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INTRODUCTION

This booklet is called a Summary Plan Descripti®@P0") and is intended to be a brief description
of the provisions of ouPlan. Inside, you will find an explanation of your higg, obligations and
benefits under oupPlan.

Please read the description carefully to answegaegtions you may have concerningBlan. If
you have questions after reading this booklet,qglesk th&lan Administrator. You also have
the right to read a copy of oRtan documents which are on file in t@®mpany's office.

NOTE: WE HAVE TRIED OUR BEST TO MAKE THIS A CLEAR AND UND ERSTANDABLE
BOOKLET. HOWEVER, IF THERE IS ANY CONFLICT BETWEEN THIS BOOKLET
AND THE ACTUAL PLAN DOCUMENT, OR BETWEEN THIS BOOKL ET AND
FEDERAL LAW, THE PLAN DOCUMENT OR FEDERAL LAW, AS A PPROPRIATE,
WILL CONTROL. THIS BOOKLET IS NOT INTENDED TO CHAN GE OR EXTEND
THE PROVISIONS OF THE PLAN.



A. GENERAL INFORMATION ABOUT THE PLAN

As you read this booklet, you will find that somerds are irBold Type. These words have the
special meanings that appear below:

COMPANY : TheCompanyis thePlan sponsor. Ou€ompanyname, address, telephone number,
and federal identification number are:

Excel Partners, Inc.
1177 Summer Street, Suite #3
Stamford, CT 06905
Telephone: (203) 978-6200
EIN: 06-1420255

COMPENSATION : This is your pay from th€ompany for thePlan Year as reported to the
Internal Revenue Service on Form W-2 (excluding pensation paid prior to your entry into the
Plan), and including any amount you defer as a predaxings contribution and/or Roth
contribution to thé’lan or under certain other salary deferral arrangemébdmpensationdoes
not include reimbursements, expense allowancesrraef compensation, fringe benefits and any
noncash compensation.

HOUR OF SERVICE: AnHour of Serviceis any hour for which you receive pay or are &ito
receive pay from th€ompany or any related company, including hours you ard fivacation,
holiday, illness, disability, layoff, jury or milry duty, or leave of absence. However, no mane th
501Hours of Serviceare credited to an employee on account of anyesaumtinuous period during
which the employee is not actually working.

NORMAL RETIREMENT DATE : This is the date on which you reach age 65. a@unot
required to retire on this date, of course. Thjsst a definition in thBlan which establishes when
your full account is payable to you.

PLAN: The name of thBlanis the "Excel Partners, Inc. 401(k) Plan." l@ntfication number is
001. ThePlan is legally classified as a discretionary contribatretirement plan. The initial
effective date of th€lan was January 1, 2005. The effective date of tkhenerevisions is, in
general, January 1, 2009. TRkan's agent for service of legal process is Hi@n Administrator .
Legal process may also be served onTihustees

PLAN ADMINISTRATOR : TheCompanyserves as thBlan's Administrator .

PLAN YEAR : This is the 12-month period from January 1 te&wsber 31.

TRUSTEES: Gary W. Gilbert and Donald E. Hutchinson sersé&Trustees All funds are held
under the terms of a Trust Agreement that meetslatds set by federal law. Theusteesmay be
reached at th€ompany's office.



B. PARTICIPATION IN THE PLAN

Q1
Al

Q2
A2

HOW DO | BECOME ELIGIBLE TO BECOME A MEMBER OF THE PLAN?

If you were a member of ofan prior to its revision, you will continue as a mesnbf
thePlan. All other employees will become eligible for mieenship when they meet both
of the following requirements:

€)) Minimum service -- 1 Year of Eligibility Sena;
(b) Minimum age -- 21 years old.
Any leased employees are rmabigible to participate in thBlan.

Important Definition -- Year of Eligibility Service : A Year of Eligibility Service is a
12-month period measured from your date of hinghich you are credited with at least
1,000Hours of Service If you were paid for fewer than 1,000 hourshattperiod, you
will be credited with a Year of Eligibility Serviaghenever you complete 1,000 hours or
more in anyPlan Year following your date of hire.

WHEN DO | BECOME A MEMBER OF THE PLAN?

You automatically become a member of ften as of the January 1 or July 1 coinciding
with or next following your completion of the aborexjuirements.

Example: Marie is hired on September 18, 2009. She cetepla Year of Eligibility
Service on September 17, 2010. On December 18), Zbe has her 21st birthday.
Because she has satisfied the membership requitersba will become a member of our
Plan effective as of January 1, 2011.

Once you become a member of Ban, you must fill out a form specifying whether or
not you wish to make a pre-tax savings contribuéind/or Roth contribution to thdan
and the amount of your contribution.

Reemployed Members If you leave th&Company while a member of thBlan, and
then come back to work, you will become a membairagn your return, and you can
begin making pre-tax savings contributions and/othRcontributions to thd°lan
immediately. You must fill out a form specifyiniget amount of your contribution.




C. CONTRIBUTIONS TO THE PLAN

Q3
A3

WHAT TYPES OF CONTRIBUTIONS MAY | MAKE TO THE PLAN ?

EachPlan Year you have the option of making pre-tax savings rwoations and after-
tax Roth contributions to thelan through payroll deduction. These contributiors ar
explained in greater detail below. The tax rulésciing each type of contribution are
complex. You may wish to discuss the tax rulefwdur tax advisor.

A. Pre-Tax Savings Contributions

Pre-tax savings contributions are traditional 40 $@tary deferral contributions that you
may make to thPlan. You do not have to pay current federal incomentathe amount
of your pre-tax savings contributions at the tinoairypre-tax savings contribution is
made. When you receive a distribution of your fase-savings contributions, the
contributions, including investment earnings, Wil subject to income taxes.

B. Roth Contributions

Roth contributions are after-tax contributions tha may elect to make to tRan. If
you elect to make Roth contributions, the contidng you make to thelan are subject
to income taxes in the year of contribution. Hoem\the contributions and, in most
cases, the earnings on the contributions are mp¢ciLio income taxes when distributed
to you. In order for the earnings to be distributax-free, there must begaalified
distribution of your Roth contributions.

In order to be agualified distribution, the distribution must occur aftereonf the
following: (1) your attainment of age 59%; (2) yalisability; or (3) your deathin
addition, the distribution must occur after the expiratida 5-year participation period.
The 5-year participation period is the 5-year pét@ginning in the calendar year in
which you first make a Roth contribution to fPkan (or to another 401(k) plan or 403(b)
plan if such amount was rolled over into fRkan) and ending on the last day of the
calendar year that is five years later. For exampgl you make your first Roth
contribution under thiBlan on November 30, 2008, your 5-year participatiamaiewill
end on December 31, 2012. It is not necessarythatmake a Roth contribution in each
of the five years.

If a distribution of your Roth contributions et a qualified distribution, the earnings
distributed with the Roth contributions will be &dbte to you at the time of distribution
(unless you roll over the distribution to a RothAIBr other 401(k) plan or 403(b) plan
that will accept the rollover). In addition, inme cases, there may be a 10% excise tax
on the earnings that are distributed.
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HOW MUCH MAY | CONTRIBUTE TO THE PLAN?

EachPlan Year, you may make pre-tax savings contributions anthRontributions
through payroll deduction up to the maximum amaioived by law, but in no event can
the sum of your pre-tax savings contributions amdhRcontributions be more than
$16,500 for 2009. Your pre-tax savings contribngiand Roth contributions are added
together in determining the maximum amount youaartribute for &lan Year. (The
limit for later years will be announced by the IR¥.you would like to make a separate
contribution election with respect to any cash l@spaid to you during the year, please
contact thé’lan Administrator. Special IRS rules may place additional limitati@n
the amounts which may be contributed by certaighi§i Compensated Employees”
(generally, shareholders or owners and their fammgmbers, and employees whose
Compensationexceeds $105,000 or such higher limit prescribethb IRS). If these
IRS rules affect you, we will make an appropriadgiatment to your contribution level
before the end of tHélan Year, or thePlan Administrator will return to you the amount
of your contribution which exceeds IRS limitatidrefore the end of the neRtan Year.
See Section H for information on the taxationr@-fax savings contributions which are
returned to you.

If you are age 50 before the end of Blan Year, you will be able to make additional
contributions, known as catch-up contributionghi@ amount of $5,500 for 2009.

HOW OFTEN CAN | CHANGE MY CONTRIBUTIONS?

You may stop making your pre-tax savings and/othRuntributions at any time by
providing advance written notice to tf#an Administrator. You may not resume
making contributions until the January 1, AprilJlily 1 or October 1 following your
advance written notice to resume contributions.

You may elect to increase or decrease the amowmiLwfcontributions throughout each
Plan Year effective on January 1, April 1, July 1 and Octobéy filing a written notice
with thePlan Administrator prior to the effective date of such change.

WHAT EFFECT WILL MY CONTRIBUTION HAVE ON MY OTHER B ENEFITS?

If you make a contribution to tHélan, we will not reduce any of yo@ompensation
related benefits.

You and theCompany will continue to pay Social Security taxes on amsuyou
contribute to thé&lan so that you will not lose your rights to any So8acurity benefits.

If you make a contribution to tHélan or aCompany contribution is made to yoltan
account, you are an "active participant” and thewamhof your deductible contribution to
an individual retirement account (IRA) may be lietf depending on your income.

5



Q7
A7

Q8

A8

However, the amount of your contribution@ompany contribution will_ notbe counted
against the deductible limit for IRA contributions.

HOW MUCH DOES THE COMPANY CONTRIBUTE TO THE PLAN?

Under the terms of thielan, theCompany will make safe harbor matching contributions
(that match your pre-tax savings contributions Both contributions, including catch-up
contributions as described in Q & A 4) on your belfar the Plan Year beginning
January 1, 2009. In addition, tBempany has the option of making both discretionary
matching contributions and discretionary profitisfig contributions.  These
contributions are explained in greater detail below

A. Safe Harbor Matching Contributions

For thePlan Year beginning January 1, 2009, t@mpany will make safe harbor
matching contributions equal to: (i) 100% of youe{pax savings contributions and Roth
contributions that do not exceed 3% of y@mmpensation and (ii) 50% of your
contributions that exceed 3% of yoGompensationbut do not exceed 5% of your
Compensation

B. Discretionary Matching Contributions

Each Plan Year, the Company will determine whether a discretionary matching
contribution will be made. Th€ompany is not required to make a discretionary
matching contribution for aniglan Year.

C. Discretionary Profit-Sharing Contributions

At the end of eacRlan Year, theCompany, in its discretion, may make a profit-sharing
contribution. TheCompany is not required to make a discretionary profitrgig
contribution for anyPlan Year.

HOW ARE THE COMPANY'S CONTRIBUTIONS TO THE PLAN ALLOCATED
AMONG THE PLAN MEMBERS?

An account will be established for you under Bian to which will be credited your
yearly share of th€Eompany'ssafe harbor matching contributions, and any digoraty
matching and discretionary profit-sharing contribaos.

A. Safe Harbor Matching Contributions

In order for your account to receive iempany safe harbor matching contributions for
the Plan Year beginning January 1, 2009, you must have madetagresavings
contributions and/or Roth contributions for fRkan Year.



B. Discretionary Matching Contributions

In order for your account to receive a share ofGbenpany's discretionary matching
contribution for &Plan Year, you must have made a pre-tax savings contribatatior
Roth contribution for th€lan Year.

C. Discretionary Profit-Sharing Contributions

In order for your account to receive a share o€bmpany'sdiscretionary profit-sharing
contribution for aPlan Year, you must be employed on the last day ofRlan Year
(December 31) and have completed at least 1H®@s of Serviceduring thePlan
Year.

However, your account will receive a share of@loenpany'sdiscretionary profit-sharing
contribution if you were not employed on the lagy @f thePlan Year, regardless of
your Hours of Service if you left theCompany within suchPlan Year because of:

(@) your retirement (see Q & A 13);
(b) your death (see Q & A 12); or
(© your total and permanent disability (see Q &18.

You are_notrequired to make pre-tax savings contributionReth contributions to be
eligible for a share of thEompany's discretionary profit-sharing contribution.

If a discretionary profit-sharing contribution isage for &lan Year, the following two-
step allocation formula is used:

(2) Because Social Security benefits are currgualg only up to a maximum
level of pay based upon F.I.C.A. coverage, Fedaralenables thelan to
provide an additional allowance for each membeaisip excess of Social
Security coverage. In this way, we anticipate #tle@mployees can have an
opportunity to retire at the same percentage of whgn both thePlan
benefits and Social Security benefits (for whicke tGompany also
contributes) are combined. Therefore, each memberearned in excess of
the F.I.C.A. wage base for tiitan Year will be allocated a percentage of
his’lherCompensationin excess of the wage base. AndRidn members
will be allocated a percentage of their to@dmpensation This is the
percentage that accounts for the old age insurpod@on of the Social
Security Tax. The maximum percentage is 5.7%.

Example: John'sCompensationfor the 2009Plan Year = $110,000. The
Social Security Wage Base for 2009 = $106,800.tHe200%lan Year, the
Company makes the maximum permissible contribution untés step.
Therefore, John's allocation = 5.7% of any "excesspensation” (defined as
Compensationabove $106,800) plus 5.7% of his tafampensation



$ 182.40

5.7% ($110,000 - $106,800)

5.7% ($110,000) = $6,270.00
His allocation = $6,452.40
(2) The balance of thHeéompany'sdiscretionary profit-sharing contribution, after

deducting the amount allocated in step (1) abouebevallocated among all
Plan members in proportion to the&dompensationfor thePlan Year.

Example: John is an eligible member whoSempensationis 2% of the
total Compensationof all Plan members. Therefore, he is entitled to 2% of

the balance of thEompany's contribution for the year.

See the Appendix for a more detailed explanatiomoo¥ theCompany's discretionary
profit-sharing contributions are allocated.



D. VESTING OF CONTRIBUTIONS

Q9 HOW MUCH OF MY ACCOUNT AM | ENTITLED TO WHEN | LEA VE THE
COMPANY?

A9 You are always 100% vested in your pre-tax savaoggributions, Roth contributions,
and safe harbor matching contributions. A "vesteiefit can never be taken away from
you or forfeited.

If your employment with th€ompany terminates on or after yolormal Retirement
Date, you will be 100% vested in your entire accoubeath or permanent and total
disability (as defined in Q & A 11) will also megou are vested 100% in your entire
account, if these conditions occur when you areraployee.

If your employment with th&€ompany terminates for reasons other than those listed
above, thePlan's vesting schedule gives you a right to a part boflyour account
derived fromCompany discretionary matching contributions and discrediy profit-
sharing contributions depending on how long youehaerked for us, as follows:

Years of Vesting Service Vested Percentage
Less than 2 years 0%
2 years but less than 3 20%
3 years but less than 4 40%
4 years but less than 5 60%
5 years but less than 6 80%
6 years or more 100%

Any part of your account to which you are not éaditwill be forfeited. Forfeited
Company contributions will be used to reduce @@gmpany contributions for th&lan
Year or may be used to pdfan expenses.

Important Definition -- Year of Vesting Service A Year of Vesting Service isRlan
Year in which you have been credited with at least @ JA0urs of Service excluding
years prior to January 1, 2005, the original effectlate of thd”lan.

QlO WHAT ARE THE RULES IF MY EMPLOYMENT TERMINATES PRIOR TO
RETIREMENT?

A10  For purposes of thelan, your participation in th@lan is terminated when you have a
1-year Break in Service.



A 1-year Break in Service isRlan Yearin which you are credited with less than 501
Hours of Serviceand are not on an approv€@dmpany leave of absence granted in
writing.

If you take a leave of absence on account of pmegnairth, or adoption of your child,
the Plan Administrator will credit you with up to 50Hours of Servicein order to
prevent you from incurring a 1-year Break in Sesvic

If you stop working for th&€ompany either because you quit or are discharged before
your retirement date, your account may be forfeetecbrding to the following rules:

If you terminate employment, any portion of yaiompany contribution account in
which you are not vested will be forfeited unlessi yeturn to employment with the
Company prior to the occurrence of five consecutive 1-y&@aks in Service. Also, you
must repay any amounts previously distributed to y@epayment must be made within 5
years of your return to employment.

If you return to work from military leave in the ifmrmed services on or after
December 12, 1994, you will be treated as not ltawviourred a 1-year Break in Service
for purposes of thelan.
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E. DISTRIBUTION OF BENEFITS

Q11
All

Q12
A12

WHAT HAPPENS IF | BECOME DISABLED?

If your employment with th€ompany terminates as a result of a "permanent and total
disability,” you may request that payment of youwmnéfits begin after thélan
Administrator has determined that you are permanently andyateldbled. Payments
will commence approximately 60 days after your esquis received by thelan
Administrator . You may choose to delay payment of your bendfiis not beyond the
date specified under Q & A 13.

"Permanent and total disability" means a physigamental condition that can be
expected to last for at least 12 months or resulteiath. It must be serious enough to
prevent you, in the opinion of thelan Administrator and based upon appropriate
medical advice and examination, from engaging ysubstantial or gainful economic
activity. Receipt of a Social Security disabilggnsion will be proof of permanent and
total disability.

IS THERE A DEATH BENEFIT?

If you die while employed by th@ompany, your beneficiary will be entitled to receive
the full value of your account (including the nostexl portion) under tielan as a death
benefit.

If you die following termination of employment witheCompany, the vested value of
your account will be paid to your beneficiary.

If you are married at the time of your death, yspouse will be the beneficiary of the
death benefit, unless you designate another beéagfion a form to be furnished to you

by thePlan Administrator . IF YOU WISH TO DESIGNATE A BENEFICIARY OTHER THAN
YOUR SPOUSE, YOUR SPOUSE MUST CONSENT TO WAIVE ANRIGHT TO THE DEATH
BENEFIT. YOUR SPOUSE'S CONSENT MUST BE IN WRITINGID WITNESSED BY ANOTARY
PUBLIC OR A PLAN REPRESENTATIVE.

Benefits will be paid in a single sum payment.

However, if any portion of your account consistamfamount transferred from a pension
plan, and if no valid waiver signed by your spoigga effect, the death benefit payable to
your spouse will be in the form of a survivor artguiThis survivor annuity will provide
monthly payments to your spouse for his/her lifetinfhe amount of monthly payments
will depend upon the value of your account at theetthe payments begin. TRéan
Administrator may, however, distribute the benefit in an alteweamethod, such as a
single sum, provided your spouse agrees in writngn alternative form.
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Q14

Al4

If, however,

@) your spouse has validly waived any right todkath benefit in the manner
outlined above,

(b) your spouse cannot be located, or
(© you are not married at the time of your death,

then your death benefit will be paid to the benafic of your choosing. You may
designate such beneficiary on a form to be suppdigdu by thd”lan Administrator . If
you do not designate a beneficiary and you arenastied, thePlan provides that your
beneficiary will be your children, including adogtehildren, your surviving parents in
equal shares or, if none, your estate.

Because your spouse would have certain rights é déath benefit, you should
immediately report any change in your marital sdatuthePlan Administrator .

WHAT HAPPENS WHEN | RETIRE?

If you retire on or after youNormal Retirement Date, payments will commence
approximately 60 days after you retire, unless gtherwise elect in writing to defer
receipt of your benefits.

If you choose, you may delay payment of your bésefiHowever, distribution of your
Plan benefits must begin no later than the April 18bfeing the later of (1) the calendar
year in which you attain age 70% or (2) the calerygar in which you retire. Certain
shareholders or owners and their family membersjelrer, must generally begin to
receive theiPlan benefits no later than the April 1st following ttedendar year in which
they attain age 70Y2, even if still employed by @mmpany.

WHAT HAPPENS IF MY EMPLOYMENT TERMINATES FOR OTHER
REASONS?

If you terminate employment with ti@mpany before youNormal Retirement Date

for reasons other than death or disability, andtdl® receive payment of your vested
account, payment to you will be made approximaéélydays following your date of
termination. If at the time of such terminatioreofiployment, the amount of your vested
account is $1,000 or less, tAan Administrator may distribute your vested account to
you without your consent.
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HOW WILL MY ACCOUNT BE PAID?

Your account will be paid in a single sum payment.

However, if any portion of your account consistsaofy amounts transferred from a

pension plan, and if you are married on the date penefits are to begin, your account
will automatically be paid to you in a 50% jointdasurvivor annuity, unless you and your
spouse otherwise elect. This means that if yowadaeare survived by a spouse, your
spouse will receive a monthly benefit for the remaair of his/her life equal to 50% of the

benefit you were receiving at the time of your tieat

If you wish to waive the joint and survivor form pdyment, you may do so during the

180-day period ending on the date the annuitylietpn. HoweveryOUR SPOUSE MUST
CONSENT IN WRITING TO THE WAIVER IN THE PRESENCE OR PLAN OFFICIAL OR A

NOTARY PUBLIC. You may revoke any waiver. THdan Administrator will provide
you with forms to make these elections. Because gpouse participates in these
elections, you must immediately inform tRkn Administrator of any change in your
marital status.

If you and your spouse elect not to take a joirdt aarvivor annuity or if you are not
married when your benefits are scheduled to bgginmay choose an alternative form of
payment.

Regardless of the form of payment you receivejatge to you will be the same value as
each alternative form of payment.

13



F. INVESTMENT OF YOUR ACCOUNTS

Q16
A16

Q17
Al7

HOW DO | KNOW THE TOTAL AMOUNT OF MY BENEFIT?

The Company contributions are not paid to you directly. Iethwere, you would be
taxed on the money right now. Instead, they angrdmuted to thé”lan's Trustees who
hold them on your behalf. A separate bookkeepompant is maintained by tHélan
Administrator to keep track of your share of the contributionsrdahe years. Also, each
account will be charged with its share of lan's investment gains and losses. You will
receive periodic statements showing:

(2) your share of thBlan's assets at the beginning of the period;

(2) changes due to investment results during thiege

(3) your share o€ompany contributions, if any, for the period,;

4) your pre-tax savings contributions and Rothtgbations, if any, during the
period; and

(5) the ending balance.

HOW IS THE PLAN'S MONEY INVESTED?

The Company offers you a choice of investment funds for yoocecaunt. ThePlan is
intended to constitute a plan as described in @edid4(c) of ERISA and Title 29 of the
Code of Federal Regulations Section 2550.404c-Ighwielieves th@lan fiduciaries of
any liability for any losses that are the direcd amecessary result of investment
instruction given by any member of tRén.

In deciding which fund to choose, there are impdrfactors to keep in mind. The
investment objectives of each fund vary and schéaisks involved. Before selecting
how you want your accoutt be invested, you should consider how much raakwant
to take.

ThePlan Administrator will provide you with detailed information abotiet available
investments and the manner of making and changngipvestment elections.

The Trusteesreserve the right to change the number and typésnafs available for
investment options. You will be informed of anyadlges.

ThePlan's investment company may impose restrictions on whility to change your
investment elections under tidan. The restrictions, if imposed by the investment
company, concern the timing and frequency of chatygour investment elections under
thePlan. If you have any questions concerning possildériations on your ability to
change your investment elections, please contadhtrestment company.

14



G. YOUR ERISA RIGHTS AND OTHER IMPORTANT INFORMATION

Q18

A18

WHAT ARE MY RIGHTS UNDER THE EMPLOYEE RETIREMENT IN COME
SECURITY ACT OF 1974 (ERISA)?

As a member in th@lan, you are entitled to certain rights and protectioer the
Employee Retirement Income Security Act of 1974I&R. ERISA provides that all
Plan members shall be entitled to:

(1) Examine, without charge, at tRéan Administrator's office and at other
specified locations, all documents governingRien and a copy of the latest
annual report (Form 5500 Series) filed by Bh@n with the U.S. Department
of Labor and available at the Public Disclosure mRoof the Employee
Benefits Security Administration;

(2) Obtain, upon written request to fAkan Administrator , copies of documents
governing the operation of tiielan and copies of the latest annual report
(Form 5500 Series) and updated Summary Plan Déserip The Plan
Administrator may make a reasonable charge for the copies;

3) Receive a summary of thelan's annual financial report. Thelan
Administrator is required by law to furnish each member witlopycof this
summary annual report;

4) Obtain a statement telling you (a) the amoargdited to your account under
thePlan and (b) what your benefits would be if you stopkirng under the
Plan now. This statement is not required to be givementhan once a year.
ThePlan must provide the statement free of charge.

In addition to creating rights fé*lan members, ERISA imposes duties upon the people
who are responsible for the operation of Hi@n. The people who operate ydelan,
called "fiduciaries," have a duty to do so prudgathd in the interest of you and other
Plan members and beneficiaries. No one, includingdbmpany, or any other person,
may fire you or otherwise discriminate against yowany way to prevent you from
obtaining a pension benefit or exercising your tsgimder ERISA.

If your claim for a pension benefit is denied anaged, in whole or in part, you have a
right to know why this was done, to obtain copiedacuments relating to the decision
without charge, and to appeal any denial, all wittertain time schedules.

Under ERISA, there are steps you can take to eafthie above rights. For instance, if
you request a copy of plan documents or the latestial report from thielan and do not
receive them within 30 days, you may file suit iealeral court. In such a case, the court
may require thélan Administrator to provide the materials and pay you up to $110 a
day until you receive the materials, unless theents were not sent because of reasons
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A19

beyond the control of thelan Administrator . If you have a claim for benefits which is
denied or ignored, in whole or in part, you mag Blit in a state or Federal court. In
addition, if you disagree with tHan'sdecision or lack thereof concerning the qualified
status of a domestic relations order or a meditiéd support order, you may file suit in
Federal court. If it should happen tian fiduciaries misuse thBlan's money, or if
you are discriminated against for asserting yaihts, you may seek assistance from the
U.S. Department of Labor, or you may file suit id€eral court. The court will decide
who should pay court costs and legal fees. Ifai@usuccessful the court may order the
person you have sued to pay these costs andifegai lose, the court may order you to
pay these costs and fees, for example, if it fyals claim frivolous.

If you have any questions about ydtlan, you should contact tifélan Administrator .

If you have any questions about this statemenbougyour rights under ERISA, or if
you need assistance in obtaining documents frorPldr@ Administrator , you should
contact the nearest office of the Employee Beneéigsurity Administration, U.S.
Department of Labor, listed in your telephone dweg or the Division of Technical
Assistance and Inquiries, Employee Benefits Sgcadininistration, U.S. Department of
Labor, 200 Constitution Avenue N.W., WashingtonCD20210. You may also obtain
certain publications about your rights and resgualitsés under ERISA by calling the
publications hotline of the Employee Benefits Sagukdministration.

HOW DO | MAKE A CLAIM FOR BENEFITS?

Be sure that any request is in writing and deligeoethePlan Administrator. You will
be required to complete and submit a number of $orm

We hope there will never be a disagreement agtarttount owed to you under fian.
However, if there is a disagreement, you must ¥olleePlan’s claims procedure or you
may forfeit certain legal rights to contest theidiemn. You must file any request for
benefits in writing. You may appoint an authorizedresentative to act on your behalf
for the purposes of filing a claim and seeking\aew of a denied claim, provided that
you notify thePlan in advance of the name, address and telephone etuailthe
authorized representative. Before filing your resfy you or your authorized
representative may wish to examine dgn records regarding your claim. This
examination may take place only during Blan's regular working hours.

If your request for benefits is denied, in wholdropart, thePlan Administrator will
provide you a written response so notifying youhw 90 days of receipt of your request;
provided, however, that an extension of time nakexliing 90 days will be available if
special circumstances require an extension of ton@rocessing your request. If so,
notice of such extension, indicating what specialuenstances exist and the date by
which a final decision is expected to be rendevall,be furnished to you before the
initial 90-day period expires.
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The notice of denial will set forth in a mannerseaably expected to be understood by
you: (i) the specific reason or reasons for thaalg(ii) specific reference to pertinent
Plan provisions on which the denial is based,; (iiljescription of any additional material
or information necessary for you to perfect thensland an explanation of why such
material or information is necessary; (iv) appraf@iinformation as to the steps to be
taken if you wish to submit your claim for revieand (v) a statement explaining your
rights to bring a civil action under Section 502{aERISA following an adverse benefit
determination after the review (as discussed below)

Upon request and free of charge, you or your dulh@ized representative will be
permitted to review relevant documents and sulssaiies and comments in writing. A
document, record or other information is "relevahit’ (i) was relied upon in making the
benefit determination; (ii) was submitted, consédisor generated in the course of making
the benefit determination, without regard to whethevas relied upon in making the
benefit determination; or (iii) demonstrates coraptie with the administrative processes
and safeguards required under federal law.

Within 60 days after receipt of such notice of d&niyou or your authorized
representative may request, by mailing or delivdnyritten notice to th@lan, a review
by thePlan Administrator of the decision denying your claim. Such petifionreview
shall state in clear and concise terms the reaso@asons for disputing the denial and
shall be accompanied by any pertinent documentatgmal not already furnished. The
review will take into account all comments, docutsenecords and other information
submitted by you relating to the claim, withoutaetjto whether such information was
submitted or considered in the initial benefit det@ation.

After such review, th€lan Administrator will determine whether the denial of your
claim was correct and will notify you in writing @é determination within a reasonable
period of time, but not later than 60 days after bceipt of your request for review by
thePlan Administrator , provided, however, that an extension of timeaexateding 60
days will be available if special circumstancesuregjan extension of time for processing
the appeal. If so, notice of such extension, iatilg what special circumstances exist
and the date by which a final decision is expetidgk rendered, will be furnished to you
before the initial 60-day period expires.

You will be advised of th&lan Administrator's decision in writing. The notice of
denial will be set forth in a manner reasonablyeexed to be understood by you: (a)
specific reasons for the decision and specificregfees to the pertineRtan provisions
on which the decision is based; (b) a statemerttyiha are entitled to receive, upon
request and free of charge, reasonable accesd tmpares of all documents, records and
other information "relevant” to your claim for bdit& and (c) a statement of your right to
bring a civil action under Section 502(a) of ERIS#llowing an adverse benefit
determination on review.

If you fail to request review within the 90-day joat, it shall be conclusively determined
for all purposes of thiBlan that the denial of such claim by tR&an Administrator is
correct.
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A20
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If the Plan Administrator's determination is favorable to you, it shall bedang and
conclusive. If such determination is adverse to, yoshall be binding and conclusive
unless you or your authorized representative mstifinePlan Administrator within 90
days after the mailing or delivery to you by Blan Administrator of its determination,
that you intend to institute legal proceedings lemgling the determination of tidan
Administrator , and you or your authorized representative actuadititutes such legal
proceeding within 180 days after such mailing diveey.

The denial of an application or claim as to whicé tight of review has been waived or
the decision of thBlan Administrator with respect to a petition for review, shall befi
and binding upon all parties and any person clagmimder you, subject only to judicial
review.

However, the best way to avoid this type of probletno make sure you understand the
Plan and the way it works at this time. Remember,afi \have questions, tHéan
Administrator will assist you, and will refer any questionssitinable to answer to the
professional benefit consultants who assist in adtaring thePlan.

WHAT HAPPENS IF THE PLAN BECOMES TOP-HEAVY?

Under a complicated set of federal rules and madiiead calculations set out in tRéan,
thePlan may be a Top-Heavy Plan for aRlan Year. Simply stated, a Top-Heavy Plan
is one where a specified percentage of the contoibvsior benefits have been allocated to
Key Employees. Key Employees, as defined by lagvganerally owners, officers, and
shareholders of thEompany. ThePlan Administrator each year is responsible for
determining whether thelan is a Top-Heavy Plan.

If the Planis a Top-Heavy Plan in any year, cert@ian provisions concerning minimum
contributions will apply.

WHAT HAPPENS IF THE PLAN IS AMENDED OR TERMINATED?

The Company reserves the right, of course, to amendRlan or to terminate it. No
amendment can reduce the amount in your accowglinminate any of the benefit form
options offered in th@lan.

If the Plan terminates, you are 100% vested in your accolinéPlan is exclusively for
the benefit of its members and, therefore, monapaigo back to thEompanybecause
of thePlan's termination.

Upon termination of th€lan, we will either distribute your benefits to yousson as
administratively possible (with the approval of theernal Revenue Service) or transfer
your benefits to another plan sponsored byGbmpany.
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IS THERE EVER A TIME WHEN BENEFITS CAN BE LOST OR D ENIED?

(1)

(2)

®3)

(4)

(5)

The value of your account depends on the vallidan investments. Thisis
why your account must be invested carefully.

Money will not be paid to you from th&dan while you are employed by the
Company, unless you taka hardship withdrawal or you have attained at least
age 59%.

There are no legal guarantees thaCbmpany will make contributions each
year.

The Pension Benefit Guaranty Corporation, @faldagency which insures
defined benefit plans, does not insure this typglaxi. The government has
exempted defined contribution plans from such iasoe since all
contributions to thé&lan go directly into your account and if t@mpany
goes out of business or tfan terminates you are 100% vested in your
account.

Generally, your account balance cannot be assignaienated. This means
that your account balance cannot be sold, gively anatherwise transferred.
In addition, your creditors may not attach or gsinor otherwise demand
payment from your account. However, there is areption to this general
rule. This exception applies to "qualified domesglations orders.”" The
Plan Administrator is required by law to recognize these orders whieh
defined as a decree or order issued by a courptiigfates you to pay child
support or alimony. In addition, a qualified dom@selations order may
allocate a portion of your account balance to gpause, former spouse, child
or other dependent. If a qualified domestic relaiorder is received by the
Plan Administrator , all or a portion of your account balance may $eduto
satisfy the obligation. Thd’lan Administrator, in accordance with
procedures set forth in the law, shall determirgevialidity of any domestic
relations order it receives and shall inform yoitiifas received one affecting

you.
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H. INCOME TAX CONSIDERATIONS

Q23
A23

WHAT ARE THE TAX CONSEQUENCES WHEN | AM PAID PLAN B ENEFITS?

The Company's contributions to your account and all investmeatnengs are tax
deferred until actually paid to you from tRé&n.

Whenever you receive a distribution from y®&lUan, other than certain distributions of
your Roth contributions (see Q & A 3), the disttiba will normally be subject to income
taxes. You may, however, be able to reducaeder the tax due on your distribution.

Special Tax Rules Federal law requires that tRéan Administrator provide anyone
who receives a distribution from a retirement phath a written explanation of the rules
regarding the taxation of those distributions. Phen Administrator will provide you
with a written explanation of those rules when yeceive benefit payments from the
Plan.

If IRS rules require that you receive a return ofiypre-tax savings contributions after
the end of th&lan Year, the amount of such contributions and the earningieon are
treated, in general, for tax purposes, as recdiygau in the calendar year in which you
made the contribution.

The Internal Revenue Code provides several conrples relating to the taxation of the

amounts you may receive in a distributionrou SHOULD PROMPTLY CONSULT A TAX
ADVISOR IN DECIDING WHAT YOU SHOULD DO WITH RESPECTO ANY DISTRIBUTION.
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l. AUXILIARY FEATURE

Q24
A24

CAN | MAKE WITHDRAWALS FROM THE PLAN WHILE | AM EMP LOYED?

Hardship Withdrawals: If you experience severe hardship for which othensonal
funds are not available, tirtan will allow you to withdraw the amount which youete
for that emergency. The maximum hardship withdiassamited the amount in your
100% vested account consisting of pre-tax saviaggibutions, exclusive of earnings on
such contributions.

You may_notwithdraw amounts attributable to your Roth conttibns, if any, or to
Company contributions on account of a financial hardsliipagion.

Hardship withdrawals will be allowed for:

(1) Costs directly related to the purchase of ymimary residence (excluding
mortgage payments).

(2) Unreimbursed medical expenses for you, youuspmr your dependent or
unreimbursed expenses that are necessary so thaygar spouse or your
dependent could obtain medical care.

3) Tuition, educational fees, and room and boagpkases for the next twelve
months of post-secondary education for you, yoausp or your dependent.

4) Amounts necessary to prevent your eviction fyaer primary residence or to
prevent foreclosure on your primary residence.

(5) Payments for burial or funeral expenses forrydeceased parent, spouse,
child or other dependent.

(6) Expenses for the repair of damage to your pymmasidence that would
qualify for a casualty deduction under the IntefRalenue Code.

Hardship withdrawals may nbe paid back to thelan. You will have to pay current
income taxes on amounts you withdraw, and possaili§% penalty tax for withdrawals
prior to age 59%. To qualify for a hardship wittnal, you will be required to:

€)) provide documented proof of the hardship oagglication form provided by
thePlan Administrator ; and

(b) suspend your right to make pre-tax savings rdmutions and Roth
contributions for 6 months and possibly limit, acbog to IRS rules, the
amount which you may contribute in the future.
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In-Service Distributions

Upon attaining age 59%, you may withdraw all oogipn of your 100% vested account
if you are still employed by th€ompany. To do so, you must make a written request
with thePlan Administrator at least 30 days before you wish to withdraw tiveds.

However, you may ndBke an in-service distribution from the portidnyour account
attributable to your Roth contributions, if any.
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J. ADMINISTRATIVE FEES AND EXPENSES

TheCompany'sadministrative procedures under Blan permit the payment é¢flan expenses to
be made fronfPlan assets. If th€ompany does not pay these expenses, then expensesqaid fr
Plan assets will generally be allocated among the ausoof all members of thiélan.

However, there are certain expenses that may logyestifrom your account. These are expenses
that are specifically incurred by, or attributatidle you. The expenses may be paid directly from
your account (and not the accounts of offlan members) because they are directly related to your
benefit under th@lan.

The expenses that are paid directly from an ind&iBlan member's account will be those expenses
that are set forth on the specific investment camarms. In addition, your account may be
charged for expenses to process court ordersdfaire payment to your ex-spouse or a dependent
in divorce proceedings.

The Company or investment company, from time to time, may gethe manner in which
expenses are allocated.
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APPENDIX

Sample Discretionary Profit-Sharing Contribution Allocation

1. Assume th@lan has three active members and tlB@mpensationfor thePlan Yearis as
follows:
Mary: $34,200
Bob: $36,000
Ann: $109,800
TOTAL $180,000
2. The approximate percentage of each memit&tsmpensation compared to the total

Compensationof all members is figured as follows:

$34,200
Mary: $180,000

19%

$36,000
Bob: $180,000

20%

$109,800
Ann: $180,000 = 61%

3. (@) ThePlan provides that an€ompany discretionary profit-sharing contribution will
be allocated first on the basis of members' "exaasmpensation” plus all
Compensation "Excess compensation” Sompensationin excess of Social
Security F.I1.C.A. coverage. (Note: Social Seguft.C.A. coverage is subject to
change from year to year. For this example, asshekevel is $106,800, which is
the level in effect during 2009). The "excess cengation" of the members is
figured as follows:

Excess Compensation

Mary: 0
Bob: 0
Ann: $109,800 - $106,800 = $3,000
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(b)

(@)

(b)

(©)

The maximum amount that may be allocated to rmaeynber in this step of the
allocation is an amount equal to 5.7% of the sumigfher "excess compensation”
plus allCompensation Therefore, the amounts to be allocated in ti@p are:

Mary: 5.7% ($0 + $34,200) = $1,949.40
Bob: 5.7% ($0 + $36,000) = $2,052.00
Ann: 5.7% ($3,000 + $109,800) = $6,429.60

The amount of argompany discretionary profit-sharing contribution for thear
remaining after Step 3 above will be allocated agnihve accounts of all the active
members based on their percentaggsarhpensationdetermined in Step 2 above.

For example, if th€ompany's contribution for the year is $15,000.00, it wit b
allocated as follows:

$15,000.00 Total contribution to be allocated
- $10,431.00 Allocated to members according to Step 3 above
$ 4,569.00 To be allocated basedCmmpensationdetermined
in Step 2 above, as follows:
Mary: 19% X $4,569.00 = $ 868.11
Bob: 20% X $4,569.00 = $ 913.80
Ann: 61% X $4,569.00 = $2,787.09
$ 4,569.00

Therefore, the total amounts allocated to eaember for the year will be:

Mary: $1,949.40 + $868.11 = $2,817.51
Bob: $2,052.00 + $913.80 = $ 2,965.80
Ann: $6,429.60 + $2,787.09 = $9,216.69
Total: $15,000.00

25

401KSPD09-ROTH.DOC/A4396L



