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PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

This Registration Statement is filed pursuarBeneral Instruction E of Form S-8 for the puoéregistering 3,000,000 additional shares
of common stock, no par value, of Materion Corgiorgtan Ohio corporation (the “Registrant§suable pursuant to the Materion Corpore
Savings and Investment Plan (As Amended and Ressatef January 1, 2009), as amended. The Redistpmaviously filed Registration
Statements on Forms S-4 and S-8 (Nos. 333-959B788394, 333-127130 and 333-145149) as filed wiéhSecurities and Exchange
Commission on February 1, 2000, May 24, 2002, Augu2005, and August 6, 2007 respectively, arellyemcorporated herein by
reference.

Item 5. Interests of Named Experts and Counsel.
Not applicable

Item 8. Exhibits.

Exhibit Number Description

4.1 Amended and Restated Articles of Incorporatiorhef Registrant (filed as Annex B to the Registratoatement on
Form &4, Registration No. 3:-95917, filed by the Registrant on February 1, 2@0@ incorporated herein by referer

4.2 Amendment to Amended and Restated Articles of jpa@tion of the Registrant, (filed as Exhibit 3ate Current
Report on Form-K, File No. 1-15885, filed by the Registrant on March 8, 2011 medrporated herein by referenc

4.3 Amended and Restated Code of Regulations of thésRagt (filed as Exhibit 3.1 to Current Reportfeorm 8-K, File
No. 1-15885, filed by the Registrant on February 4, 2@hH incorporated herein by referen

4.4 Materion Corporation Savings and Investment Plasm Afnended and Restated as of January 1, 2009 exsdc

5 Opinion of Counse

23.1 Consent of Independent Registered Public Accourking

23.2 Consent of Counsel (Included in Exhibit

24 Power of Attorney
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SIGNATURES

Pursuant to the requirements of the Securt@sthe Registrant certifies that it has reasdmgbounds to believe that it meets all of the
requirements for filing on Form S-8 and has dulysgal this registration statement to be signedsonehalf by the undersigned, thereunto
duly authorized, in the city of Mayfield Heightsa& of Ohio, on May 4, 2011.

MATERION CORPORATION
By: /s/ Michael C. Hasychak

Michael C. Hasychal
Vice President, Secretary and Treast

Pursuant to the requirements of the SesiAct of 1933, this registration statement hasn signed by the following persons in the
capacities and on May 4, 2011.

Signature Title

Chairman of the Board, President, Chief Executiffic€r and Director
’ (principal executive officer

Richard J. Hipple

Senior Vice President and Chief Financial Offiganiir{cipal financial and
’ accounting officer

John D. Gramp

i Director
Joseph P. Keithle

i Director
Vinod M. Khilnani

K Director
William B. Lawrence

K Director
William P. Madar

i Director
N. Mohan Redd:

i Director
William R. Robertsor

K Director
John Sherwin, J

i Director

Craig S. Shula
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* Michael C. Hasychak, the undersigned attormefact, by signing his name hereto, does herehy aigl execute this registration
statement on behalf of the above indicated offie@i directors thereof pursuant to a power of aétpffiled with the Securities and
Exchange Commissiol

May 4, 2011 By: /s/ Michael C. Hasychak
Michael C. Hasychak, Attorn-in-Fact
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BRUSH ENGINEERED MATERIALSINC.
SAVINGSAND INVESTMENT PLAN

(As Amended and Restated as of January 1, 2009)

Brush Engineered Materials Inc., an Ohio comfion, hereby amends and completely restatesaitm§s and Investment Plan known as
Brush Engineered Materials Inc. Savings and Investr?lan to read as follows, effective, exceptthemvise provided herein, as of
January 1, 20089.

ARTICLE |
DEFINITIONS

1.1 Definitions The following terms when used herein with initalpital letters, unless the context clearly intisatherwise, shall have
the following respective meanings:

(1) Account See Section 6.2.
(2) Administrative CommitteeThe Administrative Committee provided for in Afg VIII.

(3)_Administrator or Plan Administratohe Administrator of the Plan, as defined in ERISection 3(16)(A) and Code Section 414
shall be the Company, which may delegate all organy of its powers, duties and authorities in stapacity (without ceasing to be the
Administrator of the Plan) as hereinafter provided.

(4) Board of DirectorsThe Board of Directors of the Company.

(5)_Catchup Contributions The contributions described in Section 3.10.

(6)_Code The Internal Revenue Code of 1986, as it has badmmay be amended from time to time and any ssocéJnited States
taxing or revenue law.

(7)_.Common Stock or Common Stock of the Comparhe common stock of the Company, which stockldieah “qualifying
employer security” as defined in Section 407 of &RI

(8) Company Brush Engineered Materials Inc., an Ohio corponat

(9) Company Stock Fundne of the Investment Funds which shall be, togretvith dividends on Common Stock held in suchd;un
invested and reinvested exclusively and/or priganlCommon Stock of the Company, subject to anyiment provision of the Trust
Agreement.

(10)_Controlled GroupThe Company and any and all other corporationdes and/or businesses, and any other entityreshidg be
aggregated with the
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Company pursuant to Section 414(0) of the Codeethgloyees of which together with Employees ofGlmenpany are required by a
relevant provision of Section 414 of the Code kated as if they were employed by a single empldg@ch corporation or unincorporated
trade or business that is or was a member of tmr@leed Group shall be referred to herein as art@iled Group Member,” but only
during such period as it is or was such a member.

(11) Covered EmployeeAn Employee of any Employer who is employed abaered plant, location, or operating unit listed o
Schedule I, which is attached hereto and madetapesof, or who is a member of a covered clasgifio of employees listed on
Schedule I, but excluding (a) any such Employeaiwia collective bargaining unit covered by a attilee bargaining agreement with any
Employer unless the collective bargaining represtard for Employees in such unit and the Employgea that this exclusion shall not
apply to Employees in such unit, (b) any such Eiygdowhose duties are performed primarily outsiddefUnited States of America, and
(c) any person who is not treated by the Emplogaaraemployee for purposes of Section 3401 of theQwithout regard to any
determination other than by the Employer that ueison is or is not an employee for purposes ofi@e8401 of the Code), without
regard to any retroactive treatment by the Emplayeuch person as an employee for purposes oioGe2401 of the Code. Schedule |
hereof shall contain a list of the participatingnb, locations, operating units, and classificetiof employees to which coverage under the
Plan has been extended, and the later of the fedate of such Schedule | or the effective dawuch extension of coverage. For
purposes of this paragraph (11), any person wperi®rming services for an Employer at a locatiats@e of the United States and who
immediately prior to beginning to perform such $ezg was a Covered Employee under this paragragh(dgtermined without regard to
this sentence) shall be deemed to be a Covereddyegperforming duties primarily within the Unit8thtes at the covered plant, locat
or operating unit at which such Covered Employes graployed immediately prior to beginning to periaguch services at such location
outside of the United States until the earlieghefdate on which the person is transferred tdfardnt covered plant, location, or operating
unit listed on Schedule I, the date on which thesge is transferred to a plant, location, or opegatinit located within the United States
not listed on Schedule I, the date on which theqeis no longer an Employee of an Employer, odtite on which the person has a st
that would exclude the person from the definitiéiCovered Employee under clause (a) of the firatesgce of this paragraph (11). Any
new plant, location, or operating unit which isaddished by an Employer shall not become covertslysby virtue of the fact that it is pe
of such Employer or part of a plant, location, pemting unit which at the time is covered; anyhsoew plant, location, or operating unit
shall become covered only if Plan coverage is esglyeextended thereto in accordance with the pruoesdspecified in Section 11.8.

(12)_Credited Compensation

(a) All non-deferred compensation (befwithholdings and deductions for taxes or otheppses) paid in cash or by check by his
Employer to an Employee; provided, however, CredEempensation shall be determined as if there
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were no reduction of such Credited Compensatioayaunt to the CODA provisions of Article I, pursudo any salary reduction
agreement under a plan intended to be qualifie@u8dction 125 of the Code, or with respect totele@mounts that are not includible in
the gross income of the Employee under Sectionfl82the Code. Notwithstanding and without limitat of the foregoing, Credited
Compensation shall not include (i) payment of,e@mbursement for, expenses or losses incurredloe tncurred by an Employee, (ii) any
payment in connection with the Brush Wellman 1293 Stock Incentive Plan, as amended, or the BEmgfineered Materials Inc. 1995
Stock Incentive Plan, as amended, (iii) any paynrenbnnection with the Brush Wellman Inc. Key Eoy#e Share Option Plan, as
amended, or the Brush Engineered Materials Inc. Emeployee Share Option Plan, as amended, (iv) aggnpnt in connection with the
Brush Engineered Materials Inc. Supplemental Retngt Benefit Plan, as amended, (v) any paymentaamie in connection with any
agreement with respect to an individual regardifegihisurance, including, without limitation, angeimed income and/or tax gross-up
payment in connection with the agreement, (vi) payment in connection with the Executive Deferreanpensation Plan 1l, as amended,
(vii) any payment designated as a special awarth&yBoard of Directors or committee of the Boardakctors, and (viii) all other
payments which shall be determined by the Admiaiste Committee, under non-discriminatory rulesammly applied, to represent a
fringe or supplemental benefit with respect to sagtEmployee.

(b) Notwithstanding clause (a) of thisgggaph (12), the annual compensation of each Brapltaken into account in determining
allocations for any Plan Year shall not exceed $200, as adjusted for cost-ofing increases in accordance with Section 401(&)B) of
the Code. Annual compensation means compensatiimgdhe Plan Year or such other consecutive 12tmpariod over which
compensation is otherwise determined under the (fi@determination period). The cost-of-living @&tjment in effect for a calendar year
applies to annual compensation for the determingiiriod that begins with or within such calendaauy If a Plan Year contains fewer
than 12 calendar months, then the annual compendatiitation described above shall be adjustedniojtiplying the annual compensati
limitation in effect for the Plan Year by a fragtithe numerator of which is the number of daysi@Rlan Year and the denominator of
which is 365 (366 if the full period includes Fehry 29).

(13)_Death Beneficiary

(a) A Participant’s Death Beneficiary k& his Spouse if such Spouse survives him, Baddh Spouse’s death occurs after the
Participant’s death, the Participant’s Death Baniafy shall be such Spouse’s estate.

(b) If a Participant has no Spouse atithe of his death or his Spouse consents (in thenar hereinafter described in this parag
(b)) to the designation hereinafter provided fothis paragraph (b), his Death Beneficiary shalsbeh person or persons (other than, or in
addition to, his Spouse in the case of a marrietidfzant) as may be designated by a Participahisadeath beneficiary or contingent
death beneficiary under the Plan. Such a designatay be made, revoked or changed only
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by an instrument (in form acceptable to the Adntiaisve Committee) which is signed by the Partiatpavhich, if he has a Spouse,
includes his Spouse’s written consent to the adtidme taken pursuant to such instrument (unlesis aation results in the Spouse being
named as the Participant’s sole Death Beneficiany), which is filed with the Administrative Comnai¢t before the Participant’s death. A
Spouse’s consent required by this paragraph (b)) saaigned by the Spouse, shall acknowledge ffleeteof such consent, shall be
witnessed by any person designated by the Admiigér Committee as a Plan representative or bytarypublic and shall be effective
only with respect to such Spouse. In addition,Speuse’s written consent must either (i) specify mon-spouse Death Beneficiary
designated by the Participant and that such Deatteficiary may not be changed without written spdasnsent or (ii) acknowledge that
the Spouse has the right to limit consent to aifipd2eath Beneficiary, but permit the Participantchange the designated Death
Beneficiary without the Spouse’s further consenpekson designated by a Participant as a DeathfiBemg who ceases to exist shall not
be entitled to any payment thereafter to be madleetdarticipant’s Death Beneficiary; provided, lever, that if a Participarg’designatio
includes his Spouse, such Spouse’s death occerstlaét Participant’s death and such designatios doeprovide that payments otherwise
to be made to the Spouse shall be made to somep#tson or persons after such Spouse’s death,maychents shall be made to the
Spouse’s estate. At any time when all the persesgdated by the Participant as his Death Benefitiave ceased to exist, his Death
Beneficiary shall be his Spouse or, if he doesinet have a Spouse (and his Spouse’s estate éntithéd to payments pursuant to the
provisions of the immediately preceding sentenite) Participant’s estate.

(c) If a Participant has no Spouse antldgnot made an effective Death Beneficiary degign pursuant to paragraph (b) above,
Death Beneficiary shall be the Participant’s estate

(14)_Eligible Employee Any Employee who has met the requirements for beship in the Plan as set forth in Section 2.1.

(15)_ Employee An employee of a Controlled Group Member, inchgdan officer but not a director as such.

(16)_Employer The Company, Brush Wellman Inc., and any othep@@tion or business organization that has addpedlan
pursuant to Article XII.

(17) Employer ContributionsContributions of the Employers made pursuantectisn 4.1 hereof and, where appropriate, contiobst
of the Employers made pursuant to the provisiorth®fPlan as in effect prior to January 1, 2001.

(18) ERISA The Employee Retirement Income Security Act of4,Ss it has been and may be amended from tirti@¢o
(19)_Fiduciary Any person who is a “fiduciary” as defined by BRI Section 3(21).
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(20)_Highly Compensated Employe&n Employee or former Employee who is a “highyngpensated active employee” or “highly
compensated former employee”, determined in acomelavith the following provisions:

(a) A “highly compensated active empldyieeludes any Employee who performs services f@oatrolled Group Member during
the determination year and who either (i) was a fiercent owner at any time during the determinat&ar or the look back year, or (ii)
received compensation from a Controlled Group Memdlbeing the look back year in excess of $80,00djext to adjustment annually as
provided under Section 414(q) of the Code).

(b) A “highly compensated former employeeludes any Employee who separated from serfrm® the Controlled Group (or is
deemed to have separated from service from ther@mtt Group) prior to the determination year, perfed no services for a Controlled
Group Member during the determination year, and avhighly compensated active employee for eitheiséparation year or any
determination year ending on or after the dateEiim@loyee attains age 55.

(c) The determination of who is a Higllpmpensated Employee hereunder shall be made andasce with the provisions of
Section 414(q) of the Code and regulations isshecetnder.

For purposes of this definition, the followitegms have the following meanings:
(i) The “determination year” means the PlaraiYe
(ii) The “look back year” means the 12-mon#ripd immediately preceding the determination year.
(iii) “Compensation” has the meaning giventsteerm by Section 415(c)(3) of the Code.
(21)_Investment FundsThe Funds provided for in Section 6.1.

(22) Investment ManageA person, appointed by the Retirement Plan Inmest Committee, (a) who is either (i) registeredas
investment adviser under the Investment AdvisetsoAd940, (ii) a bank as defined in such Act d@) én insurance company qualified to
manage, acquire, or dispose of any asset of theuPlder the laws of more than one State, and (lo) vels acknowledged in writing that he
or it is a Fiduciary with respect to the Plan.

(23)_ Member An Employee who has become and continues toNderaber of the Plan in accordance with the provisiohArticle .

(24) Member ContributionsContributions made pursuant to Sections 3.1 ab&i3d, where appropriate, employee (after-tax)
contributions and employee elective (Code Sectii(ld)) contributions made pursuant to the provisiohthe Plan as in effect prior to
January 1, 2001.
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(25) Named FiduciariesThe Named Fiduciaries under the Plan shall b&tmapany, the Administrative Committee, and the
Retirement Plan Investment Committee, each of whiddil have such powers, duties and authoritiehal be specified in the Plan and
Trust Agreement or as may be delegated to it putdwats statement of Powers and Responsibil#fgzoved by the Board of Directors
and may delegate all or any part of such powersesland authorities as hereinafter provided. Atineoperson may be designated as a
Named Fiduciary as provided in Section 10.2.

(26) Participant A Member or former Member or an Employee or farfBmployee for whose benefit a part of the Trustdris held.
(27)_ PAYSOP ContributionsContributions of the Employers described in Adtiv.

(28) PAYSOP FundWith respect to periods prior to January 3, 199t of the Investment Funds (except where spadifiexcluded
from such term) which shall be, subject to anyipertt provision of the Trust Agreement, invested eginvested exclusively and/or
primarily in Common Stock of the Company and shaWe received contributions only made pursuanetdién 5.1.

(29) Plan The plan, the terms and provisions of which aeim set forth, and as it has been or may be agteodrestated from time
time, designated as “Brush Engineered Materials$awings and Investment Plan” (for certain prieriqds, “The Brush Wellman Inc.
Savings and Investment Plan”).

(30)_Plan YearThe 12-month period commencing on January 1etoh year and ending on the next following Decerlist. The
“Plan Year,” as herein defined, is the fiscal yeamwhich the primary records of the Plan and TFRustd are to be kept.

(31) Retirement Plan Investment Committd&e Retirement Plan Investment Committee providedh Article VIII.

(32)_Transfer ContributionsThe contributions described in Section 3.7 arttene appropriate, transfer contributions descrilpedker
the corresponding provisions of the Plan as incéféeior to January 1, 2001.

(33)_Rollover ContributionsThe contributions described in Section 3.9.

(34)_Trust The trust created by the Trust Agreement.

(35) Trust AgreementThe Trust Agreement between the Company and ithstde providing among other things, for the Tamt the
investment of the Trust Fund, as such Trust Agregmmay be amended or restated from time to time. Titust Agreement is a part of the
Plan and is incorporated herein by reference.

(36)_Trustee Fidelity Management Trust Company, of Boston, 8&&husetts, or its successor or successors irutrdst the Trust
Agreement.
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(37)_Trust Fund The entire trust estate held by the Trustee uthaeprovisions of the Plan and the Trust Agreemeithout distinction
as to principal or income, and which is a parthef Plan.

(38)_Valuation DateEach day on which the New York Stock Exchangepisn for trading or such other or additional datdaies,
which need not be uniform with respect to any biralestment Funds, as may be prescribed by theididtrative Committee.

1.2 Construction

(1) Unless the context otherwise indicates,nttasculine wherever used herein shall includéeiminine and neuter, the singular shall
include the plural and words such as “herein,” dudy” “hereby,” “hereunder” and words of similarpart refer to the Plan as a whole and
not to any particular part thereof.

(2) Where headings have been supplied togatdf the Plan they have been supplied for comneei only and are not to be taken as
limiting or extending the meaning of any of its ygions.

(3) Wherever the word “person” appears inRkan, it shall refer to both natural and legal pess

(4) Except to the extent federal law contrdig, Plan shall be governed, construed and admiaidtaccording to the laws of the State of
Ohio. All persons accepting or claiming benefitsl@nthe Plan shall be bound by and deemed to cobtséa provisions.

ARTICLE Il
ELIGIBILITY AND MEMBERSHIP

2.1 Eligible EmployeesEach Employee who was eligible for membershigh@Plan on December 31, 2008 shall remain antidigi
Employee on and after January 1, 2009 (so longeastnains a Covered Employee). Each Employee wiscnaeligible for membership in

the Plan on December 31, 2008 shall be eligiblerfembership in the Plan and shall become an Edidiiohployee on or as soon as
administratively practicable after the first datewhich he (a) has attained age 18 and (b) is @@ovEmployee.

2.2 Commencement of Membershigny Eligible Employee who was not a Member of Bian on December 31, 2008 may enroll as a

Member effective as of the first day of a pay ped such Eligible Employee beginning after Januigr2009 on which he is eligible in
accordance with procedures established by the Adtrative Committee. Any Eligible Employee who is@mber of the Plan as in effect on
December 31, 2008 may make the elections regaddinggibutions as provided in Article 11l to be effeve as of the first day of a pay period
of such Member beginning after January 1, 200 aoadance with procedures established by the Adtnative Committee.
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2.3 Duration of MembershigOnce an Eligible Employee has become a Membeegrnuhé Plan, he shall remain a Member so long as he
remains a Covered Employee and a portion of thetTrund is credited to his Account and held forid@aefit by the Trustee. However, an
Employee who ceases to be a Member may not haviughgr Member Contributions contributed to the§tron his behalf until he again
makes the election regarding contributions in tlener described in Section 2.2.

ARTICLE Il
MEMBER AND TRANSFER CONTRIBUTIONS

3.1 Basic ContributionsEffective as of the first day of any pay peridchis Employer beginning after January 1, 2009ravided in
Section 2.2, a Member or an Eligible Employee whodt then a Member may elect to have his Emplmake payments to the Trust on his
behalf of 1%, 2%, 3%, 4%, 5% or 6% (in 1% incrersgof his Credited Compensation (called “Basic @buations”) through payroll
deductions either (a) under the qualified cashedemled arrangement described in Section 3.3 (innt¥ements) or (b) as employee
contributions not subject to such cash or defearegingement (in 1% increments). The Member mayt &dtave payments made to the Trust
for him under either clause (a) or clause (b) efgtheceding sentence, or any combination of théoakst provided for by such clauses, so |
as such elections taken together do not providpdgments in excess of 6% of such Member’'s Creditmahpensation. Payments made to the
Trust under clause (a) of this Section shall bleddBasic Contributions (CODA)”"; payments madehe Trust under clause (b) of this
Section shall be called “Basic Contributions (NoGHQA)".

3.2_Supplemental Contribution& Member who has (1) elected to have his Employake payments to the Trust on his behalf of 6% of
his Credited Compensation under Section 3.1 may tdehave additional payments made to the Trash ft % through 44%, (in 1%
increments) of his Credited Compensation (callagpfemental Contributionsthrough payroll deductions either (a) under thditjgd cash
or deferred arrangement described in Section B8.3% increments) or (b) as employee contributiartssnbject to such cash or deferred
arrangement (in 1% increments). The Member mayt éddtave payments made to the Trust for him uedber clause (a) (in 1% incremer
or clause (b) (in 1% increments) of the precedemence, or any combination of the methods providetly such clauses, so long as such
elections taken together do not provide for paysénexcess of 44%, of such Member’s Credited Carsgigon. Payments made to the Trust
under such clause (a) shall be called “Supplem&udatributions (CODA)”; payments made to the Trustier such clause (b) shall be called
“Supplemental Contributions (Non-CODA)".

3.3.CODA If a Member or Eligible Employee makes an electioder clause (a) of Section 3.1 or clause (&eation 3.2, or under both,
to have payments made for him to the Trust pursiaatiitis Section, he shall elect such paymentgindf payment thereof to him in cash
(through the Employer’s payroll system) pursuard ttash or deferred arrangement under Section #6f.{ke Code (“CODA") and he shall
agree in connection therewith to have his Credtethpensation reduced by the percentage of his ete@iompensation elected by him
under clause (a) of Section 3.1 or by the percentdidpis Credited Compensation which is the suthefpercentage amounts elected by him
under clause (a) of Section 3.1 and clause (a)
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of Section 3.2. An election under such CODA shalhtade in such manner as shall be prescribed bdhénistrative Committee. An
election under such CODA shall be effective onlyhwespect to Credited Compensation earned by ften such election becomes effective,
and shall be irrevocable with respect to electedwrts which have been deducted or withheld fronChedited Compensation pursuant to
such an election.

3.4 Payments to Trustee; No fervice ContributionsContributions pursuant to Sections 3.1 and 32l §le withheld from the
Member’s Credited Compensation each pay date Vakileas a payroll deduction order in effect andldietransmitted by the Employers to
the Trustee as of the earliest date on which saalributions can reasonably be segregated fronkthgloyer’'s general assets, but not later
than 15 business days after the end of the calendath in which such contributions are withheld.

In no event shall an Employer deliver BasiaitEibutions (CODA) and Supplemental ContributioBODA) to the Trustee on behalf of an
Eligible Employee prior to the date the Eligible ployee performs the services with respect to wthiehBasic Contribution (CODA) and
Supplemental Contribution (CODA) is being madegsalsuch pre-funding is to accommodate a bonafldenistrative concern and is not
for the principal purpose of accelerating deduction

In no event shall an Employer deliver Emplo@entributions to the Trustee on behalf of an BligiEmployee prior to the date the Eligi
Employee performs the services with respect to wttie Employer Contribution is being made, unleshgre-funding is to accommodate a
bona fide administrative concern and is not forghacipal purpose of accelerating deductions.

3.5 Other Provisions Concerning Member Contiims. An Eligible Employee or Member who makes an éectinder Section 3.1 may
at the same time, or thereafter, also make anietechder Section 3.2. The percentage contributitazignated by a Member pursuant to
Section 3.1 and/or Section 3.2 shall continue factotwithstanding any changes in the Member&d@ed Compensation. A Member may,
however, in accordance with Sections 3.1 and 3@ sabject to the provision of Section 3.3 and 8estion, change at any time (1) the
percentage of Credited Compensation subject t€DBA under clause (a) of Section 3.1 or claus@{&ection 3.2 and/or (2) the percent
of his Credited Compensation which is being comteld to the Trust under clause (b) of Section 8dause (b) of Section 3.2, in accordance
with procedures established by the Administratieen@ittee.

3.6 _Suspension of Member Contributiohs accordance with procedures established byAthmeinistrative Committee, a Member may
suspend contributions under Section 3.2 or undér Bection 3.2 and Section 3.1. A Member who hapeanded his Member Contributions
may again make Member Contributions in accordarite procedures established by the AdministrativenButtee.

3.7 Transfer ContributionsThe Trustee is authorized to accept on behahdEmployee, and hold as a part of the Trust Fasskts from
a Trustee of another plan qualified under Secti@h(d) of the Code, provided that any such plan fisrsuch a transfer and provided that the
Administrative Committee approves such transfemfsuch plan. All amounts so transferred to the fTirusid shall be referred to herein as
“Transfer Contributions”.
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3.8 Maximum Annual CODA ContributiondNotwithstanding the foregoing provisions of thigicle IIl, the sum of a Member’s Basic
Contributions (CODA) and Supplemental Contributi¢8©DA) for any taxable year of such Member shatl exceed $7,000 (or such other
adjusted maximum dollar amount as shall be presdrily the Secretary of the Treasury from timerne)i Moreover, no Employee shall be
permitted to have aggregate elective (Code Sedtidifk)) contributions made under this Plan andathgr qualified plan maintained by the
Employer or Controlled Group Member during any tagayear, in excess of the dollar limitation con& in Section 402(g) of the Code in
effect for such taxable year, except to the expeninitted under Section 3.10 and Section 414(¥hefCode, if applicable. If, except for the
application of this Section, a Member’s Basic Citmttions (CODA) and Supplemental Contributions (C&)or a taxable year of his would
exceed the limitation specified herein, then, nttatanding any other provision of the Plan, noHfartBasic Contributions (CODA) or
Supplemental Contributions (CODA) by such Membelidie permitted for such taxable year and such btta Member Contributions
which, except for the application of this Sectiammuld have been Basic Contributions (CODA) and $emental Contributions (CODA) for
such taxable year shall (for all purposes of tt@nRInd otherwise) be treated as Basic Contribufidna-CODA) or Supplemental
Contributions (Non-CODA), as the case may be, fichgaxable year.

3.9 Rollover ContributionsAn Eligible Employee and a person who is not ampyee but is a Participant, may elect in accocdanmith
procedures established by the Administrative Cotemjtwhich election shall include an investmentté@ with respect to such transferred
amounts in accordance with Section 6.3, to traresfiezligible rollover distribution from a qualifigtust of a qualified plan as described in
Section 401(a) or 403(a) of the Code, includingrafix employee contributions, an annuity contdsscribed in Code Section 403(b),
excluding after-tax employee contributions, or hgilgle plan under Code Section 457(b) which ismtegined by a state, political subdivision
of a state, or any agency or instrumentality afadesor political subdivision of a state, in a dirfustee to trustee transfer in accordance with
Section 401(a)(31) of the Code to the Plan. Moreahe Plan will accept a participant rollover frengualified plan described in Code
Section 401(a) or 403(a), an annuity contract diesdrin Code Section 403(b), or an eligible plademCode Section 457(b) which is
maintained by a state, political subdivision otate, or any agency or instrumentality of a statpdditical subdivision of a state. Finally, the
Plan will accept as a rollover contribution a direcparticipant rollover of the portion of a dibtition from an individual retirement account
or annuity described in Code Section 408(a) or @p8at is eligible to be rolled over and wouldathise be includible in gross income. Any
transfer may be in cash only and may be acceptedebyrustee only if the Administrative Committggeoves the transfer as being in
accordance with Section 401(a) and Section 40Beotode. All amounts so transferred to the TrusdFshall be referred to herein as
“Rollover Contributions”. The Plan shall separatacount for amounts so transferred, including issply accounting for the portion of such
distribution which is includible in gross incomedatime portion of such distribution which is notisoludible.

3.10 CatctUp Contributions

(1) All employees who are eligible to makectikee deferrals under the Plan and who have attia@ige 50 before the close of the Plan
Year shall be eligible to make
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Catch-up Contributions in accordance with, andettiyjo the limitations of, Section 414(v) of thed@oSuch Catch-up Contributions shall
not be taken into account for purposes of the giows of the Plan implementing the required linitag of Section 402(g) and Section 415
of the Code. The Plan shall not be treated asépilh satisfy the provisions of the Plan implemeatihe requirements of Section 401(k)
Section 401(k)(11), Section 401(k)(12), Section(®).lor Section 416 of the Code, as applicabledagon of the making of such Caiagh-
Contributions.

(2) An election to make a Catch-up Contribatio this Plan shall be made in accordance witiegotares established by the
Administrative Committee, which election shall imdé an investment election in accordance with 8edi3. A Member may elect to he
his Employer make payments to the Trust on his lb@haccordance with this Section of from 1% thgbur5% (in 1% increments) of his
Credited Compensation (called “Catch-up Contrilngip under the qualified cash or deferred arrangemestriteed in Section 3.3, subije
to the limitations of Section 414(v) of the Cod&eTPlan shall separately account for Catch-up @nrtions.

3.11 Automatic Deferral Electiondf at the time he becomes an Eligible Employe&mployee has not affirmatively enrolled as a
Member and elected to have Basic Contributions (BDiade to the Plan on his behalf in accordanch thi¢ provisions of Sections 2.2 and
3.1, his Employer shall make Basic Contribution®@A) on his behalf in an amount equal to 3% ofEtigible Employee’s Credited
Compensation as hereinafter provided.

As of the date he becomes an Eligible IBgg®, an Eligible Employee to whom this Sectioruldootherwise apply may affirmatively
elect, in accordance with rules prescribed by teniistrative Committee, not to have Basic Contlitrus (CODA) made on his behalf in
accordance with the provisions of this Section.riSaftirmative election must be recorded with thevwistrative Committee within a
reasonable period of time following such date derdeined by the Administrative Committee.

An Eligible Employee to whom this Sectimpplies shall have a reasonable period followisgdceipt of the automatic reduction no
described in Section 3.12 and before the first Gatzlited Compensation subject to the automatieatsah becomes available to him in wh
to make an affirmative election under the PlamnifEligible Employee does not make the affirmaglextion described herein within the
prescribed time period, Basic Contributions (COBA&Il be made on his behalf in accordance wittptbeisions of this Section until the
Eligible Employee elects either to change the arhotihis Credited Compensation that his Employentgbutes as Basic Contributions
(CODA) or to have Basic Contributions (CODA) susgkedh, as provided in Sections 3.5 and 3.6.

In the event that an Eligible Employeeithom an automatic deferral election has been rigadentinuing to have Basic Contributions
(CODA) made on his behalf at the automatic defeatd prescribed by the Plan as of the anniverdatsy of such automatic deferral election,
the amount of Basic Contributions (CODA) made kg Binployer on his behalf hereunder shall be ineay an additional 1% effective
with the first-payment of Credited Compensatiohita after that date, but not beyond 6%.
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An Eligible Employee may enroll in a pram prescribed by the Administrative Committee ahigll result in automatic increases in
his deferral rate on each anniversary of his em@fit in such program, provided that he may at sng in accordance with procedures
established by the Administrative Committee elealiscontinue his participation in such program arake any other deferral election (or no
election) permitted under the Plan.

The Credited Compensation otherwise playtaban Eligible Employee on whose behalf Basiat@butions (CODA) are made in
accordance with the provisions of this Sectionldt@keduced by the amount of such Basic Contiaimsti CODA).

In the event Basic Contributions (CODA¢ enade pursuant to this Section on behalf of &l Employee, he shall be automatically
enrolled as a Member of the Plan.

Basic Contributions (CODA) made pursuarthe provisions of this Section shall be treaedasic Contributions (CODA) made
pursuant to Section 3.1, including for purposeanicle Il generally.

3.12_Notice of Automatic Deferral Electiort the time an Employee becomes an Eligible Eiygéo the Administrative Committee shall
provide the Eligible Employee with a notice explagthe automatic reduction in his Credited Compéina for purposes of making Basic
Contributions (CODA) in accordance with Section13ahd the Eligible Employee’s right to affirmatiyadlect either a different reduction
amount or no reduction. The notice shall desctigeprocedures for making such an election andéhiegin which such an election may
made. In addition, the Administrative Committeelspeovide annual notice to Eligible Employees loé tamount by which their Credited
Compensation is being reduced for purposes of ngaRasic Contributions (CODA), if any, and theirlrido change such amount as
provided in the Plan.

3.13 Roth 401(k) Contribution Provision
(1) The following special definitions applyrfourposes of this Section:

(a) A “401(k) Contribution” means any Ba€ontribution (CODA), Supplemental Contributidd@DA), or Roth 401(k)
Contribution contributed to the Plan on behalf &faticipant.

(b) A “Roth 401(k) Contribution” meansya01(k) Contribution made on behalf of a Partiaipthat is irrevocably designated as
being made pursuant to, and is intended to comjfily, @ode Section 402A. Roth 401(k) Contributions imcludable in a Participant’s
taxable gross income for the year in which theycargributed to the Plan. The term “Roth 401(k) €ibaition” includes any “elective
deferral,” as defined in Code Section 402(g)(3){Aade to a plan qualified under Code Section 401ifa) was designated as a Roth
contribution at the time it was contributed to sptdn and that is rolled over to the Plan in acaoo# with the provisions of this
Amendment.
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(c) A “Pre-Tax 401(k) Contribution” meaasy 401(k) Contribution made to the Plan on beb&éf Participant that is not includable
in the Participant’s taxable gross income, purst@a@ode Section 401(k), until distributed from lan.

The terms defined in this Section are intendeapply for purposes of clarity within the paraers of this Section, and are not intended
to override or replace terms otherwise used urdePtan. Except as otherwise specifically provietthis Section, the terms “Basic
Contribution (CODA)” and “Supplemental Contributi@ODA) “ as used under the Plan include both ai¢pant’'s Roth 401(k)
Contributions and his Pre-Tax 401(k) Contributicms defined under this Section.

(2) An Eligible Employee may elect to have iRé01(k) Contributions made to the Plan on his belAa Eligible Employee’s election
to have Roth 401(k) Contributions made on his Hedtall apply to any portion or all (as designabgdhe Eligible Employee) of his 401
(k) Contribution for each payroll period. An EliggbEmployee may change his election to have Rotiflid@ontributions made to the PI
on his behalf in accordance with procedures estaddi by the Administrative Committee.

(3) 401(k) Contributions that are automatigatiade on behalf of an Eligible Employee in accamdawith the provisions of Section 3
shall be treated as Pre-Tax 401(k) Contributions.

(4) Subject to the provisions of Section Jlacable to Rollover Contributions, the Plan vaiticept direct rollovers of designated Roth
401(k) accounts from a qualified plan describe@aue Section 401(a) or 403(a).

(5) If excess contributions are to be distidtolifrom the Plan because the amount of the 4@dk}ributions made on behalf of an
Eligible Employee for his taxable year, when aggted with elective contributions made on his bebatier other plans of the Employer
or a Controlled Group member for his taxable yeaceed the dollar limit imposed under Code Sectia(g), as in effect on January 1 of
the calendar year in which such taxable year betiiesexcess shall be deemed to consist first ¢fi Rd1(k) Contributions.

(6) If excess contributions are to be distidolias provided in Subsection (5) of this Sectioth @n Eligible Employee is eligible to make
Catch-Up Contributions for the year, the excedsatoe-characterized as Catch-Up Contributions sigatieemed to consist first of Roth
401 (k) Contributions.

(7) If excess contributions are to be distidtolifrom a Highly Compensated Employee’s 401(k)t@butions Account in accordance
with the provisions of Section 4.7, the excessioutions shall be deemed to consist first of R&ih.(k) Contributions.

(8) If excess 401(k) Contributions are to sributed as provided in Subsection (7) this Sectind an Eligible Employee is eligible to
make Catch-Up
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Contributions for the year, the excess to be reatdtarized as Catch-Up Contributions shall be dectmeonsist first of Pre-Tax 401(k)
Contributions.

(9) If the Plan includes 401(k) Contributiansletermining contribution percentages for HigBlgmpensated Employees and does not
satisfy the ACP test described in Section 4.6,exwess contributions that are to be distributethfeoHighly Compensated Employee’s
401 (k) Contributions account in order to satisfy thCP test shall be deemed to consist first of Réth(k) Contributions.

(10) If excess 401(k) Contributions are tadimributed as provided in Subsection (9) of thest®n and an Eligible Employee is eligi
to make Catch-Up Contributions for the year, theess to be re-characterized as Catch-Up Contrilmisball be deemed to consist first of
Pre-Tax 401(k) Contributions.

(11) Any Roth 401(k) Contributions made olledlover into the Plan on behalf of a Participdratisbe allocated to a separate account
maintained with respect to a Participant’s Roth(RpContributions. There shall be maintained a réadf the amount of Roth 401(k)
Contributions in the Participant’s Roth 401(k) QGimitions account. Earnings, losses, and otheritsradd charges shall be allocated on a
reasonable and consistent basis among a Particdaath 401(k) Contributions account and his otleeoants under the Plan. No amou
other than Roth 401(k) Contributions and propettsitautable earnings shall be credited to a Paudiot's Roth 401(k) Contributions
account.

(12) A loan made from the Plan may be madmfeoParticipant’s Roth 401(k) Contributions account

(13) In-service withdrawals from a ParticigarRoth 401(k) Contributions account may be madadcordance with the provisions of
Article VII if the Participant has incurred a hahifs as defined in accordance with the terms oti®ed.7. Any hardship withdrawal of
Roth 401(k) Contributions shall be subject to thms limitations and restrictions described in Aeti¢ll as applicable to a hardship
withdrawal of elective contributions.

(14) For purposes of Section 7.9, to the edttes Plan applies the $200 minimum in determinidiggther a distribution is an eligible
rollover distribution, in determining whether trogal value of a distributee’s eligible rollover glibutions for the year is less than $200,
eligible rollover distributions from a ParticipastRoth 401(k) Contributions account shall be comrsid separately from eligible rollover
distributions from the Participant’s other accouilis the extent the Plan applies the $500 minimamotiovers of a portion of a
distribution, any eligible rollover distributiondm a Participant’s Roth 401(k) Contributions acdalhall be treated as a separate
distribution from any eligible rollover distributiocfrom the Participant’s other accounts (rathentas a part of such distribution), even if
the distributions are made at the same time.
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3.14 Separate Application of Testing Provisitm Employees Who Have Not Satisfied the MinimugefAnd Service Requirements under
Code Section 410(a)

If the Plan provides that Employees digilde to make Basic Contributions (CODA) befohey have satisfied the minimum age and
service requirements under Code Section 410(ad paplies Code Section 410(b)(4)(B) in determinirigether the cash or deferred
arrangement meets the requirements of Code Settidf)(1), the Administrative Committee may applg timitations on Basic
Contributions (CODA) and Supplemental Contributi¢g8©DA) of Highly Compensated Employees descrilvediticle IV either:

(a) by comparing the average deferratgratage of all Eligible Employees who are Highlyn@eensated Employees for the Plan
Year to the average deferral percentage for thimgegear of those Eligible Employees who are nigiy Compensated Employees and
who have satisfied the minimum age and serviceireguents under Code Section 410(a)(1); or

(b) separately with respect to Eligiblafloyees who have not satisfied the minimum agesandce requirements under Code
Section 410(a)(1) and Eligible Employees who hatisied such minimum age and service requirements.

Similarly, if the Plan provides that Eropées are eligible to make Basic Contributions (K@DA) and/or receive Employer
Contributions before they have satisfied the minimage and service requirements under Code Secid@)y1), and applies Code
Section 410(b)(4)(B) in determining whether thetjor of the Plan subject to Code Section 401(m)tetee requirements of Code
Section 410(b)(1), the Administrative Committee nagply the limitations on Basic Contributions (NG@DA) and Supplemental
Contributions (Non CODA) and Employer ContributiaafHighly Compensated Employees described in ket either:

(a) by comparing the average contribupiercentage of all eligible Participants who arghty Compensated Employees for the F
Year to the average contribution percentage fotekeng year of those eligible Participants whe raot Highly Compensated Employees
and who have satisfied the minimum age and sereigeirements under Code Section 410(a)(1); or

(b) separately with respect to eligib&tigipants who have not satisfied the minimum age service requirements under Code
Section 410(a)(1) and eligible Participants whoehsatisfied such minimum age and service requirémen

ARTICLE IV
EMPLOYER CONTRIBUTIONS

4.1 Amount of Employer Contributions

(1) Subject to the provisions hereof, the Eoypts shall, as and to the extent they lawfully ptantribute an amount equal to such
“basic percentage” (from zero to 100%, inclusivajiditional percentage” (from zero to 100%, incl&i or the total of
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both percentages, if applicable, of the amountigiide (as hereinafter provided) Basic Contribusanade under Section 3.1 (the total of
such amounts contributed by the Employers shalefered to herein as “Employer Contributions”naay be established from time to
time by action of the Board of Directors. Such ‘ibggercentage” amount (if any) as provided in theniediately preceding sentence shall
apply to all Basic Contributions under Section &l may be increased or decreased from time toliineetion of the Board of Directors,
applicable, however, only to periods of time ocmgrafter such action by the Board of Directorsctstadditional percentage” amount (if
any) as provided in the first sentence may apply tmBasic Contributions under Section 3.1 madihwéspect to a portion (or portions)
of a Plan Year and with respect only to a grouplafible Employees who remain Eligible Employees#a certain date and may be set
for a Plan Year, all as determined by action ofBbard of Directors at any time prior to the duged@ncluding extensions) for filing the
income tax returns of the Employers for the taxaleler coinciding with such Plan Year.

(2) Notwithstanding Subsection (1) of this 8t 4.1, however, the amount to be contributedhgyEmployers on account of any Plan
Year shall in no event exceed the amount that wbaldeductible for such Year for purposes of fedases on income under Code
Section 404(a), and such amount to be contributat e conditioned upon such deductibility.

4.2 Time and Payment of Employer Contributiofisnployer Contributions shall be made in casmahares of Common Stock of the
Company, which may be treasury stock or authoraatiunissued stock. All such Employer Contributiatisbutable to the basic
percentage amount for any month shall normally bdenwithin 30 days after the end of such month,adinglich Employer Contributions
with respect to a Plan Year shall be made no tater the due date (including extensions) for filihg income tax returns of the Employers
for the taxable year coinciding with such Plan Yé&ar purposes of this Section, the value of ayeslof Common Stock so contributed
shall be valued as provided in the Trust Agreement.

4.3 Allocation of Employer Contributions

(1) Employer Contributions allocable to BaGigntributions made under Section 3.1 shall be atkxt and credited for each period that
they are made by the Employers to the Account ol €articipant who made the eligible Basic Contitns (as hereinbefore provided)
with respect to which the Employer Contributiomriade for the period in proportion to the amourswfh contributions made by each <
Participant.

(2) A Participant’s entire Employer Contritarts Account (including such portion thereof whichswncluded as part of the Trust Fund
on April 1, 1984) shall at all times be nonforféiim and to the extent a Participant's Employert@outions Account is attributable to
contributions with respect to Plan Years beginiefpre January 1, 1989 shall be subject to theicgshs on distributions contained in
Code Section 401(k) applicable to amounts conteitbtid a trust under Code Section 401(k).
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4.4 Return of Contributions to Employers

(1) Except as provided in Subsection (2) af Bection, the Trust Fund shall never inure toltheefit of any Employer and shall be h
for the exclusive purpose of providing benefitEtmployees, Members, Participants and their Bersefas and defraying reasonable
expenses of administering the Plan.

(2) If the Internal Revenue Service shall datae that an Employer has contributed, underAhiile 1V, an amount for any Plan Year
which is in excess of the amount which is deduetily it under Code Section 404 for such Plan Yaah contribution (to the extent the
deduction is disallowed) shall, upon written redudthe Employer filed with the Trustee, be retario the Employer within one year
after the deduction was disallowed. If any conttitouis made by an Employer due to a mistake df faech contribution shall, upon
written request of the Employer filed with the Teess be returned to the Employer within one yetaratf is made.

4.5 Provision Pursuant to Code Section 415(c)

(1) Except to the extent permitted under $&c8.10 of the Plan and Section 414(v) of the Cddmplicable, the annual addition (as
defined in Subsection (2) of this Section) that rhaycontributed or allocated to a Participant’s dwt under the Plan (and to any account
for him under any other defined contribution plaether or not terminated, maintained by any CdletidGroup Member) for any Plan
Year shall not exceed the lesser of:

(a) $40,000 as adjusted for increaseéisarcost-of-living under Section 415(d) of the Coole

(b) 100 percent of the Participant’'s cemgation, within the meaning of Section 415(c)3he Code, for the Plan Year, and in
particular shall mean wages within the meaningediti®®n 3401(a) of the Code (for purposes of inctaxevithholding at the source), plus
amounts that would be included in wages but foelantion under Section 125(a), 132(f)(4), 402(e 482 (h)(1)(B), 402(k), or 457(b) of
the Code (provided that any rules that limit theweeration included in wages based on the natulecation of the employment or the
services performed are disregarded for this pudpdsmwithstanding any other provision of the Ptarthe contrary, effective for Plan
Years beginning on and after July 1, 2007, if &iBipant has a severance from employment (as difindreasury Regulations
Section 1.401(k)-1(d)(2)) with the Employer and@tintrolled Group Members, compensation shall ncitide amounts received by the
Participant following such severance from employtrextept amounts that would otherwise have beahtpahe Participant in the course
of his employment and are regular compensatiosdorices during the Participant’s regular workirogits, compensation for services
outside the Participant’s regular working hourscfsas overtime or shift differential pay), commiss, bonuses, or other similar
compensation, but only to the extent such amount&/¢uld have been includable in compensationgfdmployment had continued and
(2) are paid before the later of (a) the closéheflimitation year in which the Participant’'s seagze from employment occurs or (b)
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within 21/ 2months of such severance. Compensation shall mtéadie amounts that are payments for accrued hdeaick, vacation or
other leave, but only if (1) the Participant woblave been able to use such leave if his employhhtontinued, (2) such amounts would
have been includable in compensation if his empkynhad continued, and (3) such amounts are p&idebthe later of (a) the close of 1
limitation year in which the Participant’s severaritom employment occurs or (b) withirt 22months of such severance. Compensation
shall also include amounts paid by an EmployerRagicipant who is not performing services forEanployer due to qualified military
service (within the meaning of Code Section 414())(ut only to the extent such amounts do noeeddhe amounts the Participant
would have received if he had continued in emplaytwath an Employer.

The compensation limit referred to in (b) shall apply to any contribution for medical benefitseafteparation from service (within the
meaning of Section 401(h) or Section 419A(f)(2Jief Code) which is otherwise treated as an anrddafian.

(2) For the purpose of this Section, the teammual addition’'means the sum for the calendar year (which shatdédimitation year) o

(a) employer contributions and transfemtdbutions from a cafeteria plan established ui@#ztion 125 of the Code allocated to the
Participant’s account,

(b) employee contributions, and
(c) forfeitures, if any.

Transfer Contributions, Rollover Contributions, abatch-Up Contributions shall not be included itedmining annual additions to a
Participant’s Account.

(3) For purposes of this Section, the defamitof “Controlled Group” set forth in Subsectiod (ILO) shall be modified as provided by
Code Section 415(h).

(4) If a Participant is covered by any othefied contribution plan, if the annual additiom fe Plan Year would otherwise exceed the
amount that may be applied for the Participantiseliie under the limitation in Subsection (1) ofst8ection, such excess shall be reduced
first by reducing annual additions under the Ptathe following order: voluntary employee contrilbats and elective deferrals, then
mandatory employee contributions and deferralsttogy with matching contributions attributable #ter If the limitation still would not
be satisfied, such excess shall be reduced asdein the defined contributions plan(s) other ttienPlan.

(5) If the annual addition to the Account d?articipant in any Plan Year beginning on or altdy 1, 2007, nevertheless exceeds the
amount that may be applied for his benefit underlithitations described in this Section 4.5, caticetshall be made in accordance with
the Employee Plans Compliance Resolution Systerseta®rth in Revenue Procedure 2006-27, or angrsepling guidance.
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4.6 401(m) Provisions

(1) Notwithstanding any other provision of fPkan to the contrary, the Plan shall meet the isonichination test of Section 401(m) of
the Code. The provisions of Section 401(m) andi®estl.401(m)-1 and 1.401(m)-2 of the Treasury legns are incorporated herein by
reference. For Plan Years beginning on or afteudgnl, 1997 and prior to January 1, 2003, the isonichination test of Section 401(m)
of the Code is applied using the contribution petage for eligible Highly Compensated EmployeedtierPlan Year and the contribution
percentage for all other eligible employees forgheceding Plan Year. For Plan Years beginningraafter January 1, 2003, the
nondiscrimination test of Section 401(m) of the Edslapplied using the contribution percentageefigible Highly Compensated
Employees for the Plan Year and the contributiorcgretage for all other eligible employees for thenPyear.

(2) Notwithstanding any other provision of fPkan to the contrary, in the event that the litiotacontained in Section 4.6(1) is
exceeded in any Plan Year, the Basic Contribut{dlssn CODA), Supplemental Contributions (Non CODaA)d Employer Contributions
made by or on behalf of Highly Compensated Empleykat exceed the maximum amount permitted to b&ibated to the Plan by or on
behalf of such Highly Compensated Employees undeti& 4.6(1), plus any income and minus any loaieibutable thereto, shall be
distributed as provided below prior to the endhaf hext succeeding Plan Year. If such excess amauatdistributed more than 2
1/2 months after the last day of the Plan Yeamfbich the excess occurred, an excise tax may besegpunder Section 4979 of the Code
on the Employer maintaining the Plan with respedch amounts. The excess attributable to a Higbimpensated Employee shall be
determined as follows:

(a) The total excess is calculated bg¢fermining the reduction in Basic ContributioN®§ CODA), Supplemental Contributions
(Non CODA) and/or Employer Contributions of the RligCompensated Employee whose contribution peacgnis highest of all such
Highly Compensated Employees that is necessargusechis contribution percentage to equal the migkiest contribution percentage
among such Highly Compensated Employees (or lesderction necessary to meet the limitation conthineSection 4.6(1)) and (ii) if the
adjustment described in (i) above is not sufficientause the Plan to meet the limitation containeglection 4.7(1), by continuing the
adjustment described in (i) above by determinirggréduction in the Basic Contributions (Non COD8)pplemental Contributions (Non
CODA) and/or Employer Contributions of the Highlpi@pensated Employees with the then-highest conivithpercentage necessary to
cause the then-highest contribution percentage tethuced to the next highest contribution perggntar lesser reduction necessary to
meet the limitation contained in Section 4.7(1))l ao on in a like manner until such time as the Piaets the limitation contained in
Section 4.7(1).

(b) After determining the dollar amoufitle total excess that has been made to the Slah,total excess shall be allocated among
Highly Compensated Employees in order of the dafaount of the total amount of the Basic Contritmsi (Non CODA), Supplemental
Contributions (Non CODA) and Employer Contributions
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made on behalf of the Highly Compensated Emplojaethe Plan Year determined by (i) reducing thetdbutions made on behalf of the
Highly Compensated Employee with the largest d@taount of such contributions for the Plan Yeahwgreater of (I) a dollar amount
that yields the dollar amount of the total exces@Ipthe dollar amount of such contributions mamtebehalf of the Highly Compensated
Employee with the next highest dollar amount oftscentributions for the Plan Year and (ii) if tlogetl excess has not been fully allocated
after the application of the provisions of (i) akothe adjustments described in (i) above shaliimea by reducing the contributions made
on behalf of Highly Compensated Employees withttie-largest remaining dollar amount of such cbntions for the Plan Year to the
greater of (1) a dollar amount that yields the doimount of the total excess or (1) the dollaoant of such contributions made on behalf
of the Highly Compensated Employee with the neghbst dollar amount of such contributions for thenPrear, and so on in a like
manner until the total excess determined abovédéas allocated.

The distribution requirement of this Section shalsatisfied by reducing contributions made byrobehalf of the Highly Compensated
Employee to the extent necessary in the followirdeo

(i) Supplemental Contributions (Non CODA) mdjethe Highly Compensated Employee, if any, sbaltlistributed.

(i) Basic Contributions (Non CODA) made byetHighly Compensated Employee that have not beechad, if any, shall be
distributed.

(i) Pro rata amounts of Basic Contributiditon CODA) made by the Highly Compensated Empldpe¢ have been matched, if
any, and the Employer Contributions attributabkeréo shall be distributed.

(iv) Employer Contributions attributable tod@ Contributions (CODA) shall be distributed.

The determination of the amount of excess Basidi@arions (Non CODA), Supplemental Contributiofdof CODA), and Employer
Contributions shall be made after application oftiea 4.7, if applicable.

(3) The income or loss attributable to ex@ggregate contributions that are distributed punsteathis Section shall be determined by
multiplying the income or loss for the precedingrP¥ear and the Gap Period, as defined belowbattble to the ParticipastAccount tc
which the excess contributions were credited byaetion, the numerator of which is the excess doutions made to such Account on the
Participant’s behalf for the preceding Plan Yeat #re denominator of which is (a) the balance efAlscount on the date of the
distribution of the excess, (b) reduced by the gdtinbutable to contributions to such Accounttfee preceding Plan Year and the Gap
Period, and (c) increased by the loss attributabb®ntributions to such Account for the precedatan
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Year and the Gap Period. The “Gap Period” for pagsoof this Section means the period between tise df the Plan Year in which the
excess contributions were made and the date thelmations are distributed.

(4) The Administrative Committee, in its sdiscretion, may limit Basic Contributions (Non COR/&upplemental Contributions (Non
CODA), and/or Employer Contributions in a mannepttevent excess aggregate contributions from beiade.

(5) In determining the contribution percentémeany eligible Participant who is a Highly Conmsated Employee for the Plan Year,
matching contributions, employee contributions,lidiea nonelective contributions, and elective admitions (to the extent that qualified
nonelective contributions and elective contribusi@ane taken into account in determining contribupercentages) made to his accounts
under any plan of an Employer or a Controlled Growgmber that is not mandatorily disaggregated @untsto IRS regulations
Section 1.410(b)-7(c) , as modified by Section 1(4t)-1(b)(4) (without regard to the prohibition aggregating plans with inconsistent
testing methods contained in Section 1.401(m)-4{(i{i)(B) and the prohibition on aggregating ptawith different plan years contained
in Section 1.410(b)-7(d)(5)), shall be treatedfadl isuch contributions were made to the Planyjgled, however, that if such a plan has a
plan year different from the Plan Year, any suchtigbutions made to the Highly Compensated Empl@yaecounts under the other plan
during the Plan Year shall be treated as if suctirdmtions were made to the Plan.

If one or more plans of an Employer or ColéiGroup member are aggregated with the Plandgegses of satisfying the
requirements of Code Section 401(a)(4) or 410&n t‘contribution percentages” under the Plan dhaltalculated as if the Plan and such
one or more other plans were a single plan. Putgoalireasury regulations Section 1.401(m)-1(b)}}¥)in Employer may elect to
calculate “contribution percentages” aggregatin@P3nd non-ESOP plans. In addition, an Employer ehest to calculate “contribution
percentages” aggregating bargained and non-badypiaes and/or bargained plans maintained for mdiffebargaining units, provided that
such aggregation is done on a reasonable basis asasonably consistent from year to year. Plaag Ipe aggregated under this paragraph
only if they have the same plan year and utilizeghme testing method to satisfy the requiremdr@®de Section 401(m).

(6) Employer Contributions in excess of 100Rthe Basic Contributions (CODA) of an eligible Beipant who is not a Highly
Compensated Employee for a Plan Year shall nosbd in computing such eligible Participant’s cdnition percentage for the Plan Year
to the extent that such Employer Contributions erdie greater of (i) 5% of the eligible Participamest compensation for the Plan Year
or (ii) the product of 2 times the Plan’s “represgive match rate” multiplied by the eligible Paipant’s Basic Contributions (CODA) for
the Plan Year. The Plan’s “representative matad' iiatthe lowest “match rate” of any eligible Paigiant who is not a Highly
Compensated Employee for the Plan Year in eitheéhé group consisting of half of all eligible Heippants who are not Highly
Compensated Employees for the Plan Year or (iigtieeip of all eligible Participants who are not kligCompensated Employees for the
Plan Year and who are employed by the Employer@omtrolled Group member on the
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last day of the Plan Year and who make Basic Cauitions (CODA) for the Plan Year, whichever resirtthe greater amount. An eligit
Participant’s “match rate” means the Employer Gbaotions made on behalf of the eligible Participfamtthe Plan Year divided by the
eligible Participant’s Basic Contributions (CODA) fthe Plan Year; provided, however, that if Emglo€ontributions are made at
different rates for different levels of Creditedr@eensation, the “match rate” shall be determinasdiming Basic Contributions

(CODA) equal to 6% of Credited Compensation.

4.7 401(k) Testing Provisions

(1) Notwithstanding any other provision of filan to the contrary, the Plan shall meet the sonichination test of Section 401(k)(3)
the Code. The provisions of Section 401(k) and #)(q) of the Code and Sections 1.401(k)-1(b) ad@®1(m)-2 of the Treasury
regulations are incorporated herein by referenoe Ffan Years beginning on or after January 1, ¥ prior to January 1, 2003, the
nondiscrimination test of Section 401(k)(3) of tbede is applied using the actual deferral percentageligible Highly Compensated
Employees for the Plan Year and the actual defpaadentage for all other eligible employees far pneceding Plan Year. For Plan Years
beginning on or after January 1, 2003, the nonitisoation test of Section 401(k)(3) of the Codajpplied using the actual deferral
percentage for eligible Highly Compensated Emplsyfee the Plan Year and the actual deferral peeggnfor all other eligible employees
for the Plan Year.

(2) Notwithstanding any other provision of fikan to the contrary, in the event that the litiota contained in Section 4.7(1) is
exceeded in any Plan Year, the Basic Contributi@®DA) and Supplemental Contributions (CODA) madébehalf of a Highly
Compensated Employee that exceed the maximum ampeumitted to be contributed to the Plan on beb#fuch Highly Compensated
Employee under Section 4.7(1), plus any incomeraimiis any losses attributable thereto, shall agiged below either be recharacterized
within 2-1/2 months after the close of the Plan ivteawhich the recharacterization relates or distiéd prior to the end of the next
succeeding Plan Year. If such excess amounts strébdied more than 2/2 months after the last day of the Plan Yeamfioich the exces
occurred, an excise tax may be imposed under $e48@9 of the Code on the employer maintainingRtlam with respect to such amoui
The excess attributable to a Highly Compensatedi@ep shall be determined as follows:

(a) The total excess is calculated bgéiermining the reduction in Basic Contributio@DA) and Supplemental Contributions
(CODA) of the Highly Compensated Employee whoseaaleferral percentage is highest of all such Higlompensated Employees that
is necessary to cause his actual deferral peroentegqual the next highest actual deferral peaggnamong such Highly Compensated
Employees (or lesser reduction necessary to medintiitation contained in Section 4.7(1)) and ffibhe adjustment described in (i) above
is not sufficient to cause the Plan to meet thédition contained in Section 4.7(1), by continuthg adjustment described in (i) above by
determining the reduction in the Basic Contribusig@ ODA) and Supplemental Contributions (CODA)te# Highly Compensated
Employees with the
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then-highest actual deferral percentage necessamuse the thehighest actual deferral percentage to be reducttketoext highest actu
deferral percentage (or lesser reduction necessamget the limitation contained in Section 4.7@)Y so on in a like manner until such
time as the Plan meets the limitation containeSdntion 4.7(1).

(b) After determining the dollar amoufitlze total excess that has been made to the Slah,total excess shall be allocated among
Highly Compensated Employees in order of the dataount of the total amount of the Basic Contritmsi (CODA) and Supplemental
Contributions (CODA) made on behalf of the Highlgrpensated Employees for the Plan Year determip€i keducing the
contributions made on behalf of the Highly Compéedd&mployee with the largest dollar amount of scahtributions for the Plan Year
the greater of (1) a dollar amount that yields dofar amount of the total excess or (Il) the dodenount of such contributions made on
behalf of the Highly Compensated Employee withrthgt highest dollar amount of such contributionstfie Plan Year and (ii) if the total
excess has not been fully allocated after the eptpdin of the provisions of (i) above, the adjustiselescribed in (i) above shall continue
by reducing the contributions made on behalf ofttfigCompensated Employees with the then-largesaigimg dollar amount of such
contributions for the Plan Year to the greaterlpé(dollar amount that yields the dollar amounthaf total excess or (Il) the dollar amount
of such contributions made on behalf of the Hightympensated Employee with the next highest doitesumt of such contributions for
the Plan Year, and so on in a like manner untilti¢i@ excess determined above has been allocated.

The recharacterization or distributioguigement of this Section shall be satisfied byueddg contributions made by or on behalf of the
Highly Compensated Employee to the extent necessang following order:

(i) Supplemental Contributions (CODA) madebaialf of the Highly Compensated Employee, if amall be recharacterized to
the extent possible.

(ii) Supplemental Contributions (CODA) madelwhalf of the Highly Compensated Employee, if aamg to the extent not
recharacterized, shall be distributed.

(i) Basic Contributions (CODA) made on behafl the Highly Compensated Employee that havebeein matched, if any, shall
be recharacterized to the extent possible.

(iv) Basic Contributions (CODA) made on behaflthe Highly Compensated Employee that have renhbmatched, if any, and to
the extent not recharacterized, shall be distrihute

(v) Basic Contributions (CODA) made on betwdlthe Highly Compensated Employee that have besiclmed, if any, shall be
recharacterized to the extent possible.
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(vi) Basic Contributions (CODA) made on belwlthe Highly Compensated Employee that have Ibegtiched, if any, and to the
extent not recharacterized, shall be distributed.

The amount of Basic Contributions (COR Supplemental Contributions (CODA) that maydsharacterized shall not exceed the
maximum amount of Basic Contributions (Non CODAY &upplemental Contributions (Non CODA) (determiméthout regard to the
limitation set forth in Section 4.6) that the Higl€ompensated Employee could have made under éimeifPeffect on the first day of the Plan
Year in the absence of recharacterization.

If an amount of Basic Contributions (COD# distributed to a Participant or recharactatige as not to be eligible for a matching
Employer Contribution, Employer Contributions thaa¢ attributable solely to the distributed or reelsterized amount, plus any income and
minus any losses attributable thereto, shall bieitexd by the Participant. Any such forfeited amisushall be applied against the Employer
Contribution obligation for the Plan Year of the Boyer for which the Participant last performedvesas as an Employee or if the amount of
all such forfeitures for any Plan Year with respecany Employer exceed the amount of such Empleyemployer Contribution obligation
for the Plan Year, the excess amount of such tories shall be held unallocated in a suspense atestablished with respect to the
Employer and shall for all Plan purposes be ap@gainst the Employer’s Employer Contribution obtign for the following Plan Year.

(3) The income or loss attributable to excas#ributions that are distributed or recharacestipursuant to this Section shall be
determined in the same manner as income or lassudittble to excess aggregate contributions afosétin Section 4.6(3).

(4) The amount of excess contributions to is&ituted or recharacterized pursuant to thisiSeatith respect to an Employee for a
Plan Year, shall be reduced by any Basic Contidimst{CODA) and Supplemental Contributions (CODAviously distributed to the
Employee as excess deferrals for the Employeeabtaxyear ending with or within the Plan Year ic@cdance with Section 402(g)(2) of
the Code. The amount of Basic Contributions (COBAJ Supplemental Contributions (CODA) that may is&rituted as excess deferrals
under Section 3.8 with respect to an Employee faxable year shall be reduced by any Basic Carttdbs (CODA) and Supplemental
Contributions (CODA) previously distributed or rechcterized under this Section with respect tdaimployee for the Plan Year beginn
with or within the taxable year.

(5) Basic Contributions (CODA) and Supplemeé@antributions (CODA) that are recharacterizedenttiis Section shall continue to
remain subject to the nonforfeitability and distitiion limitations that apply to Basic Contributiof@ODA) and Supplemental
Contributions (CODA) under the Plan.

(6) The Administrative Committee, in its sdiscretion, may limit Basic Contributions (CODA)ddar Supplemental Contributions
(CODA) in a manner to prevent excess contributfooi being made.
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(7) In determining the deferral percentageafay Eligible Employee who is a Highly Compensdieaployee for the Plan Year, elective
contributions, qualified nonelective contributioasd qualified matching contributions (to the extdat qualified nonelective contributic
and qualified matching contributions are taken extoount in determining deferral percentages) nadiés accounts under any plan of an
Employer or a Controlled Group member that is nahdatorily disaggregated pursuant to IRS regulat®ection 1.410(b)-7(c), as
modified by Section 1.401(k)-1(b)(4) (without reddo the prohibition on aggregating plans with insistent testing methods contained in
Section 1.401(k)-1(b)(4)((iii)(B) and the prohiloiti on aggregating plans with different plan yeanstained in Section 1.410(b)-7(d)(5)),
shall be treated as if all such contributions waeale to the Plan; provided, however, that if supkaa has a plan year different from the
Plan Year, any such contributions made to the Kigldmpensated Employee’s accounts under the otaerdoring the Plan Year shall be
treated as if such contributions were made to the.P

If one or more plans of an Employer or Controlled@ member are aggregated with the Plan for pespossatisfying the requirements
of Code Section 401(a)(4) or 410(b), then defgresitentages under the Plan shall be calculatddtezs IPlan and such one or more other
plans were a single plan. Pursuant to Treasuryadgos Section 1.401(k)-1(b)(4)(v), an Employerynadect to calculate deferral
percentages aggregating ESOP and non-ESOP plaaddition, an Employer may elect to calculate defgrercentages aggregating
bargained and non-bargained plans and/or bargaia@d maintained for different bargaining unitgypded that such aggregation is done
on a reasonable basis and is reasonably consistemniear to year. Plans may be aggregated undep#inagraph only if they have the
same plan year and utilize the same testing meathedtisfy the requirements of Code Section 401(k).

ARTICLE V
PAYSOP PROVISIONS
5.1 Employer Contributions to PAYSOP Furkebr any Plan Year beginning in 1984, 1985 or 1886 with respect to which they made

election to claim an employee stock ownership ¢ngaisuant to Section 44G of the Code or Sectionf4the Code, the Employers made
contributions to the PAYSOP Fund (such contribugishall be referred to herein as “PAYSOP Contridng?) in the form of shares of
Common Stock or cash, in aggregate value equlktapplicable percentage set forth below of theexgge Credited Compensation paid or
accrued during such Plan Year to all Employees dwcontributions made to the Plan, pursuant t¢i&e8.1 of the Plan as in effect at the
relevant time during such Plan Year(s) and who Wéeenbers as of the last pay period of the Plan (6@&or which such PAYSOP
Contributions were made:
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Aggregate Credited Compensat

Paid or Accruec Applicable

During Year Percentag
1984 0.5
1985 0.5
1986 0.5

Such contributions made by the Employers were hall be governed by the other provisions of thenPleless otherwise provided in this
Article V.

5.2 Time for Making ContributionThe Employers were required to make contributionthe PAYSOP Fund in the amounts specified in
Section 5.1 on or before the 30th day following dive date (including extensions) for filing theicome tax returns for the taxable year
coinciding with such Plan Year(s); provided, howeteat in the case of an Employer whose credit@dermined above) exceeds applicable
limitations of the Code,

(1) such Employer was and shall not be requioemake that portion of its contribution alloaald employee stock ownership credit
carrybacks of such excess credit sooner thannie dtherwise required by the foregoing provisiohthis Section, and

(2) such Employer was and shall not be requioemake that portion of its contribution alloaald employee stock ownership credit
carryovers of such excess credit sooner than thaldte (including extensions) for the filing of tBmployer’s income tax return for the
taxable year to which such portion is carried over.

5.3 Valuation of Common Stoclor purposes of determining the number of shaf€ommon Stock required to be contributed under
Section 5.1, Common Stock contributed to the Twest or shall be valued in the same manner as descin Section 4.2 of the Plan as in
effect at the relevant time with respect to Empid@entributions.

5.4 _Cash ContributionsTo the extent the contribution required by Setbal was made in cash, substantially all such weshused to
purchase new or existing shares of Common Stoak tefore the 30th day following the day on whidiels contribution was made pursuant
to Section 5.2.

5.5 Eligible EmployeesAll Employees who made Basic Contributions (CORApny time during a Plan Year, who received Geedi
Compensation at any time during such Plan Yeamvarawere Members as of the last pay period of $tlah Year were eligible to share in
PAYSOP Contributions for such Plan Year.

5.6 Allocation of PAYSOP Contributions

(1) Subject to the requirements of SectioBs 4.6 and 5.11 of the Plan as in effect at theveait time, the PAYSOP Contribution for
any Plan Year was allocated equally among the Aaisoof Participants eligible to share in such dbotion so that
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each such Participant received as an allocatidwsté.ccount the same share of the PAYSOP Contobutir such Plan Year as each such
other Participant received. For purposes of thii8e, compensation of any Participant in excesheffirst $100,000 per year was
disregarded.

(2) Notwithstanding the foregoing provisiottg allocation to the account of any Participanicivhs attributable to the employee stock
ownership credit allowed under Section 44G or $ecdfil of the Code may be extended over whatevéagaray be necessary to comply
with requirements of Section 415 of the Code.

5.7 Limitations on Distributions of Common &fto Except in the case of distributions made purst@ection 7.2 or 7.3 of the Plan, no

Common Stock allocated to a Participant’s PAYSORtGlution Account may be distributed from such PRQP Contribution Account
before the end of the 84th month beginning aftemitonth in which the Common Stock is allocateduichsAccount.

5.8 Nonforfeitable RightsA Participant’s rights to Common Stock or othewperty allocated to his PAYSOP Contribution Accosinall

be nonforfeitable at all times.

5.9 Expenses of Establishing and AdministeRAy SOP Provisions

(1) Unless paid by the Employers there shalbaid from the Trust Fund so much of the amourasried in connection with
establishment of the PAYSOP Fund as does not exbeeslm of 10 percent of the first $100,000 ofdbetribution that the Employers
are required to make to the PAYSOP Fund under @ebtil of the Plan as in effect at the relevanetfor the Plan Year in which the Plan
was established and 5 percent of any amount insexafethe first $100,000 of such contribution.

(2) Unless paid by the Employers there shalbaid from the PAYSOP Fund so much of the amauactsred during any Plan Year as
expenses of administering the PAYSOP Fund as datessaceed the smaller of (a) $100,000 or (b) the sfi10 percent of the first
$100,000 and 5 percent of any amount in excesd@d$00 of the income from dividends paid to the/B®P Fund with respect to
Common Stock during such Plan Year.

(3) As reimbursement for the expenses of éistabg or administering the Plan, the Employers/mia their discretion, withhold from
amounts required to be contributed to the PAYSORIFany portion of such expenses paid by the Empdoyit only to the extent that
such expenses could have been paid from the PAYS@E pursuant to Subsection (1) or (2) of this iBact

(4) Any expenses of establishing or administethe PAYSOP Fund in excess of the amounts perdiio be paid from the PAYSOP
Fund pursuant to Subsection (1) or (2) of this iBacthall be paid by the Employers.

5.10 Redetermination of Credimounts which are transferred to the Plan (bezatfishe requirements of Section 44G(c)(1)(B) or
Section 41(c)(1)(B) of the Code) shall remain ia Blan (and, if allocated under the Plan, shalkiaras allocated), even though part or all of
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the credit allowed under such Section 44G or Seectbis redetermined, provided, however, in the @dsany such final redetermination:

(1) the Employers may reduce the amount reduio be contributed by the Employers pursuaneti®n 5.1 of the Plan as in effect at
the relevant time for the Plan Year in which theafiredetermination occurs or any succeeding Plkzar By the amount of the reduction of
such credit, or

(2) the Employers may deduct such amount@féduction of such credit from federal taxes @oine pursuant to Section 404(i)(2) of
the Code.

5.11 Nordiscrimination. Notwithstanding anything in this Article V to tleentrary, no more than one-third of the PAYSOP t@ibutions
for any Plan Year shall be allocated to the grougroployees consisting of

(2) officers of the Employers;
(2) shareholders owning more than 10 perceahdmployer’s stock (within the meaning of Codet®n 415(c)(6)(B)(iv)); or
(3) Employees described in Code Section 41&)®)(iii).

5.12 ESOP Diversification RighEffective with respect only to Common Stock acediunder the Plan after December 31, 1986, and to
the extent required under regulations, rulingsicestand other authority of the Commissioner oéimal Revenue and/or the Internal Reve
Service, and to the extent other provisions ofRtaan do not permit investment transfers, withdrawal distributions with respect to
PAYSOP Contribution Accounts, any Employee whol@sn a Participant under the Plan for ten or meegsyand who has attained age 55
may elect, within the 90 day election period follog/the close of each Plan Year during his “quadifperiod”, to transfer up to 25 percent of
the balance of his PAYSOP Contributions Accountrfriine PAYSOP Fund or the Company Stock Fund tohemdbvestment Fund (except
the Company Stock Fund); provided, however, thatHe last Plan Year in his qualified period, s&rhployee may elect to transfer up to
50 percent of the balance of his PAYSOP Contrimgidccount. A Participant who elects to transfeoetion of his PAYSOP Contributions
Account in accordance with this Section may eleehtike further transfers hereunder only to thertteat such further transfers when
combined with all prior transfers made pursuarthis Section, do not exceed the percentage lineffiect for that Plan Year. The transfer
shall be made in accordance with a Particigaekection hereunder within 90 days of the endhefa0 day election period. For purposes of
Section, a Participant’s “qualified period” shaléam the six-Plan Year period beginning with thenPdaar in which the Participant (i) attains
age 55 or (ii) completes his tenth year as a Rpatit, whichever is later. If at the time of a Rapiant’s right to make an election under this
Section, there are not three Investment Funds tohathe Participant may transfer a portion of s/l BOP Contributions Account, the
Participant may elect to receive a distributiorsefh portion in lieu of a transfer pursuant to ®éstion. Such distribution (if any) may, at the
election of the Participant in accordance with sydeescribed by the Committee, be (i) in cash,
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or (ii) in full shares of Common Stock with anydt@nal shares paid in cash. Elections pursuatitisoSection shall be made in the form and
manner prescribed by the Committee.

ARTICLE VI
INVESTMENTS
6.1 Investment of Funds

(1) The Trust Fund shall contain Investmemdauwhich shall include (a) the Company Stock Famdi, (b) (prior to January 3, 1995)
the PAYSOP Fund. Effective as of January 3, 1985 RAYSOP Fund was merged into the Company Stookl Bnd each (affected)
Participant’s Account(s) was adjusted accordinglyaddition, the Retirement Plan Investment Coneritihay select or establish for
investment of any portion of the Trust Fund anyeotimvestment Fund or Funds, which it deems steafbbthe benefit of Participants and
their Beneficiaries and which shall comply with Aggble law, including ERISA (and the Retiremera®lnvestment Committee may
modify or eliminate any such Investment Funds).Fesuch other Investment Fund may be invested ircanmymon or collective fund,
whether established or maintained by the Trustemgrmother person, for the collective investment grinvestment of assets of pension
and profit sharing trusts which are exempt fromefatlincome taxation under the Internal RevenueeChidtwithstanding the foregoing,
exercising its authority to select and establistd (aodify or eliminate) Investment Funds underRlen, the Retirement Plan Investment
Committee shall act in such manner that it shakbXmgected that the Plan will offer a broad rangaeéstment alternatives within the
meaning of Department of Labor regulation sectibb@®404c-1(b) as in effect from time to time.

(2) Member Contributions, Transfer ContribaspRollover Contributions, Employer Contributioaad PAYSOP Contributions shall
be allocated to such Investment Funds as hereirsstdorth. The Trustee (or Investment Managea)l ¢told, manage, administer, invest,
reinvest, account for and otherwise deal with thesTFund and each separate Investment Fund aslpdow the Trust Agreement.

(3) Except as otherwise expressly provideth@Plan or Trust Agreement, the Trustee shalkabt alienate, encumber, pledge, tran
or otherwise dispose of, or tender or withdraw, @wnmon Stock of the Company held by it under tla@ HAn the event the
Administrative Committee has determined that a ¢emdfer for shares of Common Stock of the Complaesy commenced, then, the
Administrative Committee shall notify the Trustéereof in writing and the provisions of the Trugiréement regarding a tender offer
shall apply. To the maximum extent permitted by &Rlany decision and/or direction by a ParticipamBeneficiary to tender (or not
tender) or to sell (or not sell) pursuant to this&ection (3) and the Trust Agreement shall cartsti direction to the Trustee within the
meaning of Section 403(a) of ERISA, and each Rpatitt or Beneficiary who so exercises such cordnall, by such exercise, release and
agree, on his behalf and on behalf of his heirskamficiaries, to indemnify and hold harmlessThestee, the Employers and the
Committee from and against any claims, demand, lagslity, cost or expense (including reasonadti®rney’s fees)
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caused by or arising out of such direction, inahgdivithout limitation any diminution in value ordses incurred from such direction.

6.2 Account Each Participant shall have established for hinoants to reflect his (1) Member Contributionsréieafter referred to as tl
“Member Contributions Account”), (2) Employer Cabtitions (hereinafter referred to as the “Emplogentributions Account”), (3)
Transfer Contributions, if any (hereinafter referte as the “Transfer Contributions Account”), RBllover Contributions, if any (hereinafter
referred to as the “Rollover Contributions Accoyraihd (5) PAYSOP Contributions (hereinafter reféne as the “PAYSOP Contributions
Account”). The Member Contributions Account shalfarther subdivided and separate records mairdahewing the amount of his
(2) Member Contributions made pursuant to a CODd\ (@) Member Contributions not made pursuant t@d®&. The Transfer
Contributions Account shall be further subdivided @eparate records maintained to reflect sepgrtelportions thereof attributable to
transfers from another plan qualified under Cod&tiSe 401(a) and from a cafeteria plan establigireder Code Section 125. The Member
Contributions Account, Transfer Contributions AcngtRollover Contributions Account, and Employem@tutions Account shall each be
further subdivided and separate records maintasheaing the portion of each such Account investeelsich Investment Fund. Each such
Account shall also maintain separate records shpthie amount of contributions thereto, paymentswititdrawals therefrom and the
amount of income, expenses, gains and lossesuattble thereto. All such Accounts are referreddemn as a Participant’s “Accourdihd the
interest of each Participant hereunder at any sihadl consist of the amount standing to his Accqaatdetermined in Section 6.7 below) a
the last preceding Valuation Date plus credits mintlis debits to such Account since that date.

6.3 Investment of Member, Transfer and Rolig@entributions Each Participant shall, in such manner and subjesuch restrictions as
shall be prescribed (from time to time) by the Cdtter, direct that his Member Contributions, hiadsfer Contributions, if any, and his
Rollover Contributions, if any, allocated to hisodtint be invested in any one or more of the Investrirunds. Such election shall designate
the portion to be invested in each such Fund mgesf the percentage and/or amount to be so inestdject to such percentage and/or
amount limitations as shall be prescribed from ttméme by the Committee. In exercising its auifyowith respect to the manner and
restrictions prescribed for investment directidhg, Committee shall act in such manner that itldfeaexpected that the Plan will offer a br
range of investment alternatives within the meamihBepartment of Labor regulation section 2550c4Q¢b) as in effect from time to time
and provide an opportunity for a Participant toreige control over assets in his individual accowitihin the meaning of Department of
Labor regulation section 2550.404c-1(b) as in effexm time to time. Notwithstanding the foregoirig the case of a Participant for whom an
automatic deferral election is made pursuant tai@e8.11 and who has not provided an affirmatireation concerning the investment of
Member Contributions or the Employer Contributi@fiscated to his Account in the manner describeitig Section 6.3, his Basic
Contributions (CODA) and the Employer Contributiaiecated to his Account shall be invested inmrestment Fund designated for such
purpose from time to time by the Retirement Plaregtment Committee, which designated Investment Figed not be the same for each
such Participant.
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6.4 Investment of Employer and PAYSOP Contidns. Employer Contributions allocated to a ParticifmAiccount shall be invested in
any one or more of the Investment Funds in the saar@er and subject to the same restrictions dgléisber Contributions with respect to
such contribution period in accordance with Secid All PAYSOP Contributions shall have been stee in the PAYSOP Fund, and
except as otherwise diversified at the directiothef Participant as provided in Section 5.12 otti6e®.5 shall remain invested in the
Company Stock Fund.

6.5 Change of Investment Optio®n such date or dates, which need not be unifatmrespect to any or all Investment Funds or with
respect to future Member Contributions, Transfent@butions, Rollover Contributions, Employer Cadbtitions and account balance
transfers, as may be prescribed by the Committexe"(hvestment Change Date(s)d) Participant may, in such manner as the Comnsttad
prescribe, change his investment option with resteefuture Member Contributions, Transfer Conttibos, Rollover Contributions and
Employer Contributions. On each Investment Changte Da Participant may, in such manner and sutgestich restrictions as the Commi
shall prescribe, transfer from one Investment Ronahother Investment Fund, amounts credited tooomeore of his Member Contributions
Account, Transfer Contributions Account, Rollovasr@ributions Account, Employer Contributions Accoand PAYSOP Contributions
Account, effective prospectively at such time(skhall be fixed by the Committee, subject to suettentage, amount, and/or other
limitations with respect to one or more of such éuats as shall be prescribed by the Committeexéncésing its authority with respect to the
manner and restrictions prescribed for changesviestment options, the Committee shall not impestrictions or conditions with respect to
investment in the Company Stock Fund which areémpbsed with respect to other Investment Fundsgetxdo the extent imposed by reason
of application of securities laws. Moreover, then@oittee shall act in such manner that it shallXjgeeted that the Plan will offer a broad
range of investment alternatives within the meamihBepartment of Labor regulation section 25504Q¢b) as in effect from time to time
and provide an opportunity for a Participant toreige control over assets in his individual accowitihin the meaning of Department of
Labor regulation section 2550.404c-1(b) as in ¢ffiexn time to time.

6.6 Reports The Company shall cause reports to be made dablaat least quarterly to each Participant ahéovalue of his Account.

6.7 Valuation of Investment Funds

(1) As of each Valuation Date, the Trustedlstetermine the value of each Investment Fundctoedance with the Trust Agreement.
The transfer of funds to or from an Investment Fpadsuant to Section 6.5, contributions allocatedrt Investment Fund and payments,
distributions and withdrawals from an Investmenndrto provide benefits under the Plan for Participar Beneficiaries shall not be
deemed to be earnings, profits, expenses or ladghe Investment Fund.

(2) After each Valuation Date, the net gaitosis of each Investment Fund determined pursgaBtibsection (1) of this Section shall
allocated as of such Valuation Date to the Accoimissted in such Investment Fund in proportiothebamounts of such Accounts
invested in such Investment Fund on such Valudbate,
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exclusive of amounts to be credited but includingpants (other than the net loss, if any, determmeduant to Subsection (1) of this
Section) to be debited to such Accounts as of Mathation Date. Notwithstanding the foregoing, atardance with rules and procedures
prescribed by the Administrative Committee andier investment Committee, each Account in any Imaest Fund may be accounted for
on a share basis or on a unitized basis.

(3) Except as may otherwise be provided byAtiministrative Committee, Member Contributionsaifisfer Contributions, Rollover
Contributions, and Employer Contributions shallcbedited to each Participant’s Account and allatd@teaccordance with the investment
option chosen by such Participant to one or motb®@investment Funds as permitted under the Rlari a Valuation Date occurring as
soon as practicable after the Trustee has recsivetdl contributions and appropriate instructiontodke allocation of such contributions
between the Investment Funds.

6.8 Registration and Voting of Common Stoe#tl shares of Common Stock acquired by the Trsteall be held in possession of the
Trustee until disposed of pursuant to provisionthefPlan or the Trust Agreement. Such shares magdistered in the name of the Trustee
or its nominee. The Trustee shall solicit votingtinctions and shall vote such shares as provid#uki Trust Agreement. Notwithstanding the
foregoing, any shares of Common Stock allocate@l{ocable or attributable) to Participant’s PAYSO®ntribution Accounts, as to which
the Trustee does not receive instructions fromi€pants, shall not be voted.

6.9 Loans

(1) Subject to such uniform and nondiscrimanatrules as the Committee may establish and tptbeisions of the Section, the
Committee may in its discretion direct the Trudteenake a loan or loans to a Participant who iEraployee or who is a party in interest
within the meaning of Section 3(14) of ERISA withspect to the Plan from his Account. For each &paint for whom a loan is
authorized, the Committee shall establish, purstmaBection 6.1(1), a separate Investment Functifmafter in this Section called his
“Separate Investment Fund”), from which such Idaallsoe made. Each such loan shall be in an amehith shall not exceed the lesser
of: (a) 50% of the value of such Account; or (bPE®O0, reduced by the highest outstanding balahtmbs to the Participant from the
Plan or another plan of the Company or the Comtobroup during the one-year period ending on thebafore the date on which such
loan is made. For the purposes of this Sectionydhée of a Participant’s Account shall be deterdias of the Valuation Date coinciding
with or next preceding the date the loan is madenére than one loan may be outstanding at anywiitierespect to any Participant.
Additional limitations (if any) on the types and emmt of loans shall be set forth in the Rules ardufations and Loan Application (as
herein defined).

(2) The Committee shall approve a loan foekgible Participant who properly completes a lagplication (the “Loan Applicationn
compliance with the provisions of the Plan andRken loan rules and regulations (the “Rules and
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Regulations”) and enters into a loan agreement‘{tban Agreement”) in compliance with the provisgaof the Plan and the Rules and
Regulations.

(3) As a condition to the receipt of any Igansuant to Subsection (1) of this Section, a Eipgit shall have and maintain in his
Separate Investment Fund an amount (including ammissory note referred to in Subsection (4) of Béction) not less than the total
amount of such loan made to the Participant putsoathis Section which is then outstanding. Toektent determined by the Committee,
any limitation or restriction otherwise applicaldeinvestment changes shall not be applicable yararestment change made by a
Participant to satisfy the condition specifiedhrstSubsection (3). Loan repayments shall be akakto the borrowing Participant’s
Account(s) in one or more of the Investment Furdise than the Separate Investment Fund) in acnoedaith the Committee’s rules.

(4) Loans made pursuant to Subsection (1hisfSection (a) shall be made available to all fe@hicipants on a reasonably equivalent
basis, (b) shall not be made available to Highlynpensated Employees in a percentage amount gteatethe percentage amount
available to other Participants, (c) shall be seduny the Participant’s interest in the Trust Fontnot in excess of 50% of the value of
Participant’s accrued benefit immediately priothe origination of the loan and such other colktdf any, as the Committee may require
pursuant to its Rules and Regulations, and (d) bleatvidenced by a promissory note executed by#récipant which provides for a
reasonable rate of interest, which shall be detezthby the Committee in accordance with the RubesRegulations, and for repayment
(i) within a specified period of time, which shatit extend beyond five years from the date the isanade unless the loan proceeds are
used to acquire a dwelling which within a reasoediphe is to be used (determined at the time the Is made) as a principal residence of
the Participant, (ii) on terms that provide for stamtially level amortization with payments notddésequently than quarterly over the term
of the loan, and (iii) upon such other terms anaditions as the Committee shall determine. Notviéthding the foregoing provisions of
this Section 6.9(4), the Committee may establiske®and Regulations in accordance with Section(fh)72 of the Treasury regulations
regarding cure periods for repayment of loans arduces to the otherwise applicable repaymentimegents for leaves of absence.

(5) Notwithstanding any other provision of fikan, (a) a loan made pursuant to Subsectionf thioSection shall be a first lien against
the Participant’s interest in the Trust Fund ang @mount of principal or interest due and unpaatélbn shall be deducted from such
interest in the Trust Fund before the payment gfg@ortion thereof to the Participant or his Beniefig, and (b) in the event a loan is not
repaid in full within the period of time specifiéuthe promissory note executed by him as hereialpoovided (or in the event of a
default by a Participant which, under the provisioh such promissory note, accelerates the payofgntncipal and interest on a loan),
Trustee shall be authorized to deduct any thenidnpancipal or interest on such loan from the Agots which comprise the Participant’s
then interest in the Trust Fund in the followingler: (i) that portion of his Member Contributions@®unt which is attributable to his
contributions made on other than a CODA basistHa} portion of his Transfer
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Contributions Account which is attributable to tséars from a cafeteria plan, (iii) that portionhi$ Transfer Contributions Account which
is attributable to transfers from another plan dieal under Code Section 401(a), (iv) his Rollo@mtributions Account, (v) his PAYSOP
Contributions Account, (vi) his Employer Contrilbartis Account, and (vii) the remainder of his MemBentributions Account; provided,
however, that no such deduction shall be made thenpart of his interest in the Trust Fund includedlauses (vi) or (vii) until such time
as he becomes entitled to receive such part ohtgeest in the Trust Fund under the provisionthefPlan. All other matters relating to a
delinquency or default on a loan and actions ttaken in the event of a delinquency or defaultldtein accordance with the Rules and
Regulations and the Loan Agreement.

ARTICLE VII
DISTRIBUTIONS AND WITHDRAWALS

7.1 Distributions Only as Provide@articipantsinterests hereunder shall only be distributablprasided in this Article VII. A Participat
or Beneficiary eligible to receive a distributionder the Plan shall follow such procedures as $twati time to time be established for that
purpose by the Administrative Committee and shai/jle such information as shall be required inn=ation therewith.

7.2 Distributions on Termination of Employment

(1) A Participant’s entire Account (includiagy Member Contributions which have been withhetdnfthe Participant’s Credited
Compensation and which have not theretofore besrsitnitted to the Trustee) shall be distributedrasiged in Subsection (2) of this
Section 7.2 if his employment with the Controlletb@ terminates for any reason other than his death

(2) Such Participant’s Account shall be paidhim under one or more of the following methodstfte extent not mutually exclusive) as
the Participant elects in such manner as shaltéscpbed (from time to time) by the Committee ac@dance with applicable rules under
the Code:

(a) The entire amount of the Participaittcount shall be paid to him in a lump sum irhcas

(b) The entire amount of the Participamtcount shall be paid to him in a lump sum irhcascept that his interest attributable to
Company Stock Fund and his PAYSOP Contributionsofiat shall be paid in full shares of Common Stodtkany fractional shares paid
in cash.

(c) Such amount of the Participamiccount as the Participant shall elect in suchmeaas shall be prescribed (from time to time
the Committee to have distributed shall be paiditoin cash; provided, however, that such amount nw be less than $200; and
provided, further, that no more than one suchidistion may be made pursuant to this Subsectioft)®) each calendar month.
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(3) All distributions hereunder shall be basedhe value of the Participant’s Account on theWwation Date immediately preceding the
date of distribution and shall, for purposes oft®ect.7 hereof, be deducted from Participants’dets as of such Valuation Date.
Subject to Section 7.4, distributions hereundel fikamade or made available within 120 days dfierTrustee is notified of the
Participant’s termination of employment with ther@olled Group. Notwithstanding the foregoing psiuns of this Section, if a
Participant to whom this Section applies dies teefis Account has been distributed, Section 7.8 gbaern the distribution of such
undistributed portion of his Account.

7.3 Distributions on DeathAfter the death of a Participant at any time befois Account has been distributed to him, higent
(remaining) Account (including any Member Contribus which have been withheld from the Participgp@ttedited Compensation and
which have not yet been transmitted to the Trusthe)l be paid by the Trustee to his Death Bersfjcas soon as practicable after the Trt
is notified of the Participant’s death. A Partiaipanay designate in such manner as prescribedebgdiministrative Committee that after his
death his Account shall be paid to or for his Dé&gneficiary in accordance with Subsection 7.2(2)¢a/or (c) above, in such amount or
amounts as elected by the Death Beneficiary, bilt eistribution thereof being completed within fiyears after the Participant’s death, or if
distribution has begun to the Participant in acaom with Section 7.8, with distribution occurringa manner at least as rapidly as the
method of distribution being used under Sectionan® with distribution thereof being completed witfive years after the Participant’s
death. If distribution to a Death Beneficiary isi® made in accordance with the immediately precgséntence, the Death Beneficiary may
direct the investment of amounts allocated to theodint to the extent and in the same manner tRarticipant would be eligible to direct the
investment of his Account under Section 6.5, aralith Death Beneficiary dies after the Particigadgath, payment shall be made to the
Death Beneficiary’s estate. Any designation by di€lpant of the method of payment of death berdfé#reunder may be made, changed or
revoked by the Participant prior to the Participgdeath in accordance with procedures establiblygie Administrative Committee. If a
Participant does not expressly designate the maihdustribution, or if such a designation is néfeetive, such a Participant’'s Account shall
be paid to the Death Beneficiary under the mettebddcsth in Subsection 7.2(2)(a) as soon as praickicafter the Participant’s death.

7.4 _Time of Distribution Notwithstanding the foregoing provisions, if thedue of a Participant’s Account at the time disition of his
Account would otherwise be made or be made availbhim exceeds $1,000, such distribution to Hiadlsiot be made without his consent;
provided, however, that such consent shall noeleired and the Participant’s Account shall beritiisted to him subsequent to the time of
his termination of employment from the Controlletb@ in a lump sum in cash if at the time of dimition of his Account the value of his
Account is $1,000 or less.

7.5 NonHardship Withdrawals A Participant who is an Employee may withdrave@sh a portion of his Account as provided below and
in the order set forth in the following Subsectighsthrough (7), but subject to a minimum withdedhamount of the lesser of $300 or 100%
of the maximum amount withdrawable from his Accousty such withdrawal shall be made in accordanite procedures established by
Administrative Committee. The
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amount of such withdrawal shall be based upon #hgation of the Participar#’Account made as of a Valuation Date occurringroafter the
date of application for such withdrawal, and suestoant shall be payable as soon as practicablesaftdr Valuation Date, all in accordance
with procedures relating to Valuation Date and pthatters established by the Administrative Comemitprovided that payment shall in any
event by made not later than 45 days after suchafiain Date unless extraordinary circumstancesiregayment on a later date.

(1) The Participant may withdraw his TransZ@ntributions to the extent the same are not thrahtle to the recipient for federal
income tax purposes, and the earnings thereorthancito the extent the terms of the transfer, igions of the Code and other applicable
law permit, the taxable portion thereof, and theniegs thereon;

(2) The Participant may withdraw his Rollov@wntributions, and the earnings thereon;
(3) The Participant may withdraw his Memben@ibutions made to the Trust prior to April 1, ¥9&nd the earnings thereon;

(4) The Participant may withdraw his Memben@ibutions made to the Trust after March 31, 18B84ther than a CODA basis and
subject to Employer matching, and the earningsether

(5) If, the Participant has attained age 59HE may withdraw his Member Contributions madth&oTrust on a CODA basis and not
subject to Employer matching, and the earningsetirer

(6) The Participant may withdraw his Memben@ibutions made to the Trust after March 31, 1884ther than a CODA basis subj
to Employer matching, and the earnings thereon; and

(7) If the Participant has attained age 59k 2nay withdraw his Member Contributions madehTrust on a CODA basis subject to
Employer matching, and the earnings thereon, akasealatch-up Contributions, and the earnings tirere

Any such withdrawal under the foregoingSections may not be made more frequently thas dadng any consecutive nine-month
period. Withdrawals from any category set forth\abmay not be made until the assets in all pritegaries have been withdrawn. Any
Participant who has withdrawn or withdraws assetsifcategory (6) may not make any further Membent@loutions for at least three
months after the end of the month in which any swmithdrawal was or is made. No withdrawals fromaaitieipant’s PAYSOP Contributions
Account may be made at any time under this Section.

7.6_Order of DistributionsSubject to the requirements of Section 5.7 angixas may otherwise be directed by the Partitipan
Beneficiary by an election provided in accordandt wiles established by the Administrative Comedttany distributions (including
withdrawals) to a Participant (or his Death Beniafig) of his interest in the Trust Fund shall bedmby liquidating a proportionate share of
each of the Investment Funds in which he then hastarest.
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7.7 Hardship Withdrawaldn the event that the Administrative Committealbtietermine upon a Participant’s application that

participant has a hardship on account of an imnte@iad heavy financial need (as defined belowig3ection), the Administrative
Committee shall direct the Trustee to pay to suatti¢?pant that portion of his interest in the Tirksind which the Administrative Committee
determines, based upon the Participant’s applicdtierefor, is necessary to satisfy such finanegd. On account of an immediate and
heavy financial need of the Participant shall migan

(1) Expenses previously incurred by or neagssaobtain for the Participant, the Participargf®use, or any dependent of the
Participant (as defined in Code Section 152, witlegard to subsections (b)(1), (b)(2) and (d)(Lxtreof) medical care deductible un
Code Section 213(d), determined without regardhietiver the expenses exceed any applicable incomite i

(2) Costs directly related to the purchasel(eding mortgage payments) of a principal residéoceghe Participant;

(3) Payment of tuition, related educationaisfeand room and board expenses for the next 1thsohpost-secondary education for the
Participant, or the Participant’s spouse, childothrer dependent (as defined in Code Section 1BBout regard to subsections (b)(1), (b)
(2) and (d)(1)(B) thereof);

(4) Payments necessary to prevent the evictidhe Participant from his principal residencdareclosure on the mortgage on the
Participant’s principal residence;

(5) Payment of funeral or burial expensedlierParticipant’s deceased parent, spouse, chiliependent (as defined in Code
Section 152, without regard to subsection (d)(1}(&reof);

(6) Expenses for the repair of damage to #réidhpant’s principal residence that would quafidy a casualty loss deduction under Code
Section 165 (determined without regard to whetherdss exceeds any applicable income limit); and/o

(7) Amounts necessary to pay any federale statlocal income taxes or penalties reasonalilgipated to result from the withdrawal
under this Section.

A withdrawal shall not be determined bg Administrative Committee to be necessary tsfatin immediate and heavy financial ni

of the Participant unless:

(1) The withdrawal is not in excess of the antmf the immediate and heavy financial need efRiarticipant;

(2) The Participant has obtained all distridms, other than hardship distributions, and aiitagable loans currently available under all
plans maintained by the Controlled Group; and
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(3) The Participant shall be prohibited frorakimg elective (Code Section 401(k)) contributiansl employee (after-tax) contributions
under this and all other plans of the Controlled@rfor 6 months after receipt of the distribution.

A Participant shall not fail to be tredies an eligible employee for purposes of Codei@ed01(k) or Code Section 401(m) merely
because his contributions are suspended in acamedaith this Section. Except as otherwise proviithetthis Section, distributions of hardship
benefits shall not affect the Participant’s rightler the Plan to make withdrawals or continue ta bdember, but a distribution under the
deemed necessity standard of this Section shalineeguspension of the Participant’'s Member Coatiiims for the period and to the extent
provided above.

Notwithstanding any other provision astBection, a withdrawal by a Participant pursuarihis Section shall be made from the
portions of his Account set forth in Section 7.8he priority sequence set forth therein before @thwer portion of his Account may be
withdrawn, and such other portion of this Accoumlsbe withdrawn in such priority sequence asldf@mbetermined in accordance with rt
established by the Administrative Committee.

Notwithstanding any other provision oktBection, no withdrawals may be made at any porsuant to this Section of income cred
after the last day of the last Plan Year endingteefuly 1, 1989 to Member Contributions made @QODA basis.

Any distribution pursuant to this Sectairall be based upon the valuation of the Partitipaccount made as of a Valuation Date
determined by the Administrative Committee occugram or after the date of the Trustee’s receiptaifce by the Administrative Committee
to distribute such hardship withdrawal, and sudhritiution shall be payable as soon as practitat atich Valuation Date, and in any event
not later than 45 days after such Valuation Datéess extraordinary circumstances require paymeiat later date. Such distribution shall be
paid in cash, except that, at the election of tagi€tpant in accordance with rules prescribedig/Administrative Committee, amounts
attributable to the Participant’'s PAYSOP Contribn# Account shall be paid in full shares of Comrtock with any fractional shares paid
in cash.

7.8 _Provision Pursuant to Code Section 40%ja)(

(1) The interest of each Participant underRtam will be distributed to him beginning no latiean April 1 of the calendar year
following the later of the calendar year (i) in whihe attains age 70-1/2, or (ii) in which his eoyphent with the Controlled Group
terminates; provided, however, that clause (iiJlgi@ be applicable (A) in the case of an Employd® is a S5percent owner (as such te
is defined in Code Section 416(i)), at any timeimiyithe Plan Year ending with or within the calengear in which he attains age 70-1/2,
or (B) in the case of an Employee who attains @3&/2 on or after January 1, 1988 and prior to dant, 1999. Beginning on the date
determined in the immediately preceding sentereeirterest of the Participant shall be paid toRheicipant in annual installments in
cash with the amount distributed for each calegdar determined in accordance with the regulatissised under Code Section 401(a)(9)
by dividing the Participant’s account balance urttierPlan for the calendar year by the life expemteof the Participant, which life
expectancy shall be
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recalculated annually; provided, however, thatRheticipant may make elections pursuant to Sulseeija) of Section 7.2.

(2) If a Participant dies before his entireenest has been distributed to him, his entire@stewill be distributed within 5 years after his
death.

(3) The provisions of this Section shall pieeaer any other provision of the Plan which isdansistent therewith.

(4) Notwithstanding anything to the contradistributions required under this Section shalhizde in accordance with Section 401(a)
(9) of the Code and regulations issued thereumagyding the minimum distribution incidental beiteéquirements of Section 1.401(a)
(9)-5 of the final and temporary Treasury regulasio

7.9 Provisions Pursuant to Code Section 40313)

(1) Notwithstanding any provision of the Ptarthe contrary that would otherwise limit a distriee’s election under this Section, a
distributee may elect, at the time and in the mapnescribed by the Administrative Committee, tedany portion of an eligible rollover
distribution paid directly to an eligible retiremgan specified by the distributee in a directawér.

(2) Eligible rollover distribution: An eligiklrollover distribution is any distribution of @t any portion of the balance to the credit of
the distributee, except that an eligible rollovistribution does not include: any distribution tiebne of a series of substantially equal
periodic payments (not less frequently than anguatiade for the life (or life expectancy) of thatdibutee or the joint lives (or joint life
expectancies) of the distributee and the distriégstdesignated beneficiary, or for a specified pecbtén years of more; any distributior
the extent such distribution is required under C8detion 401(a)(9); the portion of any distributibiat is not includible in gross income
(determined without regard to the exclusion forunatealized appreciation with respect to emplogeusties); and any distribution on
account of hardship. A portion of a distributioraBmot fail to be an eligible rollover distributianerely because the portion consists of
after-tax employee contributions which are notundble in gross income. However, such portion mayransferred only to an individual
retirement account or annuity described in Secti@®(a) or (b) of the Code, or to a qualified defimentribution plan described in Section
401(a) or 403(a) of the Code that agrees to segaratcount for amounts so transferred, includieygasately accounting for the portion of
such distribution which is includible in gross imee and the portion of such distribution which i$ s@includible. Moreover, in the case
a distributee who is a non-spouse Death Beneficany distribution may be transferred only in astee-to-trustee transfer and may be
transferred only to an individual retirement acdoomannuity described in Section 408(a) or (b)haef Code that is established for the
purpose of receiving the distribution on behalaafesignated beneficiary who is a non-spouse Diatleficiary.
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(3) Eligible retirement plan: An eligible netment plan is an individual retirement accountdbsd in Code Section 408(a), an
individual retirement annuity described in Codet®&c408(b), an annuity plan described in Code iBret03(a), or a qualified trust
described in Code Section 401(a) that acceptsisitiebditee’s eligible rollover distribution. Therta shall also include an annuity contract
described in Section 403(b) of the Code, and ajibddi plan under Section 457(b) of the Code whichaintained by a state, political
subdivision of a state, or any agency or instruégtof a state or political subdivision of a gtahnd which agrees to separately account
for amounts transferred into such plan from thenPIThe definition of eligible retirement plan dkaso apply in the case of a distribution
to a surviving spouse, or to a spouse or formeuspavho is the alternate payee under a qualifiededtic relation order, as defined in
Section 414(p) of the Code. Notwithstanding thedaing, in the case of a distribution to a non-sgaDeath Beneficiary, “eligible
retirement plan” shall mean only an individual retnent account or annuity described in Section&)0&( (b) of the Code that is
established for the purpose of receiving the digtion on behalf of a designated beneficiary wha mn-spouse Death Beneficiary.

(4) Distributee: A distributee includes an Hayee or former Employee. In addition, the Empldge® former Employee’s surviving
spouse and the Employee’s or former Employee’sspouformer spouse who is the alternate payeerangealified domestic relations
order, as defined in Code Section 414(p), areidigtes with regard to the interest of the spoudermer spouse. In addition, the
Employee’s or former Employee’s designated berafjcivho is a non-spouse Death Beneficiary is aibigiee with regard to the interest
of the Employee or former Employee.

(5) Direct rollover: A direct rollover is a paent by the Plan to the eligible retirement plpacsfied by the distributee.

ARTICLE VIII
ADMINISTRATION OF THE PLAN AND TRUST

8.1 Responsibility for AdministratiaorAs Administrator, the Company shall be respomsibt the administration of the Plan, including but

not limited to the preparation and delivery to Rgrants, Beneficiaries and governmental agendiedl mformation, descriptions and reports
required by applicable law. The Company has detehag¢rtain of its duties as Administrator to thevaistrative Committee established by
the Company. Each Fiduciary shall have such powdertses and authorities as shall be specifiedénRtan or Trust Agreement or as shall be
delegated to it pursuant to Section 10.2.

8.2_Authority. Benefits under the Plan shall be paid only if Administrative Committee decides in its discretibat the applicant is

entitled to the benefits under the provisions efftlan. The Administrative Committee shall havediseretionary power and authority to
interpret and construe the provisions of the Plathta make factual determinations in deciding whetn applicant is entitled to benefits
under the Plan. Without limiting the foregoing: TAdministrative Committee may interpret where nsegg the provisions of the Plan. The
Administrative Committee shall determine the rigutsl status of Participants and
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other persons under the Plan, decide disputes@nsider the Plan and make any determinationsiadmh§s with respect to the benefits
payable thereunder and the persons entitled thasetaay be required for the purposes of the Phaiyding, but not limited to, the amount of
an Employee’s Credited Compensation during anyagieperiod, the eligibility for membership of amployee, and a Participant’s interest
in the Trust Fund. In addition, the Administrati@emmittee shall remedy possible ambiguities, ingegior inconsistencies in the Plan and
shall correct deficiencies and supply omissionsdine Subject to the provisions of Section 8.4 anitle IX, such determinations and
findings shall be final and conclusive, to the extgermitted by law, as to all persons for all pngps of the Plan. The Administrative
Committee shall instruct the Trustee as to the fitsrte be paid hereunder and shall furnish thestee with any further information
reasonably required by it for the purpose of tretriiution of such benefits.

8.3 Expenses and DutieMlembers of the Administrative Committee shalvsewithout compensation for such services; provided
however, that Administrative Committee membersldimreimbursed by the Trust for all expenses iretliin connection with their
performance of Administrative Committee duties,asslthe Company elects to reimburse the expensesAdministrative Committee shall
have such functions and duties as are specificaltyerred upon it by the Plan or the Trust Agreenoeras may be delegated to it pursuant to
its statement of Powers and Responsibilities apatdoy the Board of Directors. Members of the Adstiritive Committee shall not be
disqualified from acting because of any intereshdiit or advantage, inasmuch as Administrative @dtee members may be Participants,
Employees or directors of an Employer, but no Adstrative Committee member shall vote or act inmamtion with the Administrative
Committee’s action relating solely to himself. Egtas may be required by law, no bond or otherrityaueed be required of any
Administrative Committee member in such capacitgny jurisdiction.

8.4 Revocability of Committee ActiorAny action taken by the Administrative Committeih respect to the rights or benefits under the
Plan of any Participant or Beneficiary shall beasable by such Administrative Committee as to paysiaistributions or deliveries not
theretofore made hereunder pursuant to such a&jmpropriate adjustments may be made in future patsor distributions to a Participant
or Beneficiary to offset any excess payment or guagment theretofore made hereunder to such Rzatitior Beneficiary.

8.5_The Trust FundThe Trust Fund shall be held by the Trusteeterexclusive benefit of the Participants and tBeineficiaries, and tr
Trust Fund shall be invested by the Trustee upeh se&rms and in such property as is provided irPla@ and in the Trust Agreement. The
Trustee will, from time to time, make paymentstriisitions and deliveries from the Trust Fund asvjited in the Plan. The Trustee in its
relation to the Plan shall be entitled to all of tights, privileges, immunities and benefits corgfé upon it and shall be subject to all of the
duties imposed upon it under the Trust Agreememé. Trust Agreement is hereby incorporated in tlae Bl reference, and each Employer,
by adopting the Plan, authorizes the Company towgrehe Trust Agreement (including any amendmestpplement thereof) in its behalf
with respect to the Plan.
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8.6_No Guarantee Against Ladd0 person or entity in any manner guaranteed thst Fund or any part thereof against loss or
depreciation. All persons having any interest i Tlhust Fund shall look solely to such Trust Funrdpfayment with respect to such interest.

8.7_Payment of BenefitAll payments of benefits provided for by the P{ss any deductions provided for by the Plan)l fieamade
solely out of the Trust Fund in accordance withringtions given to the Trustee by the Administrat@ommittee pursuant to the terms of the
Plan, and no person or entity shall otherwise d&laldi for any benefits payable under the Plan.

8.8 Investment Committed o the extent provided in the Trust Agreement teatain functions pertaining to the investmenthaf assets
of the Trust Fund that under the Plan are functafrtie Administrative Committee are allocated nd'bavestment Committee” (as defined in
the Trust Agreement), those provisions of the Rlamesponding to those provisions of the Trust &grent pertaining to such Investment
Committee shall be deemed to refer to the Retiréfkm Investment Committee established by the Gamyand all provisions of the Plan
generally applicable to the Administrative Comn@t{such as and including, without limitation, Sew§ 8.2, 8.3, and Article X) shall to such
extent apply to such Retirement Plan Investment Bittae.

8.9_Funding Policy The Retirement Plan Investment Committee shatiyaaut a funding policy and method consistent vifite objectives
of the Plan and the requirements of applicable &mapproved by the Retirement Plans Review Comendt the Board of Directors.

ARTICLE IX
CLAIMS PROCEDURES

9.1 Method of Filing ClaimAny Participant or Beneficiary who thinks thatibesntitled to receive a benefit under the Plaadighe an
application with the Administrative Committee incacdance with Section 7.1.

9.2 Notification by CommitteeUnless such claim is allowed in total by the Adistrative Committee, it shall, within a reasongiéeiod
of time but not later than 90 days after such chaias filed (plus an additional period of 90 dayeeifjuired for processing, provided that nc
of the extension of time is given to the claimaithim the first 90 day period), cause written netto be mailed to the claimant of the total or
partial denial of such claim. Such notice shaliviten in a manner calculated to be understoothbyclaimant and shall include (1) the
specific reasons for the denial of the claim, (®Bdfic reference to the provisions of the Plan/antdirust Agreement upon which the deniz
the claim was based, (3) a description of any &fdit material or information necessary for theérakmnt to perfect the claim and an
explanation of why such material or informatiomecessary, and (4) an explanation of the reviewquhare specified in Section 9.3 and the
time limits applicable to such procedure, includingtatement of the claimant’s right to bring al@etion under Section 502(a) of ERISA
following an adverse benefit determination on rewif a claimant
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does not receive any such notice from the Commuitiden 90 days or 180 days, as the case may bax, thie date of filing the claim, his
claim shall be deemed to have been denied.

9.3_Review ProcedurdNithin six months after the denial of his claitime claimant or his duly authorized representatinay appeal such
denial by filing with any officer of the Companyshivritten request for a review of his claim. Thaiciant or his duly authorized
representative may: (1) submit written commentsudeents, records, and other information relatinthéoclaim for benefits, and (2) review
pertinent documents, including request in the maand form prescribed by the Plan Administrator badgrovided free of charge, reasoni
access to, and copies of, all documents, recondsptner information relevant to the claimant’'sicldor benefits. If such an appeal is so filed
within such sixmonth period, the Company or a person appointatiédy¥ompany, which person shall be designated aeddfiduciary, sha
conduct a full and fair review of such claim (whigview shall take into account all comments, doents, records, and other information
submitted by the claimant relating to the claintheut regard to whether such information was sughior considered in the initial benefit
determination) and mail or deliver to the claimantritten decision on the matter based on the fautisthe pertinent provisions of the Plan
and/or Trust Agreement within 60 days after thesigioof the request for review (unless specialuitstances require an extension of up to 60
additional days, in which case written notice aftsextension shall be given to the claimant pricthe commencement of such extension).
Such decision shall be written in a manner caledlab be understood by the claimant, shall statespiecific reasons for the decision and the
specific Plan and/or Trust Agreement provisionsuhich the decision was based, and state that #i&ht is entitled to receive, upon
request in the manner prescribed by the Commitiddrae of charge, reasonable access to, and cofpiab documents, records, and other
information relevant to the claimant’s claim fomiedits, state the claimant’s right to bring an actinder Section 502(a) of ERISA, and shall,
to the extent permitted by law, be final and bimgdam all interested persons. During such full revithe claimant shall be given the
opportunity to review documents that are pertinteritis claim and to submit issues and commentsiting and, if he requests a hearing, to
present his case in person or by an authorize@septative at a hearing scheduled by the Compariis (designee). If the decision on review
is not furnished within such 60-day or 120-day périas the case may be, the claim shall be deerrtealve been denied on review.

ARTICLE X
FIDUCIARY RESPONSIBILITY

10.1 Immunities Except as otherwise provided by applicable laynp Fiduciary shall be liable for any action tala not taken with
respect to the Plan except for his own gross negdg or willful misconduct; (2) no Fiduciary shiaél personally liable upon any contract,
agreement or other instrument made or executednbyhin his behalf in the administration of the®] (3) no Fiduciary shall be liable for -
neglect, omission or wrongdoing of another Fiduciaor shall any Fiduciary be required to make ingjunito the propriety of any action by
another Fiduciary; (4) each Employer, its directofficers, and Employees, the Administrative Comtea, and its members and any other
person to whom the Company delegates (or the Rlanugt Agreement assigns) any duty with respethéoPlan, may rely and shall be fully
protected in acting upon the advice of counsel, mlay be counsel for a
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Controlled Group Member, upon the records of a dled Group Member, upon the opinion, valuatiapart, or determination of the
auditor of the Company, or upon any certificatatesnent or other representation made by an EmpleyRarticipant, a Beneficiary or the
Trustee concerning any fact required to be detexchimder any of the provisions of the Plan; (8§ responsibility of a Fiduciary is
allocated to any other person, then such Fiduahaji not be responsible for any act or omissioauah person in carrying out such
responsibility; and (6) no Fiduciary shall have thety to discharge any duty, function or respotigybivhich is assigned by the terms of the
Plan or Trust Agreement or delegated pursuantagtbvisions of Section 10.2 to another person.

10.2 Allocation and Delegation of FiduciarysRensibilities.

(1) The Fiduciaries shall have only such p@wduties, responsibilities and authorities asspezified in the Plan or Trust Agreemen
as shall be delegated to them pursuant to a statesh®owers and Responsibilities or other chapgroved by the Board of Directors.
The Company shall be the Plan Administrator, arall $tave the authority to appoint and remove thesfiee. The Company shall also h
the responsibility and authority to monitor thefpemance of the Trustee. The Administrative Comesitshall have the responsibility to
carry out the various duties assigned or allocaigdhereunder or under a statement of PowersRaggponsibilities or other charter
approved by the Board of Directors, including sfieaily the responsibility and authority to integband administer the Plan, subject to
provisions hereof.

(2) The Company and the Administrative Comeeitinay each designate any person (in additiorosetbpecifically designated in the
Plan) as a Fiduciary or Named Fiduciary and magghgk to any such person any one or more powerstidas, duties and/or
responsibilities with respect to the Plan, provitleat no such power, function, duty or respongibilhich is assigned to a Fiduciary (otl
than the delegator) pursuant to some other Seofitie Plan or Trust Agreement shall be so delebaithout the written consent of such
Fiduciary.

(3) Any delegation pursuant to Subsectiorofzhis Section, (a) shall be signed by the delegdte delivered to and accepted in writing
by the delegatee and be delivered to the Adminige&Zommittee, (b) shall contain such provisiond aonditions relating to such
delegation as the delegator deems appropriatshéd)) specifically designate the powers, functiaghgies and responsibilities therein
delegated, (d) may be amended from time to timesfiiyen agreement signed by the delegator and ¢tegdtee and delivered to the
Administrative Committee and (e) may be revokedafirole or in part) at any time by written noticerfr the delegator delivered to the
delegatee and the Administrative Committee or fthendelegatee delivered to the delegator and tmiridtrative Committee.

10.3 Indemnification In addition to whatever rights of indemnificatithne members and former members of the Adminisgafiommittee
may be entitled under the articles of incorporatiomegulations or byaws of the Company and any Employer, under anyigians of law, o
under any other agreement, the Company and eaeh Bthployer shall,
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to the maximum extent permitted by law and excephé extent covered by insurance, satisfy anylifialactually and reasonably incurred
any such person or persons, including expensesnaits’ fees, judgments, fines, and amounts paseitiement (other than amounts paid in
settlement not approved by the Company), in conmreetith any threatened, pending or completed acsuit, or proceeding which is related
to the exercising or failure to exercise by suctspe or persons of any of the powers, authoritspoesibilities, or discretion as provided
under the Plan, or reasonably believed by suclopesspersons to be provided hereunder, and amnaetken by such person or persons in
connection therewith, unless the same is judicidditermined to be the result of such person’s mgres’ gross negligence or willful
misconduct.

ARTICLE Xl
MISCELLANEOUS

11.1 Spendthrift ProvisionsTo the extent permitted by law and except asratise provided in the Plan, no right or interestiny kind of
a Participant or Beneficiary hereunder shall bedf@rable or assignable by the Participant or Heiaey, nor shall any such right or interest
be subject to alienation, anticipation, encumbrageenishment, attachment, execution or levy ofking, voluntary or involuntary. The
foregoing provisions of this Section shall not, fexer, preclude (i) the enforcement of a Federaledayx made pursuant to Section 6331 of
Code, (ii) the collection by the United States gadgment resulting from an unpaid tax assessn(i@hpffsets of a Participant’s or
Beneficiary’s benefits by any overpayments madiéoParticipant or Beneficiary by the Plan, or @¥ective for judgments, orders, and
decrees issued, and settlement agreements entésedn or after August 5, 1997, offsets of a Rgrdint’s benefits by any amount the
Participant is ordered or required to pay the Rprovided in Section 206(d)(4) of ERISA.

11.2 Facility of Paymentn the event the Administrative Committee findattany Participant or Beneficiary to whom a beriefpayable
under the Plan is (at the time such benefit is peyainable to care for his affairs because of [gaysmental or legal incompetence, the
Administrative Committee, in its sole discretiomyrcause any payment due to him hereunder, forhwgrior claim has not been made by a
duly qualified guardian or other legal represenmtatto be paid to the person or institution deetmethe Administrative Committee to be
maintaining or responsible for the maintenanceuchsParticipant or Beneficiary; and any such payrsball be deemed a payment for the
account of such Participant or Beneficiary andIst@istitute a complete discharge of any liabilitgrefor under the Plan.

11.3 No Enlargement of Employment Righ#sParticipant by accepting benefits under thenRlaes not thereby agree to continue for any
period in the employ of his Employer, and the Ergpls by adopting the Plan, making contributiontaing any action with respect to the
Plan do not obligate themselves to continue thel@ynpent of any Participant for any period.

11.4 Merger or Transfer of Assetdotwithstanding any other provision of the Planthe case of any merger or consolidation withther
transfer of assets or liabilities to, any

-45-




other plan, in no event shall any Participanti{@ bther plan then terminated) receive a benefiiédiately after the merger, consolidation or
transfer which is less than the benefit he woulehaeen entitled to receive immediately beforentieeger, consolidation, or transfer (if the
Plan had then terminated).

11.5 Severability Provisionf any provision of the Plan or the applicatitierteof to any circumstance or person is invalid,rémainder ¢
the Plan and the application of such provisiontteocircumstances or persons shall not be affabe@by.

11.6 Qualified Domestic Relations Ordefidhe Administrative Committee shall establish cgexble procedures to determine the status of
domestic relations orders and to administer digtiiims under domestic relations orders which asa=l to be qualified orders. Such
procedures shall be in writing and shall complyhvtite provisions of Section 414(p) of the Code aagilations issued thereunder.
Notwithstanding any other provision of the Plarg &dministrative Committee shall direct the Trugi@enake distribution to or for tt
benefit of an alternate payee under such a qualifider in a single lump sum payment of the alterpayee’s entire interest under the Plan,
provided that: (a) the qualified order providesdach distribution, and (b) if the amount to bedpai or for the benefit of the alternate payee
exceeds $1,000, the alternate payee has consenteiing to such distribution. Notwithstanding aother provision of the Plan, except to
extent otherwise provided in a qualified order: licatternate payee under a qualified order shak lestablished for him a separate account in
the manner specified in Section 6.2 to reflectifiisrest under the Plan pursuant to this Sectienef{hafter referred to as the “Alternate Payee
Account”). By written direction to the Administragé Committee (according to such rules and procedasat shall prescribe from time to
time), the alternate payee may direct the investrokamounts allocated to his Alternate Payee Anttaithe extent and in the same manner
that the Participant through whom the alternateepagecured his interest under the Plan would bgikito direct the investment of his
Account. The Alternate Payee Account shall be frrdubdivided and separate records maintained sigawe portion invested in each
Investment Fund. The Alternate Payee Account stiedl maintain separate records the amount of @anitoins thereto, payments and
withdrawals therefrom and the amount of income gasgs, gains and losses attributable thereto.nfbest of each alternate payee heret
at any time shall consist of the amount standinigigcAlternate Payee Account (as determined ini@e€&.7 above) as of the last preceding
Valuation Date plus credits and minus debits thsalternate Payee Account since that Date. Notteittting any other provision of the Plan,
if a qualified order so provides, distribution mag made to an alternate payee pursuant to thefiqdadirder, regardless of whether the
Participant is entitled to receive a distributiardar the Plan.

11.7 ExpensesThe expenses of administration of the Plan aadrtiust Fund shall be paid from the Trust Fundcicoadance with policie
and/or directions of the Administrative Committexim effect from time to time, except to the extérd Employer(s) elect to make payment.
Notwithstanding the foregoing provisions of thisen 11.7, administrative expenses relating teadeining the status of a domestic relati
order (as a qualified domestic relations orden) #na applicable to a particular Participant shalbaid from the Accounts of the Participant
(to the extent sufficient therefore) in the follmgiorder: (i) that portion of his Member Contrilmrts Account which is attributable to his
contributions made on other than a
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CODA basis, (ii) that portion of his Transfer Cabtitions Account which is attributable to transfésm another plan qualified under Code
Section 401(a), (iii) his Rollover Contributions éaunt, (iv) his PAYSOP Contributions Account, (¥3 Employer Contributions Account,
and (vi) the remainder of his Member Contributiédwsount.

11.8 Extension of Coverag€overage under the Plan may be extended to amy, pbcation, operating unit, or classificationeofiployees
of an Employer that is not already covered undeRtan pursuant only to an amendment to Schedfléhe Plan in accordance with the
procedures set forth for Plan amendments in Se@Bo?. Such amendment shall specify the effectate df such extension of coverage. Any
new plant, location, or operating unit which isadished by an Employer shall not become covertslysby virtue of the fact that it is part of
such Employer or part of a plant, location, or agieg unit which at the time is covered; any suetviplant, location, or operating unit shall
become covered only if Plan coverage is expresdbneled thereto in accordance with the procedyresifsed in the foregoing provisions of
this Section.

11.9 ProfitSharing Plan The Plan is intended to be and shall be a psbfiiring plan for all purposes of the Code, ERISAI any other
relevant purpose, notwithstanding that contribigioray or may not be made without regard to cutweatccumulated profits of the employer
and without regard to whether the contributions magnay not be discretionary.

11.10 VeteranRights. Effective December 12, 1994, notwithstanding provision of the Plan to the contrary, contribuphenefits an
service credit with respect to qualified militasregice shall be provided in accordance with Seclibf(u) of the Code.

11.11 Leased EmployeeBxcept with respect to any relationship determhinader an Internal Revenue Service ruling issuddrb
August 20, 1996 pursuant to Section 414(n)(2)(GhefCode (as in effect on August 19, 1996) nanvolve a leased employee, the
following shall apply: Any leased employee, otHeart an excludable leased employee, shall be treatad employee of the Company or any
other Controlled Group Member for purposes of tlaRvith respect to the provisions of Sections 4)(B), (4), (7) and (16), and 408(k),
410, 411, 415 and 416 of the Code; provided, howekiat no leased employee shall accrue a berefumder based on service as a leased
employee. A “leased employee” means any personpehimrms services for the Company or Controlleduprilember (the “recipient”)
(other than an employee of the recipient) purstman agreement between the recipient and any p#rson (the “leasing organizatioroh a
substantially full-time basis for a period of aade one year, and such services are performed prideary direction or control by the
recipient. An “excludable leased employee” meansleased employee of the recipient who is covesed money purchase pension plan
maintained by the leasing organization which presitbr (i) a nonintegrated employer contributionb@half of each participant in the plan
equal to at least ten percent of compensatiorfufiipnd immediate vesting, and (iii) immediatetgapation by employees of the leasing
organization (other than employees who performtsubiglly all of their services for the leasing anization or whose compensation from the
leasing organization in each plan year during the-fear period ending with the plan year is less $B000); provided, however, that lea:
employees do not constitute more than 20 percettteofecipient’s nonhighly compensated work foFea:. purposes of this Section,
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contributions or benefits provided to a leased eygt by the leasing organization that are attritlatto services performed for the recipient
shall be treated as provided by the recipient.

11.12 CRA Model Amendmentor limitation years beginning on and after Jaypuda 2001, for purposes of applying the limitason
described in Section 4.5, compensation paid or naadéable during such limitation years shall ird#welective amounts that are not
includible in the gross income of the Employee é&gson of Section 132(f)(4) of the Code. This priovishall also apply for Plan Years
beginning on and after January 1, 2001 to the digfinof remuneration in Section 14.1(2) and to definition of compensation under the
Plan that refers to Section 415(c)(3) of the Code.

ARTICLE XII
OTHER EMPLOYERS

12.1 Adoption by Other Employeré&ny corporation or other business organizatidreothan the Company may, with the consent of e
the Board of Directors or a duly authorized officerofficers of the Company, adopt the Plan andeiwe become an Employer hereunder by
executing a duly authorized instrument and filingpay thereof with the Company; provided, howetteat Brush Wellman Inc. shall be
deemed to have adopted the Plan and Brush Engthbtaterials Inc. shall be deemed to have conseht@to, without further action on the
part of either. Such adoption may be subject tt $aons and conditions as the Board of Directorduly authorized officer or officers of the
Company requires or approves.

12.2 Contribution of EmployersThe contribution of the Employers under the Rtaay be paid by the Company on behalf of itself and
other Employers. Each Employer shall pay for timatipn of the contribution of the Employers undee Plan for each year that is allocated to
Employees or former Employees of such Employerjfigiich costs as so allocated would (in the opiribthe Company) not be fully and
currently deductible for any Plan Year, the allamatamong the Employers of the costs of the Plagiuding the contribution of the
Employers, may be made in such manner as is agweémdthe Employers and as will permit to the ekfgssible the deduction (for purposes
of federal taxes on income) by each such Emplof/és payments toward such costs.

12.3 Withdrawal of EmployerAny Employer (other than the Company) which addpé Plan may elect separately to withdraw froen th
Plan, and such withdrawal shall constitute a teatidm of the Plan as to it. Amendments to the Flamever, may be made only by the
Company. Any such withdrawal shall be expresseghimstrument executed by the withdrawing Emplayethe order of its board of
directors and filed with the Company and the Treiste the event of such a withdrawal of an Emplayein the event the Plan is terminated
as to an Employer or a group of Employees (buaiadhe Employers) pursuant to Section 13.1, sucipl&yer (herein called “former
Employer”) shall cease to be an Employer and therésts of Participants who are or were Employéssich former Employer shall be
distributed in accordance with and subject to ®ecti3.3 at that time as if each such Participadtretired pursuant to Section 7.2 hereof at
the time of such withdrawal or termination.
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ARTICLE XIII
AMENDMENT OR TERMINATION

13.1 Right to Amend or Terminat&he Company has reserved, and does hereby retieevight at any time, without the consent of any
other Employer or of the Participants, Beneficiaige any other person, (1) to terminate the Ptamtiole or in part or as to any or all of the
Employers or as to any designated group of EmpkyRarticipants and their Beneficiaries, or (2aneend the Plan, in whole or in part.

13.2 Procedure for Termination or Amendmehiy termination of the Plan pursuant to Secti8tilishall be expressed in an instrument
executed by the Company on the order of its Bo&mim@ctors or on the order of the Compensation @ditee of its Board of Directors. Any
amendment of the Plan pursuant to Section 13.1 Isbaxpressed by an instrument executed by thep@nynon the order of its Board of
Directors or on the order of the Compensation Cameiof its Board of Directors or on behalf of thempany by any officer or officers of
the Company authorized by resolution of the BodrDicectors to amend the Plan.

13.3 Distribution Upon Terminatiorif the Plan shall be terminated by the Companpjext to the last sentence of Section 13.1 and the
requirements of Section 401(k) and Section 40%efQGode regarding distributions upon plan termimgtEmployer, PAYSOP, Transfer,
Rollover and Member Contributions shall cease,thedlrust Fund shall be distributed as if eachi€élpant of the Plan had then terminated
his employment pursuant to Section 7.2 hereofatithe of such termination.

Notwithstanding the provisions of theqading paragraph, no distribution shall be made Rarticipant of any amounts attributable to
elective deferrals under Section 401(k) of the Cad@ccount of Plan termination (other than a iistion made in accordance with
Article VIl or required in accordance with Code 8ea 401(a)(9)) unless (i) neither his Employer adControlled Group Member establishes
or maintains another defined contribution plan ¢otthan an employee stock ownership plan as defim€&bde Section 4975(e)(7), a tax
credit employee stock ownership plan as defineddde Section 409, a simplified employee pension pkdefined in Code Section 408(k
SIMPLE IRA plan as defined in Code Section 408§)lan or contract that meets the requirementsodiCSection 403(b), or a plan that is
described in Code Section 457(b) or (f)) eithethattime the Plan is terminated or at any timerduthe period ending 12 months after
distribution of all assets from the Plan; providedwever, that this provision shall not apply ifver than 2% of the Eligible Employees under
the Plan were eligible to participate at any timauch other defined contribution plan during thex®nth period beginning 12 months before
the Plan termination, and (ii) the distribution farticipant receives is a “lump sum distributi@s’defined in Code Section 402(e)(4), wit
regard to clauses (1), (I1), (lll), and (V) of spdragraph (D)(i) thereof.

13.4 Provision Pursuant to Section 411(d)f3he Code Notwithstanding any other provision of the Plgoon the termination or partial
termination of the Plan, or upon complete discardirce of contributions under the Plan, the rightlldEmployees to benefits accrued
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to the date of such termination or partial termovabr discontinuance, to the extent then fundedh® amounts credited to the Employees’
Accounts shall be non-forfeitable.

ARTICLE XIV
TOP-HEAVY PLAN REQUIREMENTS

14.1 Definitions For the purposes of this Article XIV, the follavg terms, when used with initial capital letteralshave the following
respective meanings:

(1) Agaregation GroupPermissive Aggregation Group or Required AggriegaBroup, as the context shall require.

(2)_CompensationAll remuneration of an Employee from the Emplasyekll remuneration shall exclude any amounts icess of the
limitation set forth in Sections 1.1(12)(b) of thtan, with “all remuneration” substituted for “Citgtli Compensation” in applying the
limitation.

(3) Defined Benefit PlanA qualified plan as defined in Section 414(j}tloé Code.
(4) Defined Contribution PlarA qualified plan as defined in Section 414(itloé Code.
(5) Determination DateFor any Plan Year, the last day of the immedygpeéceding Plan Year.

(6) Key Employee An Employee or former Employee (including any elesed Employee) who at any time during the Plam Yhed
includes the Determination Date was (a) an offafean Employer (as the term “officer” is limited 8ection 416(i)(1)(A) of the Code),
having an annual Compensation greater than $13@a0adjusted under Section 416(i)(1) of the Codé>fan Years beginning after
December 31, 2002), (b) a 5-percent owner (as wrahis defined in Section 416(i)(1)(B)(i) of the@d®), or (c) a ercent owner (as su
term is defined in Section 416(i)(1)(B)(ii) of t@»de) having an annual Compensation of more th&0,$00.00. For this purpose, annual
compensation means compensation within the meafiSgction 415(c)(3) of the Code. The rules of ®elisns (b), (c), and (m) of
Section 414 of the Code do not apply for purposetetermining who is a 5-percent owner or who Isercent owner. The determination
of who is a key employee will be made in accordanmitle Section 416(i)(1) of the Code and the apgilieaegulations and other guidance
of general applicability issued thereunder. Thent&iKey Employee” shall also include such EmployeBé&neficiary in the event of his
death.

(7) NonKey Employee An Employee or former Employee who is not a Keydfoyee. Such term shall also include his Benefciia
the event of his death.

(8) Permissive Aggregation Groujhe group of qualified plans of the Employer dstisg of:
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(a) the plans in the Required Aggregatooup; plus

(b) one or more plans designated fronetimtime by the Administrative Committee that mog part of the Required Aggregation
Group but that satisfy the requirements of Secti#tiiga)(4) and 410 of the Code when considered th@Required Aggregation Group.

(9) Required Aggregation Groufhe group of qualified plans of the Employer dstisg of,
(a) each plan in which a Key Employedipgrates; plus

(b) each plan which enables a plan incvlsi Key Employee participates to meet the requerémof Section 401(a)(4) or 410 of the
Code.

(10)_TopHeavy Account BalanceA Participant’s (including a Participant who hraseived a total distribution from this Plan) or a
Beneficiary’s aggregate balance standing to hisodint as of the valuation date coinciding with omigdiately preceding the
Determination Date; provided, however, that (ahdoalance shall include the aggregate distributioade during the one-year period
ending on the Determination Date and (b) if an Exygé or former Employee has not performed any seifar any Employer maintaining
the Plan at any time during the one-year periodregndn the Determination Date, his Account (andker Account of his Beneficiary) shall
not be taken into account. The preceding sentemaéalso apply to distributions under a termingdéath which, had it not been terminat
would have been aggregated with the Plan undeidbe£16(g)(2)(A)(i) of the Code. In the case ofistibution made for a reason other
than severance from employment, death, or disghikits provision shall be applied by substitutifige-year period” for “one-year
period.”

(11) TopHeavy Group An Aggregation Group if, as of a Determinationt®dhe aggregate present value of accrued befefikey
Employees in all plans in the Aggregation Groupédthier Defined Benefit Plans or Defined ContributiRians) is more than sixty percent
(60%) of the aggregate present value of accruedflierfior all employees in such plans.

(12) TopHeavy Plan See Section 14.2.
14.2 Determination of TeHeavy Status

(1) Except as provided by Subsection (2) &f 8ection, the Plan shall be a Top-Heavy Plamafparticular Plan Year if, as of a
Determination Date:

(a) in the case of a defined contribufitem, the aggregate of Top-Heavy Account BalafceKey Employees is more than sixty
percent (60%) of the aggregate of all Top-Heavyodhett Balances;

(b) in the case of a defined benefit pthe present value of the cumulative accrued litsnadyable under the plan (within the
meaning of Section
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416(g) of the Code and the regulations and rulthgseunder) to Key Employees exceeds sixty pel@&b) of the present value of the
cumulative accrued benefits under the plan foewployees, with the present value of accrued bisnefibe determined under the accrual
method uniformly used under all plans maintainedhgyEmployer or, if no such method exists, unterdlowest accrual method permit
under the fractional accrual rate of Section 41(1(}f¢) of the Code, and with adjustments made é&relfits that have been distributed and
of former Employees, as described in Section 10)1dr

(c) if the Plan is included in a Requikgigregation Group which is a Top-Heavy Group.

(2) If the Plan is included in a PermissAggregation Group which is not a Top-Heavy Grabp Plan shall not be a Top-Heavy
Plan notwithstanding the fact that the Plan woulteowvise be a Top-Heavy Plan under Subsectionf(thi® Section 14.2.

14.3 TopHeavy Plan RequirementdNotwithstanding any other provisions of the Riauthe contrary, if the Plan is a Top-Heavy Plan fo
any Plan Year, the Plan shall then satisfy theWilhg requirements for such Plan Year:

(1) The minimum contribution requirement asfeeth in Section 14.4.
(2) The adjustment to maximum benefits andcallions as set forth in Section 14.5.

14.4 Minimum Contribution Requiremerif the Plan is a Top-Heavy Plan for any Plan Year

(1) Each Non-Key Employee who is eligible bare in any Employer Contribution for such Plan Waxad who had not separated from
service by the end of the Plan Year shall be eutith receive an allocation of such contributionichhis at least equal to three percent (.
of his Compensation for such Plan Year. Any minimalfacation to a Norkey Employee required by this paragraph shall bdenaithou
regard to the Non-Key Employee’s number of hoursastice, level of compensation, or whether the-Key Employee declined to make
elective or mandatory contributions.

(2) The percentage minimum contribution reguient set forth in paragraph (1) above with respeatPlan Year shall not exceed the
percentage at which employer contributions (inalgdsalary deferrals) are made (or required to baée)nander the Plan for such Plan Y
for the Key Employee for whom such percentageashiiyhest for such Year. The determination refetoeid the immediately preceding
sentence shall be determined for each Key Emplbyaividing the sum of the Employer Contributiomslahe Basic and Supplemental
Contributions made under the cash or deferred geraent described in Section 3.3 that are allodatsdch Key Employee in that Plan
Year by such Key Employee’s Compensation for suah Fear.

(3) Employer matching contributions shall bken into account for purposes of satisfying theimim contribution requirements of
Section 416(c)(2) of the Code and the Plan. Theqaliag sentence shall apply with respect to magcbantributions
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under the Plan or, if the Plan provides that theimiim contribution requirement shall be met in &eotplan, such other plan. Employer
matching contributions that are used to satisfyntir@mum contribution requirements shall be treatednatching contributions for
purposes of the actual contribution percentageatestother requirements of Section 401(m) of thdeCo

(4) The percentage minimum contribution reguient set forth in Subsection (1) above may alsetieced in accordance with
Section 14.5(2).

(5) For the purpose of Subsection (2) abowatributions taken into account shall include ldantributions under all other Defined
Contribution Plans in the Required Aggregation @raxcluding any such plan in the Required AggriegaBroup if that plan enables a
Defined Benefit Plan in such Required Aggregationup to meet the requirements of Section 401 (a)(Hection 410 of the Code.

14.5 Coordination With Other Plans

(1) In applying this Article XIV, an Employand all Controlled Group Members shall be treated aingle employer, and the qualified
plans maintained by such single employer shalbkert into account.

(2) In the event that another Defined ContitiuPlan or Defined Benefit Plan maintained by Emaployer provides contributions or
benefits on behalf of Participants in the Planhsother plan(s) shall be taken into account inmieitging whether the Plan satisfies
Section 14.3. In the event the Plan is part of quited Aggregation Group in which a top-heavy DefirBenefit Plan is included, each
Non-Key Employee in the Plan who is also coveredenthe top-heavy Defined Benefit Plan shall ree¢he minimum top-heavy benefit
under the Defined Benefit Plan. In the event thenR4$ part of a Required Aggregation Group in wldabther top-heavy Defined
Contribution Plan is included, each Non-Key Emplyethe Plan who is also covered under the otippheavy Defined Contribution
Plan shall receive the minimum togavy benefit under the plan in which he was lasicive participant or if that rule is not detenative
under the plan that was first established.

(3) Principles similar to those specificallypdicable to this Plan under this Article, and angral, as provided for in Section 416 of the
Code and the regulations thereunder, shall be egpdi the other plans required to be taken intowaticunder this Article in determining
whether this Plan and such other plans meet theresgents of such Section 416 of the Code.

14.6_ConstructionThe term “present value of accrued benefits”seluin this Article shall in all appropriate casedude account
balances of affected Employees.
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ARTICLE XV

SPECIAL PROVISIONS REGARDING
MERGER OF ELECTROFUSION CORPORATION
401(k) TAX DEFERRED SAVINGS PLAN INTO THE PLAN

15.1 GeneralEffective as of the “Merger Date” (as hereinaftefined), the Electrofusion Corporation 401(k) Tzeferred Savings Plan
(the “Electrofusion Plan”shall be merged into the Plan. This Article progidpecial provisions regarding such merger, whickipions sha
apply notwithstanding any other provisions of th@Pand shall override any conflicting Plan proweis.

15.2 Merger Date“Merger Date”shall mean the date determined by the Administeafiemmittee, which date shall not be earlier tna
later of December 31, 1991 or the date following&uaber 31, 1991 on which the Internal Revenue 8eivas issued a favorable
determination with respect to the tax qualificatadrthe Electrofusion Plan.

15.3 Transfer of Accrued BenefitEffective as of the Merger Date, all (then-exig)i Electrofusion Plan accounts (accrued benedfta)l
be transferred from the Electrofusion Plan to tteePUpon receipt of the assets of the Electrofu$ttan from the trustee of the Electrofusion
Plan, the Trustee shall deposit and invest thesagséhe Investment Funds in accordance with Artid and rules and procedures regarding
the same prescribed by the Administrative Committeeof the date of receipt of such assets, a agpdransfer Contributions Account (and
sub-accounts if and as appropriate) shall be éskeul in the name of each Electrofusion Plan gpeit and beneficiary (as of the Merger
Date) and shall become his Transfer Contributioosoint (and sub-accounts if and as appropriatg)dguoses of the Plan. Each such
Account shall be credited with an amount equahlalance of such participant’s or beneficiargsaant under the Electrofusion Plan
immediately prior to the transfer. Upon such transbutstanding loans, if any, under the Electriofu®lan shall become loans under the Plan
and shall continue to be repaid and otherwise erged under the Plan by the terms of such loanaae under the Electrofusion Plan,
except as otherwise provided by rules and procedestablished by the Administrative Committee. UWndkes prescribed by the
Administrative Committee, any applications, eleeipdesignations, and waivers under the ElectrofuBian that are applicable to accounts
transferred from the Electrofusion Plan to the Rlaall be applicable under the Plan.

15.4 Withdrawals and Distributions

(1) Withdrawals from the Electrofusion Plaraiisfer Contributions Account of a Participant whes®loyment with the Controlled
Group has not terminated in a manner permittintridigion under the Plan shall be governed by tilewing:

(a) Amounts the (in-service) withdrawéirdich is restricted by Code Section 401(k) sballwithdrawn only as provided in
Section 7.7.

(b) Amounts the (in-service) withdrawélhich is not restricted by Code Section 401(ldlkbe withdrawn only as provided under
the provisions of the
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Electrofusion Plan to the extent that such prowisiof the Electrofusion Plan may not be eliminateder Code Section 411(d)(6) and the
regulations thereunder.

(2) Distributions from the Electrofusion Plaransfer Contributions Account of a Participant s@mployment with the Controlled
Group has terminated in a manner permitting distidm under the Plan shall be made as providedruhéeapplicable provisions of
Article VII, or, to the extent that the ElectrofasiPlan provides optional forms of benefit otharthhose provided by the applicable
provisions of Article VII, under the provisions thfe Electrofusion Plan to the extent that such igroms of the Electrofusion Plan may not
be eliminated under Code Section 411(d)(6) andebealations thereunder. Notwithstanding anythinthecontrary in this Section, to the
extent that annuity or installment forms of distion were being provided as of January 1, 2001th vaspect to the portion of the
Participant’s benefit attributable to the Electsifin Plan the following shall apply: (a) such foraiglistribution shall not be available to a
Participant or Death Beneficiary (including a sumg spouse) with respect to any distribution vdthannuity starting date that is later t
the earlier of (i) the 90th day after the date mmary that reflects this provision of the Janugrgd01 restatement and that satisfies the
requirements of Department of Labor regulationisac2520.104b-3 has been furnished in accordantte®RISA or (i) January 1, 2003
and (b) distribution shall be made as provided utige applicable provisions of Article VII.

(3) Amounts required to be distributed fronedtofusion Plan Transfer Contributions Accountsmge Section 401(a)(9) shall be
distributed as provided in Section 7.8, or, togktent that the Electrofusion Plan provides optiémans of benefit other than those
provided by Section 7.8, under the provisions efftectrofusion Plan to the extent that such promisof the Electrofusion Plan may not
be eliminated under Code Section 411(d)(6) andepalations thereunder.

(4) References in this Section to the Elecsn Plan shall be deemed to refer to the Eleasiofn Plan as in effect immediately before
the Merger Date.

15.5 Continuation of Electrofusion Plaifihe Plan shall be deemed to be a continuatiamdrger into the Plan of the Electrofusion Plan.
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ARTICLE XVI

SPECIAL PROVISIONS REGARDING
MERGER OF WILLIAMS ADVANCED MATERIALS INC.
SAVINGS AND INVESTMENT PLAN INTO THE PLAN

16.1 GeneralEffective as of the “Merger Date” as defined gcBon 16.2, the Williams Advanced Materials Inaviags and Investment
Plan (the “WAM Plan”) shall be merged into the Pl&his Article provides special provisions regagdguch merger, which provisions shall
apply notwithstanding any other provisions of th@Pand shall override any conflicting Plan proweis.

16.2 Merger Date“Merger Date” shall mean the close of busines®enember 31, 1994.

16.3 Transfer of Accrued BenefitEffective as of the Merger Date, all (then-exig)iWAM Plan accounts (accrued benefits) shall be
transferred from the WAM Plan to the Plan. Uporeigtof the assets of the WAM Plan from the trustehe WAM Plan, the Trustee shall
deposit and invest the assets in the Investmerdd-umaccordance with Article VI and rules and gahares regarding the same prescribed by
the Administrative Committee. As of the date ofaipt of such assets, separate Accounts (and suhHatscas appropriate) under the Plan
shall be established in the name of each WAM Péatigipant and beneficiary (as of the Merger Dafighe corresponding type under the
WAM Plan as certified to the Administrative Comragtby the plan administrator of the WAM Plan, whéttall become his Accounts (and
sub-accounts as appropriate) for purposes of te. Blach such Account shall be credited with anuarhequal to the balance of such
participant’s or beneficiary’s corresponding acdoumder the WAM Plan immediately prior to the triamsUpon such transfer, outstanding
loans, if any, under the WAM Plan shall become $oander the Plan and shall continud#orepaid and otherwise be governed under the
by the terms of such loan as made under the WAM, Rbacept as otherwise provided by rules and puaesdestablished by the
Administrative Committee. Under rules prescribedhry Administrative Committee, any applicationgc#ibns, designations, and waivers
under the WAM Plan that are applicable to accotratssferred from the WAM Plan to the Plan shalbpelicable under the Plan.

16.4 Investments, Withdrawals, and Distribusio

(1) The Administrative Committee may make appiate special provisions for the continued hajdimd designation of life insurance
contracts acquired under the WAM Plan prior to Jyl{989 and the payment of premiums thereon. Nwerthan 49.99% of the aggreg
amount of employer contributions made on behalfrof former participant of the WAM Plan may be inegisin ordinary life insurance
contracts on the life of such participant. Not mibv@n 24.99% of the aggregate amount of employetribwtions on behalf of any former
participant of the WAM Plan may be invested in téifieminsurance contracts on the life of such formarticipant. With respect to ordine
and term life insurance contracts on the life &raner participant of the WAM Plan, the sum of "#reual term life insurance premium
plus one-half of the ordinary life
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insurance premium may not exceed 24.99% of the @ygplcontribution made on behalf of such formetipgrant of the WAM Plan for
the Plan Year in question.

(2) With respect to amounts attributable tatdbutions made pursuant to the WAM Plan as ieafbn or before June 30, 1989, the
Participant need not be an Employee to make a vathal pursuant to Section 7.5 of the Plan.

(3) A Participant who had an account undeMieM Plan as of June 30, 1989 and who elects toar@awithdrawal from category
(7) of Section 7.5 of the Plan shall, at such Badint’s election, either (i) be subject to a susien of his Member Contributions for at
least three months after the end of the month irckvany such withdrawal was or is made, or (ii)lsugthdrawal shall be limited to
amounts held under the Plan for at least two yealesss such Participant has completed at least®hs of participation in the WAM
Plan and the Plan combined.

(4) A Participant who had an account undeMieM Plan as of December 31, 1994 may elect to nzakéthdrawal under category
(5) or (7) of Section 7.5 of the Plan without retyir the restriction that such withdrawals not edsymore frequently than once during
consecutive nine-month period.

16.5_Continuation of WAM PlanThe Plan shall be deemed to be a continuatiomdrger into the Plan of the WAM Plan.

ARTICLE XVII

MERGER OF THIN FILM TECHNOLOGY, INC.
401(K) PROFIT SHARING PLAN

17.1 Definitions For purposes of this Article XVII, the followirdgefinitions shall apply:

(1) The “Transfer Date” shall mean April 3,080 or as soon as administratively possible thezeaf

(2) The “Transfer Participants” shall meansindividuals who have account balances in thasfesor Plan immediately prior to the
Transfer Date.

(3) The “Transferor Plan” shall mean the Thitm Technology, Inc. 401(k) Profit Sharing Plan.
17.2 Plan TransferThe Transferor Plan shall be merged into and nagolert of the Plan effective as of April 3, 20B&ective as of the

Transfer Date, separate accounts of the Transfticipants shall be transferred to the Plan fromThansferor Plan. The trustee for the

Transferor Plan shall transfer the assets repriegesuich separate accounts of the Transferor BlémetTrustee for the Plan on the Transfer

Date or as soon as practicable thereafter.
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17.3 Nonforfeitable InteresfThe account balance of each Transfer Particiganted from the Transferor Plan shall at all tirhesand
remain fully vested and nonforfeitable.

17.4 Separate Account$he Trustee shall establish separate accoumscessary to reflect interests transferred to the éhder this
Article XVII.

17.5 Participation by Transfer Participanfach Transfer Participant shall become a Paatitifif not otherwise a Participant) by reason
of the merger described in Section 17.2, and tbeigions of the Plan shall govern his interest uride Plan. Notwithstanding anything in
Section 3.11 to the contrary, Section 3.11 shallapply to any Transfer Participant or other indial who is an employee of Thin Film
Technologies, Inc. on April 3, 2006 except upomplwyment following the Transfer Date.

17.6 Plan LoansAny plan loan that is outstanding under the Tianme Plan on the Transfer Date shall be transfietoehe Plan and shall
be administered and repaid in accordance witteitas.

17.7 Plan ElectionsAny deferral election made under the TransfetanBhall apply under the Plan until a supersediagtion is made
under the Plan. Any beneficiary designation unterTiransferor Plan shall not apply under the Fch Transfer Participant shall have a
Death Beneficiary as determined in accordance S&tttion 1.1(13).

17.8 Code Section 411(d)(6) Protected Benekf$ective for distributions on or after the TréersDate, the only forms of distribution
available to Transfer Participants shall be thenfoof distribution available under Article VII. Neithstanding any other provision of the P
to the contrary, Participants shall be entitlethtir accrued benefits under the Transferor Plasyant to Section 411(d)(6) of the Code, and
such benefits shall be continued on and after thasfer Date under the provisions of the Plan.

ARTICLE XVIII

SPECIAL PROVISIONS REGARDING
MERGER OF CERAC, INC.
RETIREMENT SAVINGS PLAN INTO THE PLAN

18.1 GeneralEffective as of the “Merger Date” as defined gcson 18.2, the CERAC, Inc. Retirement Savings Plae “CERAC Plany
shall be merged into the Plan. This Article progidgecial provisions regarding such merger, whiolipions shall apply notwithstanding
any other provisions of the Plan and shall overadg conflicting Plan provisions.

18.2 Merger Date“Merger Date” shall mean the close of busines®enember 31, 2007.

18.3 Transfer of Plan Asset&ffective as of the Merger Date, all CERAC Planaunts and related assets shall be transferredtfre
CERAC Plan to the Plan. Upon receipt of the assietise CERAC Plan from the trustee of the CERAMPthe Trustee shall deposit
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and invest the assets in the Investment Fundsciordance with Article VI and rules and procedussgarding the same prescribed by the
Administrative Committee. As of the date of recaipsuch assets, separate Accounts (andasabunts as appropriate) under the Plan shi
established in the name of each CERAC Plan paatitipnd beneficiary (as of the Merger Date) ofdtesponding type under the CERAC
Plan, which shall become his Accounts (and aoc@eunts as appropriate) for purposes of the Bach such Account shall be credited witf
amount equal to the balance of such participamttseaeficiary’s corresponding account under the E8ERPIan immediately prior to the
transfer. Upon such transfer, outstanding loarenyf, under the CERAC Plan shall become loans uhéePlan and shall continue to be
repaid and otherwise be governed under the Plahebterms of such loan as made under the CERAGC Biaept as otherwise provided by
rules and procedures established by the Adminigtr&ommittee. Under rules prescribed by the Adstmative Committee, any applications,
elections, and designations under the CERAC Platnaie applicable to accounts transferred fronClBRAC Plan to the Plan shall be
applicable under the Plan.

18.4 Vesting Each Account of a participant who was employe@BRAC, inc. on the Merger Date shall be fully esesand
nonforfeitable on and after the Merger Date. Aletaccounts shall remain subject to the vestihgddle in effect under the CERAC Plan
immediately prior to the Merger Date.

18.5 Withdrawals Upon attainment of age 59-1/2, a participant utide CERAC Plan prior to the Merger Date may eleavithdraw
from his Account amounts attributable to nonelectvnployer and/or matching contributions made uttteCERAC Plan with respect to
periods prior to the Merger Date. Any such withdahghall be made in accordance with rules presgrifyethe Administrative Committee for
the purpose of preserving rights accorded by Seetid (d)(6) of the Code.

18.6_Continuation of CERAC PlaiThe Plan shall be deemed to be a continuatiomdxger into the Plan of the CERAC Plan.

ARTICLE XIX
EFFECTIVE DATE

19.1 GeneralExcept as otherwise provided in the Plan, thisatement is effective beginning January 1, 20@®phdvision of this
restatement of the Plan corresponding to any pimvisf the Plan that was amended prior to Janua?pQ9 shall be effective prior to the
relevant effective date or event specified in tHerpamendment to the Plan.

19.2 Special Effective DateEach change made to satisfy the provisions oEt@omic Growth and Tax Relief Reconciliation A€t
2001 ("EGTRRA"), final regulations under Sectionl4k) and (m) of the Code, and any other changhérode or ERISA, or regulations,
rulings or other published guidance issued undethde or ERISA, is effective on the first daytod first period (which may or may not be
the first day of a Plan Year) with respect to whitith change became required because of suchiprowi4oreover, changes made to
Section 4.5 for purposes of complying with finauéations under Section 415 of the
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Code shall be effective January 1, 2008, the diast of the first limitation year beginning on oteafJuly 1, 2007.
Executed at Cleveland, Ohio, on this 19th afajanuary, 2009.

BRUSH ENGINEERED MATERIALS INC.

By: /s/ Michael C. Hasychak

Name: Michael C. Hasychal
Title: Vice President, Secretary and TreasL
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SCHEDULE |

COVERED PLANTS, LOCATIONS, OPERATING UNITS AND
CLASSIFICATIONS OF EMPLOYEES

This Schedule | lists all covered plants, locatjaerating units, and classifications of employgesvhich coverage under the Plan has been
extended), and the later of the effective datéisf chedule | or the effective date of participadi

Later of the Effective Date of th

Plant, Location, Operating Unit, or Classificat Schedule | or the Date
of Employees Participatior

All Brush Wellman Inc. plants and locations in Giéand, Ohio or Mayfield Heights, Oh September 1, 19¢
All Brush International, Inc. plants and locatianCleveland, Ohio or Mayfield Heights, Of January 1, 200
All BEM Services, Inc. location January 1, 200
All Brush Ceramic Products Inc. plants and locaionTucson, Arizon January 1, 200
All Brush Resources Inc. plants and locations iftd)éJtah January 1, 200
All Brush Resources Inc. mining facilities in Juabunty, Utat January 1, 200
All Brush Wellman Inc. plants and locations in EipOhio September 1, 19¢
All Brush Wellman Inc. plants and locations in Simaéersville, Pennsylvan September 1, 19¢
All Brush Wellman Inc. plants and locations in Far California September 1, 19¢
All Brush Wellman Inc. warehouses in Fairfield, Néersey September 1, 19¢
All Brush Wellman Inc. warehouses in Warren, Micri September 1, 19¢
All Brush Wellman Inc. warehouses in EImhurstnidis September 1, 19¢
All Zentrix Technologies Inc. plants and locationdNewburyport, Massachuse January 1, 200

-1-




Plant, Location, Operating Unit, or Classificat
of Employees

Later of the Effective Date of th
Schedule | or the Date
Participatior

All Brush Wellman Inc. plants and locations in LioraOhio

All field sales employees of Brush Wellman Inc.igsed to any of the foregoing plants, locatic
or warehouse

All field sales employees assigned to any of thedoing plants, locations, or warehou

All Technical Materials, Inc. plants and locatiand.incoln, Rhode Island and all field sales
employees of Technical Materials, It

All Williams Advanced Materials Inc. plants and &ions in Buffalo, New York and all field sa
employees of Williams Advanced Materials Inc. aseijto a Williams Advanced Materials Inc.
plant or location in Buffalo, New Yor

All Williams Advanced Materials Inc. plants and &ions in Wheatfield, New York and all field
sales employees of Williams Advanced Materials &ssigned to a Williams Advanced Materials
Inc. plant or location in Wheatfield, New Yo

All Williams Acquisition LLC (for periods prior tdanuary 1, 2009, Williams Advanced Materi
Inc. Thin Film Products) plants and locations irBster, New Yorl

All Thin Film Technology, Inc. plants and locatioimsBuellton, Californie

All Williams Advanced Materials Inc. sales emplogdecated in Arizon

All Williams Advanced Materials Inc. plants and &ions in Santa Clara, Califorr
All CERAC, incorporated plants and locations in Whlukee, Wisconsi

All Techni-Met, LLC (for periods prior to January 2009, Techni-Met, Inc.) plants and locations
in Windsor, Connectict

-2-

November 1, 199

September 1, 19¢

January 1, 200

September 1, 19¢

September 1, 19¢

December 26, 199

March 28, 199¢
April 3, 2006
August 12, 200t
July 29, 200¢

January 1, 200

February 4, 200




AMENDMENT NO. 1
TO
BRUSH ENGINEERED MATERIALS INC. SAVINGS AND INVESTHENT PLAN
(AS AMENDED AND RESTATED AS OF JANUARY 1, 2009)

Brush Engineered Materials Inc., an Gldporation, hereby adopts this Amendment No.thédBrush Engineered Materials Inc.
Savings and Investment Plan (As Amended and Ressatef January 1, 2009) (the “Plan”).

l.
A new sentence is added to Subsection 4.X({hedPlan to provide as follows:

Notwithstanding the foregoing provisions astBubsection 4.1(1), the “basic percentage” amotiBasic Contributions shall be 25%
for Participants at Covered Plants, Locations, @iayg Units and Classifications of Employees listedSchedule 11 and the “basic
percentage” amount of Basic Contributions for Rgéints at each other Covered Plant, Location, &per Unit or Classification of
Employees listed on Schedule | shall be 0%; pralitiewever, that in any event such “basic perceitagount for a Participant who is
eligible to accrue benefits under the Brush Engieg®laterials Inc. Pension Plan shall be 0%.

A new sentence is added to Subsection 4.3(hedPlan to provide as follows:

Notwithstanding the foregoing provisions astBubsection 4.3(1), except in the case of addaatt with respect to whom the “basic
percentage” is greater than 0% as provided in Sxilose4.1(1), no Employer Contribution shall beoafited with respect to Basic
Contributions for any pay period beginning on deafApril 4, 2009.

I,
A new Schedule Il is added to the Plan infdim attached hereto.

V.
The foregoing changes to the Plan shall becéffe for contributions for pay periods beginnorgand after April 4, 2009.
Executed at Mayfield Heights, Ohio, this 3day of March, 2009.

BRUSH ENGINEERED MATERIALS INC.

By: /s/ Michael C. Hasychak
Name: Michael C. Hasychal
Title: Vice President, Secretary and Treast




SCHEDULE II

COVERED PLANTS, LOCATIONS, OPERATING UNITS AND
CLASSIFICATIONS OF EMPLOYEES

This Schedule 1l lists all covered plants, locasiomperating units, and classifications of emplsyaaible for Employer Contributions for p
periods beginning on and after April 4, 2009, pdegd that no Participant who is eligible to accraaddits under the Brush Engineered
Materials Inc. Pension Plan shall be eligible filmaation of any Employer Contribution.

Plant, Location, Operating Unit, or Classificat
of Employees
All Thin Film Technology, Inc. plants and locatioimsBuellton, Californi

All CERAC, incorporated plants and locations in Whlukee, Wisconsi

All Techni-Met, LLC plants and locations in Windsor, Connagt




AMENDMENT NO. 2
TO
BRUSH ENGINEERED MATERIALS, INC. SAVINGS AND INVESWIENT PLAN
(AS AMENDED AND RESTATED AS OF JANUARY 1, 2009)

Brash Engineered Materials, Inc., an Qluigporation, hereby adopts this Amendment No. théoBrash Engineered Materials Inc.
Savings and Investment Plan (As Amended and Ressatef January 1, 2009) (the “Plan”).

l.
A new section is added to Article XVItbe Plan to provide as follows:

16.6_Surrender of Life Insurance Contradss of April 29, 2009 the Plan will no longer hdifé insurance contracts, acquired pursuant
to the merger of the Williams Advanced Materialg;.ISavings and Investment Plan with the Planherlives of any Participants. The
Plan will surrender the held life insurance consad the surrender amount will be depositedeatth respective insured Participant’s
Account. Prior to the surrender of the life insuw@montract, each insured Participant will havedpygortunity to purchase the life

insurance contract held on his behalf. Any saltheflife insurance contract to the insured Partiotshall be made pursuant to the
requirements of the Prohibited Transaction Exenmpf@PTE 92-6).

Il.
The changes to the Plan made by Sectidnhis amendment shall be effective as of Ap8il 2009.
Executed at Mayfield Heights, Ohio, tB&h day of April, 2009.

BRUSH ENGINEERED MATERIALS INC.

By: /s/ Michael C. Hasychak
Name: Michael C. Hasychak
Title: Vice President, Secretary and Treast




AMENDMENT NO. 3
TO
BRUSH ENGINEERED MATERIALS, INC. SAVINGS AND INVESWIENT PLAN
(AS AMENDED AND RESTATED AS OF JANUARY 1, 2009)

Brush Engineered Materials, Inc., andddarporation, hereby adopts this Amendment No. B¢ Brush Engineered Materials Inc.
Savings and Investment Plan (As Amended and Ressatef January 1, 2009) (the “Plan”).

l.
A new paragraph is added to Subsectib(lib) of the Plan to provide as follows:

Notwithstanding any other provision of therPta the contrary, if a Participant is absent framployment as an Employee to perform
service in the uniformed services (as defined iafEér 43 of Title 38 of the United States Codey,dimpensation hereunder will include
any differential pay, as defined hereunder, heiveseor is entitled to receive from his Employeor Burposes of this paragraph,
“differential pay” means any payment made to thei€ipant by the Employer after December 31, 200i#) respect to a period during
which the Participant is performing service in théformed services while on active duty for a pdrad more than 30 days that represents
all or a portion of the wages the Participant wdwdde received if he had continued employment thighEmployer as an Employee.

Il.
A new sentence is added to Subsectiof8¥d the Plan to provide as follows:

Effective for Plan Years beginning after DecembkrZ007, income and loss for the Gap Period slwlbae distributed with respect to
contributions in excess of any limit described ecton 4.6 or 4.7.

I.
A new Section 6.10 is added to the Ptaprovide as follows:

6.10_Diversification of Company StocKhe provisions of this Section 6.10 shall applahy investment in Common Stock if such
stock is publicly traded or treated as publiclyd&d under Section 401(a)(35) of the Code. Empleiaak that is not publicly-traded shall
be treated as publicly-traded securities if the Exygr or any member of its controlled group (detiewd as provided in Section 414(b) of
the Code, but substituting 50 percent for 80 pejdeas issued publicly-traded securities, unlestheethe Employer nor its parent
company has issued either (i) publicly-traded s&esror (ii) a special class of stock that gragmasticular rights to or bears particular risks
for the holder or issuer with respect to any mendf¢he controlled group. Notwithstanding any otpesvision of the Plan to the contrary,
a Participant whose Accounts are invested, in whole part, in the Company Stock Fund shall beried to divest such investments .
reinvest such Accounts in other Investment Fundsigded under the Plan.




The Plan shall offer at least three Investment Fagttbns as alternatives to the Company Stock FEadh such alternative Investment
Fund shall be diversified and shall have materidifferent risk and return characteristics.

The Committee shall notify each eligible Participahhis diversification rights no later than 30ydgrior to the date he is first eligible to
divest his investment in the Company Stock Fund.

The Plan shall not be treated as meeting the rexpaints of this Section 6.10 if the Plan imposesraafyictions or conditions on
investment in the Company Stock Fund that do reat apply to investment in the other Investment Bund

V.
A new Subsection 7.2(4) is added to tla@ Bo provide as follows:

(4) Within the 120 day period ending 30 dagfobe the date as of which distribution of a Pg&ot’'s Account commences, the
Administrative Committee shall provide the Partaripwith a written explanation of his right to defiéstribution until his attainment of a
65, or such later date as may be provided in tae,Rlis right to make a direct rollover, and therfe of payment available under the Plan.
Distribution of the Participant’s Account may conmmoe less than 30 days after such notice is provioléide Participant if (i) the
Administrative Committee clearly informs the Pagant of his right to consider his election of winetor not to make a direct rollover or
to receive a distribution prior to his attainmehage 65 and his election of a form of paymentf@eriod of at least 30 days following his
receipt of the notice and (ii) the Participanteafteceiving the notice, affirmatively elects amledistribution. Notwithstanding the
foregoing, effective for Plan Years beginning afbercember 31, 2006, the written explanation pravioe the Administrative Committee
shall include a description of the consequencéisad’articipant of electing an immediate distribntof his vested Account balance instead
of deferring payment to his attainment of age 65.

V.
Subsection 7.9(3) of the Plan is ameratetirestated to provide as follows:

(3) Eligible retirement plan: An eligible netment plan means any of the following: (i) an undiial retirement account described in
Code Section 408(a), (ii) an individual retiremantuity described in Code Section 408(b), (iiiaamuity plan described in Code Section
403(a) that accepts rollovers, (iv) a qualifiedstrdescribed in Code Section 401(a) that accepitsrens, (v) an annuity contract described
in Code Section 403(b) that accepts rollovers,dwigligible plan under Code Section 457(b) thatééntained by a state, political
subdivision of a state, or any agency or instruégtof a state or political subdivision of a gand that agrees to separately account for
amounts transferred into such plan from the Plafvi) effective for distributions made on or afttanuary 1, 2008, a Roth IRA, as
described in Code Section 408A, provided, thatifetributions made prior to January 1, 2010, swtlover shall be subject to the




limitations contained in Code Section 408A(c)(3)(Rpbtwithstanding the foregoing, the portion ofarti€ipant’s eligible rollover
distribution that consists of his Member Contribag (non-CODA) may only be transferred to an irdll retirement account or annuity
described in Code Section 408(a) or (b) or to difipghdefined contribution plan described in Cdiection 401(a) or 403(a) that agrees to
separately account for such contributions, inclgdiaparate accounting for the portion of suchlagkgiollover distribution that is

includible in income and the portion that is natlirdible in income and the portion of such eligibddlover distribution that consists of his
Roth 401(k) Contributions may only be transferedmnother designated Roth account under an apfaicatirement plan described in
Code Section 402A(e)(1) or to a Roth IRA descritme@ode Section 408A. Notwithstanding the foregoinghe case of a distribution to a
non-spouse Death Beneficiary, “eligible retiremglain” shall mean only an individual retirement aoebor annuity described in Section
408(a) or (b) of the Code that is establishedtiergurpose of receiving the distribution on beb&H designated beneficiary who is a non-
spouse Death Beneficiary.

VI
A new Section 7.10 is added to the Plan teigeas follows:

7.10_Default to Discontinue 2009 RMDBotwithstanding Section 7.8 of the Plan, a Pgudiat or beneficiary who would have been
required to receive required minimum distributiéms2009 but for the enactment of Code Section d{{@j(H) (2009 RMDs"), and who
would have satisfied that requirement by receidiggributions that are (1) equal to the 2009 RMD£2) one or more payments in a series
of substantially equal distributions (that inclutie 2009 RMDs) made at least annually and expéotksst for the life (or life expectancy)
of the Participant, the joint lives (or joint lisxpectancy) of the Participant and the Particigag¢'signated beneficiary, or for a period of at
least 10 years (“Extended 2009 RMDs#jjll not receive those distributions for 2009 urdelse Participant or beneficiary chooses to re«
such distributions. Participants and beneficiadiescribed in the preceding sentence will be giberopportunity to elect the receive the
distributions described in the preceding sentelmcaddition, notwithstanding Section 7.9 of therRland solely for purposes of applying
the direct rollover provisions of the Plan, 2009 B$/and Extended 2009 RMDs, will be treated asldbgiollover distributions.

VII.
A new paragraph is added to Section 1aftBe Plan to provide as follows:

If a Participant who is absent from employmentn Employee because of military service dies 8fecember 31, 2006, while
performing qualified military service (as definedGode Section 414(u)), the Participant shall bated as having returned to employment
as an Employee on the day immediately precedinddash for purposes of determining the Particigan¢'sted interest in his Accounts |
his beneficiary’s eligibility for any death beneiibder the Plan.

VIII.

Schedule | is amended by the addition of dtlewing relating to a covered group:




All Barr Associates, Inc. plants and locations im@sboro, Massachusetts and Westford, Massach January 1, 201

IX.

Schedule Il to the Plan is amended and rektatthe form attached hereto.

X.
The changes to the Plan made by this amendshelitbe effective as follows:
Sections lll, IV, V, and VIl shall be effecévdanuary 1, 2007.
Section Il shall be effective January 1, 2008.
Sections | and VI shall be effective Januarga09.
Sections VIl and IX shall be effective Januar 2010.
Executed at Mayfield Heights, Ohio, this 28&y of December, 2009.

BRUSH ENGINEERED MATERIALS INC.

By: /s/ Michael C. Hasychak
Name: Michael C. Hasychal
Title: Vice President, Secretary and Treast




SCHEDULE II

COVERED PLANTS, LOCATIONS, OPERATING UNITS AND
CLASSIFICATIONS OF EMPLOYEES

This Schedule 1l lists all covered plants, locasiomperating units, and classifications of emplsyaaible for Employer Contributions for p
periods beginning on and after April 4, 2009 ortslater effective date as may be specified, pravidiat no Participant who is eligible to
accrue benefits under the Brush Engineered Magdrial Pension Plan shall be eligible for allocatid any Employer Contribution.

Plant, Location, Operating Unit, or Classificat
of Employees

All Thin Film Technology, Inc. plants and locatioimsBuellton, Californic

All CERAC, incorporated plants and locations in Whlukee, Wisconsi
All Techni-Met, LLC plants and locations in Windsor, Connagt

All Barr Associates, Inc. plants and locations ymg@sboro, Massachusetts and Westford, Massach(Eégstive January 1, 201!




AMENDMENT NO. 4
TO
BRUSH ENGINEERED MATERIALS INC. SAVINGS AND INVESTHENT PLAN
(AS AMENDED AND RESTATED AS OF JANUARY 1, 2009)

Brush Engineered Materials Inc., an Gidporation, hereby adopts this Amendment No. #hédBrush Engineered Materials Inc.
Savings and Investment Plan (As Amended and Ressatef January 1, 2009) (the “Plan”).

l.
The first sentence of Subsection 3.10(1) efRlan is amended to provide as follows:

All employees who are eligible to make electiveatefls under the Plan and who have attained appefade the close of the tax year
shall be eligible to make Catch-Up Contributionsatordance with, and subject to the limitationsSafction 414(v) of the Code.

Il.
A new Subsection 3.13(15) is added to the Planmdwige as follows:

(15) A “qualified distribution” from a desigteal Roth account is not includible in the distréeis gross income. A “qualified
distribution” is a distribution that is both, (1)agke after the five-taxable-year period of partitigga(meaning the period of five
consecutive taxable years that begins with thédiag of the first taxable year in which the empgleynmakes a designated Roth
contribution to any designated Roth account unideiPlan and ends when five consecutive taxablesyeare been completed) has been
completed; and (2) made on or after the date th@@ree attains age 59 1/2, made to a beneficiatheestate of the employee on or
after the employee’s death, or attributable toehmployee’s being disabled within the meaning ofti®ac72(m)(7) of the Code;
provided, however, that distribution from a desigaRoth account is not a qualified distributiorthie extent it consists of a distributi
of excess deferrals and attributable income desdrib Treasury Reg. §1.402(g)-1(e).




M.
The changes to the Plan by this amendmenitilshaiffective as if originally included in the deamy 1, 2009 restatement of the Plan.
Executed at Mayfield Heights, Ohio, this 28ead/ of April, 2010.

BRUSH ENGINEERED MATERIALS INC.
By: /s/ Michael C. Hasychak

Name: Michael C. Hasychal
Title: Vice President, Secretary and Treast




AMENDMENT NO. 5
TO
BRUSH ENGINEERED MATERIALS INC. SAVINGS AND INVESTMINT PLAN
(AS AMENDED AND RESTATED AS OF JANUARY 1, 2009)

Brush Engineered Materials Inc., an Gitgporation, hereby adopts this Amendment No. théoBrush Engineered Materials Inc.
Savings and Investment Plan (As Amended and Restatef January 1, 2009) (the “Plan”).

l.
The last sentence of Subsection 4.1(1) oPtha is amended as follows:

Notwithstanding the foregoing provisions astBubsection 4.1(1), the “basic percentage” amotiBasic Contributions shall be 50%
for Participants at Covered Plants, Locations, @iy Units and Classifications of Employees listedSchedule Il and the “basic
percentage” amount of Basic Contributions for Rgytints at each other Covered Plant, Location, &jpey Unit or Classification of
Employees listed on Schedule | shall be 25%; pexidhowever, that in any event such “basic pergerfitamount for a Participant who is
eligible to accrue benefits under the Brush Engie@®laterials Inc. Pension Plan shall be 25%.

Il.
New Articles XX and XXI are added to the Ptarprovide as follows:

ARTICLE XX

SPECIAL PROVISIONS REGARDING
MERGER OF BARR ASSOCIATES, INC.
401(K) PROFIT SHARING PLAN INTO THE PLAN

20.1 GeneralEffective as of the “Merger Date” as defined &cfon 20.2, the Barr Associates, Inc. 401(k) Risfiaring Plan (the
“Barr Plan”) shall be merged into the Plan. Thigide provides special provisions regarding suchgee which provisions shall apply
notwithstanding any other provisions of the Plad ahall override any conflicting Plan provisions.

20.2 Merger Date“Merger Date” shall mean the close of businesgprnil 30, 2010.

20.3 Transfer of Plan Asset&ffective as of the Merger Date, all Barr Plan@amts and related assets shall be transferredtiverBarr
Plan to the Plan. Upon receipt of the assets oB#re Plan from the trustee of the Barr Plan, thesiee shall deposit and invest the assets
in the Investment Funds in accordance with Artiflleand rules and procedures regarding the sameries by the Administrative
Committee. As of the date of receipt of such assefsarate Accounts (and sub-accounts as app@yuiader the Plan shall be established
in the name of each Barr Plan participant and beiaef (as of the Merger Date) of the correspondiyme




under the Barr Plan, which shall become his Acco@ad sub-accounts as appropriate) for purposted?lan. Each such Account shall
be credited with an amount equal to the balancicl participant’s or beneficiary’s correspondiegaunt under the Barr Plan
immediately prior to the transfer. Upon such transbutstanding loans, if any, under the Barr Rlaail become loans under the Plan and
shall continue to be repaid and otherwise be gadrmder the Plan by the terms of such loan as madier the Barr Plan, except as
otherwise provided by rules and procedures estadiby the Administrative Committee.

20.4 Participation by Barr Participant&ach participant in the Barr Plan on the Mergatelshall become a Participant (if not otherwise
a Participant) by reason of the merger describe®kiction 20.1, and the provisions of the Plan gfmlern his interest under the Plan. Any
beneficiary designation under the Barr Plan shatllapply under the Plan, and each Participant slaakk a Death Beneficiary as
determined in accordance with Section 1.1(13).

20.5 Vesting Each Account of a participant who was employe®byr Associates, Inc. on the Merger Date shafullg vested and
nonforfeitable on and after the Merger Date. AHartaccounts shall remain subject to the vestihgdue in effect under the Barr Plan
immediately prior to the Merger Date.

20.6_Withdrawals Upon attainment of age 892, a participant under the Barr Plan prior toMerger Date may elect to withdraw frc
his Account amounts attributable to any contribngionade under the Barr Plan with respect to pepads to the Merger Date. Any such
withdrawal shall be made in accordance with rulesgribed by the Administrative Committee for thegmse of preserving rights
accorded by Section 411(d)(6) of the Code.

20.7_Continuation of Barr PlaThe Plan shall be deemed to be a continuatiomdxger into the Plan of the Barr Plan.

ARTICLE XXI

SPECIAL PROVISIONS REGARDING
MERGER OF ACADEMY CORPORATION
401(K) PLAN INTO THE PLAN

21.1 GeneralEffective as of the “Merger Date” as defined gcgon 21.2, the Academy Corporation 401(k) Plae (Academy Plary’
shall be merged into the Plan. This Article progideecial provisions regarding such merger, whiolipions shall apply notwithstanding
any other provisions of the Plan and shall overadg conflicting Plan provisions.

21.2 Merger Date“Merger Date” shall mean the close of businesgprnil 30, 2010.

21.3 Transfer of Plan Asset&ffective as of the Merger Date, all Academy Rdanounts and related assets shall be transfeoedthe
Academy Plan to the Plan. Upon receipt of the assfethe Academy Plan from the trustee of the




Academy Plan, the Trustee shall deposit and inhesassets in the Investment Funds in accordarbeAsticle VI and rules and

procedures regarding the same prescribed by thersinative Committee. As of the date of receipsath assets, separate Accounts (and
sub-accounts as appropriate) under the Plan shaltablished in the name of each Academy Plaicipart and beneficiary (as of the
Merger Date) of the corresponding type under thad&eny Plan, which shall become his Accounts (abeasgounts as appropriate) for
purposes of the Plan. Each such Account shallédited with an amount equal to the balance of gacticipant’s or beneficiary’s
corresponding account under the Academy Plan imaggtiprior to the transfer. Upon such transfetstanding loans, if any, under the
Academy Plan shall become loans under the Plaslaalticontinue to be repaid and otherwise be gadtmder the Plan by the terms of
such loan as made under the Academy Plan, excephasvise provided by rules and procedures estadadi by the Administrative
Committee.

21.4 Participation by Academy PatrticipanEach participant in the Academy Plan on the MeRgpe shall become a Participant by
reason of the merger described in Section 21.1ftengrovisions of the plan shall govern his indeéxender the Plan. Any deferral election
made under the Academy Plan shall apply under ldre dhtil a superseding election is made undePtha. Any beneficiary designation
under the Academy Plan shall not apply under the,Rind each Participant shall have a Death Beasgfias determined in accordance
with Section 1.1(13). Moreover, Section 3.11 shplly with respect to any individual employed byadlemy on the Merger Date who
does not have a deferral election in effect under&cademy Plan on that date.

21.5 Vesting Each Account of a participant who was employedbsidemy Corporation on the Merger Date shall lily ftested and
nonforfeitable on and after the Merger Date. Aletaccounts shall remain subject to the vestihgdgle in effect under the Academy
Plan immediately prior to the Merger Date.

21.6_ Withdrawals Upon attainment of age 59-1/2, a participant utide Academy Plan prior to the Merger Date magtete withdraw
from his Account amounts attributable to any cdmittions made under the Academy Plan with respego¢tiods prior to the Merger Date.
Any such withdrawal shall be made in accordancé wites prescribed by the Administrative Commifigethe purpose of preserving
rights accorded by Section 411(d)(6) of the Code.

21.7 Continuation of Academy Plafhe Plan shall be deemed to be a continuatiomérger into the Plan of the Academy Plan.

Schedule Il to the Plan is amended and rektatthe form attached hereto.

V.

The changes to the Plan made by this amendsheatitbe effective as of:




Sections | and Il shall be effective fay periods beginning on and after April 3, 2010.
Section Il shall be effective April 30010.

* % %
Executed at Mayfield Heights, Ohio, thik day of April, 2010.
BRUSH ENGINEERED MATERIALS INC.

By: /s/ Michael C. Hasychak

Name: Michael C. Hasychal
Title: Vice President, Secretary and Treast




SCHEDULE II

COVERED PLANTS, LOCATIONS, OPERATING UNITS AND
CLASSIFICATIONS OF EMPLOYEES

This Schedule 1l lists all covered plants, locasiomperating units, and classifications of emplsyaaible for Employer Contributions for p
periods beginning on and after April 3, 2010 ortslater effective date as may be specified, pravidiat no Participant who is eligible to
accrue benefits under the Brush Engineered Masdrial Pension Plan shall be eligible for allocatid any Employer Contribution exceed
25%.

Plant, Location, Operating Unit, or Classificat
of Employees

All Thin Film Technology, Inc. plants and locatioimsBuellton, Californie

All CERAC, incorporated plants and locations in Whlukee, Wisconsi
All Techni-Met, LLC plants and locations in Windsor, Connagt
All Barr Associates, Inc. plants and locations ymg@sboro, Massachusetts and Westford, Massach(Eégstive January 1, 201!

All Academy Corporation plants and locations in édfperque, New Mexico (effective May 1, 20:




AMENDMENT NO. 6
TO
BRUSH ENGINEERED MATERIALS INC. SAVINGS AND INVESTHENT PLAN
(AS AMENDED AND RESTATED AS OF JANUARY 1, 2009)

Brush Engineered Materials Inc., an Gldporation, hereby adopts this Amendment No.®édBrush Engineered Materials Inc.
Savings and Investment Plan (As Amended and Ressatef January 1, 2009) (the “Plan”).

Section 7.5 of the Plan is amended to proag&léollows:

7.5 NonHardship Withdrawals A Participant who is an Employee may withdrave&sh a portion of his Account as provided below
and in the order set forth in the following Subsats (1) through (7), but subject to a minimum diwal amount of the lesser of $300 or
100% of the maximum amount withdrawable from higdunt. Any such withdrawal shall be made in accocdavith procedures
established by the Administrative Committee. Theamt of such withdrawal shall be based upon theatain of the Participarg’ Accoun
made as of a Valuation Date occurring on or afterdate of application for such withdrawal, andhsamount shall be payable as soon as
practicable after such Valuation Date, all in ademice with procedures relating to Valuation Daig @ther matters established by the
Administrative Committee, provided that paymentlisimaany event be made not later than 45 days afieh Valuation Date unless
extraordinary circumstances require payment oies tate.

(1) The Participant may withdraw his TransE@ntributions to the extent the same are not thrattle to the recipient for federal
income tax purposes, and the earnings thereorthancito the extent the terms of the transfer, igions of the Code and other applicable
law permit, the taxable portion thereof, and theniegs thereon;

(2) The Participant may withdraw his Rollowantributions, and the earnings thereon;
(3) The Participant may withdraw his Memben@ibutions made to the Trust prior to April 1, ¥9&nd the earnings thereon;

(4) The Participant may withdraw his Memben@ibutions made to the Trust after March 31, 18B84ther than a CODA basis and
subject to Employer matching, and the earningsetirer




(5) If, the Participant has attained age 59HH may withdraw his Member Contributions madth&oTrust on a CODA basis and not
subject to Employer matching, and the earningsether

(6) If the Participant has attained age 59k 2nay withdraw his Member Contributions madehTrust on a CODA basis subject to
Employer matching, and the earnings thereon, akasealatch-up Contributions, and the earnings tirerand

(7) The Participant may withdraw his Memben@itutions made to the Trust after March 31, 1884ther than a CODA basis subj
to Employer matching, and the earnings thereon.

Withdrawals from any category set forth abmay not be made until the assets in all prior aaieg have been withdrawn. Any
Participant who has withdrawn or withdraws assetsifcategory (7) may not make any further Membent@loutions for at least three
months after the end of the month in which any swsithdrawal was or is made. No withdrawals fromaatieipant’s PAYSOP
Contributions Account may be made at any time utigisrSection.

M.
The changes to the Plan by this amendmenitlshaiffective April 1, 2010.
Executed at Mayfield Heights, Ohio, this 28ty of May, 2010.

BRUSH ENGINEERED MATERIALS INC.
By: /s/ Michael C. Hasychak

Name: Michael C. Hasychal
Title: Vice President, Secretary and Treast




AMENDMENT NO. 7
TO
BRUSH ENGINEERED MATERIALS INC. SAVINGS AND INVESTHENT PLAN
(AS AMENDED AND RESTATED AS OF JANUARY 1, 2009)

Brush Engineered Materials Inc., an Qfugporation, hereby adopts this Amendment No.theoBrush Engineered Materials Inc.
Savings and Investment Plan (As Amended and Ressatef January 1, 2009) (the “Plan”).

Section 1.1(8) of the Plan is amended to pi®ws follows:

1.1(8)_CompanyMaterion Corporation, an Ohio corporation.

Section 1.1(16) of the Plan is amended t pi®ws follows:

1.1(16) Employer The Company, Materion Brush Inc., and any otloeparation or business organization that has addpie Plan
pursuant to Article XII.

.
Section 1.1(29) of the Plan is amended t pl®ws follows:

1.1(29) Plan The plan, the terms and provisions of which aeim set forth, and as it has been or may be agteodrestated from
time to time, designated as “Materion CorporatianiSgs and Investment Plan” (for certain prior pds, “Brush Engineered Materials
Inc. Savings and Investment Plan”).

V.
Section 12.1 of the Plan is amended t proa&léllows:

12.1 Adoption by Other Employerény corporation or other business organizatidreothan the Company may, with the consent of
either the Board of Directors or a duly authorinfficer or officers of the Company, adopt the Pdard thereby become an Employer
hereunder by executing a duly authorized instruraedtfiling a copy thereof with the Company; praddhowever, that Materion Brush
Inc. shall be deemed to have adopted the Plan atdridn Corporation shall be deemed to have coedehtreto, without further action
on the part of either. Such adoption may be sulbgestich terms and conditions as the Board of Borscr duly authorized officer or
officers of the Company requires or approves.




V.
Schedule | to the Plan is amended and resiatth@ form attached hereto.

VI.
Schedule Il to the Plan is amended and restatthe form attached hereto.

VII.
The changes to the Plan by this amendmenitishalffective March 8, 2011.
Executed at Mayfield Heights, Ohio, this 3ad/af March, 2011.

BRUSH ENGINEERED MATERIALS INC.

By: /s/ Michael C. Hasychak

Name: Michael C. Hasychal
Title: Vice President, Secretary and Treast




SCHEDULE |

COVERED PLANTS, LOCATIONS, OPERATING UNITS AND
CLASSIFICATIONS OF EMPLOYEES

This Schedule | lists all covered plants, locatjaerating units, and classifications of employgesvhich coverage under the Plan has been
extended), and the later of the effective datéisf chedule | or the effective date of participadi

Later of the Effective Date of th

Plant, Location, Operating Unit, or Classificat Schedule | or the Date
of Employees Participatior

All Materion Brush Inc. plants and locations in Miajd Heights, Ohic September 1, 19¢
All Materion Services Inc. locatior January 1, 200
All Materion Ceramics Inc. plants and locationgircson, Arizonz January 1, 200
All Materion Natural Resources Inc. plants and taees in Delta, Utal January 1, 200
All Materion Natural Resources Inc. mining fac#iiin Juab County, Ute January 1, 200
All Materion Brush Inc. plants and locations in Elra, Ohic September 1, 19¢
All Materion Brush Inc. plants and locations in 8hwakersville, Pennsylvan September 1, 19¢
All Materion Brush Inc. plants and locations in f@nt, California September 1, 19¢
All Materion Brush Inc. warehouses in Warren, Mg September 1, 19¢
All Materion Brush Inc. warehouses in EImhurstinbiis September 1, 19¢
All Materion Technologies Inc. plants and locatiam®Newburyport, Massachuse January 1, 200
All Materion Brush Inc. plants and locations in haor, Ohio November 1, 199

All field sales employees of Materion Brush Incsigaed to any of the foregoing
plants, locations, or warehous September 1, 19¢




Plant, Location, Operating Unit, or Classificat
of Employees

Later of the Effective Date of th
Schedule | or the Date
Participatior

All field sales employees assigned to any of thedoing plants, locations, or warehou

All Materion Technical Materials Inc. plants andddions in Lincoln, Rhode Island and all
field sales employees of Materion Technical Materiac.

All Materion Advanced Materials Technologies anavB®s Inc. plants and locations in
Buffalo, New York and all field sales employeedvdterion Advanced Materials
Technologies and Services Inc. assigned to a Mexéxdvanced Materials Technologies
and Services Inc. plant or location in Buffalo, N¥ark

All Materion Advanced Materials Technologies anadvB®s Inc. plants and locations in
Wheatfield, New York and all field sales employeé#laterion Advanced Materials
Technologies and Services Inc. assigned to a Mexéxdvanced Materials Technologies
and Services Inc. plant or location in Wheatfiéléw York

All Materion Brewster LLC (for periods prior to Jaary 1, 2009, Williams Advanced
Materials Inc. Thin Film Products) plants and lémas in Brewster, New Yor

All Materion Precision Optics and Thin Film CoatinGorporation plants and locations in
Buellton, California

All Materion Advanced Materials Technologies anadvB®s Inc. sales employees located in

Arizona

All Materion Advanced Materials Technologies andvB®s Inc. plants and locations in
Santa Clara, Californi

All Materion Advanced Chemicals Inc. plants anchlidens in Milwaukee, Wiscons

All Materion Large Area Coatings LLC (for perioddgr to January 1, 2009, Techni-Met,
Inc.) plants and locations in Windsor, Connect

January 1, 200

September 1, 19¢

September 1, 19¢

December 26, 199

March 28, 199¢

April 3, 2006

August 12, 200t

July 29, 200¢

January 1, 200

February 4, 200




Plant, Location, Operating Unit, or Classificat
of Employees

Later of the Effective Date of th
Schedule | or the Date
Participatior

All Materion Precision Optics and Thin Film Coatinpc. plants and locations in
Tyngsboro, Massachusetts and Westford, Massach!

All Materion Advanced Materials Technologies anadvB®s Corp. plants and locations in
Albuquerque, New Mexic

January 1, 201

May 1, 201C



[LETTERHEAD OF MATERION CORPORATION]

Exhibit 5

May 4, 2011

Board of Directors

Materion Corporation

6070 Parkland Boulevard
Mayfield Heights, Ohio 44124

Re: Materion Corporation Savings and Investment R4 Amended and Restated as of January 1, 2009)
Gentlemen:

I have acted as counsel for Materion ©mfion, an Ohio corporation (the “Company”), imoection with the Registrant’s Materion
Corporation Savings and Investment Plan (As AmeradetRestated as of January 1, 2009) (the “Plém§onnection with the opinion
expressed herein, | have examined such documentyds and matters of law as | have deemed negdssaurposes of this opinion. Based
upon the foregoing, and subject to further limaas, qualifications and assumptions set forth heteam of the opinion that the 3,000,000
Common Shares, without par value, of the Compamy ‘€ommon Shares”) when issued and delivered puatso the terms of the Plan and
forms of applicable award agreements thereunddrbevivalidly issued, fully paid and nonassessable.

The opinion expressed herein is limitethe laws of the State of Ohio, as currently fie@f and | express no opinion as to the effect of
the laws of any other jurisdiction. In additiohdve assumed that the resolutions, authorizin@€trepany to issue or deliver and sell the
Common Shares pursuant to the Plan and the aplgiealard agreements and the applicable award agraenwill be in full force and effect
at all times at which the Common Shares are issuegélivered and sold by the Registrant, and thgig&nt will take no action inconsistent
with such resolutions.

In rendering the opinion above, | haveuased that each award under the Plan will be aggrby the Board of Directors of the
Company or an authorized committee of the Boardicdctors.

| hereby consent to the filing of thisrdpn as Exhibit 5 to the Registration StatemenEorm S-8 filed by the Company to effect
registration of the Common Shares under the Sezsirtct of 1933 (the “Securities Act”). In givingeh consent, we do not thereby admit
that we are included in the category of personssgtomnsent is required under Section 7 of the &&suAct or the rules and regulations of
the Securities and Exchange Commission promulgat@under.

Very truly yours,
/sl Gregory R. Chemnitz

Gregory R. Chemnitz
Vice President & General Couns




Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inRbgistration Statement on (Form S-8) pertaininghéoMaterion Corporation Savings and
Investment Plan (As Amended and Restated as ofdaidy 2009) of our reports (a) dated March 9, 20iith respect to the consolidated
financial statements and schedule of Materion Qarn and the effectiveness of internal contratrdfinancial reporting of Materion
Corporation included in its Annual Report (FormHpfor the year ended December 31, 2010, and (8ddaune 22, 2010, with respect to
financial statements and schedule of the Materiorp@ation Savings and Investment Plan includatiénPlan's Annual Report (Form 11-K)
for the year ended December 31, 2009, filed withSkcurities and Exchange Commission.

Cleveland, Ohic
May 4, 2011 /sl Ernst & Young LLI



Exhibit 24

POWER OF ATTORNEY

Each of the undersigned officers andimators of Materion Corporation, an Ohio corparat{the “Registrant”), does hereby make,
constitute and appoint each of Richard J. HippdandD. Grampa, and Michael C. Hasychak, and eatheari, with full power of substitution
and resubstitution, as attorney of the undersigttedxecute and file (i) a Registration StatemenEForm S-8 (the “Form S-8 Registration
Statement”) under the Securities Act of 1933 camicgr Common Shares of the Registrant to be offerednnection with the Materion
Corporation Savings and Investment Plan (As AmeraaetiRestated as of January 1, 2009) , (ii) anyadlramendments, including post-
effective amendments, and exhibits to the ForB\Fegistration Statement and (iii) any and all eyapions or other documents to be filed v
the Securities and Exchange Commission or any statigrities commission or other regulatory authonith respect to the securities covered
by the Form S-8 Registration Statement, with follver and authority to do and perform any and al aad things whatsoever necessary,
appropriate or desirable to be done in the prem@ds the name, place and stead of the saidtdiremd/or officer, hereby ratifying and
approving the acts of said attorneys and any ahtaed any such substitute.

IN WITNESS WHEREOF, the undersigned hswiescribed these presents as of the 4th day of20aY.

/s/ Richard J. Hippl /s/ William P. Mada
Richard J. Hipple, Chairman, Preside William P. Madar, Directo
Chief Executive Officer and Directi

(principal executive officer

/s/ John D. Gramp /s/ N. Mohan Redd

John D. Grampa, Vice Preside N. Mohan Reddy, Directc
Chief Financial Office!
(principal financial and accounting office

/sl Joseph P. Keithle /s/ William R. Robertsol
Joseph P. Keithley, Direct William R. Robertson, Directc
/s/ Vinod M. Khilnani /s/ John Sherwin, J

Vinod M. Khilnani, Directot John Sherwin, Jr., Direct

/s/ William B. Lawrence /sl Craig S. Shule

William B. Lawrence, Directo Craig S. Shular, Directc



