THE FIDELITY RETIREMENT PLAN

FIDELITY SELF-EMPLOYED 401(K)
ACCOUNT APPLICATION

Complete this application to open your Fidelity Retirement Plan account to trade securities or FundsNetwork®
mutual funds through Fidelity Brokerage Services LLC (“FBS"). Mail your completed forms to:
Fidelity Investments, P.O. Box 770001, Cincinnati, OH 45277-0036.

Note: There are three parties associated with the adoption of a 401(k) plan—Employer, Plan Administrator,
and Plan Participant. With the Self-Employed 401(k), in many cases, the business owner may represent all
three parties. Please complete this application accordingly.

@ RETIREMENT PLAN INFORMATION

This section requests plan information to be completed and signed by the Employer.

@ PARTICIPANT ACCOUNT INFORMATION

This section requests participant account information to be completed by the Participant. All fields in
bold are required for opening an account.

@ PARTICIPANT FINANCIAL PROFILE

We are required by the Financial Industry Regulatory Authority (FINRA) and other industry regulators to obtain
the participant information in this section.

@ PARTICIPANT BENEFICIARY DESIGNATION

Complete this section to designate beneficiaries to receive payment of the value of your Self-Employed
401(k) account following your death. If you are married and designate a beneficiary other than your
spouse, be sure to have your spouse sign this section in the presence of a notary public.

@ACCOUNT FEATURES

Complete this section if you are interested in more information about options trading.

@PARTICIPANT AND PLAN ADMINISTRATOR SIGNATURES

This section must be signed by both the Participant and Plan Administrator. Please be sure to sign and date
your application in ink. We cannot process your application without your signature.

QUESTIONS? | For more information

‘ 1-800-FIDELITY or Fidelity.com
(1-800-343-3548)

3 Fidelity

INVESTMENTS (Please complete and return all pages except this coversheet.)
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@ RETIREMENT PLAN INFORMATION (10 BE COMPLETED BY THE EMPLOYER)

A. Are you amending from an existing Fidelity Retirement Plan (Keogh)?

Yes No If yes, check the type of plan you are amending from and provide your existing Fidelity account number.

Fidelity Profit Sharing-Only Plan Account Number

Fidelity Safe Harbor 401(k)/Profit Sharing Plan Account Number

Note: To establish a Fidelity Self-Employed 401(k), you must provide Fidelity with a completed Self-Employed 401(k) Adoption Agreement.
B. Are you adding an additional “owner” Participant to an existing Self-Employed 401(k) Plan?

Yes No If yes, please indicate the business owner’s (Employer) Fidelity account number.

C. Please complete the following information:

Business Name

Employer Tax 1D (Do not use your Social Security number.)

All forms must contain your Employer Tax ID number. Do not use your Social Security number. If you need to obtain a Tax ID number, please call the IRS at 1-800-829-1040.

Name of Plan Administrator

(The Plan Administrator can be the Employer or a person designated by the Employer.)

Plan Administrator Address

X

SIGNATURE OF EMPLOYER DATE (mm/dd/yyyy)

Street City State Z1P

@ PARTICIPANT ACCOUNT INFORMATION (TO BE COMPLETED BY THE PARTICIPANT)

Full legal name

First Name Middle Name Last Name

E-mail address Date of birth (mm/dd/yyyy)

Social Security number

Permanent address i
(no P.O. boxes) Street City State 7P

Mailing address

(if different from above) ~ Steet City State 2P
Phone numbers Evening Day Ext.
Country of Country of

citizenship uU.s. Other tax residence U.s. Other

GOVERNMENT ID (FOREIGN CITIZENS ONLY) Identification document must have a reference number and photo. Please attach a photocopy.
Place of birthC

ity State/Province Country
Immigration status D Permanent resident D Non-permanent resident D Non-resident

Check which type of document you are providing: Employment

[Ju.s. drivers license | DHS permanent resident alien card ] Passport with U.S. visa [] Authorization Document

[] Passport without U.S. visa*

*Bank name required *Account number required

L] Foreign national identity document*

*Bank address required *Phone number required

Document number and country of issuance

(Number from the document checked above)

Be sure to sign this application before returning it to Fidelity. Please continue. >~

L 1.79077b-115 002300401 [ ]
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@ PARTICIPANT ACCOUNT INFORMATION (CONTINUED)
Employment Employed Not employed Retired ~ Occupation

(if retired or not employed, indicate source of income)

Employer’s name

Employer’s address City State ZIp
ASSOCIATIONS

Check this box if you are associated with, or employed by, a stock exchange or a member firm of an exchange or FINRA,

a municipal securities dealer, or Fidelity. If you checked the box, obtain and attach the compliance officer’s letter of approval
(“407 letter”) and indicate the associated entity’s name and address below. Failure to include an approval letter may delay the
processing of your request. We must tell the associated entity you have applied for this account.

Check this box if your association is through your employer. (If you checked this box, you are not required to complete the
information below.)

Company name you are associated with

Address City State ZIp

Check this box if you are a control person or associated with either a) another member b) member organization or ¢) an immediate
family/household member of a control person or associated with a publicly traded company under SEC Rule 144 (this would
include, but is not limited to, a director, 10% shareholder, policy-making officer, and members of the board of directors).

Trading symbol Company

@PARTICIPANT FINANCIAL PROFILE (REQUIRED)
YOUR INVESTMENT OBJECTIVE

You should choose your investments for this account based on your objectives, time frame, and tolerance for market fluctuation.
From short-term liquid investments that seek to preserve capital (accepting the lowest returns in exchange for stability) to
longer-term investments that seek maximum growth (but can tolerate very wide fluctuations in performance), you can choose
an approach thats best for you. Simply check the box below that most closely matches your investment objective.

Check one profile. (Determine your profile using the information below.)

Aggressive Most
I:l Short-Term 2 Conservative I:l Balanced DB Growth DS Growth D4 Aggressive

SAMPLE

PORTFOLIO MIX

Asset Class 100%

|:| Short-Term 14%

. Foreign Stocks
. U.S. Domestic Stocks

|:| Bonds Lower risk Higher risk
Shorter time frame Longer time frame
Short-Term You seek to preserve your capital and can accept the lowest returns in exchange for price stability.
Conservative You seek to minimize fluctuations in market values by taking an income-oriented approach with some potential for capital appreciation
(minimum required for writing covered call options).
Balanced You seek the potential for capital appreciation and some income and can withstand moderate fluctuations in market value.
Growth You have a preference for growth and can withstand significant fluctuations in market value.

Aggressive Growth You seek aggressive growth and can tolerate wide fluctuations in market values, especially over the short term.

Most Aggressive  You seek very aggressive growth and can tolerate very wide fluctuations in market values, especially over the short term (required for
options strategies other than writing covered call options).

Generally, among asset classes, stocks may present more short-term risk and volatility than bonds or short-term instruments

but may provide greater potential return over the long term. Although bonds generally present less short-term risk and volatil-

ity than stocks, bonds do entail interest rate risk (as interest rates rise, bond prices usually fall and vice versa) and the risk of

default, or the risk that an issuer will be unable to make income or principal payments. Additionally, bonds and short-term

investments entail greater inflation risk, or the risk that the return of an investment will not keep up with increases in the prices

of goods and services, than stocks. Finally, foreign investments, especially those in emerging markets, involve greater risk and

may offer greater potential return than U.S. investments.

Check one box in each column.

ANNUAL INCOME ESTIMATED NET WORTH ESTIMATED LIQUID FEDERAL TAX
(from all sources) (excluding residence) NET WORTH BRACKET

1 Under $20,000 1 Under $30,000 1 Under $15,000 1<15%

> $20,000-$50,000 1 $30,000-$50,000 1 $15,000-$50,000 > 25%

3 $50,001-$100,000 2 $50,001-$100,000 > $50,001-$100,000 3228%

+ Over $100,000 5 $100,001-$500,000 5 $100,001-$500,000

4+ Over $500,000 + Over $500,000
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@ PARTICIPANT BENEFICIARY DESIGNATION

Designate beneficiaries to receive payment of the value of this Fidelity Retirement Plan account following your death. You may
name one or more persons, trusts, or entities. This beneficiary designation applies to this account only and will not impact other
Fidelity account beneficiary designations. Additionally, any beneficiary designations you have made on other Fidelity accounts will
not apply to this account. However, if you have an existing Fidelity Retirement Plan account which you are now amending to a
Fidelity Self-Employed 401(k) account with this application, you may elect to apply your existing beneficiary designation to this
account by checking the box below.

For an existing Fidelity Retirement Plan account only:
[ Please apply my existing Fidelity Retirement Plan account beneficiary designation to this Fidelity Self-Employed 401(k) account. My

existing Fidelity Retirement Plan Account Number is

Unless you checked the above box, fill out this section completely. Leaving this section blank will indicate no beneficiary is named
by you for this account and upon your death you agree to have the payment of the value of this account made to your surviving
spouse or, if no surviving spouse, your estate. If more than one person is named and no share percentages are indicated, payment
shall be made in equal shares to your surviving primary beneficiary(ies). If a percentage is indicated and a primary beneficiary
does not survive you, the percentage of that beneficiary’s designated share shall be divided equally among the surviving primary
beneficiary(ies). If no primary beneficiaries survive you, payment will be made to any surviving contingent beneficiaries according
to the same rules of succession described above for primary beneficiaries.

Please indicate the Participant’s marital status. Single [] Married [ 1f married and you designate a nonspouse
beneficiary as your primary beneficiary, have your spouse sign the Spousal Consent section below in the presence of a
notary public.

Note: If beneficiary is a trust, please provide the trusts name and address, the date of the trust, and all the trustee’s names. Attach a separate sheet with this information.

4A: Designation of Primary Beneficiary(ies) (Must add up to 100%)

Relationship
Social Security Date of Birth or Nonspouse
First Name MI Last Name or Tax ID Number Share % Date of Trust Spouse  Individual ~ Trust Entity

1

2

3

Total 100%
Optional Designation: (Please consult an estate planning attorney before using Per Stirpes.)

Please add a Per Stirpes stipulation to all named individuals in my Primary Beneficiary Designation.*

4B: Designation of Contingent Beneficiary(ies) (Must add up to 100%)

Relationship
Social Security Date of Birth or Nonspouse
First Name MI Last Name or Tax ID Number Share % Date of Trust Spouse  Individual ~ Trust Entity

1

2

3

Total 100%
Optional Designation: (Please consult an estate planning attorney before using Per Stirpes.)
Please add a Per Stirpes stipulation to all named individuals in my Contingent Beneficiary Designation.*

*If this box is checked, if any primary or contingent beneficiary, as applicable, does not survive the account owner, but leaves surviving descendants, then
any share otherwise payable to such beneficiary shall instead be paid to such beneficiary’s descendants by right of representation.

Spousal consent:

[ hereby consent to the designation of the primary beneficiary(ies) listed above. I understand this consent allows the
beneficiary(ies) listed above to be paid amounts that would otherwise be paid to me.

X X

SIGNATURE OF DATE (mmv/dd/yyyy) NOTARY PUBLIC DATE (mmv/dd/yyyy)
PARTICIPANT’S SPOUSE
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@ ACCOUNT FEATURES
Check the box below to receive a Fidelity Options Account Application by mail or visit Fidelity.com to print the form.

Options Trading: To be considered for options trading within your brokerage account, all new account owners must
complete a Fidelity Options Account Application, available online at Fidelity.com. A separate Fidelity Options Account
Application must be completed for each account in which you wish to trade options.

@ PARTICIPANT AND PLAN ADMINISTRATOR SIGNATURES (REQUIRED)
PARTICIPANT AGREEMENT:

e T have received and read either the Prospectus or the Profile Prospectus for Fidelity Cash Reserves. If I received the Profile Prospectus, I
understand that I may purchase shares of Fidelity Cash Reserves now or request to receive and review the fund’s full prospectus before
I make a decision to invest in Fidelity Cash Reserves. If I choose to invest now, I understand that Fidelity Cash Reserves will serve as
the money market fund used to hold assets of my Self-Employed 401(k) Account pending other investment instructions. I understand
that my Self-Employed 401(k) Account will be invested in accordance with my instructions as given from time to time to FBS.

I understand that, upon issuer’s request in accordance with applicable rules and regulations, Fidelity will disclose my name to issuers of
securities if securities are held in my account so that I can receive important information, unless I do not consent to disclosure and notify FBS
in writing that I do not consent. I hereby certify under penalties of perjury that my Social Security number (as indicated in Section 2) is
correct. I also certify that I am of legal age to enter into this agreement.

e 1 have read the Fidelity Brokerage Commission Schedule and Schedule of Fees and understand that certain brokerage fees and charges
apply to this account. The Trustee may change this fee schedule from time to time, as provided in the Plan.

 Although Fidelity Management Trust Company is a bank, I recognize that any investment company (e.g., any mutual fund/money mar-
ket fund) in which my Retirement Plan Account may be invested is not a bank and is not backed or guaranteed by any bank or insured
by the FDIC or any other government agency and although a money market fund seeks to preserve the value of my investment at
$1.00 per share, it is possible to lose money by investing in a money market fund.

e This application shall be construed, administered, and enforced according to the laws of the Commonwealth of Massachusetts,
except as superseded by federal law or statute. The Fidelity Brokerage Retirement Account Customer Agreement shall inure to
the benefit of Fidelity’s successors and assigns, whether by merger, consolidation, or otherwise.

o T acknowledge that I have received the description of the Core Account in the Fidelity Brokerage Retirement Account Customer
Agreement, including Fidelity’s right to change the options available as core positions, and consent to having free credit balances held
or invested in the core position indicated above.

e Acceptance will be evidenced by a Letter of Acceptance sent by, or on behalf of, Fidelity Brokerage Services LLC, Fidelity Management
Trust Company, and National Financial Services LLC.

* By signing below, I hereby consent to the information and provisions set forth in this account application and instructions and
to the beneficiary(ies) I have designated in the application. I understand that the payment to the beneficiaries will be made
according to the rules of succession described in the beneficiary designation section of this account application.

I consent to have only one copy of Fidelity mutual fund shareholder documents, such as prospectuses and shareholder reports
(“Documents”), delivered to me and any other investors sharing my address. My Documents, if held in eligible accounts, will be
householded indefinitely; however, I may revoke this consent at any time by contacting Fidelity at 1-800-544-3018 and [ will begin
receiving multiple copies within 30 days. As Documents for other investments become available in the future, these Documents may
also be householded in accordance with this authorization or any notice or agreement I received or entered into with Fidelity or its
service providers.

* I have read, understand, and agree to be bound by the Fidelity Brokerage Retirement Account Customer Agreement governing
this account as is currently in effect and as may be amended from time to time.

The account established with this application is governed by a predispute arbitration clause, which is located
on the last page of the Fidelity Brokerage Retirement Account Customer Agreement. I acknowledge receipt of
the predispute arbitration clause.

To help the government fight money laundering and the funding of terrorism, federal law requires Fidelity to
obtain your name, date of birth, address, and a government-issued ID number before opening your account, and
to verify the information. In certain circumstances, Fidelity may obtain and verify comparable information for any
person authorized to make transactions in an account or beneficial owners of certain entities. Further documenta-
tion is required for certain entities, such as trusts, estates, corporations, partnerships, and other organizations.
Your account may be restricted or closed if Fidelity cannot obtain and verify this information. Fidelity will not be
responsible for any losses or damages (including, but not limited to, lost opportunities) that may result if your
account is restricted or closed.

X X

PARTICIPANT’S SIGNATURE DATE (mm/dd/yyyy) PLAN ADMINISTRATOR’S SIGNATURE DATE (mm/dd/yyyy)

Fidelity Investments is a registered service mark owned by FMR LLC. Accounts are carried with our affiliate, National Financial Services LLC, Member
NYSE, SIPC. Fidelity Investments, PO. Box 770001, Cincinnati, OH 45277-0036.
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FOR FIDELITY USE ONLY Lcash  Oate Account # Assigned

Rep. Name Reg. Rep. Signature Corp. ID Date
Approving Manager’s Signature Date Investor Center Number

Photo ID Type Expiration Date

ID Number (Govt. issued only) Issuance Date Place of Issuance
Second Photo ID Type Expiration Date

ID Number (Govt. issued only) Issuance Date Place of Issuance

&3 Fidelity
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The Fidelity Retirement Plan

SUPPLEMENTAL
INFORMATION

This booklet contains important information about the Fidelity
Retirement Plan. Please review it and keep for your records.

Fidelity Retirement Plan, Basic Plan Document No. 03
Amendments

IRS Opinion Letters

Fidelity Brokerage Retirement Account Customer Agreement
Privacy Notice/Notice of Business Continuity Plans

Commission Schedule and Schedule of Fees
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THE FIDELITY RETIREMENT PLAN BASIC PLAN DOCUMENT NO. 03

Article 1. Introduction

The purpose of the Plan is to create a retirement fund intended to help pro-
vide for the future security of the Participants and their Beneficiaries. The
Prototype Plan is intended to qualify under Code section 401(a). Depending
upon the Adoption Agreement completed by an adopting Employer, the
Prototype Plan may be used to implement:

(a) a profit sharing plan,
(b) a money purchase pension plan,

(¢) for a Plan Year beginning on or after January 1, 2002, a safe harbor
401(k)/profit sharing plan, or

(d) for a Plan Year beginning on or after January 1, 2003, a standardized
401(k)/profit sharing plan.

Article 2. Definitions

As used in the Plan the following terms shall have the meanings set forth
below:

2.1. Account or Accounts. “Account” or “Accounts” means, with respect
to any Participant or Beneficiary, the aggregate of the Participant’s Employer
Contribution Account, Elective Contribution Account, Nonelective Employer
Contribution Account, and, if permitted under Section 4.15, his Employee
Nondeductible Contribution Account, if any, as well as amounts attributable
to the Participant’s rollover/transfer contributions, if any. The Plan
Administrator shall establish and maintain such other accounts and/or sub-
accounts and records as it decides in its discretion to be reasonably required
or appropriate in order to discharge its duties under the Plan.

2.2. Adoption Agreement. “Adoption Agreement” means the instrument,
completed and executed by the Employer and accepted by the Trustee, in
which the Employer adopts the Plan and Trust Agreement and selects its
options under the Plan. The Adoption Agreement may be amended by the
Employer from time to time, subject to Sections 10.2 and 10.3 of the Plan.

2.3. Affiliated Employer. “Affiliated Employer” means the Employer and a

trade or business, whether or not incorporated, which is any of the follow-

ing:

(a) a member of a group of controlled corporations (within the meaning of
Code section 414(b)) which includes the Employer; or

(b) a trade or business under common control (within the meaning of Code
section 414(c)) with the Employer; or

(c) amember of an affiliated service group (within the meaning of Code
section 414(m)) which includes the Employer; or

(d) an entity otherwise required to be aggregated with the Employer pursu-
ant to Code section 414(0).

In determining service for eligiblity to participate in the Plan, all employees
of Affiliated Employers will be treated as employed by a single employer.

2.4. Annuity Starting Date. “Annuity Starting Date” means the first day of
the first period for which an amount is paid as an annuity or any other form.

2.5. Beneficiary. “Beneficiary” means the person or entity (including a trust
or an estate, in which case the term may mean the trustee or personal repre-
sentative acting in his or her fiduciary capacity) designated as such by the
Participant under Section 7.4 to receive a Participant’s Account upon the
Participant’s death, subject to the requirements of Code section 401(a)(9)
and the Treasury Regulations thereunder.

2.6. Break in Service. “Break in Service” means a period of 12 consecutive
months, commencing on the date on which an individual first performs an
Hour of Service or on any anniversary thereof, during which he is not cred-
ited with more than 500 Hours of Service. Solely for the purpose of deter-
mining whether a Break in Service has occurred, an individual who is absent
from work for maternity or paternity reasons shall receive credit for the
Hours of Service which would otherwise have been credited to such individ-

ual but for such absence, or in any case in which such hours cannot be
determined, 8 Hours of Service per day of such absence. The Hours of
Service credited under this paragraph shall be credited in the 12-month
period (as described above) in which the absence begins if the crediting is
necessary to prevent a Break in Service in that period or, in all other cases, in
the following 12-month period (as described above).

2.7. Business. “Business” means the trade or business of any Employer, the
legal form of which may be a corporation, a government entity, a limited lia-
bility company, a limited liability partnership, a partnership, an unincorpo-

rated sole proprietorship, a professional service corporation, a Subchapter S
corporation, a tax exempt organization, or other unincorporated business.

2.8. Catch-Up Contribution. “Catch-Up Contribution” means a contribu-
tion described in Section 4.6.

2.9. Code. “Code” means the Internal Revenue Code of 1986, as amended,
and the regulations thereunder. Reference to a section of the Code shall
include that section and any comparable section or sections, or any future
statutory provision which amends, supplements, or supersedes that section.
“Treasury Regulation” means a regulation promulgated under the Code by
the Internal Revenue Service.

2.10. Compensation.

(@) For an Employee who is not a Self-Employed Individual,
“Compensation” means, subject to the limits of this Section 2.10, wages,
tips and other compensation paid by the Employer and reportable on
Internal Revenue Service Form W-2, excluding deferred compensation,
but (for Plan Years beginning after December 31, 1997) increased by
amounts withheld under a salary reduction agreement in connection
with a cash or deferred plan under Code section 401(k), a SIMPLE
retirement account under Code section 408(p), a simplified employee
pension under Code section 408(k), or a tax-deferred annuity under
Code section 403(b), and any amount which is contributed by the
Employer at the election of the Participant and which is not includible
in the gross income of the Participant by reason of Code section 125
(cafeteria plans), Code section 132(f)(4) (qualified transportation fringe
benefit programs) (for Plan Years beginning on or after January 1, 2001),
or Code section 457 (deferred compensation plans of tax exempt organi-
zations). Amounts under Code section 125 include any amounts avail-
able to a Participant in cash in lieu of group health coverage because the
Participant is unable to certify that he has other health coverage. An
amount will be treated as an amount under Code section 125 only if the
Employer does not request or collect information concerning the
Participant’s other health coverage as part of the enrollment process for
the health plan.

(b

=

For an Employee who is a Self-Employed Individual, “Compensation”
means the net earnings from self-employment derived by a Self-
Employed Individual from the Business with respect to which the Plan is
established, for which personal services of the individual are a material
income-producing factor, excluding items not included in gross income
and the deductions allocated to such items; and reduced by (1) contri-
butions by the Employer to qualified plans, to the extent deductible
under Code section 404, and (2) any deduction allowed to the Employer
under Code section 164(f) for taxable years beginning after December
31, 1989. Net earnings from a trade or business that is not subject to
self-employment tax because a religious exemption is claimed by the
individual under Code section 1402(g) shall be included as Compensation.

(¢) A Participant’s Compensation for a Plan Year is subject to the limits set
forth below:

(1) For Plan Years beginning on or after January 1, 1989, and before
January 1, 1994, the annual Compensation of each Participant taken
into account for determining all contributions provided under the
Plan for any Plan Year shall not exceed $200,000. This limitation
shall be adjusted by the Secretary of the Treasury at the same time
and in the same manner as under Code section 415(d), except that



the dollar increase in effect on January 1 of any calendar year is
effective for Plan Years beginning in such calendar year, and the first
adjustment to the $200,000 limitation is effective on January 1, 1990.

(2) For Plan Years beginning on or after January 1, 1994, and before
January 1, 2002, the annual Compensation of each Participant taken
into account for determining all contributions provided under the
Plan for any Plan Year shall not exceed $150,000, as adjusted for
increases in the cost of living in accordance with Code section
401(2)(17)(B). The cost-of-living adjustment in effect for a calendar
year applies to any Plan Year beginning in that calendar year.

(3) For Plan Years beginning on or after January 1, 2002, the annual
Compensation of each Participant taken into account for determin-
ing all contributions provided under the Plan for any Plan Year shall
not exceed $200,000, as adjusted for increases in the cost of living
in accordance with Code section 401(a)(17)(B). The cost-of-living
adjustment in effect for a calendar year applies to any Plan Year
beginning in that calendar year.

(4) 1f a Plan Year consists of fewer than 12 months (a “short Plan Year”),
the annual Compensation limit is an amount equal to the otherwise
applicable annual Compensation limit multiplied by a fraction, the
numerator of which is the number of months in the short Plan Year,
and the denominator of which is 12.

(5) If Compensation for any prior Plan Year is taken into account in deter-
mining a Participant’s allocations for the current Plan Year, the
Compensation for the prior Plan Year is subject to the applicable
annual Compensation limit in effect for that prior Plan Year. For this
purpose, in determining allocations in Plan Years beginning on or
after January 1, 1989, the annual Compensation limit in effect for
Plan Years beginning before that date is $200,000. In addition, in
determining allocations in Plan Years beginning on or after January 1,
1994 and prior to January 1, 2002, the annual Compensation limit in
effect for the Plan Years beginning before that date is $150,000.

(6) If so elected in the Adoption Agreement, Compensation for purposes
of allocating Employer contributions shall not include Compensation
prior to the date the Employee’s participation in the Plan com-
menced. Any such election in an Adoption Agreement shall not
apply for purposes of applying the provisions of Section 13.2.

If the Plan is adopted as an amendment to an existing plan, the definition in
this Section 2.10 is effective as of the first day of the Plan Year in which the
Plan is adopted.

2.11. Designated Roth Contributions. “Designated Roth Contributions”
means a Participant’s Elective Contributions that are includible in the
Participant’s gross income at the time deferred and have been irrevocably
designated as Designated Roth Contributions by the Participant in his or her
contribution election.

2.12. Disability. “Disability” means inability to engage in any substantial
gainful activity by reason of any medically determinable physical or mental
impairment that can be expected to result in death or which has lasted or
can be expected to last for a continuous period of not less than 12 months.
The permanence and degree of such impairment shall be supported by med-
ical evidence. Disability shall be determined by a licensed physician selected
by the Plan Administrator.

2.13. Effective Date. “Effective Date” means the date specified in the
Adoption Agreement, but no earlier than the EGTRRA Effective Date.

2.14 EGTRRA Effective Date. “EGTRRA Effective Date” means either

(1) the first Plan Year beginning on or after January 1, 2002, or (ii) in the
case of the adoption of this Prototype Plan by the Employer after that Plan
Year via an amendment to a preexisting plan, the earlier of the effective date
of any EGTRRA-required provisions under the preexisting plan or the effec-
tive date of the adoption of this Prototype Plan by the Employer.

2.15. Elective Contribution Account. “Elective Contribution Account”
means an account established on the books of the Trust for the purpose of
recording Pre-Tax Elective Contributions and Designated Roth Contributions
made on behalf of a Participant pursuant to Article 4 and any income,
expenses, gains, or losses incurred thereon.

2.16. Elective Contributions. “Elective Contributions” means any
Employer contributions made to the Plan at the election of the Participant, in
lieu of cash compensation, and shall include contributions made pursuant to

a salary reduction agreement or other contribution mechanism. For purposes
of Article 12, with respect to any taxable year, a Participant’s Elective
Contributions are the sum of all Employer contributions made on behalf of
such Participant pursuant to an election to defer under any qualified cash or
deferred arrangement as described in Code section 401(k), any salary reduc-
tion simplified employee pension as described in Code section 408(k)(6),
any eligible deferred compensation plan under Code section 457, any plan
as described under Code section 501(c)(18), any employer contribution
made on the behalf of a participant for the purchase of an annuity contract
under Code section 403(b) pursuant to a salary reduction agreement, and
any employer contribution under Code section 408(p)(2)(A)(D). The term
“Elective Contributions” includes Pre-Tax Elective Contributions and
Designated Roth Contributions. “Elective Contributions” shall not include
any amounts properly distributed as Excess Amounts.

2.17. Employee. “Employee” means (a) a common-law employee of an
Affiliated Employer; (b) in the case of an Affiliated Employer which is a sole
proprietorship, the sole proprietor thereof; (c) in the case of an Affiliated
Employer which is a partnership, a partner thereof; and (d) any individual
treated as an employee of an Affiliated Employer under the “leased
employee” rules in Section 11.8 of the Plan. The term “Employee” shall
include a Self-Employed Individual and an Owner-Employee, but for pur-
poses of participation in accordance with Section 3.1 shall exclude (1) any
individual who is a nonresident alien receiving no earned income from an
Affiliated Employer which constitutes income from sources within the
United States, and (2) any individual included in a unit of employees cov-
ered by a collective bargaining agreement as to which retirement benefits
were the subject of good faith bargaining.

2.18. Employee Nondeductible Contribution Account. “Employee
Nondeductible Contribution Account” means an account established on the
books of the Trust for the purpose of recording the employee nondeductible
contributions held on behalf of a Participant pursuant to Article 4 and any
income, expenses, gains, or losses incurred thereon.

2.19. Employer. “Employer” means the Employer named in the Adoption
Agreement, and any successor thereto.

2.20. Employer Contribution Account. “Employer Contribution
Account” means an account established on the books of the Trust for the
purpose of recording the Employer profit sharing or money purchase contri-
butions made on behalf of a Participant pursuant to Article 4 and any
income, expenses, gains, or losses incurred thereon.

2.21. ERISA. “ERISA” means the Employee Retirement Income Security Act
of 1974, as amended, and the regulations thereunder. Reference to a section
of ERISA shall include that section and any comparable section or sections,
or any future statutory provision which amends, supplements, or supersedes
that section. “DOL Regulation” means a regulation promulgated under ERISA
by the Department of Labor.

2.22. Highly Compensated Employee. “Highly Compensated Employee”
means any Employee who performs service for the Employer during the
“determination year” and who (1) at any time during the “determination
year” or the “look-back year” was a five percent owner or (2) received
Compensation from the Employer during a “look-back year” in excess of
$80,000 (as adjusted pursuant to Code section 415(d)). For this purpose,
the “determination year” shall be the Plan Year. The “look-back year” shall be
the twelve-month period immediately preceding the “determination year.”

2.23. Hour of Service. “Hour of Service” means:

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

(b) Each hour for which an Employee is paid, or entitled to payment, by
an Affiliated Employer on account of a period of time during which no
duties are performed (irrespective of whether the employment relation-
ship has terminated) due to vacation, holiday, illness, incapacity (includ-
ing Disability), jury duty, military duty, layoff, or leave of absence;
provided, however, that no more than 501 Hours of Service shall be
credited under this paragraph (b) to an Employee on account of any
single continuous period during which the Employee performs no ser-
vices (whether or not such period occurs in a single Plan Year or other
computation period). Hours under this paragraph shall be calculated
and credited pursuant to DOL Regulation 2530.200b-2, which is



incorporated herein by this reference.

(¢) Each hour for which back pay, irrespective of mitigation of damages, is
either awarded or agreed to by an Affiliated Employer; provided, how-
ever, that the same Hours of Service shall not be credited under both
paragraph (a) or (b), as the case may be, and under this paragraph (c).
These hours shall be credited to the Employee for the computation period
or periods to which the award or payment pertains, rather than the com-
putation period in which the award, agreement, or payment is made.

Hours of Service shall be credited to leased employees in accordance with
Section 11.8. If the Employer maintains the plan of a predecessor employer,
Hours of Service shall be credited for service with such predecessor
employer. Solely for purposes of determining whether a Break in Service has
occurred in a computation period, an individual who is absent from work
for maternity or paternity reasons shall receive credit for the Hours of Service
which would otherwise have been credited to such individual but for such
absence, or in any case in which such hours cannot be determined, 8 Hours
of Service per day of such absence. For purposes of this paragraph, an
absence from work for maternity or paternity reasons means an absence (1)
by reason of the pregnancy of the individual, (2) by reason of a birth of a
child of the individual, (3) by reason of the placement of a child with the
individual in connection with the adoption of such child by such individual,
or (4) for purposes of caring for such child for a period beginning immedi-
ately following such birth or placement. The Hours of Service credited under
this paragraph shall be credited (i) in the computation period in which the
absence begins if the crediting is necessary to prevent a Break in Service in
that period, or (i) in all other case, in the following computation period.

2.24. Nonelective Employer Contribution Account. “Nonelective
Employer Contribution Account” means an account established on the books
of the Trust for the purpose of recording the nonelective Employer contribu-
tions held on behalf of a Participant pursuant to Article 4 and any income,
expenses, gains or losses incurred thereon.

2.25. Non-Highly Compensated Employee. “Non-Highly Compensated
Employee” means any Employee who is not a Highly Compensated
Employee.

2.26. Normal Retirement Age. “Normal Retirement Age” means
age 59%.

2.27. Owner-Employee. “Owner-Employee” means the sole proprietor, if

the Employer is a sole proprietorship, or a partner who owns more than 10

percent of either the capital interest or the profits interest, if the Employer is
a partnership.

2.28. Paired Plans. “Paired Plans” mean either (a) a combination of

a money purchase plan and a profit sharing plan, both of which use this
Prototype Plan, or (b) a combination of a defined benefit standardized form
plan and this Plan.

2.29. Participant. “Participant” means an Employee who has met the
requirements of Section 3.1 or Section 3.2.

2.30. Plan. “Plan” means this Plan and Trust Agreement adopted by the
Employer as provided herein and the Adoption Agreement executed by the
Employer.

2.31. Plan Administrator. “Plan Administrator” means the person(s) or
entity named to administer the Plan (as set forth in Section 11.2) on behalf
of the Employer, including any successor plan administrator, as specified in
the Adoption Agreement or in another form and manner acceptable to the
Trustee. If the Plan Administrator resigns, dies or is otherwise unable or
unwilling to act as Plan Administrator, the successor plan administrator shall
assume the duties of Plan Administrator and shall be responsible for admin-
istering and terminating the Plan, as applicable.

2.32. Plan Year. “Plan Year” means the period of 12 consecutive months
designated by the Employer in the Adoption Agreement, except that in the
case of initial adoption of or termination of the Plan, or in the case of change
in Plan Year, a period of less than 12 consecutive months may be designated
as the Plan Year, subject to the requirements of Section 4.3 if the Adoption
Agreement provides that the Plan is a safe harbor 401(k)/profit sharing plan.

2.33. Pre-Tax Elective Contributions. “Pre-Tax Elective Contributions”
are a Participant’s Elective Contributions made under the Plan that are not
includable in the Participant’s gross income at time deferred.

2.34. Prototype Plan. “Prototype Plan” means the form of this Plan and
Trust Agreement, as approved from time to time by the Internal Revenue
Service.

2.35. Prototype Sponsor. “Prototype Sponsor” means Fidelity
Management & Research Company, a Massachusetts corporation, or its
SUCCESSOT.

2.36. QDRO. “QDRO” means a qualified domestic relations order within
the meaning of Code section 414(p), as determined by the Plan
Administrator in accordance with Section 7.9.

2.37. Qualified Nonelective Employer Contribution. “Qualified
Nonelective Employer Contribution” means any contribution made by the
Employer to the Plan on behalf of Non-Highly Compensated Employees in
accordance with Section 4.8, that may be included in determining whether
the Plan meets the ADP test described in Section 12.6.

2.38. Qualified Nonelective Employer Contribution Account.
“Qualified Nonelective Employer Contribution Account” means an account
established on the books of the Trust for the purpose of recording the
Qualified Nonelective Employer Contributions held on behalf of a
Participant pursuant to Article 4 and any income, expenses, gains or

losses incurred thereon.

2.39. Registered Investment Company. “Registered Investment
Company” means any one or more corporations or trusts registered under the
Investment Company Act of 1940 and approved by the Prototype Sponsor
and the Trustee, in their discretion, for use under the Plan; and “Registered
Investment Company Shares” means the shares, trust certificates, or other
evidences of ownership in any such Registered Investment Company.

2.40. Roth Effective Date. “Roth Effective Date” means June 1, 2007 or
such later date determined by the Prototype Sponsor.

2.41. Self-Employed Individual. “Self-Employed Individual” means an
individual who is not a common-law employee and who has earned income
(within the meaning of Code section 401(c)(2)) from the Business (or would
have had such earned income if the Business had net profits) for the taxable
year.

2.42. Trust. “Trust” means the trust fund established under Section 14.1,
and “Trustee” means the Trustee named in the Adoption Agreement or any
agent or successor to such Trustee, as may be authorized by the Trustee or
the Prototype Sponsor.

2.43. Year of Service. “Year of Service” means a period of 12 consecutive
months, commencing on the date on which an individual first performs an
Hour of Service or on any anniversary thereof, during which he is credited
with at least 1,000 Hours of Service; except that in the case of an Employee
who returns to service with the Employer after having incurred a Break in
Service, the 12-month period shall commence on the date on which he first
performs an Hour of Service after the Break in Service, and each anniversary
thereof.

Article 3. Participation

3.1. General Rule. Each Employee shall become a Participant on the first
day of the calendar month in which he first fulfills the age and service
requirements specified by the Employer in the Adoption Agreement. For
purposes of this Section 3.1, an Employee who incurs a Break in Service
before completing the required number of Years of Service shall not thereaf-
ter be credited with any Year of Service completed prior to the Break in
Service. If a Participant is no longer an Employee (as defined in Section
2.16) and has become ineligible to participate but has not incurred a Break
in Service, such individual shall participate immediately upon becoming an
Employee again. If such a Participant incurs a Break in Service, eligibility
shall be determined under the Break in Service rules of this Section 3.1. If an
individual who is not an Employee (as defined in Section 2.16) becomes an
Employee, such Employee shall participate immediately if he has satisfied
the minimum age and service requirements and would have otherwise previ-
ously become a Participant.

3.2. Special Rule for Former Participants. A former Participant whose
employment with the Employer terminates shall again become a Participant
on the day on which he first performs an Hour of Service for the Employer
after such termination.



Article 4. Contributions

4.1. Contributions by the Employer. Subject to the requirements and
limitations contained in this Article 4 and in Article 12, for each Plan Year
beginning with the Plan Year in which the Effective Date falls, the Employer
shall contribute to the Trust the amount or amounts determined under this
Article 4. Any amounts in excess of the deductibility limit under Code sec-
tion 404 (if applicable) will be subject to an excise tax under Code section
4972. Amounts in excess of the limit under Code section 404 may only be
returned to the Employer in accordance with Section 14.2.

4.2. Eligible Participant. An “Eligible Participant” is a Participant who (a)
is an active Employee on the last day of the Plan Year, or (b) is credited with
more than 500 Hours of Service during the Plan Year, or (c) left employment
during the Plan Year on account of death, Disability, or attainment of age
59% or older. Notwithstanding the preceding sentence, for purposes of
Sections 12.6 and 12.9, an “Eligible Participant” is a Participant who is an
active Employee on any day during the Plan Year, and for purposes of
Sections 4.7 and 4.8 an “Eligible Participant” is a Participant who is both (a)
an active Employee on any day during the Plan Year and (b) is a Non-Highly
Compensated Employee. An Eligible Participant must have Compensation
during the Plan Year to receive a contribution under this Article 4.

4.3. Profit Sharing Plans, Safe Harbor 401(k)/ Profit Sharing Plans,
and Standardized 401(k)/ Profit Sharing Plans. If the Adoption
Agreement provides that the Plan is either a profit sharing plan, a safe harbor
401(k)/profit sharing plan, or a standardized 401(k)/profit sharing plan, the
Employer profit sharing contribution shall be made in a discretionary
amount determined by the Employer each Plan Year. An Employer may
make profit sharing contributions whether or not it has current or accumu-
lated profits. In addition, if the Adoption Agreement provides that the Plan is
a safe harbor 401(k)/profit sharing plan or standardized 401(k)/profit shar-
ing plan, Elective Contributions shall be permitted in accordance with
Section 4.5. If the Adoption Agreement provides that the Plan is a safe har-
bor 401(k)/profit sharing plan, nonelective Employer contributions shall be
made as specified in Section 4.7. Additionally, if the Adoption Agreement
provides that the Plan is a safe harbor 401(k)/profit sharing plan, Elective
Contributions under Section 4.5 and nonelective Employer contributions
under Section 4.7 shall remain in effect for an entire 12-consecutive-month
Plan Year, except as otherwise permitted by section 1.401(k)-3(e) of the
Treasury Regulations (permitting maintenance of safe harbor 401(k) arrange-
ments for periods of less than 12 consecutive months in the case of the ini-
tial Plan Year of the Plan, the addition of cash or deferred arrangements to
certain existing Plans, change of Plan Year, and the final Plan Year of the
Plan). If the Adoption Agreement provides that the Plan is a standardized
401(k)/profit sharing plan, Qualified Nonelective Employer Contributions
may be made as specified in Section 4.8.

4.4. Money Purchase Plans. If the Adoption Agreement provides that the
Plan is a money purchase plan, the Employer money purchase contribution
for each Eligible Participant (as defined in Section 4.2) shall be made in
accordance with the formula selected by the Employer in the Adoption
Agreement.

4.5. Elective Contributions. If the Adoption Agreement provides that the
Plan is a safe harbor 401(k)/profit sharing plan or a standardized 401(k)/
profit sharing plan, each Participant who is an active Employee may elect to
execute a salary reduction agreement with the Employer to reduce his
Compensation by a specified percentage or dollar amount per payroll period,
equal to a whole number multiple of one percent. In lieu of specifying a per-
centage of Compensation reduction, such a Participant may elect to reduce
his Compensation by a specified dollar amount per payroll period.

A Participant’ salary reduction agreement shall become effective on the first
day of the first payroll period for which the Plan Administrator can reason-
ably process the request, but not earlier than the later of (a) the effective date
of the provisions permitting Elective Contributions or (b) the date the
Employer adopts such provisions. The Employer shall make an Elective
Contribution on behalf of the Participant corresponding to the amount of
said reduction. Under no circumstances may a salary reduction agreement be
adopted retroactively.

Notwithstanding any other provision of the Plan to the contrary, a Participant
may on and after the Roth Effective Date irrevocably designate all or a por-
tion of his Elective Contributions for a calendar year as Designated Roth
Contributions. Elective Contributions not designated as Designated Roth
Contributions will be treated as Pre-Tax Elective Contributions. Elective
Contributions contributed to the Plan as Designated Roth Contributions or as
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Pre-Tax Elective Contributions may not later be reclassified to the other type.

A Participant’s Designated Roth Contributions will be deposited in the
Participant’s Designated Roth Contribution account in the Plan. No contribu-
tion other than Designated Roth Contributions (and, to the extent provided
in Treasury Regulations or applicable IRS guidance, Roth 401(k) or Roth IRA
rollover contributions) and properly attributable earnings will be credited to
each Participant’s Designated Roth Contribution account, and gains, losses
and other credits or charges will be allocated on a reasonable and consistent
basis to such account. The Plan will maintain a record of the amount of
Designated Roth Contributions in each Participant’s Designated Roth
Contribution account.

A Participant may elect to make Elective Contributions, or to change or dis-
continue the percentage or dollar amount by which his Compensation is
reduced by notice to the Employer, in the form and manner prescribed by
the Plan Administrator, provided that the Participant must have the effective
opportunity to make, change or discontinue an election to make Pre-Tax
Elective Contributions or, on and after the Roth Effective Date, Designated
Roth Contributions at least once each Plan Year. A Participant may elect to
change or discontinue the percentage or dollar amount by which his
Compensation is reduced by notice to the Employer within a reasonable
period, as specified by the Plan Administrator (but not less than 30 days), of
receiving the notice described in Section 12.9.

In order for the Plan to comply with the requirements of Code sections
401(k), 402(g) and 415 or the Treasury Regulations promulgated thereunder
(as described in Article 12), at any time during a Plan Year the Plan
Administrator may reduce the rate of Elective Contributions to be made on
behalf of any Participant, or class of Participants, for the remainder of the
Plan Year, or the Plan Administrator may require that all Elective
Contributions to be made on behalf of a Participant be discontinued for the
remainder of that Plan Year. Upon the close of the Plan Year or such earlier
date as the Plan Administrator may determine, any reduction or discontinu-
ance in Elective Contributions shall automatically cease until the Plan
Administrator again determines that such a reduction or discontinuance of
Elective Contributions is required.

4.6. Catch-Up Contributions. All Participants who are eligible to make
Elective Contributions under the Plan and who are projected to attain age 50
before the close of the calendar year shall be eligible to make catch-up con-
tributions in accordance with, and subject to the limitations of, Code section
414(v). “Catch-Up Contributions™ are Elective Contributions made to the
Plan that are in excess of an otherwise applicable plan limit and that are
made by participants who are age 50 or over by the end of their taxable year.
An otherwise applicable plan limit is a limit in the Plan that applies to
Elective Contributions without regard to Catch-Up Contributions, such as
the limits on annual additions, the dollar limitations on Elective
Contributions under Code section 402(g) (not counting Catch-Up
Contributions) and the limit imposed by the actual deferral percentage
(ADP) test under section 401(k)(3). Catch-Up Contributions for a Participant
for a taxable year may not exceed (1) the dollar limit on Catch-Up
Contributions under Code section 414(v)(2)(B)(1) for the taxable year or (2)
when added to other Elective Contributions, the maximum amount allowed
by law. The dollar limit on Catch-Up Contributions under Code section
414(v)(2)(B)() is $1,000 for taxable years beginning in 2002, increasing by
$1,000 for each year thereafter up to $5,000 for taxable years beginning in
2006 and later years. After 2006, the $5,000 limit will be adjusted by the
Secretary of the Treasury for cost-of-living increases under Code section
414(v)(2)(C). Any such adjustments will be in multiples of $500.

Catch-Up Contributions are not subject to the limits on annual additions, are
not counted in the ADP test and are not counted in determining the mini-
mum allocation under Code section 416 (but Catch-Up Contributions made
in prior years are counted in determining whether the Plan is top-heavy).
Provisions in the Plan relating to Catch-Up Contributions apply to Elective
Contributions made after 2001.

4.7. Nonelective Employer Contributions. If the Adoption Agreement
provides that the Plan is a safe harbor 401(k)/profit sharing plan, the
Employer shall make a nonelective Employer contribution for each Eligible
Participant (as defined in Section 4.2) for the Plan Year in the amount of 3
percent of such Eligible Participants Compensation for the Plan Year.

4.8. Qualified Nonelective Employer Contributions. If the Adoption
Agreement provides that the plan is a standardized 401(k)/profit sharing
plan, the Employer may, in its discretion, make a Qualified Non-elective
Employer Contribution for the Plan Year in any amount necessary to satisfy



or help to satisfy the ADP test described in Section 12.6, provided that the
conditions of section 1.401(k)-2(a)(6) of the Treasury Regulations are satis-
fied. Any Qualified Nonelective Employer Contribution shall be allocated
among the Accounts of Eligible Participants (as defined in Section

4.2) either:

(a) In the ratio that each such Eligible Participants Compensation for the
Plan Year bears to the total Compensation paid to all such Eligible
Participants; or

(b) As a uniform flat dollar amount for each such Eligible Participant for the
Plan Year.

Qualified Nonelective Employer Contributions shall be distributable
only in accordance with the distribution provisions that are applicable
to Elective Contributions.

4.9. Allocation of Profit Sharing Contributions (Nonintegrated
Plans). If the Plan is a profit sharing plan (including a safe harbor 401(k)/
profit sharing plan or a standardized 401(k)/profit sharing plan) and the Plan
is not integrated with Social Security, Employer profit sharing contributions
for any Plan Year shall be allocated as of the last day of the Plan Year among
the Employer Contribution Accounts of the Eligible Participants (as defined
in Section 4.2) in the ratio that each Eligible Participants Compensation for
the Plan Year bears to the total Compensation of all Eligible Participants for
that year.

4.10. Allocation of Profit Sharing Contributions (Integrated Plans). If
the Adoption Agreement provides that the Plan is a profit sharing plan
(including a safe harbor 401(k)/profit sharing plan) integrated with Social
Security, Employer profit sharing contributions shall be allocated as follows:

(@) Subject to the overall permitted disparity limits set forth in paragraph
(D) below, Employer profit sharing contributions for the Plan Year shall
be allocated to Eligible Participants’ Accounts in the following manner:

STEP 1: Employer profit sharing contributions shall be allocated to
each Eligible Participant’s Account in the ratio that each Eligible
Participant’s total Compensation for the Plan Year bears to all Eligible
Participants’ total Compensation for the Plan Year, but not in excess of 3
percent of each Eligible Participant’ total Compensation for that year.

STEP 2: Any Employer profit sharing contributions remaining after the
allocation in Step One shall be allocated to each Eligible Participant’s
Account in the ratio that each Eligible Participants Compensation for the
Plan Year in excess of the Integration Level bears to the excess
Compensation of all Eligible Participants, but not in excess of 3 percent
of each Eligible Participant’s excess Compensation. For purposes of this
Step Two, in the case of any Eligible Participant who has exceeded the
Cumulative Permitted Disparity Limit described below, such Eligible
Participant’s total Compensation for the Plan Year will be taken into
account.

STEP 3: Any Employer profit sharing contributions remaining after the
allocation in Step Two shall be allocated to each Eligible Participant’s
Account in the ratio that the sum of each Eligible Participant’ total
Compensation and Compensation in excess of the Integration Level
bears to the sum of all Eligible Participants’ total Compensation and
Compensation in excess of the Integration Level, but not in excess of the
Excess Contribution Percentage, which may not exceed the Profit
Sharing Maximum Disparity Rate. For purposes of this Step Three, in
the case of any Eligible Participant who has exceeded the Cumulative
Permitted Disparity Limit described below, two times such Eligible
Participant’s total Compensation for the Plan Year will be taken into
account.

STEP 4: Any remaining Employer profit sharing contributions shall be
allocated to each Eligible Participant’s Account in the ratio that each
Eligible Participants total Compensation for the Plan Year bears to the
total Compensation of all Eligible Participants for that year.

(b) The “Integration Level” shall be equal to the Taxable Wage Base or such
lesser amount elected by the Employer in the Adoption Agreement. The
“Taxable Wage Base” (TWB) is the contribution and benefit base in effect
under Section 230 of the Social Security Act as of the beginning of the
Plan Year.

(¢) “Compensation” means Compensation as defined in Section 2.10 of the
Plan.

(d) The “Profit Sharing Maximum Disparity Rate” shall be the lesser of:
(1) 2.7 percent; or

(2) the applicable percentage determined in accordance with the table
below:

If the Integration Level
is more than

the applicable

But not more than percentage is:

$0 X* 2.7 percent
X* 80 percent of TWB 1.3 percent
80 percent of TWB Y*# 2.4 percent

*X = the greater of $10,000 or 20 percent of the TWB
*#Y = any amount more than 80 percent of the TWB but less than 100
percent of the TWB.

If the Integration Level used is equal to the Taxable Wage Base, the
applicable percentage is 2.7 percent.

(e) “Excess Contribution Percentage” is the percentage of Compensation
contributed for each Participant on such Participant’s Compensation in
excess of the Integration Level, as specified in the Adoption Agreement.

(D Overall Permitted Disparity Limits.

(1) Annual Overall Permitted Disparity Limit: Notwithstanding the
preceding paragraphs, for any Plan Year the Plan benefits any
Participant who benefits under another qualified plan or simplified
employee pension, as defined in Code section 408(k), maintained
by the Employer that provides for permitted disparity (or imputes
disparity), Employer profit sharing contributions shall be allocated
to the Account of each Eligible Participant who either completes
more than 500 Hours of Service during the Plan Year or who is
employed on the last day of the Plan Year in the ratio that such
Eligible Participants total Compensation bears to the total
Compensation of all Eligible Participants.

(2) Cumulative Permitted Disparity Limit: Effective for Plan Years
beginning on or after January 1, 1995, the “Cumulative Permitted
Disparity Limit” for a Participant is 35 total cumulative permitted
disparity years. “Total cumulative permitted years” means the
number of years credited to the Participant for allocation or accrual
purposes under the Plan, any other qualified plan or simplified
employee pension plan (whether or not terminated) ever maintained
by the Employer. For purposes of determining the Participant’s
Cumulative Permitted Disparity Limit, all years ending in the same
calendar year are treated as the same year. If the Participant has not
benefited under a defined benefit or target benefit plan for any year
beginning on or after January 1, 1994, the Participant has no
Cumulative Permitted Disparity Limit.

4.11. Allocation of Money Purchase Contributions (Nonintegrated
Plans). If the Adoption Agreement provides that the Plan is a money pur-
chase plan and is not integrated with Social Security, the Employer money
purchase contribution for each Eligible Participant (as defined in Section 4.2)
shall be an amount computed using the formula specified in the Adoption
Agreement.

4.12. Allocation of Money Purchase Contributions (Integrated
Plans). If the Adoption Agreement provides that the Plan is a money pur-
chase plan integrated with Social Security, Employer money purchase contri-
butions shall be allocated as follows:

(a) Subject to the overall permitted disparity limits set forth in paragraph
(d) below, the Employer shall contribute an amount equal to the Base
Contribution Percentage specified in the Adoption Agreement (but not
less than 3 percent) of each Eligible Participant’s Compensation (as
defined in Section 2.10 of the Plan) for the Plan Year, up to the
Integration Level, plus the Excess Contribution Percentage specified in
the Adoption Agreement (not less than 3 percent and not to exceed the
Base Contribution Percentage by more than the lesser of (1) the Base
Contribution Percentage, or (2) the Money Purchase Maximum Disparity
Rate) of such Eligible Participant’s Compensation in excess of the
Integration Level.



However, in the case of any Eligible Participant who has exceeded the
Cumulative Permitted Disparity Limit, the Employer shall contribute for
each Eligible Participant who either completes more than 500 Hours of
Service during the Plan Year or is employed on the last day of the Plan
Year an amount equal to the Excess Contribution Percentage multiplied
by the Eligible Participant’s total Compensation for the Plan Year.

(b) The “Integration Level” shall be equal to the Taxable Wage Base or such
lesser amount elected by the Employer in the Adoption Agreement. The
“Taxable Wage Base” (TWB) is the contribution and benefit base in effect
under Section 230 of the Social Security Act at the beginning of the Plan
Year.

(¢) The Money Purchase Maximum Disparity Rate is equal to the lesser of:
(1) 5.7 percent; or

(2) the applicable percentage determined in accordance with the table
below:

If the Integration Level
is more than

the applicable

But not more than percentage is:

$0 X* 5.7 percent
X* 80 percent of TWB 4.3 percent
80 percent of TWB Y*# 5.4 percent

*X = the greater of $10,000 or 20 percent of the TWB
*#Y = any amount more than 80 percent of the TWB but less than 100 percent of
the TWB.

If the Integration Level used is equal to the Taxable Wage Base (TWB),
the applicable percentage is 5.7 percent.

(d) Overall Permitted Disparity Limits.

(1) Annual Overall Permitted Disparity Limit. Notwithstanding the pre-
ceding paragraph, for any Plan Year this Plan benefits any Eligible
Participant who benefits under another qualified plan or simplified
employee pension, as defined in Code section 408(k), maintained by
the Employer that provides for permitted disparity (or imputes dis-
parity), the Employer shall contribute for each Eligible Participant
who either completes more than 500 Hours of Service during the
Plan Year or is employed on the last day of the Plan Year an amount
equal to the Excess Contribution Percentage (as specified in the
Adoption Agreement) multiplied by the Eligible Participants total
Compensation for the Plan Year.

(2) Cumulative Permitted Disparity Limit. Effective for the Plan Year
beginning on or after January 1, 1995, the “Cumulative Permitted
Disparity Limit” for a Participant is 35 total cumulative permitted
disparity years. “Total cumulative permitted years” means the num-
ber of years credited to the Participant for allocation or accrual
purposes under the Plan, any other qualified plan or simplified
employee pension plan (whether or not terminated) ever maintained
by the Employer. For purposes of determining the Participant’s
Cumulative Permitted Disparity Limit, all years ending in the same
calendar year are treated as the same year. If the Participant has not
benefited under a defined benefit or target benefit plan for any year
beginning on or after January 1, 1994, the Participant has no
Cumulative Permitted Disparity Limit.

4.13. Paired Plans. If an Employer adopts paired profit sharing and money
purchase pension plans using this basic plan document, the Adoption
Agreement for the money purchase pension plan must provide for a contri-
bution rate of at least 3 percent of each Eligible Participant’s Compensation
for the Plan Year (unless the Employer has elected a contribution rate of zero
(0) percent on the Adoption Agreement for the money purchase pension
plan). Only one of the Paired Plans may be integrated with Social Security.

4.14. Time and Manner of Employer Contributions. Employer profit
sharing, money purchase contributions, nonelective Employer contributions
and Qualified Nonelective Employer Contributions for a Plan Year shall be
remitted to the Trustee not later than the due date (including extensions)
prescribed by law for filing the Employer’s federal income tax return for the
taxable year in which the Plan Year ends, or within such other timeframe as
may be determined by applicable regulation or legislation. The Employer
should remit Elective Contributions to the Trustee as of the earliest date on

which such contributions can reasonably be segregated from the Employer’s
general assets, but not later than the 15th business day of the calendar
month following the month in which such amount otherwise would have
been paid to the Participant, or within such other time frame as may be
determined by applicable regulation or legislation. Each Employer contribu-
tion shall be accompanied by instructions (in a form and manner acceptable
to the Trustee) specifying the names of the Participants who are entitled to
participate in such Employer contribution. If the Trustee receives any contri-
bution under the Plan for which instructions have not been furnished, or for
which the instructions furnished are, in the opinion of the Trustee, incom-
plete or unclear, the Trustee may hold the contribution invested in shares of
the default investment medium specified in the Adoption Agreement or
other form acceptable to the Trustee pending receipt of instructions or clari-
fication acceptable to the Trustee, hold the contribution uninvested pending
receipt of instructions or clarification acceptable to the Trustee, or return the
contribution to the Employer. In so doing, the Trustee shall not be deemed
to have exercised any fiduciary discretion, nor shall the Trustee be liable for
any fluctuation in security prices. Each contribution shall also be accompa-
nied by investment instructions pursuant to Section 6.1. The Trustee shall
have no responsibility for determining the correctness of the amount or tim-
ing of any contribution, or for the collection of any contribution if the
Employer should fail to make contributions as provided in the Plan.

4.15. Contributions by Participants. Participants may not make contribu-
tions to the Plan. If the Plan is adopted as an amendment of an existing plan
that permitted employees to make nondeductible contributions for any Plan
Year beginning after December 31, 1986, such contributions in any such
Plan Year may not have exceeded the maximum allowed under the nondis-
crimination test contained in Code section 401(m)(2). Any Plan that has
accepted employee nondeductible contributions must maintain Employee
Nondeductible Contribution Accounts so long as any amounts attributable to
such contributions remain in the Trust. Subject to Article 8, a Participant
may at any time withdraw amounts credited to his Employee Nondeductible
Contribution Account by submitting to the Trustee, through the Plan
Administrator, a written request specifying the amount to be withdrawn
(which shall not be less than $100, unless the entire amount credited is less
than $100, in which case the entire amount credited must be withdrawn).
Payment of such withdrawals shall be made within 30 days of the Trustee’s
receipt of such a request. Except to the extent that such withdrawals are
made, a Participants Employee Nondeductible Contribution Account

shall be distributable at the same time and in the same manner as his

other Accounts.

Article 5. Vesting

5.1. Vesting. A Participants interest in his Employee Nondeductible
Contribution Account, Employer Contribution Account, Elective
Contribution Account, Nonelective Employer Contribution Account,
Qualified Nonelective Employer Contribution Account and Accounts consist-
ing of rollover/transfer contributions shall immediately become and at all
times remain fully vested and nonforfeitable.

Article 6. Investment of Contributions

6.1. Direction by Participant. Each Participant shall determine the man-
ner in which contributions allocated to his Account are to be invested or
reinvested by providing specific instructions in a form and manner accept-
able to the Trustee. The Trustee has no duty to follow instructions that are
inconsistent with the applicable requirements of the Code, ERISA or other
applicable law. An investment medium must be consistent with the applica-
ble requirements of the Code, ERISA or other applicable law and must be
approved by the Trustee in order to be available under the Plan. If at any
time there shall be credited to a Participant’s Account an amount(s) for
which no such instructions have been furnished, or for which the instruc-
tions furnished are, in the opinion of the Trustee, incomplete or unclear, or
for which the instructions furnished would require investment in a medium
not approved by the Trustee for use under the Plan, such amount(s) may be
invested in shares of the default investment medium designated in the
Participant’s most recent investment instructions (which may be written,
electronic, or telephonic) or, if the Participant has never provided instruc-
tions, as directed by the Employer in the Adoption Agreement or other form
acceptable to the Trustee. If any balance remains in the Account of a
deceased Participant, the balance shall be transferred to an Account for the
Beneficiary of the deceased Participant (as determined in accordance with



Section 7.4), who shall direct the investment of the Account in accordance
with this Section 6.1 as if the Beneficiary were a Participant. The Trustee
shall have no duty to question the directions of a Participant or a Beneficiary
in the investment of his Account or to advise him regarding the purchase,
retention or sale of assets credited to his Account, nor shall the Trustee be
liable for any loss which may result from the Participant’s or Beneficiary’s
exercise of control over his Account. The Trustee may designate one or more
corporations as its agent or agents for the purpose of receiving investment
instructions from Participants and Beneficiaries and for such other purposes
as the Trustee may permit.

6.2. Investments. Subject to such reasonable and nondiscriminatory rules,
limits and procedures as the Trustee, Plan Administrator, or Employer may
establish from time to time to facilitate administration of the Plan, all contri-
butions under the Plan shall be invested and reinvested in one or more of
the following, as directed by the Participant (or, following the death of the
Participant, the Beneficiary):

(a) Registered Investment Company Shares;

(b) marketable securities obtainable over the counter or on a recognized
securities exchange which are eligible for registration on the book entry
system maintained by the Depository Trust Company, if permitted by the
Prototype Sponsor;

(¢) deposits bearing a reasonable rate of interest and maintained by the
Trustee or by any bank acceptable to the Trustee; or

(d) subject to the applicable requirements of the Code, ERISA, or other
applicable law, any other investment medium permitted by the Trustee
from time to time.

Any other provision hereof to the contrary notwithstanding, a Participant (or,
following the death of the Participant, the Beneficiary) may not direct that
any part or all of an Account be invested in assets other than Registered
Investment Company Shares unless the aggregate amount which the
Participant (or, following the death of the Participant, the Beneficiary) pro-
poses to invest in such assets is at least such minimum amount as the
Trustee shall establish from time to time. The Trustee may (but need not)
require any Account that is invested in assets other than Registered
Investment Company Shares to maintain an investment of not more than
$100 in the default investment medium designated by the Participant (or,
following the death of the Participant, the Beneficiary) in his investment
instructions (or, if the Participant has not so designated, as designated by the
Employer in the Adoption Agreement), in order to provide a medium for
investing available cash pending other instructions and for convenience in
collecting fees and expenses from the Account. Commissions and other costs
attributable to the acquisition of an investment shall be charged to the
Account of the Participant (or, following the death of the Participant, the
Beneficiary) for which such investment is acquired. No charge shall be made
by Fidelity Management & Research Company for purchase or sale of shares
of a Registered Investment Company managed by Fidelity Management &
Research Company, other than the charges set forth in the most recent pro-
spectus of such Registered Investment Company.

Provided that the Trustee or its nominee is a bank, trust company or other
entity described in Section 2550.403a-1(b) of the DOL Regulations, to the
extent applicable, any assets of the Plan may be held in the name of the
Trustee or its nominee or nominees, and any assets so held may be commin-
gled with other such assets registered in that name, whether or not held
under similar Trust Agreements or in any fiduciary capacity whatsoever; pro-
vided, however, that the books of the Trustee shall at all times reflect the
identity of the beneficial owners of such assets. The Trustee shall cause to be
delivered to each Participant (or, following the death of the Participant, the
Beneficiary), at his or her last address of record, all notices, prospectuses,
financial statements, proxies and proxy-soliciting materials that may come
into the Trustee’s possession by reason of the assets held in the Participant’s
Account. The Participant (or his Beneficiary) may direct the Trustee as to the
manner in which any voting rights shall be exercised in a form and manner
acceptable to the Trustee and delivered to the Trustee or its designee within
the time prescribed by it. The Trustee shall not vote or exercise any other
rights with respect to any assets held hereunder except in accordance with
the timely written instructions of the Participant for whose Account such
assets are held; provided, however that, to the extent not otherwise voted,
the Trustee is authorized to exercise any voting rights with respect to shares
of Registered Investment Companies managed by Fidelity Management &

Research Company for which no timely instructions are received in the same
proportions as the Trustee has been instructed in a timely manner to exercise
such rights by all participants of Prototype Plans, but only to the extent nec-
essary to establish a quorum. Notwithstanding the foregoing, to the extent
the Plan is subject to ERISA, the requirements of section 2550.403a-1(b) of
the DOL Regulations shall be satisfied.

6.3. Reinvestment of Investment Earnings. In the absence of investment
instructions pursuant to this Article 6, all dividends, capital gains, income,
interest and distributions of every nature received in respect of the assets in a
Participant’s Account (or, following the death of the Participant, the
Beneficiary’s Account) shall be reinvested as follows:

(@) a distribution of any nature received in respect of Registered Investment
Company Shares shall be reinvested in additional shares of that
Registered Investment Company; and

(b) any other distribution of any nature received in respect of assets in the
Account shall be invested as provided in Section 6.1.

Assets of the Plan shall be valued, at their fair market value, on each
December 31 and on such other dates as the Trustee considers necessary or
convenient. The income, gains, expenses and losses attributable to a
Participant’s Account (or, following the death of the Participant, the
Beneficiary’s Account) shall be credited or debited, as applicable, to his
Account alone.

Article 7. Payment of Benefits
7.1. Distributable Events.

(a) The vested amount of a Participant’s Account shall become payable to a
Participant or his beneficiary pursuant to this Article 7 as follows:

(1) upon attainment of the Participant’s Normal Retirement Age
(whether or not employment has terminated);

(2) upon the death of the Participant;
(3) upon the Disability of the Participant; or

(4) upon the severance of the Participant’s employment (whether before
or after attainment of the Participant’s Normal Retirement Age) prior
to death or Disability.

(b) Distributions on account of any of the distributable events described
above are subject to the restrictions in this Article 7. Payments from the
Plan shall be subject to applicable withholding taxes under the Code.

7.2. Commencement of Benefits. Upon a distributable event described
in Section 7.1, a Participant shall file a claim for benefits with the Plan
Administrator, specifying the manner of distribution in accordance with
Section 7.5 and the date on which payment is to commence. A Participant
may elect to postpone the commencement of benefits to any date which sat-
isfies the requirements of this Article 7, Article 8, and Article 9; provided,
however, that payment of benefits to a Participant must commence within
60 days after the end of the Plan Year in which the Participant reaches
Normal Retirement Age, has his 10th anniversary of the year in which he
commenced participation in the Plan, or terminates his employment with the
Employer, whichever is later. For purposes of this Section 7.2, the failure of
a Participant (and his spouse, if spousal consent is required pursuant to
Article 8) to consent to a distribution while a benefit is “immediately distrib-
utable” within the meaning of Section 7.6 shall be considered an election to
postpone the commencement of payment. Notwithstanding any provision of
the Plan to the contrary, to the extent that any optional form of benefit under
the Plan permits a distribution prior to the Employee’s attainment of Normal
Retirement Age, death, Disability, or termination of employment, and

prior to plan termination, the optional form of benefit is not available with
respect to benefits attributable to assets (including the post-transfer earnings
thereon) and liabilities that are transferred, within the meaning of Code
section 414(1), to this Plan from a money purchase pension plan qualified
under Code section 401(a) (other than any portion of those assets and
liabilities attributable to employee nondeductible contributions). The Plan
Administrator shall notify the Trustee if a Participant’s Accounts contain any
such assets.

7.3. Death Benefits. Subject to Section 8.4, the Beneficiary of a deceased
Participant who had not received a complete distribution of benefits before
his death shall be entitled to benefits under the Plan, in an amount equal to



the vested balance of the deceased Participant’s Accounts at the time of pay-
ment, commencing within 60 days after the end of the Plan Year in which
the Participant dies; provided, however, that:

(a) a Beneficiary shall file a claim for benefits with the Plan Administrator,
specifying the manner of distribution in accordance with Section 7.5,
and the date on which payment is to commence;

(b) a Beneficiary who is the surviving spouse of a deceased Participant may
elect to have benefits commence within the 90-day period following the
date of the Participants death; and

(¢) a Beneficiary may elect to postpone the commencement of benefits to
any date which satisfies the requirements of this Article 7 and Article 9.

In the case of a Participant who dies after having begun to receive a distribu-
tion of benefits in installments under Section 7.5(b), distribution of install-
ments shall continue after his death to his Beneficiary subject to Section
9.1(d). In the case of a Participant who dies after having received a distribu-
tion under Section 7.5(a) or (c), no death benefit shall be payable from

the Plan.

7.4. Designation of Beneficiary. A Participant may designate a Beneficiary
or Beneficiaries at any time, and any such designation may be changed or
revoked at any time, by a designation executed by the Participant in a form
and manner acceptable to, and filed with, the Trustee. The form most
recently completed before the Participant’s death and returned to and
accepted by the Trustee shall supersede any earlier designation; provided,
however, that such designation, change or revocation shall only be valid if it
is received and accepted by the Trustee within 30 days after the Trustee
receives notice of the Participant’s death, and provided further, that such des-
ignation, change or revocation shall not be effective as to any assets distrib-
uted or transferred out of the Account (including a rollover to an IRA or a
transfer to another plan or to an Account for a Beneficiary) prior to the
Trustee’ receipt and acceptance of such designation, change or revocation.
Subject to this Section 7.4 and Section 11.3 below, the Trustee may distrib-
ute or transfer any portion of the Account immediately following the death
of the Participant under the provisions of the designation then on file with
the Trustee, and such distribution or transfer discharges the Trustee from any
and all claims as to the portion of the Account so distributed or transferred.
If a Participant has not designated any Beneficiary by filing a form with the
Trustee or the Plan Administrator before his death, or if no Beneficiary so
designated survives the Participant, his Beneficiary shall be his surviving
spouse, or if there is no surviving spouse, his estate. A married Participant
may designate a Beneficiary other than his spouse only if his spouse consents
in writing to the designation, and the spouse’s consent acknowledges the
effect of the consent and is witnessed by a notary public. The marriage of a
Participant shall nullify any designation of a Beneficiary previously executed
by the Participant. If it is established to the satisfaction of the Plan
Administrator that the Participant has no spouse or that the spouse cannot
be located, the requirement of spousal consent shall not apply. Any spousal
consent obtained pursuant to this Section 7.4, and any decision of the Plan
Administrator that the consent of a spouse cannot be obtained, shall apply
only with respect to the particular spouse involved.

7.5. Manner of Distribution. Subject to the rules of Article 8 concerning
joint and survivor annuities, benefits shall be distributed in one or more of
the following forms, as designated in writing by the Participant or
Beneficiary:

(a) alump sum in cash or in kind;

(b) a series of substantially equal annual (or more frequent) installments, in
cash or in kind; and

(c) for distributions under a Plan adopted prior to January 1, 2003, the
following distribution options:

(1) a fixed or variable annuity contract, other than a life annuity
contract, purchased from an insurance company; and

(2) alife annuity contract (with or without a period certain or
guaranteed-refund feature) purchased from an insurance company.

If the Plan has been adopted as an amendment of an existing plan, any other
form of benefit available under that plan before its amendment shall be made
available under the Plan. Subject to Article 8, the Account balance of a
Participant or Beneficiary who fails to elect a manner of distribution shall be
distributed, at the direction of the Plan Administrator, in cash in accordance
with paragraph (a) of this Section 7.5.

7.6. Restriction on Immediate Distributions.
(@) General Rules. The following rules apply:

(1) The Participant and the Participant’s spouse (or where either the
Participant or the spouse has died, the survivor) must consent to any
distribution of the Account balance if (i) payment in the form of a
QJSA (as defined in Section 8.1(d)) is required with respect to a
Participant (because the Participant is married and the Plan is not a
profit sharing plan described in Section 8.2(b)), (ii) either the value
of a Participants vested Account balance derived from Employer con-
tributions, Elective Contributions, Employee contributions and
amounts attributable to rollover/transfer contributions exceeds
$5,000 or there are remaining payments to be made with respect to a
particular distribution option that previously commenced, and (iii)
the Account balance is immediately distributable.

(2) The Participant must consent to any distribution of his Account bal-
ance if (i) payment in the form of a QJSA (as defined in Section
8.1(d)) is not required with respect to a Participant (because the Plan
is a profit sharing plan described in Section 8.2(b) or the Participant
is unmarried), (ii) the value of a Participant’s vested Account balance
derived from Employer contributions, Employee contributions and
amounts attributable to rollover/transfer contributions exceeds
$5,000, and (iif) the Account balance is immediately distributable.
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The consent of the Participant and the Participant’s spouse shall be
obtained in writing within the 90-day period ending on the Annuity
Starting Date. The Plan Administrator shall notify the Participant and the
Participant’s spouse of the right to defer any distribution until the
Participant’s Account balance is no longer immediately distributable.
Such notification shall include a general description of the material fea-
tures, and an explanation of the relative values of, the optional forms of
benefit available under the Plan in a manner that would satisfy the
notice requirements of Code section 417(a)(3), and shall be provided no
less than 30 days and no more than 90 days prior to the Annuity
Starting Date. However, distribution may commence less than 30 days
after the notice described in the preceding sentence is given, provided
the distribution is one to which Code sections 401(a)(11) and 417 do
not apply, the Plan Administrator clearly informs the Participant that the
Participant has a right to a period of at least 30 days after receiving the
notice to consider the decision of whether or not to elect a distribution
(and, if applicable, a particular distribution option), and the Participant,
after receiving the notice, affirmatively elects a distribution.

(¢) Notwithstanding the foregoing, only the Participant need consent to the
commencement of a distribution in the form of a Qualified Joint and
Survivor Annuity while the Account balance is immediately distribut-
able. (Furthermore, if payment in the form of a Qualified Joint and
Survivor Annuity is not required with respect to the Participant pursuant
to Article 8, only the Participant need consent to the distribution of an
Account balance that is immediately distributable). Neither the consent
of the Participant nor the Participant’s spouse shall be required to the
extent that a distribution is required to satisfy Code section 401(a)(9) or
Code section 415. In addition, upon termination of the Plan, if the Plan
does not offer an annuity option (under Section 7.5(c)) and if the
Employer or any entity within the same controlled group as the
Employer does not maintain another defined contribution Plan (other
than an employee stock ownership plan as defined in Code section
4975(e)(7)), the Participant’s Account balance will, without the
Participant’s consent, be distributed to the Participant. However, if any
entity within the same controlled group as the Employer maintains
another defined contribution plan (other than an employee stock owner-
ship plan as defined in Code section 4975(e)(7)), then the Participant’s
Account balance shall be transferred, without the Participant’s consent,
to the other plan if the Participant does not consent to an immediate
distribution.
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An Account balance is immediately distributable if any part of the
Account balance could be distributed to the Participant (or surviving
spouse) before the Participant attains (or would have attained if not
deceased) age 62.

(e) For purposes of determining the applicability of the foregoing consent
requirements to distributions made before the first day of the first Plan
Year beginning after December 31, 1988, the Participant’s vested
Account balance shall not include amounts attributable to accumulated



deductible employee contributions within the meaning of Code section

72(0)5)(B).

7.7. Special Rules for Annuity Contracts. The following rules shall apply
to distributions made, in whole or in part, in the form of an annuity con-
tract:

(a) Any annuity contract distributed under the Plan must be nontransferable.

(b) The terms of any annuity contract purchased and distributed by the Plan
to a Participant or spouse shall comply with the requirements of this
Article 7, Article 8, and Article 9.

7.8. Distribution Procedure. The Trustee shall make or commence distri-
butions to or for the benefit of Participants only on receipt of a direction (in
a form approved by the Trustee) from the Plan Administrator certifying that
a distribution of a Participant’s benefits is payable pursuant to the Plan, and
specifying the manner and amount of payment. The Trustee shall be fully
protected in acting upon the directions of the Plan Administrator in making
benefit distributions, and shall have no duty to determine the rights or bene-
fits of any person under the Plan or to inquire into the right or power of the
Plan Administrator to direct any such distribution. A beneficiary designation
form completed and filed in accordance with Section 7.4 shall be deemed a
direction of the Plan Administrator for purposes of this Section 7.8. The
Trustee shall be entitled to assume conclusively that any determination by
the Plan Administrator with respect to a distribution meets the requirements
of the Plan. The Trustee shall not be required to make any payment hereun-
der in excess of the net realizable value of the assets of the Trust held for the
Participant at the time of such payment, nor to make any payment in cash
unless the Plan Administrator has furnished instructions in a form and man-
ner acceptable to the Trustee as to the assets to be converted to cash for the
purposes of making payment. The Trustee is expressly authorized to liqui-
date any assets held in a Participant’s Account to make a payment under this
Section, but shall not be deemed to have exercised any fiduciary discretion
in doing so.

7.9. Distribution under a QDRO.

(a) Distributions of all or any part of a Participant’s Account pursuant to the
provisions of a QDRO is specifically authorized.

(b
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Effective for QDROs received by the Plan Administrator on or after
January 1, 2002, the alternate payee may receive a payment of a benefit
under the Plan prior to the date on which the Participant is otherwise
entitled to a distribution under the Plan if the QDRO specifically pro-
vides for such earlier payment. If the present value of the payment
exceeds $5,000, the alternate payee must consent in writing to such
distribution.

(c) The alternate payee may receive a payment of benefits under the Plan in
any optional form of benefit permitted under Section 7.5 other than a
joint and survivor annuity.
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Upon receipt of an order which appears to be a domestic relations order,
the Plan Administrator shall promptly notify the Participant and each
alternate payee of the receipt of the order and provide them with a copy
of the procedures established by the Plan Administrator for determining
whether the order is a QDRO. While the determination is being made, a
separate accounting shall be made with respect to any amounts which
would be payable under the order while the determination is being
made. If the Plan Administrator determines that the order is a QDRO
within 18 months after receipt, the Plan Administrator shall direct the
Trustee to establish an Account for the alternate payee, who shall direct
the investment of such Account in accordance with Section 6.1. The
Plan Administrator shall further instruct the Trustee to begin making
payments from the alternate payee’s Account pursuant to the order when
required or as soon as administratively practical or as the alternate payee
otherwise directs in accordance with the order. If the Plan Administrator
determines that the order is not a QDRO, or if no determination is made
within 18 months after receipt of the QDRO, then the separately
accounted for amounts shall be either restored to the Participant’s
Account or distributed to the Participant (if the Plan otherwise permits
distribution), as if the order did not exist. If the order is subsequently
determined to be a QDRO, such determination shall be applied prospec-
tively to payments made after the determination.

7.10. Direct Rollover of Distributions.

(a) Asused in this Section 7.10, the terms set forth below have the follow-
ing meanings:

(1) Eligible Rollover Distribution. “Eligible Rollover Distribution” means
any distribution of all or any portion of the balance to the credit of
the Eligible Recipient, except that an Eligible Rollover Distribution
does not include any distribution that is one of a series of substan-
tially equal periodic payments (not less frequently than annually)
made for the life (or life expectancy) of the Eligible Recipient or the
joint lives (or joint life expectancies) of the Eligible Recipient and the
Eligible Recipient’s designated beneficiary, or for a specified period
of 10 years or more; any distribution to the extent such distribution
is required under Code section 401(a)(9); except as provided in
Treasury Regulations or applicable IRS guidance with respect to Roth
401(k) contributions, the portion of any other distribution that is not
includible in gross income (determined without regard to the exclu-
sion for net unrealized appreciation with respect to employer securi-
ties); and any other distribution that is reasonably expected to total
less than $200 during a year (determined taking into the account the
provisions of Treas. Reg. section 1.401(k)-1(D(3)(i1)).

A portion of a distribution shall not fail to be an eligible rollover
distribution merely because the portion consists of after-tax
employee contributions which are not includible in gross income.
However, such portion may be transferred only to an individual
retirement account or annuity described in Code section 408(a) or
(b), or to a qualified defined contribution plan described in Code
section 401(a) or 403(a) that agrees to separately account for
amounts so transferred, including separately accounting for the
portion of such distribution which is includible in gross income
and the portion of such distribution which is not so includible.

(2) Eligible Plan. An “Eligible Plan” is an eligible plan under Code sec-
tion 457(b) which is maintained by a state, political subdivision of a
state, or any agency or instrumentality of a state or political subdivi-
sion of a state and which agrees to separately account for amounts
transferred into such plan from this plan, an individual retirement
account described in Code section 408(a), and individual retirement
annuity described in Code section 408(b), an annuity plan described
in Code section 403(a), an annuity contract described in Code sec-
tion 403(b), or a qualified plan described in Code section 401(a),
that accepts the distributee’s eligible rollover distribution. The defini-
tion of eligible retirement plan shall also apply in the case of a distri-
bution to a surviving spouse, or to a spouse or former spouse who is
the alternate payee under a qualified domestic relation order, as
defined in Code section 414(p).

(3) Eligible Recipient. “Eligible Recipient” means a Participant, the sur-
viving spouse of a deceased Participant, or an alternate payee under
a QDRO who is either the spouse or the former spouse of a
Participant.

(b) This Section 7.10 applies to distributions made on or after December
31, 2001. Notwithstanding any other provision of the Plan, an Eligible
Recipient may elect, at the time and in the manner prescribed by the
Plan Administrator, to have all or any portion of an Eligible Rollover
Distribution that is at least $500 paid to an Eligible Plan specified by
the Eligible Recipient. Except to the extent provided in Treasury
Regulations or applicable IRS guidance with respect to Designated Roth
Contributions or Roth rollover contributions, an Eligible Rollover
Distribution to an Eligible Recipient who does not make the election
described in the preceding sentence will be subject to 20-percent federal
income tax withholding or such other rate as may be required by the
Code and any applicable state income tax withholding.

(¢) Notwithstanding (a)(2) above, a direct rollover of a distribution from a
Designated Roth Contribution account will only be made to another
Roth elective deferral account under an applicable retirement plan
described in Code section 402A(e)(1) or to a Roth IRA described in
Code section 408A, and only to the extent the rollover is permitted
under the rules of Code section 402(c).



7.11. Benefit Claims Procedure.
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Any claim for benefits under the Plan shall be made in writing to the
Plan Administrator. If such claim for benefits is wholly or partially
denied, the Plan Administrator shall notify the Participant or Beneficiary
of the denial of the claim within 90 days after receipt of the claim (or
within 180 days, if special circumstances require an extension of time
for processing the claim, and if written notice of such extension and cir-
cumstances is given to the claimant within the initial 90-day period).
Notwithstanding the foregoing, if a claim is for distribution of benefits
under the Plan as a result of a Disability, written notice of the disposi-
tion of the claim shall be furnished to the claimant within 45 days after
the application is filed. If the claim is unable to be processed within the
initial 45-day period for reasons beyond the control of the Plan
Administrator, the time for reviewing the claim may be extended an
additional 30 days provided that written notice of the extension is pro-
vided to the claimant before the initial 45-day review period expires. If
at the end of the 30-day extension period, the claim is still unable to be
processed due to reasons beyond the control of the Plan Administrator,
the time for reviewing the claim may be extended for an additional 30
days provided that written notice of the extension is provided to the
claimant before the 30-day extension period expires. Such notice of
denial shall:

(1) be in writing;

(2) be written in a manner calculated to be understood by the
Participant or Beneficiary; and

(3) contain:
(1) the specific reason or reasons for denial of the claim,

(ii) a reference to the specific Plan provisions upon which the denial
is based;

(iii) a description of any additional material or information necessary
to perfect the claim, along with an explanation of why such
material or information is necessary; and

(iv) an explanation of the claims review procedure and the applica-
ble time limits in accordance with the provisions of this Section,
as well as a statement of the claimant’s right to bring an action
under ERISA section 502(a) following an adverse determination
upon review.

Within 60 days after the receipt by the Participant or Beneficiary of a
written notice of denial of the claim, or such later time as shall be
deemed reasonable taking into account the nature of the benefit subject
to the claim and any other attendant circumstances, the Participant or
Beneficiary (or his duly authorized representative) may file a written
request with the Plan Administrator that it conduct a full and fair review
of the denial of the claim for benefits. However, if the claim that was
denied was for distribution of benefits under the Plan as a result of a
Disability, a claimant shall have 180 days from the date that the claim
was denied to file such a request. As part of such a request, the
Participant or Beneficiary (or his duly authorized representative) may
submit written comments, documents, records, and other information
relating to the claim for benefits (regardless of whether such information
was submitted or considered in the initial benefit determination). A
claimant shall be provided, upon request and free of charge, reasonable
access to, and copies of, all documents, records, and other information
relevant to the claimants claim for benefits.

The Plan Administrator shall deliver to the Participant or Beneficiary a
written decision on the claim within 60 days after the receipt of the
aforementioned request for review, except that if there are special cir-
cumstances (such as the need to hold a hearing, if necessary) which
require an extension of time for processing, the aforementioned 60-day
period shall be extended to 120 days (if written notice of such extension
and circumstances is given to the claimant within the initial 60-day
period). Notwithstanding the foregoing, if the claim is for distribution of
benefits under the Plan as a result of a Disability, a final decision shall be
made by the Plan Administrator within 45 days of receipt of the appeal.
The Plan may extend the review period for an additional 45 days pro-
vided that written notice of the extension is provided to the claimant
before the initial 45-day review period expires. Such decisions shall:

(1) be written in a manner calculated to be understood by the
Participant or Beneficiary;
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(2) include the specific reason or reasons for the decision;

(3) contain a reference to the specific Plan provisions upon which the
decision is based;

(4) include a statement that the claimant is entitled to receive, upon
request and free of charge, reasonable access to, and copies of, all
documents, records and other information relevant to the claimant’s
claim for benefits; and

(5) include a statement of the claimant’s right to bring an action under
ERISA section 502(a).

(d) The decision of the Plan Administrator shall be final and binding on all

parties, unless determined by a court of competent jurisdiction to be
arbitrary and capricious.

Article 8. Joint and Survivor Annuity Requirements
8.1. Definitions. The following definitions apply to this Article:
(@) Election Period. “Election Period” means the period beginning on the

first day of the Plan Year in which a Participant attains age 35 and end-

ing on the date of the Participant’s death. If a Participant separates from
service before the first day of the Plan Year in which he reaches age 35,

the Election Period with respect to his Account balance as of the date of
separation shall begin on the date of separation.

(b) Earliest Retirement Age. “Earliest Retirement Age” means the earliest

date on which the Participant could elect to receive retirement benefits
under the Plan.

(¢) Qualified Election. “Qualified Election” means a waiver of a QJSA or a

QPSA. Any such waiver shall not be effective unless: (1) the Participants
spouse consents in writing to the waiver; (2) the waiver designates a
specific Beneficiary, including any class of Beneficiaries or any contin-
gent Beneficiaries, which may not be changed without spousal consent
(unless the spouse’s consent expressly permits designations by the
Participant without any further spousal consent); (3) the spouse’s con-
sent acknowledges the effect of the waiver; and (4) the spouse’s consent
is witnessed by a notary public. Additionally, a Participant’s waiver of
the QJSA shall not be effective unless the waiver designates a form of
benefit payment which may not be changed without spousal consent
(unless the spouse’s consent expressly permits designations by the
Participant without any further spousal consent). If it is established to
the satisfaction of the Plan Administrator that there is no spouse or that
the spouse cannot be located, a waiver will be deemed a Qualified
Election. Any consent by a spouse obtained under these provisions (and
any establishment that the consent of a spouse may not be obtained)
shall be effective only with respect to the particular spouse involved. A
consent that permits designations by the Participant without any
requirement of further consent by the spouse must acknowledge that
the spouse has the right to limit the consent to a specific Beneficiary and
a specific form of benefit where applicable, and that the spouse volun-
tarily elects to relinquish either or both of those rights. A revocation of a
prior waiver may be made by a Participant without the consent of the
spouse at any time before the commencement of benefits. The number
of revocations shall not be limited. No consent obtained under this pro-
vision shall be valid unless the Participant has received notice as pro-
vided in Section 8.5.

(d) Qualified Joint and Survivor Annuity (QJSA). A “QJSA” means an imme-

diate annuity for the life of a Participant, with a survivor annuity for the
life of the spouse which is not less than 50 percent and not more than
100 percent of the amount of the annuity which is payable during the
joint lives of the Participant and the spouse, and which is the amount of
benefit that can be purchased with the Participant’s vested Account
Balance. The percentage of the survivor annuity under the Plan shall be
50 percent.

(e) Qualified Preretirement Survivor Annuity (QPSA). A “QPSA” is an annu-

ity purchased for the life of a Participant’s surviving spouse, in accor-
dance with Section 8.4.

8.2. Applicability.
(a) Generally. The provisions of Sections 8.3 through 8.5 set forth the joint

and survivor annuity requirements of Code sections 401(a)(11) and 417
and shall generally apply to a Participant who is credited with at least 1
Hour of Service on or after August 23, 1984, and such other
Participants as provided in Section 15.2.



(b) Exception for Certain Profit Sharing Plans. The provisions of Sections
8.3 through 8.5 shall not apply to a Participant in a profit sharing plan
(including a safe harbor 401(k)/profit sharing plan or a standardized
401(k)/profit sharing plan) if: (1) the Participant does not or cannot
elect payment of benefits in the form of a life annuity, and (2) on the
death of the Participant, his vested Account Balance will be paid to his
surviving spouse (unless there is no surviving spouse, or the surviving
spouse has consented to the designation of another Beneficiary in a man-
ner conforming to a Qualified Election) and the surviving spouse may
elect to have distribution of the vested Account Balance (adjusted in
accordance with Section 6.3 for gains or losses occurring after the
Participant’s death) commence within the 90-day period following the
date of the Participant’s death. (The provisions of Section 7.4 meet the
requirements of clause (2) of the preceding sentence.) The Participant
may waive the spousal death benefit described in this paragraph (b) at
any time, provided that no such waiver shall be effective unless it satis-
fies the conditions applicable under Section 8.1(c) to a Participant’s
waiver of a QPSA. The exception in this paragraph (b) shall not be oper-
ative with respect to a Participant in a profit sharing plan if the Plan:

(1) is a direct or indirect transferee of a defined benefit plan, money
purchase pension plan, target benefit plan, stock bonus plan, or
profit sharing plan which is subject to the survivor annuity
requirements of Code sections 401(a)(11) and 417; or

(i) is adopted as an amendment of a plan subject to the survivor
annuity requirements of Code sections 401(a)(11) and 417.

(¢) Exception for Certain Amounts. The provisions of Sections 8.3 through
8.5 shall not apply to any distribution made on or after the first day of
the first Plan Year beginning after December 31, 1988, from or under a
separate account attributable solely to accumulated deductible employee
contributions as defined in Code section 72(0)(5)(B), and maintained
on behalf of a Participant in a money purchase pension plan or a target
benefit plan, provided that the exceptions applicable to certain profit
sharing plans under paragraph (b) are applicable with respect to the
separate account (for this purpose, “vested Account Balance” means the
Participant’s separate Account balance attributable solely to accumulated
deductible employee contributions within the meaning of Code section

72(0)(5)(B)).

8.3. Qualified Joint and Survivor Annuity. Unless an optional form of
benefit is selected pursuant to a Qualified Election within the 90-day period
ending on the Annuity Starting Date, a married Participant’s vested Account
Balance shall be paid in the form of a QJSA and an unmarried Participant’s
vested Account Balance shall be paid in the form of a straight life annuity. In
either case, the Participant may elect to have such annuity distributed upon
his attainment of the Earliest Retirement Age under the Plan. A “straight life
annuity” is an annuity payable in equal installments for the life of the
Participant that terminates upon the Participant’s death.

8.4. Qualified Preretirement Survivor Annuity. Unless an optional form
of benefit has been selected within the Election Period pursuant to a
Qualified Election, the vested Account Balance of a Participant who dies
before the Annuity Starting Date shall be applied toward the purchase of an
annuity for the life of his surviving spouse (a QPSA). The surviving spouse
may elect to have such annuity distributed within the 90-day period after the
Participant’s death. For purposes of this Article 8, the term “spouse” means
the current spouse or surviving spouse of a Participant, except that a former
spouse will be treated as the spouse or surviving spouse (and a current
spouse will not be treated as the spouse or surviving spouse) to the extent
provided under a QDRO.

8.5. Notice Requirements. In the case of a QJSA, no less than 30 days
and no more than 90 days before a Participants Annuity Starting Date, the
Plan Administrator shall provide a written explanation of (a) the terms and
conditions of a QJSA, (b) the Participant’s right to make, and the effect of, an
election to waive the QJSA form of benefit, (c) the rights of the Participant’s
spouse, and (d) the right to make, and the effect of, a revocation of a previ-
ous election to waive the QJSA. The Annuity Starting Date for a distribution
in a form other than a QJSA may be less than 30 days after receipt of the
written explanation described in the preceding paragraph provided (1) the
Participant has been provided with information that clearly indicates that the
Participant has at least 30 days to consider whether to waive the QJSA and
elect (with spousal consent) a form of distribution other than a QJSA; (2) the
Participant is permitted to revoke any affirmative distribution election at least
until the Annuity Starting Date or if later, at any time prior to the expiration
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of the 7-day period that begins the day after the explanation of the QJSA is
provided to the Participant; and (3) the Annuity Starting Date is a date after
the date that the written explanation was provided to the Participant. In
addition, for distributions on or after December 31, 1996, the Annuity
Starting Date may be a date prior to the date the written explanation is pro-
vided to the Participant if the distribution does not commence until at least
30 days after such written explanation is provided, subject to the waiver of
the 30-day period described above.

In the case of a QPSA, the Plan Administrator shall provide each Participant,
within the applicable period for such Participant, a written explanation of
the QPSA, in terms and manner comparable to the requirements applicable
to the explanation of a QJSA as described in the preceding paragraph. The
applicable period for a Participant is whichever of the following periods ends
last: (i) the period beginning with the first day of the Plan Year in which the
Participant attains age 32 and ending with the close of the Plan Year preced-
ing the Plan Year in which the Participant attains age 35; (ii) a reasonable
period ending after an individual becomes a Participant; and (iii) a reason-
able period ending after this Article 8 first applies to the Participant.
Notwithstanding the foregoing, in the case of a Participant who separates
from service before attaining age 35, notice must be provided within a rea-
sonable period ending after his separation from service.

For purposes of applying the preceding paragraph, a reasonable period end-
ing after the enumerated events described in (i), (i) and (iii) is the end of
the 2-year period beginning 1 year before the date the applicable event
occurs, and ending one year after that date. In the case of a Participant who
separates from service before the Plan Year in which he reaches age 35,
notice shall be provided within the 2-year period beginning one year before
the separation and ending one year after the separation. If such a Participant
thereafter returns to employment with the Employer, the applicable period
for the Participant shall be redetermined.

A Participant who will not attain age 35 as of the end of a Plan Year may
make a special Qualified Election to waive the QPSA for the period begin-
ning on the date of such election and ending on the first day of the Plan Year
in which the Participant will attain age 35. Such election shall not be valid
unless the Participant receives a written explanation of the QPSA in such
terms as are comparable to the explanation required under this Section 8.5.
QPSA coverage shall be automatically reinstated as of the first day of the Plan
Year in which the Participant attains age 35. Any new waiver on or after such
date shall be subject to the full requirements of this Article.

Article 9. Minimum Distribution Requirements
9.1. Required Minimum Distributions.
(@) General Rules.

(1) Subject to Article 8, Joint and Survivor Annuity Requirements,
the requirements of this Article shall apply to any distribution of a
Participant’s interest and will take precedence over any inconsistent
provisions of this Plan. Unless otherwise specified, the provisions
of this Article apply to calendar years beginning after December
31, 2002.

(2) All distributions required under this Article shall be determined and
made in accordance with the regulations under section 401(a)(9)
and the minimum distribution incidental benefit requirement of sec-
tion 401(2)(9)(G) of the Code.

(3) Limits on Distribution Periods. As of the first distribution calendar
year, distributions to a Participant, if not made in a single-sum, may
only be made over one of the following periods:

(@) the life of the Participant,

(i) the joint lives of the Participant and a designated Beneficiary,

(iii) a period certain not extending beyond the life expectancy of
the Participant, or

(iv) a period certain not extending beyond the joint life and last sur-
vivor expectancy of the Participant and a designated Beneficiary.

(4) TEFRA Section 242(b)(2) Elections. Notwithstanding the other pro-
visions of this Section 9.1, distributions may be made under a desig-
nation made before January 1, 1984, in accordance with section
242(b)(2) of the Tax Equity and Fiscal Responsibility Act (TEFRA)
and Section 15.3.



(b) Time and Manner of Distribution. (2) Lifetime Required Minimum Distributions Continue through Year of
Participant’s Death. Required minimum distributions will be deter-
mined under this Section 9.1(c) beginning with the first distribution
calendar year and up to and including the distribution calendar year

that includes the Participant’s date of death.

(1) Required Beginning Date. The Participant’s entire interest will be dis-
tributed, or begin to be distributed, to the Participant no later than
the Participant’s Required Beginning Date.

(2) Death of Participant Before Distributions Begin. If the Participant
dies before the distributions begin, the Participants entire interest
will be distributed, or begin to be distributed, no later than as

(d) Required Minimum Distributions after Participant’s Death.
(1) Death On or After Date Distributions Begin.

follows:

(1) If the Participant’s surviving spouse is the Participant’ sole des-
ignated Beneficiary, then, except as otherwise elected under
Section 9.1(f), distributions to the surviving spouse will begin
by December 31 of the calendar year immediately following the
calendar year in which the Participant died, or by December 31
of the calendar year in which the Participant would have
attained age 70'2, if later.

(ii) If the Participant’s surviving spouse is not the Participant’s sole
designated Beneficiary, then, except as otherwise elected under
Section 9.1(f), distributions to the designated Beneficiary will
begin by December 31 of the calendar year immediately follow-
ing the calendar year in which the Participant died.

(ii1) If there is no designated Beneficiary as of September 30 of
the year following the year of the Participant’s death, the
Participant’s entire interest will be distributed by December 31
of the calendar year containing the fifth anniversary of the
Participant’s death.

(iv) If the Participant’s surviving spouse is the Participant’s sole
designated Beneficiary and the surviving spouse dies after the
Participant but before distributions to the surviving spouse
begin, this Section 9.1(b)(2), other than Section 9.1(b)(2)(1),
will apply as if the surviving spouse were the Participant.

For purposes of this Section 9.1(b)(2) and Section 9.1(d), unless
Section 9.1(b)(2)(iv) applies, distributions are considered to begin
on the Participant’s Required Beginning Date. If Section 9.1(b)(2)(iv)
applies, distributions are considered to begin on the date distribu-
tions are required to begin to the surviving spouse under Section
9.1(b)(2)@). If distributions under an annuity purchased from an
insurance company irrevocably commence to the Participant before
the Participant’s Required Beginning Date (or to the Participant’s sur-
viving spouse before the date distributions required to begin to the
surviving spouse under Section 9.1(b)(2)(1)), the date distributions
are considered to begin is the date distributions actually commence.

(3) Forms of Distribution. Unless the Participant’s interest is distributed

in the form of an annuity purchased from an insurance company or
in a single sum on or before the Required Beginning Date, as of the
first distribution calendar year distributions will be made in accor-
dance with Section 9.1(c) and (d). If the Participant’s interest is dis-
tributed in the form of an annuity purchased from an insurance
company, distributions thereunder will be made in accordance with
the requirements of section 401(a)(9) of the Code and the Treasury
Regulations.

(¢) Required Minimum Distributions during Participant’s Lifetime.

(1) Amount of Required Minimum Distribution for Each Distribution

Calendar Year. During the Participant’ lifetime, the minimum
amount that will be distributed for each distribution calendar year
is the lesser of:

(i) the quotient obtained by dividing the Participant’s Account
balance by the distribution period in the Uniform Lifetime
Table set forth in section 1.401(a)(9)-9, Q&A-2 of the Treasury
Regulations, using the Participant’s age as of the Participant’s
birthday in the distribution calendar year; or

(ii) if the Participants sole designated Beneficiary for the distri-
bution calendar year is the Participant’s spouse, the quotient
obtained by dividing the Participant’s Account balance by the
number in the Joint and Last Survivor Table set forth in section
1.401(a)(9)-9, Q&A-3 of the Treasury Regulations, using the
Participant’s and spouse’s attained ages as of the Participant’s
and spouse’ birthdays in the distribution calendar year.
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() Participant Survived by Designated Beneficiary. If the Participant
dies on or after the date distributions begin and there is a
designated Beneficiary, the minimum amount that will be dis-
tributed for each distribution calendar year after the year of
the Participant’s death is the quotient obtained by dividing the
Participant’s Account balance by the longer of the remaining life
expectancy of the Participant or the remaining life expectancy of
the Participant’s designated Beneficiary, determined as follows:

(A) The Participant’s remaining life expectancy is calculated
using the age of the Participant in the year of death,
reduced by one for each subsequent year.

(B

N

If the Participants surviving spouse is the Participant’s sole
designated Beneficiary, the remaining life expectancy of the
surviving spouse is calculated for each distribution calendar
year after the year of the Participants death using the sur-
viving spouse’s age as of the spouse’s birthday in that year.
For distribution calendar years after the year of the surviv-
ing spouse’ death, the remaining life expectancy of the sur-
viving spouse is calculated using the age of the surviving
spouse as of the spouse’s birthday in the calendar year of
the spouse’ death, reduced by one for each subsequent cal-
endar year.

(O) If the Participant’s surviving spouse is not the Participant’s
sole designated Beneficiary, the designated Beneficiary’s
remaining life expectancy is calculated using the age of the
Beneficiary in the year following the year of the Participant’s
death, reduced by one for each subsequent year.

(i) No Designated Beneficiary. If the Participant dies on or after the
date distributions begin and there is no designated Beneficiary
as of September 30 of the year after the year of the Participant’s
death, the minimum amount that will be distributed for each
distribution calendar year after the year of the Participant’s
death is the quotient obtained by dividing the Participant’s
Account balance by the Participant’s remaining life expectancy
calculated using the age of the Participant in the year of death,
reduced by one for each subsequent year.

(2) Death before Date Distributions Begin.

() Participant Survived by Designated Beneficiary. Except as
otherwise elected under Section 9.1(f), if the Participant dies
before the date distributions begin and there is a designated
Beneficiary, the minimum amount that will be distributed for
each distribution calendar year after the year of the Participant’s
death is the quotient obtained by dividing the Participant’s
Account balance by the remaining life expectancy of the
Participant’s designated Beneficiary, determined as provided
in Section 9.1(d)(1).

(ii) No Designated Beneficiary. If the Participant dies before the date
distributions begin and there is no designated Beneficiary as of
September 30 of the year following the year of the Participant’s
death, distribution of the Participant’s entire interest will be
completed by December 31 of the calendar year containing the
fifth anniversary of the Participant’s death.

(iif) Death of Surviving Spouse Before Distributions to Surviving
Spouse Are Required to Begin. If the Participant dies before the
date distributions begin, the Participants surviving spouse is the
Participant’s sole designated Beneficiary, and the surviving
spouse dies before distributions are required to begin to the sur-
viving spouse under Section 9.1(b)(2)(1), this Section 9.1(d)(2)
will apply as if the surviving spouse were the Participant.



(e) Definitions.

(1) Designated Beneficiary. The individual who is designated as the
Beneficiary under Section 7.4 of the Plan and is the designated
Beneficiary under section 401(a)(9) of the Code and section 1.401(a)
(9)-1, Q&A-4, of the Treasury Regulations.

(2) Distribution calendar year. A calendar year for which a minimum
distribution is required. For distributions beginning before the
Participant’s death, the first distribution calendar year is the calendar
year immediately preceding the calendar year which contains the
Participant’s Required Beginning Date. For distributions beginning
after the Participant’s death, the first distribution calendar year is the
calendar year in which distributions are required to begin under
Section 9.1(b)(2). The required minimum distribution for the
Participant’s first distribution calendar year will be made on or
before the Participant’s Required Beginning Date. The required mini-
murm distribution for other distribution calendar years, including the
required minimum distribution for the distribution calendar year in
which the Participant’s Required Beginning Date occurs, will be
made on or before December 31 of the distribution calendar year.

(3) Life expectancy. Life expectancy as computed by use of the Single
Life Table in section 1.401(a)(9)-9, Q&A-1 of the Treasury
Regulations.

(4) Participant’s Account balance. The Account balance as of the last
valuation date in the calendar year immediately preceding the distri-
bution calendar year (valuation calendar year) increased by the
amount of any contributions made and allocated or forfeitures allo-
cated to the Account balance as of dates in the valuation calendar
year after the valuation date and decreased by distributions made in
the valuation calendar year after the valuation date. The Account
balance for the valuation calendar year includes any amounts rolled
over or transferred to the Plan either in the valuation calendar year
or in the distribution calendar year if distributed or transferred in
the valuation calendar year.

(5) Required Beginning Date. The later of the April 1 of the calendar
year following the calendar year in which the Participant attains age
702 or retires, except that distributions to a 5-percent owner must
commence by the April 1 of the calendar year following the calendar
year in which such Participant attains age 70%.

(6) 5% Owner. A Participant who is a 5-percent owner as defined in
Code section 416(i) (determined in accordance with Code section
416 but without regard to whether the Plan is top heavy) at any time
during the Plan Year ending with or within the calendar year in
which he attains age 662, or any subsequent Plan Year. Once distri-
butions have begun to a 5-percent owner under this Article 9, they
must continue, even if the Participant ceases to be a 5-percent owner
in a subsequent year.

(f) Elections.

(1) Participants or Beneficiaries May Elect 5-Year Rule. Participants or
Beneficiaries may elect on an individual basis whether the 5-year
rule or the life expectancy rule in Sections 9.1(b)(2) and 9.1(d)(2)
applies to distributions after the death of a Participant who has a
designated Beneficiary. The election must be made no later than the
earlier of September 30 of the calendar year in which distribution
would be required to begin under Section 9.1(b)(2), or by
September 30 of the calendar year which contains the fifth anniver-
sary of the Participants (or, if applicable, the surviving spouse’s)
death. If neither the Participant nor the Beneficiary makes an elec-
tion under this paragraph (f), distributions will be made in accor-
dance with Sections 9.1(b)(2) or 9.1(d)(2).

(2) Designated Beneficiary Receiving Distributions under 5-Year Rule
May Elect Life Expectancy Distributions. A designated Beneficiary
who is receiving payments under the 5-year rule may make a new
election to receive payments under the life expectancy rule until
December 31, 2003, provided that all amounts that would have
been required to be distributed under the life expectancy rule for all
distribution calendar years before 2004 are distributed by the earlier
of December 31, 2003 or the end of the 5-year period.
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9.2. Transition Rules.

(a) For plans in existence before 2003, required minimum distributions for
periods after 1984 and made before September 1, 2001 were made in
accordance with section 401(a)(9) of the Code and the proposed
Treasury Regulations thereunder published in the Federal Register on
July 27, 1987.

(b) Required minimum distributions made on or after September 1, 2001
and prior to the effective date of the final Treasury Regulations under
Code section 401(a)(9) were made pursuant to the proposed Treasury
Regulations under Code section 401(a)(9) published in the Federal
Register on January 17, 2001.

Article 10. Amendment and Termination

10.1. Prototype Sponsor’s Right to Amend. The Prototype Sponsor may
amend any part of the Prototype Plan by delivering written notice of such
amendment to the Employer; provided, however, that:

(a) the Prototype Sponsor shall have no power to amend or terminate the
Prototype Plan in such manner as would cause or permit any part of the
assets in the Trust to be diverted to purposes other than for the exclusive
benefit of Participants and Beneficiaries as described in Section 14.2, or
as would cause or permit any portion of such assets to revert to or
become the property of the Employer in violation of such Section;

(b

=

the Prototype Sponsor shall not have the right to amend the Prototype
Plan in a manner that violates Section 10.3; and

() the Prototype Sponsor shall have no power to amend the Prototype Plan
in such a manner as would increase the duties or liabilities of the Trustee

unless the Trustee consents thereto in writing.

10.2. Employer’s Right to Amend. The Employer may at any time and
from time to time modify or amend the Plan in whole or in part (including
retroactive amendments); provided, however, that any such amendment
(other than an amendment described in paragraphs (a), (b), (c) or (d) below)
shall constitute substitution by the Employer of an individually designed
plan for the approved Prototype Plan, including an amendment because of a
waiver of the minimum funding requirement under Code section 412(d). In
the event of such an amendment, the Trustee shall resign pursuant to Section
14.6. The following amendments shall not cause the Plan to be an individu-
ally designed plan:

(a) a change of the Employers prior choice of an optional provision indi-
cated on the Adoption Agreement;

b

=

the addition or modification of provisions stated in the Adoption
Agreement to allow the Plan to satisfy Code section 415, or to avoid
duplication of minimum benefits under Code section 416 because of the
required aggregation of multiple plans;

(c) the addition of certain sample or model amendments published by the
Internal Revenue Service or other required good-faith amendments
which specifically provide that their adoption will not cause a plan to be

treated as individually designed; or

d

e

add or change provisions permitted under the Plan and/or specify or
change the effective date of a provision as permitted under the Plan and
correct obvious and unambiguous typographical errors and/or cross ref-
erences that merely correct a reference but that do not in any way
change the original intended meaning of the provisions.

An election made by the Employer within the terms of the Prototype Plan
shall be deemed to continue after amendment of the Prototype Plan by the
Prototype Sponsor and until the Employer expressly further amends the elec-
tion by execution of a written document.

10.3. Certain Amendments Prohibited. No amendment to the Plan shall
be effective to the extent that it has the effect of reducing a Participant’s
accrued benefit. An amendment shall be treated as reducing a Participant’s
accrued benefit if it has the effect of reducing his Account balance (except
that a Participant’s Account balance may be reduced to the extent permitted
by Code section 412(c)(8)) with respect to amounts attributable to contribu-
tions made before the adoption of the amendment. Furthermore, if the vest-
ing schedule of the Plan is amended, in the case of an Employee who is a
Participant as of the later of the date such amendment is adopted or the date
it becomes effective, the vested percentage (determined as of such date) of
such Participant’s Employer-derived Account balance shall not be less than
the percentage computed under the Plan without regard to such amendment.



No amendment to the Plan shall be effective to eliminate or restrict an
optional form of benefit. The preceding sentence shall not apply to an
amendment that eliminates or restricts the ability of a Participant to receive
payment of his Account balance under a particular optional form of benefit if
the amendment satisfies the conditions in (a) and (b) below:

(a) The amendment provides a single-sum distribution form that is other-
wise identical to the optional form of benefit eliminated or restricted.
For purposes of paragraph (a), a single-sum distribution form is other-
wise identical only if it is identical in all respects to the eliminated or
restricted optional form of benefit (or would be identical except that it
provides greater rights to the Participant) except with respect to the tim-
ing of payments after commencement.

(b) The amendment is not effective unless the amendment provides that the
amendment shall not apply to any distribution with an Annuity Starting
Date earlier than the earlier of: (1) the 90th day after the date the
Participant receiving the distribution has been furnished a summary that
reflects the amendment and that satisfies the ERISA requirements at 29
CFR 2520.104b-3 relating to a summary of material modifications or (2)
the first day of the second Plan Year following the Plan Year in which the

amendment is adopted.

10.4. Amendment of Vesting Schedule. If the Plan’s vesting schedule is
amended, or the Plan is amended in any way that directly or indirectly
affects the computation of a Participant’s vested percentage, each Participant
with at least 3 Years of Service with the Employer may elect, within a reason-
able period (as determined by the Plan Administrator) after the adoption of
the amendment or change, to have the vested percentage computed under
the Plan without regard to such amendment or change. For Participants who
do not have at least 1 Hour of Service in any Plan Year beginning after
December 31, 1988, the preceding sentence shall be applied by substituting
“5 Years of Service” for “3 Years of Service” where such language appeats.

The period during which the election may be made shall commence with the
date the amendment is adopted or deemed to be made and shall end on the
latest of:

(a) 60 days after the amendment is adopted,
(b) 60 days after the amendment becomes effective; or

(¢) 60 days after the Participant is issued written notice of the amendment
by the Employer or Plan Administrator.

10.5. Maintenance of Benefit upon Plan Merger. If there is a merger or
consolidation with, or transfer of assets or liabilities to any other plan, each
Participant shall receive a benefit immediately after such merger, consolida-
tion, or transfer (as if the Plan were then terminated) which is at least equal
to the benefit to which the Participant was entitled immediately before such
merger, consolidation, or transfer (as if the Plan had been terminated).

10.6. Termination of the Plan and Trust. The Employer may terminate
the Plan, or the Plan and the Trust, at any time by delivering to the Trustee a
written notice signed by or on behalf of the Employer and specifying the
date or dates as of which the Plan and Trust shall terminate. If the Employer
no longer exists as a legal entity, if the Employer is a natural person and is
deceased, or if so ordered by a court of competent jurisdiction, the Trustee,
in its discretion, may terminate the Plan or permit another person or entity
to terminate the Plan. The Trustee and any such person or entity shall each
have the power to complete all filings, forms, or other procedures permitted
or required by law in connection with such plan termination, but the Trustee
shall not be liable for any actions or inactions of the Employer or any such
person or entity with respect to the Plan’s operation.

10.7. Procedure upon Termination of Trust. As soon as administratively
feasible after the stated date that the Plan terminates pursuant to Section
10.6, the Trustee shall, after paying all expenses of the Trust, allocating any
unallocated assets of the Trust, and adjusting all Accounts to reflect such
expenses and allocations, distribute to Participants, former Participants and
Beneficiaries the assets credited to their Accounts in accordance with the
instructions of the Plan Administrator or the Employer; provided, however,
that the Trustee shall not be required to make any such distribution until it
has received notice of any determination by the Internal Revenue Service
which the Trustee may reasonably require. Each such distribution shall be
made promptly in accordance with Article 7. Upon completion of such dis-
tribution the Trustee shall be relieved from all further liability with respect to
all amounts so paid.
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Article 11. Miscellaneous

11.1. Status of Participants. Neither the establishment of the Plan and the
Trust or any modification thereof, nor the creation of any fund or account,
nor the payment of any benefits, shall be construed as giving to any
Participant or other person any legal or equitable right against the Employer
or the Trustee, and in no event shall the terms of employment of any
Employee or Participant be modified or in any way be affected hereby.

11.2. Administration of the Plan.

(a) Responsibilities of the Employer. The Employer shall have the following
responsibilities with respect to administration of the Plan:

(1) The Employer shall appoint a Plan Administrator to administer the
Plan. In absence of such an appointment, the Employer shall serve
as Plan Administrator. The Employer may remove and reappoint a
Plan Administrator from time to time.

(2) The Employer shall, formally or informally, review the performance
from time to time of persons appointed by it or to which duties have
been delegated by it, such as the Trustee and Plan Administrator (if
the Employer is not the Plan Administrator).

(3) 1f the Employer is not the Plan Administrator, the Employer shall
supply the Plan Administrator in a timely manner with all informa-
tion necessary for it to fulfill its responsibilities under the Plan. The
Plan Administrator may rely upon such information and shall have
no duty to verify it.

(b) Rights and Responsibilities of Plan Administrator. The Plan Admini-
strator shall administer the Plan according to the Plan’s terms for the
exclusive benefit of Participants, former Participants, and their
Beneficiaries.

(1) The Plan Administrator’s responsibilities shall include but not be
limited to the following:

(i) Determining all questions relating to the eligibility of Employees
to participate or remain Participants hereunder, based on the
information provided by the Employer.

(ii) Computing, certifying and directing the Trustee with respect to
the amount and form of benefits to which a Participant may be
entitled hereunder.

(iif) Authorizing and directing the Trustee with respect to disburse-
ments from the Trust.

(iv) Maintaining all necessary records for administration of the Plan.

(v) Interpreting the provisions of the Plan and preparing and pub-
lishing rules and operational procedures for the Plan that are
not inconsistent with its terms and provisions.

(vi) Complying with any applicable requirements of the Code and
ERISA, including, but not limited to, reporting, disclosure and
notice requirements such as annual reports (under ERISA sec-
tion 101(b)), summary annual reports (under ERISA section
104(b)), summary plan descriptions (under ERISA section
101(a)), summaries of material modifications (under ERISA sec-
tion 101(a)), special tax notices (under Code section 402(f)),
notices regarding consent for distributions (under Code section
411(a)(11)), written explanations of QJSAs and QPSAs (under
Code section 417(a)), and the Code section 401(k) safe harbor
notice described in Section 12.9.

(2) In order to fulfill its responsibilities, the Plan Administrator shall
have all powers necessary or appropriate to accomplish its duties
under the Plan, including the discretionary power to determine all
questions arising in connection with the administration, interpreta-
tion and application of the Plan. Any such determination shall be
conclusive and binding upon all persons in the absence of clear and
convincing evidence that the Plan Administrator acted arbitrarily
and capriciously (as determined by a court of competent jurisdic-
tion). However, all discretionary acts, interpretations and construc-
tions shall be done in a nondiscriminatory manner based upon
uniform principles consistently applied. No action shall be taken
which would be inconsistent with the intent that the Plan remain
qualified under Code section 401(a). The Plan Administrator is spe-
cifically authorized to employ or retain suitable employees, agents,



and counsel as may be necessary or advisable to fulfill its responsi-
bilities hereunder, and to pay their reasonable compensation, which
may, in the discretion of the Plan Administrator and to the extent
permitted by law, be reimbursed from the Trust if not paid by the
Employer within 30 days after the Plan Administrator advises the
Employer of the amount owed.

The Plan Administrator shall serve as the designated agent for legal
process under the Plan. Service of summons, subpoena, or other
legal process of a court upon the Trustee in its capacity as such shall
also constitute service upon the Plan.

In carrying out its duties and responsibilities hereunder, the Plan
Administrator shall, to the extent the Plan is subject to ERISA, act
with the care, skill, prudence, and diligence under the circumstances
then prevailing that a prudent man acting in like capacity and famil-
iar with such matters would use in the conduct of an enterprise of
like character and with like aims or, if the Plan is not subject to
ERISA, in accordance with the standards of applicable law.

(¢) Death or Incapacity of the Plan Administrator. If the Plan Administrator
dies or becomes incapacitated and a successor Plan Administrator is not
appointed in accordance with the terms of the Plan and Adoption
Agreement, the Trustee may rely on the instructions of the executor or
administrator of the Plan Administrator’s estate in the case of death or a
court-appointed guardian or conservator (or other legally authorized
representative under applicable state law) in the case of incapacity, pro-
vided that such instructions are made in accordance with the terms of
the Plan and in a form and manner acceptable to the Trustee.
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Missing Plan Administrator. The Trustee may use reasonable efforts to
locate a missing Plan Administrator, including the use of a locator ser-
vice. If a missing Plan Administrator is unable to be located notwith-
standing reasonable efforts by the Trustee, the Trustee, in its sole
discretion, may rely on a court order or the instructions of a Participant
or, following a Beneficiary’s notification of the Trustee of the death of a
Participant, a Beneficiary regarding distributions from the Plan to said
Participant or Beneficiary.

11.3. Transfers and Rollovers. Notwithstanding any other provision
hereof, with the consent of the Trustee, the Plan Administrator may cause to
be transferred to the Plan all or any of the assets held in any other plan
which satisfies the applicable requirements of Code section 401, and which
is maintained by the Employer for the benefit of any of the Participants. Any
such assets so transferred shall be accompanied by written instructions from
the Plan Administrator, which shall be conclusive, naming the Participants
for whose benefit such assets have been transferred and showing separately
the respective contributions by the Employer and by the Participants and
identifying the assets attributable to the various contributions. The Plan
Administrator, with the consent of the Trustee, may permit an Employee
(whether or not a Participant) to transfer or cause to be transferred to the
Plan any assets held for his benefit in a qualified plan of a former employer
of his or in an individual retirement savings plan which has been used by
the Employee exclusively as a conduit for a prior distribution of assets held
for his benefit in his former employer’s qualified plan. Such a transfer shall
be made in the form of cash (excluding currency) or property permitted as
an investment hereunder or readily marketable assets, either:

(a) directly between the trustee or custodian of the prior employer’s plan
and the Trustee, in which case the transferred assets shall be accompa-
nied by written instructions showing separately the respective contribu-
tions by the prior employer and by the transferring Employee, and
identifying the assets attributable to the various contributions; or

(b) by the Employee to the Trustee, in which case the assets transferred
must be accompanied by a written representation by the Employee that
the assets meet the requirements for rollover contributions set forth in
Code section 402(c) and (e) or Code section 408(d)(3) (whichever is

applicable).

If permitted by the Trustee in a form and manner acceptable to it, the Plan
will accept Participant rollover contributions and/or direct rollovers of distri-
butions made after December 31, 2001 (including rollover contributions
received by the Participant as a surviving spouse, or a spouse or former
spouse who is an alternate payee pursuant to a qualified domestic relations
order), from the following types of plans:
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(1) qualified plan described in Code sections 401(a) or 403(a), exclud-
ing after-tax employee contributions (except as provided below with
respect to Roth 401(k) contributions);

(2) an annuity contract described in Code section 403(b), excluding
after-tax employee contributions (except as provided below with
respect to Roth 403(b) contributions);

(3) an eligible plan under Code section 457(b) which is maintained by a
state, political subdivision of a state, or any agency or instrumental-
ity of a state or political subdivision of a state; and

(4) Participant rollover contributions of the portion of a distribution
from an individual retirement account or annuity described in Code
section 408(a) or 408(b) that is eligible to be rolled over and would
otherwise be includible in gross income (except as provided below
with respect to Roth IRA contributions).

Notwithstanding the foregoing, a rollover/transfer of a Roth 401(k) or Roth
403(b) contribution or, to the extent permitted by Treasury Regulations or
applicable IRS guidance, Roth IRA balance to the Plan shall be permitted in
accordance with Treasury Regulations or applicable IRS guidance under the
rules of Code section 402(c) after both (i) the Roth Effective Date and (ii) the
establishment of a Designated Roth Contribution account under the Plan for
the benefit of the Participant making the rollover/transfer. No rollover/trans-
fer contribution may be made to the Plan unless such contribution has been
approved by the Plan Administrator. The Trustee shall not accept assets
unless they are in a medium proper for investment hereunder or in cash
(excluding currency). It shall hold the assets for investment in accordance
with the provisions of Article 6, and shall in accordance with the written
instructions of the Employer make appropriate credits to the Employer
Contribution Account of the Employee for whose benefit assets have been
transferred or such other account and/or subaccount as the Plan
Administrator may deem appropriate. Any amounts so credited as contribu-
tions previously made by an employer or by an Employee under a transferor
plan, as specified by the Employer, shall be treated as contributions previ-
ously made under the Plan by the Employer or by the Employee, as the case
may be. For purposes of Section 4.15 concerning withdrawal of Employee
nondeductible contributions, employee nondeductible contributions made
by an Employee under any other plan and transferred to this Plan pursuant
to paragraph (a) of this Section 11.3 shall be considered Employee nonde-
ductible contributions held under this Plan pursuant to Section 4.15.

Subject to the provisions of Article 14, the Plan Administrator may direct the
Trustee to transfer assets held in the Trust for the account of a former
Participant to the custodian or trustee of any other plan or plans maintained
by the employer of the former Participant for the benefit of the former
Participant, or to the custodian or trustee of an individual retirement plan
established by the former Participant, provided that the Trustee has received
evidence satisfactory to it that such other plan meets all applicable require-
ments of the Code. The assets so transferred shall be accompanied by written
instructions from the Employer naming the person for whose benefit such
assets have been transferred, showing separately the respective contributions
by the Employer and by the Participant, and identifying the assets attribut-
able to the various contributions. If the Employer transfers the assets of the
Plan to another custodian or trustee, the Employer shall be responsible for
ensuring that the Accounts of all Participants, former Participants, and
Beneficiaries are also transferred to such custodian or trustee at the same
time. The Trustee shall have no further liabilities under the terms of this
Agreement with respect to assets so transferred.

11.4. Condition of Plan and Trust Agreement. It is a condition of the
Plan, and each Employee by participating herein expressly agrees, that he
shall look solely to the assets of the Trust for the payment of any benefit
under the Plan.

11.5. Inalienability of Benefits. The benefits provided hereunder shall not
be subject to alienation, pledge, use as security for a loan, assignment, gar-
nishment, attachment, execution or levy of any kind, and any attempt to
cause such benefits to be so subjected shall not be recognized; provided,
however, that the rule just stated shall not apply in the case of a QDRO or
any domestic relations order entered before January 1, 1985. Furthermore,
notwithstanding any provisions of this Section 11.5 to the contrary, the ben-
efits provided hereunder to a Participant may be offset pursuant to either (a)
a judgment, (b) an order, (c) a decree, or (d) a settlement agreement, any of
which involves the Participant’s actions with respect to the Plan and other-
wise satisfies the conditions of Code section 401(a)(13)(C); provided that the



requirements of Code section 401(a)(13)(C) and (D) are met, to the extent
they are applicable.

11.6. Governing Law. The Plan shall be construed, administered and
enforced according to the laws of the Commonwealth of Massachusetts to the
extent not pre-empted by the laws of the United States of America (including
ERISA); any provision of the Plan in conflict with applicable federal law shall
survive to the extent permitted by that law. References to ERISA or to DOL
Regulations or other guidance under ERISA shall apply only to the extent that
the Plan is subject to ERISA and is not excluded from coverage under ERISA
pursuant to DOL Regulation Section 2510.3-3(b) or otherwise.

11.7. Failure of Qualification. If the Plan as maintained by the Employer
fails to attain or to maintain qualification under the Code, it shall be consid-
ered an individually designed plan and no longer a Prototype Plan; upon
knowledge of such event the Trustee shall resign pursuant to Section 14.6.
An Employer who is not entitled to rely on the opinion letter issued to the
Prototype Sponsor with respect to the Prototype Plan, as set forth in the
Adoption Agreement, shall promptly apply for a determination letter as to the
Plan.

11.8. Leased Employees. Any leased employee within the meaning of
Code section 414(n) shall be treated as an employee of the recipient
employer; however, contributions or benefits provided by the leasing organi-
zation which are attributable to services performed for the recipient employer
shall be treated as provided by the recipient employer. The preceding sen-
tence shall not apply to any person who would otherwise be considered a
leased employee, if leased employees do not constitute more than 20 percent
of the recipient’s non-highly compensated workforce (as defined by Code sec-
tion 414(n)(5)(C)(ii)), and such employee is covered by a money purchase
pension plan providing: (a) a non-integrated employer contribution rate of at
least 10 percent of compensation (as defined in Code section 415(c)(3), but
including amounts contributed by the employer pursuant to a salary reduc-
tion agreement which are excludable from the employee’s gross income under
Code section 125, Code section 402(e)(3), Code section 402(h)(1)(B) or
Code section 403(b)), (b) immediate participation, and (c) full and immedi-
ate vesting. The term “leased employee” means any person (other than an
employee of the Employer) who pursuant to an agreement between the recip-
ient and any other person (“leasing organization”) has performed services for
the recipient (or for the recipient and related persons determined in accor-
dance with Code section 414(n)(6)) on a substantially full-time basis for a
period of at least one year, and such services are performed under primary
direction or control by the recipient employer.

11.9. USERRA— Military Service Credit. Notwithstanding any provision
of the Plan to the contrary, contributions, benefits and service credit with
respect to qualified military service shall be provided in accordance with
Code section 414(u).

11.10. Directions, Notices and Disclosure. Any notice or other commu-
nication in connection with the Plan shall be deemed delivered in writing if
addressed as provided below and if either actually delivered at said address
or, in the case of a letter, three business days shall have elapsed after the same
shall have been deposited in the United States mail, first-class postage pre-
paid and registered or certified:

(a) if to the Employer or Plan Administrator, to it at the most recent address
of record communicated to the Trustee, and, if to the Employer, to the
attention of the most recent contact communicated to the Truste;

(b) if to the Trustee, to it at the address set forth in the Adoption Agreement;

or, in each case at such other address as the addressee shall have specified by
written notice delivered in accordance with the foregoing to the addressor’s
then effective notice address.

Any direction, notice or other communication provided to the Employer, the
Plan Administrator or the Trustee by another party which is stipulated to be
in written form under the provisions of the Plan may also be provided in any
medium which is permitted under applicable law or regulation. Any written
communication or disclosure to Participants required under the provisions of
the Plan may be provided in any other medium (electronic, telephone or oth-
erwise) that is permitted under applicable law or regulation.

11.11. No Tax Advice. Neither the Trustee nor the Prototype Sponsor, nor
any affiliate of either the Trustee or the Prototype Sponsor shall provide tax or
legal advice. Employers, Plan Administrators, Participants and Beneficiaries
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are strongly encouraged to consult with their attorneys or tax advisors with
regard to their specific situations.

11.12. Missing Participants. If a distribution is required under the terms
of the Plan, the Plan Administrator shall provide the Trustee with the infor-
mation necessary to make such distribution, including the last known
address of the Participant or Beneficiary.

Article 12. Limitations on Contributions

12.1. Definitions. For purposes of this Article 12, the following terms shall
have the meanings set forth below:

(a) Annual Additions. “Annual Additions” means the sum of the following
amounts credited to a Participant’s Account for the Limitation Year:

(1) Employer contributions, other than Catch-Up Contributions;

(2) for any Plan Year beginning after December 31, 1986, employee non-
deductible contributions;

(3) forfeitures; and
(4) allocations under a simplified employee pension.

For this purpose, any Excess Amount (as defined below) applied under
Section 12.2 or 12.3 in the Limitation Year (as defined below) to reduce
Employer contributions shall be considered Annual Additions for such
Limitation Year. Amounts allocated after March 31, 1984 to an individual
medical account, as defined in Code section 415(1)(2), which is part

of a pension or annuity plan maintained by the Employer, are treated as
Annual Additions to a defined contribution plan. Also, amounts derived
from contributions paid or accrued after December 31, 1985, in taxable
years ending after such date, which are attributable to post-retirement
medical benefits allocated to the separate account of a key employee, as
defined in Code section 419A(d)(3), under a welfare benefit fund, as
defined in Code section 419(e), maintained by the Employer, are treated
as Annual Additions to a defined contribution plan.

(b) Compensation. “Compensation” means a Participant’s earned income,
wages, salaries, and fees for professional services and other amounts
received (without regard to whether an amount is paid in cash) for per-
sonal services actually rendered in the course of employment with the
Employer maintaining the Plan including, but not limited to, commis-
sions paid to salesmen, compensation for services on the basis of a per-
centage of profits, commissions on insurance premiums, tips, bonuses,
fringe benefits, reimbursements, and expense allowances under a nonac-
countable plan (as described in Treasury Regulation section 1.62-2(c),
and excluding the following;:

(1) Employer contributions to a plan of deferred compensation which
are not includible in the Employee’s gross income for the taxable
year in which contributed, or Employer contributions under a sim-
plified employee pension plan, or any distributions from a plan of
deferred compensation,

(2) amounts realized from the exercise of a non-qualified stock option,
or when restricted stock (or property) held by the Employee either
becomes freely transferable or is no longer subject to a substantial

risk of forfeiture;

(3) amounts realized from the sale, exchange or other disposition of
stock acquired under a qualified stock option; and

(4) other amounts which received special tax benefits, or contributions
made by the Employer (whether or not under a salary reduction
agreement) towards the purchase of an annuity described in Code
section 403(b) (whether or not the amounts are actually excludable
from the gross income of the Employee).

For purposes of applying the limitations of this Article, Compensation for
a Limitation Year is the Compensation actually paid or includible in gross
income during such year.

For Limitation Years beginning after December 31, 1997, for purposes
of applying the limitations of this Article, Compensation paid or made
available during such limitation year shall include any elective deferral
(as defined in Code section 402(g)(3)), and any amount which is con-
tributed or deferred by the Employer at the election of the Employee and
which is not includible in the gross income of the Employee by reason of
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Code section 125, 132()(4), or 457. Amounts under Code section 125
include any amounts available to a Participant in cash in lieu of group
health coverage because the Participant is unable to certify that he has
other health coverage. An amount will be treated as an amount under
Code section 125 only if the Employer does not request or collect infor-
mation concerning the Participant’s other health coverage as part of the
enrollment process for the health plan.

Deferral Ratio. “Deferral Ratio” means the ratio (expressed as a percent-
age) of (1) the amount of Includible Contributions made on behalf of
an Eligible Participant for the Plan Year to (2) an Eligible Participant’s
Compensation for such Plan Year. An Eligible Participant who does not
receive Includible Contributions for a Plan Year shall have a Deferral
Ratio of zero.

Defined Benefit Fraction. “Defined Benefit Fraction” means a fraction,
the numerator of which is the sum of the Participant’s Projected Annual
Benefits under all the defined benefit plans (whether or not terminated)
maintained by the Employer, and the denominator of which is the lesser
of 125 percent of the dollar limitation determined for the Limitation
Year under Code sections 415(b) and (d) or 140 percent of the Highest
Average Compensation, including any adjustments under Code section
415(b). Notwithstanding the above, if the Participant was a participant
as of the first day of the first Limitation Year beginning after December
31, 1986, in one or more defined benefit plans maintained by the
Employer which were in existence on May 6, 1986, the denominator of
this fraction shall not be less than 125 percent of the sum of the annual
benefits under such plans which the Participant had accrued as of the
close of the last Limitation Year beginning before January 1, 1987, disre-
garding any changes in the terms and conditions of the plan after May 5,
1986. The preceding sentence applies only if the defined benefit plans
individually and in the aggregate satisfied the requirements of Code sec-
tion 415 for all Limitation Years beginning before January 1, 1987.

Defined Contribution Dollar Limitation. “Defined Contribution Dollar
Limitation” means $40,000, as adjusted under Code section 415(d).

Defined Contribution Fraction. “Defined Contribution Fraction” means a
fraction, the numerator of which is the sum of the Annual Additions to
the Participant’s account under all the defined contributions plans
(whether or not terminated) maintained by the Employer for the current
and all prior Limitation Years (including the Annual Additions attribut-
able to the Participant’s nondeductible employee contributions to all
defined benefit plans, whether or not terminated, maintained by the
Employer, and the Annual Additions, as defined above, attributable to
all welfare benefit funds, as defined in Code section 419(e), individual
medical accounts, as defined in Code section 415(1)(2), and simplified
employee pensions maintained by the Employer), and the denominator
of which is the sum of the maximum aggregate amounts for the current
and all prior Limitation Years of service with the Employer (regardless of
whether a defined contribution plan was maintained by the Employer).
The maximum aggregate amount in any Limitation Year is the lesser of
125 percent of the dollar limitation determined under Code sections
415(b) and (d) in effect under Code section 415(c)(1)(A) or 35 percent
of the Participant’s Compensation for such year. If the Employee was a
participant as of the first day of the first Limitation Year beginning after
December 31, 1986, in one or more defined contribution plans main-
tained by the Employer which were in existence on May 6, 1986, the
numerator of this fraction will be adjusted if the sum of this fraction and
the defined benefit fraction would otherwise exceed 1.0 under the terms
of the Plan. Under the adjustment, an amount equal to the product of
(1) the excess of the sum of the fractions over 1.0 multiplied by (2) the
denominator of this fraction, will be permanently subtracted from the
numerator of this fraction. The adjustment is calculated using the frac-
tions as they would be computed as of the end of the last Limitation
Year beginning before January 1, 1987, and disregarding any changes in
the terms and conditions of the plan made after May 5, 1986, but using
the Code section 415 limitation applicable to the first Limitation Year
beginning on or after January 1, 1987.

The Annual Addition for any Limitation Year beginning before January
1, 1987, shall not be recomputed to treat all Employee contributions as
Annual Additions.

Employer. For purposes of this Article 12, “Employer” means the
employer that adopts the Plan, and all members of a controlled group of
corporations (as defined in Code section 414(b) as modified by Code
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section 415(h)), all commonly controlled trades or businesses (as
defined in Code section 414(c) as modified by Code section 415(h)) or
affiliated service groups (as defined in Code section 414(m)) of which
the adopting employer is a part, and any other entity required to be
aggregated with the employer pursuant to Code section 414(0).

Excess Amount. “Excess Amount” means the excess of the Participant’s
Annual Additions for the Limitation Year over the Maximum Permissible
Amount.

Excess Contributions. “Excess Contributions” means, with respect to any
Plan Year, the excess of

(1) The aggregate amount of Includible Contributions actually taken
into account in computing the average deferral percentage of
Eligible Participants who are Highly Compensated Employees for
such Plan Year, over

The maximum amount of Includible Contributions permitted to be
made on behalf of Highly Compensated Employees under Section
12.6 (determined by reducing Includible Contributions made for
the Plan Year on behalf of Eligible Participants who are Highly
Compensated Employees in order of their Deferral Ratios, beginning
with the highest of such Deferral Ratios).

Excess Deferrals. “Excess Deferrals” shall mean those Elective
Contributions that are includible in a Participant’s gross income under
Code section 402(g) of the Code to the extent such Participants Elective
Contributions for a taxable year exceed the dollar limitation under such
Code section (including, if applicable, the dollar limitation on Catch-Up
Contributions defined in Code section 414(v)). Excess Deferrals shall be
treated as Annual Additions under the Plan, unless such amounts are
distributed no later than the first April 15 following the close of the
Participant’s taxable year.

Highest Average Compensation. “Highest Average Compensation” means
the average compensation for the three consecutive Years of Service with
the Employer that produces the highest average.

Includible Contributions. “Includible Contributions” mean:

(1) Any Elective Contribution (other than Catch-Up Contributions)
made on behalf of an Eligible Participant, including Excess Deferrals
of Highly Compensated Employees, but excluding Excess Deferrals
of Non-Highly Compensated Employees that arise solely from
Elective Contributions made under the Plan or plans maintained by
the Employer;

(2) At the election of the Employer, Qualified Nonelective Employer
Contributions.

To be included in determining an Eligible Participant’s Deferral Ratio

for the Plan Year, Includible Contributions must be allocated to the
Participant’s Account as of a date within such Plan Year and made before
the last day of the 12-month period immediately following the Plan Year
to which the Includible Contributions relate.

(m) Limitation Year. “Limitation Year” means a calendar year, or the other

=

period of 12 consecutive months elected by the Employer in the
Adoption Agreement. All qualified plans maintained by the Employer
must use the same Limitation Year. If the Limitation Year is amended to
a different period of 12 consecutive months, the new Limitation Year
must begin on a date within the Limitation Year in which the amend-
ment is made.

Master or Prototype Plan. “Master or Prototype Plan” means a plan, the
form of which is the subject of a favorable opinion letter from the
Internal Revenue Service.

(0) Maximum Permissible Amount. “Maximum Permissible Amount” means

(1) For Limitation Years beginning before January 1, 2002, the lesser of
(i) the Defined Contribution Dollar Limitation or (i) 25 percent of
the Participant’s Compensation for the Limitation Year; and

For Limitation Years beginning on or after January 1, 2002, except
for Catch Up Contributions, the (i) Defined Contribution Dollar
Limitation or (ii) 100 percent of the Participant’s Compensation for
the Limitation Year. The compensation limitation referred to in (ii)
shall not apply to any contribution for medical benefits (within the
meaning of Code section 401(h) or Code section 419A())(2)) which
is otherwise treated as an Annual Addition under Code section
415()(1) or Code section 419A(d)(2). If a short Limitation Year is



created because of an amendment changing the Limitation Year, the
Maximum Permissible Amount shall not exceed the Defined
Contribution Dollar Limitation multiplied by a fraction of which the
numerator is equal to the number of months in the short Limitation
Year, and the denominator is 12.

(p) Projected Annual Benefit. “Projected Annual Benefit” means the annual
retirement benefit (adjusted to an actuarially equivalent straight life annuity if
such benefit is expressed in a form other than a straight life annuity or a
QJSA (as defined in Section 8.1(d)) to which the Participant would be enti-
tled under the terms of the Plan assuming:

(1) the Participant will continue employment until Normal Retirement
Age under the Plan (or current age, if later), and

(2) the Participant’s Compensation for the current Limitation Year and all
other relevant factors used to determine benefits under the Plan were
to remain constant for all future Limitation Years.

12.2. Code Section 415 Limitations: Participation Only in This Plan. If
the Participant does not participate in, and has never participated in, another
qualified plan, a welfare benefit fund (as defined in Code section 419(e)), an
individual medical account (as defined in Code section 415(1)(2)) or a simpli-
fied employee pension (as defined in Code section 408(k)) maintained by the
Employer, which provides an Annual Addition, the amount of Annual
Additions which may be credited to the Participant’s Account for any
Limitation Year shall not exceed the lesser of the Maximum Permissible
Amount or any other limitation contained in this Plan. If the Employer con-
tribution that would otherwise be contributed or allocated to the Participant’s
Account would cause the Annual Additions for the Limitation Year to exceed
the Maximum Permissible Amount, the amount contributed or allocated shall
be reduced so that the Annual Additions for the Limitation Year will equal
the Maximum Permissible Amount.

Prior to determining the Participant’s actual Compensation for the Limitation
Year, the Employer may determine the Maximum Permissible Amount for

a Participant on the basis of a reasonable estimation of the Participant’s
Compensation for the Limitation Year, uniformly determined for all
Participants similarly situated. As soon as is administratively feasible after
the end of the Limitation Year, the Maximum Permissible Amount for the
Limitation Year shall be determined on the basis of the Participants actual
Compensation for the Limitation Year. If, pursuant to the last sentence of
the preceding paragraph or as a result of the allocation of Forfeitures, there
is an Excess Amount, the excess shall be disposed of as follows:

(a) Any Employee nondeductible contributions (plus attributable earnings),
to the extent they would reduce the Excess Amount, shall be returned to
the Participant.

)
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If after the application of paragraph (a) an Excess Amount still exists, any
Elective Contributions (plus attributable earnings), to the extent they
would reduce the Excess Amount, will be distributed to the Participant.

(¢) If after the application of paragraph (b) an Excess Amount still exists,
and the Participant is covered by the Plan at the end of the Limitation
Year, the Excess Amount in the Participant’s Account shall be used to
reduce Employer contributions under Article 4 for such Participant in the
next Limitation Year, and each succeeding Limitation Year if necessary.

d
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If after the application of paragraph (c) an Excess Amount still exists, and
the Participant is not covered by the Plan at the end of the Limitation
Year, the Employer contribution on behalf of the Participant shall be
reduced to the extent necessary to eliminate the Excess Amount, and the
Excess Amount will be held unallocated in a suspense account. The sus-
pense account shall be applied to reduce future Employer contributions
for all remaining Participants in the next Limitation Year, and each suc-
ceeding Limitation Year thereafter, if necessary.

(e) If a suspense account is in existence at any time during a Limitation Year
pursuant to this Section 12.2, it shall participate in the allocation of the
Trust’s investment gains and losses. If a suspense account is in existence
at any time during a particular Limitation Year, all amounts in the sus-
pense account must be allocated and reallocated to Participants’ Accounts
before any Employer or any Employee contributions may be made to the
Plan for that Limitation Year. Excess Amounts may not be distributed to
Participants or former Participants.

12.3. Code Section 415 Limitations: Participation in Additional
Defined Contribution Plan. This Section 12.3 applies if, in addition to this
Plan, the Participant is covered under another qualified defined contribution

plan, a welfare benefit fund (as defined in Code section 419(e)), an individual
medical account (as defined in Code section 415(1)(2)), or a simplified
employee pension (as defined in Code section 408(k)) maintained by the
Employer, which provides an Annual Addition during any Limitation Year.
The Annual Additions which may be credited to a Participant’s Account
under this Plan for any such Limitation Year will not exceed the Maximum
Permissible Amount reduced by the Annual Additions credited to a
Participant’s Account under the other defined contribution plans, welfare
benefit funds, individual medical accounts, and simplified employee pensions
for the same Limitation Year. If the Annual Additions with respect to the
Participant under other defined contribution plans, welfare benefit funds,
individual medical accounts, and simplified employee pensions maintained
by the Employer are less than the Maximum Permissible Amount and the
Employer contribution that would otherwise be contributed or allocated to
the Participant’s Account under this Plan would cause the Annual Additions
for the Limitation Year to exceed this limitation, the amount contributed or
allocated shall be reduced so that the Annual Additions under all such plans
and funds for the Limitation Year will equal the Maximum Permissible
Amount. If the Annual Additions with respect to the Participant under such
other defined contribution plans, welfare benefit funds, individual medical
accounts, and simplified employee pensions in the aggregate are equal to or
greater than the Maximum Permissible Amount, no amount shall be contrib-
uted or allocated to the Participant’s Account under this Plan for the
Limitation Year.

Prior to determining the Participant’s actual Compensation for the Limitation
Year, the Employer may determine the Maximum Permissible Amount for a
Participant in the manner described in Section 12.2. As soon as is administra-
tively feasible after the end of the Limitation Year, the Maximum Permissible
Amount for the Limitation Year shall be determined on the basis of the
Participant’s actual Compensation for the Limitation Year.

If a Participant’s Annual Additions under this Plan and such other plans
would result in an Excess Amount for a Limitation Year, the Excess Amount
shall be deemed to consist of the Annual Additions last allocated, except that
Annual Additions attributable to a simplified employee pension shall be
deemed to have been allocated first, followed by Annual Additions to a wel-
fare benefit fund or individual medical account, regardless of the actual allo-
cation date.

If an Excess Amount was allocated to a Participant on an allocation date of
this Plan which coincides with an allocation date of another plan, the Excess
Amount attributed to this Plan shall be the product of:

(a) the total Excess Amount allocated as of such date, multiplied by

(b) the ratio of (1) the Annual Additions allocated to the Participant for the
Limitation Year as of such date under this Plan to (2) the total Annual
Additions allocated to the Participant for the Limitation Year as of such
date under this and all other qualified Master or Prototype defined con-
tribution plans.

Any Excess Amount attributed to this Plan shall be disposed of in the manner
described in Section 12.2.

12.4. Code Section 415 Limitations: Participation in Defined Benefit
Plan. If the Employer maintains, or at any time maintained, a qualified
defined benefit plan covering any Participant in this Plan, the sum of the
Participant’s Defined Benefit Plan Fraction and Defined Contribution Plan
Fraction shall not exceed 1.0 in any Limitation Year. The Annual Additions
which may be credited to the Participant’s Account under this Plan for any
Limitation Year shall be limited in accordance with the method described by
the Employer in the Adoption Agreement, which shall preclude Employer
discretion. This Section 12.4 does not apply for Limitation Years beginning
on or after January 1, 2000.

12.5. Code Section 402(g) Limitation on Elective Contributions. In no
event shall the amount of Elective Contributions made under the Plan for a
calendar year, when aggregated with the elective contributions made under
any other plan maintained by the Employer or an Affiliated Employer, exceed
the dollar limitation contained in Code section 402(g) in effect at the begin-
ning of such calendar year, except to the extent permitted under Section 4.6
and Code section 414(v), if applicable.

A Participant may assign to the Plan any Excess Deferrals made during a cal-
endar year by notifying the Plan Administrator on or before March 15 follow-
ing the calendar year in which the Excess Deferrals were made of the amount
of the Excess Deferrals to be assigned to the Plan. A Participant is deemed to
notify the Plan Administrator of any Excess Deferrals that arise by taking into
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account only those Elective Contributions made to the Plan and those elec-
tive contributions made to any other plan maintained by the Employer of an
Affiliated Employer. Notwithstanding any other provision of the Plan, Excess
Deferrals, plus any income and minus any loss allocable thereto, as deter-
mined under Section 12.8, less the amount of any Excess Contributions (and
allocable income) previously distributed with respect to the Participant for
the Plan Year beginning with or within the taxable year, shall be distributed
no later than April 15 to any Participant to whose Account Excess Deferrals
were so assigned for the preceding calendar year and who claims Excess
Deferrals for such calendar year. Distributions of Excess Deferrals for a year
shall be made first from the Participant’s Pre-Tax Elective Contribution
Account, to the extent Pre-Tax Elective Contributions were made that year,
unless the Participant specifies otherwise. Excess Deferrals shall be treated as
Annual Additions under the Plan, unless such amounts are distributed no
later than the first April 15 following the close of the calendar year in which
the Excess Deferrals were made.

12.6. Additional Limit on Elective Contributions (“ADP" Test). Except
as provided in Section 12.9 below with respect to Adoption Agreements pro-
viding that the Plan is a safe harbor 401(k)/profit sharing plan, the Elective
Contributions made with respect to a Plan Year on behalf of Eligible
Participants who are Highly Compensated Employees for such Plan Year may
not result in an average Deferral Ratio for such Eligible Participants that
exceeds the greater of:

(a) The average Deferral Ratio for the Plan Year of Eligible Participants who
are Non-Highly Compensated Employees for the Plan Year multiplied by
1.25; or

The average Deferral Ratio for the Plan Year of Eligible Participants who
are Non-Highly Compensated Employees for the Plan Year multiplied by
two, provided that the average Deferral Ratio for Eligible Participants
who are Highly Compensated Employees for the Plan Year being tested
does not exceed the average Deferral Ratio for Participants who are Non-
Highly Compensated Employees for the Plan Year by more than two per-
centage points.

(b)

The Deferral Ratios for an Eligible Participant who is a Highly Compensated
Employee for the Plan Year being tested and who is eligible to have Includible
Contributions allocated to his accounts under two or more cash or deferred
arrangements described in Code section 401(k) that are maintained by

the Employer or an Affiliated Employer, shall be determined as if such
Includible Contributions were made under a single arrangement. If a

Highly Compensated Employee participates in two or more cash or deferred
arrangements that have different plan years, all cash or deferred arrangements
ending with or within the same calendar year shall be treated as a single
arrangement. Notwithstanding the foregoing, certain plans shall be treated
as separate if mandatorily disaggregated under regulations under Code
section 401(k).

If this Plan satisfies the requirements of Code section 401(k), 401(a)(4) or
410(b) only if aggregated with one or more other plans, or if one or more
other plans satisty the requirements of such Code sections only if aggregated
with this Plan, then this Section shall be applied by determining the Deferral
Ratios of Employees as if all such plans were a single plan. Plans may be
aggregated win order to satisfy Code section 401(k) only if they have the
same plan year.

The Employer shall maintain records sufficient to demonstrate satisfaction for
the “ADP” test and the amount of Qualified Nonelective Employer
Contributions used in such test.

The Trustee shall have no responsibility for conducting the ADP test or for
initiating without direction from the Plan Administrator any corrective mea-
sures as a result of the Plan not satisfying the ADP test.

12.7. Allocation and Distribution of Excess Contributions.
Notwithstanding any other provision of this Plan, the Excess Contributions
allocable to the Account of a Participant, plus any income and minus any loss
allocable thereto, as determined under Section 12.8, less any amounts previ-
ously distributed to the Participant from the Plan to correct Excess Deferrals
for the Participant’s taxable year ending with or within the Plan Year, shall

be distributed to the Participant no later than the last day of the Plan Year
immediately following the Plan Year in which the Excess Contributions

were made, except to the extent such Excess Contributions are classified

as Catch-Up Contributions. Distribution of Elective Contributions that are
Excess Contributions shall be made from the Participant’s Pre-Tax Elective
Contribution Account before the Participant’s Designated Roth Contribution
Account, to the extent Pre-Tax Elective Contributions were made for the year,
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unless the Participant specifies otherwise. If such excess amounts are distrib-
uted more than 2 %> months after the last day of the Plan Year in which the
Excess Contributions were made, a ten-percent excise tax shall be imposed
on the Employer maintaining the Plan with respect to such amounts.

The Excess Contributions allocable to a Participant’s Account shall be deter-
mined by reducing the Includible Contributions made for the Plan Year on
behalf of Eligible Participants who are Highly Compensated Employees in
order of the dollar amount of such Includible Contributions, beginning with
the highest dollar amount. To the extent a Highly Compensated Employee
has not reached his Catch-Up Contribution limit under the Plan, Excess
Contributions shall be Catch-Up Contributions and will not be classified as
Excess Contributions.

Excess Contributions shall be treated as Annual Additions.

12.8. Income or Loss on Excess Deferrals or Excess Contributions.
The income or loss allocable to Excess Deferrals or Excess Contributions shall
be determined under one of the following methods:

(a) the sum of (1) the income or loss allocable to the Participant’s Elective
Contribution Account for the taxable year multiplied by a fraction, the
numerator of which is the amount of the distributable contributions for
the year and the denominator of which is the balance of the Participant’s
Elective Contribution Account, determined without regard to any income
or loss occurring during the calendar year in which the Excess Deferrals
distributable contributions were made and (2) 10 percent of the amount
determined under (1) multiplied by the number of whole calendar
months between the end of the Participant’s taxable year and the date of
distribution if distribution occurs after the 15th day of such month; or

the income or loss for the calendar year in which the distributable contri-
butions were made determined under any other reasonable method, pro-
vided that such method is used consistently for all Participants in
determining the income or loss allocable to distributable contributions
hereunder for the Plan Year, and is used by the Plan in allocating income
or loss to Participants’ Accounts.

12.9. Deemed Satisfaction of Actual Deferral Percentage Test.
Notwithstanding any other provision of this Article 12 to the contrary, if the
Adoption Agreement provides that the Plan is a safe harbor 401(k)/profit shar-
ing plan, the Plan shall be deemed to have satisfied the “actual deferral percent-
age” test under Code section 401(k)(3) and the Treasury Regulations
thereunder for each Plan Year. The Employer shall provide a notice to each
Eligible Participant during each Plan Year describing the following;

(a) the amount of the safe harbor nonelective Employer contribution to be
made on behalf of Eligible Participants for the Plan Year who are Non-
Highly Compensated Employees (which shall be equal to at least three
percent of each such Eligible Participant’s Compensation for the Plan
Year);

any other Employer contributions provided under the Plan and any
requirements that Eligible Participants must satisfy to be entitled to
receive such Employer contributions;

the type and amount of Compensation that may be contributed to the
Plan as Elective Contributions;

the procedures for making a cash or deferred election under the Plan and
the periods during which such elections may be made or changed; and

(®

the withdrawal and vesting provisions applicable to contributions under
the Plan.

The descriptions required in (b) through (e) may be provided by cross refer-
ences to the relevant sections of an up-to-date summary plan description.
Such notice shall be written in a manner calculated to be understood by

the average Eligible Participant. The Employer shall provide the notice to
each Eligible Participant within one of the following periods, whichever

is applicable:

() if the Employee is an Eligible Participant 90 days before the beginning of
the Plan Year, within the period beginning 90 days and ending 30 days
before the first day of the Plan Year; or

(g) if the Employee becomes an Eligible Participant after the date described
in paragraph (f) above, within the period beginning 90 days before and
ending on the date he becomes an Eligible Participant;

provided, however, that such notice shall not be required to be provided to
an Eligible Participant earlier than is required under any guidance published
by the Internal Revenue Service.



Article 13. Top-Heavy Provisions

13.1. Definitions. For purposes of this Article, the following special
definitions shall apply:

(@)

(b

=

©

d

=

(e)

®

Determination Date. “Determination Date” means, for any Plan Year sub-

sequent to the first Plan Year, the last day of the preceding Plan Year. For

the first Plan Year of the Plan, “determination date” means the last day of

that Plan Year.

Key Employee. “Key Employee” means

(1) In determining whether the Plan is top-heavy for Plan Years begin-
ning after December 31, 2001, any Employee or Former Employee
(and the Beneficiary of any such Employee) who at any time during
the Plan Year that includes the Determination Date is an officer of the
Employer having annual Compensation greater than $130,000 (as
adjusted under Code section 416(i)(7) for Plan Years beginning after
December 31, 2002), a 5-percent owner of the Employer, or a 1 per-
cent owner of the Employer having an annual compensation of more
than $150,000;

(2) In determining whether the Plan is top-heavy for Plan Years beginning
before January 1, 2002, any Employee or former Employee (and the
Beneficiary of any such Employee) who at any time during the 5-year
period ending on the Determination Date is (1) an officer of the
Employer or an Affiliated Employer whose annual Compensation
exceeds 50 percent of the dollar limitation under Code section 415(b)
(1)(A), (2) one of the ten Employees whose annual Compensation
from the Employer or an Affiliated Employer exceeds the dollar limi-
tation under Code section 415(c)(1)(A) and who owns (or is consid-
ered as owning under Code section 318) one of the largest interests
in the Employer and all Affiliated Employers, (3) a five percent owner
of the Employer and all Affiliated Employers or (4) a one percent
owner of the Employer and all Affiliated Employers whose annual
Compensation exceeds $150,000. The determination of who is a Key
Employee shall be made in accordance with Code section 416(i)(1)
and regulations issued thereunder.

For purposes of this paragraph (b), annual Compensation means
Compensation within the meaning of Section 12.1(b).

Permissive Aggregation Group. “Permissive Aggregation Group” means
the Required Aggregation Group plus any other qualified plans of the
Employer or an Affiliated Employer which, when considered as a group
with the Required Aggregation Group, would continue to satisfy the
requirements of Code sections 401(a)(4) and 410.

Required Aggregation Group. “Required Aggregation Group” means:

(1) Each qualified plan of the Employer or Affiliated Employer in which
at least one Key Employee participates, or has participated at any
time during the Plan Year containing the Determination Date or any
of the four preceding Plan Years (regardless of whether the plan has
terminated), and

(2) any other qualified plan of the Employer or Affiliated Employer
which enables a plan described in Section 13.1(e)(1) above to meet
the requirements of Code section 401(a)(4) or 410.

Top-Heavy Plan. “Top-Heavy Plan” means a plan in which any of the fol-
lowing conditions exists:

(1) the Top-Heavy Ratio for the plan exceeds 60 percent and the Plan is
not part of any Required Aggregation Group or Permissive
Aggregation Group;

(2) the plan is a part of a Required Aggregation Group but not part of a
Permissive Aggregation Group and the Top-Heavy Ratio for the
Required Aggregation Group exceeds 60 percent; or

(3) the plan is a part of a Required Aggregation Group and a Permissive
Aggregation Group and the Top-Heavy Ratio for both groups exceeds
60 percent.

Top-Heavy Ratio. “Top-Heavy Ratio” means:

(1) 1f the Employer maintains one or more defined contribution plans
(including any simplified employee pension plan) and the Employer
has not maintained any defined benefit plan which during the 1-year
period (5-year period in determining whether the plan is top-heavy
for plan years beginning before January 1, 2002) ending on the
determination date(s) has or has had accrued benefits, the Top-Heavy
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Ratio for this Plan alone or for the required or permissive aggregation
group as appropriate is a fraction, the numerator of which is the sum
of the account balances of all Key Employees as of the Determination
Date(s) including any part of any account balance distributed in the
1-year period ending on the Determination Date(s) (5-year period
ending on the Determination Date in the case of a distribution made
for a reason other than severance from employment, death or disabil-
ity and in determining whether the Plan is top-heavy for Plan Years
beginning before January 1, 2002), and the denominator of which is
the sum of all account balances (including any part of any account
balance distributed in the 1-year period ending on the Determination
Date(s)) (5-year period ending on the Determination Date in the case
of a distribution made for a reason other than severance from
employment, death or disability and in determining whether the Plan
is top-heavy for Plan Years beginning before January 1, 2002), both
computed in accordance with Code section 416 and the regulations
thereunder. Both the numerator and denominator of the Top-Heavy
Ratio are increased to reflect any contribution not actually made as
of the Determination Date, but which is required to be taken into
account on that date under Code section 416 and the regulations
thereunder.

(2) If the Employer maintains one or more defined contribution plans
(including any simplified employee pension plan) and the Employer
maintains or has maintained one or more defined benefit plans
which during the 1-year period (5-year period in determining
whether the Plan is top-heavy for Plan Years beginning before
January 1, 2002) ending on the Determination Date(s) has or has
had any accrued benefits, the Top-Heavy Ratio for any required or
permissive aggregation group as appropriate is a fraction, the numer-
ator of which is the sum of account balances under the aggregated
defined contribution plan or plans for all Key Employees, determined
in accordance with (1) above, and the present value of accrued bene-
fits under the aggregated defined benefit plan or plans for all Key
Employees as of the Determination Date(s), and the denominator
of which is the sum of the account balances under the aggregated
defined contribution plan or plans for all Participants, determined in
accordance with (a) above, and the present value of accrued benefits
under the defined benefit plan or plans for all participants as of the
Determination Date(s), all determined in accordance with Code sec-
tion 416 and the regulations thereunder. The accrued benefits under
a defined benefit plan in both the numerator and denominator of the
Top-Heavy Ratio are increased for any distribution of an accrued
benefit made in the 1-year period ending on the Determination Date
(5-year period ending on the Determination Date in the case of a dis-
tribution made for a reason other than severance from employment,
death or disability and in determining whether the Plan is top-heavy
for Plan Years beginning before January 1, 2002).

(3) For purposes of (1) and (2) above the value of account balances
and the present value of accrued benefits will be determined as of
the most recent valuation date that falls within or ends with the
12-month period ending on the Determination Date, except as pro-
vided in Code section 416 and the regulations thereunder for the
first and second plan years of a defined benefit plan. The account
balances and accrued benefits of a Participant (1) who is not a Key
Employee but who was a Key Employee in a prior year, or (2) who
has not been credited with at least one hour of service with any
employer maintaining the plan at any time during the 1-year period
(five-year period in determining whether the Plan is top-heavy
or Plan Years beginning before January 1, 2002) ending on the
Determination Date will be disregarded. The calculation of the
Top-Heavy Ratio, and the extent to which distributions, rollovers,
and transfers are taken into account will be made in accordance
with Code section 416 and the regulations thereunder. Deductible
employee contributions will not be taken into account for purposes
of computing the Top-Heavy Ratio. When aggregating plans the value
of account balances and accrued benefits will be calculated with
reference to the determination dates that fall within the same year.

The accrued benefit of a Participant other than a Key Employee shall
be determined under (a) the method, if any, that uniformly applies
for accrual purposes under all defined benefit plans maintained by
the Employer, or (b) if there is no such method, as if such benefit
accrued not more rapidly than the slowest accrual rate permitted
under the fractional rule of Code section 411(b)(1)(C).



13.2. Minimum Contribution. Except as otherwise specifically provided in
this Section 13.2, the nonelective Employer contributions made for the Plan
Year on behalf of any Eligible Participant who is not a Key Employee shall
not be less than the lesser of three percent of such Participant’s Compensation
for the Plan Year or, in the case where neither the Employer nor any Affiliated
Employer maintains a defined benefit plan which uses the Plan to satisfy
Code section 401(a)(4) or 410, the largest percentage of employer contribu-
tions (including Elective Contributions) made on behalf of any Key Employee
for the Plan Year, expressed as a percentage of the Key Employee’s
Compensation for the Plan Year.

The minimum contribution required under this Section 13.2 shall be made to
the Account of an Eligible Participant even though, under other Plan provi-
sions, the Participant would not otherwise be entitled to receive a contribu-
tion, or would have received a lesser contribution for the Plan Year; provided,
however, that no minimum contribution shall be made for a Plan Year to the
Account of an Active Participant who is not employed by the Employer or an
Affiliated Employer on the last day of the Plan Year.

The minimum contribution for the Plan Year made on behalf of each Eligible
Participant who is not a Key Employee and who is a participant in a defined
benefit plan maintained by the Employer or an Affiliated Employer shall not
be less than five percent of such Participant’s Compensation for the Plan Year.

That portion of a Participant’s Account that is attributable to minimum con-
tributions required under this Section 13.2, to the extent required to be non-
forfeitable under Code section 416(b), may not be forfeited under Code
section 411(a)(3)(B).

Notwithstanding any other provision of the Plan to the contrary, for purposes
of this Article, Compensation shall include amounts that are not includable in
the gross income of the Participant under a salary reduction agreement by
reason of the application of Code section 125, 132()(4), 402(e)(3), 402(h),
or 403(b). Compensation shall generally be based on the amount actually
paid to the Eligible Participant during the Plan Year.

13.3. Application. If the Adoption Agreement provides that the Plan is a
standardized 401(k)/profit sharing plan and the Plan is or becomes a Top-
Heavy Plan in any Plan Year, the provisions of this Article shall apply and
shall supersede any conflicting provision of the Plan. Notwithstanding the
foregoing, if the Adoption Agreement provides that the Plan is a safe harbor
401(k)/profit sharing plan, a money purchase plan, or a profit sharing plan
(without a 401(k) feature), the Plan is deemed to be top heavy within the
meaning of Code section 416 and satisfies the requirements for a top-heavy
plan under Code section 416 and the Treasury Regulations thereunder with-
out regard to this Article 13.

Article 14. Rights and Duties of Trustees

14.1. Establishment of Trust. The Trustee shall accept and hold in the
Trust such contributions by or on behalf of Participants as it may receive
from time to time from the Employer together with the earnings thereon, and
shall open and maintain records of contributions to and withdrawals from the
Accounts for such individuals as the Employer shall from time to time certify
to it, by name and Social Security number, as Participants in the Plan.

14.2. Exclusive Benefit and Return of Employer Contributions. In
accordance with Code section 401(a)(2) and ERISA section 403(c) (if applica-
ble), the Trustee shall hold the assets of the Trust for the exclusive purpose of
providing benefits to Participants and Beneficiaries and defraying the reason-
able expenses of administering the Plan, and no such assets shall ever revert
to the Employer except that if the Employer or the Plan Administrator so
direct:

(a) contributions made by the Employer by mistake of fact may be returned
to the Employer within 1 year of the date of payment,

(b

=

contributions that are conditioned on the deductibility thereof under
Code section 404 may be returned to the Employer within 1 year of the
disallowance of the deduction,

(0) contributions that are conditioned on the initial qualification of the Plan
under the Code may be returned to the Employer within 1 year after
such qualification is denied by determination of the Internal Revenue
Service, but only if an application for determination of such qualification
is made within the time prescribed by law for filing the Employer’ fed-
eral income tax return for its taxable year in which the Plan is adopted,

or such later date as the Secretary of the Treasury may prescribe, and
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(d) amounts held in a suspense account (as described in Section 12.2(c))
may be returned to the Employer on termination of the Plan, to the
extent that they may not then be allocated to any Participant’s Account in
accordance with Article 12.

All contributions under the Plan are hereby expressly conditioned on the ini-
tial qualification of the Plan and their deductibility under the Code.

14.3. Reports of the Trustee and the Employer. Not later than 120 days
after the close of each Plan Year where the Plan Year is the calendar year (or
after the Trustee’s resignation or removal pursuant to Section 14.6), the
Trustee shall furnish to the Employer a written report containing such infor-
mation as shall be reasonably necessary to complete reports and disclosures
required of the Employer pursuant to ERISA, including, without limitation,
records of the transactions performed in connection with the Plan during the
period in question, and either a statement of the fair market value of the
assets of each Participant’s Account as of the end of the period, or informa-
tion adequate to permit the Employer to compare such value. Upon the expi-
ration of 60 days following the date on which such a report is furnished to
the Employer, the Trustee shall be forever released and discharged from all
liability and accountability to anyone with respect to its acts, transactions,
duties, obligations or responsibilities as shown in or reflected by such report,
except with respect to any such acts or transactions as to which the Employer
shall have filed written objections within such 60-day period or as otherwise
required by law. With respect to a Plan Year on other than a calendar basis,
the Trustee shall provide the reports described herein upon request.

The Employer shall be responsible for the preparation and filing of such
reports and disclosures as may be required by ERISA, and for providing
notice to interested parties as required by Code section 7476. The Employer
shall also prepare any return or report required as a result of liability incurred
by the Plan for tax on unrelated business taxable income, or windfall profits
tax, OT any return or report necessary to preserve the availability of any credit
or deduction with respect thereto.

14.4. Fees and Expenses of the Trust. The Trustee shall be entitled to the
fees set forth in the materials provided to Participants by the Trustee, as
amended from time to time, and to reimbursement of all reasonable expenses
incurred in the performance of its duties. If the Employer fails to pay agreed
compensation or to reimburse expenses, the same shall be paid from the
assets of the Trust. To the extent incurred by the Trustee, any income, gift,
estate and inheritance taxes and other taxes of any kind whatsoever (includ-
ing transfer taxes incurred in connection with the investment or reinvestment
of the assets of the Trust) that may be levied or assessed in respect of such
assets, if allocable to specific Participants, shall be charged to their Accounts,
and if not so allocable shall be charged proportionately to all Participants’
Accounts. All other administrative expenses incurred by the Trustee in the
performance of its duties, including fees for legal services rendered to the
Trustee, shall be charged proportionately to all Accounts. All such fees and
taxes and other administrative expenses charged to a Participant’s Account
shall be collected from the amount of any contribution or distribution to be
credited to such Account, or by selling assets credited to such Account, and
the Trustee is expressly authorized to liquidate any assets held in a
Participant’s Account for the purpose of paying such amounts. The Trustee
shall not be deemed to be exercising discretion by causing the sale of any
such assets to pay such fees or expenses. The Employer shall be responsible
for payment of any deficiency.

14.5. Limitation of Duties and Liabilities. The Trustee shall not be
responsible in any way for the collection of contributions provided for under
the Plan, the purpose or propriety of any distribution made pursuant to
Article 7 or any other action or nonaction taken pursuant to the request of
the Employer, the Plan Administrator, a Participant or a Beneficiary; the
validity or effect of the Plan and Trust Agreement; the qualification of the
Plan or the Trust under the Code and ERISA; or the examination of the Plan
by the Internal Revenue Service or the Department of Labor. The Employer
and the executor, administrator, or successor of the Employer, as appropriate,
shall at all times fully indemnify and save harmless the Trustee, and its suc-
cessors and assigns from any liability arising from distributions so made or
actions so taken, and from any and all liability whatsoever which may arise in
connection with the Plan, except liability arising from the gross negligence or
willful misconduct of the Trustee.

The Trustee shall not be under any duty to take any action other than as
herein specified with respect to the Trust, unless the Employer shall furnish
the Trustee with instructions in proper form and such instructions shall have
been specifically agreed to by the Trustee, or to defend or engage in any suit



with respect to the Trust unless the Trustee shall have first agreed to do so
and shall have been fully indemnified to its satisfaction.

The Trustee and its agents may conclusively rely upon and shall be protected
in acting upon any written order from the Employer or its delegate or any
other notice, request, consent, certificate or other instrument or paper
believed by it to be genuine and to have been properly executed, and, so
long as it acts in good faith, in taking or omitting to take any other action.
The Trustee may delegate to one or more corporations the performance of
record-keeping and other ministerial services in connection with the Plan, for
a reasonable fee to be borne by the Trustee and not by the Plan or the Trust.
Any such agents duties and responsibilities shall be confined solely to the
performance of such services, and shall continue only for so long as the
Trustee named in the Adoption Agreement serves as Trustee. The Trustee
shall not have any liability with respect to money transferred to an insurance
company pursuant to the Plan.

14.6. Substitution, Resignation or Removal of Trustee. The Prototype
Sponsor may at any time appoint as a substitute for the Trustee named in the
Adoption Agreement another institution that is a bank or is a nonbank
trustee that has received approval from the Internal Revenue Service; pro-
vided that the Prototype Sponsor shall notify the Employer in writing at least
30 days in advance of the effective date of any such appointment. The
Trustee may resign at any time upon 30 days notice in writing to the
Employer, and may be removed by the Employer at any time upon 30 days’
notice in writing to the Trustee. Upon resignation of the Trustee, the
Prototype Sponsor may propose a successor trustee. Upon removal of the
Trustee, the Employer shall appoint a successor Trustee, but in that event the
Plan shall be considered an individually designed plan for purposes of
Section 10.2. Upon receipt by the Trustee of written acceptance of appoint-
ment by a substitute or successor trustee, the Trustee shall transfer and pay
over to such successor the assets of the Trust. The Trustee is authorized,
however, to reserve such sum of money or property as it may deem advisable
for payment of all its fees, compensation, costs and expenses, or for payment
of any other liabilities constituting a charge on or against the assets of the
Trust or on or against the Trustee, with any balance of such reserve remaining
after the payment of all such items to be paid over to the substitute or suc-
cessor trustee. The Trustee and the Prototype Sponsor shall not be liable for
the acts or omissions of any substitute or successor trustee. If within 90 days
after the Trustee’s resignation or removal a successor Trustee has not been
appointed, the Trustee shall terminate the Trust pursuant to Section 10.6.
The Trustee named in the Adoption Agreement has accepted its appointment,
and intends to serve, only for so long as the Employer’s plan is a Prototype
Plan. If the Plan is no longer a Prototype Plan, the Trustee shall resign in
accordance with this Section 14.6. Notwithstanding the foregoing, any suc-
cessor to the Trustee or successor trustee, either through sale or transfer of
the business or trust department of the Trustee or successor trustee, or
through reorganization, consolidation, or merger, or any similar transaction
of either the Trustee or successor trustee, shall, upon consummation of the
transaction, become the successor trustee under this Agreement.

Article 15. Transitional Rules

15.1. Applicability. The provisions of this Article 15 apply only to
Employers who maintained a qualified retirement plan prior to the adoption
of this Plan and which was the predecessor plan to this Plan.

15.2. Joint and Survivor Annuity Rules Applicable to Prior
Participants. Any living Participant not receiving benefits on August 23,
1984, who would otherwise be entitled to but would not receive the benefits
prescribed by Sections 8.3 and 8.4, must be given the opportunity to elect to
have Article 8 apply, if such Participant is credited with at least one Hour of
Service under this Plan or a predecessor plan in a Plan Year beginning on or
after January 1, 1976, and such Participant had at least 10 Years of Service
when he separated from service. Any living Participant not receiving benefits
on August 23, 1984, who was credited with at least one Hour of Service
under this Plan or a predecessor plan on or after September 2, 1974, and
who is not otherwise credited with any service in a Plan Year beginning on or
after January 1, 1976, must be given the opportunity to have his benefits
paid in accordance with this Section 15.2. The respective opportunities to
elect (as described in the two preceding sentences) must be afforded to the
appropriate Participants during the period commencing on August 23, 1984,
and ending on the date benefits would otherwise commence to said
Participants. Notwithstanding the preceding sentences, such a Participant will
not have the opportunity to have his benefits paid in accordance with this
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Section 15.2 if his Annuity Starting Date is later than the earlier of (i) the
90th day after notice that the forms of benefit described in this Section 15.2
will no longer be available is provided in accordance with Treasury
Regulation section 1.411(d)-4 Q&A-2(e)(1)(i) and (B) the first day of the sec-
ond Plan Year following the Plan Year in which such forms of benefit are
eliminated by amendment.

Any Participant who has elected pursuant to the second sentence of this
Section 15.2 to have Article 8 apply, and any Participant who does not so
elect under the first sentence of this Section 15.2, or who meets the require-
ments of the first sentence except that he does not have at least 10 Years of
Service when he separates from service, shall have his benefits distributed in
accordance with all of the following requirements, if benefits would have
been payable in the form of a life annuity:

(a) Automatic joint and survivor annuity. If benefits in the form of a life
annuity become payable to a married Participant who:

(1) begins to receive payments under the Plan on or after Normal
Retirement Age; or

(2) dies on or after Normal Retirement Age while still working for the
Employer; or

(3) begins to receive payments on or after the qualified early retirement
age; or

(4) separates from service on or after attaining Normal Retirement Age
(or the qualified early retirement age) and after satisfying the eligibil-
ity requirements for the payment of benefits under the Plan and
thereafter dies before beginning to receive such benefits;

then such benefits shall be received under the Plan in the form of a quali-
fied joint and survivor annuity, unless the Participant has elected other-
wise during his election period. The election period must begin at least
six months before the Participant attains the qualified early retirement age
and end not more than 90 days before the commencement of benefits.
Any election hereunder shall be made in writing and may be changed

by the Participant at any time.

(b) Election of early survivor annuity. A Participant who is employed after
attaining the qualified early retirement age shall be given the opportunity
to elect, during the election period, to have a survivor annuity payable
on death. If the Participant elects the survivor annuity, payments under
such annuity must not be less than the payments which would have
been made to the spouse under the qualified joint and survivor annuity
if the Participant had retired on the day before his death. Any election
under this provision shall be made in writing and may be changed by
the Participant at any time.

(¢) For purposes of this Section 15.2:

(1) “Qualified early retirement age” is the latest of (i) the earliest date,
under the Plan, on which the Participant may elect to receive retire-
ment benefits, (if) the first day of the 120th month beginning before
the Participant reaches Normal Retirement Age, or (iii) the date the
Participant begins participation.

(2) “Qualified joint and survivor annuity” is an annuity for the life of the
Participant with a survivor annuity for the life of the spouse, as
described in Section 8.1(d).

(3) “Election period” begins on the later of (i) the 90th day before the
Participant attains the qualified early retirement age, or (ii) the date
on which participation begins, and ends on the date the Participant
terminates employment.

15.3. Certain Distributions under Pre-1984 Designations. Subject to
the requirements of Article 8, and notwithstanding the provisions of Article
9, distribution on behalf of any Participant, including a 5-percent owner, may
be made in accordance with all of the following requirements (regardless of
when such distribution commences):

(a) The distribution by the Trust is one which would not have disqualified
the trust under Code section 401(a)(9) as in effect prior to amendment
by the Deficit Reduction Act of 1984.

(b) The distribution is in accordance with a method of distribution desig-
nated by the Employee whose Account is being distributed or, if the
Employee is deceased, by a Beneficiary of such Employee.

(c) Such designation was in writing, was signed by the Employee or the
Beneficiary, and was made before January 1, 1984.



(d) The Employee had an Account balance under the Plan as of December
31, 1983.

(e) The method of distribution designated by the Employee or the
Beneficiary specifies the time at which distribution will commence,
the period over which distributions shall be made, and in the case of
any distribution upon the Employee’s death, the Beneficiaries of the
Employee listed in order of priority.

A distribution upon death shall not be covered by this transitional rule
unless the information in the designation contains the required information
described above with respect to the distributions to be made upon the death
of the Employee. For any distribution that commences before January 1,
1984, but continues after December 31, 1983, the Employee or the
Beneficiary to whom such distribution is being made shall be presumed to
have designated the method of distribution under which the distribution is
being made if the method of distribution was specified in writing and the
distribution satisfies the requirements in subsections (a) and (e). If a designa-
tion is revoked, any subsequent distribution must satisfy the requirements of
Code section 401(a)(9) and the Treasury Regulations thereunder. If a desig-
nation is revoked after the date distributions are required to begin, the Trust
must distribute by the end of the calendar year following the calendar year
in which the revocation occurs the total amount not yet distributed which
would have been required to have been distributed to satisfy Code section
401(2)(9) and the Treasury Regulations thereunder, but for the designation
described in paragraphs (b) through (e). For calendar years beginning after
December 31, 1988, such distributions must meet the minimum distribution
incidental benefit requirements in Treasury Regulation section 1.401(a)(9)-2.
Any changes in the designation generally shall be considered to be a revoca-
tion of the designation, but the mere substitution or addition of another ben-
eficiary (one originally not named in the designation) under the designation
will not be considered to be a revocation of the designation, so long as such
substitution or addition does not alter the period over which distributions
are to be made under the designation, directly or indirectly (for example, by
altering the relevant measuring life). In the case of an amount transferred or
rolled over from one plan to another plan, the rules in Q&A J-2 and Q&A
J-3 of Treasury Regulation section 1.401(a)(9)-1 shall apply.

15.4. Other Protected Benefits. If a Participant’s vested Account balance
is subject to any optional form of benefit (including an in-service with-
drawal) not currently offered under the Plan, such Participant shall be enti-
tled to elect such optional form of benefit until the earlier of (A) the 90th
day after notice that such optional benefit will no longer be available is pro-
vided in accordance with Treasury Regulation section 1.411(d)-4 Q&A-2(e)
(1)) and (B) the first day of the second Plan Year following the Plan Year in
which the amendment eliminating such optional form of benefit is adopted.
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dutined in Code section 41501043 .
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RESEARSH 00

pts this plan may not rely on this opinion letter with respect to: (1) wheeher any asendment
feencs zo the plan befies che i af seceion i.401lalde)-5fa1 af

T
described

Imature,

in

wpt with zespect to plan amendments graoting past service that meec the safe harbor
section 1-401{al(4}-Sia} (5] and are not parc of a paccorn of amendmencs that significantly

discrimipates in favor of highly cespenssced ssployess; o©oF (30 whether the plan satinfies the effective
avallabilicy zeguitesent of section 1.401(abi4)-4{c) of the regulations with respect to any benslit. right or

An employer that adopes this plan 4s 4n amerslesnt to & plan other than a standsrdized plan may oot rely on this
opinion  letter with respect £o whether & benefit, right or other Feature thar is prospectively &limipaced
satisfies the current availability requiremencs of section 1.401ialid)-4 of the regulacicas.

The esployer say feguest s determination (1) as ©o whether the plan, considersd with all related gualifisd plans
#nd, il appropriste, wellare benefit funds and individual medical benefit the ar
Oode section 401(a) [16) as to on b and cna in Code section 415 apd the requiremencs
of Code mection 401(al (10) [B} &= to the top-heavy plan fequitesents in Code ssccion 4181 (2} regacding the

nondiscriminsrory effect of grants of pest service; and (3] with vespeck to  whether a pivepectively eliminaced
benefie, righe or fsature satisfies the current availability requirements. The employer may request a deermination
letter by Cfiling an spplication with Employee Flaps Determinations oo Form 5307, Applicacion for Determination for
Adopters of Manter or Prototype or Volums Subsitcer Plsns.

If you, the master or prototype sponsor; have any the IRS of this case. please
call the above telephone nusber. This number im only for use of the spénsor. Iadividuhl participants andfer
1 with the plan should contact the saster of prototype sponsor. The plan's

sdoption agreesent must include the sponsor's address and telephbone murber for inquiries by adopting smployers.

If you write to the JRS regarding this plan, plesse peovide your telephone number and the most comvenient tcime
For us to eall in case we nesd more information. Whether you call or write; please refer to the Letter Barial
Fumbber and File Folder Nunber shown in che hesding of this letcer.

¥ou should keep this letter as 4 permanent record. Please notify us if you modify or disconbinue sponsorehip of
this plan.
Sincersly yours,

Q\&ge,?:)@%

Andrew Zuckerman
Dizector,
Employes Plans Rulings and Agresments
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TAX EXEMET AND
GOVERNMENT ENTITIES
OIvISIoN

Plan Description) Prototype Standardized Profic Bharing Plan with CODA
FEWi 31218740003-003 Case: J00500S73 EING: 04-3033109

Lecter Serial Ne: MZa0lilea

Date of Submisslon) 04/310/3006

FIDELITY MANAGEMENT & RESEARCH CO
83 DEVONSHIRE ETREET
BOSTON, MA 02109

Dear Applicant

In our opinion, the fore of the plan  idencified above is acceptable under section 401 of the
Cede For uee by esploywra for  the benefit of their esployees. This opinion relates only to the accepeabllicy of
the ford of the plan under the Internal Revenus Code. IE im not an opinion of che effest of sther Fadsral or local

statutes.

DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE
WASHINGTON, D.C. 20224

Contact Person:
Janell Hayes/Lecitia ¥oang
Telephone Humber(
513-363-3662/513-263-3584
in Reterence To,
TEZE:EP:T521
Dace: T3/aLSzo08

You wust furnish a copy of this lecter, = copy of the approved plan, and copies of any subseguent

sach employer who adepes chis plan

This letter conmiders the changes in fualification requirements concained in che 2004 Cumalacive Lisc of Noclce

2004-84, 2004-2 C.B. 1000,

Our opinion oo che acceptabilicy of the form of the plan ia nor & ruling or decermination as to whethar an
enployer's plan qualifies under Code section 401(a). The employer can generally rely on the letter as described
in Fev. Proc. 3005-16, 2005 I C.B. §74, provided the terms of the plin ars followed in operation, and thus Bsployee
Plans L except ad previded below, will not lasue & determination letter to an
this plan, Plesse review Aanouncemsnt 2008-23 I.R.B., 2008-14 to determine the

spplication for a determimation letter if one is reguized for ruliance, of {e otherwise desired, Gs
employer may Tequest a4 Oecermination latter by [iling an applicarion with Flans

Form 5307, Application for t Eor of Master or

Internal Revenue

employer who adopts
items nacemsary for filing an

asendments Lo

nerally, the

or Volume Plany

our opinion doen not apply 0or purposes of Code section 40X{m) (10) (B} and mection 4Dkialite) ir

maintained another quallified plan for one or more employses Who are covered by this plan, For this

weployer will nat ba considersd te have maintained another plan merely because the esployer has maintained ancther
defipned contribution planis), provided such other planis) han been tarminated prior to the sffective date of this
plan and no annual addicions have Deen crediced co che scocunt of any Parciclpant under such other planfs) as of
wny date within the Lisltation year of this plan: See section 19.01(1) of Rev. Proc. 2005-15, 2005-1 C.0- 074,

delined .plans and the sapeal of Code mection 43%{e]. Our opinicn

apply for purposes of Code psection 4010a) (16] if, afver December 31, 1685, the employer wmaintains & welface
benefic fund defined in Code section 41%(e}, which provides postretirement medical medical benefite allocated to
for hey aa defined in Code section s39A0dI (). or an

defined in Code section 415(114{3)

an  esployer ever

individual medical account as

purpose, the

ales doss not

& RESEASCH OO

feprw this plan may not tely on chis opinicn letfer with Teapect to: (1) whether any amendsent
ndmenze co the plan saciafies the nondipcriminacion reguiremants of section 1.401(a) (4).S(a) of
exgépt  with respsct to plag asendsentn geanting past service that peet  the safe  harbor
etion  L.40L[a) [4)-5{a}{%] and are mot part of @ pattern Oof amendsents that significanely

Lettar 411l

T taver of highly corpensated employees; or (2} whecher che plan sacisfive the effective
evailabilicy requiremenc of mecuion E.40L{a)i4)-4fc) of the regulations with Tespect to any bensfit. sight or
Eeaturs,

An employer cthat adoprs this plan am an amendment to @ plan other than a standardized plan may not eely on this
opinion letter with rospecc to  whether & benelfie, wight or other feature that i prospectively sliminaced
Eaciefies the current availability requirements of section 1.401ia) (4)-4 of tha regulations.

The esployer may request a determinatics (1) a8 to Wheeher the plan, considered with all related qualified plans
and. If appropriate, welfare benefit Eunds and individual medical Benefit the of
Coda secticn 401ia) (16} am to limitations on besefice and contributicas in Code section 415 ond the reguirements
of Code section #01{a} {10} (Bl as to the top-heavy plan reguirements in Code eection 41d; (3} regarding the
noadiscrimipatory effect of grants of past service; and (3] with respect to whecher a prospectively eliminaced
benefit, right or featurs satiefles the current availability requiresénts. The employer may reques: a decesmination
letter by [iling an with Empl Plans of Form 5307, Application for Determination for
hdopters of Master or Prototype or Volume Fubmitter Flans.

Ef you. the mapter or prototype sponscr. have any the IRS of cthis cage, Plosss
call the above telephone number. This number is only for use of the sponsor.  Individual participants andfox
sdopting ploy with the plan should contact the master or prototype sponsor Tiwr plan's
adopbion agreement mUSE Lncludé the sponsor's addrems and number for by adepting

IE you write to the IRS regarding this plan, please previde your telsphone nunber and the most convenient time
For us to call in case we need more informacion. Whether you £all of write, pléase refer to the Letter Secial
Bumber and File Folder Nusber shown in the heading of this letter:

¥ou shoold keep this letter as 3 permanent record. Please nocify us if you modify or disconcirue sponsorship of
ehis plan.
Sincerely yours.

Qo < 33&\

Andrew Puckerman
Divector,
Enployes Flano Rulings and Agreersnts

Letter 4333




DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE
WASHINGTON, D.C. 20224

TAX EXEMPT AND
GOVERNMENT ENTITIES
DIVISION
Plan i Profic Sharing Plan wich Cobn
FFN: 31208 004 Case: EIN: 04-203313%

Letrer Emcial Noo MIRO1l8a
Date of Submission: 01/30/2006

Contact Person:

FIDELITY MANAGEMENT & RESEARCH CO Janell Hayes/Leticia Young
#2 DEVONSHIRE STREET Telephone Hunbes:
BOSTON, MA 02109 513-263-3602/513-261-1584
In Reference To:
TEGE:EP:7521

Dato: 03/31/3008
Lear Aphlacusil,

In our opinion, the form of che plan ldentified above is acceprable under section 401 of the Internal Revenus
Code for use by esployers Ffor the benefit of their smployess, This cpinion relates only to the scceptability of
the form of the plan under the Internal Revenue Code. It Ls not an opinion of the effect of other Federal or local
mtatures.

¥You must furnigh 4 copy of thim letrer, a copy of the approved plan, and copies of any subseguent amsndments o
each employer who adopte this plan.

This lecter considers the changes in qualification requirements contained in the 2004 Cusiilative List of Notice
d604-84, 2004-2 C,B, 1030,

Dur opinion on the acceptabllicy of che form of the plan i mot @ wuling or decermination am to whethsr an
employer's plan qualifies under Code section 401{a). The smployer can generally rely on the lecter am described
in Rev. Proc. 2005-16. 2005-1 C.8. §74, provided the terms of the plan are followed in operation, and thus Ewployee
Plans except as p below, will not issue a determinacion letter to an  employer who adopts
this plan. Please review Announcesent J008-33 I.R.B. 2008-14 to detarmine kthe Ltems necessary for filipg an
application for a determination letter if one Ls required [or rellance. or is othérwise desired, Generally, the
employer miy cTequest 4 determination letter by Efiling an applicacion with Esploy Plans on
Form 5347, for Eor of Master or PFrototype or Volume Submitter Plans.

Our spinicn dess aot apply for purposes of Code section 401(a) (10) (W) and wection 403(a) (1€} +f an mnT

maintained another gqualified plan for one or sors employess who are covered by this plan. For this purpoge, the
employer will not be to have ined another plan merely because the employer has maintained another
defined plan{m). such other planis! has been termipated prior to the effective date of this
plan and no annual addicicne have been creditsd to the account of ARy partlicipant under such other planis) es of
any date within the limitation year of this plan. GSee section 15.01(1) of Rev. Proc. 2005-18, 2005-1 C.B, &4,
eding u defined plans and the repeal of Code section 415(e). Our cpinien also does not
apply for purposes of Code section 40lis] (1] 4f. alcer December 31, 1985, che enployer waintaing a wellare
benafit fund defined in Code section 419(e), which provides postretiresent medical medical benefits allocated en
Ear key as defined in Code section #1%Aid] (3}, or an individual medical account as

detined in Code section 415(1) (2.

f RESEARCH ©O

An employer that sdopts thim plan may not sely on this opinion lettac with respest tos (1) shether amy amendsent

of series of asendwents to the plan the T of section 1.401(a){4]-Sial of
ERe  roquiazions, except with respect Lo plan amendmonts gQrancing past mservice that moet the safe harber
dencribed  dn  section  T.40ifal{4)-3(a) (51 and are noe part of 4 pattern of ameodsents that signiftcantly

discriminates in favor of highly compensated employees; or (8] whether the plan satisfies the effective
availabilicy wequiremert of ssctiom 1.40L{a){8]-4(c] of ehe regulatlons With respect Eo any benefle. right or
featire,

An enployer that adopts this plan ds an amendsent to & plan other than s standardized plan may not rely ca thia
opinion letter with respect tTo  whether A bemefit, right or othes featurs that ia prospectively eliminated
satisfies the current availability requirements of section 1,40i(a}{4)-4 of the regulations,

The erployer say cequest 4 determination (1] as To whethar the plan, considered with all celaced gualified plane
end, if approprlate. welfare benpelit funds and Individusl sedical bermefit Accounts, satisfica the reguiresento of
Code secticn 4G1{a) (18] as to limirstions on benefits and contributions in Code section 415 and the requirements
of Code section 401ia] (10} (B} aw to the top-heavy plan requirements in Code section 416; (2} regarding the
nondisceiminitory effect of grants of past service; and (3] wich respecc ©a  whether a prospectively alimimated
bermfic, right or Ceature macisfied the current availability requizessnce. The e=ployer may Tequeat 4 determination
ietter by filing an application with Employee Plans Determinations on Form %307, Application for Determination for
Atcpters of Master or Prototype of Voluse Submitcer Plans.

If you, the master or prototype sponsor, have any the IRS of this case, please
call ths above telephone nunbar.  This number ia only for usm of the sponscr. Individusl participants and/or
adopting esployers with guestions concerning the plan should contact the master or prototype sponsor. The plan's
adoption agresment must include the sponsor's address and telephone mumber for inquiries by adepting espleyers.

1f you write to the IRS regarding this plan, please provide your celepbone nomber and the st  Convenient time
fer us to eall in cane W need more Information. Whother you call or write, please Tefer to the letter Serlal
Humbes and File Folder Number shown ln the heading of this letter

¥ou should keep thia lecter
Ehig plan,

pormanent Tecovd, Please porify un 4f you modify or adisconcinue aponsesahip of

QL0 Z f%&&.-h_

Andrew Zuckerman
Directer,
Erployes Plans Rulinga and Agreeswnte




ADDENDUM TO FIDELITY RETIREMENT PLAN AND TRUST AGREEMENT
BASIC PLAN DOCUMENT 03

RE: Normal Retirement Age for Money Purchase Plans

This amendment was adopted as a good faith interim amendment to comply with Treasury Regulation section
1.401(a)-1(b)(2), as contemplated by Internal Revenue Service Notice 2007-69 and is intended to be construed
in accordance with such Notice. The amendment shall be effective for Plan Years that begin after June 30, 2008.

Supersession of Inconsistent Provisions. This amendment shall supersede the provisions of the Plan to the
extent those provisions are inconsistent with the provisions of this amendment.

The definition of “Normal Retirement Age” in Section 2.26 is amended to read in its entirety as follows:

2.26 Normal Retirement Age. “Normal Retirement Age” means age 59%2; provided, however, that if the
Adoption Agreement provides that the Plan is a money purchase plan, and age 59% is earlier than the
earliest age that is reasonably representative of the typical retirement age for the industry in which the
Employees perform services, “Normal Retirement Age” means age 62.




ADDENDUM TO FIDELITY RETIREMENT PLAN AND TRUST AGREEMENT
BASIC PLAN DOCUMENT 03

Re: Code section 415 Final Regulations

Preamble Any payments not described above shall not be considered Compensation
if paid after severance from employment, even if they are paid by the later
of 2%2 months after the date of severance from employment or the end of
the Limitation Year that includes the date of severance from employment,
except (a) payments to an individual who does not currently perform
services for the Employer by reason of qualified military service (within
the meaning of Code section 414(u)(1)) to the extent these payments do
not exceed the amounts the individual would have received if the
individual had continued to perform services for the Employer rather than
entering qualified military service; or (b) compensation paid to a
Participant who is permanently and totally disabled, as defined in Code
section 22(e)(3), provided salary continuation applies to all Participants
who are permanently and totally disabled for a fixed or determinable
period, or the Participant was not a highly compensated employee, as
defined in Code section 414(q), immediately before becoming disabled.

Adoption and Effective Date of Amendment. This amendment of the Plan is
adopted to reflect the final regulations under the Internal Revenue Code (Code)
section 415. This amendment is intended as good-faith compliance with the
requirements of Code section 415 and is to be construed in accordance with the
guidance issued thereunder. This amendment shall be effective for Limitation
Years that begin on or after July 1, 2007.

Supersession of Inconsistent Provisions. This amendment shall supersede the
provisions of the Plan to the extent those provisions are inconsistent with the
provisions of this amendment.

1. Section 12.1(a) “Annual Additions” is amended by adding the following
sentence to the end thereof:

“A “restorative payment” as defined in Treasury Regulation section
1.415(c)-1(h)(2)(ii)(c) shall not be included as an Annual Addition.”

2. The definition of “Compensation” in Section 12.1(b) is amended to add to
the end thereof the following text:

Back pay, within the meaning of section 1.415(c)-2(g)(8) of the Treasury
Regulations, shall be treated as Compensation for the Limitation Year to
which the back pay relates to the extent the back pay represents wages

“For any Self-Employed Individual, Compensation shall mean earned
income (as described in Code section 401(c)(2) and the Treasury
Regulations promulgated thereunder), plus amounts deferred at the
election of the Self-Employed Individual that would be includible in gross
income but for the rules of section 402(e)(3), 402(h)(1)(B), 402(k), or
457(b).

For Limitation Years beginning on or after July 1, 2007, Compensation for
a Limitation Year shall also include compensation paid by the later of 2Y2
months after an Employee’s severance from employment with the
Employer maintaining the Plan or the end of the Limitation Year that
includes the date of the Employee’s severance from employment with the
Employer maintaining the Plan, if:

(1) the payment is regular compensation for services during the
Employee’s regular working hours, or compensation for services
outside the Employee’ regular working hours (such as overtime or
shift differential), commissions, bonuses, or other similar payments,
and, absent a severance from employment, the payments would have
been paid to the Employee while the Employee continued in
employment with the Employer; or

(2) the payment is for unused accrued bona fide sick, vacation, or other
leave that the Employee would have been able to use if employment
had continued.

and compensation that would otherwise be included under this definition.

Compensation shall not include amounts paid as compensation to a
nonresident alien, as defined in Code section 7701(b)(1)(B), who is not a
Participant in the Plan to the extent the compensation is excludable from
gross income and is not effectively connected with the conduct of a trade
or business within the United States.

For Limitation Years beginning on or after July 1, 2007, Compensation
shall be limited to amounts not in excess of the limit of Code section
401(a)(17) as amended.”

Section 12.1(0)(2) is amended by adding the following sentence to the end
thereof:

“If a Plan is terminated effective as of a date other than the last day of the
Plan’s Limitation Year, the Plan is treated as if the Plan were amended to
change its Limitation Year.”

The last sentence of Section 12.2 (including paragraphs (a) through (e) of
Section 12.2) is deleted and replaced with the following:

“If, pursuant to the last sentence of the preceding paragraph or as a result
of the allocation of forfeitures, there is an Excess Amount, such Excess
Amount may be corrected through the Internal Revenue Service Employee
Plans Compliance Resolution System (EPCRS) or any successor program
or as otherwise permitted by Internal Revenue Service guidance.”



ADDENDUM TO FIDELITY RETIREMENT PLAN AND TRUST AGREEMENT
BASIC PLAN DOCUMENT 03

Re: Pension Protection Act of 2006
Heroes Earnings Assistance and Relief Tax Act of 2008, and

Worker, Retiree, and Employer Recovery Act of 2008

PREAMBLE

Adoption and Effective Date of Amendment. This amendment of the
Plan is adopted to reflect certain statutory changes pursuant to the Pension
Protection Act of 2006 (“PPA”), the Heroes Earnings Assistance and Relief Tax
Act of 2008 (‘HEART"), the Worker, Retiree, and Employer Recovery Act of
2008 (“WRERA”), and related guidance. This amendment is intended as good
faith compliance with the requirements of these statutory changes and is to be
construed in accordance with guidance issued thereunder.

Except as provided otherwise below, the amendments contained herein shall
be effective for Plan Years beginning after December 31, 2006.

Supersession of Inconsistent Provisions. This amendment shall supersede
the provisions of the Plan to the extent those provisions are inconsistent with
the provisions of this amendment.

1. Nonspouse Beneficiary Rollovers. Effective for distributions after
December 31, 2006, a designated beneficiary (as defined in Code section
401(2)(9)(E)) of a Participant who is not the surviving spouse of the
Participant may elect to directly roll over such distribution to an inherited
individual retirement account or annuity as described in clause (i) or (ii)
of paragraph (8)(B) of Code section 402(c) established for the purposes of
receiving such a distribution.

2. Roth IRA. Effective for distributions after December 31, 2007, a Roth IRA
described in Code section 408A shall be an “eligible retirement plan,”
as defined in Article 7.10(a)(2).

3. Employee Contributions. Effective for taxable years beginning
after December 31, 2006, the portion of an “eligible rollover distribu-
tion” as described in Article 7.10(a)(1) consisting of after-tax Employee
Contributions that are not includable in gross income may be rolled over in
a direct rollover distribution to an annuity contract described in Code sec-
tion 403(b), provided such contract provides for separate accounting
of amounts so transferred (and earnings thereon).

4. Qualified Optional Survivor Annuity. Notwithstanding anything herein
to the contrary, if Article 8 is applicable to the Plan, then, effective for
Plan Years beginning after December 31, 2007, (subject to the effective
date applicable in the event that the Plan is maintained pursuant to a
collective bargaining agreement under certain circumstances, as described
in section 4.1, below) the Plan shall also permit the Participant, subject to
the spousal consent rules described in Article 8.1(c), to elect a qualified
optional survivor annuity, which provides for a life annuity payable to the
Participant and a survivor annuity payable to the Participant’s beneficiary
equal to 75%.

4.1 Notwithstanding the effective date described above in this Article 4,
if the Plan is maintained pursuant to one or more collective bargain-
ing agreements between employee representatives and one or more
employers ratified on or before August 17, 20006, then this Article 4
shall be effective for Plan Years beginning on and after the earlier of:

(a) The later of:
(1) January 1,2008, or

(i) The date on which the last of such collective bargaining
agreements terminates (determined without regard to any
extension thereof after August 17, 2006, or

(b) January 1, 2009.

. Transfers to the Pension Benefit Guarantee Corporation upon

Plan Termination. In the event that the Employer terminates the Plan, as
described in Articles 10.6 and 10.7, and, at the time, the whereabouts of one
or more distributees are unknown, and the Employer so directs the Trustee,
subject to applicable guidance, the Trustee shall transfer the Accounts of such
distributees to the Pension Benefit Guarantee Corporation.

. Removal of Income or Loss on Excess Contribution or Excess

Deferrals. Effective for Plan Years beginning after December 31, 2007, not-
withstanding anything in the Basic Plan Document or Adoption Agreement
(including addenda thereto) to the contrary, the calculation of income or loss
allocable to “excess deferrals” or “excess contributions” shall be determined
without regard to the period of time elapsing between the end of the “deter-
mination year” and the date of distribution.

. Notice Timing Adjustment. Effective for Plan Years (and the notices

issued therein) beginning after December 31, 20006, references to a period
of “90” days in Articles 7.6(b) and 8.5 are hereby changed to “180” days
in the text of each such articles.

. Qualified Reservist Distribution. Notwithstanding anything herein

to the contrary, effective September 11, 2001, a Participant ordered or
called to active duty for a period in excess of 179 days or for an indefinite
period after September 11, 2001, by reason of being a member of a reserve
component (as defined in section 101 of title 37, United States Code),
shall be eligible to elect to receive a Qualified Reservist Distribution. For
purposes of this Article 8, a “Qualified Reservist Distribution” means a
distribution from the Participant’s Account of amounts attributable to
Deferral Contributions, provided such distribution is made during the
period beginning on the date of the order or call to active duty and ending
at the close of the active duty period.



ADDENDUM TO FIDELITY RETIREMENT PLAN AND TRUST AGREEMENT
BASIC PLAN DOCUMENT 03

Re: The Heroes Earnings Assistance and Relief Act of 2008,
The Worker, Retiree and Employee Recovery Act of 2008
And The Emergency Economic Stabilization Act of 2008

Preamble

Adoption and Effective Date of Amendment. This amendment of the Plan is
adopted to reflect statutory changes pursuant to the Heroes Earnings Assistance
and Relief Act of 2008 (“HEART”), the Worker, Retiree and Employee Recovery
Act of 2008 (“WRERA”), the Emergency Economic Stabilization Act of 2008
(“EESA"), and related guidance. This amendment is intended as good faith com-
pliance with the requirements of the HEART, WRERA and EESA and is to be
construed in accordance with guidance issued thereunder.

Except as provided otherwise below, the amendments contained herein shall be
effective for Plan Years beginning after December 31, 2008.

Supersession of Inconsistent Provisions. This amendment shall supersede the
provisions of the Plan to the extent those provisions are inconsistent with the
provisions of this amendment.

Article 1 Death of Participant While Performing Qualified Military Service.
In the case of a Participant who dies on or after January 1, 2007 while perform-
ing qualified military service as defined in Code Section 414(w)(5) (“QMS”),
such Participant shall be treated (except as otherwise provided in Article 2 for
purposes of benefit accruals related to QMS as described in Code Section 414(u)
(9)) under the Plan as having resumed employment with the Employer and then
terminated employment on account of death.

Article 2 Treatment of QMS for Other Benefit Accrual Purposes. Participants
dying and/or becoming disabled while performing QMS on or after January 1,
2007 shall not be treated as having resumed employment pursuant to Section
11.9 of the Plan on the day prior to dying or becoming disabled for purposes of
calculating contributions pursuant to Code Section 414(u)(9).

Article 3 Differential Wages. For purposes of this Amendment, “Differential
Wages” shall be defined as wages paid to an Employee by the Employer with
regard to military service meeting the definition of differential wage payment
found in Code Section 3401(h)(2).

3.1 Effective for wages paid after 12/31/2008, Differential Wages shall be
specifically included in the definition of Compensation under the Plan.

3.2 Compensation shall not include Differential Wages for purposes of
determining the amount or allocation of contributions under Article 4
of the Plan effective for all Differential Wages paid after 12/31/2008.

Article 4 Available In-Service Withdrawal.

4.1 A Participant performing service in the uniformed services as described
in Code Section 3401(h)(2)(A) shall be treated as having been severed
from employment with the Employer for purposes of Code Section
401(k)(2)(B)()(1) and shall, as long as that service in the uniformed ser-
vices continues, have the option to request a distribution of all or any
part of his or her Account restricted from distribution only due to Code
Section 401(k)2)B)D(D).

4.2 Any distribution taken by a Participant pursuant to section 4.1 shall be
considered an eligible rollover distribution pursuant to Section 7.10 of
the Plan and any Participant taking such a distribution shall be sus-
pended from making Deferral Contributions and Employee
Contributions under the Plan for a period of 6 months following the
date of any such distribution.

Article 5 Modification of Minimum Distribution Rules for 2009.

5.1 Participant or Beneficiary who would have been required to receive
required minimum distributions for 2009 but for the enactment of Code
Section 401(a)(9)(H) (2009 RMDs”), and who would have satisfied that
requirement by receiving distributions specifically equal to the 2009
RMDs, will not receive those distributions for 2009 unless the
Participant or Beneficiary chooses to receive such distributions.

5.2 Any Participant or Beneficiary who had elected a systematic withdrawal
plan to (in part or wholly) satisfy an RMD in accordance with Section 9
of the Plan for 2009 is hereby permitted to elect to stop those install-
ments.

5.3 For only those Participants and Beneficiaries who have made the elec-
tion described in section 5.2, there is hereby added to the Plan a partial
withdrawal to allow such a Participant or Beneficiary to withdraw any
part of his or her Account prior to December 31, 2009.

5.4 Participants and Beneficiaries described in section 5.1 will be given the
opportunity to elect to receive 2009 RMDs as described in the preceding
sentences of this Article 5.

5.5 Notwithstanding Article 9 of the Plan, and solely for purposes of apply-
ing the direct rollover provisions of the plan, 2009 RMDs will be treated
as eligible rollover distributions.

Article 6 Temporary Relief for 2008 Midwestern Disaster Area. For purposes
of this Article 6, the “Applicable Disaster Date” means the date declared by the
President on or after May 20, 2008, and before August 1, 2008, under section
401 of the Robert T. Stafford Disaster Relief and Emergency Assistance Act

by reason of severe storms, tornados, or flooding occurring in any of the States
of Arkansas, Illinois, Indiana, lowa, Kansas, Michigan, Minnesota, Missouri,
Nebraska, and Wisconsin (the “Midwest Disaster Area”). Articles 2 and 3 of the
Amendment to Implement the Katrina Emergency Tax Relief Act of 2005 and
Gulf Opportunity Zone Act of 2005 shall be treated as applying to any
Participant who, on the Applicable Disaster Date, has his principal place of
abode within the Midwest Disaster Area, sustains an economic loss attributable
to the reasons mentioned in the previous sentence of this Article 6, and takes a
distribution after the Applicable Disaster Date and prior to December 31, 2009.



ADDENDUM TO FIDELITY RETIREMENT PLAN AND TRUST AGREEMENT
BASIC PLAN DOCUMENT 03

Re: Amendments to Basic Plan Document 03 to Implement
Katrina Emergency Tax Relief Act of 2005 and
Gulf Opportunity Zone Act of 2005

Preamble and Effective Date of Amendment. This amendment of the Plan
is adopted to reflect certain provisions of the Katrina Emergency Tax Relief Act
of 2005 (“KETRA”) and the Gulf Opportunity Zone Act of 2005 (“GOZA”).
The amendment is effective with respect to Qualified Hurricane Distributions
(as defined below) made on or after the Effective Date (as defined below).

Supersession of Inconsistent Provisions. This amendment shall supersede
the provisions of the Plan to the extent those provisions are inconsistent with
the provisions of this Amendment.

1. Qualified Individuals (as defined below) may designate all or a por-
tion of a qualifying distribution as a Qualified Hurricane Distribution.

2. A "Qualified Hurricane Distribution” means any distribution made
on or after the Effective Date and before January 1, 2007, to a
Qualified Individual, to the extent that such distribution, when
aggregated with all other qualified hurricane distributions to the
Qualified Individual made under the Plan (and any other plan main-
tained by the Employer or an Affiliated Employer), does not exceed
$100,000. A Qualified Hurricane Distribution must be made in accor-
dance with and pursuant to the distribution provisions of the Plan,
except that:

(a) if the Adoption Agreement provides that the Plan is a profit sharing
plan (including a safe harbor 401(k)/profit sharing plan or a standard-
ized 401(k) profit sharing plan), distribution of amounts attributable
to profit sharing contributions, Elective Contributions and Qualified
Nonelective Employer Contributions shall be permitted to be made
prior to the occurrence of any distributable events otherwise applicable
under Section 7.1 or Code section 401(k)(2)(B)(i), such as termination
of the Participant’s employment, and

(b) the requirements of Code sections 401(a)(31), 402(f) and 3405 and
Section 7.10 shall not apply.

3. A "Qualified Individual” is

() An individual whose principal place of abode on August 28, 2005, is
located in the Hurricane Katrina disaster area and who has sustained an
economic loss by reason of Hurricane Katrina,

(b) An individual whose principal place of abode on September 23, 2005,
is located in the Hurricane Rita disaster area and who has sustained an
economic loss by reason of Hurricane Rita, or

(¢) An individual whose principal place of abode on October 23, 2005, is
located in the Hurricane Wilma disaster area and who has sustained an
economic loss by reason of Hurricane Wilma.

4. The "Effective Date” of this amendment shall be:
(a) August 25, 2005, with respect to a Qualified Individual described in
Section 3(a).
(b) September 23, 2005, with respect to a Qualified Individual described
in Section 3(b).
(¢) October 23, 2005, with respect to a Qualified Individual described in
Section 3(c).

5. This amendment shall be interpreted in accordance with Code sec-
tion 1400Q and applicable IRS guidance, including Notice 2005-92.



ADDENDUM TO FIDELITY RETIREMENT PLAN AND TRUST AGREEMENT
BASIC PLAN DOCUMENT 03

Re: Code Section 401(k) 2004 Final Regulations

Preamble

Adoption and Effective Date of Amendment. This amendment of the
Plan is adopted to reflect the final regulations under the Internal Revenue
Code (Code) section 401(k). This amendment is intended as good-faith com-
pliance with the requirements of Code section 401(k) and is to be construed
in accordance with the guidance issued thereunder. This amendment shall be
effective for Plan Years that begin on or after January 1, 2006.

Supersession of Inconsistent Provisions. This amendment shall supersede
the provision of the Plan to the extent those provisions are inconsistent with the
provisions of this amendment.

L.

The definition of “Plan Year” in Section 2.32 is amended to read in its
entirety as follows:

“Plan Year. ‘Plan Year’ means the period of 12 consecutive months desig-
nated by the Employer in the Adoption Agreement, except that in the case
of initial adoption of or termination of the Plan, or in the case of change in
the Plan Year, a period of less than 12 consecutive months may be desig-
nated as the Plan Year.”

Section 4.3 is amended by adding the following sentence to the end thereof:

“Additionally, if the Adoption Agreement provides that the Plan is a safe-
harbor 401(k)/profit sharing plan, deferral contributions under Section 4.5
and nonelective Employer contributions under Section 4.7 shall remain in
effect for an entire 12-consecutive-month Plan Year, except as otherwise
permitted by Section 1.401(k)-3(e) of the Treasury Regulations.”

The first sentence of the third paragraph of Section 4.5 is amended by add-
ing the words “provided that the Participant must have the effective oppor-
tunity to make, change, or discontinue an election to make deferral
contributions at least once each Plan Year” to the end thereof.

The first sentence of Section 4.7 is amended by adding the words
“, provided that the conditions of Section 1.401(k)-2(a)(6) of the Treasury
Regulations are satisfied” to the end thereof.

493059.3.0

5. The third sentence of the last paragraph of Section 12.5 is amended

to read in its entirety as follows:

“Notwithstanding any other provision of the Plan, Excess Deferrals, plus
any income and minus any loss allocable thereto, as determined under
Section 12.8, less the amount of any Excess Contributions (and allocable
income) previously distributed with respect to the Participant for the Plan
Year beginning with or within the taxable year, shall be distributed no later
than April 15 to any Participant to whose Account Excess Deferrals were so
assigned for the preceding calendar year and who claims Excess Deferrals
for such calendar year.”

The first sentence of Section 12.7 is amended to read in its entirety
as follows:

“Notwithstanding any other provision of this Plan, the Excess Contributions
allocable to the Account of a Participant, plus any income and minus any
loss allocable thereto, as determined under Section 12.8, less any amounts
previously distributed to the Participant from the Plan to correct Excess
Deferrals for the Participant’s taxable year ending with or within the Plan
Year, shall be distributed to the Participant no later than the last day of the
Plan Year immediately following the Plan Year in which the Excess
Contributions were made.”

The last sentence of Section 12.8 beginning “Income or loss
allocable...” is deleted.

[Note: This sentence was deleted as a result of the 2008 restatement. ]

1.930840.101



FIDELITY BROKERAGE RETIREMENT CUSTOMER ACCOUNT AGREEMENT

Things to Know
Before Using Your Account

The information in this box is only a summary. Please read the
agreement for more complete information.

Using your brokerage retirement account involves risks,
for which you assume full responsibility.

As the account owner, you are fully responsible for monitoring
your account and for all investment decisions and instructions
concerning your account.

Placing orders during times when markets are volatile can be
risky, particularly when you are using electronic services to access
information or to place orders through your brokerage retirement
account.

Before you start using your account or any account feature,
it's essential that you understand the terms, conditions, and
policies that apply.

A joint owner or any one of multiple trustees can place any order
in a joint account or trust account (including removing all of the
assets) without the approval of the other owner(s) or trustee(s) and
without any obligation on Fidelity's part to question the action.

There are certain situations in which it is essential that you
get in touch with us.

You need to tell us immediately if any of the following occur:

e You notice anything incorrect or suspicious concerning your
orders, account activity, or statements.

¢ Your financial circumstances or goals change.

® You become subject to laws or regulations concerning
corporate insiders, the reporting of certain investments,
or employment in the securities industry.

The terms of this agreement apply only to certain Fidelity
retirement accounts.

This account agreement applies to Fidelity IRAs (including
traditional, rollover, and SEP IRAs), Fidelity Roth IRAs, Fidelity
SIMPLE-IRAs, and Fidelity Retirement Plan accounts [Profit
Sharing, Money Purchase, and Self-Employed 401(k) plans].

Disputes between you and Fidelity are settled

by arbitration.

As with most brokerage accounts, the parties agree to waive their
rights to sue in court, and agree to abide by the findings of an
arbitration panel established in accordance with an industry self-
regulatory organization.

How to Contact Us

For matters concerning your account, including questions, changes,
and notifications of errors, contact us:

By Phone In Writing
800-544-6666 Fidelity Investments
Online Client Services
o P.O. Box 770001
Pt e Cincinnati, OH 45277-0045

Who's Who in This Agreement

In this document, “Fidelity,” “us,” and “we" include Fidelity
Brokerage Services LLC ("FBS") and National Financial Services LLC
(“NFS”) and their employees, agents, and representatives as the
context may require. “You” and "account owner” refer to the owner
indicated on the account application.

About This Agreement

Fidelity’'s Commitments to You

Under this agreement, Fidelity has certain rights and responsibilities.
When we accept your account application, we are agreeing to serve as
your broker and to maintain an account for you. We agree, subject to our
acceptance of an authorized order, to buy, sell, or otherwise dispose of, or
acquire, securities for you according to your instructions. We also agree to
provide various services and features, as described on the following pages.

Your Commitments to Fidelity

Many of these commitments are spelled out more completely on the
following pages, but, in general, when you sign the account application,
you agree:

e to accept full responsibility for the content and accuracy of all
authorized instructions placed on your account, and for all results and
consequences of these instructions, including all investment decisions,
trading orders, and all instructions placed by you or any other person
you authorize

® to pay all fees, charges, and expenses incurred on your account, in
accordance with the provisions of this agreement and the fee schedule
in effect at the time (a current schedule is provided with this agree-
ment); for services we perform at your request that are not covered
in our current fee schedule, you agree to pay the applicable fee

® to maintain enough assets in your account to satisfy all obligations as
they become due, and to understand that we may take whatever steps
we consider necessary to resolve unpaid debts or other obligations

® to use the account and its features according to this agreement and
for your own personal purposes only

e if you use any of our electronic services, or provide us with your e-mail
address, to have your personal financial information transmitted
electronically, and to receive your initial notice of our privacy policy
electronically

® to keep secure your account number, username, and password, and
any devices, such as mobile phones or pagers, you use in connection
with your account

e to let us monitor and/or record any phone conversations with you

e to let us verify the information you provide and obtain credit reports
and other credit-related information about you at any time, such as
payment and employment information, and to permit any third-party
financial services provider to do likewise

e to resolve disputes concerning your relationship with us (other than
class actions) through arbitration rather than in a court of law

e if applying for, or using, any optional features or services (including
online or other electronic services), to understand and accept the
terms associated with them

¢ to protect Fidelity against losses arising from your use of market data
and other information provided by third parties

¢ to understand that, whenever you invest in, or exchange into, any
mutual fund (including any fund serving as your core position), you
are responsible for reading that fund’s prospectus, including its
description of the fund, the fund’s fees and charges, and the
operation of the fund

e to notify us in writing anytime there is a material change in your finan-
cial circumstances or investment objectives

¢ to be bound by the current and future terms of this agreement, from
the time you first use your account or sign your application, whichever
happens first
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Account Features

Certain features and services are standard with your Fidelity retirement

account. Others are optional, and may be added either when you open
your account or later. Note that some features and fees vary depending
on the nature of your relationship with Fidelity.

Industry regulations require that Fidelity Brokerage Services LLC (FBS) and
its clearing firm, National Financial Services LLC (NFS), allocate between
them certain functions regarding the administration of your account. The
following is a summary of the allocation of those functions performed by
FBS and NFS.

FBS is responsible for:
¢ Obtaining and verifying account information and documentation.

* Opening, approving and monitoring trading and other activity in
your account.

* Acceptance of orders and other instructions from you regarding your
account, and for promptly and accurately transmitting those orders
and instructions to NFS.

e Determining the suitability of investment recommendations and
advice, and that those persons placing instructions for your account
are authorized to do so. NFS will not give you advice about your
investments and will not evaluate the suitability of investments made
by you, your investment representative or any other party.

® Operating and supervising your account and its own activities in com-
pliance with applicable laws and regulations, including compliance
with federal, industry and NFS margin rules pertaining to your margin
account and for advising you of margin requirements.

* Maintaining the required books and records for the services it performs.

® Investigating and responding to any questions or complaints you
have about your account(s), confirmations, your periodic statement or
any other matter related to your account(s). FBS will notify NFS with
respect to matters involving services performed by NFS.

NFS is responsible, at the direction of FBS, for:
* The clearance and settlement of securities transactions.

* The execution of securities transactions, in the event NFS accepts
orders from FBS.

* Preparing and sending transaction confirmations and periodic
statements of your account (unless FBS has undertaken to do so).

® Acting as custodian for funds and securities received by NFS on
your behalf.

* Following the instructions of FBS with respect to transactions and the
receipt and delivery of funds and securities for your account.

® Extending margin credit for purchasing or carrying securities on margin.
* Maintaining the required books and records for the services it performs.

Standard Features

Securities Trading

This account is a brokerage account that allows the trading and holding
of many securities that are publicly traded in the United States, such as
most securities in these categories:

e stocks, including common and preferred
® bonds, including corporate, municipal, and government
e convertible securities

e mutual funds, including Fidelity funds, non-Fidelity funds, and closed-
end funds such as exchange-traded funds (ETFs)

* options, although retirement accounts are only eligible for writing
covered calls, buying calls/puts, and buying long straddles/strangles/
combinations with respect to index and equity options in all cases

® options spreads may be permitted in IRA accounts provided certain
conditions are met; please contact your Fidelity Representative for
more information

e certificates of deposit (CDs)
® unit investment trusts (UITs)

In addition, the account can be used to trade certain foreign securities
(either directly or as depositary receipts) and certain precious metals.

Fidelity may make non-personal historical trading data available to
institutional clients on an aggregate basis for analysis purposes (such
as trending).

Some investments that cannot be traded through your Fidelity retirement
account are futures and commodities.

When you place a trade, you may have a choice of order types, including
market orders, limit orders, stop orders, and stop-limit orders. To find out
how these different types of orders work, and for other helpful informa-
tion, go to Fidelity.com/brokerage.

Core Account

Your Fidelity retirement account includes a core account that is used for
settling transactions and holding balances awaiting investment. Amounts
contributed or received will be invested in the core position. As detailed
below, the options for your core position may include a money market
mutual fund, a bank sweep (sometimes referred to herein as the “FDIC
Insured Deposit Sweep” or “Bank Sweep”) or an interest-bearing option.
More details about the money market mutual fund and Bank Sweep

can be found, respectively, in the fund's prospectus or the FDIC Insured
Deposit Sweep Program Disclosure, both of which will be made available
to you if applicable.

If available, the interest-bearing option represents funds payable to you
on demand by Fidelity. Subject to applicable law, Fidelity may use these
funds in connection with its business. Fidelity may, but is not required to
pay you interest on these funds. Interest, if paid, will be based upon a
schedule set by Fidelity, which may change from time to time in Fidelity's
sole discretion. Fidelity reserves the right to make changes to the avail-
able options and/or the options available to you at any time.

Newly established Fidelity IRAs (including traditional, rollover, and SEP
IRAs), and newly established Fidelity Roth IRAs and Fidelity SIMPLE-IRAs,
will utilize the default core position indicated on the account application.
During the account opening process, you may have the option of affir-
matively electing a different core position, provided it is available. Note
that inherited IRAs and any IRAs, Roth IRAs, or SIMPLE-IRAs that utilize
Fidelity's Portfolio Advisory Services will not have the ability to use the
Bank Sweep. For more information about the Bank Sweep, please refer to
the FDIC-Insured Deposit Sweep Program Disclosures document, which is
attached hereto, incorporated herein, and forms a part of this Agreement.

Once the Fidelity IRA, Fidelity Roth IRA, or Fidelity SIMPLE-IRA is estab-
lished, you can switch the core account position between the Bank Sweep
and a then available Fidelity money market mutual fund core position
option without restriction. Information about the rates of return on these
different core position options can be found at www.Fidelity.com/ira.

For Fidelity Retirement Plan accounts (including Profit Sharing, Money
Purchase, and Self-Employed 401(k) plan accounts), the core position is
generally Fidelity Cash Reserves, or any other core position that Fidelity
might make available for this purpose.

If you establish or maintain a Fidelity IRA (including traditional, rollover,
and SEP IRAs), a Fidelity Roth IRA, or a Fidelity SIMPLE-IRA and you wish
to transfer to or otherwise utilize Fidelity's Portfolio Advisory Services, as
a condition of enrolling in Fidelity's Portfolio Advisory Services, your core
position in the Portfolio Advisory Services account will be a then available
Fidelity money market mutual fund (generally Fidelity Cash Reserves or
any other core position Fidelity might make available for this purpose). As
aresult, any balance in the Bank Sweep or other core position will be lig-
uidated prior to such a transfer or utilization.

If you maintain a Fidelity IRA (including traditional, rollover, and SEP IRA),
a Fidelity Roth IRA, or a Fidelity SIMPLE-IRA and you wish to establish

a relationship with an independent third-party investment adviser that
utilizes Fidelity or its affiliates for clearing and custody services and tech-
nology support, your core position will be a then available money market
mutual fund or other core position Fidelity might make available for this
purpose. As a result, any balance in the Bank Sweep or other core posi-
tion must be liquidated in connection with the establishment of such
relationship.
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The Bank Sweep is not available in inherited IRAs (including inherited
Roth IRAs). Therefore, in connection with the establishment of an inher-
ited IRA, prior to transferring the assets to the inherited IRA, any balance
maintained by the deceased IRA depositor in the Bank Sweep will be
liquidated.

If your Fidelity IRA, Fidelity Roth IRA, or Fidelity SIMPLE-IRA was estab-
lished by your employer in accordance with the terms of your workplace
savings plan and your employer elected as the core position a then avail-
able Fidelity money market mutual fund (generally Fidelity Cash Reserves
or any other core position Fidelity might make available for this purpose),
at the time that you activate your employer-established IRA, you will not
be able to select the Bank Sweep. Your only available core position at that
time will be a then available Fidelity money market mutual fund (generally
Fidelity Cash Reserves or any other core position Fidelity might make
available for this purpose). However, after you activate your IRA, you may
switch the core position between the Bank Sweep and any then available
Fidelity money market mutual fund option without restriction.

Statements

We will send an account statement to the address of record:

e every calendar quarter, at a minimum

¢ for any month when you have trading or cash management activity

Your account statements will show all activity in your account for
the stated period, including securities transactions, cash balances,
credits and debits to your core account, and all fees paid directly
from your account.

We will also send a confirmation for every securities transaction in your
account. The only exceptions are automatic investments, automatic with-
drawals, dividend reinvestments, and transactions that involve only your
core account; for these activities, your regular account statement serves in
place of a confirmation.

To receive your account statements and confirmations faster, you can
arrange to have them delivered electronically instead of through the
mail. This option is free, and you can switch to or from it at any time upon
request.

Account Protection

The securities in your account are protected in accordance with the
Securities Investor Protection Corporation (SIPC) for up to $500,000
(including up to $250,000 for uninvested cash). We also provide additional
coverage above these limits. Neither coverage protects against a decline
in the value of your securities, nor does either coverage extend to certain
securities that are considered ineligible for coverage.

For more details on the SIPC, or to request an SIPC brochure, visit
www.sipc.org or call 202-371-8300.

Please note that if you utilize the Bank Sweep, any balance you maintain
in your core account is swept to an FDIC-insured position at a bank with
which Fidelity has established a relationship (a “Program Bank"”). Funds
are swept to the Program Bank on the business day following the date
that funds are credited to your account. Until funds are swept to the
Program Bank, they are covered by SIPC. Once funds are swept to a
Program Bank, they are no longer covered by SIPC, but they are eligible
for FDIC insurance subject to FDIC insurance coverage limits. For more
information about the Bank Sweep, please refer to the FDIC-Insured
Deposit Sweep Program Disclosures document, which is attached hereto,
incorporated herein, and forms a part of this Agreement.

Optional Features

You can set up these services using your account application. To add
them to an existing account, contact Fidelity. Some of these features are
covered by their own customer agreements, which are incorporated into
this agreement by reference (are legally considered part of this agree-
ment) and will be provided to you as applicable. Note that some services
are not available for certain types of accounts.

Checkwriting
Checkwriting is available on certain retirement accounts. Note that
cancelled checks are not returned to you, although check imaging
may be available.

Electronic Funds Transfer

You may transfer cash in and out of your core account using electronic
funds transfer (EFT), which works like an electronic check. You can also
arrange for your brokerage account to receive periodic payments from
other accounts, or transfers from other sources, such as Automatic
Investments.

Dividend Reinvestment

In addition to reinvestment of mutual fund dividends, reinvestment of
dividends from eligible equities and closed-end funds is an option for
most retirement accounts. You can choose to have the service apply to all
eligible securities in your account, or only to certain ones. You can request
this feature by phone or in writing (for all securities or for individual ones)
once you have established your account.

Accessing Your Account

There are a variety of ways you can place orders, access your account, get
market and investment information, or contact Fidelity. Online choices
include Fidelity.com, Fidelity Active Trader Pro,® alerts and wireless trad-
ing services, and other interactive services for computers or hand-held
devices. Some of these services are offered by Fidelity directly; others are
offered by outside providers.

Telephone choices include Fidelity Automated Service Telephone (FAST®)
as well as Fidelity's telephone representatives. Both services are gener-
ally available 24 hours a day, seven days a week. You can also speak with
a Fidelity Representative in person, during business hours, at any of our
Fidelity Investor Centers around the country. Please note that our tele-
phone lines may be recorded, and, by signing the account application,
you are consenting to such recording. If you do not wish to be recorded,
you should contact Fidelity via another means.

Account Policies

Account Registration

Custodial Accounts

For accounts opened by a parent, guardian, or custodian for the benefit of
a minor: By opening this type of account, you agree that all account assets
will be used only for the minor’s benefit. Note that the IRA Custodian or
Plan Trustee may restrict the use of this type of account.

Account Usage

First Use of a Core Account

If you choose a money market fund for your core position, making your
first investment into that fund is your acknowledgment that you have
received and read a prospectus or profile prospectus for that fund. Note
that your core positions must meet the investment minimums for that fund.

Retirement Account Funding

for Canadian Residents

If you have provided Fidelity with an address and/or tax information that
indicates that you are a resident of Canada, you warrant and represent
to Fidelity that any cash or assets used to fund this account constitute
proceeds from an existing IRA or retirement plan account previously
established in the United States for your benefit.

Prohibited Uses and Actions

You are strictly prohibited from using your account in conjunction with
any business as a broker-dealer, trader, agent, or adviser in any type of
security, commodity, future, or contract, or in any business or organiza-
tion connected with individuals performing these functions. You are also
prohibited from publicizing or sharing with anyone any information you
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obtain through your account (such as securities quotes). In addition, be
aware that we may freeze your account or suspend certain privileges, fea-
tures, or services at any time without notice.

Limits on Mutual Fund Trades

Because excessive trading in mutual fund shares can be detrimental to

a fund and its shareholders, we may block account owners or accounts
that engage in excessive trading from making further transactions in fund
shares. A block on trading fund shares may be temporary or permanent,
and may apply only to certain mutual funds or all mutual funds, including
Fidelity funds.

The decision to impose a block may originate with a mutual fund com-
pany or may be made by Fidelity at the brokerage account level, if Fidelity
believes such a block is warranted. To see what a given fund company’s
definition of “excessive trading” is, check the fund’s prospectus.

In addition, we may restrict or limit any transaction in any mutual fund or
other investment company that we or an affiliate manages or advises if we
believe the transaction could adversely affect the investment company or
its shareholders.

How Transactions Are Settled

Credits to Your Account

Any new deposits or proceeds from transactions are automatically
swept daily into your core account.

Each check deposited is promptly credited to your core account.
However, the money may not be available to use until up to six business
days later, and we may decline to honor any debit that is applied against
the money before the deposited check has cleared.

If a deposited check does not clear, the deposit will be removed from
your account, and you are responsible for returning any interest you
received on it. Note that we can only accept checks denominated in U.S.
dollars and drawn on a U.S. bank account (including a U.S. branch of a
foreign bank). We cannot accept third-party checks. In addition, we may
restrict assets in your account if we have reason to believe that such assets
were incorrectly credited to your account.

Debits to Your Account

All debit items (including checks, securities purchases, and electronic
transfers of money) are paid daily to the extent that sufficient funds
are available. Note that debits to resolve securities transactions or the
payment of account fees will be given priority over other debits, such
as checks.

As an account owner, you are responsible for satisfying all debits on your
account, including any debit balance outstanding after all assets have
been removed from an account, and any costs (such as legal fees) that we
incur in collecting the debit. If a check issued to you from your account
remains uncashed and outstanding for at least six months, you authorize
and instruct Fidelity to cancel the check and return the underlying pro-
ceeds to you by depositing the proceeds into your account’s core position.

To help ensure the proper discharge of debits, it is our policy to turn to the
following sources, in this order, when settling debits against your account:
e any money that is added to your account (such as checks, interest,

or transaction proceeds) on the same day the debit is applied
® any money in your core account

® any shares in a Fidelity money market fund held in this or another
brokerage retirement account that has the same registration (which you
authorize us to sell for this purpose when you sign the application)

* any other securities in this or another brokerage retirement account
Money market fund shares used to pay debits are redeemed at the
share price in effect at the time (typically $1.00). For disclosures concern-
ing money market funds, see “Money Market Fund Investments” in the
"Disclosures” section of this agreement.

Note that distributions from a Fidelity retirement plan account are
subject to certain plan and IRS restrictions.

Resolving Unpaid Obligations or Other Obligations

If the sources listed above in “Debits to Your Account” (which are defined
as your "available balance” for purposes of this agreement) are not
enough to satisfy a given debit, we reserve the right to take action as we
see fit, including declining to honor the debit, which may result in fees
(such as a returned check fee) or other consequences for you.

Note that at any time, we may reduce your available balance to cover
obligations that have occurred but not yet been debited including but not
limited to withholding taxes that should have been deducted from your
account.

It is important to understand that we do have additional choices for
resolving unsatisfied obligations. Like many other securities brokers,

we reserve the right to sell or otherwise use assets in an account to
discharge any obligations the account owner(s) may have to us (includ-
ing unmatured and contingent obligations), and to do so without further
notice or demand. For example, if you have bought securities but not
paid for them, we may sell them ourselves and use the proceeds to settle
the purchase.

Although Fidelity may use other methods when it determines they may
be more appropriate, Fidelity reserves the right to use the provisions
described in this section at any time, except when they would conflict
with the Employee Retirement Income Security Act of 1974 (ERISA) or
the Internal Revenue Code of 1986, both as amended.

Transaction Settlement Deadlines

Generally, you need to pay for all transactions or deliver all securities by
2 p.m. Eastern time on the settlement date. We reserve the right to cancel
or liquidate, at your risk, any transaction not settled in a timely way.

Non-Transferable Securities

In the event that any securities in your account become non-transferable,
NFS may remove them from your account without prior notice. Non-
transferable securities are those where transfer agent services have not
been available for six or more years. A lack of transfer agent services may
be due to a number of reasons, including that the issuer of such securities
may no longer be in business and may even be insolvent. NFS may remove
non-transferable securities from your account pursuant to a Securities and
Exchange Commission approved program that permits our custodian for
these securities to no longer maintain the physical certificates representing
the positions in these securities. Please note the following:

e There are no known markets for these securities
® We are unable to deliver certificates to you representing these positions

e These transactions will not appear on Form 1099 or any other tax-
reporting form

e |f the position is held in a retirement account, we will not report the
removal of the position as a taxable distribution and any reinstate-
ment of the position will not be reported as a contribution

e If transfer agent services become available sometime in the future, NFS
will use its best efforts to have the position reinstated in your account

¢ Positions removed from your account will appear on your next
available account statement following such removal as an
“Expired” transaction

By opening and maintaining an account with us, you consent to our
actions as we have described them above, and you waive any claims
against us arising out of such actions. You also understand that we do not
provide tax advice concerning your account or any securities that may be
the subject of removal from or reinstatement into your account, and you
agree to consult with your own tax advisor concerning any tax implica-
tions that may arise as a result of any of these circumstances.

Policies on Optional Features

EFT Transactions

EFT transactions are normally completed within three to seven business
days of your request. An EFT transfer may be for between $10 and
$99,999. The two accounts involved in an EFT transaction must have at
least one owner’s name in common (and that name must match exactly).
To send and receive EFT transactions, your bank must be a member

of the Automated Clearing House (ACH) system.
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For EFT transactions, you hereby grant us limited power of attorney for
purposes of redeeming any shares in your accounts (with the right to
make any necessary substitutions), and direct us to accept any orders to
make payments to an authorized bank account and to fulfill these orders
through the redemption of shares in your account. You agree that the
above appointments and authorizations will continue until we receive writ-
ten notice of any change at the address listed following “Things to Know
Before Using Your Account,” although we may cease to act as agents

to the above appointments on 30 days’ written notice to your account’s
address of record. You further understand that Fidelity may notify you
electronically or by phone when the EFT feature is set up or EFT transac-
tions are initiated on your account.

Dividend Reinvestment Program

With this feature, all dividends paid by eligible securities that you desig-
nate for reinvestment are automatically reinvested in additional shares of
the same security. (For purposes of the Dividend Reinvestment Program,
"dividends” means cash dividends and capital gain distributions, late
ex-dividend payments, and special dividend payments, but not cash-in-
lieu payments.) In designating any eligible security for reinvestment, you
authorize us to purchase shares of that security for your account.

To be eligible for this feature, a security must satisfy all of the
following:

* be a closed-end fund, common stock, or foreign security (generally
American depository receipts [ADRs])

* be margin-eligible (as defined by NFS)
* be held in street name by NFS (or at a securities depository on its

behalf)
® not be held as a short position
Dividends are reinvested on shares that satisfy all of the following:
e the security is eligible
® you own the shares on the dividend record date

® you own the shares on the dividend payable date (even if you sell
them that day)

® your position in the security has been settled on or before the divi-
dend record date

e the shares are designated for reinvestment as of 9 p.m. Eastern time
on the dividend record date

Shares purchased through the Dividend Reinvestment Program will
generally be placed in your account as of the dividend payable date.
Note, however, that the stock price at which your reinvestment occurs
is not necessarily the same as the price that is in effect on the dividend
payable date. This is because we generally buy the shares of domes-
tic companies three business days before the dividend payable date,
at the market price(s) in effect at the time, in order to help ensure that
we have shares on hand to place in your account on the dividend pay-
able date. Other factors may require the purchase of the shares on a
different business day, which may be before, on, or after the dividend
payable date, e.g., dividends of foreign companies. Also, shares of
securities which have an unusual ex-dividend date are purchased on
the ex-dividend date and placed in your account on the first business
day following the dividend payable date. Therefore, you may end up
receiving more or fewer shares than if your dividend had been rein-
vested on the dividend payable date itself, particularly if there are
significant changes in the market price of a security just before its divi-
dend payable date. If several purchase transactions are necessary to
reinvest your and other customers’ dividends in a particular security,
the price per share will be the weighted average price per share for
all shares purchased. If sufficient shares are unavailable in the mar-
ket to satisfy all customers’ requirements for dividend reinvestment
for a security, the dividend will not be reinvested. The reinvestment of
dividends may be delayed in certain circumstances. NFS reserves the
right to suspend or completely remove securities from participation in
dividend reinvestment and credit such dividends in cash at any time
without notice.

Automatic reinvestments often involve purchase of fractional shares,
calculated to three decimal places. Partial shares pay prorated divi-
dends and can be sold if you sell your entire share position, and will be
liquidated automatically in transfers and certain other situations, but
otherwise typically cannot be sold.

Although for dividend reinvestments your regular account statement
takes the place of a trade confirmation, you can generally obtain status
information the day after the reinvestment date by contacting Fidelity.

If you transfer or reregister your account within Fidelity (for example,
by changing from a traditional IRA to a Roth IRA), you need to redesig-
nate any securities whose dividends you want reinvested.

Wherever possible, we will buy reinvestment shares through a pro-
gram offered by the Depository Trust Company (DTC), which offers a
share price discount (generally up to 5%). To find out which securities
are currently available through the DTC, contact Fidelity. Note that
the availability through this program of any given security may change
without notice. Also note that DTC program transactions take longer
to process: Although the transactions are effective as of the dividend
payable date, they are generally not posted to your account until 10
to 15 days later. If you sell your dividend-generating shares before the
posting date, the dividend will not be reinvested.

Note that dividend reinvestment does not ensure a profit on your
investments and does not protect against loss in declining markets.

Precious Metals

In general, precious metals and other collectibles within the meaning

of Section 408(m) of the Internal Revenue Code may not generally be
purchased in an IRA or other retirement account except as otherwise per-
mitted under ERISA and the Internal Revenue Code, as applicable, and to
the extent permitted by Fidelity. To the extent that collectibles, including
precious metals, are held in an underlying trust or other investment
vehicle such as an exchange traded fund, it is your responsibility to
determine whether or not such an investment is appropriate for an IRA
or retirement plan account and whether the acquisition of such invest-
ment may result in a taxable distribution from such account under
Section 408(m).

Precious metals are not covered by SIPC account protection, but are
insured by the depository at market value if stored through us. When
trading precious metals, note that because they can experience sudden
and rapid price changes, they are risky as investments, and we cannot
guarantee you an advantageous price when you trade them.

If you store precious metals through us, storage fees will apply.

Closing Your Account

We can close your account, or terminate any optional feature, at any time,
for any reason, and without prior notice. You can close your account, or
terminate any optional feature, by notifying us in writing or calling us on
a recorded line. We may automatically close accounts with zero balances.

Regardless of how or when your account is closed, you will remain
responsible for all charges, debit items, or other transactions you initiated
or authorized, whether arising before or after termination. Note that a
final disbursement of assets may be delayed until any remaining issues
have been resolved.

Monitoring Your Account and
Notifying Us of Errors

As an account owner, you are responsible for monitoring your account.
This includes making sure that you are receiving transaction confirma-
tions, account statements, and any other expected communications. It
also includes reviewing these documents to see that information about
your account is accurate and contains nothing suspicious.
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Note that so long as we send communications to you at the physical

or electronic address of record given on the application, or to any other
address given to us by an authorized person, the communications are
legally presumed to have been delivered, whether you actually received
them or not. In addition, confirmations and statements are legally pre-
sumed to be accurate unless you specifically tell us otherwise.

If you have not received a communication you expected, or if you have
a question or believe you have found an error in any communication
from us, telephone us immediately, then follow up with written con-
firmation (see contact information following “Things to Know Before
Using Your Account”).

You agree to notify us immediately if:

* you placed an order electronically but did not receive a reference
number for it (an electronic order is not considered received until we
have issued an acknowledgment)

* you received confirmation of an order you did not place, or any simi-
lar conflicting report

e there is any other type of discrepancy or suspicious or unexplained
occurrence relating to your account

e your password or access device is lost or stolen, or you believe some-
one has been using it without authorization

Trading in Volatile Markets —
Understand the Risks

Volatile markets can present higher trading risks, especially when
you are using electronic services to access information or place
orders. Ways to manage some of these risks include:

e Consider placing limit orders instead of market orders In cer-
tain market conditions or with certain types of volatile securities,
price changes may be significant and rapid during regular or
after-hours trading. In these cases, placing a market order could
result in a transaction that exceeds your available funds, mean-
ing that Fidelity would have the right to sell other assets in your
account. This is especially a risk in accounts that you cannot
easily add money to, such as retirement accounts.

* Be aware that quotes, order executions, and execution reports
could be delayed During periods of heavy trading or volatility,
quotes that are provided as “real time” may be stale—even
if they appear not to be—and you may not receive every
quote update. Security prices can change dramatically during
such delays.

e Order cancellations are performed on a "best efforts” basis.
There is no guarantee that an open order can be cancelled, in
whole or in part.

e Use other ways to access Fidelity during peak volume times
Phone or computer capacity limitations could mean delays in
getting information or placing orders. If you are having prob-
lems with one method, try another.

The chances of encountering these risks are higher for individuals

using day-trading strategies. In part for this reason, Fidelity does not

promote day-trading strategies.

For more information on trading risks and how to manage them,
visit Fidelity.com or contact Fidelity.

If any of these conditions occurs and you fail to notify us immediately,
neither we nor any other Fidelity affiliate will be liable for any con-
sequences. If you do immediately notify us, our liability is limited as
described in this agreement.

With any feature or service that is governed by a separate agreement
(such as an options trading agreement), note that different policies
concerning error resolution and liability may apply, as described in the
separate agreement.

If, through any error, you have received property that is not rightfully
yours, you agree to notify us and to immediately return the property and
any earnings it may have yielded.

Complying with Applicable Laws
and Regulations

In keeping with federal and state laws, and with securities industry regula-
tions, you agree to notify us in writing if any of the following occur (with all
terms in quotes defined as being within the meaning of the Securities Act
of 1933):

e if you are, or later become, an "affiliate” or employee of a stock
exchange, a member firm of an exchange or the Financial Industry
Regulatory Authority (FINRA), a municipal securities dealer, or
Fidelity or any Fidelity “affiliate”

e if you are, or later become, an “affiliate” or “control person” with
respect to any security held in your account

e if any transactions in your account regarding securities whose resale,
transfer, delivery, or negotiation must be reported under state or
federal laws

You also agree to:

e ensure that your account transactions comply with all applicable laws
and regulations, understanding that any transaction subject to special
conditions may be delayed until those conditions are met

e comply with all policies and procedures concerning “restricted” and
“control” securities that we may require

e comply with any insider trading policies that may apply to you as an
employee or "affiliate” of the issuer of a security

If you or another individual associated with your account resides out-
side the US, Fidelity may at any time in its sole discretion terminate that
relationship, or modify your rights to access any or all account features,
products, or services. By opening or maintaining an account with Fidelity,
you acknowledge that Fidelity does not solicit offers to buy or sell secu-
rities, or any other product or service, to any person in any jurisdiction
where such offer, solicitation, purchase, or sale would be unlawful under
the laws of such jurisdiction.

Limits to Our Responsibility

Although we strive to ensure the quality and reliability of our services,
including electronic services (such as online, wireless, and automated tele-
phone services), neither we nor any third party whose services we arrange
for are responsible for the availability, accuracy, timeliness, completeness,
or security of any service related to your account.

You therefore agree that we are not responsible for any losses you incur
(meaning claims, damages, actions, demands, investment losses, or other
losses, as well as any costs, charges, attorneys' fees, or other fees and
expenses) as a result of any of the following:

o cancellation of an accepted trade in which Fidelity reasonably deter-
mines, in its sole discretion, that there was a data, clerical or other
similar error in the handling or processing of the trade, including but
not limited to a situation where a third party caused such error

¢ the acceptance and processing of any order placed on your account,
whether received electronically or through other means, as long as
the order reasonably appears to be authentic

e cancellation of an accepted/executed trade when dealers and/or
contra-parties notify Fidelity that they are unable to deliver the bonds
because the order was filled in error

® investment decisions or instructions placed on your account, or other
such actions attributable to you or any authorized person
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e occurrences related to governments or markets, such as restrictions,
suspensions of trading, or high market volatility or trading volumes

¢ uncontrollable circumstances in the world at large, such as wars,
earthquakes, power outages, or unusual weather conditions

e occurrences related to computers and communications, such as a
network or systems failure, a message interception, or an instance of
unauthorized access or breach of security

¢ with respect to electronically provided market data or other informa-
tion provided by third parties, any flaw in the timing, transmission,
receipt, or substance (such as any inaccuracy, error, delay, omission, or
sequence error, any nonperformance, or any interruption of informa-
tion), regardless of who or what has caused it to occur

e the storage and use of information about you and your account(s) by
our systems and transmission of this information between you and us;
these activities occur entirely at your risk

¢ the usage of information received by you or us through any electronic
services

¢ telephone requests for redemptions, so long as we transmit the pro-
ceeds to you or the bank account number identified

e difficulties receiving information or accessing your account that are
due to the equipment you use, including difficulties resulting from
technical incompatibilities, malfunctions, inherent limitations, or
interruptions in service

e any checks or other debits to your account that are not honored
because the account has insufficient funds

If any service failure is determined to be our responsibility, we will be
liable only for whatever benefit you would have realized up to the time
by which you should have notified us, as specified earlier in “Monitoring
Your Account and Notifying Us of Errors.”

Indemnification

You agree to indemnify us from, and hold us harmless for, any losses (as
defined in “Limits to Our Responsibility”) resulting from your actions or
failures to act, whether intentional or not, including losses resulting from
actions taken by third parties.

If you use any third-party services or devices in connection with your
account (such as Internet service or wireless devices), all service agree-
ments and payments for these are your responsibility. Rates and terms are
set by the service providers and are not Fidelity's responsibility.

Note that beyond taking reasonable steps to verify the authenticity of
instructions, we have no obligation to inquire into the purpose, wisdom,
or propriety of any instruction we receive.

Terms Concerning This Agreement

Applicability

This agreement is the only agreement between you and us concemn-

ing its subject matter, and covers all accounts that you, at whatever time,
open, reopen, or have opened with us. In addition, if you have already
entered into any agreements concerning services or features that relate
to this account (such as the usage agreement for Fidelity.com), or if you
do so in the future, this agreement incorporates by reference the terms,
conditions, and policies of those agreements. In the case of any conflict
between this agreement and an agreement for a particular service or fea-
ture, the service or feature agreement will prevail.

Governing Laws and Policies

This agreement and its enforcement are governed by the laws of the
Commonwealth of Massachusetts, except with respect to its conflicts-
of-law provisions.

All transactions through Fidelity are subject to the rules and customs
of the marketplace where they are executed, as well as to applicable
state and federal laws. In addition, the services below are subject to

the following laws and policies:

e Securities trades: any Fidelity trading policies and limitations that are
in effect at the time

¢ Online services: the license or usage terms posted online

e Checkwriting: the applicable provisions of the Uniform Commercial
Code and the terms governing the service

Modification and Enforcement

We may amend or terminate this agreement at any time. This may include
changing, dropping, or adding fees and policies; changing features and
services or the entities that provide them (such as the bank that provides
checkwriting); and limiting the usage or availability of any feature or ser-
vice, within the limits of applicable laws and regulations. Although it is our
policy to send notice to account owners of any material changes, we are
not obligated to do so in most cases. Apart from changes originating in
these ways, no provision of this agreement can be amended or waived
except in writing by an authorized representative of Fidelity.

Fidelity may transfer its interests in this account or agreement to any of its
successors and assigns, whether by merger, consolidation, or otherwise.
You may not transfer your interests in your account or agreement (includ-
ing de facto transferral by giving a nonowner access to the account using

a password) except with the prior written approval of Fidelity, or through
inheritance, divorce, or similar circumstance, as allowed by law, in which
case any rights and obligations in existence at the time will accrue to, and
be binding on, your heirs, executors, administrators, successors, or assigns.

We may enforce this agreement against any and all account owners. In
addition, any securities exchanges or associations that provide informa-
tion to you through your account may enforce the terms of this agreement
directly against you. Although we may not always enforce certain provi-
sions of this agreement, we retain our full right to do so at any time.

If any provision of this agreement is found to be in conflict with applicable
laws, rules, or regulations, either present or future, that provision will be
enforced to the maximum extent allowable, or made to conform, as the
case may be. However, the remainder of this agreement will remain fully
in effect.

Fidelity may use the electronically stored copy of your (or your agent’s)
signature, any written instructions or authorization, the account appli-
cation and this agreement as the true, complete, valid, authentic, and
enforceable record, admissible in judicial, administrative, or arbitration
proceedings to the same extent as if the documents and records were
originally generated and maintained in printed form. You agree to not
contest the admissibility or enforceability of the electronically stored cop-
ies of such documents in any proceeding between you and Fidelity.

Disclosures

Service Providers

Retirement brokerage services are provided by NFS, an affiliate of FBS.
Bonds may be traded through NFS (which may choose to act as prin-
cipal or agent) or through external dealers. Services available through
this account are the property of Fidelity or the third parties from which
Fidelity has obtained rights. Market data provided by national securities
exchanges or associations remain the property of those entities.

Routing of Orders

FBS routes most customer orders to its affiliated broker-dealer, NFS,
which in turn sends orders to various exchanges or market centers for
execution. In deciding where to send an order, NFS looks at a number of
factors, such as size of order, trading characteristics of the security, favor-
able execution prices (including the opportunity for price improvement),
access to reliable market data, availability of efficient automated transac-
tion processing, and execution cost. Some market centers may execute
orders at prices superior to publicly quoted market prices. Although you
can instruct us to send an order to a particular marketplace, our order-
routing policies are designed to result in transaction processing that is
favorable for you. NFS reserves the right to wait for the primary exchange
to open before commencing trading in a particular security.
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Certain Fees We Receive

Fidelity and its affiliates receive fees for providing certain products and ser-
vices. Below is a partial list of affiliates, and the services they are paid for:

* Fidelity Management & Research Company —fee for serving as an
investment adviser to the Fidelity funds.

e FBS, NFS, or their affiliates may receive compensation in connection
with the purchase and/or ongoing maintenance of positions in certain
mutual funds in your account. FBS, NFS, or their affiliates may also
receive compensation for such things as systems development
necessary to establish a fund on their systems, a fund’s attendance
at events for FBS' clients, and/or representatives and opportunities
for the fund to promote its products and services. This compensation
may take the form of sales loads and 12b-1 fees described in the
prospectus and/or additional compensation paid by the fund, its
investment advisor, or an affiliate.

Warranty Disclaimer

Neither we nor any third party makes any representations or war-
ranties express or implied, including, without limitation, any implied
warranties of merchantability or fitness for a particular purpose in
respect of any services provided in connection with this account, or
any information programs or products obtained from, through, or in
connection with these services. In no event will we or any third party
be liable for direct, indirect, incidental, or consequential damages
resulting from any defect in or use of these services.

Money Market Fund Investments

An investment in a money market fund is neither insured nor guaranteed
by the Federal Deposit Insurance Corporation or any other U.S. govern-
ment agency. Although a money market fund seeks to preserve the value
of your investment at $1.00 per share, it is possible to lose money by
investing in a money market fund.

Wisconsin Marital Property Act

Married Wisconsin residents should be aware that no provision of any
marital property agreement, unilateral agreement, or court decree under
Wisconsin's Marital Property Act will adversely affect a creditor’s interest
unless, prior to the time credit is granted, the creditor is furnished a copy
of, or given complete information about, that agreement or decree.

Unclaimed Property

Your account balance and certain uncashed checks issued from your
account may be transferred to a state unclaimed property administrator
if no activity occurs in the account or the check remains outstanding
within the time period specified by the applicable state law.

Callable Securities Lottery

When street name or bearer securities held for you are subject to a partial
call or partial redemption by the issuer, NFS may or may not receive an
allocation of called/redeemed securities by the issuer, transfer agent,
and/or depository. If NFS is allocated a portion of the called/redeemed
securities, NFS utilizes an impartial lottery allocation system, in accordance
with applicable rules, that randomly selects the securities within customer
accounts that will be called/redeemed. NFS's allocations are not made on
a pro rata basis and it is possible for you to receive a full or partial alloca-
tion, or no allocation. You have the right to withdraw uncalled fully paid
securities at any time prior to the cutoff date and time established by the
issuer, transfer agent, and/or depository with respect to the partial call,
and also to withdraw excess margin securities, provided your account is
not subject to restriction under the Federal Reserve’s Regulation T or
such withdrawal will not cause an undermargined condition. For more
information and an example of the impartial lottery process, please go to:
http://personal fidelity.com/products/fixedincome/FI_Common_Risk.shtml.

Resolving Disputes — Arbitration

This agreement contains a predispute arbitra-
tion clause. Under this clause, which you agree
to when you sign your account application, you
and Fidelity agree as follows:

A. All parties to this agreement are giving
up the right to sue each other in court,
including the right to a trial by jury, except
as provided by the rules of the arbitration
forum in which a claim is filed.

B. Arbitration awards are generally final and
binding; a party’s ability to have a court
reverse or modify an arbitration award is
very limited.

C. The ability of the parties to obtain docu-
ments, withess statements, and other
discovery is generally more limited in
arbitration than in court proceedings.

D. The arbitrators do not have to explain the
reason(s) for their award unless, in an eli-
gible case, a joint request for an explained
decision has been submitted by all parties
to the panel at least 20 days prior to the
first scheduled hearing date.

E. The panel of arbitrators may include a
minority of arbitrators who were or are
affiliated with the securities industry.

F.  The rules of some arbitration forums may
impose time limits for bringing a claim in

arbitration. In some cases, a claim that is
ineligible for arbitration may be brought
in court.

G. The rules of the arbitration forum in which
the claim is filed, and any amendments
thereto, shall be incorporated into this
agreement.

All controversies that may arise between you
and us concerning any subject matter, issue,
or circumstance whatsoever (including,

but not limited to, controversies concern-
ing any account, order, or transaction, or the
continuation, performance, interpretation,
or breach of this or any other agreement
between you and us, whether entered into
or arising before, on, or after the date this
account is opened) shall be determined by
arbitration through the Financial Industry
Regulatory Authority (FINRA) or any United
States securities self-regulatory organiza-
tion or United States securities exchange of
which the person, entity, or entities against
whom the claim is made is a member, as you
may designate. If you commence arbitra-
tion through a United States self-regulatory
organization or United States securities
exchange and the rules of that organization
or exchange fail to be applied for any reason,
then you shall commence arbitration with
any other United States securities self-regula-

tory organization or United States securities
exchange of which the person, entity, or
entities against whom the claim is made is

a member. If you do not notify us in writ-

ing of your designation within five (5) days
after such failure or after you receive from
us a written demand for arbitration, then
you authorize us to make such designation
on your behalf. The commencement of arbi-
tration through a particular self-regulatory
organization or securities exchange is not
integral to the underlying agreement to arbi-
trate. You understand that judgment upon
any arbitration award may be entered in any
court of competent jurisdiction.

No person shall bring a putative or certi-
fied class action to arbitration, nor seek to
enforce any predispute arbitration agree-
ment against any person who has initiated
in court a putative class action; or who is a
member of a putative class action who has
not opted out of the class with respect to
any claims encompassed by the putative
class action until: (i) the class certification
is denied; (ii) the class is decertified; or (iii)
the customer is excluded from the class by
the court. Such forbearance to enforce an
agreement to arbitrate shall not constitute
a waiver of any rights under this agreement
except to the extent stated herein.

Fidelity Brokerage Services LLC, Member NYSE, SIPC

465937.14.0
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FACTS What do Fidelity Investments

and the Fidelity Funds do with %Fidﬂli 4

your personal information?

WHY? Financial companies choose how they share your personal information. Federal law gives consumers the right
to limit some but not all sharing. Federal law also requires us to tell you how we collect, share, and protect
your personal information. Please read this notice carefully to understand what we do.

WHAT? The types of personal information we collect and share depend on the product or service you have
with us. This information can include:

m Social Security number and employment information
m assets and income
m account balances and transaction history

When you are no longer our customer, we continue to share your information as described in this notice.

HOW? All financial companies need to share customers’ personal information to run their everyday business. In the
section below, we list the reasons financial companies can share their customers’ personal information, the
reasons Fidelity Investments and the Fidelity Funds (hereinafter referred to as “Fidelity”) choose to share,
and whether you can limit this sharing.

REASONS WE CAN SHARE DOES FIDELITY CAN YOU LIMIT
YOUR PERSONAL INFORMATION SHARE? THIS SHARING?
For our everyday business purposes—
such as to process your transactions, maintain your account(s),

. S Yes No
respond to court orders and legal investigations, or report to
credit bureaus
For our marketing purposes— Yes No
to offer our products and services to you
For joint marketing with other financial companies No We don’t share
For our affiliates’ everyday business purposes—
. ) . . Yes No
information about your transactions and experiences
!=or our fafflllates everyday- busmgss purposes— No We don't share
information about your creditworthiness
For nonaffiliates to market to you No We don’t share
QUESTIONS? Call 800-544-6666. If we serve you through an investment professional,

please contact them directly. Specific Internet addresses, mailing
addresses, and telephone numbers are listed on your statements and
other correspondence.




WHO WE ARE

Who is providing this notice?

Companies owned by Fidelity Investments using the Fidelity name to provide financial
services to customers, and the Fidelity Funds. A list of companies is located at the end
of this notice.

WHAT WE DO

How does Fidelity protect my
personal information?

To protect your personal information from unauthorized access and use, we use security
measures that comply with federal law. These measures include computer safeguards
and secured files and buildings.

How does Fidelity collect my
personal information?

We collect your personal information, for example, when you

m open an account or direct us to buy/sell your securities

m provide account information or give us your contact information
m tell us about your investment portfolio

We also collect your personal information from others, such as credit bureaus,
affiliates, or other companies.

Why can’t | limit
all sharing?

Federal law gives you the right to limit only

m sharing for affiliates’ everyday business purposes—information about your
creditworthiness

m affiliates from using certain information to market to you
m sharing for nonaffiliates to market to you
State laws and individual companies may give you additional rights to limit sharing.

DEFINITIONS

Affiliates

Companies related by common ownership or control. They can be financial and
nonfinancial companies.

m Fidelity Investments affiliates include companies with the Fidelity name (excluding

the Fidelity Funds), as listed below, and other financial companies such as National
Financial Services LLC, Strategic Advisers, Inc., and Pyramis Global Advisors, LLC.

Nonaffiliates

Companies not related by common ownership or control. They can be financial and
nonfinancial companies.

m Fidelity does not share with nonaffiliates so they can market to you.

Joint marketing

A formal agreement between nonaffiliated financial companies that together
market financial products or services to you.

m Fidelity doesn't jointly market.

OTHER IMPORTANT INFORMATION

If you transact business through Fidelity Investments life insurance companies, we may validate and obtain information
about you from an insurance support organization. The insurance support organization may further share your information
with other insurers, as permitted by law.

If you establish an account in connection with your employer, your employer may request and receive certain information
relevant to the administration of employee accounts.

If you interact with Fidelity Investments directly as an individual investor (including joint account holders), we may exchange
certain information about you with Fidelity Investments financial services affiliates, such as our brokerage and insurance
companies, for their use in marketing products and services as allowable by law. Information collected from investment
professionals’ customers is not shared with Fidelity Investments affiliates for marketing purposes, except with your consent

and as allowed by law.

The Fidelity Funds have entered into a number of arrangements with Fidelity Investments companies to provide for
investment management, distribution, and servicing of the Funds. The Fidelity Funds do not share personal information
about you with other entities for any reason, except for everyday business purposes in order to service your account.

For additional information, please visit Fidelity.com.

WHO IS PROVIDING THIS NOTICE?

Fidelity Investments companies: Fidelity Brokerage Services LLC; Fidelity Distributors Corporation; Fidelity Investments Institutional Operations
Company, Inc.; Fidelity Investments Institutional Services Company, Inc.; Fidelity Management Trust Company; Fidelity Personal Trust Company,
FSB; Fidelity Investments Life Insurance Company; Empire Fidelity Investments Life Insurance Company; Fidelity Insurance Agency, Inc.; National
Financial Services LLC; Strategic Advisers, Inc.; Pyramis Global Advisors, LLC.

The Fidelity Funds, which include funds advised by Strategic Advisers, Inc.




NOTICE OF BUSINESS CONTINUITY

Fidelity is committed to providing continuous customer service and support; however, we recognize that there are
potential risks that could disrupt our ability to serve you. We are confident that we have taken the necessary steps that will
allow us to reduce or eliminate the impact of a business disruption.

Fidelity recognizes the responsibility we have to our customers. We have implemented a business continuity management
program with a strong governance model and commitment from senior management. Our continuity program’s primary
objectives are to meet the needs of our customers, maintain the wellbeing and safety of our employees, and meet our
regulatory obligations. The planning process is risk based and involves the understanding and prioritization of critical
operations across the firm, the anticipation of probable threats, and the proactive development of strategies to mitigate
the impact of those events.

Our continuity planning teams work closely with local governments and officials in the event of an outage impacting our
operations. Additionally, Fidelity has identified three large scale scenarios that require particular focus: pandemics, events
impacting stock and bond market operations, and cyber events. Detailed response plans have been developed and cross-
discipline teams have been trained to address both day-to-day disruptions as well as these specific events.

Each Fidelity department has developed the capabilities to recover both operations and systems. All continuity plans

are designed to account for disruptions of various lengths and scopes, and to ensure that critical functions are recovered
to meet their business objectives. Critical business groups operate from multiple sites. Dedicated teams within our
technology organizations ensure that critical applications and data have sufficient redundancy and availability to minimize
the impact of an event. Key components of Fidelity's continuity and technology recovery planning include:

m Alternate physical locations and preparedness

m Alternative means to communicate with our customers

m Back-up telecommunications and systems

m Employee safety programs

Plans are tested regularly to ensure they are effective should an actual event occur. Fidelity’s Business Continuity Plans are
reviewed no less than annually to ensure the appropriate updates are made to account for operations, technology, and
regulatory changes. Material changes will be reflected in an updated “Notice of Business Continuity Plan.” You may obtain
a copy of this notice at any time by contacting a Fidelity Representative.
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Brokerage Commission
and Fee Schedule

FEES AND COMPENSATION

Fidelity brokerage accounts are highly flexible, and our cost
structure is flexible as well. Our use of “a la carte” pricing for
many features helps to ensure that you only pay for the
features you use.

About Our Commissions and Fees

The most economical way to place trades is online, meaning
either through Fidelity.com, Fidelity Active Trader Pro® or Fidelity
Mobile® The next most economical way is Fidelity Automated
Service Telephone (FAST®). This automated service is available
around the clock and can be accessed from a touch-tone phone.

The fees described in this document apply to the Fidelity
Account® Non-Prototype Retirement Accounts, Health Savings
Accounts (HSAs), and Fidelity Retirement Accounts (including
Traditional, Roth, Rollover, SEP-IRA, SIMPLE IRAs, and Fidelity
Retirement Plans (Keogh and SE 401(k)), and inherited IRAs and
inherited Keogh accounts). Note that different fee schedules
generally apply for Stock Plan Services. The fees described in
this document may change from time to time without notice.
Before placing a trade, consider Fidelity’s most recent Brokerage
Commission and Fee Schedule, available at Fidelity.com or
through a Fidelity representative.

STOCKS/ETFS

Online $7.95 per trade
FAST® $12.95 per trade
Rep-Assisted $32.95 per trade

These commissions and fees apply to securities including, but not limited
to, domestic (U.S.) equities traded on national exchanges, short sales,
exchange-traded funds (ETFs), and U.S.-traded foreign securities (ADRs, or
American Depository Receipts, and ORDs, or Ordinaries).” For details on
foreign stock trading, see the Foreign Stocks section.

There is an assessment of between $0.01 and $0.03 per $1,000 of principal
in addition to your commission that is added to sell orders. This assessment
is imposed on the financial services industry by the Securities and Exchange
Commission to cover the government’s costs of regulating the security
markets and security professionals.

Fidelity Brokerage Services LLC (“FBS”) and/or NFS receives remuneration,
compensation, or consideration for directing orders in equity securities to
particular broker/dealers or market centers for execution. The payer, source,
and nature of any compensation received in connection with your particular
transaction will vary based on the venue that a trade has been routed to for
execution and will be disclosed upon written request to FBS. Please refer to
Fidelity’s customer agreement for additional information about order flow
practices and to Fidelity’s commitment to execution quality (http://personal.
fidelity.com/products/trading/Fidelity_Services/Service_Commitment.shtml) for
additional information about order routing. Also review FBS’s annual disclosure
on payment for order flow policies and order routing policies.

FBS has entered into a long-term, exclusive and significant arrangement with the
advisor to the iShares Funds that includes but is not limited to FBS's promotion
of iShares funds, as well as in some cases purchase of certain iShares funds at a
reduced commission rate (“Marketing Program”). FBS receives compensation

from the fund's advisor or its affiliates in connection with the Marketing Program.

FBS is entitled to receive additional payments during or after termination of
the Marketing Program based upon a number of criteria, including the overall
success of the Marketing Program. The Marketing Program creates significant
incentives for FBS to encourage customers to buy iShares funds. Additional
information about the sources, amounts, and terms of compensation is
described in the ETF's prospectus and related documents.

Short-term Trading Fees
Effective September 30, 2013, Fidelity will charge a short-term trading fee each
time you sell iShares Funds purchased commission free that are sold within 30 days.

The short-term trading fee will be applied on a first-in, first-out basis, and will not
apply to iShares Funds purchased through dividend reinvestment. The short-term
trading fee is based on the following schedule:

¢ Online: $7.95

e FAST®: $12.95

Please note: Rep-Assisted trades for iShares Funds will be subject to the $32.95
commission per trade, but will not be subject to the short-term trading fee.

Fidelity ETFs can be purchased commission free online and via FAST® in a
Fidelity Account with a minimum opening balance of $2,500.

The sales of Fidelity ETFs are subject to an activity assessment fee (of
between $0.01 and $0.03 per $1,000 of principal) by Fidelity and, after
January 31, 2014, subject to a short-term trading fee by Fidelity, if held less
than 30 days.

NEW ISSUE

Fidelity makes certain new issue products available without a separate
transaction fee. Fidelity may receive compensation for participating

in the offering as a selling group member or underwriter. The
compensation Fidelity receives from issuers when acting as both
underwriter and selling group member is reflected in the “Range of
Fees from Underwriting” column. When Fidelity acts as underwriter
but securities are sold through other selling group members, Fidelity
receives the underwriting fees less the selling group fees.

Securities Range of Fees Range of Fees
from Participation from Underwriting
in Selling Group

IPOs ® 3% to 4.2% of the ® 5% to 7% of the

investment amount

® 3% to 4% of the
investment amount

investment amount

® 1.8% to 2.4% of the
investment amount

Follow-Ons

Please refer to the applicable pricing supplement or other
offering document for the exact percentage sales concession or
underwriting discount.

OPTIONS

Online $7.95 per trade + 75¢ per contract
FAST® $12.95 per trade + 75¢ per contract
Rep-Assisted $32.95 per trade + 75¢ per contract

Buy-to-close trades: regular online stock rates apply when the contract
price is 65¢ or less; or regular options rates (as above) apply when the
contract price exceeds 65¢. Exercises and assignments: regular online
stock rates apply. Maximum charge: 5% of principal (subject to a minimum
charge of $7.95 for Online trades, $12.95 for FAST trades, and $32.95 for
Rep-Assisted trades).

Multi-Leg Option orders are charged only on base commission, plus a per
contract charge for the total number of contracts executed in the trade.

The Options Regulatory Fee applies to both option buy and sell
transactions. This fee is in addition to your commission, and is included
on your trade confirmation in the Activity Assessment Fee. The current
cumulative fee charged by participating options exchanges is $0.0346 per
contract and is subject to change at any time. In addition, other options
exchanges may decide to impose similar fees. If so, these fees will also be
included in the Activity Assessment Fee. All fees collected by Fidelity are
passed on to the appropriate regulatory body to meet this requirement.

BONDS AND CDS

New Issues, Primary Purchases (all other fixed-income securities
except U.S. Treasury)

Fidelity makes certain new issue products available without a
separate transaction fee. Fidelity may receive compensation
from issuers for participating in the offering as a selling group
member and/or underwriter. The compensation Fidelity receives
from issuers when acting as both underwriter and selling group
member is reflected in the “Range of Fees from Underwriting”
column. When Fidelity acts as underwriter but securities are
sold through other selling group members, Fidelity receives the
underwriting fees less the selling group fees.

' A Financial Transaction Tax of 0.20% of principal per trade on purchases of French securities and 0.12% of principal per trade on purchases of Italian securities

may be assessed.



BONDS
Securities Range of Fees Range of Fees
from Participation | from Underwriting
in Selling Group
Agency/GSE N/A ® 0.05% to 1.00% of the
investment amount
Corporate ® 0.01% to 2.5% of ® 0.01% to 3.0% of the
Notes the investment investment amount
amount
Corporate ® 0.01% to 2.5% ® 0.05% to 3.0%
Bond of the investment of the investment
amount amount
Municipal ® 0.1% to 2% of ® 0.1% to 2.5% of the
Bonds and the investment investment amount
Taxable amount
Municipal
Bonds
Structured ® 0.05% to 5.0% of N/A
Products the investment
(Registered amount
Notes)
Fixed-Rate ® 2% of the invest- ® 3% of the investment
Capital ment amount amount

Please refer to the applicable pricing supplement or other
offering document for the exact percentage sales concession or
underwriting discount.

CDs
Securities Range of Fees Range of Fees
from Participation | from Underwriting
in Selling Group
CDs—CDIPs ® 0.1% to 2% of ® 0.1% to 2.5% of the
(Inflation the investment investment amount
Protected) amount
Structured ® 0.05% to 5% of N/A
Products the investment
(Market-linked amount
CDs)

U.S. Treasury, including TIPS — Auction Purchases
Online No charge
Rep-Assisted $19.95 per trade

SECONDARY MARKET TRANSACTIONS

Concessions for all secondary bond (fixed-income) trades are listed below.

U.S. Treasury, including TIPS
Online No charge
**Rep-Assisted $19.95

All Other Bonds
Online $1.00 per bond*
Rep-Assisted $1.00 per bond**

*Online $8.00 minimum
**Rep-Assisted $19.95 minimum

Please note that a $250 maximum applies to all trades and is reduced to
a $50 maximum for bonds maturing in one year or less.

Bond orders cannot be placed through FAST.®

The offering broker, which may be our affiliate National Financial Services
("NFS”), may separately mark up or mark down the price of the security
and may realize a trading profit or loss on the transaction. If NFS is not the
offering broker, Fidelity compensation is limited to the prices above.

Foreign Fixed-Income Trading
When purchasing a foreign currency—denominated fixed-income security for
settlement in USD, the following additional charges will apply:

<$1M 0.30% of principal
$1M-$5M 0.20% of principal
>$5M negotiated rate

MUTUAL FUNDS

This section only describes fees associated with your account. Fees
charged by a fund itself (for example, expense ratios, redemption fees

[if any], exchange fees [if any], sales charges [for certain load funds]) are in
the fund's prospectus. Read it carefully before you invest.

Fidelity Funds
All Methods No transaction fee
FundsNetwork Funds

Through FundsNetwork,® your account provides access to over 5,700
mutual funds. At the time you purchase shares of funds, those shares will
be assigned either a transaction fee (TF), a no transaction fee (NTF) or a
load status. When you subsequently sell those shares, any applicable fees
will be assessed based on the status assigned to the shares at the time
of purchase.

Fidelity Brokerage Services LLC, or its affiliates, may receive compensa-
tion in connection with the purchase and/or the ongoing maintenance of
positions in certain mutual funds in your account. FBS may also receive
compensation for such things as systems development necessary to
establish a fund on its systems, a fund’s attendance at events for FBS's
clients and/or representatives, and opportunities for the fund to promote
its products and services. This compensation may take the form of sales
loads and 12b-1 fees described in the prospectus and/or additional com-
pensation paid by the fund, its investment advisor, or an affiliate.

FundsNetwork No Transaction Fee Funds.

All Methods No transaction fee* Most NTF Funds will have no load.

Certain NTF Funds will be available load waived.

Short-term Trading Fees
Fidelity charges a short-term trading fee each time you sell or exchange
shares of a FundsNetwork NTF fund held less than 60 days. This fee
does not apply to Fidelity funds, money market funds, FundsNetwork
Transaction Fee funds, FundsNetwork load funds, funds redeemed
through the Personal Withdrawal Service, or shares purchased through
dividend reinvestment. In addition, Fidelity reserves the right to exempt
other funds from this fee, such as funds designed to achieve their stated
objective on a short-term basis. The fee will be based on the following
fee schedule:

Online $49.95 flat fee

Fidelity Automated Service Telephone (FAST®): 0.5625% of principal
(25% off representative-assisted rates), maximum $187.50, minimum $75

Representative-Assisted: 0.75% of principal, maximum $250,
minimum $100

Keep in mind that the short-term trading fee charged by Fidelity on
FundsNetwork NTF funds is different and separate from a short-term
redemption fee assessed by the fund itself. Not all funds have short-
term redemption fees, so please review the fund’s prospectus to learn
more about a potential short-term redemption fee charged by a par-
ticular fund.

*Fidelity reserves the right to change the funds available without
transaction fees and reinstate the fees on any funds.

FundsNetwork Transaction-Fee Funds

Purchases:

Online: $49.95 or $75 per purchase. To identify any applicable
transaction fees associated with the purchase of a given fund, please
refer to the “Fees and Distributions” tab on the individual fund page on
Fidelity.com.

FAST®: 0.5625% of principal per purchase; minimum $75,

maximum $187.50

Rep-Assisted: 0.75% of principal per purchase; minimum $100,
maximum $250

Redemptions:

Fidelity does not charge a transaction fee on any redemption of shares
of a transaction-fee fund that were purchased with no load. A fund'’s own
redemption fees may apply.

You can buy shares in a transaction-fee fund from its principal underwriter
or distributor without a Fidelity transaction fee.

FundsNetwork Load Funds

A fund’s sales charges may apply. Fidelity does not charge a transaction
fee on a load fund. A fund’s own redemption fees may apply.

FOREIGN STOCKS

Fidelity offers you two different ways to trade foreign stocks. You can utilize
either Fidelity’s “International Trading” functionality or its “Foreign Ordinary
Share Trading” service. Depending on the service, different commissions,
taxes and fees may apply as more fully described below. You can also call a
Fidelity representative for further detail.

International Trading

International Trading allows customers to trade stocks from 25 countries
and exchange between 16 currencies. These trades are placed using a root
symbol, followed by a colon (:) and then the two-letter country code for

the market the customer wants to trade in. The commission and additional
charges that may apply for International Trading will vary as noted below,
depending on the market and whether the trade is placed online or through
a representative. Please also note that if a security trading on an exchange



in one of the markets noted below is only listed for trading in a currency
other than that country’s local market's currency, then the commissions and
fees that will be charged will be based on the currency the security is trad-
ing in instead of the local market's currency. The list of countries, currencies,
taxes and fees provided below is subject to change without notice.

Austria, Belgium, Finland, France, Germany, Greece, Ireland,
Italy, Netherlands, Portugal, and Spain

Online 19 EUR per trade

Rep-Assisted 50 EUR per trade

Note: There may be additional fees or taxes imposed on transactions in certain
securities including: Financial Transaction Tax: 0.20% of principal per trade
on purchases of French securities and 0.12% of principal per trade on
purchases of Italian securities.

Stamp Tax 1.00% of principal per trade on purchases of Irish securities.

Australia
Online $32 AUD per trade
Rep-Assisted $70 AUD per trade

Canada
Online $19 CAD per trade
Rep-Assisted $70 CAD per trade

Denmark
Online 160 DKK per trade
Rep-Assisted 420 DKK per trade

Hong Kong
Online HK$250 HKD per trade
Rep-Assisted HK$600 HKD per trade

Note: Additional fees or taxes imposed on transactions in Hong Kong
securities include:

Transaction Levy 0.004% of principal per trade

Trading Fee 0.005% of principal per trade

Stamp Duty 0.10% of principal per trade

Japan
Online ¥3,000 JPY per trade
Rep-Assisted ¥8,000 JPY per trade

Mexico
Online $360 MXN per trade
Rep-Assisted $960 MXN per trade

New Zealand
Online $35 NZD per trade
Rep-Assisted $90 NZD per trade

Norway
Online kr160 NOK per trade
Rep-Assisted kr400 NOK per trade

Poland
Online 90 PLN per trade
Rep-Assisted 235 PLN per trade

S. Africa
Online 225 ZAR per trade
Rep-Assisted 600 ZAR per trade

Note: Additional fees or taxes imposed on transactions in S. African
securities include:

Securities Transfer Tax: 0.25% of principal on purchases
Singapore

Online $35 SGD per trade

Rep-Assisted $90 SGD per trade

Note: Additional fees or taxes imposed on transactions in Singapore
securities include:
Clearing fee 0.04% of principal per trade

Sweden
Online kr180 SEK per trade
Rep-Assisted kr480 SEK per trade

Switzerland
Online CHF25 CHF per trade
Rep-Assisted CHF65 CHF per trade

United Kingdom
Online £9 GBP per trade
Rep-Assisted £30 GBP per trade

Note: Additional fees or taxes imposed on transactions in UK securities
include: PTM Levy £1 GBP per trade where principal amount is >£10,000
GBP Stamp Duty 0.50% of principal only on purchases

There may also be further fees, taxes, or other charges assessed when
conducting transactions in foreign securities beyond those described
here. Details regarding these charges are available from a Fidelity repre-
sentative. These fees, taxes, and charges, if any, will be disclosed on your
trade confirmation (either individually or in the aggregate) and/or may be
incorporated into the execution price.

Foreign Currency Exchange

In addition to the commissions, taxes, fees, and other charges noted above,
a currency exchange fee (in the form of a markup or markdown on the
exchange rate) will be charged based on the size of the currency conversion,
pursuant to the following schedule:

<$100K
$100K-$249K
$250K-$499K
$500K-$999K
$1M+

1.0% of principal
0.75% of principal
0.50% of principal
0.30% of principal
0-0.20% of principal

Foreign Ordinary Share Trading

Foreign Ordinary Share Trading allows customers to trade shares in
foreign corporations on the over-the-counter (OTC) market using a five-
character symbol ending in “F.” Trades in foreign ordinary shares can

be placed online or through a Fidelity representative. In either case, the
domestic commission schedule for stocks/ETFs will apply. A $50 fee will
also be charged on each transaction in any foreign ordinary stock that is
not Depository Trust Company eligible. Depending on the security and
the market, additional charges will apply, as described below. There may
also be further fees, taxes, or other charges assessed when conducting
transactions in foreign securities beyond those described here. Details
regarding these charges are available from a Fidelity representative.
These fees and taxes, if any, will be disclosed on the trade confirmation
(either individually or in the aggregate) and/or may be incorporated into
the execution price.

Canada

When trading in Canadian stocks, orders are generally routed to brokers

in Canada. However, dually listed Canadian stocks may be routed to a
Canadian broker or U.S. market center for execution. If the order is routed
to a Canadian broker, a local broker’s fee of $0.0025 CAD if less than $1
CAD and $0.005 CAD if greater than $1 CAD and a foreign exchange fee
of up to 0.01% of the principal may also be incorporated into the execution
price.

All Other Countries

For every country other than Canada, shares will be traded on the over-the-
counter market through a U.S. market maker, unless you direct otherwise
when you place your trade through a representative. In that situation (that
is, if you direct that the transaction occur other than on the over-the-coun-
ter market), an additional foreign exchange fee of up to 0.30% of principal
per trade may be incorporated into the execution price.

OTHER INVESTMENTS

Commercial Paper $50 per transaction

Unit Investment Trusts (UITs) $35 minimum per redemption; no fee
to purchase. Fidelity makes certain new issue products available without a
separate transaction fee. Fidelity receives compensation for participating
in the offering as a selling group member. Fees from participating in the
selling group range from 1% to 4% of the public offering price. Fidelity
may also receive compensation for reaching certain sales levels, which
range from 0.001%—0.0025% of the monthly volume sold.

Precious Metals
% Charged on
Buy Gross Amount Gross Amount

% Charged on

Sell Gross Amount  Gross Amount

$0-$9,999 2.90% $0-$49,999 2.00%
$10,000-$49,999 2.50% $50,000-$249,999 1.00%
$50,000-$99,999 1.98% $250,000+* 0.75%
$100,000+* 0.99%

*delivery charges and applicable taxes if you take delivery

Fidelity charges a quarterly storage fee of 0.125% of the total value or
$3.75, whichever is greater. Storage fees are pre-billed based on the
value of the precious metals in the marketplace at the time of billing.

For more information on these other investments and the cost of a specific
transaction, contact Fidelity at 800-544-6666. Minimum fee per precious

" Households with $1 million or more in assets or $25,000 or more in assets + 120 trades a year. For details, see Fee Waiver Eligibility section on the next page.



metals transaction: $44. Minimum precious metals purchase: $2,500 ($1,000
for IRAs). Precious metals may not be purchased in a Fidelity Retirement Plan
(Keogh), and are restricted to certain types of investments in a Fidelity IRA.

OTHER FEES AND COMPENSATION

All Accounts

Mutual Fund Low Balance Fee $12 per year for each noncore
Fidelity fund under $2,000; other policies described below

Bank Wire $10 per online transaction, $15 per transaction via
form or representative; waived for households that meet certain asset
and trade minimums at Fidelity?

Foreign Currency Wires up to 3% of principal; charged when convert-
ing USD to wire funds in a foreign currency

Foreign Dividends/Reorganizations 1% of principal; charged when a
dividend is paid or a reorganization event occurs on a foreign asset held in
an account in USD

Voluntary Reorganizations $38 per transaction; applies to voluntary
transactions such as exercising rights or warrants, participating in tender
offers, bonds or preferred stock; waived for households that meet
certain asset and trade minimums at Fidelity'

Nonretirement Accounts

Checkwriting $15 per returned check or stop-payment; nominal fees
may apply for services such as check reorders, copies of checks, and
specialty check orders

Debit Card No card fee for Fidelity VISA® Gold Check Card + $1.00
per ATM transaction above five transactions per month; households with
$500,000 in assets or 120 trades per year pay no Fidelity ATM fee and
Fidelity reimburses domestic ATM fees charged by other institutions up to
$75 per year. ATM not available for Fidelity HSA debit card.

Late Settlement $15 per transaction; charged when a securities
purchase settles one or more days late due to insufficient funds being
available in your account

Transfer Limited Partnership Positions $75 per partnership;
applies only when moving a holding in an unregistered partnership to
your account

Transfer and Ship Certificates $100 per certificate; applies only to
customers who have certificate shares reregistered and shipped; waived
for households that meet certain asset and trade minimums at Fidelity?

Cashier’'s Check $10 Available by overnight delivery to customer’s
address by calling a Representative, or in person at the Boston Congress
St. Investor Center. Cashier's Checks, which are purchased with funds
from a Fidelity account, are subject to a $10 fee (waived for Gold-level
accounts)?

Retirement Accounts and HSAs

Annual Fees $25 per year for SIMPLE IRAs; deducted from account
(usually in November) unless employer has already paid separately.
Fidelity may deduct an administrative fee of $12 per quarter ($48 annually)
from your Fidelity HSA; waived for households that meet certain asset
minimums at Fidelity.2 The administrative fee will not be deducted if it's
paid by your employer.

Close Account $50 per account for Fidelity IRAs (excluding SIMPLE
IRAs), Fidelity Retirement Plan (Keogh) Accounts

Check Ordering HSAs will be subject to a fee of $10 per order of
25 checks.

Fee and Trading Policies

Commissions will be charged per order. For commission purposes,
orders executed over multiple days will be treated as separate
orders. Unless noted otherwise, all fees and commissions are
debited from your core account.

Fee Waiver Eligibility

To determine your eligibility for fee waivers, we group the assets
and trading activity of all of the eligible accounts shown on your
periodic account statement.

Eligible accounts generally include those maintained with Fidelity
Service Company, Inc., or FBS [such as 401(k), 403(b), or 457 plan
assets] or held in Fidelity Investments Life Insurance Company
accounts, Fidelity Portfolio Advisory Service® or Fidelity Private
Portfolio Service® accounts. Assets maintained by Fidelity Personal
Trust Company, FSB, are generally not included. We may include
other assets at our discretion.

We will review your account periodically to confirm that your
household is receiving the best fee waivers it qualifies for, and
may change your fee waiver eligibility at any time based on
these reviews. We update fee waiver eligibility across household
accounts promptly after a daily review of trading activity, and
monthly after a review of household assets. All trading activity is
measured on a rolling 12-month basis.

If you believe there are eligible accounts within your household
that are not being counted in our fee waiver eligibility process—
for example, accounts held by immediate family members who
reside with you—you may authorize Fidelity to consolidate these
accounts into an aggregated relationship household and review
them for eligibility. Any resulting fee waivers would extend both
to you and to all immediate family members residing with you.
Most customers receive only a single customer reporting statement
from Fidelity and do not need to take any action. However, for
more information, go to Fidelity.com/goto/commissions or

call us at 800-544-6666.

Mutual Fund Low-Balance Fee

Fund positions are normally valued each year on the second
Friday in November. Positions opened after September 30, or
after January 1 if using regular, periodic investment plans, are not
subject to the fee for that calendar year. See your Fidelity fund’s
prospectus for additional information. This fee does not apply

to Portfolio Advisory Services, SIMPLE IRA, CIT, or Fidelity
BrokerageLink® accounts.

ATM Fees

For ATM transactions, assets are calculated each business day
and free ATM use is extended to the account the following day.
Accounts which do not maintain the stated balances may be
charged the fee without notice. ATM withdrawals may be subject
to other fees and limits.

Limits on Feature Eligibility

Retirement accounts and Fidelity Brokeragelink® accounts cannot
trade foreign securities or sell short, are not eligible for margin
loans, and may be subject to other rules and policies. Please see
the literature for these accounts for details.

Prospectuses and Fact Sheets

Free prospectuses are available for UlTs, Fidelity funds, and Fidelity
FundsNetwork® funds. Fact sheets are available for certificates of
deposit. To obtain any of these documents, and for other informa-
tion on any fund offered through Fidelity, including charges and
expenses, call 800-544-6666 or visit Fidelity.com.

Margin Fees

Understanding how margin charges are calculated is essential
for any investor considering or using margin. The information
below, provided in conformity with federal securities regulations,
is designed to help you understand the terms, conditions, and
methods associated with our margin interest charges.

For all margin borrowing—regardless of what you use it for—we
charge interest at an annual rate that is based on two factors: our

2 Households with $250k or more in assets. For details, see Fee Waiver Eligibility section.



base rate, and your average debit balance. We set our base rate
with reference to commercially recognized interest rates, industry
conditions regarding margin credit, and general credit conditions.
The table below shows the premiums and discounts we apply to
our base rate depending on the average debit balance:

Interest Charged

Interest Charged

Average Debit Balance Above/Below Base Rate

$0-$9,999.99 +2.00%
$10,000-$24,999.99 +1.50%
$25,000-$49,999.99 +1.00%
$50,000-$99,999.99 +0.50%
$100,000-$499,999.99 0.00%
$500,000 -2.825%

In determining your debit balance and interest rate, we combine
the margin balances in all your accounts except short accounts

and income accounts. We then compute interest for each account
based on the rate resulting from averaging the daily debit balances
during the interest period. Interest is charged from the date we
extend you credit.

Your rate of interest will change without notice based on changes
in the base rate and in your average debit balance. When your
interest rate is increased for any other reason, we will give you at
least 30 days’ written notice. If the base rate is stated as a range,
we may apply the high end of the range.

For any month where your monthly margin charges are $1 or more,
your monthly statement will show both the dollar amount and the
rate of your interest charges. If your interest rate changed during the
month, separate charges will be shown for each rate. Each interest
cycle begins the first business day following the 20th of each month.

Other Charges

You may be assessed separate interest charges, at the base rate

plus two percentage points, in connection with any of the following:

® Payments of the proceeds of a security sale in advance of the
regular settlement date (such prepayments must be approved
in advance)

® When the market price of a “when-issued” security falls
below your contract price by more than the amount of your
cash deposit

® When payments for securities purchased are received after the
settlement date

459374.34.0

How Interest Is Computed

Interest on debit balances is computed by multiplying the average
daily debit balance of the account by the applicable interest rate
in effect and dividing by 360, times the number of days a daily
debit balance was maintained during the interest period.

Marking to Market

The credit balance in the short account will be decreased or
increased in accordance with the corresponding market values

of all short positions. Corresponding debits or credits will be posted
to the margin account. These entries in the margin account will, of
course, affect the balance on which interest is computed. Credits in
your short account, other than marking to market, will not be used
to offset your margin account balance for interest computation.

FA-FEES-1013
1.828131.132



Addendum to
Brokerage Commission and Fee Schedule

FundsNetwork®

FBS and/or NFS has contracted with certain mutual funds, their investment advisors,
or their affiliates and certain ETF investment advisors to receive other compensation
in connection with the purchase and/or the ongoing maintenance of positions in cer-
tain mutual fund shares and ETFs in your brokerage account. This additional annual
compensation may be paid with respect to the mutual fund by the mutual fund, its
investment advisor, or one of its affiliates and with respect to the ETF by its investment
advisor or its affiliates.

» FundsNetwork No Transaction Fee (NTF) Funds and ETFs
— For funds participating in the NTF program and certain ETFs, Fidelity receives
compensation that can typically range from 0 to 50 basis points based on the
average daily balance. As of 12/31/2012, 96% of the mutual funds currently in the
NTF program are in the 3540 basis point range.

o FundsNetwork Transaction Fee (TF) Funds
— For funds participating in the TF program, Fidelity receives compensation
based on: (1) per-position fees that typically range from $3 to $19 per brokerage
account or (2) 1 to 15 basis points based on average daily assets. As of 12/31/2012,
98% of the mutual funds participating in the TF program are in the $10-$19
per-position-fee range. TF compensation is in addition to any 12b-1 fees as
described in the fund’s prospectus.

« If you would like more information on any of the mutual funds in the
FundsNetwork program, please call Fidelity at 800-544-5373 Option 3.

596805.4.0

Use of funds held overnight

FBS is the introducing broker-dealer for Fidelity brokerage accounts (“Accounts”). Its
affiliate, NFS, provides clearing and other related services on Accounts. As compensa-
tion for services provided with respect to Accounts, NFS receives use of: amounts from
the sale of securities prior to settlement; amounts that are deposited in the Accounts
before investment; and disbursement amounts made by check prior to the check being
cleared by the bank on which it was drawn. Any of the above amounts will first be net-
ted against outstanding Account obligations. The use of such amounts may generate
earnings (or “float”) for NFS or instead may be used by NFS to offset its other opera-
tional obligations. Information concerning the time frames during which NFS may
have use of such amounts and rates at which float earnings are expected to accrue is
provided as follows:

(1) Receipts. The deposit of amounts that settle from the sale of securities or that are
deposited into an Account (by wire, check, ACH [Automated Clearing House] or other
means) will generally be purchased into the Account’s core sweep vehicle by close of
business on the business day that NFS receives such funds. NFS gets the use of such
amounts from the time it receives funds until the core sweep vehicle purchase settles
on the next business day. Note that amounts disbursed from an Account (other than as
referenced in Section 2 below) or purchases made in an Account will result in a corre-
sponding “cost” to NFS. This occurs because NFS provides funding for these disburse-
ments or purchases one day prior to the receipt of funds from the Account’s core sweep
vehicle. These “costs” may reduce or eliminate any benefit that NFS derived from the
receipts described previously.

(2) Disbursements. NFS gets the use of amounts disbursed by check from Accounts
from the date the check is issued by NFS until the check is presented and paid.

(3) Float Earnings. To the extent that such amounts generate float earnings, such
earnings will generally be realized by NFS at rates approximating the Target Federal
Funds Rate.

1.933210.103



Supplement to the

Fidelity® Cash Reserves and
Fidelity U.S. Government Reserves
January 29, 2013

Prospectus

Previously the group fee rate component of certain Fidelity
Junds’ management fees was based on the monthly average net
assets of all of the registered investment companies with which
FMR has management contracts. Going forward, FMR has agreed
that assets of Fidelity’s sector funds that previously counted to-
ward group assets will continue to be counted even after Fidelity
SelectCo, LLC, an affiliate of FMR, has assumed management
responsibilities for certain sector funds.

The following information replaces similar information in the Fund Management section:

The group fee rate is based on the average net assets of all the
mutual funds advised by FMR. For this purpose, the average net
assets of any mutual funds previously advised by FMR that cur-
rently are advised by Fidelity SelectCo, LLC are included.

CASFUS-13-01L
1.746835.124

August 1, 2013



Fund Ticker
Fidelity® Cash Reserves FDRXX
Fidelity® U.S. Government Reserves  FGRXX

Prospectus
January 29, 2013

Like securities of all mutual funds, these securities have not been
approved or disapproved by the Securities and Exchange Com-
mission, and the Securities and Exchange Commission has not
determined if this prospectus is accurate or complete. Any repre-
sentation to the contrary is a criminal offense.

S Fidelity
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Fund Summary

Fund:
Fidelity® Cash Reserves

Investment Objective

The fund seeks as high a level of current income as is consistent
with the preservation of capital and liquidity.

Shareholder fees
(fees paid directly from your investment)

Wire redemption fee

Annual fund operating expenses

Fee Table

The following table describes the fees and expenses that may be
incurred when you buy, hold, or sell shares of the fund.

$5.00

(expenses that you pay each year as a % of the value of your investment)

Management fee

Distribution and/or Service (12b-1) fees
Other expenses

Total annual fund operating expenses

This example helps compare the cost of investing in the fund with
the cost of investing in other mutual funds.

Let’s say, hypothetically, that the annual return for shares of the
fund is 5% and that your shareholder fees and the annual operating
expenses for shares of the fund are exactly as described in the fee

1 year
3 years
5 years
10 years

Principal Investment Strategies

e [nvesting in U.S. dollar-denominated money market securities of
domestic and foreign issuers and repurchase agreements.

e Potentially entering into reverse repurchase agreements.

e [nvesting more than 256% of total assets in the financial services
industries.

e [nvesting in compliance with industry-standard regulatory require-
ments for money market funds for the quality, maturity, and diversi-
fication of investments.

Principal Investment Risks

» Interest Rate Changes. Interest rate increases can cause the
price of a money market security to decrease.

* Foreign Exposure. Entities located in foreign countries can be
affected by adverse political, regulatory, market, or economic de-
velopments in those countries.

» Financial Services Exposure. Changes in government regula-
tion and interest rates and economic downturns can have a signifi-
cant negative effect on issuers in the financial services sector,

0.17%
None

0.21%

0.38%

table. This example illustrates the effect of fees and expenses, but
is not meant to suggest actual or expected fees and expenses or
returns, all of which may vary. For every $10,000 you invested,
here’s how much you would pay in total expenses if you sell all of
your shares at the end of each time period indicated:

$ 39
$ 1
S 23
S 480

including the price of their securities or their ability to meet their
payment obligations.

» Issuer-Specific Changes. A decline in the credit quality of an
issuer or a provider of credit support or a maturity-shortening
structure for a security can cause the price of a money market se-
curity to decrease.

An investment in the fund is not a deposit of a bank and is not in-
sured or guaranteed by the Federal Deposit Insurance Corporation
or any other government agency. Although the fund seeks to pre-
serve the value of your investment at $1.00 per share, it is possible
to lose money by investing in the fund.

Performance

The following information is intended to help you understand the
risks of investing in the fund. The information illustrates the
changes in the performance of the fund’s shares from year to year.
Past performance is not an indication of future performance.

Visit www.fidelity.com for updated return information.

Prospectus



Fund Summary - continued

Year-by-Year Returns

Calendar Years 2003 2004 2005 2006

0.90% 1.06% 2.93% 4.75%
Percentage (%)
10

0 — — -

2007 2008 2009 2010 2011 2012
5.06% 2.89% 0.61% 0.06% 0.01% 0.02%

-10

During the periods shown in the chart:
Highest Quarter Return
Lowest Quarter Return

Average Annual Returns
For the periods ended
December 31, 2012
Fidelity Cash Reserves

Investment Advisers

Fidelity Management & Research Company (FMR) is the fund’s
manager. Fidelity Investments Money Management, Inc. (FIMM)
and other investment advisers serve as sub-advisers for the fund.

Purchase and Sale of Shares

You may buy or sell shares of the fund through a Fidelity brokerage
or mutual fund account, through a retirement account, or through
an investment professional. You may buy or sell shares in various
ways:

Internet

www.fidelity.com

Phone
Fidelity Automated Service Telephone (FAST®) 1-800-544-5555
To reach a Fidelity representative 1-800-544-6666

Mail

Additional purchases: Redemptions:

Fidelity Investments
P.0. Box 770001
Cincinnati, OH 45277-0003

Fidelity Investments
P.0. Box 770001
Cincinnati, OH 45277-0035

TDD - Service for the Deaf and Hearing Impaired
1-800-544-0118

The price to buy one share of the fund is its net asset value per
share (NAV). Your shares will be bought at the NAV next calculated
after your investment is received in proper form.

The price to sell one share of the fund is its NAV. Your shares will be
sold at the NAV next calculated after your order is received in prop-
er form.

The fund is open for business each day the New York Stock Ex-
change (NYSE) is open. Even if the NYSE is closed, the fund will be

Prospectus

Returns Quarter ended
1.27%  September 30, 2007
0.00%  June 30, 2011

Past 1 Past 5 Past 10
year years years

0.02% 0.71% 1.81%

open for business on those days on which the Federal Reserve Bank
of New York (New York Fed) is open, the primary trading markets
for the fund’s portfolio instruments are open, and the fund’s manage-
ment believes there is an adequate market to meet purchase and
redemption requests.

Initial Purchase Minimum $2,500
For Fidelity Simplified Employee Pension-IRA and Keogh accounts, and

Non-Fidelity Prototype Retirement accounts $500
Through regular investment plans in Fidelity Traditional IRAs, Roth IRAs,

and Rollover IRAs (requires monthly purchases of $200 until fund

balance is $2,500) $200

The fund may waive or lower purchase minimums in other
circumstances.

Tax Information

Distributions you receive from the fund are subject to federal
income tax and generally will be taxed as ordinary income or cap-
ital gains, and may also be subject to state or local taxes, unless
you are investing through a tax-advantaged retirement account
(in which case you may be taxed later, upon withdrawal of your
investment from such account).

Payments to Financial Intermediaries

The fund, FMR, Fidelity Distributors Corporation (FDC), and/or
their affiliates may pay intermediaries, including retirement plan
sponsors, administrators, or service-providers (who may be affili-
ated with FMR or FDC), for the sale of fund shares and related
services. These payments may create a conflict of interest by
influencing your intermediary and your investment professional to
recommend the fund over another investment. Ask your invest-
ment professional or visit your intermediary’s web site for more
information.



Fund Summary

Fund:
Fidelity® U.S. Government Reserves

Investment Objective

The fund seeks as high a level of current income as is consistent
with the security of principal and liquidity.

Shareholder fees
(fees paid directly from your investment)

Wire redemption fee

Annual fund operating expenses

Fee Table

The following table describes the fees and expenses that may be
incurred when you buy, hold, or sell shares of the fund.

$5.00

(expenses that you pay each year as a % of the value of your investment)

Management fee

Distribution and/or Service (12b-1) fees
Other expenses

Total annual fund operating expenses

This example helps compare the cost of investing in the fund with
the cost of investing in other mutual funds.

Let’s say, hypothetically, that the annual return for shares of the
fund is 5% and that your shareholder fees and the annual operating
expenses for shares of the fund are exactly as described in the fee

1 year
3 years
5 years
10 years

Principal Investment Strategies

e Normally investing at least 80% of assets in U.S. Government
securities and repurchase agreements for those securities.

e [nvesting in U.S. Government securities issued by entities that
are chartered or sponsored by Congress but whose securities are
neither issued nor guaranteed by the U.S. Treasury.

e Potentially entering into reverse repurchase agreements.

e [nvesting in compliance with industry-standard regulatory require-
ments for money market funds for the quality, maturity, and diversi-
fication of investments.

Principal Investment Risks

* Inferest Rate Changes. Interest rate increases can cause the
price of a money market security to decrease.

» Issuer-Specific Changes. A decline in the credit quality of an
issuer or a provider of credit support or a maturity-shortening
structure for a security can cause the price of a money market se-
curity to decrease.

An investment in the fund is not a deposit of a bank and is not in-
sured or guaranteed by the Federal Deposit Insurance Corporation

0.17%
None
0.15%

0.32%

table. This example illustrates the effect of fees and expenses, but
is not meant to suggest actual or expected fees and expenses or
returns, all of which may vary. For every $10,000 you invested,
here’s how much you would pay in total expenses if you sell all of
your shares at the end of each time period indicated:

S 33
$ 103
$ 180
S 406

or any other government agency. Although the fund seeks to pre-
serve the value of your investment at $1.00 per share, it is possible
to lose money by investing in the fund.

Performance

The following information is intended to help you understand the
risks of investing in the fund. The information illustrates the
changes in the performance of the fund’s shares from year to year.
Past performance is not an indication of future performance.

Visit www.fidelity.com for updated return information.

Prospectus



Fund Summary - continued

Year-by-Year Returns

Calendar Years 2003 2004 2005 2006

0.91% 1.09% 2.95% 477%
Percentage (%)
10

0 — — -

2007 2008 2009 2010 2011 2012
4.97% 2.45% 0.37% 0.02% 0.01% 0.01%

-10

During the periods shown in the chart:
Highest Quarter Return
Lowest Quarter Return

Average Annual Returns
For the periods ended
December 31, 2012
Fidelity U.S. Government Reserves

Investment Advisers

Fidelity Management & Research Company (FMR) is the fund’s
manager. Fidelity Investments Money Management, Inc. (FIMM)
and other investment advisers serve as sub-advisers for the fund.

Purchase and Sale of Shares

You may buy or sell shares of the fund through a Fidelity brokerage
or mutual fund account, through a retirement account, or through
an investment professional. You may buy or sell shares in various
ways:

Internet

www.fidelity.com

Phone
Fidelity Automated Service Telephone (FAST®) 1-800-544-5555
To reach a Fidelity representative 1-800-544-6666

Mail

Additional purchases: Redemptions:

Fidelity Investments
P.0. Box 770001
Cincinnati, OH 45277-0003

Fidelity Investments
P.0. Box 770001
Cincinnati, OH 45277-0035

TDD - Service for the Deaf and Hearing Impaired
1-800-544-0118

The price to buy one share of the fund is its net asset value per
share (NAV). Your shares will be bought at the NAV next calculated
after your investment is received in proper form.

The price to sell one share of the fund is its NAV. Your shares will be
sold at the NAV next calculated after your order is received in prop-
er form.

The fund is open for business each day the New York Stock Ex-
change (NYSE) is open. Even if the NYSE is closed, the fund will be

Prospectus

Returns Quarter ended
1.26%  December 31, 2006
0.00%  March 31, 2010

Past 1 Past 5 Past 10
year years years

0.01% 0.57% 1.74%

open for business on those days on which the Federal Reserve Bank
of New York (New York Fed) is open, the primary trading markets
for the fund’s portfolio instruments are open, and the fund’s manage-
ment believes there is an adequate market to meet purchase and
redemption requests.

Initial Purchase Minimum $2,500
For Fidelity Simplified Employee Pension-IRA and Keogh accounts, and

Non-Fidelity Prototype Retirement accounts $500
Through regular investment plans in Fidelity Traditional IRAs, Roth IRAs,

and Rollover IRAs (requires monthly purchases of $200 until fund

balance is $2,500) $200

The fund may waive or lower purchase minimums in other
circumstances.

Tax Information

Distributions you receive from the fund are subject to federal
income tax and generally will be taxed as ordinary income or cap-
ital gains, and may also be subject to state or local taxes, unless
you are investing through a tax-advantaged retirement account
(in which case you may be taxed later, upon withdrawal of your
investment from such account).

Payments to Financial Intermediaries

The fund, FMR, Fidelity Distributors Corporation (FDC), and/or
their affiliates may pay intermediaries, including retirement plan
sponsors, administrators, or service-providers (who may be affili-
ated with FMR or FDC), for the sale of fund shares and related
services. These payments may create a conflict of interest by
influencing your intermediary and your investment professional to
recommend the fund over another investment. Ask your invest-
ment professional or visit your intermediary’s web site for more
information.



Fund Basics

Investment Details

Investment Objective

Fidelity Cash Reserves seeks as high a level of current income
as is consistent with the preservation of capital and liquidity.

Principal Investment Strategies

FMR invests the fund’s assets in U.S. dollar-denominated money
market securities of domestic and foreign issuers and repurchase
agreements. FMR also may enter into reverse repurchase agree-
ments for the fund.

FMR will invest more than 25% of the fund’s total assets in the fi-
nancial services industries.

In buying and selling securities for the fund, FMR complies with
industry-standard regulatory requirements for money market funds
regarding the quality, maturity, and diversification of the fund’s
investments. FMR stresses maintaining a stable $1.00 share price,
liquidity, and income.

Investment Objective

Fidelity U.S. Government Reserves seeks as high a level of
current income as is consistent with the security of principal and
liquidity.

Principal Investment Strategies

FMR normally invests at least 80% of the fund’s assets in U.S. Gov-
ernment securities and repurchase agreements for those securities.
Certain issuers of U.S. Government securities are sponsored or
chartered by Congress but their securities are neither issued nor
guaranteed by the U.S. Treasury. FMR also may enter into reverse
repurchase agreements for the fund.

In buying and selling securities for the fund, FMR complies with
industry-standard regulatory requirements for money market funds
regarding the quality, maturity, and diversification of the fund’s
investments. FMR stresses maintaining a stable $1.00 share price,
liquidity, and income.

Description of Principal Security Types

Money markel securities are high-quality, short-term securities
that pay a fixed, variable, or floating interest rate. Securities are
often specifically structured so that they are eligible investments
for a money market fund. For example, in order to satisfy the matu-
rity restrictions for a money market fund, some money market se-
curities have demand or put features, which have the effect of
shortening the security’s maturity. Money market securities include
bank certificates of deposit, bankers” acceptances, bank time de-
posits, notes, commercial paper, and U.S. Government securities.

U.S. Government securities are high-quality securities issued or
guaranteed by the U.S. Treasury or by an agency or instrumentality
of the U.S. Government. U.S. Government securities may be backed
by the full faith and credit of the U.S. Treasury, the right to borrow
from the U.S. Treasury, or the agency or instrumentality issuing or
guaranteeing the security. Certain issuers of U.S. Government

securities, including Fannie Mae, Freddie Mac, and the Federal
Home Loan Banks, are sponsored or chartered by Congress but their
securities are neither issued nor guaranteed by the U.S. Treasury.

Arepurchase agreement is an agreement to buy a security at one
price and a simultaneous agreement to sell it back at an agreed-
upon price.

Principal Investment Risks

Many factors affect each fund’s performance. A fund’s yield will
change daily based on changes in interest rates and other market
conditions. Although each fund is managed to maintain a stable
$1.00 share price, there is no guarantee that the fund will be able
to do so. For example, a major increase in interest rates or a
decrease in the credit quality of the issuer of one of a fund’s in-
vestments could cause the fund’s share price to decrease. It is im-
portant to note that neither the funds’ share prices nor their yields
are guaranteed by the U.S. Government.

The following factors can significantly affect a fund’s performance:

Interest Rate Changes. Money market securities have varying
levels of sensitivity to changes in interest rates. In general, the
price of a money market security can fall when interest rates rise
and can rise when interest rates fall. Securities with longer maturi-
ties and the securities of issuers in the financial services sector can
be more sensitive to interest rate changes. Short-term securities
tend to react to changes in short-term interest rates.

Foreign Exposure. Issuers located in foreign countries and enti-
ties providing credit support or a maturity-shortening structure
that are located in foreign countries can involve increased risks.
Extensive public information about the issuer or provider may not
be available and unfavorable political, economic, or governmental
developments could affect the value of the security.

Global economies and financial markets are becoming increasingly
interconnected, which increases the possibilities that conditions in
one country or region might adversely impact issuers or providers in,
or foreign exchange rates with, a different country or region.

Financial Services Exposure. Financial services companies are
highly dependent on the supply of short-term financing and can be
sensitive to changes in government regulation and interest rates
and to economic downturns in the United States and abroad. These
events can significantly affect the price of issuers’ securities as well
as their ability to make payments of principal or interest or other-
wise meet obligations on securities or instruments for which they
serve as guarantors or counterparties.

Issuer-Specific Changes. Changes in the financial condition of
an issuer or counterparty, changes in specific economic or political
conditions that affect a particular type of issuer, and changes in
general economic or political conditions can increase the risk of
default by an issuer or counterparty, which can affect a security’s or
instrument’s credit quality or value. Entities providing credit sup-
port or a maturity-shortening structure also can be affected by
these types of changes. If the structure of a security fails to func-
tion as intended, the security could decline in value.

Prospectus



Fund Basics - continued

In response to market, economic, political, or other conditions, FMR
may temporarily use a different investment strategy (including leav-
ing a significant portion of a fund’s assets uninvested) for defensive
purposes. Uninvested assets do not earn income for a fund, which
may have a significant negative impact on the fund’s yield and may
prevent the fund from achieving its investment objective.

Fundamental Investment Policies

The following policies are fundamental, that is, subject to change
only by shareholder approval:

Fidelity Cash Reserves seeks as high a level of current income
as is consistent with preservation of capital and liquidity.

Fidelity U.S. Government Reserves seeks as high a level of
current income as is consistent with the security of principal and
liquidity.

Shareholder Notice

The following policy is subject to change only upon 60 days’ prior
notice to shareholders:

Fidelity U.S. Government Reserves normally invests at least
80% of its assets in U.S. Government securities and repurchase
agreements for those securities.

Valuing Shares

Each fund is open for business each day the NYSE is open. Even if
the NYSE is closed, a fund will be open for business on those days on
which the New York Fed is open, the primary trading markets for the
fund’s portfolio instruments are open, and the fund’s management
believes there is an adequate market to meet purchase and redemp-
tion requests.

Each fund’s NAV is the value of a single share. Fidelity normally
calculates each fund’s NAV as of the close of business of the NYSE,
normally 4:00 p.m. Eastern time. Each fund’s assets normally are
valued as of this time for the purpose of computing the fund’s NAV.

NAV is not calculated and a fund will not process purchase and
redemption requests submitted on days when the fund is not open
for business. The time at which shares are priced and until which
purchase and redemption orders are accepted may be changed as
permitted by the Securities and Exchange Commission (SEC).

To the extent that a fund’s assets are traded in other markets on
days when the fund is not open for business, the value of the
fund’s assets may be affected on those days. In addition, trading in
some of a fund’s assets may not occur on days when the fund is
open for business.

Each fund’s assets are valued on the basis of amortized cost.

Prospectus



Shareholder Information

Additional Information about the
Purchase and Sale of Shares

General Information

Fidelity Investments was established in 1946 to manage one of
America’s first mutual funds. Today, Fidelity is one of the world’s
largest providers of financial services.

In addition to its mutual fund business, the company operates one
of America’s leading brokerage firms, Fidelity Brokerage Services
LLC. Fidelity is also a leader in providing tax-advantaged retire-
ment plans for individuals investing on their own or through their
employer.

You may buy or sell shares of a fund through a Fidelity brokerage
account or a Fidelity mutual fund account. If you buy or sell
shares of a fund (other than by exchange) through a Fidelity bro-
kerage account, your transactions generally involve your Fidelity
brokerage core (a settlement vehicle included as part of your
Fidelity brokerage account).

If you do not currently have a Fidelity brokerage account or a
Fidelity mutual fund account and would like to invest in a fund, you
may need to complete an application. For more information about a
Fidelity brokerage account or a Fidelity mutual fund account, please
visit Fidelity's web site at www.fidelity.com, call 1-800-FIDELITY, or
visit a Fidelity Investor Center (call 1-800-544-9797 for the center
nearest you).

You may also buy or sell shares of the funds through a retirement
account (such as an IRA or an account funded through salary
deduction) or an investment professional. Retirement specialists
are available at 1-800-544-4774 to answer your questions about
Fidelity retirement products. If you buy or sell shares of a fund
through a retirement account or an investment professional, the
procedures for buying, selling, and exchanging shares of the fund
and the account features and policies may differ from those dis-
cussed in this prospectus. Fees in addition to those discussed in
this prospectus may also apply. For example, you may be charged a
transaction fee if you buy or sell shares of a fund through a non-
Fidelity broker or other investment professional.

If the fund is your Fidelity brokerage core, you will pay fees
charged in connection with certain activity in your Fidelity broker-
age account directly from your fund investment. Please see your
Fidelity brokerage account materials for additional information.

You should include the following information with any
order to buy, sell, or exchange shares:

e Your name;

e Your account number;

e Name of fund whose shares you want to buy or sell; and

e Dollar amount or number of shares you want to buy or sell.

Certain methods of contacting Fidelity, such as by telephone or
electronically, may be unavailable or delayed (for example, during

periods of unusual market activity). In addition, the level and type
of service available may be restricted based on criteria established
by Fidelity.

A fund may reject for any reason, or cancel as permitted or re-
quired by law, any purchase or exchange, including transactions
deemed to represent excessive trading, at any time.

Excessive trading of fund shares can harm shareholders in various
ways, including reducing the returns to long-term shareholders by
increasing costs to a fund (such as spreads paid to dealers who sell
money market instruments to a fund) and disrupting portfolio
management strategies.

FMR anticipates that shareholders will purchase and sell shares of
each fund frequently because a money market fund is designed to
offer investors a liquid cash option. Accordingly, the Board of Trust-
ees has not adopted policies and procedures designed to discour-
age excessive trading of money market fund shares and each fund
accommodates frequent trading.

A fund may in its discretion restrict, reject, or cancel any purchases
or exchanges that, in FMR’s opinion, may be disruptive to the man-
agement of that fund or otherwise not be in the fund’s interests.

Each fund has no limit on purchase or exchange transactions. Each
fund reserves the right at any time to restrict purchases or ex-
changes or impose conditions that are more restrictive on excessive
or disruptive trading than those stated in this prospectus.

Buying Shares
The price to buy one share of each fund is its NAV. Each fund’s
shares are sold without a sales charge.

Your shares will be bought at the NAV next calculated after your
investment is received in proper form.

Each fund has authorized certain intermediaries to accept orders
to buy shares on its behalf. When authorized intermediaries receive
an order in proper form, the order is considered as being placed
with the fund, and shares will be bought at the NAV next calculated
after the order is received by the authorized intermediary. Orders
by funds of funds for which FMR or an affiliate serves as invest-
ment manager will be treated as received by the fund at the same
time that the corresponding orders are received in proper form by
the funds of funds.

There is no minimum balance or purchase minimum for invest-
ments through Portfolio Advisory Services, a mutual fund or a qual-
ified tuition program for which FMR or an affiliate serves as
investment manager, Fidelity health savings accounts, certain
Fidelity retirement accounts funded through salary deduction, or
fund positions opened with the proceeds of distributions from such
retirement accounts or from a Fidelity systematic withdrawal ser-
vice. In addition, each fund may waive or lower purchase mini-
mums in other circumstances.

Each fund may stop offering shares completely or may offer shares
only on a limited basis, for a period of time or permanently.
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Shareholder Information - continued

If your payment is not received and collected, your purchase may
be canceled and you could be liable for any losses or fees a fund
or Fidelity has incurred.

Under applicable anti-money laundering regulations and other
federal regulations, purchase orders may be suspended, restricted,
or canceled and the monies may be withheld.

Selling Shares
The price to sell one share of each fund is its NAV.

Your shares will be sold at the NAV next calculated after your order
is received in proper form. Normally, redemptions will be pro-
cessed by the next business day, but it may take up to seven days
to pay the redemption proceeds if making immediate payment
would adversely affect a fund.

Each fund has authorized certain intermediaries to accept orders to
sell shares on its behalf. When authorized intermediaries receive an
order in proper form, the order is considered as being placed with
the fund, and shares will be sold at the NAV next calculated after the
order is received by the authorized intermediary. Orders by funds of
funds for which FMR or an affiliate serves as investment manager
will be treated as received by the fund at the same time that the
corresponding orders are received in proper form by the funds of
funds.

A signature guarantee is designed to protect you and Fidelity from
fraud. If you submit your request to Fidelity by mail, Fidelity may
require that your request be made in writing and include a signa-
ture guarantee in certain circumstances, such as:

* When you wish to sell more than $100,000 worth of shares;

e When the address on your account (record address) has changed
within the last 15 days or you are requesting that a check be mailed
to an address different than the record address;

e When you are requesting that redemption proceeds be paid to
someone other than the account owner; or

e [n certain situations when the redemption proceeds are being
transferred to a Fidelity account with a different registration.

You should be able to obtain a signature guarantee from a bank,
broker (including Fidelity Investor Centers), dealer, credit union
(if authorized under state law), securities exchange or association,
clearing agency, or savings association. A notary public cannot pro-
vide a signature guarantee.

When you place an order to sell shares, note the following:

e [f you are selling some but not all of your shares, keep your fund
balance above the required minimum to keep your fund position
open, except fund positions not subject to balance minimums.

¢ Redemption proceeds (other than exchanges) may be delayed
until money from prior purchases sufficient to cover your redemp-
tion has been received and collected.

¢ Redemptions may be suspended or payment dates postponed
when the NYSE is closed (other than weekends or holidays), when
trading on the NYSE is restricted, or as permitted by the SEC.
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e Redemption proceeds may be paid in securities or other property
rather than in cash if FMR determines it is in the best interests of a
fund.

o [f you hold your shares in a Fidelity mutual fund account and you
sell shares by writing a check, if available, and the amount of the
check is greater than the value of your fund position, your check will
be returned to you and you may be subject to additional charges.

e You will not receive interest on amounts represented by uncashed
redemption checks.

e [f you hold your shares in a Fidelity mutual fund account and
your redemption check remains uncashed for more than one year,
the check may be invested in additional shares of the fund at the
NAV next calculated on the day of the investment.

e Under applicable anti-money laundering regulations and other
federal regulations, redemption requests may be suspended, re-
stricted, canceled, or processed and the proceeds may be withheld.

To sell shares issued with certificates, call Fidelity for instructions.
The funds do not currently issue share certificates.

Exchanging Shares

An exchange involves the redemption of all or a portion of the
shares of one fund and the purchase of shares of another fund.

As a shareholder, you have the privilege of exchanging shares of a
fund for shares of other Fidelity funds.

However, you should note the following policies and restrictions
governing exchanges:

e Each fund may refuse any exchange purchase for any reason. For
example, each fund may refuse exchange purchases by any person
or group if, in FMR’s judgment, the fund would be unable to invest
the money effectively in accordance with its investment objective
and policies, or would otherwise potentially be adversely affected.

e Before exchanging into a fund, read its prospectus.

e The fund you are exchanging into must be available for sale in
your state.

¢ Exchanges may have tax consequences for you.

e [fyou are exchanging between accounts that are not registered in
the same name, address, and taxpayer identification number
(TIN), there may be additional requirements.

e Under applicable anti-money laundering regulations and other
federal regulations, exchange requests may be suspended, restricted,
canceled, or processed and the proceeds may be withheld.

The funds may terminate or modify exchange privileges in the
future.

Other funds may have different exchange restrictions and mini-
mums, and may impose redemption fees of up to 2.00% of the
amount exchanged. Check each fund’s prospectus for details.



Features and Policies whether you are investing through a Fidelity brokerage account
or a Fidelity mutual fund account. Please visit Fidelity’s web site at
Features www.fidelity.com or call 1-800-544-6666 for more information.
The following features may be available to buy and sell shares of a
fund or to move money to and from your account, depending on

Electronic Funds Transfer: electronic money movement through the Automated Clearing House
« To transfer money between a hank account and a Fidelity brokerage account or Fidelity mutual fund account.
« You can use electronic funds transfer to:

— Make periodic (automatic) purchases of Fidelity fund shares or payments to your Fidelity brokerage account.
— Make periodic (automatic) redemptions of Fidelity fund shares or withdrawals from your Fidelity brokerage account.

Wire: elecironic money movement through the Federal Reserve wire system

« To transfer money between a hank account and  Fidelity brokerage account or Fidelity mutual fund account.

Automatic Transactions: periodic (automatic) transactions

« To directly deposit all or a portion of your compensation from your employer (or the U.S. Government, in the case of Social Security) into a Fidelity brokerage account or Fidelity mutual
fund account.

« To make confributions from a Fidelity mutual fund account to a Fidelity mutual fund IRA.

« To sell shares of a Fidelity money market fund and simultaneously to buy shares of another Fidelity fund in a Fidelity mutual fund account.

Checkwriting

« To sell Fidelity fund shares from your Fidelity mutual fund account or withdraw money from your Fidelity brokerage account.

Policies reasonable security procedures designed to verify the identity of
The following policies apply to you as a shareholder. the investor. Fidelity will request personalized security codes or
other information, and may also record calls. For transactions con-

Statements that Fidelity sends to you include the following: ducted through the Internet, Fidelity recommends the use of an

e Confirmation statements (after transactions affecting your fund Internet browser with 128-bit encryption. You should verify the
balance except, to the extent applicable, reinvestment of distribu- accuracy of your confirmation statements upon receipt and notify
tions in the fund or another fund, certain transactions through Fidelity immediately of any discrepancies in your account activity.
automatic investment or withdrawal programs, certain transactions If you do not want the ability to sell and exchange by telephone,
that are followed by a monthly account statement, and other trans- call Fidelity for instructions.

actions in your Fidelity brokerage core).
y w 8 ) You may also be asked to provide additional information in order

* Monthly or quarterly account statements (detailing fund balances for Fidelity to verify your identity in accordance with requirements
and all transactions completed during the prior month or quarter). under anti-money laundering regulations. Accounts may be re-
stricted and/or closed, and the monies withheld, pending verifica-
tion of this information or as otherwise required under these and
other federal regulations.

To reduce expenses, only one copy of most financial reports and
prospectuses may be mailed to households, even if more than one
person in a household holds shares of a fund. Call Fidelity at

1-800-544-8544 if you need additional copies of financial reports or Fidelity may deduct a small balance maintenance fee of $12.00
prospectuses. If you do not want the mailing of these documents to from a fund balance with a value of less than $2,000 in shares. It is
be combined with those for other members of your household, con- expected that fund balances will be valued after November 1 but
tact Fidelity in writing at P.0. Box 770001, Cincinnati, Ohio prior to December 31 of each calendar year. Fund positions opened
45277-0002. after September 30 will not be subject to the fee for that calendar

year. The fee, which is payable to Fidelity, is designed to offset in
part the relatively higher costs of servicing smaller fund positions.
This fee will not be deducted from fund positions opened after
January 1 of that calendar year if those positions use certain regu-
lar investment plans.

If your fund balance falls below $2,000 worth of shares ($500 for
fund balances in Fidelity Simplified Employee Pension-IRA and

Electronic copies of most financial reports and prospectuses are
available at Fidelity’s web site. To participate in Fidelity’s electron-
ic delivery program, call Fidelity or visit Fidelity's web site for more
information.

You may initiate many transactions by telephone or electroni-
cally. Fidelity will not be responsible for any loss, cost, expense, or
other liability resulting from unauthorized transactions if it follows

11 Prospectus



Shareholder Information - continued

Keogh accounts, and Non-Fidelity Prototype Retirement accounts)
for any reason and you do not increase your balance, Fidelity may
sell all of your shares and send the proceeds to you after providing
you with at least 30 days’ notice to reestablish the minimum bal-
ance. Your shares will be sold at the NAV on the day Fidelity closes
your fund position. Certain fund positions are not subject to these
balance requirements and will not be closed for failure to maintain
a minimum balance.

Fidelity may charge a fee for certain services, such as providing
historical account documents.

Dividends and Capital Gain
Distributions

Each fund earns interest, dividends, and other income from its
investments, and distributes this income (less expenses) to share-
holders as dividends. Each fund may also realize capital gains from
its investments, and distributes these gains (less losses), if any, to
shareholders as capital gain distributions.

Distributions you receive from each fund consist primarily of divi-
dends. Each fund normally declares dividends daily and pays them
monthly.

Earning Dividends

A fund processes purchase and redemption requests only on days it
is open for business.

Shares generally begin to earn dividends on the first business day
following the day of purchase.

Shares generally earn dividends until, but not including, the next
business day following the day of redemption.

Exchange requests will be processed only when both funds are
open for business.

Distribution Options

When you open an account, specify on your application how you
want to receive your distributions. The following distribution
options are available for shares of each fund:

1. Reinvestment Option. Your dividends and capital gain dis-
tributions, if any, will be automatically reinvested in additional
shares of the fund. If you do not indicate a choice on your applica-
tion, you will be assigned this option.

2. Cash Option. Your dividends and capital gain distributions, if
any, will be paid in cash.

3. Directed Dividends® Option. Your dividends will be auto-
matically invested in shares of another identically registered
Fidelity fund. Your capital gain distributions, if any, will be auto-
matically invested in shares of another identically registered
Fidelity fund, automatically reinvested in additional shares of the
fund, or paid in cash.

If the distribution option you prefer is not listed on your account
application, or if you want to change your current distribution
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option, visit Fidelity's web site at www.fidelity.com or call
1-800-544-6666 for more information.

If you elect to receive distributions paid in cash by check and the
U.S. Postal Service does not deliver your checks, your distribution
option may be converted to the Reinvestment Option. You will not
receive interest on amounts represented by uncashed distribution
checks.

If your dividend check(s) remains uncashed for more than six
months, your check(s) may be invested in additional shares of the
fund at the NAV next calculated on the day of the investment.

Tax Consequences

As with any investment, your investment in a fund could have
tax consequences for you. If you are not investing through a tax-
advantaged retirement account, you should consider these tax
consequences.

Distributions you receive from each fund are subject to federal
income tax, and may also be subject to state or local taxes.

For federal tax purposes, certain of each fund’s distributions, in-
cluding dividends and distributions of short-term capital gains, are
taxable to you as ordinary income, while certain of each fund’s dis-
tributions, including distributions of long-term capital gains, if any,
are taxable to you generally as capital gains. Because each fund’s
income is primarily derived from interest, dividends from each
fund generally will not qualify for the long-term capital gains tax
rates available to individuals.

Any taxable distributions you receive from a fund will normally be
taxable to you when you receive them, regardless of your distribution
option. If you elect to receive distributions in cash or to invest dis-
tributions automatically in shares of another Fidelity fund, you will
receive certain December distributions in January, but those dis-
tributions will be taxable as if you received them on December 31.



Fund Services

Fund Management

)

Each fund is a mutual fund, an investment that pools shareholders
money and invests it toward a specified goal.

FMR is each fund’s manager. The address of FMR and its affiliates,
unless otherwise indicated below, is 82 Devonshire Street, Boston,
Massachusetts 02109.

As of December 31, 2011, FMR had approximately $1.0 billion in
discretionary assets under management.

As the manager, FMR has overall responsibility for directing each
fund’s investments and handling its business affairs.

FIMM serves as a sub-adviser for each fund. FIMM has day-to-day
responsibility for choosing investments for each fund.

FIMM is an affiliate of FMR. As of December 31, 2011, FIMM
had approximately $602.4 billion in discretionary assets under
management.

Other investment advisers assist FMR with foreign investments:

* Fidelity Management & Research (U.K.) Inc. (FMR U.K.), at

10 Paternoster Square, 4th Floor, London, EC4M 7LS, United King-
dom, serves as a sub-adviser for each fund. As of December 31, 2011,
FMR U.K. had approximately $13.4 billion in discretionary assets
under management. FMR U.K. may provide investment research
and advice on issuers based outside the United States and may also
provide investment advisory services for each fund. FMR U.K. is an
affiliate of FMR.

e Fidelity Management & Research (Hong Kong) Limited (FMR
H.K.), at Floor 19, 41 Connaught Road Central, Hong Kong, serves
as a sub-adviser for each fund. As of December 31, 2011, FMR H.K.
had approximately $7.1 billion in discretionary assets under
management. FMR H.K. may provide investment research and ad-
vice on issuers based outside the United States and may also pro-
vide investment advisory services for each fund. FMR H.K. is an
affiliate of FMR.

e Fidelity Management & Research (Japan) Inc. (FMR Japan), at
Kamiyacho Prime Place, 1-17, Toranomon-4-Chome, Minato-ku,
Tokyo, Japan, serves as a sub-adviser for each fund. FMR Japan
was organized in 2008 to provide investment research and advice
on issuers based outside the United States. FMR Japan may pro-
vide investment research and advice on issuers based outside the
United States and may also provide investment advisory services
for each fund. FMR Japan is an affiliate of FMR.

From time to time a manager, analyst, or other Fidelity employee
may express views regarding a particular company, security, indus-
try, or market sector. The views expressed by any such person are
the views of only that individual as of the time expressed and do
not necessarily represent the views of Fidelity or any other person
in the Fidelity organization. Any such views are subject to change
at any time based upon market or other conditions and Fidelity
disclaims any responsibility to update such views. These views may
not be relied on as investment advice and, because investment
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decisions for a Fidelity fund are based on numerous factors, may
not be relied on as an indication of trading intent on behalf of any
Fidelity fund.

Each fund pays a management fee to FMR. The management fee is
calculated and paid to FMR every month.

The monthly management fee for each fund is calculated by adding
a group fee to an income-related fee. The income-related fee varies
depending on the level of the fund’s monthly gross income from an
annualized rate of 0.05% (at a fund annualized gross yield of 0%) to
0.27% (at a fund annualized gross yield of 15%) of the fund’s aver-
age net assets throughout the month. The group fee rate is divided
by twelve and multiplied by the fund’s average net assets through-
out the month.

The group fee rate is based on the average net assets of all the
mutual funds advised by FMR. This rate cannot rise above 0.37%,
and it drops as total assets under management increase.

For November 2012, the group fee rate was 0.11%.

The total management fee for the fiscal year ended November 30,
2012, was 0.17% of the fund’s average net assets for Fidelity Cash
Reserves and 0.17% of the fund’s average net assets for Fidelity U.S.
Government Reserves. Because each fund’s management fee rate
may fluctuate, a fund’s management fee may be higher or lower in
the future.

FMR pays FIMM, FMR U.K., FMR H.K., and FMR Japan for providing
sub-advisory services.

The basis for the Board of Trustees approving the management con-
tract and sub-advisory agreements for each fund is available in each
fund’s annual report for the fiscal period ended November 30, 2012.

FMR may, from time to time, agree to reimburse a fund for, or waive,
management fees and other expenses above a specified limit. FMR
retains the ability to be repaid by a fund if expenses fall below the
specified limit prior to the end of the fiscal year.

Reimbursement or waiver arrangements can decrease expenses
and boost performance.

Fund Distribution
FDC distributes each fund’s shares.

Intermediaries, including retirement plan sponsors, administrators,
and service-providers (who may be affiliated with FMR or FDC),
may receive from FMR, FDC, and/or their affiliates compensation
for providing recordkeeping and administrative services, as well as
other retirement plan expenses, and compensation for services
intended to result in the sale of shares of the fund. These payments
are described in more detail in this section and in the statement of
additional information (SAI).

Each fund has adopted a Distribution and Service Plan pursuant to
Rule 12b-1 under the Investment Company Act of 1940 (1940 Act)
with respect to its shares that recognizes that FMR may use its
management fee revenues, as well as its past profits or its
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Fund Services - continued

resources from any other source, to pay FDC for expenses incurred
in connection with providing services intended to result in the sale
of shares of each fund and/or shareholder support services. FMR,

directly or through FDC, may pay significant amounts to intermedi-

aries, including retirement plan sponsors, service-providers, and
administrators, that provide those services. Currently, the Board of
Trustees of each fund has authorized such payments for shares of
each fund.

If payments made by FMR to FDC or to intermediaries under a
Distribution and Service Plan were considered to be paid out of a
fund’s assets on an ongoing basis, they might increase the cost of
your investment and might cost you more than paying other types
of sales charges.

From time to time, FDC may offer special promotional programs to
investors who purchase shares of Fidelity funds. For example, FDC
may offer merchandise, discounts, vouchers, or similar items to
investors who purchase shares of certain Fidelity funds during cer-
tain periods. To determine if you qualify for any such programs,
contact Fidelity or visit our web site at www.fidelity.com.

No dealer, sales representative, or any other person has been autho-
rized to give any information or to make any representations, other
than those contained in this prospectus and in the related SAI, in
connection with the offer contained in this prospectus. If given or
made, such other information or representations must not be relied
upon as having been authorized by the funds or FDC. This prospec-
tus and the related SAI do not constitute an offer by the funds or by
FDC to sell shares of the funds to or to buy shares of the funds from
any person to whom it is unlawful to make such offer.

Prospectus
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Appendix

Financial Highlighi‘s fund (assuming reinvestment of all dividends and distributions).

The financial highlights tables are intended to help you understand
the financial history of each fund’s shares for the past 5 years. Cer-
tain information reflects financial results for a single share of a
fund. The total returns in the table represent the rate that an in-
vestor would have earned (or lost) on an investment in shares of a

This information has been audited by PricewaterhouseCoopers LLP,
independent registered public accounting firm, whose reports,
along with each fund’s financial highlights and financial state-
ments, are included in each fund’s annual report. A free copy of
each annual report is available upon request.

Fidelity Cash Reserves

Years ended November 30, 2012 2011 2010 2009 2008
Selected Per-Share Data
Net asset value, beginning of period . . . .. .. ... § 100 S 100 S 100 S 100 S 100
Income from Investment Operations
Net investment income (1055) . . . . . . . .o -t -t 001 008 031
Net realized and unrealized gain (loss) € . . . .. ... - - - - -
Total from investment operaions . . . . . ... ... o - 001 008 031
Distributions from net investment income. . . . . .. ... . ... -t -t (.001) (.008) (.031)
Distributions from net realized qain . . . .. ... L - - - - -
Total distribUtions . . . .. ... — — (.001) (.008) (.031)
Net assef value, end of period . . . .. ... § 100 S 100 $ 100 S 100 S 100
Total Return® . 02% 02% .06% T7% 3.12%
Ratios to Average Net Assets®
Expenses before reductions . . .. ... ... .38% 37% 37% A1% .39%
Expenses net of fee waivers, ifany . . . ... ... L .36% .34% 37% A1% .39%
Expenses net of all reductions . . . ... . ... .36% .34% 37% A1% .39%
Net investment income (105) . . . . .. . ... 02% 01% .06% T7% 3.05%
Supplemental Data
Net assets, end of period (inmillions) . ... ... ... ... . .. ... S 116471 S 119541 S 118986  $ 132568 S 135,058

N Total returns would have been lower if certain expenses had not been recuced during the applicable periods shown.

8 Fypense ratios reflect operating expenses of the Fund. Expenses before reductions do not reflect amounts reimbursed or waived or reductions from expense offset arrangements and do not represent the amount paid by the Fund during
periods when reimbursements, waivers or reductions occur. Expenses net of fee waivers reflect expenses after reimbursement and waivers but prior to reductions from expense offset arrangements. Expenses net of all reductions represent the
net expenses paid by the Fund.

C

Amount represents less than S.001 per share.
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Appendix - continued

Fidelity U.S. Government Reserves
Years ended November 30, 2012 2011 2010

2009 2008

Selected Per-Share Data
Net asset value, beginning of period . . . .. .. ... §$ 100 S 100 $ 100 S 100 S 100
Income from Investment Operations

Net investment income (1055) . . . . . . ... ..o -t -t -t 005 027

Net realized and unrealized gain (loss)C . . . .. .. .. - - - - -

Total from investment operaions . . . . .. ... ... e - - 005 027
Distributions from net investment INCOME . . . . . . ... .. .o\ -t -t -t (.005) (.027)
Distributions from net realized gain . . . . . ... -t - - — —

Total distribufions . . . . . ... — — — (.005) (.027)
Net assef value, end of period . . .. .. ... ... $ 100 S 100 $ 100 S 100 S 100
Total Return® . 01% 02% 01% 49% 2.71%
Ratios to Average Net Assets®

Expenses before reductions . . . ... ... .32% .33% .32% .34% .34%

Expenses net of fee waivers, ifany . . . ... ... .18% 19% .28% .34% .34%

Expenses net of all reductions . . . ... . ... .18% 19% .28% .34% .34%

Net investment income (10SS) . . . . ..o oo 01% 01% 01% .50% 2.62%

Supplemental Data
Net assets, end of period (inmillions) . . ... ... ... ... ... S 2479 S 2649 S 2849 S 4012 S 4716

N Total returns would have been lower if certain expenses had not been recuced during the applicable periods shown.

8 Fypense ratios reflect operating expenses of the Fund. Expenses before reductions do not reflect amounts reimbursed or waived or reductions from expense offset arrangements and do not represent the amount paid by the Fund during
periods when reimbursements, waivers or reductions occur. Expenses net of fee waivers reflect expenses after reimbursement and waivers but prior o reductions from expense offset arrangements. Expenses net of all reductions represent the
net expenses paid by the Fund.

C

Amount represents less than S.001 per share.
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IMPORTANT INFORMATION ABOUT OPENING A NEW ACCOUNT

To help the government fight the funding of terrorism and money laundering activities, the Uniting and Strengthening America by Providing Appropriate Tools Required fo Infercept and Obstruct Temorism Act of
2001 (USA PATRIOT ACT), requires all financial insfitutions fo obtain, verify, and record information that identifies each person or enfity that opens an account.

For individual investors opening an account: When you open an account, you will be asked for your name, address, date of birth, and other information that will allow Fidelity to
identify you. You may also be asked to provide documents that may help o establish your identity, such as your drivers license.

For investors other than individuals: When you open an account, you will be asked for the nome of the entity, its principal place of business and taxpayer identification number (TIN) and
may be requested to provide information on persons with authority or control over the account such as name, residential address, date of birth and social security number. You may also be asked to provide
documents, such as drivers” licenses, arficles of incorporation, frust instruments or partnership agreements and other information that will help Fidelity identify the entity.

You can obtain additional information about the funds. A description of each fund’s policies and procedures for disclosing its holdings is available in the funds” Sl and on Fidelity's web
sites. The SAI also includes more detailed information about each fund and its investments. The SAI is incorporated herein by reference (legally forms a part of the prospectus). Each
fund’s annual and semi-annual reports also include additional information.

For a free copy of any of these documents or to request other information or ask questions about a fund, call Fidelity at 1-800-544-8544. In addition, you may visit Fidelity’s web site
at www.fidelity.com for a free copy of a prospectus, SAI or annual or semi-annual report or to request other information.

The SAI, the funds” annual and semi-annual reports and other relafed materials are available from the Electronic Data Gathering, Analysis, and Retrieval (EDGAR) Database on the SEC's
web site (http://www.sec.gov). You can obtain copies of this information, after paying a duplicating fee, by sending a request by e-mail o publicinfo@sec.gov or by writing the Public
Reference Section of the SEC, Washington, D.C. 20549-1520. You can also review and copy information about the funds, induding the funds” SAI, at the SEC's Public Reference Room in

Washington, D.C. Call 1-202-551-8090 for information on the operation of the SEC's Public Reference Room.

Investment Company Act of 1940, File Number, 811-02890

FDCis a member of the Securities Investor Protection Corporation (SIPC). You may obtain information about SIPC, including the SIPC brochure, by visiting www.sipc.org or calling SIPC
at 202-371-8300.

Fidelity, Fidelity Investments & Pyramid Design, FAST, and Directed Dividends are registered service marks of FMR LLC. © 2013 FMR LLC. All rights reserved.

The third-party marks appearing above are the marks of their respective owners.
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