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Pursuant to Rule 416(c) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement also covers an indeterminate amount
of interests to be offered or sold pursuant to the employee benefit plan described herein.

Pursuant to Rule 416(a) under the Securities Act, this registration statement also covers any additional shares of the registrant’s common stock that may
become issuable under the Rocky Mountain Chocolate Factory, Inc. 401(k) Plan as a result of any future stock splits, stock dividends or similar adjustments
of the registrant’s outstanding common stock.

Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and Rule 457(h) under the Securities Act. The proposed maximum
offering price per share is estimated based on the average of the high and low sales prices for the registrant’s common stock as reported by the NASDAQ
Global Market on August 18, 2015.




PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Registrant with the Securities and Exchange Commission (the “Commission”) are hereby incorporated by reference in this
registration statement:

(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended February 28, 2015, filed with the Commission on May 27, 2015which contains the
Registrant’s audited financial statements for the most recent fiscal year for which such statements have been filed;

(b) The Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended May 31, 2015, filed with the Commission on July 15, 2015;

(¢) The Registrant’s Current Reports on Form 8-K filed with the Commission on March 2, 2015, June 2, 2015, July 20, 2015, July 22, 2015, August 21, 2015 and
August 24, 2015;

(d) The Rocky Mountain Chocolate Factory, Inc. 401(k) Plan Annual Report on Form 11-K for the fiscal year ended February 28, 2014, filed with the Commission on
August 25, 2014 (File No. 000-14749); and

(e) The description of the Registrant’s common stock contained in the Registrant’s Current Report on Form 8-K filed with the Commission on August 24, 2015,
including any amendment or report filed for the purpose of updating such description.

All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), after the
date hereof (excluding any documents or portions of such documents that are furnished under Item 2.02 or Item 7.01 of a Current Report on Form 8-K and any exhibits
included with such Items), and prior to the filing of a post-effective amendment that indicates that all the securities offered hereby have been sold or that deregisters the
securities offered hereby then remaining unsold, shall also be deemed to be incorporated by reference into this registration statement and to be a part hereof from the date of
filing of such documents.

Any statement contained in this registration statement or in a document incorporated or deemed to be incorporated by reference in this registration statement will be
deemed to be modified or superseded to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated
by reference in this registration statement modifies or supersedes that statement. Any statement so modified or superseded will not be deemed, except as so modified or
superseded, to constitute a part of this registration statement.

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counsel.
None.

Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law (“DGCL”) authorizes a corporation to indemnify its directors, officers, employees and agents against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement reasonably incurred, provided they act in good faith and in a manner reasonably believed to be in
or not opposed to the best interests of the corporation, and, with respect to any criminal proceeding, had no reasonable cause to believe their conduct was unlawful, although in
the case of proceedings brought by or on behalf of the corporation, such indemnification is limited to expenses and is not permitted if the individual is adjudged liable to the
corporation (unless the Delaware Court of Chancery or the court in which such proceeding was brought determines otherwise in accordance with the DGCL).

Section 102 of the DGCL authorizes a corporation to limit or eliminate its directors’ liability to the corporation or its stockholders for monetary damages for breaches of
fiduciary duties, other than for (1) breaches of the duty of loyalty, (2) acts or omissions not in good faith or that involve intentional misconduct or knowing violations of law,

(3) unlawful payments of dividends, stock purchases or redemptions or (4) transactions from which a director derives an improper personal benefit.

The Registrant’s certificate of incorporation contains provisions protecting its directors and officers to the fullest extent permitted by Sections 102 and 145 of the DGCL.
The Registrant’s bylaws provide similar protection under Section 145 of the DGCL for its directors and officers.




Section 145 of the DGCL also authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of
the corporation against certain liabilities asserted against and incurred by such person in any such capacity, or arising out of such person’s status as such. The Registrant
maintains liability insurance covering its directors and officers for claims asserted against them or incurred by them in such capacity.

The Registrant expects to enter into agreements to indemnify its directors and certain of its officers to the maximum extent allowed under Delaware law. These
agreements, among other things, will indemnify the Registrant’s directors for certain expenses (including attorneys’ fees), judgments, fines and settlement amounts reasonably
incurred by such person in any action or proceeding, including any action by or in the Registrant’s right, on account of any services undertaken by such person on behalf of the
Registrant or that person’s status as a member of the Registrant’s board or directors.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

Exhibit
Number Description of Document
5.1 Opinion of Perkins Coie LLP.
23.1 Consent of EKS&H LLLP.
232 Consent of Perkins Coie LLP (included in Exhibit 5.1).
24.1 Power of Attorney (see signature page).
99.1 Rocky Mountain Chocolate Factory, Inc. 401(k) Plan, as amended.

The Registrant hereby undertakes that it will submit or has submitted the Rocky Mountain Chocolate Factory, Inc. 401(k) Plan subject to this registration statement and any
amendments thereto to the Internal Revenue Service (the “IRS”) in a timely manner and has made or will make all changes required by the IRS in order to qualify the plan
under Section 401 of the Internal Revenue Code of 1986, as amended.

Item 9. Undertakings.
A. The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(a) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(b) To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this registration statement; and

(c) To include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any material
change to such information in this registration statement;

provided, however, that paragraphs (1)(a) and (1)(b) above do not apply if this registration statement is on Form S-8 and the information required to be included in
a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of
the Exchange Act that are incorporated by reference in this registration statement..

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.

B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report
pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in this registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.




C. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to
the foregoing provisions, or otherwise, the Registrant has been advised that, in the opinion of the Commission, such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses
incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.




Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on
Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Durango, State of Colorado, on

August 24, 2015.

Each person whose signature appears below constitutes and appoints Franklin E. Crail and Bryan J. Merryman, or any of them, as his attorneys-in-fact, with the power of
substitution, for him in any and all capacities, to sign any amendments to this registration statement, including any and all post-effective amendments, and to file the same, with
exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, hereby ratifying and confirming all that said attorneys-in-fact, or

SIGNATURES

ROCKY MOUNTAIN CHOCOLATE FACTORY, INC.

By: /s/ Franklin E. Crail

Name: Franklin E. Crail

Title: Chief Executive Officer and President

POWER OF ATTORNEY

their substitute or substitutes, may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.

Signature

/s/ Franklin E. Crail

Franklin E. Crail

/s/ Bryan J. Merryman

Bryan J. Merryman

/s/ Gerald A. Kien

Gerald A. Kien

/s/ Lee N. Mortenson

Lee N. Mortenson

/s/ Clyde Wm. Engle

Clyde Wm. Engle

/s/ Scott G. Capdevielle

Scott G. Capdevielle

Title
Chairman of the Board, Chief Executive Officer and President

(Principal Executive Officer)

Chief Operating Officer, Chief Financial Officer, Treasurer and
Director (Principal Financial and Accounting Officer)

Director

Director

Director

Director

Date

August 24, 2015

August 24, 2015

August 24, 2015

August 24, 2015

August 24, 2015

August 24, 2015




ROCKY MOUNTAIN CHOCOLATE FACTORY, INC. 401(K) PLAN

Pursuant to the requirements of the Securities Act of 1933, as amended, the trustee (or other persons who administer the Rocky Mountain Chocolate Factory, Inc. 401(k)
Plan) have duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Durango, State of Colorado, on August
24,2015.

ROCKY MOUNTAIN CHOCOLATE FACTORY, INC.
401(K) PLAN

By: /s/ Bryan J. Merryman
Name: Bryan J. Merryman
Title: Plan Administrator




EXHIBIT INDEX

Exhibit
Number Description of Document
5.1 Opinion of Perkins Coie LLP.
23.1 Consent of EKS&H LLLP.
23.2 Consent of Perkins Coie LLP (included in Exhibit 5.1).
24.1 Power of Attorney (see signature page).
99.1 Rocky Mountain Chocolate Factory, Inc. 401(k) Plan, as amended.



Exhibit 5.1

PERKINSCOIE et ® i1

Denver, CO 80202-5255 perkinscoie.com

August 24, 2015

Rocky Mountain Chocolate Factory Inc.
265 Turner Drive
Durango, Colorado 81303

Re: Registration Statement on Form S-8 of Shares of Common Stock, par value $0.001 per share, of Rocky Mountain Chocolate Factory, Inc.

Ladies and Gentlemen:

We have acted as counsel to Rocky Mountain Chocolate Factory, Inc. (the “Company”) in connection with the preparation of a Registration Statement on Form S-8 (the
“Registration Statement”) under the Securities Act of 1933, as amended (the “Act”), which the Company is filing with the Securities and Exchange Commission (the

“Commission”) with respect to up to 250,000 shares of common stock of the Company, par value $0.001 per share (the Shares”), which may be issued under the Rocky
Mountain Chocolate Factory, Inc. 401(k) Plan (the “Plan”).

We have examined the Registration Statement and such documents and records of the Company as we have deemed necessary for the purpose of this opinion. In giving this
opinion, we are assuming the authenticity of all instruments presented to us as originals, the conformity with originals of all instruments presented to us as copies and the
genuineness of all signatures.

Based upon and subject to the foregoing, we are of the opinion that any Shares issued by the Company pursuant to the Plan, upon registration by its registrar of such Shares and
the issuance thereof by the Company in accordance with the terms of the Plan, and the receipt of consideration for such Shares in accordance with the terms of the Plan, will be

legally issued, fully paid and non-assessable.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not admit that we are in the category of persons whose
consent is required under Section 7 of the Act.

Very truly yours,

/s/ PERKINS COIE LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated May 27, 2015, with respect to the financial statements,
which appears in Rocky Mountain Chocolate Factory, Inc.’s Annual Report on Form 10-K for the year ended February 28, 2015 and our report dated August 25, 2014,
appearing in the Annual Report on Form 11-K of the Rocky Mountain Chocolate Factory, Inc. 401(k) Plan for the year ended February 28, 2014.

[s/ EKS&H LLLP

August 24, 2015
Denver, Colorado



ROCKY MOUNTAIN CHOCOLATE FACTORY, INC. 401(K) FLAN

Exhibit 99.1




Nonstandardined 401(k) Plan

ADOPTION AGREEMENT #003
NONSTANDARDIZED 401(k) PLAN
[Refated Employers only]

The undersigned Employer, by executing this Adoption Agreement, esteblishes a retirement plan and trust (collectively "Plan”) under
the Wells Fargo Definzd Contribution Protetype Plan and Trust Agreement (basic plan document #01), The Employer, subject to tha
Emplayer's Adoption Agreement elections, adopts flly the Prototype Plen end Trust provisions. This Adopticn Agreement, the basic plan
document and any attached Appendices or agreements permilted or referencad therein, constitute the Employer’s entire plen and trust
document. Al “Eleciion” references within this Adoprion Agreement are Adapiion Agreement Eleciions, Al “Article” or "Section™
references are basic plan document references. Numbers in parentheses which follow election numbers are basic plan document
references. WhuenAdopﬂmﬁgmalmﬁonaﬂsmru:Emhwmw;mmE:ﬂphyw(mmud:mmunmmmrw
existing printed text) may lengthen any space or fine, or create additional tiers, When Employer-supplied text uses terms substantially
similar 1o existed printed opticns, all clarifications and caveats applicable to the printed optioas apply to the Employer-supplied text unless
the context requires ntherwise, The Employer makes the following elections granied under the corresponding provisions of the basie plan
document.

ARTICLE 1
DEFINITIONS

1. EMPLOYER (1.23).
Name: _Rocky Moutain Chocals Ty
Address: w&_wﬁomm
Fhone number; 970-247-4943
E-mzil {aptianai):
Employer's Taxable Year:
EIN: $4-0910696

{3-digit wumber for Fori 5300 reporting)

PLAMN/LIMITATION YEAR (1.42/1.33). Plan Year and Limitation Year mean the 12 consecutive month period (except for a short
Phnﬂ.mllnbon Year) ending every (Complete (a) and (5)):

[Note: Complete any applicable blanks wnder Election 3 with a specific date, e.g, "Jime 30" OR "the last day of February” OR “the first
Tuwesday inJanuary."” In the case of a Short Plan Year ov a Short Limitation Year, include the year, &g, "May I, 2008.%

(a) Plea Year (Thoose one of (1) or (2) and choose (3) i applicable):

() [ 1 December 31

{?) {X] Fiscal Plan Year: ending: February 28 .

3) [ ] ShortPlan Year: commencing: and ending:
(b) Limitation Year (Choose ane of (1) or (2} and choose (3) f applicable):

(1} [X] Generally same a5 Plan Year. The Limitation Year is the same as the Plan Year except whers the Plan Vear is a short
year in which event the Limitaticn Year is always a 12 month periad, anbess the shart Plan Year (and short Limitation
Year) result from a Plan amendmeat.,

(2) L] Different Limitation Year: ending:

(3} [} ShortLimitation Year: commencing: and ending:
4,  EFFECTIVE DATE {1.19). The Employer's edoption of the Plan is a (Choore ane of (@), (B), o (). Choose (d) if applicable):
(@) [ | MNew Flam The Plan's Effective Date is:

(b} [X] Restated Pian. The Plan's restzted Effective Date is: _March 1, 2002 . The Flan's original Effective Date was: _upe [, 1994 .

[Nove: See Secion 1.5] for the difinition of Restated Flan. if this Plan is an EGTRRA restatement; (i) the EGTRRA restatement Effective Date
wrwsst be tha later af the baginning of the 2002 Plan Year or the Plan's original Effectise Date; and (i) if specific Plan provisions, as roflected in
this Adoption Agresiveni, do rot date bark to the EGTRRA restatement Effective Dave, indicate as stch in dppendic 4]

€ 200% Wells Fargo Bank, N.A.




Nonstandardized 401(k) Plan
fe] | ] Restaternent of surviving and merging plans. The Plan restates two {or more) plans {Complete (1) and (3). Choose (3} as
applicable):

(1)  This (surviving) Plan. The Plan's restated Fflective Date is: The Plan's original Effective Date was:

[Note: [f thiz Flan is an EGTRRA restatement: (i) the EGTRRA restatemem Fffective Date must be the later af the begianing of the 2002
Plan Year or the Plan's original Effective Date; and (it} if specific Plan provistons, as reflected in this Adaption Agresment, do not date
back to the EGTRRA restarement Effective Dave, indicave as such in Appendic 4]

{2)  Mergiog plan, The Plan was or will be merged into this surviving Plan as of: The

merging plan's restated Effective Date is: ‘The merging plan's original Effective Datz was: ___ |
[See the Note undler Election 4{c)1) if this document is the merging plan's EGTRRA resiasement.]
(3 1] Additional merging plans. The following edditional plans were or will be merged into this surviving Plan (Complere .
and b. as applicahls):
Restated Original
] o M } Effectivs D £
.
b.
) | ] Special Effective Date far Elective Deferral provisions:

5. TRUSTEF, (1.65). The Trustee exccuting this Adoption Agreement is (Choose ome ar more of fa), (b), or (). Choose (d) if applicabla):
® [ 1 A discretionary Trustee, Scc Scotion 8.02({A). g
(b) IXI A uondisevetionsry (directed) Trastee or Custodian. See Section 8.02(H).

(€ [ 1 ATrustee under the: = {specily mame of frust), a seperste trust agreement the Trustes has execuled
and that the IRS has approved for use wilh this Plan. Under this Eleciion 3(c) the Trustes is net excouting the Adoption
Agreement and Article VIII of the besic plan document does not apply, except as indicated otherwise in the scparate trust
agreement. See Section 8.11(C).

(d) 1] Permitted Trust amendments apply. Under Section 8.11 the Employer in Appendix C has made certain pemitied
amcndments to the Trust. Such amendments do not constitute a separats trest under Election 5(c).

6. CONTRIDUTION TYPES (1.12). The Employer and/or Participants, in zcrondance with the Plan wrms, muke the following
Contribution Types to the Plan/Trust (Choose ane or more af (a) trraugh (h) as applicable. Choose (i) if applicable):
() [X] Pre-Fax Deferrals. Sec Scotion 3,02 end Elcetions 20-23,

{® | | Roth Deferrals. See Section 3.02(E) and Elections 20, 21, and 23. [Note: The Evplover may wot limit Elective Deferrals fo
Roth Deferrals only]

() [X] Muatching. See Sections 1.34 and 3.03 and Elcctions 24-26. [Note: The Employer may make an Operational OMAC without
eleciing 6(c). See Section 2.03(CH2).]

(d) [X] Nomelective, Sec Sectiens 1.7 and 3.04 and Elcctiuns 27-29, [Note: The Employer may make an Operationol QNEC without
eleciing 6{c). Sce Section 3.04(CH2).]

(&) [ ] Safe Havbor/Additional Matching. The Plan is {or pursuant to a delayed election, may be) a safe harbor 401 (k) Plan. The
Empleyer will make (or under a delayed election, may make) Safe Harbor Contributions as it elects in Election 30, The
Empleyer may or may not make Additional Matching Contributions as it clects in Election 30, Ses Election 26 as to matching

Cateh-Up Deferrals. See Section 3.05.
(0 [ | Employee (after-tax). See Section 3.09 and Election 35.
() [ ] SIMPLE 401(Kk). The Plan is a SIMPLE 401(k) Plan, See Section 3.10. The Employer operationally will elect for each Plan

Year to make a SIMPLE Matching Contribution or a SIMPLE Nonelective Contribution as described in Section 3.10{E). The
Employer must notify Paricipants of the Employer's SIMPLE contribution election and of the Participants’ deferral election
rights and limitetiors within & reasonable period of time before the 60th day pricr 1o the beginning of the Man Year. [Note: The
Empiloyer electing 6{g) may not elect any ather Coniribution Types excent under Elections 6{a), 6fb), and 6(R).]

(h} | | Designated IRA. See Section 3.12 and Electicn 35.
{i} [ ] Wonefrocen plan). The Plan is/was frozen offective as oft See Sections 101 and 1104,
[Note: Elections 20 through 30 and Elections 35 threugh 37 do not apply to any Plan Year in which the Plan is frozen.]

© 2008 Wells Fargo Bank, N.A




Nonstandardized 40L(K) Plan

7. DISABILITY (1.15). Disability means (Choose one of () or (b))
(a) [X] Basic Plan. Disability as defined in Section 1.15(A).
() [ | Deseribe:

[Nate: The Employer may elect an ahernative definition of Disability for purposes af Plan distributions. However, the ute of an alternalive
definition may resull in loss of favarable iax treaiment of the Disability distribition.]

8. (1.21(D)). The following Employees are not Eligible Employees but are Excluded Employees (Choose
one of () o (b)):

[Note: Regardiess of the Enplayer’s elections under Election 8: (i) Emnployees of any Related Emplayers (excluding the Signatory
Employer) are Exciuded Empioyess unless the Relaied Employer becomes a Participating Employer; and (i) Reclassified Employers and
Leased Employess are Excluded Employees unless the Employer in Appendix B elects otherwise. See Sections 1.21(B), 1.21{D)(3) and
1.23(1).)

(2) [X] NoExchded Employees. All Employees are Eligible Employees as to all Contribution Types.

() [ | Exclusions. The following Employees are Excluded Employees (either as to all Contribution Types or to the designated
Ceniribution Type) (Choase ene or mare af (1) through (7) as applicabla):

[Nave: For this Election 8, wnless deseribed atherwise in Election 8(8)(7), Elective Deferrals imdudes Pre-Tax Dejerrals, Roth

Employes Contributions and Safe Harbar Contributlons. Metching ineludes afl Mawching Contributions except Safe Harbor Matching

Coniribuions, Nonelective includes ail Nonelective Contributions except Safe Harbar Nonelective Cantributions.]

) (2) )] @
All Elective
Contributions Deferrals Matching  Nownelective
(1) | | Meexclusions. Mo exclusions as to the A I1 11 [1
designated Contribution Type. (See Election
B{a))
(2} | 1 Collective Bargaining (union) Employees. I OR 11 [1 [
As described in Code §H0(b)INA).
See Section 1.21{D)(1).
(3 [ 1 Non-Resident Alicns. As described in Code 11 OR [ 11 I
SA10(B)INC). See Section 1.21(DN).
(#) [ | HCEs Sec Section I.21(E). Sec Election 30{e) I1 OoR [1 [1 11
as 1o exclusion of some or all HCEs
from Safe Harbor Contributions.
(5) [ 1 Heurly pait Employees. l1] OR [1 I 1 I1
(5) 1 1 Part-Time/Temporary/Seasonal Employces. 1] OR [ I1 11
See Section 1.21{D}4). A Part-Time, Temporary
or Seagonal Employes is an Employee

whose regularly scheduled Serviee is less than

— . (zpecifi o moxdeaon of 1000)

Hours of Service in the relevani Eligibility

Computation Period.
[Mote: If the Employer under Election §(b)(6) elects io treat Part-Time, Temporary cud Seasonal Employees as Excluded Employees and
any such an Employee acmally completes ot least 1,000 Hours of Service during the relevam Eligibility Compuiation Period, the Employee
becomes an Eligibie Employee. See Section 1.21(D)(4).]

{7 1 | Deseribe exclusion eategory sudfor Contiibution Type: IR
(€8 Exciude Division B Emplayees OR Exclude salaried Emplayess from Discretionary Matching Cowtributions.)

(Note: Any exclusion under Election 3(bj(7), except as to Part-TimeTemporarySeasonal Employees, may not be based on age or Service
or level of Compensation, See Election 14 for eligibility conditions based on age or Service.]

£ 2008 Wells Fargo Bank, N.A.




Nonstandardized 401(k) Flan

9, COMPENSATION (1.F1{B)). The following base Compensation (as adjusted under Elections 10 and 1) applics in allocalieg
Emplayer Contributions (or the designated Contribution Type) (Choose one or mure of (o) through (d) as applicable):

[Nave: For this Fleciion 9 all definitians includs Elective Dejerrals vnless exclided under Election 11, See Section 1.11(D). Unless
described atherwise in Election 9(d), Elective Deferrals includes Fre-Tax Deferrals, Roth Deferraly and Employee Contributiorns,
Matching incindes afl Maiching Contributions and Novelective includes all Nonelective Contributions. fn applying arny Plan definition
which references Section .|| Comperaiion, where the Emplayer in this Election 9 elects more than one Compensation dafinition for
allocation pmpases, the Plan Adminisirator will use W-2 Wages for such other Plan definitions if the Employer has elected W-2 Wages for
any Coniritmation Type or Parifcipant growp under Election 9. {f the Enployer has not elecied W-2 Wages, the Plan Administrator for such
other Plan definitions will use 415 Compensation. ]

(1) 2) (e)] )
All Elective
Contributions Deferrals Matching Monelective
(8) [X] W-ZWages (plus Elective Deferrals). X1 OR (] il 1]
Seo Section 1.1 I(B)(1).
) [ 1 Code§3401 Federal Income Tax [1 OR 11 1 11
Withholding Wages (plus Elective
Delerrals). See Section 1. 11{B)2).
(€ [ | 415 Compensation {simpliffed). [ OR 11 [1 11

See Seation 1.11(BX3).
[Note: The Emplayer may elect an alternative
"general 415 Compensation” definition by
electing 9ci and by electing the aliernative
definition in Appendix B. See Section 1.11(8)(4)]

(d) | | Deseribe Compensation by Contribution Type or by Participant group:

[Note: Under Election 9(d), the Employer may: (1) elect Compensation from the elections available under Elections Waj, (b), o {c). ora
cambination thereaf as io a Participant group (e.g., W-2 Wages for Matching Contributions jor Division A Employees and 415
Compensation in all other cases); andior (i) define the Camribution Type cohunn headings ina nanner which differs from the
“all-inclusive™ iption it the Note inmeckately preceding Election 9(a) fe.g., Compensation for Safe Hurbor Matching Contributions
means W-2 Wages and jor Additional Meatching Contributions means 415 Compensation).]

10. PRE-ENTRY/POST-SEVERANCE COMPENSATION (1.11(H)()). Compansation under Election § (Camplete (). Choase (b). if
applicable):

[Nate: The Plan does net take ints accownt Post-Severance Compensation uniess the Employer elects othérwise in Appendix B or except as
othervise specified in a Plar amendment. For this Election 10, unfess described otherwise in Election 10(b), Elective Deferrals includes
Pre-Tex Deferrals, Roth Deferrals and Emplayee Contitwtions, Matching ineludes all Matching Contributions and Nonelective includes
ali Wonelective Coniributions.]

(n (2} [&]] ]
All Eleetive
Contributions Deferrals Matching  Nonclective

(#) [X] Pre-Entry Compensation. Includes (Choose
(1) and (2) as appli =

(1) | ] Plan Year. Compensation for the entire M1 oR Il Bl [ |
Plan Year which includes the Panicipant's
Entry Date.

() |X| FParticipating Compensation, Only Participating  |X] oR (] [ I1

Caompensation. See Section L1I{H)1)

[Note: Under a Parilcipaiing Compensation election, in applying anp Adeption Agresment elected contribuilon limit o formuls, the Plan
Admististrator will count anly the Particlpant’s Participating Compensation. See Section 1.1 1{H)(1) as to plan disaggregation.]

(by | | Describe Pre-Entry Compensation by Contribution Type or by Participant group:

[Note: Under Etection 100, the Employer may: () elect Compensation from the elections avallable under Election 16{a) or a combination
thereaf as to a Particigant growp (e.g., Participaring Compensation for all Contribution Types o 1o Division A Employees, Plan Year
Compensation for all Cortribution Types to Division B Employees); and/or (ii) definz the Contribuion Type column headings in  manrer
which differs fram the “all-inclusive™ description in the Note immediately preceding Election 10a) (0.5, Compensation for Nonelective
Coniributions is Participating Compensation and for Safe Harbar Nonelective Contributions is Plan Year Compensation).]
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11, EXCLUDED COMPENSATION (1.11{G)). Apply the following Compensaiion exclusions to Elections 9 and 10 {Choase one of fa}
or (B}

(@ [ 1 Noexclusions, Compensation as to all Contribution Types means Compensation as elected in Elections 9 and 10.
{b) [X] Exclusions. Exclude the following (Choose ane or more of (1) through (%) as applicablgl:

[Ware: In a safe harbor 401(k) plan, allocations qualifiing for ihe ADF or ACP test safé harbors must be based on a non-discriminatory
definition of Compensation. [f the Plan appiies permited disparity, allocations also must be based on a non-discriminatory defiwition of
Compensation { the Pian is to avoid more complex testing. Electlons 11(b)(4) through (8)(9) may cause allocation Compensation to fall 1o
be non-discriminatory. In @ non-safe harbor 401(%) plan, Elections 11{b)(4) through (bY9) which result in Compensation failing to be
ron-discriminatory may resull in mere complex nondiscrimination testing. For thiy Election 11, unless described otherwise in Election

11 ¢B)9), Elective Deferrals includes Pre-Tax Deferrals, Roth Deferrals and Employee Coniributions, Maiching ineludes all Matehing
Contribuilons and Nenelecrive includes all Nonelective Contributions.|

) 2 E1] )
All Elective
Contributions Deferrals Matehing ~ Nonelective
() [ ] Moexclusions-limited. No N/A 11 i} [l
exclusions as io the designated (See
Contribution Type(s). Election 11(a))
() [ | Elective Deferrals. See Section 1.20. NFA NiA 11 [
{3) [ ]| Fringe beacfits. Asdescribed in Treas, [ OR I1 1 [1
Reg. §1.414(s)-1(c)3).
(4) | | Compensation exceeding$ ] OR 11 [ [1
Apply ihis election to (Chaose one of a. or b1
a |1 Auhwm[hbse {f the Emplayer
elects Safe Horbor Contributions under
Election tife), the Employer may not
elect 11{B)(4)a. to linit the Safe Harbor
Comiribution allocation ro the NHCEs.]
b. | | HCE Paricipants only.
(5) [ ] Bonus {1 OR 1 I1]
(6) 1 ] Commission. I OR ! [ (1
(M 11 Overtime. [l OR I [1 I
(8) [ | Relrted Employers. Sez Section 1.23(C).
{If there are Related Employers, choose one or
bouh of a. and b. as applicable);
a | | Non-Participating. Compensation paidio [ | OR ] i1 11
Employees by a Related Employer that is
ot a Partizipating Employer.
b. | | Participating. Astothe Employecs ofany | | OR 11 11 11

Participating Employer, Compensation paid
by any other Participatiog Emplover to its
Employees. See Election 28(g)(2)a.

() [X] Deseribe Compensation exclusion(s): Stock bases

[Note: Under Election 11{b)(9), the Enplayver may: (1) describe C jon from the el availabie under Elections 1 BNT)

through (8), or a combination thereof as to a Participant group (e.g., No exclusions as 10 Division 4 Emplayces and exclude bonus as to

Dhvision f Emplovees); (i) define the Contribution Type cofwmn frecdings in a manner which differs from the “all-inclusive™ description in

the Note immediately preceding Flection 1 1(B)(1) (e.g, Elective Deferrafs means §125 cafeteria defervals only OR No exilusions as to Safe

:gﬁw Cm&ibufinmmﬁ‘mm bonus as to Nonelective Contributions); andior (i) describe anpther exelusion (e.g., Exclucde shift
erential pay}.
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12 HOURS OF SERVICE (1.31). The Plan credits Hours of Service for the following purposes (and to the Empleyees deseribed in
Elections 12(d) or (2)) as follows (Choose ane or more of (u) through () as applicable}:

[(}] @ 3 [C]

Al Allocation

Purposes Eligibility Vesting Conditions
(a) IX] Actual Method. Sco Scction LII(AX1). X OR 1 1] 1
() | | Equivalency Method: fe g, daily, [1 OR [1 E Il

weekly, oic.). Sze Section 1.31(A)X2).

(¢) [ ]| Elapsed Time Method. See Section 1.31(AX3). 1) OR ] [1 I1
@ [ 1 Actoal(hourly)and Equivalency (salaried). {] OR 1 11 1

Actual Method for hourly paid Employces
and Equivalency Method: ____
{2, dluify, weekly, eic) for salaried Employees,

(e} [ ] Meseribe method:

[Mote: Under Election 12(e), the Employer may deseribe Hours of Service from the elections available wder Elections [ 2{a) through (d),
or a conhination thereaf s to a Participant graup and‘ar Contriburion Type (.8, For all purpases, Actual Method applies fo office
workers and Equivaléacy Method appliss to truck drivers).]

13. ELECTIVE SERVICE CREDITING (1.56{C)). The Plan must credit Related Employer Service under Section 1.23{C) and also must
credit certain Predecessor Employer/Predecessor Plan Service under Section 1.56(B). The Plan also elecis under Section 1.56{C) to credit
& Service the following Predecessar Employer service (Choose one af (a) o (B)):

{a} [X] Notapplicable. No elective Predecessor Employer Service crediting applies.

(b) | | Applies. The Plan credils the specified service with the following designated Predecessor Employers as Servioe for the
Employer for the purpases indicated (Choose (7) and (2} as applicable. Complete (3). Choose (4) if applicable):

[Mate: Any elective Service crediting under this Eleciion 13 must be nondiscriminaiory.]

(1) | ] Al purposes. Credit Service for all purposes with Predecessor Emplayer(s):
finser! a3 many names a3 needed).
{2) |1 Designated purposes. Credit Service with i @ CuMEI::ﬂm
::mmmm o Employer(s) for Eligibility Vesting Allacation
2. Employer: L1 L1 Il
b, Employer: L 1 11
¢ Employer: (1 1 11
(3] Time period. Under Elections 13(6)(1) or (2), the Plan credits (Choase one or more of a., b., and c. as applicable);
4 | | Al Al Service under Glostion(s) 13(b} ____, regardiess of when rendered.
b. | | Service after. All Service under Election(s) 13(b) ____, which is or was rendered afler,
(specifyy date).
e. |1 Service before All Service under Electionis) 13(b) , which is or was rendered beforc:
(specify daicj.
{4) | | Deseribe clective Predecessor Employer Service erediting: ;

[Note: Under Election 13(b)(4), the Emplayer may describe service erediting from the elections available under Elections [3(b)(1) through
(3], or a combinatlon thereof as to a Participant group andior Contribution Type (¢.g., For all purposes credit service with X only on/afier
171405 OR Credit all service for all purposes with entities the Employer acquires after 1 231/04 OR Service erediting for X Company
appiles only for purposes of Noneleciive Contributions ard not for Matching Contributions].]
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ARTICLE IT
ELIGIBILITY REQUIREMENTS

14. ELIGIBILITY (2.01). To become a Participant in the Plan, an ENigible Employce must satisfy (Choose ore of (a) or (Bj):

[Vote: If the Employer under a safe harbor plan elects "early” eligibility for Elective Deferrals fe.g:, less than one Year of Service and age
21), bt dhoes not elect early eligibility for any Sufe Harbar Contriluiions, alse see Election 30().]

(8} | ] WNoeconditions. No eligibility canditions 25 to all Contribution Types. Entry is on the Employment Commencement Diate (if
that date is also an Entry Date), or if later, upon the next following Plan Entry Date.

[Note: No elighility conditions apply to Prevailing Wage Contributions unless the Prevatling Wage Contract provides atherwise. See
Section 2.00(D).]

{b) iX] Conditions. The following eligibility conditions (either g5 1o all Contribution Tyges or as to the designated Contribution Type)
{Chocse one or more of (1) through (3) as applicable):

[Note: For this Election 14, unless described otherwise in Efection 14(B)(5)), ar the context oiherwise requires, Eleciive Dyferrals includes
Pro-Taz Defarrals, Rath Elective Deferrals and Employee Cantributions, Matehing Includes all Matching Contribmtions fexcept Safe
Harbor Matching Contributions under Section 3.05(E)(3) and Operational QMACs under Section 3.03(C)(2)) and Nonelective ineludos all
Nomelective Cantributions (exeept Safe Harbor Nanelective Contributians under Section 3.05(E)N2) and Operational QNECs wnder Section
3.04CH(2)). Safe Harbor includes Safe Harbor Nonelective and Safe Harbor Matching Contributions. If the Emplayer clocts more thar ane
Year of Service as to Addiiional Maiching, the Plan will not satisy the ACP test sofe harbor. See Section 3.05(F)(3).]

(0 ] ) () 5)
All Elective Safe
Contributions Deferrals  Matehing  Nomelective Harber

(1) [ ] MNone. Entry on ths Employment NiA [1 [ i1 {1
Commencement Date (if that date {See Election
is also an Eniry Date) or if later, upon 14(g))
the next following Plan Eatry Diate.

@ 11 Age {rot to exceed age 21). [1 OR []
3) [X] One Year of Service. See Election 16(a). X] OrR ||

(4) [ ] Twe Years of Service (withoul an intervening /A NJA
Broak in Semvice). 10056 vesting is reguined,
[Note: Two Years of Service does not apply to
Elective Deferrals, Safe Havbor Contributions
or STMPLE Contributions. ]

(5) 11 _____ month(s) fmof excecding 2 months [1 OrR [] L1 1] 11
Jor Eleciive Deferrals, Safe Harbor Contributions
and SIMPLE Contributions and ol exceeding 24
monifs for other contributions), If more than 12
maonihs, 100% vesting is required. Service need
not be continuous (no minimum Hours of Service
required, and is mene passage of fime).

) [ ... monthis)withatleast_ Hows [1 orR [] (1] [1 [
of Service in cach month (not exceeding /2
wonihs for Elective Daferrals, Sofs Harbor
Contributions and STMPLE Conriburions and
not exceeding 24 maonths for ether contributions).
If more than 12 months, 100% vesting is required.
1f the Employee does not complete the designated
Hours of Service each month during the specified
monthly time period, the Employee is subject o
the one Year of Service (or two Years of Service
if elect more than 12 months) requirement with
1,000 Hours of Service per Year of Service. The
months during which the Emplayer completes the
specified Hours of Service (Choose one of a. or b):

e | ] G ive. Must be ive.
b. | | Mot consecutive. Nesd nut be conscoutive.

[1
11
NiA
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M 11 Wours of Servite within the [1 or || 11 11 11
time period following the Employee's Employment
Commencement Date (o1 exceeding 12 months for
Elective Deferrais, Safe Harbor Coniributions and
SIMPLE Contributions and not exceeding 24 months
Jor other contriburfons), If more than 12 months,
100% vesting is required. 1f the Employee does not
eomplete the designated Hours of Service during the
specified lime period (if any), the Employee is
subject to the one Year of Service (or two Years of
Service if elect more than 12 months) requirement
with 1,000 Hours of Service per Year of Service.,

[Naote: The Employer may complele the second blank in Efectfon 14{b)(7) with "Nid™ if the Enplayer wishes o impoce an Hour of Service
requirement without specifiing a ilme pertod within which an Employee must complete the regulred Hours of Service.]

(8) [ 1 Deseribe eligihility conditions:

[Mote: The Emplayer may we Election I4(8)(8) to describe different eligibility conditions a5 lo differert Contribution Tipes or Emplayee
groups {e.g., Az to all Contribution Types, no eligibility requirements jor Divivion A Employees and ane Vear of Service os to Division 8
Employees). The Emplayer also may eleci different ages for different Contribution Types andlor t2 specify different months or Howrs of
Service requirements under Elections 14(B)3), (BB, or ()(7) as to different Contribution Types, Any election musi sarisfy Code §410(a).]

SPECIAL ELIGIBILITY EFFECTIVE DATE (DUAL ELIGIBILITY) (Z.0I(E}). The cligibility conditions of Election 14 (Choose
(a)wm (&) and () as applicable):

(#) [X] Noexeeptions. Apply to all Employees.
[Mate: Elections 15(b) or {c) may trigger o coverage failure under Code §410(0) ]

() [ | Waiver ol eligibility conditions for certain Employees. For all Contribution Types, apply solely to an Eligible Employce
employed or reemploved by the Employer after (specify date). If the Eligible Employee was employed or
reemployed by the Employer by the specified date, the Employee will become 2 Participont on the latest of: (i) the Effective
Date; (i) the restated Effective Dnlx:.(ﬂu) the Employee's Empleyment Commencement Diate or Re-Emplayaent
Comumeacciment Date; or (iv) on the date the Employec aitains age (et exceeding age 21).

Note: If the Employer daes nol wish io impose an age condifion nnder elause (iv) as part of the requirements for the eligibliity condiions
waiver, leave the age Mank.]

(c) | | Deseribe special eligibility Effective Date(s):

[Mate: Linder Election 15{(c), the Emplayer may describe special eligibility Effective Dates as to a Participant grovp and/or Contrifution
Type (e.g., Eligibility conditions agply unly as io Nunelective Contribations and salely as to the Eligible Employees of Division B who were
hired or reemplayed by the Emplayer after Jamaary 1, 2007).]

16. YEAR OF SERVICE - ELIGIRILITY (20MA)). (Choase (a), {B), and (c] as applicable):

[Note: If the Emplayer under Election 14 elects a one or twe Year(s) of Service condiifon fincluding any requirestent which defoles o

such conditions under Elections 14)(6). (7). and (8)) or elects to apply a Year of Service jor eligibility under any other.

Agreement electlon, the Emplayer should complete Election 16, The Emplayer should riot conplete Election 16 i it elects the Elapred Time

Method for eligitilip:|

(a) [X] YearofService. An Employee must complete 1000  Hour(s) of Servics during the relevant Eligibility Computation Peried
o receive credil for one Year of Service under Article 1L [Motz: The rumber may mot exceed 1,000, [ lefi blank, the
requirertent is 1,000 Howrs of Service. Under Elections 14(b)(6) and (B)(7) and under Election 14(B)(8) if it incorperares
Elections 14{b)(6) or (7), the rumber i 1,000 and the Employer shouid mot supply any other number i the blank.]

(b} 1X] Subsequent Eligibitity Computation Periods. After the Initial Eligibility Computation Period described in Section
20HCY2), the Plan measwes Subsequent Eligibility Camputation Periods as (Choose ana of (1), (2), or (3)):

(1) [X] Plan Year. The Plan Year, beginning with the Plan Year which includes the first anniversary of the Emplayee's

Employment Commencement Date,

(2 [ 1 Anniversary Year, The Anniversary Year, beginning with the Employee's second Anniversary Year.

{3) | ] Sphit. The Plan Year as described in Bloction 16{0)(1) as to: {describe Contribution Type(s}) and
the Anniversary Year as described in Election 16(b)2)esto: ___ (describe Contribution Type(s)).

[Mote: ¥o maximize delayed entry wider a two Years of Service condivion for Nenelective Contributions or Matching Contributions, the
Employer showld eleci to remain on the Anaiversary Year for such contributions.]
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fe) | ] Deseribe: (.2, Anniversary Year as to
Division A and Plan Year ar fo Division 8.}

17. ENTRY DATE (2.02(D)). Eniry Date means the Effective Date and (Choase one or more of (a} through (1) as applicable):

[Mota: For this Election 17, unless described atherwise i Election 17(f), Elective Deferrals includes Pre-Tax Deferrals, Roth Elective
Deyerrals and Employee Contributions, Maiching includes all Matching Comtributions (except Operational QMACS under Section
03I} and Nenslective includes all Nowelective Contvibutions fexeapt Operational QNECs under Section 3.04(C)2)). Entry as to
Prevalling Wage Comtributions s on the Employment Comutericement Date unless the Frevailing Wage Contract provides otherwise. See
Section 202D).]

(1) 2} 3 C]
All Elective
Contributions Deferrals Matching  Nonelective
(@) [ | Semi-annual. The first day of the first month 11 ORr 11 11 1]
and of the seventh month of the Plan Year.
(6} | | Firstdayof Plan Year (I OR (W] 11 [}
() [X] Firstday of esch Plan Year quarter [x] oR [1 [1 [1
(d) [ 1 The first day ofeach month 11 OR [1 1 |
(g) [ ] Immediate. Upon Emplayment Commencement Date [ ] OR (] 11 [1
or if Later, upon satisfaction of eligibility conditions.
(| ] Deseribe Entry Datels):

[Nota: Under Election 17(), the Emplayer may describe Entry Datos from the elections available under Eleciions [7(a) through (e), or a
conibination theraofas 1o a Parteipant growp andior Contribwtion Tvpe or may elect additlonal Entry Dates (.8, As 1o Matching
Contribuiions excluding Additianal Maiching, immediate az fo Division 4 Employees and semi-anviual as to Divivion B Employees OR the
earlier of the Plon's semi-annual Entry Dates or the eniry aover wnder the Emplover’s medical plan).]

18. PROSPECTIVE/RETROACTIVE ENTRY DATE (2.02(D)). Ar Employee afer satsfying the eligibility conditions in Election 14
will become & Participant (unless an Excluded Employee under Election §) on the Entry Date (if employed on that date) (Choose ore or
nrare of (aj through () as applicable):

[Note: Unless otherwise excluded under Election 8, an Emplayee who remains emplaved by the Employer on the relevant deate must
become o Participant by the eorlier off (i) the first day of the Plan Year beginning cfter the date the Employee completes the age and
service requirements of Code $4100a); or (i]) 6 months after the date the Employee compleies thove requiremments. For this Election 18,
unless described otherwise In Election 184, Efective Dgirmﬂs ineludes Pre-Toax Deferrals, Roih Deferrals and Emplayee Contriluifons,

Maiehing includes all Matehing Contriby fexcept Operatfonal QMACs wnder Section 103{CH21) and Nonelecrive inchudes ail
Novelective Comirilmitions, (except Operational ONECs mdar Seciion JM{CN2H.)
() () 3 )
All Elective
Contributions Deferrals Matching  MNomelective
(a) [X] Immediately fallowing or coincident with the dote 1X] oR 11 11 L1
the Employee completes the eligibility conditions,
&) [ ] Immedistely following the date the Employee ] OR 11 1 11
completes the eligibility conditions.
{ey 1 | Immediately preceding or coincident with the date NA NIA I1 11
the Emplovees completes the eligibility conditions,
[ I 1 Tmmediately preceding the dats the Emplayes NIA NiA 11 1
completes the cligibility conditions.
(e} I | Nearestihe date the Employee completes the NIA N/A [ I1
cligibility conditions.
(B 1 1 Describe retroactive/prospective entry relative to Eatry Date:

[Note: Under Election 18(), the Employer may describe ihe timing of entry relative to an Entry Date from the elections available urder
Ebﬂiﬂm J'Efq.!l'kmn@'r f&;l, or a combinaion thereaf as io a Pariic/pant group andlor Comribution Type (e.g., As to Mavching
Contribu dditional Matching nearest as 1o Division A Emplayees and immediately following as 1o Division B Employees).]
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19. BREAKIN SERVICE - PARTICIPATION (2.03). The one year kold-out rule deseribed in Section 2.03(C) (Cheose one of fal, (b,
or fehk
{a) [X] Doesnotapply.
(b) [ ] Applies. Applies to the Plan and 1o all Participants.
€ | } Limited application. Applies to the Plan, but only to a Participant who has incurred a Severance from Employment.
g::f: ?gc&frssjniﬁmmqu& the rule of parity under Code $41ta){5){D) unless the Emplayer in Appendix B specifles otherwise. See

ian 2, ;

ARTICLE 1T
PLAN CONTRIBUTIONS AND FORFEITURES

20. ELECTIVE DEFERRAL LIMITATIONS (3.02(A)). The following limitations apply to Elective Defarrals under Elections €{a) and
6(b), which are in additicn to those limitaticns imposed under the basic plan document (Choose (a) or choose (b) and (¢) as appiieable):

(a) [X] MNone Moadditional Plan imposed limits.

[Nore: The Employer under Election 20 may rot impose a lower deferral Nmivapplicable only to Catch-Up Eligible Parvicipants and the
Emplover's elections must be wondiscriminatory. The elecied limits apply to Pre-Tax Deferrals ard to Roth Defervals sniess
otherwise, Under a safe harbor plan: (i) NHCEs must be able io defer encugh to receive the maximum Sqft Harbor Matching and
Additional Matching Contribution wmder the plan and mrist be permitied to defar any lesser amownt; and (7)) the Emplayer may limit
Elective Deferrals to a whole perceniage of Compensation or to o whole dollar ameunt. See Section 1.34(C) as to administrative
fimitations on Elective Deferrais,]

(b) [ ] Additional Plan fimit(s). (Choose (1) and (2) as applicable. Conplete (3) if (1) or (2} is chosen}:
1) | ] Maximum defierral smount, A Parlicipant’s Elective Deferrals may not exceed; (speciy
dollar amount or percentage af Compensation).
(2) | | Minkmum deferral amount. A Participent's Blective Deferrals may mot be less than: (specifi

dollar amount or percentage of Compensalion).

{3)  Application of limitatiens. The Efection 20(b)(1) ard (2) imitations apply based on Elective Defermal Compensation
deseribed in Elections 9 — 11_ I the Employer elects Plan Year/Participation Compensation under column (1) and in Election
10 elecis Participating Compensation, in the Plan Years cemmencing after an Employes becomes a Participans, apply the
elected minimum or maximum limilations to the Plan Year. Apply the elected limitation based on such Compensation during
the designated time period s ooly te HCEs as elecied below. (Choose a. or choose b, and ¢, as applicable. Under each of .,
b, or ¢, choose one of (1) or (2). Choose (3) i applicable):

(1) 2 @)
Plan Year/Participating  Payroll period HCEs oaly
Compenaation
a | | Both Both limits i1 11 [
under Elections 20(5)(1) and (2). .
b | | Maximam limit. The maximam 11 [l [
amount limit under Election 20(b)(1).
e | | Minimam lmit The minimum I1 [1] [ ]
arnourtt limit under Election 20(6)(2).
(¢} [ ] Describe Ekective Deferral limitation(s):
|Note: Under Election 20(c), the Employer: (i} may describe (bnlialions on Elective Deferrals from the electi ilable under &l

20a} and (8) or a combination theregf as to a Participant group (e.g., No limit applies to Division A Empioyees. Division B Employass
may rol defer in excess of 10% of Plan Year Compensation); (il) may elect a different thne period to which the limitations apply; andlor
(1) may apply a diferent Enitation to Pre-Tix Deferrals and to Roth Deferrals.]
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21.
(a)
(b}

AUTOMATIC DEFERRAL (3.02(B)). The Awtomatic Deferral provisions of Section 3.02(B) (Choose one of (a) or (b))

[ 1 Dopotapply.

{X] Apply. The Automatic Deferral Effective Date is: _April 1, 2012 {specify date). (Complete (1), (2], and (3). Choose (4) as
applicable):

{1)  Automatic Deferral Amount. The Employer, as 1o each Participant affected, will withhold as the Automnatic Deferral Amount,
_3 % from the Panicipant's Compensation each payroll peried unless the Participant makes 2 Contrary Elecuon.

{2) Participants affected. The Automatic Deferral apphies to (Choose one of a., b, c., ord.):

a [ ] AN Partcipants. All Participants, regardless of any prior Salary Reduction Agreement, unless and until they make
a Contrary Election after the Avtomatic Deferral Effective Date.

b. [ ] Election of at least Automatic Defertal amount. All Participants, except those who have in effect a Salary
Reduction Agreement on the Automatic Deferral Effective Date provided that the Elective Deferral amount under
the Agreement 15 at Jeast equal o the Automatic Deferral Amount.

c.  [X] No existing Salary Reduwction Agreement. All Participants, except those who have in effect a Salary Reduction
Agrecment on the Automatic Deferral Effective Date regardless of the Elective Deferral amount under the
Agreement.

d. [ ] New Participants. Each Employee whose Entry Date is on or following the Automatic Deferral Effective Date.

(3) Scheduled increases. The Automaue Deferral Amount will or will not increass (as a percentage of Compensation) in Plan
Years following the Plan Year contaming the Automatic Deferral Effective Date (or, if later, the Plan Year in which the
Amtomatic Deferral first applies 1o a Participant) as follows (Choose one of a., b, or c.):

a [X] Noscheduled incresse. The Awomatic Deferral Amount applies in all Plan Years.
b [ ] Scheduled increase. The Automatic Deferral Amount will increase as follows:

Plan Year of application to 3 Parucipant Automatie Deferal Amount
1 3%
2 3%
3 4%
4
5 and thereafier 6%
c. [ ] Other scheduled incresse. The Automatic Deferral Amount will increase as follows:
- - ; i
PR PR . ]
o SR )
e —%
— — -]
ot . ]

4) [ 1 Describe Automatic Deferral:

|Note: Under Election 21{b)4). the Employer may describe Automatic Deferral provisions from the elections available under Election 21
andlor a combination theresf as to a Participant group (e.g., Awtomatic Deferrals do not apply te Division A Employees. All Division B
Employee/Participants are subject to an Awtomatic Deferral Amount equal to 3% of Compensation effecrive as of January 1, 2008).]

z.
ah
by

@
)

CODA (3.02(C)). The CODA provisions of Section 3.02(C) (Choose one of (a) or (b))
[X] Do not apply.

[ 1 Apgply. For each Plan Year for which the Employer makes a designated CODA contribution under Secuon 3.02(C). a
Participant may elect to receive directly in cash not more than the following portion (or, if less, the Elective Deferral Limit) of
his/er proportonate share of that CODA contributicn { Choose one of (1) or (2)):

(1) [ ) Alorany portion.
@[] =

CATCH-UP DEFERRALS (3.02(D)). A Catch-Up Eligible Panicipant (Chosse ane of (a) ar (b)):
[X] Permitied May make Caich-Up Deferrals wo the Plan,
[ 1 NotPermitied May not make Caich-Up Deferrals to the Plan.
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24. bl HTIO

.'Lﬁ.l(mﬁﬂ The Employu‘ Mw.hing Conn'lbmims uerIcu.hn ﬂc}m sdam mu:-e follwug addiumal :Iwuom mgtdmg type
(discretionary/fixed), mte/amount, limitations and time period {collectively, such elections are "the matching formula”) and the allocation

of Matching Contributions is subject to Seclion 3.06 except &5 otherwise provided (Choose ane or mare of () through (g} as applicable;

then, for tha elzeted match, complets (1), (2}, andlor (3) as appliceble. If the Employer contplates (2) or (3), also complete ane of (4), (3),

or (6)):

[Note: If the Employer wishes to make any Matching Contribitions that setisfy the ADP or ACP safe harbar, the Employer should mgke
these Elections under Election 30, and not areder ihis Election 24.)

() 2) (3 2] (5) (6)
Limit on Apply
Match Deferrals Limit on Apply  limil{s) per  limit(s) per
Rate/Amt Matched meu Tiit(s) per  payroll designated
[8/%% of Elective 15% of Plan Year period [no  thme period
Deferrals] Compensation] Compmsndo-] ["troe-up™] “troe-up"] [no "truz-up”]
(a) [X] Discretionary —see R, e = {1 il ) [—
Section 1.34(B) (TRe
Employer ray, but is
ot réquired o
complete fa)(1)-(6). |
See the "Note™
Jollowing Election 24.)
(k) [X) Fixed - uniform 5%, 6% T 1} 1] M
ratefameunt :
(¢) [ | Fixed- tiered Elective  Matching Il 11 [
Dreferral % Rate
—_— % %
S e—
_% %
% _ %
(d) | | Fixed-Yewsof Years Matching I1 i1 I l—
Service of Service Hate
s —_%
oy IR
iy g
T
(1) "Years of Service” under this Election 24(d) means (Cheose one of a. or b):
a | | Efigibility. Years of Service for eligibility in Election 16.
b. | ] Vesting, Years of Service for vesting in Elections 42 and 43.
() | | Fixed—multiple Fermula 1t I 11 i1 —
formulas
Fermuled: S—— — [ i1 | —
Formula 3: 11 I1 ] A—
i [ ] Related and Participating Employers. [ any Refated and Participating Emplayers contribute Matching Contributions to the

Plan, the following apply (Compiete (1} and (2}
{1} Matching formuba. The matching formula for the Participating Emplayer(s) (Choose one of a. or b))t

a. | ] Allthe same. Is (are) the same as for the Signatory Employer under this Election 24.

b. [ ] Atlesst one differant. Is (are) as follows:

(2) Allocation sharing. The Plan Administrator will allocate the Matching Conlributions made by the Signatory Employer and by
any Participating Emplayer (Choose one of a. or B):

2 | ] Employer by Employer. Only to the Participants divectly employed by the coniributing Employer.

b. [ 1 Aeross Employer lines. To all Participants regardless of which Empbyurdlmﬂy employs them and repardless of
whether their direct Employer made Matching Contributions for

[Nove: The Enployer should not elect 24(f) unless there are mfmmnmﬂdmﬁmmmmg Emplayers. See Secrion
12300}

© MR Wells Fargo Bank, NLA.
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(g) [ | Deseribe: feg, A Discretionary
atching Contribution appiies 1o Division A Participanis. A Fixed Matching Conribuiion equul to 50% of Elective Deferrals
not excesding 6% of Plan Year Compensation applies to Division B Participanis)

[Note: See Section I.3¢(4) a5 ta Fixed Matching Contributions. A Participani’s Elective Deferral percentage is equal o the Participant's
Efestive Deferrals divided by his/her Compensation. The matching rate/amount is the specifted ratefamaunt of match for the corresponding
Eleciive Daferral amowntipercentage. Any Matching Contributions apply to Pre-Tax Deferrals and to Rath Deferrals unless described
otherwise in Elestion 24(g). Matching Contributions for nondiscrinination testing purposes are subfect 1o the targeiing limitations. See
Section 4.107D). The Emplayer under Election 24(a) in fis discretion may determine the amount of a Discretionary Matching Contribution
and the matching contribution formula. Alternatively, the Emploper in Election 24(a) may specify the Discretianary Matching Contribution
Jormula.]

'?:_:). Wﬁﬁﬁmﬂﬁm QU3(CHL)). The following provisions apply reganding Plan-Designated QMACS (Choose one of
ar H

[Note: Regardless of its elections under this Election 25, the Employer under Section 3.03(C)(2) may elect for any Flan Year where the
Plan is using Current Year Testing to make Operational OMACs which the Plan Administratar will allocate only io NHCES for purpeses of
correcilon of an ADP or ACP test faiiure.]

(a) [X] Netapplicable There are no Plan-Designated QMACs.
() [ ] Applies. There are Plan-Designated QMACs to which the following provisions apply (Contplete (1) and 2

(1} Matching Contributions affeeted. The following Matehing Contributions {45 alloceted o Ui designated ollocation group
under Flection 25(b)(2)) are Plan-Desipnated QMACS (Choose ore af 0. ar b}

a | ] AL Al Maching Contributions.
b [ | Designated. Only the following Matching Contributions under Election 24:
(2} Allocation Group, Subject to Section 3.06, allocate the Plan-Designsted QMAC (Choose one of a. or £.):
a | | NHCEs only. Only to NHCEs who make Elestive Deferrals subject to the Plan-Designated QMAC.
b. [ 1 AllParticipants. To all Perticipants who make Elective Deferrals subject to the Plan-Designated QMAC.

Tl Plan Administratos will allocate all cther Matching Contributions as Regular Matching Contributions under Section 3.03(B), except as
provided in Sections 3.03(C)2) or 3.05,

[Mate: See Section 4,00{D) a3 to targeting limitations applicable to QMAC nondiscrimination testing.)
26. MATCHING CATCH-UP DEFERRALS {3.03(D)). If a Participant makes a Cateh-Up Deferra, the Employer (Chuore cne of (o) or (h):
(a) [X] Match. Will apply to the Catch-Up Deforral (Choose ane of (1} ar (2)):
() [X] Alk All Matehing Contributions.
(2) [ | Designated The following Matching Contributions in Election 24:
(5) 1 | NoMatch. Will not match any Catch-Up Deferrals,

[Note: Election 26 does ot apply to @ safe harbor 401() plan unfess the Enplayer will apply the ACP test, See Eleciions 37(a)(2)b. and
37(a)(2e.(). In this cave, Election 26 applics andy o Addiifonal Matshing, if ary. A safe harbor 401(k) Plan will epply the Basic Match or
Enhanced Match ta Catch-Up Deferrals. If the Employer elects to apply the ACP iesi safe harbor under Election 37(a)(2)a. or
37(a)(2)e(i), Election 26 does not apply and the Plan alse will apgly any Additional Maich 1o Caich-Up Deferrals |

ONTRIBUTIONS (3.04(A)). The
ns as 1o type and amount (Choose

7. N 1 i PE/AMO '} INC PREVALLING WAGE
Employer Monelective Contributions under Election 6(d) are subject 1o the following additional electio
one or inore of (o) through (&) as applicable):

() [|X} Diseretionary. An amount the Employer in its sole discretion may determine.

() | 1 Fixed (Choose one or more of (1), (2), and (3) as applicable):

(1) [ ] Uniform %. % of each Panicipant'’s Compensation, per (g, Plan Year, mowth).
| 1 Fixed dollar L5 per feg., Plant Year, manth, HOS, per Farticipant per montfy).
3) [ ] Deseribe: (specify time pariod, e g, per

Plan Year quarter. [ noi specified, the time peviod is the Plan Year).

[Wate: The Emplayer under Election 27(b}(3) may specify any Fixed Noneloctive Contribution formula not described under Elections
27(b)(1) ar {2) (e.g., For each Plan Year, 2% of net profits exveeding 550,000} andvor the Employer may describe different Ficed
Nanelective Camtributions as applicable to different Participan: groups (e.g., A Fized Norwiective Contribution equal o 5% of Plan Year
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Compensation agplics to Division A Particicants and a Fixed Norelective Coniribution equal to 3500 per Participant eack Plan Year

applies to Division B Participants).]

(&) | | Prevailing Wage Contribution. The Prevailing Wage Contribution amount(s) specified for the Plan Year or other applicable
pericd in the Employer’s Prevailing Wege Contract(s). The Employer will make 2 Prevailing Wage Coatribution only to
Participants covered by the Contract and only as to Compensation paid under the Contract. If the Panticipant accries an
allocation of Employer Contributions (ineluding forfeitures) under the Flen or any other Employer plan in addition to the
Prevailing Wage Contribution, the Plan Administrator will (Choore ane of (1) or (2)):

() | ] Mo offset. Mol reduce the Participant’s Employer Contribution allocation by the amount of the Prevailing Wage
Contribution.
{2) [ ] Offsct. Reduce the Perticipants Employer Contribution allocation by the ameunt of the Prevailing Wage Contribution.
(d} | | Related and Participating Employers, T any Related end Perticipating Employers cantribute Nonelective Contributions to
the Plan, the contribution farmula(s) (Choase ane of {1} or (2)):
(1) 1 | Al the same, Is (are) the same as for the Signatory Employer under this Eleclion 27,
{2 | 1 Atleast one different. Is (are) as follows:

[Wote: The Eryplayer should not elect 27(d) uniess there are Related Enployers which are also Participating Employers. See Seeton
1.23(D)). The Employer electing 27(d) afse must complete Elecifon 28(g) as to the allocation methods which apply to the Participating
Emplayers.]

(e [ ] Iescribe: A Y

[Mote: Under Election 27{a), the Employer may describe the amount and type of Nowelective Contributions fram the elections available
mdwﬂmhnﬂmdbranWumafw&mgrmﬁ@,dDm.m!mmymfmiwﬁmﬂmmwmm

Division A Employees. A Fived Nomeloctive Contribution equal 10 5% of Plan Year Compensation applies to Division B Emplayees).]
28. NONELECTIVE CONTRIBUTION ALLOCATION (3.04(R). The Plan Administrator, subject to Section 3.06, will allocale (o each

Participant any Monelective Contribution (excluding QINECs) under the following contribution sllocation fonmula (Choose one or more of
(a) through () ar applicably):
(@) | | Prorata. As e uniform percentage of Participant Compensation.

(k) IX] Permitted dispavity. In accordance with the permitied disparity sllocation provisions of Section 1.04(B)2), under which the
following, permilted disparity formula and definition of *Excess Compensation” spply (Complece (1) and {2)):

{1} Formula (Choose one ofa. or b.J:
a  [X] Two-tiered.

b [ ] Fowrliered.

() Excess Compensation. For purposes of Secticn 3.04(B)2), "Excess Compensation” means Compensation in excess of
(Choase one of a. ar b.):
a. | ] Percentage amount. 9% (mol axceeding 100%) of the taxable wage base in effiect on the first duy of the Flan

Year, rounded to the next highest $. (rat ding the taxable wage base).
b [X] Dallar sreonnt. The following amount: §_35.000 _ fhor exceeding the taxable wage base in gffect an the first day
of the Plan Year).

() [ | lncorporation of contribution formula. The Plan Administrator will allocate any Fixed Nonelective Contribution under
Elections ¥{b), 27(d) or 27(¢), or any Prevailing Wage Contribution under Flection 27(¢), in accordance with the contribution
formule te Employer adopls under trose Elections.

(&) [ | Classifieations of Participants. In accordance with the classifications allocation provisions of Section 3.04(B)(3). The
classifications are (Choose one of (1), (2, or (3):

[Note: Typically, the Employer would eleci 28(d) where it imtends te satisfy nondiscriminaiion requiremients using "cross-testing " wder
Trear. Reg §1.401(a)(4)-8. Howewer, c&mhgm election does not necessarily require application qi'm#&mwmﬂmw be

abile to saiigl nondiscrini a8 to ity classification-based allocations by testing allocation rates.]
(1) || Eachinown chssifieation. Each Participant constitutes a separate classification,
(&) | ) NHCEYHCEs. Monhighly Compensated Employee/Participants and Highly Compensated EmployeeParlicipants.
(3) [ | Describe the clussifications:

© 2008 Wells Fargo Bank, N.A.
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[Note: Any classifieations under Election 23(d) must result in a definitely determinable allocotion wider Treas. Ree. §1.401-1 (0T} and
st constinae a reasonable classificetion within the meaning of Treas. Reg. §1.410(b)-4(b). The number of aliocation rates is subject to
the limitations in Seetion 3.04(B)(3)(b). Standard interesi and meriality assumptions under [reas. Reg. §1.401(ai(4)-12 apply. In the case
of a self-employed Participant, the requirements of Treas. Reg. §1.401(k)-1(a)(8) apply and the allocation metkod should rot result in @
cosh or deferred election for the self-emplayed Pariicipant. The Emplayer by the due date of its tax refurn (inchuding extensions) mus
advise dhe Plan Administrotor o Trustee in writing as i the allocarion rate agplicable to each Participant under Election 2861} o
applicable to cach classification under Elections 28(d)(2} ar (3) for the allocation Pl Year. Uinder Efection 28(di(1), the Employer may
decide from year to year the classification (allocation rate) applfcable to each Participan, without the need o amend the Plan to change
the classification ]
(&) § ] Age-based, In accordence with the age-based allocation provisions of Section 3.04(B)(5). The Plan Administrator will use the
Actuarial Factors based on the following assumptions (Complete both (1) and (2)):

(1) Enderest rate. (Choose one gfa, b, orc

a {1 75% B | ] 50% e || 85%

(2) Mortality table. (Choose one of a. or b):
a [ ] UP-1984. Sec Appendix D.
b, | ] AMeraative: (Specify 1983 GAM, 1983 JAM, 1971 GAM or 1971 IAM and artach

applicable wables using such mortalily table and the specified interest rafe as replacement Appendix [)
) | ] Uniform peints. In accordance with the uniform paints allocation provisions of Section 3.04{B)6). Under the uniform points

allocation formula, o Participent reccives (Choose one or both af (1] and (3}, Choase (1) ifapplicable):

(1) |1 YearsofService. poini(s) for each Year of Service, The maximum number of Years of Servics counted

for poinis is

*Year of Service” under this Election 28{f) means (Choose one afa. or b.):
a. | ] Eligibility. Yesrs of Service for eligibility in Election §5.
b. | | Vesting Yeas of Sorvice for vesting in Elections 42 and 43.

[Note: A Year of Service musi satisfy Treas. Reg. §1.401(w)(4)-11{d)(3) for the uniform points allocation to gualify a5 a safe
barbor allocation wndar Treas. Reg. §1.400{a)f#)-2(b)3).]

@ 11 Age poini(s) for each year of age attained during the Plan Yeor.
(3 [ | Compemsation.______ poini(s) forcach$_ . (not to exceed 5200) increment of Plan Year Compensatian.

(& { ] Related and Participating Employers. If any Related and Participating Employers contribute Nonelective Contribations to
the Plen, the Flan Administrator will allocate the Noneleetive Contributions made by the Participating Employer(s) under
Election Z7(d) (Complete (1) and (2)):

1) Alioeation Method. (Choose ore of a. or b.):
a [ ] AN the same, Using the same allocation method as applies Lo the Signatory Emplayer under this Election 28.
b [} Al least one different. Under the following nllocation method(s):

() Allscation sharing, The Plan Administrator will altocate the Nonelective Contributions made by ths Signatory Employer and
by any Participating Employer (Choose one of . or b.):

a | | Employerby Employer. Only 1o the Participants directly employed by the contributing Employer.

b. [ ] Across Employer lines. To all Panticipants regardless of which Employer directly employs them and regardless of
whether their direct Employer miade Nonelective Contributions for the Plan Year.

[Note: The Enplover should not elect 28(g) unless there are Related Employers which are also Participaring Emplayers. See Section
1.25(D) and Election 27(d). If the Employer elects 28(g)(2)a., the Emplayer should also elect 11(B)(8)b., o disregard the Compensation
paid by 'Y Participating Emplayer in determining the allocation of the "X" Participating Employer contribaticn to a Participant fand vice
versa) who receives Compensation from both X and Y. If the Emplayer clects 28(g){2)b., the Employer should not elect 11(b)(B)b. Election
28(g)(2)a. does not apply to Safe Harbor Nonelactive Contributions.]

M) [ 1 Deseribe:
{2.g. Prorata as to Divition A Participants and Permitied Disparity (twa-tiered at 100% of the SSTWE) as to Division B
Participanis.)
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29.  QNEC (PLAN-DESIGNATED) (3.04(C)1)). The following provisions spply regarding Plan-Designated QNECs (Choose one of fa)
or Bk

[Note: Regardless of its elections wnder this Election 29, the Emplayer under Secrion 3.04(C)(2) may elect for any Flan Year where the
Plan is using Current Year Testing o make Operational QNECs which the Plan Administrator will allocote only to NHCES for purpesas of
correction of an ADP or ACP 1ot fatlwre.)

(a) [X] Notapplicable. There are no Plan-Designated QNECs.
() [ | Applies. There are Plan-Designated QNECS to which the following provisions apply (Complere (1), (2), and (3}

(1) Nondeetive Contributions affected. The following Nonelective Contributions (as allocated to the: designated allocation group
under Eleclion 29(b)(2)) are Plan-Designated QNECs (Choase one of a. or b.):

& [ | AlL AH Nonelective Contributions.
b. [ ]| Desiguated. Oaly the following Nonelective Contributions under Election 27:
{2) Allocation Group. Subject to Section 3.06, allocate the Flan-Designaed QNEC (Thoore one af o, or bb).
o. | | NHCEsonly. Only to NHCEs under the method elected in Election 29(b)(3).
b [ | All Participants. To all Participants under the method elccted in Election 29(b)(3).
(3)  Allocation Method. The Plan Administrator will allocate & Plan-Designated QNEC using the following method (Choose ame
ofa, b, e, ord):
a. | | Proratas.
b | | Fiatdeliar.
e | | Reverse See Section 3.04(C)X3).
d [ ] Deseribe:

[Mote: Any allocation method the Emplayer elects wider Election 20(b)(3)d. must be definitely determinable. See Section 4. 101 as ta
torgeting limiiations applicable to ONEC nondiscrimination testing.)

30. Ta HARBOR 401(k) FLAN (SAFE HARBOR CONTRIBUTIONS/A ONAL MATCHMNG CONTRIBUTIONS) (3.05).
The Employer under Election &{c) will {or in the case of the Safc Harbor Nonelective Contribution may) contribute the following Safie
Harbor Contributions described in Section 3.05(E) and will or may contribure Additional Matching Contributions deseribed in Section
3.05(F) (Choose one of (a), (B), (), or (d) when and o5 applicable. Complete () and (W), Choose (f), (g), and (i) ax applicable):

(&) [ | SafeHarbor Nonelective Contribution, The Safie Harbor Nonelective Contribution equals %% of & Participant’s
ion [Note: The amowni in the blark must be at least 3%, The Safe Harbar Nonelective Coniribution applies toward
foffsers) moat other Emplayer Nonelective Coniribusions, See Section 3.05(E)11).]

(b) | | SafeHarbor Nonelective Contribution/delayed year-by-year election {maybe and supplemental notices). In connection
with the Employer's provision of the maybe notice under Section 3.05(t) 1), the Employer elects into safe harbor status by
giving the supplemental notice and by meking this Election 30(b) to provide for a Safe Harbor Nonelective Contribution equal
0 8% (apeci/y amonni at least equal 10 3%) of a Participant’s Cempensation. This Electien 30{b) and safe harbor status
applies for the Plan Year ending: (specify Plan Year end), which is the Plan Year lo which the
Employer's maybe and supplemental notices apply.

[Note: Jfthe Emplayer makes a delayed election into safe harbor status under Section 3.05(1)(1), the Employer must amend the Pian io
provide for a Safe Harbor Nonelective Cantribution equal to at lzast 3% of each Participant’s Compensation. The Employer may make this
amendment by substitite Adoption Agreement page (electing Election 30(0)) or by another form of amendment under Section 11.02(B). An
Empioyer wsing the maybe notice should not elect a Safe Harbor Nonelective Contribution under Eloction 30(a) unless the Employer
Intends to confinue safe harbor status under this election in the subsegquent Plan Year. By making is amendment fnto tafe harbor siatus
under Election 30(B), the Employer avoids the need to further amend the Plan if the Employer is nof cerlain that it will apply the safe
harbor i the subsequent Plan Year. By contrast, an Employer which gave the maybe natice and has decided fo make the Safe Harbor
Nonelective Comribuiion for that year and for future years should use Election 30(a). The Employer only elects 2ifa) and showld rot alect
30¢b) if prior fo the Plan Year the Enplayer wnaquivacatly decides to elect safe harbor status for the Plan Year and provides a safé harbor
notice consistent with this election rather than glving the maybe notice. If the Employer gives the maybe natice and the Employer will or
may make Maiching Contributions, the Employer should elect Additional Maiching under Eleciion 30(h){and should not elect Matching
Contribusions under Election 24) if it wishes to avoid ACP testing.]
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() | ] Basic Matching Contribution. A Matching Contribution equal to 106% of each Panticipant's Elective Deferrals not exceeding
3% of the Pasticipant’s Compensation, plus 30% of each Perlicipant's Elective Deferals in excess of 3% but not in excess of
584 of the Participant’s Compensation, See Sections 1. 34(E) and 3.05(E)4). (Complete (1)):
(13 Time period. For purposes of this Election 30{c), "Comyp ion" and "Elective Deferrals” mean Compensation and Elective
Deefervals for: [Nore: The Employer must complete the blantk live with the applicabie time period
for coimputing the Basie Match, such as "each payroll period,” "each calendar monih,” "each Plan Year guarier” or "the Plan
Year "]

(d) | ] FEnhanced Matching Contribution. See Sections 1.34(F) ard 3.05(E)(S). (Chosse one of (1) or (2) and complete (3) for any
alectionh
(1) [ ] Uniform percentage. A Matching Coniribution equal to ____% of each Partizipant's Elective Deferrals but not as to
Elective Defermals exceeding % of the Participant's Compensation.
(2) [ | ‘Tiered formula, A Matching Contribution equal to the specified matching rate for the corresponding level of each
Participant’s Elective Deferral percentage. A Participant’s Ebective Deferral perecntage is oqual to the Participant's
Elective Deferrals divided by hisher Compensation.

Elective Deferml Percentage Matching Rete

— %

—% %

% %
(3) Time period. For purpeses of this Election 30(d), "Compensation® and "Elective Deferrals” mean Compensation and Elective
Deferrals for: . [Note: The Empluyer must compiete the blank line with the agpiicable time period
Jfor computing the Enhanced Mateh, such oz “each payroll period " "each calendor month,” “each Plan Year quarter* or “the

Plan Year.™] .

[Note: The maiching rate may nof incrense as the Elective peveenlage increases and the Enhanced Maiching formula offerwise

Deferval
musst satisfy the requiremenis of Code §§401(EX(12)(B)(H) and (1il). If the Employer slécts to satigly the ACP safe harbor wnder Election
37{a) (2., the Emplayer also must limit Elective Deferrals taken into account for the Enhanced Marching Contribution to a mexintum of
&% of Plan Year Compensation.]

{¢) Participants who will receive Safe Harbor Contributions, The allosation of Safe Harbor Consributions (Choose one of (1), (2, or (3)):
(1) [ 1 Appliesto all Participants. Applies to all Participants except as may be limited under Election 30(f).

() 1] NHCEsonly. Is limited to NHCE Participants oaly and may be limited firther under Election 30(f). Mo HCE will
receive a Safe Harbor Contribution allocation.
(3) | 1 NICEsand designated IICEs. Is limited to NHCE Farticiponts and to the following HCE Participants and may be

limited furiber under Election 30(0:

[MNote: Ay HCE aflocation group the Employer describes under Election 30(e)(3) must be definitely determinable. (e.g., Division “A”
HCEs OR HCEs who ovwn mare than 5% of the Employer without regerd io aitribution rufes).)

() [ | Early Elective Deferralsidelay of Safe Harbor Contribution. The Emplayer may elect this Election 30{f) only if the
Employer in Election 14 elects eligibility requirements for Elective Deferrals of less than age 21 and ene Year of Service but
elects age 21 and one Year of Service for Safe Harbor Matching or for Safe Harbor Nonclective Contributions. The Employer
under this Election 30(f) limits the allocation of any Safe Herbor Contribution under Election 30 for a Plan Year to those
Participants: (i) who have attained age 21; (i) who have completed one Year of Service; and (iii) who the Plan Administrator in
spplying the OEE rule deseribed in Section 4.06(C), treats as benefiting in the disaggregated plan covering, the Includible
Employees. Those Participants in the Plan Year whom the Flan Administrator ireats as Otherwisz Excludable Employess will
102 receive any Safe Harbor Contribution allocation and the Plan Administrator will apply the ADP (and, as applicable the
ACP) test(s) to the disaggregated plan benefiting the Otherwise Excludable Employees. If the Employer in Election 10(a)(2)
has elected "Participating Compensation” for allocating Elective Deferrals, Nonelective Centributions or Matching
Contributions (s refevant to the allocation under this Election 30 based on the Contribution Type), the Plan Administrator, in
allpcating the Safe Herbor Contribution for the Flan Year in which the Participant crosses over to the [ncludible Employees
group, will court Compensation and Elective Deferrals only on ard following the Cross-Over Date. See Section 3.05{10).

(2 [ 1 Anetherplan, The Employer will make the Safe Harbor Caniribution to the fotlowing plen:
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{h) Additional Matching Contributions. See Sections 1. 34(G) and 3.05(F). (Choose ane of (1) or (2)):
(1) 11 NoAdditional Maiching Contributions. The Employer will not make any Additional Matehing Contributions to its safe
harbor Plan.

) | | Additional Matehing Contributions. The Employer will or may malke the following Additional Matching Contributions
1o its safie harbor Plan. (Chease a. and b. as appifcable).
a. | ] Fixed Additional Matching Contribution. The following Fixed Additienal Miching Contribuwiion (Choose (i)
and (i) as applicable and camplece (11]) for any election):
{i) | | Unifore percontage. A Matching Contribution equal to_____ % of each Participant’s Elective Defermals but
not as to Elective Defiermals exceeding % of the Participants Compensation.
(i) [ ] Tiered formula. A Metching Contribution equal to the specificd matching rate for the comesponding level of
cach Participant's Elective Deforral pereontege. A Participant's Elective Deferral percentage is equal to the
Participant's Flective Deferrals divided by hisfhér Compensation.

Eleetive Deferml Percentage Matching Rate
—_—% %
— % %
—_— . 1
(iii} Time period. For purposes of this Election 30(h}{Z)a., "Compensation” and "Elective Deferrals” mean
Compensation and Elective Defermals for: - [Mate: The Employer must complete

the blark line veith the applicable time period for computing e Additional Match, e.g., "each payroll period,”
“each calendar month,” *each Plan Year quarter” OR "the Plan Year. If the Employer elects a match under both
{i} and (i) and will apply a different tine period to each match, the Emplover may indicate as such In the blank
line]

b, | | Diseretionary Additional Matching Contribution. The Emplover may make a Discretionary Additional
Matching Contribution. If the Employer makes a Discretionary Matching Contribution, the Discretionary Malching
Contribution will not apply as to Elective Deferrals exceeding, % of the Participant’s Cempensation
(eomplete the blavk if applicable or leave blank),

[Mote: {f the Eniplayer elects to satisfy the ACP safe harbor under Electlon 37(aj2la. or 37(a)Z)c.(i), then a3 to any and all Matching
Contribuigns, including Fixed Additional Matching Cantributions and Discretionary Additional Matching Coniributions: (i) the maiching
raie may ol incréase as the Elective Deferral percemage increases; (1) no HCE may be entitled to @ greater rate of match than any
NHCE: {iii) the Employer must limit Elective Defervals taken Into account for the Addhional Matching Caniributions to o maximunt of 6%
aof Plan Year Compensation; {iv) the Plan must apply all Marching Contributions to Catch-Up Deferrals; and (v in the case of a
Discretionary Additional Maiching Contribution, the contribution amount may not exceed 4% of the Participani’s Plan Year
Compensalion.]

i) 1 | Maultiple Safe Harbor Contributions in disaggregated Plan. The Employer elects to make different Safe Harbor
Coniributions and/vr Additional Matching Contributions to disaggregated parts of its Plan under Treas. Reg. §1LA0(K)- L(b}4}
as follows:
(Specify contributions for disaggregated plans, e.g., as to Collectively Bargained Employees a 3% Nonelective Safe Harbor
Contribution applies and as i non-Collectively Bargained Emplayees, the Basic Maiching Comribution applies).

31, ALLOCATION CONDITIONS (3.06(B)(C)). The Plan does not apply any allocation conditions to: (i) Elective Deferrals; (ii) Safe
Harbor Cantributions; (ifi) commencing as of the Final 401(k) Regulations Effective Date, Additional Matching Contributions which will
satisfy the ACP test safe harbor; (iv) Emplayee Contributions; (v) Rollover Contributions; {vi) Designated IRA Contributions; (vif)
SIMPLE Caniributions; or {viil) Prevailing Wage Conlributions, except &s may be required by the Preveiling Wage Contract. To receive an
allocation of Matching Contributions, Neneleetive Contributions or Participant forfiitures, a Participant must setisfy the following,
allpcation condition(s) (Choose ome o (a) or (). Chuose () if applicable):

(3) | | Noeanditions. No allocation conditions apply to Maiching Confributions, to Nonelective Contributions or to forfeitures, )
(5) [X] Conditions. The following allocation conditions apply to the designated Contribution Type andfor forfeitures (Chaose ame or
move of (1) through (7) as applicable);

[Note: For this Election 31, excpt as the Employer describes otharwise in Election 31(b)(7) or as pravided in Sections 303(C)(2) and
304(CN2) regarding Operational QMACs and Operational QNECs, Matching includes all Matching Contributions and Novelectiva
includes all Norelective Contributions to which allocation conditions may apply. The Employer under Eleciion 31(b)(7) may not impase an
Hour of Service condition exceeding 1,000 Hours of Service in a Plar Year.]
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) 2 3 )
Martching,
Nonelective
and Forfeitures Matching Nonelective  Forfeitures
(1) [1 Nome NA [1 11 11
(Sze Election
31(a))
@ [ 1 501 HOS/terminees (91 consceutive days if R oR i1 11 1
Elapsed Time). See Section 3.06(B)(1)(k).
(3) [X] Lastday of the Plan Year. X1 OR 1] i1 [l
(4) | | Lastday of the Election 31(c) time period. i1 OR 11 (1 11
(5) [X] 1,000 HOS in the Plan Year (182 congeentive X1 OR 11 [ I1
days in Plan Year if Elapsed Time).
@ 1] (specify) HOS within the Election (] OR 11 11 (1
31(c) time period, (but not exceeding 1,000 HOS
in a Plan Year).

(M | ] Describe conditions:
le.g. Lasi day of the Plan Year as o Nonelective Contributions for Pavilcipating Emplayer "A" Participaniz. No
allacation conditions for Participating Employer “B" Porticipants).

() [ | Time period. Under Section 3.06(C), apply Elections 31(b)(4), (bX6) or (b)) to the specifisd contributions/forfeitures based
on each (Choose one of (1) through (3)):
(1) | | PlanYear 1
(@ [ 1 Plan Year quarter i}
) {1 Calendar month 11
4) | 1 Payroll period 11
{5) [ ]| Describe time period:
[Note: if the Emplayer elects 31(b)(4) or (B)&), the Emplayer must choase (c). If the Employor elocis 31(8)(7), choase (c) ifapplicable.)
32, ALLOCATION CONDITIONS — AFFLICATION/WAIVER/SUSPENSION (3.06(DY(F)). Under Section 3.06(D), in the event of
Severance from Emplayment as described below, apply or do not apply Election 31{b) allocation conditions to the

specified
contributions/forfeinues s follows (If the Employer elects 31{b), the Employer must complese Election 32, Choose one of (a) or (b).
Compiete )

[Mate: For this Flection 32, except as the Emplayer describes otherwise in Election 311B){7) or as provided in Sections 3.03(C)i2) and
304CH2) regarding Operational QMACs and Operational QNECs, Maiching includes al! Matching Contributions and Nonelective
includes all Nonelective Contributions 1o which allocation conditions may appiy.
() [X] Total waiveror application, If a Participant incurs a Severance from Employment on sccount of or following death,
Disability o attainment of Normal Retirement Age (Choose ane of (1} or (2)):
(1) {X] Do netapply. Do not apply elected allocation conditions to Matching Contributions, 1o Moseiective Coniributions or lo
ilures.

2) |1 Apply. Apply elecied allocation corditions to Matching Contributions, to Monelective Contributions and to forfeitures.

(1 L1 11
il 11 [l
i1 1} 11
11 ] L1

22858

© 2008 Wells Fargn Rank, N.A.




Nonstandardized 401(k) Plin

n 2) (£)] )
Matching,
Moneleetive
anil Forfeitures Matching Noneleetive  Forfeitures

(b} | | Applicatisnfwaiver as to Contribution
Types evenls, If a Participant incurs a

Severance from Employment, apply allocation
condilions excepr such conditions ere waived if
Severance is an account of or following death,
Disability or altainment of Normal Retirement
Age as specified, and as applied to the specified
Caontribution Types/forfeitures (Choase (1), (2),
and (3] ax applicable):

(I} [ 1 Death 11 OR tl 1 |
(2} [ 1 Disability 1 OR 11 11 [
(3 [ ] WNermal Retirement Age 1 OR I1 [1 I
(<) Suspeasion. The suspension of allecation conditions of Section 3.06(F) (Choase ane of (1) ar (2)):
(1)} X1 Applies. Applies as follows (Choose one of ., b, or e.J;
a  [X] Both. Applies both to Ncnelective Contributions and to Metching Contributions.
b. | ] Nomelective. Applics only to Nonelective Contributions,
e | | Match. Applies enly to Matching Contributions.
2) [ 1 Dowsmotapply.
33, FORFEITURE ALLOCATION METHOD (3.07). The Plan Administrator will allecate a Participant forfeiture atiributable o all

Contribution Types ar attribitable to all Noneleclive Contributions or to all Matching Contributions as follows (Choose one or mare of (c)
through (g} ax applicable, Chaose (2] only in conjunction with at least one ather alection):

[Mate: Even jfthe Employer elects immediare vesting, the Emplayer should ()] (2) (1)}
complete Eloction 33, See Section 7.07.) All Noneleetive  Matching
Forfeilures Forfeiteres  Forfeilures

(8) [ ]| Additional Nonelective. Allocate as ndditional Discretionary [1 OR Il |
Nonelective Contribution,

{h) | | Additionsl Match. Allocate as additional Discretionary Matching L1 OR 11 11
Caontribution,

{¢} | | Reduce Nonclective. Apply to Monelective Contribution. 11 OR (N L1

(d) [X| RedueeMatch. Apply to Matching Contribution. X1 OR 11 11

(&) | | Plan expenses. Pay reasonable Plan expenses first (See Section 1 OR 11 i1
T.04{C)}, then allocate in the manner desceribed above.

h [ | Safeharborftop-heavy exempt. Apply all forfeitures to Safe Harbor Contributions and Plan expenses in accordance with
Section 3.0TAX4).

{8 |1 Deseribe:
fe.g. Forfeitures atiributable to transferred balances from Flan X are allocated only to former Flan X participanis.}

3. FORFEMURE ALLOCATION TIMING (3,07(8)). See Sections 3.07, 5.07 and 7.07 25 to when a forfeilure ocours. Once a forfeiture
accurs, this Election 24 determines the timing of the forfcilure allocation. The Plan Administrator will allocate & Participant's forfeiture

{Choose one o both of (a) and (b} as applicable):

(1] 2y 3)
All Nomelective ~ Maiching
Farfeitures Forfeitures  Forfeitures
(a) | | Same Plan Year. In the same Plan Year in which the designated i1 OR [1 [1
forfeiture oecurs.
(b) |X] NextPlam Year. In the Plan Yeer following the Plan Year in which X1 OR i1 L1
the designated forfeiture occurs.
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[Note: The efected forfeiture allocation tining applies irrespective of when the Employer makes its contribution(s), il any, for a Plan Year.
Even if the Employer elects immediate vesting, the Employer should complete Election 34, See Sections 3,07 and 7.07.)

35 EMPLOYEE (AFTER-TAX) CONTRIBUTIONS (3.09). The following additional elections apply to Employee Contributions under
Election 6(f). {Campiete (a) and (3)):

(2) Limitations. The Plan permits Employee Contributions subject to the following imitations, if any, in addition to those already
imposed under the Plan (Choose ome of (1) or (20

{1) [ ] Nane Noadditional imitations.
{3 1] Additional limitations. The following additional limitations:
[Wate: Anp designated Neminations) st be the some for oll Participans and must be definfeely deterninablae]

() Matching Contributions. (Cloore ane of (1] ar (21):
{1} [ | Nane the Employer will not meke any Malehing Contributions based on Employee Contributions.
(2 [ 1 Applies. For each Plan Year, the Employer's Matching Contribution made as to Employee Contributions is:

36, DESIGNATED IRA CONTRIBUTIONS (3.12). Under Election ¢(h), a Participant may make Designated IRA Contributions
effzctive for Plan Years beginning afler (date specified must be no eariier than December 31, 2002). (Complete (a) and (B)):

(@) Type of IRA contribution. A Participant's Designated 184 Contributions will be (Chease one of (1), (2), or (3)):
(1) [ 1 Traditional.
@) 11 Roth. )
(3) [ 1 TraditienalRoth. As the Panicipant elects at the time of contribution.

{h) Type of Account_ A Participant's Designatad IRA Contributiens will be held in the following form of Account(s) (Choose one of (1),
@), or (3

{1y [1 TRA.
) [ 1 Individoal Retirement Amaaity.
(3 |1 IRAfIndividual Retirement Annuity. As the Participant elects at the time of contribution,

ARTICLE 1Y
LIMITATIONS AND TESTING

[Mote: The Emplayer, in the "Effective a5 of execution” coluun wnder Election 37, must elect those testing elections which are: (i) in effect
as of dare of the Employer’s execution of this Adcprion Agreement; and (11) {f the Adoprion Agreement resiotes the Flan, also are
reiroaciiva to the later of the Plan's original Effective Date or EGITRA resiated Effecitve Date, except as indicated in Appendic A. If the
Emplayer wishes to change any testing election gfter it executes this Adoption Agreemen, the Employer must elect the changes in the
"Changes post-execution” column under Election 37, and the Emplayer must specify the Plan Year Effective Date(s) af any changed
election, The Employer may complete the Effective Date blanks specifving the changed election appiles to a single Plan Year (e, "2011
only"), or a range of Plan Years (e.g., "2011-20157) or may specify the change as becoming gffective in a specified Plan Year (e.g.,
“eommencing 2010, [f the Erployer specifies a single Plan Year anly ar specifies a range of Plan Years, the Plan becomes sulifect to the
election in the "Effective as of execution” column i the Plan Years comntencing after the specified Year(s), unless the Emplayer
subsequenily changes the election. If the Emplayer specifles the change as commencing in a Plan Year, the elecilon applies in the speciffed
Plan Year and in all following Plon Years unless the Employer subseguently changes the election. ]

{4.06(B)). The Employer makes the following Plan specific annuet testing elections under

37.  ANNUAL TESTIMG ELECTIONS
Section 4.06(B). (Cemplese (a) and (b)):
(1)) @)
Effective as of execution Changes post-execntion
fanrd retroactively (speciiy Plan Year
il restatement) Effective Datefs))

(a) Nondiserimination testing. (Chnate ame ar nore af (1), (2), or (33):

(1) [X] Traditional 401(k) Plan/ADPIACP test.
The following testing method(s) apply
(Choase a. and b, as applicable):

[Note: The Flan ray "splic test” far Plan Years commencing in 2005.]

€ 2008 Wells Fargo Bank, N.A. it




Nonstandardized 401(k) Plan

a | | Curvent Year Testing. See Section 4.1 {E).
Current Year Testing applics to the ADPIACP tests
a3 elected below (Choose ame or both of (i and (#l)

M |1 ADPiest. 11 [ | Effective Date(s):

G} ] ACPtest ] [ ] Effective Date{s):

[Note: The Emplayer may leave (ii} blank if the Plan docs nat permit Matching Cantributions or Employee Contributions and the Plan
Administrator will not recharacierize Elective Deferrals as Emplayes Contributlons for tesiing)

b.  [X] Prior Year Testing. Sce Section 4.11{).
Prior Year Testing applies 1o the ADPSACF tests as
elected below. See Sections 4, 10(B)YA)Yf)(iv) and
4.10(C){5)(e)(iv) s to the first Plan Year. (Choose

ane or bath of (i) and (i{}):
(i) [X] ADP test Xl [ | Effective Date(s):
(i) |1 ACPtest [1 [ | Effective Date(s):

[More: The Employer may leave (ii) blank if' the Plan does not permit Maiching Contributions or Emplayes Coniritutions and the Fian
Adtministrator will not recharacterize Elective Deferrals as Employee Contribuilions for testing ]

@ {1 SafeHarbor Plan/No testing ar ACP test only.
(Choose ane of e, b, or ¢ )

& | ] Notesting 11 | 1 Effective Date{s):
ADP test safe harbor applies and if applicable,
ACP test safie harbor applies. -

b [ ] ACP test only.
ADP rest safe Barbor applics, bu Plan will perform
ACP test a5 follows (Choose ome of () er (1):

(i) 1 1 Current Yesr Testing. 11 [ | Effective Date(sk
{i) [ 1 Prior Year Testing. 1] [ | Effective Date(s):

[Mave: The Enqinl'oywnayem Prior Year Testing ander Election 37(a)(2)b. (i) only for Plan Years after the Final 401(k) Regulations
Effective Date.

e | 1 Possible delayed clection. Il | | Effective Datels):
{mayhe noticefsupplemental notice)

The Employer under Scetion 3.05(1)(t) meay treat the Plan as a Traditional 401(k) Plan or may make a delayed efection to
treat the Plan as a Safi: Harbor 401(k) Plan, If the Employer gives the maybe and supplemental notices and emends the Plan
to provide for the Safe Harbor Nonclective Contribution, the Plan is an ADP test safis harbar plan for the Plan Year lo which
the maybe znd supplemental notices and the amendment apply. If the Employer does not give the supplemental notic, the
Pler is a Traditional 101(k) Plan, subject to ADP Current Year Testing and, i applicable, to ACP Current Year Testing. If
the Employer gives the supplemental notice and amends the Plan to provide fur the Safie Harbor Nonelective Contribution,
and the Employer hns efected Additional Matching Contributions ynder Election 30(h) {Choose ane af (1) ar (ii)):

(il | ] No testing. ADPand ACP test safe harbors apply. The Employer's elections under 30(h) as to Additional
Matching Contributions satisfy the ACP safe harbor requirements and the Employer elects to apply the
Election 30(h) stated ACP test safe harbor conditions {see the Note following Election 30(h)} as to all
Additivnal Matehing Contributions.

(i} [ | ACP testonly. ADP safe harber applies, but the Plan will perform the ACP test &s to all Additional
Matching Contribations using Cument Yesr Testing.

[Mote: Even {f the Emplayer does not elect 37(a)(2)c, the Employer still may make a delayed election into safe harbor status
under Sectian 3.05(1)(1) using the mayhe and supplemertal notives and by amending the plan o provide for the Safe Harbor
Norelective Contribmtion. However, in this case, the Enployer also miust amend the Plan to make ifs testing elections under

this Election 37 consistent with its delayed election info safe harbor status. The Employer then may elect any election under

372, including 37(a)2)e. An Employer's election of 37(a)(2c. permits the Plar to remain in perpetual possible delayed

soft harbor election datus, while minimizing the number of Plan onendments required o dg 50.]
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(3) [ | SIMPLE 401{k} Plan/No testing. 11 [ ] Effective Dotefa):

(6} HCE determination. (Conyplate both (1) and (Z)):
(1) Top-paid group election. {Choose ome of a. or b);

a [ ] Doesnotapply. L1 | | Effective Datefs):
b [X] Applies. 11 [X) Effective Date(s):
February 28,1997
(2) Calendar year data election (fiseal vear Plan only).
(Cheose one of a. or b.):
a  [X] Does not apply. 1X] I | Effective Date(s):
B 1] Applies. [1] | | Effecctive Dute(s):
ARTICLE ¥V
VESTING REQUIREMENTS

38, NORMAL RETIREMENT AGE (S01). A Participant attains Normal Retirement Age wnder the Plan on the following date (Choose
one of (a} or (Bl

(a) [X] Specific age. The date the Participent attains age _33 . [Mote: The age may rmof exceed age 65.]

(b) [ ] Age/participation. The lster of the date the Participant atlains 2ge or the anniversary of the first day of the Plan
Year in which the Participant commenced participetion in the Plan. [Mote: The age may nol exceed age 65 and the anniversary
ey riof exceed the Sth.]

38, EARLY RETIREMEMT AGE (5.01). (Chaose aie af (a) ar (h)):
(a) [X] WNotapplicable. The Plan does not provide for an Early Retirement Ago.

) [ ]| Early Retirement Age. Early Retirement Age is the fater of: (i) the date a Participant attains age ___; (ii) the dulc a
Participant reaches histher ______ anniversary of the first day of the Plan Year in which the Participant commenced
participation in the Plan; or (iii} the date a Participant completes _____ Years of Service.

[Mote: The Employer should feave blank any of clauses (1), (i), and (ifi} which are not appiicable.]
“Years of Secvice” under this Eloction 39 means (Choose one of (1) or (2) as applicabley:

(1) [ ] Eligibility. Yeas of Service for eligibility in Election 16,

(3 [ ] Vesting Yeors of Service for vesting in Elections 42 and 43.
[Nate: Election of ait Early Retirement Age does not affect the time at which o Particlpant may receive a Plon distribation, However, a
Participant becomes 100% vested at Early Retirement Age.]
40. ACCELERATION ON DEATH OR DISABILITY (5.02). Under Section 5.02, if a Paticipant incurs a Seversnce fram Employment
as a result of death or Disability (Chovse one of'(a), (B), or (b
(a) [X] Applies. Apply 100% vesting.
® 1 maﬂe. Do not apply 100% vesting. The Participant's vesting is in accordence with the applicable Plan vesting

&,

{e) |1 Limited application. Apply 100% vesting, but only if a Participant incurs a Severance from Employment as a result of
{Choose one of (1) or (2)):

(1) 11 Death
(A 1] Disability.
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41, VESTING SCHEDULE (5.03). A Participant has a 100% Vested interest ai all times in hisher Accounts attribatable to: (i) Elective
Deferrals; (i) Employee Contributions; (iil) QNECs; (iv) QMACs; (v) Safe Harbor Contributions; (vi) SIMPLE Contributions; {vii)
Rollgver Contributions; (viii) Prevailing Wage Contribufions unless tha Prevailing Wage Contract provides otherwisz; (i) DECs; and (x)
Designated IRA Contributions. The following vesting schedule applies to Regular Matching Contributions, te Additional Mutching
Contributiens (imespective of ACP testing stalus) and 1o Nanelective Contributions (other than Prevailing Wage Contributions) (Choose (a)
or choase one ar bath af (b) and (d) as apoiieable. Choase (c) [f efect a non-top-heavy schedule under (B or (d)):

(8) [ | Immediate vesting. 1009 Vested at all times in all Accounts.

[Mate: Unless gi] Contribution Types ave 100% Vested, the Emplayer should not elect 41(a). If the Emplayer aigets immediae vesting
under 41{a), the Emplayer shauld nat complete the balarce of Election 41 or Elections 42 and 43 (excepi as noted thereln). The Employer
must elect §1(g) if the eligibility Service condition under Election 14 as to ail Contribution Types faxcept Elective Daferrals and Safe
Harbor Contribations) exceeds ane Year of Service or more than 12 months. The Employer must elect 41(8)(1) as to any Coniribution Type
where the eligibiliyy service condition exceeds ons Year of Service or more than 12 months, The Emplayer should elect 41(8) if any
Coniribution Type is subject to a vesting schedule. |

(6) |X] Vesting schedules: Apply the following vesting schedules (Choose one or more of (1) thrangh (7) as applicable):

1) ) (3 (4)
Additional
All Regular Matching (Scc
Contributions Nonelective Matching Section 3.05(F))
{1} [ ] Immediate vesting NA [1 11 []
(See Election 41(a))

(2} [ ] Top-heavy: G-year graded [ oR [1 11 11
(3} [ 1 Top-heavy: 3-ycar cliff i1 OR i1 11 (N
(4) [X] Modified top-heavy: X} OR L1 [] L1

Years of Service  Wested 96

Less than 1 n 095

I b _33%

2 & 6%

3 d. _100%

4 ]

3 | A

& ar mone 100%
{5) | 1 Non-top-heavy: T-year graded MN/A 11 N/A NIA
{6) | 1 Nen-top-heavy: S-year eliff NA i1 NiA NIA
Mm 11 Muﬁllﬂlnon_—hp—hm;r: NIA 1 NA N/A

Less than 1 o

1 | P

2 B e

3 d.

4 3

5 f.

6 | —

7 or more 100%

[Note: If the Emplayer does not elect 41{a), the Employer under 41{b) must elvct immediate vesting or must elect a top-heavy or modified
top-heavy vesiing schedule. The modified top-heavy schedule of Election 41(B)(4) nust satisfy Code §416. A4 iop-heavy schedule must apply
to Regular Matching Contributions and fo Additional Matching Contributions. See Seciion S.03(A)T). The Emplayer as to Nonelective
Coniributions only may elect one of Blections 41(B)(3), (6}, or (7} In addition ta eleciing @ top-feavy schedvle. The Employer must
complate Efection 41(5) if it elects any non-top-heavy schedule. [f the Employer does niot elect o non-top-heavy schedule, the elected
tap-heavy schedulefs) applies to all Flan Years. If the Emplayer elects 41(b)(7), the modified non-top-hieavy schedule must satigfy Code
$411{a)(2). If the Emplayer elects Additional Matehing under Election 30{k), the Employer should elect vesting under the Additional
Matching calumn in iz Election 41(b). That election applies ta the Additional Matching even if the Employer has given the maybe notice
bt does not give the supplemental notice for any Plan Yoar and as to such Plan Years, the Plan is not a snfe harbor plan and the Matching
Contributions are not Addidonal Maiching Contributions. If the Flan's Effective Date is after December 31, 2006, do not complete
Elections 41E)3), (B)6), or (7))

) - | | Nonelective Contributions: application of tep-heavy sehedule (Choose one of (1) or (2)):

(1) [ 1 Apply i all Plan Years onec top-heavy. Apply the top-heavy vesting schedule under Election 41(b) for the first Plan
Year in which the Plan is top-heavy and then in all subsequent Plan Years.
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(2) |1 Applyonly intop-heavy Plan Years. Apply the non-top-heavy schedule under Election 41(b) in all Plan Years in which
fhe Flen is not & top-heavy plan.
(d) [ ] Special vesting provisions:

[Nore: The Employer ander Election 41(d) may describe special vesting pravisians from the alections available wnder Electiaon 41 andlor a
combination thereof as o a: (i) Participant group (e.g., Full vesting applies to Division A Emplayees OR fo Employees hired on'before "a"
date. f-year graded vesting applies 1o Division B Enployees OR to Emplapees hired ofier " e }; and/or (§i) Contribution Type (e.g.
Full vesting agplies as to Discretionary Nonelective Caniributions, G-year groded vesting applies ro Fived Nonelective Contributions). Any
special vesting provisian must satisfy Code §411(a) and mast be nondiscriminatory.]

42. YEAR OF SERVICE - VESTING (5.05). (Complete both (a) and (B)):

[Moe: If the Employer elects the Elopsed Tane Method for vesting the Employer showld not comph ihis Election 42, If the Emplayer
mmﬂmmmam!aycrshowna;mplmﬁmm-!2w.€£¢cfim4‘3mlmﬂefmiomnFewq".?ww’ceﬁrveﬁhg
umder any ather Adoption Agreement election.|

{(a) Year of Service. An Employee must complete at least __1.000 _ Hours of Serviee during a Vesting Computation Period to receive
credit for & Year of Service under Article V. [Note: The mumber may not exceed 1,000, [fleft blank, the requirement is 1,000.]

{b) Vesting Computation Period. The Plan messures a Year of Service based on the following 12-consscutive month peried (Choose
are of (1) or (2)):
(1) (Xl Plan Year.
() [ 1 Anniversary Year.

43, EXCLUDED YEARS OF SERVICE - VESTING (5.05(C)). The Plan excludes the following Years of Service for purposes of
vesting (Choase (a) o choase ane or more qf (b) through (2] as appiteable).

(a) [X] MNene. Mone other than as specified in Section S.0S(CH ).

() [ ] Age18. Any Yearof Service before the Vesting Computation Period during which the Participant attained tive ege of 18,

() [ ] Priorto Plan establishment. Any Year of Service during the period the Employer did not malntain this Plan or a predecessor
plan.

(d) [ 1 RuleofParity. Any Year of Service excluded under the rule of parity. See Plen Section 5.06(C).

(&) | ] Additional exclusions, The following Years of Scrviec: '

[Nore: The Emploper under Election 43(e) may describe vesiing service exclusions provisions available under Eleiion 43 andior a
combination thereof as 1o a: (i) Participam group fe.g., Mo exclusions apply o Division A Employees OR to Employees hired onbefore "x"
date, The age 18 exclusion applies io Division 8 Enplayees OR to Emplopees hired after "" dote.); or {ii} Contributian Twpe fe.g, Mo
exclusions apply as fo Discretionary Nonelective Contributions. The age 18 exclusion applies 1o Fized Noneleciive Contributions). Any
exelusion specified wnder Election 43(e) musi comply with Code §411{a){4). Any exclusion must be nond ]

ARTICLE Y1
DISTRIBUTION OF ACCOUNT BALANCE

44, MANDATORY DISTRIBUTION (6.01(AN1V6.05(D)). The Plan provides or does not provide for Mandatory Distribution of
Participant’s Vested Account Balance following Severance frem Employment, as follows (Choose one of (al or (Bl):
{a) | ] NoMandatory Distsibution. The Plan will not make a Mandatory Distribution following Severance from Employment.

(b} |X] Mandatory Distribution, The Plan will make o Mandatcey Distribution following Severancs from Employment. (Complete
¢1) and (). Choase (3) unless the Emplaver elects to limit Mandatory Distributions to 51,000 including Rollover Contribtions
under Elections 44(5)(1)b. and 44(5)(28.):

(1) Amoust limit. As 1o a Participant who incurs a Severancs from Employment and who will receive distribution before attaining
the later of age 62 or Mormal Retirement Age, the Mandatory Distribution maximum amount is equal to (Choose one of a., b.,

are):

a.  [X] $5000.

b. 1 SL00G.

c. | | Speeify amount: § (may nol exceed 35,000).

(2) Application of Rollovers to amount Jimit. In determining whether a Participant's Vested Account Balance exceeds the
Mandatory Distribution doflar limit in Elestion 34(b)(1), the Plan (Cheose one of a. or b):

a.  |X] Disregards Rollover Contribution Account.
b. | | Includes Rotlover Contributlon Account.
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(1) IX] Amountof Mandatory Distribution subject to Automaiic Rollover. A Mandatory Distribution to a Participant befere
attaining the later of age 62 or Normal Retirement Age is subject to Autematic Rollover under Section 6.08(D) (Choase
ane of a. or b ):

8 [|X] Only if exceeds 51,000. Only if the smount of the Mandatory Distribution exceeds $1,000, which for this purpose
mirst include any Rollover Contributinas Account.

b. [ | Specify lcsscr amount. Only if the amount of the Mandatory Distribution is st least: §___ (specify 51,000 or
fess).

45, SEVERANCE DISTRIBUTION TIMING (6.01). Subject to the timing limitations of Section 6.00(A)}1) in the case of a Mandaory
Distribution, or in the case of any Distribution Requiring Consent under Secticn 6.01{A)(2), for which consent is received, the Plan
Administrator will instruct the Trustee to distribute & Participant’s Vested Account Balance as soon as is edminisiratively practical
following the time specified below (Choose one or mere of (a) through (k) a applicable):

[Mote: if a Participant dies after Severance from Employment but before receiving diseribution of all of histher Account, the elections under
this Election 45 no longer apply. See Section 6.01(B) and Eleciion 49.}

(1 )
Mandatory Distribution
Distribution Requiring Consent

() [ ] Tewnediate. Inmediately following Severance fram Employment. I1 [

(6} | | Mext Valuation Date. After the next Valustion Date following Severance [l i
from Fmployment.

Flan Year. [nthe Plan Year following Severance from ] 11
Employment fe.g., mext or fifih).

Plan Year quarter. In the _ficst_ Plan Year quarter following X3 X1
Severance fiom Employment (2.g., nest o fTiA).

Cantribution Type Ac 5 10 the I1 i1
Partigipant's _______ Account(s)and as o

the Participant’s Account(s) (e.g, Av soon as is praciical

Jollowing Severance from Employment as fo the Porticipant’s Elective

Deferral Account and as soon ax is praciical in the next Plan Year

Jollowing Severance from Emplayment as to the Pariicipant's Nonelective

and Matohing Accounts).

() 1] Yesting controlled timing, If the Participant's totel I1 [1
Vested Account Balance exceeds 5,
distribute {specify thning) and if
the Partizipant's total Vested Account Balance does not
exceed § distribute {apec|f Himingl.

{g) [ 1 Distribute at Normal Retirement Age. As 1o a Mandatory [1 11
Distribution, distribute not later than 60 days after the
beginning of the Flan Year following the Plan Year in
which the previously severed Participant attains the
earlier of Normal Retirement Age or age 65. [Mare: dn
eleclion under column (2) enly will have ffect if the
Plan's NRA is less than age 62.)

() | 1 Accelerntion. Maotwithetanding any later specified distribution date in | I [
Election 45, a Panicipant may elect an earfier distribution
following Severance frem Employment (Choose (1) and (2) as applicable):

(1) [ 1 Disability, If Severance from Employment is on aceount of Disability or if
{he Participant incurs a Disability following Severance from Fmployment.

) [ ] Hardship. IFihe Pagticipant incurs a hardship under Section 6,07
following Severanca from Employment.

Required distribufion at Nermal Retirement Age. A severed Partieipant N/A [3
may not elect to delay distribution beyond the later of age 62 or Normal

Retirement Age.

(i) 11 Nobuy-back'vesting controlled timing. L1 11
Distribute & soon & is practicel following Severunce

from Employment if the Participant is fully Vesied,

1

—

W X

= 1

(O
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Distribute as soon as is practical following a Forfeiture
Break in Service il the Participant is not fully Viested.

(K) | | Describe Severance from Emplayment distribution timing:

[Mote: The Emplayer under Election 45(k) may describe Severance fram Employment distribution timing provisions from the elections
available under Election 435 and'or a combiration ithereof as io any: (0 Pariicipant group (¢.g., Inmediate distribution after Severance of
Employment apglies to Divisian A Employess OR to Emplayees hired on'before "5 date. Disiribuiion after the next Valuation Dale
Sollowing Severance from Emplayment appifes to Divisian ¥ Employees OR fo Employees hired after "t date.); (i} Contriburion Type
(2.8, As to Division 4 Employees, immedbate distibution after Severance of Employment applies as to Elective Deferral Accounts and
distribution afier the next Valuation Date following Severance from Employment apptlies to Noneloclive Contribution Accounts); andior
(iii) merged plan aceount now held in the Plan (e.g., The accoants from the X plan merged into this Plan coniinue to be distributable in
aceordance with the X plan terms fsuprly terms] and not in accordance with (he terms of this Plan). An Empiayer's election under Election
45(k) messt: (i) be objectively determinable; (if) not be subject to Employer discretion; (iit) comply with Code $101(a)(!4) timing
requiirements; (iv) e nondiscriminatory and (v) preserve Prolecied Benefits as required ]

46,  [M-SERVICE DISTRIBUTIONS/EVENTS (6.01(C)). A Participant may elect &n In-Servics Distribution of the designated
Contribution Type Accounts based on any of the following events in ascordance with Section 6.0L(C) (Chaase ane of () or (B)):

[Mote: [ the Emplayer elecis any In-Service Distribution aption, a Participant may elect to receive as many In-Service Distributions per
Plant Year (with a ininimum of one per Plan Year) as the Plan Administrator'’s In-Service Distribution form or policy may permit, If ihe
form or policy is silent, the mumber of In-Service Distributions is ot limited. Prevailing Wage Contributions are {reated as Nonelective
Coniributions unless the Prevailing Wage Contrae! provides otherwise, See Section 8.01(C)(4)(d) if the Empiayer elects to use FPrevailing
Wage Contribulions fo offsel other contributions,]

(@) | | None The Plan does not permit eny Jn-Service Distributions except as to any ofthe ﬁulb#ing(if_apﬁlcdﬂe}: (i) RMDs ander
Section 6.02: (i) Protected Benefits; and (1ii) under Section 6.01(C¥4) as to Employee Contributioas, Rellover Contributions,
DECs, Transfers, and Designated IRA Contributions.

() [X] Permitted. In-Service Disiributions are penmitted as follows from the designated Contribution Type Accounts (Choase one or
nrore of (1) through (9)):

[Note: Unfess the Emplayer elects atherwise in Election 46{5)(9), Elective Deferrals under Election 46{b) includes Fre-Tax and Roth
Deferrals and Mawching Contributions includes Additional Maiching Contributions, irespective of the Plan's ACP testing siatur.]

1) 2) 3) {4) 5 (&) n
All Elective Safe Harbor Matching Nonelective/
Contributions Deferrals Contributions OQNECs OQMACs Centrib. SIMFLE
(1) [ ] None Except for NIA (| 1 Il [l [1 11
Election 46(a) (See Election
excepiicns. 46(a))
() [X] Age 3812 (must [ | OR  [X] L] X} (X1 £ [}
be o leasi 59 1/2).
() X Age_35 (may NA NIA NiA A, NiA 1X] iX]
be less than 59 1/2).
(4) [X] Hardship (safe N/A X1 NIA NIA NIA 1X) X]
harbor). Sce
Section 6.07(A).
(5) [ | Hardship (non- A NiA NIA A N/A L1 1]
safe harbor). See
Section 6.07(B).
(8) [X] Disubility. Ix] oR [ ] [ ] 11 [1 [l 11
@ 11 year NIA NIA NIA NA  NA 11 |
coniributions.
(specify minimum of
nwo years) See
Sectinn 601(CHAWaN ).
@ 11 — months NA NIA MN/A M/A MNIA [1 i1
of participation.
(specify minimun of
60 months) See
Section 6.01(C)4)Ma)ii).
@ || Desevibe:
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[Note: The Emplayer under Election 46{b)(9) may deseribe In-Service Distrilmtion provisions from the elections available under Election
46 avedior @ combination thereaf as toany: (i) Participant growp fe.g., Division A Employee Accounts ave disiriburable a: age 59 112 OR
Accounis of Employees hived onfbefore "c" date are distributable at age 59 1/2), Na In-Service Distibutions apply to Division B
Employees OR to Employees hired after "c" date,); (i} Contribution Type (e.g., Discretionary Nonelective Contribution Accounts are
disiributable on Disability. Fived Norelective Contribution Accounis are distributable on Disability or Hardship (non-safe harbor)J;
andior (iii} merged plan account now held in the Plan (e.g., The accouns frowm the X plan merged inte this Plan contimue to be
disiributable in accardance with the X plan terms [supply terms] and not in accordance with the ierms of this Plan). An Emplayer's
election under Election 46(8)(9) must: () be objectively deierminable; (i) mot be subject to Employer discretion; (1ii) preserve Profected
Benafits as requived; (v} be nondiscriminatory; and () not permit an "early” distribution of any Restricted 401 (k} Accounts or Resiricted
Pension Acoownts. See Section 6.01(C)(4).]

Tn-Service Distribution of ather Accounts. See Section 6.01(C)(4) as to In-Service Distribution of Employee Contributions, Rotlover
Contributions, DECs, Transfers, and Designated IRA Contributions.
47. RVICE Di TIONS {6.01{C). The following additional conditions apply to In-Service
Distributions under Election 45(1) (Choase one af (a) or (b)):
[Mote: The Employer should complete Election 47 if the Employer elects any In-Service Distributions under Election 45(b).]
(0) | | Additional conditions, (Complete (1). Choose (2) and (3} av applicable):
(1) Vesting. A Participant may receive an In-Service Distribution under Election 46{b) basad on vesting in the distriputing
Account as follows (Choose ane ofa, b, orc )
a | ] 100% vesting required. A Participant may nol receive any kn-Service Distribution unless the Participant is 100%
Wested in the distributing Account.
b. | ] 100% vesting required except hardship. A Participant may not receive any In-Service Distribution unless the
Tarticipant is 100% Vested in the distributing Aceount, unless the disiribution s based on hardship.
c. | 1 Motrequired. A Perticipant may receive an In-Service Distribution even from a parlielly-Vesied Account, but the
amaount distributed may rot exceed the Vested amount in the distributing partially-Vested Account.
{2) [ ] Minimum amount. A Perticipant may not receive an In-Service Distribution in an amount which is lessthan: 5____
{specify amownt notf exceeding $1,000).

(3) | | Deseribe other conditions:
[Note: An Emplayer's election wnder Efection 47(a)(3} must: (i) be abjectively deterninable; (i} nor be sulject 1o Employer discretion; (i)}
preserve Protecied Benefits as requived; (iv) be nondiscriminatory; and (t) nat permit an "early® disiribution of any Restricted 4611%)
Accounts ar Restricted Pension Accounts. See Section 6.00(CH4).]

(b) [X] Mo other conditions. A Participant may elect 10 receive an In-Service Distribution upon any Flection 46(b) event without
further conditicn, provided that the amount distributed may not exceed the Vested amount in the distributing Account.

48.  POST: ANCE ANLY L ME [RIBUTION METHODS (6.03). A Participant whose Yested Account Dalance
exeeeds £5,000 (or any lesser amount elected in Appendix B, Election 54(g)(7)): (i) who has incurred & Severance from Employment and
will receive a distribution; or (i) who remains employed but who must receive lifztime RMDs, may elect distribution under onc of the
following method(s) of distribution: desribed in Scction 6.03 and subject 1o any Section 6.03 limitations. (Chonse one or more of (o)
through (f) as applicable):

[Nate: [f a Participani dies after Severance from Employment bt before receiving distribution of all af histher Account, the elections under
this Election 48 no langer apply. Sez Section 6.01(B) and Election 49.]

(2} [X| Lump-Sum. See Section 6.03(A3).

(b)Y [ | Installments only if Participant subject to Hictime RMDs. A Porticipant who i required 1o receive lifetime RMDs may
receive installments payable in monthly, quarterly or annual installiments equal to or exceeding the annual RMD amount. See
Sections 6.02A) and 6.03(AN4Ma)

(¢) [X] lastallments. See Section 6.03(A)(4).

(@ [ | Alternative Annuity: See Seetion 6.03A)S).

[Vote: Under a Plan which is subject to the joint ard surviver anrulty distribution requirements of Section 8,04 (Election S0(b)), the
Emplayer may elect under 43(d) to offer one or mare additional anvdties (Allernative Anmuily} io the Plan's (US4 or QPSA. If the
Emplayer elects under Election 50¢a) to exempt Exempt Farticipants from the joiut awd survivar annuity requirements, the Emplayer
should nat alect to provide an Alternative Armuity under 48(d).]

(€ [ 1 Ad-Hoe distributions. See Section 6.03{AN6).

[Note: if an Emplayer elects to permit Ad-Hoc distrilutions: (}) the option must be availeble to all Participanis; and (i) the option Is a
Proected Bengfir]
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() [ ] Describe distribution methods):

[Note: The Emplayer under Election 48(f) may describe Severance from Employment distribution meethods from the elections availlable
under Election 48 ardior o eombinntion ferenf as to any: (i) Participmn growp fe.g., Division A Employee Accounis are distributable in @
Lunip-Sum OR Accounts of Employees hired gfter "x" date are distributable in a Lump-Swm. Division B Employes Accounts are
distributable in o Lump-Sum or in Installments OR Accounts of Employess hired on/before "x" date are distributable in o Lumip-Sin or in
Insialimenis.); () Contribusion Type fe.g, Discretionary Noneleciive Corribution Accounts are disiributable in o Lump-Sum, Fixed
Nonelective Contribution Acoownis ave distributable in a Lump-Sw or in fnstallments); andior (1) merged plan eccount now held in the
Plan (e.g., The accounts from the X plan merged into this Plan continue to be distibutable in accordance with the X plan terms {supply
terms] and not in accordanee with the terms of this Plan). An Employer's election under Election 48(f) must: (i} be abjectively
determinable; (1i) not be subject to Emplayer, Plan Adminisirator or Trustee discretion; (iii) be nondiscriminatory; and (iv) preseree
Frotected Berefits as required.]

49. BENEFICIARY DISTRIBUTION ELECTIONS (6.01(R)i6.02(BY6.03). Subject to the Participant's elections under Section
6.01{B)(1) a5 W the timing and method of distribution of the Participant's Account to the Participant's Beneficiary (which Perticipant
elections must be consistent with the Plan and this Election 49), in the case of a Participant's death, the Beneficiary will receive distribution
of the Partivipant’s Account (o of the Beneficiary’s share thereof) as follows (Complete (@), (&), and (cl):

[Note: Far purpases of this Election 49, wiless otherwise noted, a "Beneficiary” includes, but is not lmited to o "Designaled Bengfictary™
under Section 6.02(E)(1).]

[6)] @)
Spouse Beneficiary Other Reneficinry

(2) Timing. The Plan will distribute to the Beneficiary as soon
as is practical at {or not later than) the following time or date
{Choose one of (1) through (4). Choese (3) if applicable):

() [ 1 Immediate. Inmediately following the 11 11
Participan’s death.
{2) [ ] WNextCalendar Year. In the calendar year which 11 11

pext follows the calendar year of the Participant's
death, but not later than December 31 of such
following calendar year.

(3) [X] AsBeneficiary elects. At such time a5 the Beneficiary X1 %}
may eleet, provided that distribution persuant to such
eleetion (or in the ghsence of any Beneficiary election)
must commence no leter than the Section 6,02 required date.

4) [ ] Describe: i1 [

{Nate: The Employer under Election 49(a)(4) may describe an alternative distribution liming or afford the Beneficiary an election which is
narrower than that permisted under eloction 45(a)(3). Hewever, any election under Election 49{a){4) must require distribution to
commence no later than the Section 6.02 required date. |

(5) [X] Death before DCD; spousal election to delay, If the ] N/A
Participant dies befors hisfher Distribution Commencement
Date end the Participant’s sole Designated Beneficiary is
his/er spouse, the spouse may elect to delay distribution
until the end of the catendar year in which the Pariicipant
would have allamed age 70 172, if that date is later than the
date upon which distribution would be required to commence
e a non-spouse Beneficiary.

(b)  Method. The Plan will distribute to the Beneficiary under the
following distribution method{s). If more then one method is
clected, the Beneficiary may choose the method of distribution.
{(Choose ome or more of ([} throwugh (4) but do ot eleet (4) onfy):

(1) [¥] Lump-Sum. SeeSection 6.03(A)3). X} X

(2} [X] Instaliments sufficient to satisly RMID. X1 [X]
See Section 6.03(A)(4Xa). An Installment in each Distribution
Calender Year must at least equal the RMD amount.
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(3) [ | Ad-Hocsufficient to satisfy RMD, See Section 5.03(A}5). 1 11
The Beneficiary must elect an Ad-Hoe distribution for each
Distribution Calendar Year at least equal to the RMD amount.

[Nove: f an Emplayer elects to permit Ad-Hoc distributions: (i) the option nust be available to all Bengficlaries; and {fi) the oplion is a
Protected Bengfit.]

(4 | ] QPSA. Sce Seciion 6.04D). [1 NIA

[Note: f the Employer alects S0(b), the Employer shotld elect 49(b)(4). [f the Employer elects 50(a), the Ewployer should not elect
49(B)4). A surviving spouse may eleet to waive the QPSA in faver of ancther method.

(¢) Death before the DCD., Ifa Participant dies before the Distribution
Commencement Date, the distribution to the Beneficlary will be made
in accordance with the following rule(s) (Choose one of (1}, {2), or {3}):

(1} [X] Beneficiary election. See Section A.02(R)1}{z). This election 1X1 X1
applies only if the Bencficiary is a Desipnated Deneficiary
under Treas. Reg, §1.400(a)(9)-4. If not, the 5-year nile applies.
In the absznce of the Designated Beneficiary's election, the
Life Expectancy rule applies. The Emplayer in Appendix B
may eteet to change the default (no Designuied Beneficiary
election) to the S-year rale.

{2} | | Life Expectancy rule. See Section 6.02(B)(1){d). This clection 11 11
apphies only if the Beneficiary is a Designated Beneficiary
under Treas, Reg, §1.401(a)(%)-4. 1T not, the S-year rule applies.
{3) | ] S-year rule. Sec Secion 6,02(B)1)(c). This election applies 11 M1
regardless of whether the Beneficiary is a Designated Beneficiary
under Treas. Reg. §1.400(2)(9)-4.
50, T j {6.04). The joint and survivor annuity distribution requirements of Section
6.04 (Choose one of (aj or (Bl):
(a) [X} Profitsharing exception. Do not apply to an Exempt Farticipant, es described in Scotion 6.04(G)( 1}, but apply to any other
Participants (or to & portion of their Account as described in Section 6.04(GR)) (Complere (1)):
(1)  One-year marriage rule. Under Scetion 7.05(A)3) relating to an Exempt Participant's Beneficiory designation under the
profit sharing excaption (Choase one of'a. ar b.):

a  |X] Applies. The ooe-year mamiage rule applics.

b. [ 1 Doesaotapply, The one-year marriage rule does not epply.
() | 1 Jointand survivor snnuity applicable. Section 6.04 applies to all Participants (Complete (1)):
(1} One-year marrizge rule. Under Section 6,04(B) relating to the QPSA (Choose one afa. or b):
a2, | | Applies. The one-year marriage rule zpplies.
b. | | Doesmotapply. The ane-yenr marriage rule does not apply.
ARTICLE VI
ADMINISTRATIVE FROVISIONS

51, ALLOCATION OF EARNINGS (7.04(B)). For éach Contribution Type provided under the Plan, the Plan allocales Eamings using
the following method (Choose one or more of (g} through () as applicakle):

[Vote: Elective Defervals'Employee Contributions afso includes Rollover Congributions, Trangfers, DECs and Designated IRA
Contributians, Matching Contributions includes all Matching Contributians and Nonelective Contributions includes all Noneizctive
Contributions unless described otherwise in Election 31(7).]

L€} 2 3) @

Elective Deferrals/
All Emplayce Matching Nonelective
Contributions Contributivus Cenlributions Contributions
() | ] Daily. See Scetion 7.04(B)4)a). 11 OR L1 (] i1
®) | | Dalance forward. 11 OR Il 11 11
See Section T.04(B)AXH).
(c) | | DBalance forward with adjustment. i1 OR 11 1 11
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See Section 7.04(B)4)e). Allocate

pursuint to the balanc: forward method,

except trest as part of the nelevant

Account at the beginning of the Valoation

Period _50 % of the contributions

made during the following Valuation

Period: _current valuation period . .
(d) [ ] Weighted average. See Section 11 OR 11 11 01

70BN d). If not a monthly

weighting period, th weighting

perod is:
(¢) [X] ParticipautDirected Account. X1 OR 1 11 11

See Section T.04(B)(4)(<).

(B [ ] Describe Earnings allocation method: 5

[Vote: The Emplayer under El¢ction 51({f) may describe Earnings allacation methods from the elections available under Election 31 endior
a combiration thereaf as to any: (i) Participant group (e.g.. Daily applies to Division A Employees OR to Employees hired afler "x" ae.
Bulance forward applies to Division B Emplayees OR to Employees hired on/before " date.); (i) Contribution Type (e.g. Daily applies
ar in Discretionary Nomelective Contribution Accounts. Pariicipant-Directed Account applies to Fixed Nonelective Contrifustion
Accounts); (Hj) investment (ype, invesiment vendor or Account type (e.g., Balance forward appiies to in pleced with vendor A and
Participam-Directed A applies to in pliaced with verclor B OR Daily applies o Participant-Directed Accownis and balance
Jorward applies to pooled Aceownts); andvor i) merged plam account now Reld in the Plan fe.z., The accounts from the X plan merged
into this Plan continue fo be subjoct to Enrnings allocation in accordance with the X plan terms (supply terms] avid not ir accordance with
the terms of this Planj, An Employer’s election under Election 31 must: (i} be objectively determinablo; (i) not be subject to Employer
discration; and (iii) be nondiscrimiratary ]

ARTICLE VI
TRUSTEE AND CUSTODIAN, POWERS AND DUTIES

52, VALUATION OF TRUST (802(C)(4)). In addition to the lest day of the Plan Year, the Trustee (or Named Fiduciary as epplicable)
must value the Trust Fund on the Following Valuation Date(s) (Choose one or more of (o) through (d) as applicable):

[Move: Elective Deferrais/Empl Comtrib also include Rollover Contributions, Trangfers, DECs and Designoted IRA
Contributions, Matching Contributions inchedes all Matching Comtributions and Nanelective Contribmions includes all Noreleciive
Coniributions uniess described otherwize in Election 52(d).]

m 2 @ “)
Elective Defervaly/
All Employee Matching Nonclective
Contributions Contributions Cantributions Contributions
(a) [ ] Noadditional Valuation Dates. ] OR (] [1 i1
(B) [X] Duily Valuntion Dates. Fach business  [X] OR [ il 11
day of the Plan Year on which Plan

essets for which there is an
established market are valued and
the: Trustes is conducting business.

© ] Lastdnyofaspecifiedperiod.The [ | oR 1 [ (1
last day of each __ of the Plan Year.
(d) [ | Specified Valuation Dates:

[Note: The Empioyer under Election 52(d) may describe Valuarion Dutes front the elections available under Election 52 andlar a
combination thereaf as to any: (1) Participent group (e.g., No additional Valueticn Dees apply to Division A Employees OR to Employees
hired after "z" date. Daily Vafuation Dates apply to Division B Employees OR o Employees hired on/before “x* date ); (i) Contribution
Type (o8, No additianal Valuation Dates apply as to Discretionary Nonalective Contribution Accounts. The last day of each Flan Year
quarter applies 1o Fixed Nonelective Contribution A )5 (Fil) i e, i vendor or Account o (2.8, Mo additional
Valuation Dates agply to investments placed with vendor A and Daily Valuation Dates to imvestments placed with vendor B OR Doily
Valuation Dates agply ta Participant-Divected Accounts and no additional Vateation Dates apply to pooled Accounts); and/or (iv) merged
plan accomnt raw held in the Plan (¢.g., The accownts from the X plan merged into this Plan comtinue io he subfect to Trust valuation it
accordance with tie X plan terms [supply terms] and rot in accordance with the terms of this Plan). An Enployer’s election wnder Election
52(d) muse: {i) be objectively determinable; (i) not be subject to Emploer discretion; and (iii) be nondiscriminatory. |
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EXECUTION PAGE
The Employer, by executing this Adoption Agreement, herehy agrees to the provisions of this Plan and Trust.
Employer: Rocky Moutain Chocolate Factory. Ine.
Date: "{ 6o,
Signed: ’lé'm.ﬂ -(/E/L"/""”L-—"‘——
B AD
fipwims nameite]

The Trustee (and Custedian, iT applicable), by executing this Adoption Agreement, hereby aceepts its position and agrees to all of the
obligations, responsibilities and duties imposed upon the Trustes (or Custodian) under the Prototype Plan and Trust. [f the Employer under
Election 5(c) will use a separate Trust, the Trustee need not execate this Adoplion Agreement.

Mondizore Trustee(s): . Wells Earzo Baok, N.A
Tiakie hap;ﬂ, 15, aelo
Signed: -

Kimn  Scolt

Mondizereticnary Trustes(s):

L

[prim namediitle]

Date:
Signed:

{print mamesitle]
Custodian(s) (Qpfional):

Diate:
Signed:

Use of Adoption Agreement. Failure to complete properly the elestions in this Adoptien Agreement may result in disqualification of the
Employer's Plan. The Emplcyer only may use this Adoption Agreement only in eonjuaction with the basie plan docenient referenced by its
document number on Adoption Agreement page one.

Execution for Page Substitution Amendment Onby, If this paragreph is completed, (iis Execution Page documents an amendment to
Adeption Agreement Election{s) effective by substitule Adoption Ag page number(s) . The
Employer should rztain all Adoption Agreement Execution Pages and amended pages. [Note: The Effective Date may be retroactive or may
be prospective as perminted under Applicable Law.]

Protatype Plan Sponsor. The Prototype Plan Sporsor identified on the first page of the basic plan document will notify all adopting
Employers of eay amsendrient to this Prototype Plan or of any abandonment or discontinuance by the Protolype Plan Sponsor of its
maintenance of this Prototype Plan. For inquiries regarding the adoption of the Prototype Plan, the Prototype Plan Sponsor's intended
meaning of any Plan provistons or the effect of the Opinion Letier issued to the Prototype Plan Sponsor, pleese conlact the Prototype Plan
Sponsor at the following address and welephone number: _3700 £ forth, Rose i 55 651-205-9868

DEE i M=

Relinnee on Sponser Opinion Letter. The Prototype Plan Sponsor has oblained from the IRS an Opinion Letier specifying the form of
this Adoption Agreement and the basic plan document satisfy, as of the date of the Opinien Letter, Code §401. An adopling Employer may
rely on the Prototype Sponsor's IRS Opinion Letter arly to the extent provided in Rev. Proc. 2005-16. The Employer may not rely on the
Opinion Letter in certain other circumstances or with respect to certzin qualification requirements, which are specificd in the Opinion
Letter and in Rev, Proc. 2005-16, Sections 19.02 and 19.03. In order to have reliance in such cir orwith respect tosuch
qualification requirements, the Employer must apply for a determination letter to Employee Plens Determinations of the IRS.

© 2008 Wells Fargo Bank, M.A.




Nonstandardized 401(k) Plan

APPENDIX A
EGTRRA RESTATED FLANS - SPECIAL EFFECTIVE DATES
[Cavering period from restated Effective Date in Election 4(b} wntil Emplayer executes EGTRRA restatemant]

53. SPECIAL EFFECTIVE DATES (1.19). The Employer elects or does not elect Appendix A special Effective Date(s) as follows.
{Chaose {a) or ane o more of () through (v) as appiicable):

[Note: If the Emplayer elects 53{a), do ot complete the balames of thiz Election 53.]

() [ 1 Motapplicable. The Employer does not elect any Appendix A special Effective Dates.

[Nota: The Emplayer should use this Appendix A where it is restating its Plan for EGTRRA with a retroactive Effective Date, but where one
or more Adoption Agreement eleciions urder the restated Plan became effective after the Plan's general restatement Effective Date under
Election 4(b). For periads prior to the below-specified special Fffective Date(s), the Plon terms in effect prior io ils restafenent under this
Adoption Agreement control for purposes af the designated provisiuns. Any special Effective Date the Employer elects must comply with

* Applicable Law.]

(W) [ ] Contribution Types{1.12). The Contsibution Types under Election{s) 6

[Mate: The Plan may ot permit Roth Deferrals before January I, 2006.)
{6} [X] Excluded Employees (1.21(D)). The Excluded Employee provisions undsr Election(s) 8 _b_are effective: _lanusry L2000
@ 1 Cungthl.l!LThCmmﬁmMnilhnmduEhm&nm{a} (specify 911 as applicable) are

are effective: ______.

() [ 1 Eligibility (2.01-2.03). The eligibility provisions under Election(s) {spesify 14-19 as agplicable) are

effective: ;

m 11 :i!fmmne&mls {3.02{A)-{C)). The Eleclive Deferral provisions under Election(s) (apecify 20-22 as applicable) are

(g) | | Catch-Up Deferrals {3.02(D)). The Catch-Up Deferral provisions under Election 23 are effective:

{ny [ ] Matehing Coatributions (3.03). The Matching Contribution provisions ender Elestion{s) (specify 24-26 as
applicable) are effective:

(i) [ ] Nouelective Contributions (3.04). The Nonclective Contribution provisions under Election(s) (epecifyy 27-29 as
applicable) are effective:

M [ ] 401(k)safe barbor(3.05). The 401(k) safe harbor provisions under Election(s) 30 are effictive:

(&) | | Abltocation conditions (3.06). The allocation conditions under Election(s) (apecify 31-32 as applicable) ere
effective:

() [ ] Forfeltures(3.07). The forfeiture allocation provisivns under Election(s) (specify 13-34 as applizabie) ore

{m) [ 1 Employee Contributions (3.09). The Employee Contribution provisions under Election(s) 35 are

e e e —

() [ | Testing clectinns (4.06(B)). The testing elections under Election(s) 37
retroactively if restatement)” column are effective: .

under the “Effective a5 of execution (snd

{0) [ | VYesting(5.03). The vesting provisions under Election(s) ___ (ipecify 35-43 ax applicakle) arz effective: 9
® [X] :)fl;:bullma[@l mﬁ%ﬂm)- The distiibution elections under Election(s) 48 & 50 (specify 44-50 as applicable) ave
ive: _ March 2003 .
(g [ | Earnings/Trustvaluation (7.04(BY/8.02(C)(4)). The Earnings allocation and Trust valuation provigions under
Election{s) ______ fspecify §1-52 av applicable) are effective: .
() [X] Special Effcctive Date(s) for other elections (specify clections and dates):
As spicified i It e is

in Election 4{b) or 4(c), the Plan"s restated
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Noastandardized 401 (k) Plan

APFENDIX C
LIST OF GROUP TRUST FUNDS/PERMISSIBLE TRUST AMENDMENTS

55 1 WM}MNMWTmsEWWMdWMMTM
acting without direction (and in addition to the discretionary Trustee's authority to invest in its own funds under Section 8.02{A}3)), may
invest in any of the following group trust fands: (Specify
the names qf one or more group trust funds in which the Flan can brvesy).

[Note: A discretionary or nondiscretionary Trustee also may invesi in any group trust fimd avthorized by an imdependent Named
Fidwciary.]

S6. [X] PERMISSIBLE TRUST AMENDMENTS (8.11). The Employer makes the following amendreats 1o the Tiust as permiticd
under Rev. Proc. 2005-16, Section 5.09 (Choose one or mora of () through (c) as applicable):

[Note: Any amendment wider this Election 56 must not: (1) conflict with any Plan provision unreiated to the Trust or Trusiee; or (if) cause
the Plan o viclaie Code $401{a). The amendment may override, add to, delete or otherwise modify the Trust pravisiors. Do not use this
Election 56 to substinite another pre-approved trusi for the Trasi. See Election 5(c) as to a substitute irust.]

(a) [ ] Investments. The Employer amends the Trust provisions relating to Trusl investments as follows:

(5) [ ] Duties. The Employer amends the Trust provisions relating to Trustee (or Custodizn) dutics as fullows:

() [X] OMMWMPMM‘IMEHHW amcnds the ather admlnhumwpmmwofﬂnTmaan

© 2008 Wells Fargo Bank, M.A.




PPA-Sponsor

AMENDMENT FOR PENSION PROTECTION ACT AND HEART ACT

ARTICLEX
PREAMBLE

Effective date of Amendment. The Employer, or if applicable, the sponsor on behalf of the Employer, adopts this Amendment to
the Plan to reflect recent Jaw changes. This Amendment is effective as indicated below for the respective provisions.

Superseding of inconsistent provisions. This Amendment supersedes the provisions of the Plan to the exient those provisions are
inconsistent with the provisions of this Amendment.

Employer's election. The Employer adopis all the dsfault provisions of this Amendment exeept as otherwise elected in Article 11

Construction. Fxcept as otherwise provided in this Amendment, any reference to "Section” in this Amendment refers only to
sections within this Amendment, and is not a reference to the Plan. The Artizle and Section numbering in this Amendment is solely
for purposes of this Amendment, and does not relate to any Plan article, section or other numbering designations.

Effect of restatement of Plan. If the Employer restates the Plan, then this Amendment shall remain in effect after such restatement
unless the provisions in this Amendment are restated or otherwise become obsolete (e.g., if the Plan is restated onto 2 plan
document which incorporates PPA pravisiens). :

Adoption by prototype sponsor. Exeept as otherwise provided herein, pursuant to the provisions of the Plan and SBection 5.01 of
Revenue Procedure 2005-16, the sponisor hersby adopts this Amendment on behalf of all adopting employers. The adoption by the
sponsor becomes applicable with respect to an adopting Employer's Plan as of the last day of the first Plan Year beginning after
December 31, 2008, unless the Employer individually adopts this Amendment, or an alternative amendment, prior to such date.

ARTICLE Il
EMPLOYER ELECTIONS

The Employer oaly neads 1o complete the questions in Sections 2.2 through 2.7 below in order to override the default provisions set forth
below. If the Plan will use all of the default provisions, then these questions should be skipped and the Employer does not need to exccute
this Amendment.

21

22

D 2009 Wells Fargo Bank, N.A.

Default Provisions. Unless the Employer elects otherwisz in this Anicle, the following defaulls will apply:

a.  If the Plan has a vesting schedule for nonelective contributions that does not meet the Pension Protection Act of 2006
(PPA), then the vesting schedule for any Employer nonelective contributions for Particlpants who complete an Hour of
Service in a Plan Year beginning after December 31, 2006, will be the schedule helow. Such schedule will apply to all
nonelective contributions, even those made prior to January 1, 2007.

If the Plan has a graded vesting schedule (i.¢., the vesting schedule includes a vested percentage that is more than 0%
and less than 100%), then the vesting schedule will be a 6-year graded schedule (20% after 2 years of vesting service
and an additional 20% for each year thereafter).

If the Plan has a cliff vesting schedule that requires more than 3 years of vesting service, then nonelective contributions
will be nonforfeitable upon the completion of 3 years of vesting service.

b. Nonspousal beneficiary rollovers are allowed cffective for distributions made after 12/31/08.
¢. Hardship distributions for expenses of a bencficiary are not allowed.

d. The option to permit in-service distributions at age 62 (with respect to amounts attributable to a money purchase
pension plan, target benefit plan, or any other defined contribution plan that has received a transfer of assets from a

pension plan) is not adopted,
e Qualified Reservist Distributions are nof allowed.

f. Continucd benefit aceruals pursuant to the Herves Earnings Assistance and Relief Tax Act of 2008 (HEART Act) are
not provided. .

Vesting (Article ITT). The default vesting schedule applies unless a. is elected below.
a [ 1 Inlieuofthe above default vesting provisions, the employer eleets the following schedule:
1. [ ] 3yearchif (a Participant's accrued benefit derived from employer nonelective contributions is
nonforfeitable upon the Participant's completion of three years of vesting service).




PPA-Sponsor

2 [ ] 6yeargraded schedule (20% after 2 years of vesting service and an additional 20% for each yecar
thereafter).
3. [ ]  Other (must be at least as liberal as 1. or 2. above at cach paint in time):

Years of vesting service Nonforfeitable percentage

%
%
o
k.
Y

The vesting schedule set forth hercin only applies to Participants who complete an Hour of Service in a Plan Year beginning after
December 31, 2006, and, unless b, is elected below, applies to all nonelective contributions subject to a vesting schedule.

b. [ ] The vesting schedule will only apply to nonelective contributions made in Plan Years beginning after December 31,
: 2006 (the prior scheduls will apply to nonelective coniributions made in prior Plan Years).

23 Non-spousal rollevers (Aricle VII). Non-spousal rollovers arc allowed after December 31, 2008 unless a. is elected below (Article
VI provides that such distributions are always allowed afier December 31, 2009)
a [ 1 Usethe following instead of the default (select onc):
1. [ ] Mon-spousal rollovers are not allowed.
2. [ ] WNon-spousal rollovers are allowed effective
{not earlier than January 1, 2007 and not later than January 1, 2010}
24 Hardships (Article VIID). Hardship distributions for expenses of beneficiaries will not be allowed unless clected below:
a. | ] Hardship distributions are allowed for beneficiary expenses (See RS Naotice 2007-T) (applies only for 401 (k) or profit
sharing plans that allow hardship distributions) effective as of August 17, 2006 unless anoiher date is elected below:
1. [1 (may not be carlier than August 17, 2006).
25 In-service distributions (Article IX). In-service distributions at age 62 will not be allowed {cxcept s otherwise pemmitied under the
Plan without regard to this Amendment) unless elected below:
a [ ] In-servics distributions will be allowed for Participants at age 62 (generally applies anly for moncy purchase (including
target benefit) plans, but may apply to any other defined contribution plans that have received a transfer of assets from
a pension plan) effective as of the first day of the 2007 Plan Year unless another date is elected below:
. [1] {may not be carlier than the first day of the 2007 Plan Year).
AND, the following limitations apply to in-service distributions:
2. [ ] ThePlanalready provides for in-service distributions and the restrictions set forth in the Plan (e.g.,
minirum amount of distributions or frequency of distributions) are applicable to in-service distributions at
age 62.
3. [ ] N/A Nolimitations.
4 | The following elections apply to in-service distributions al age 62 (select all that apply):
a. [ ] The minimum amount of a distribution is §, [may not excesd $1,000).
b. [ ] Nomore than distribution{s) may be made to a Participant during a Plan Year.
¢. [ ] Distributions may only be made from accounts which are fully Vested.
d. [ ] In-service distributions may be made subject o the following provisions: __(must be
definitely determinable and not subject to discretion).
26  Qualified Reservist Distributions (Article X). Qualified Reservist distributions will not be allowed unless elected below:
a [ ] Qualified Reservist Distributions are allowed cffective asof ____ (may rot be carlier than September 12, 2001).
27 Continued benefit aceruals (Article XV). Continued benefit accruals for the Heart Act (Amendment Section 15.2) will not apply
unless elected below:
a. [ ] Theprovisions of Amendment Section 15.2 apply.
ARTICLE 1
NONELECTIVE CONTRIBUTION VESTING
31  Applieability. This Article applies to Participants who complete an Hour of Service in a Plan Year beginning afler December 31,
2006, with respect to acerued benefits derived from employer nonelective contributions made in Plan Years beginning after
December 21, 2006. Unless otherwise elected by the employer in Amendment Section 2.2 above, this Article also will apply to all
nonelective contributions subject to a vesting schedule, including nonelective contributions allocated under the Plan terms as ofa
date in & Plan Year beginning before January 1, 2007.
& 2008 Wells Fargo Bank, N.A.
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PPA-Sponsor

Vesting schedule. A Participant's zccrued benefit derived from employer nonelective contributions vests as provided in
Amendment Section 2.1.a, or if applicable, Amendment Section 2.2.

ARTICLE IV
PARTICIPANT DISTRIBUTION NOTIFICATION

180-day notification period. For any distribution notice issued in Plan Years beginning after December 31, 2006, any reference o
the Y0-day maximum notice period prior to distribution in applying the notice requirements of Code §§402(f) (the rollover notice},
411(a)(11) (Participant's consent to distribution), and 417 {notice under the joint and survivor annuity rules) will become 180 days.

Notice of right to defer distribution. For any distribution notice issued in Plan Years beginning after December 31, 2006, the
description of a Participant's right, if any, to defer receipt of a distribution also will describe the consequences of failing to defer
regeipt of the distribution.

ARTICLE Y
ROLLOVER OF AFTER-TAX/ROTH AMOUNTS

Direet rollover to qualified plan/403(b) plan. For taxable years beginning after December 31, 2005, a Participent may elect to
transfer employee (after-tax) or Roth elective deferral contributions by means of & direct rollover to a gualified plan or to a 403(b)
plan thut agrees to account separately for ameunts so transferred, including sccounting separately for the portion of such
distribution which is includible in gross income and the portion of such distribution which is not includible in gross income.

ARTICLE VI
DIVESTMENT OF EMPLOYER SECURITIES

Rule applicable to elective deferrals and employee contributions. For Plan Years beginning afier December 31, 2006, if any
portion of the account of 4 Participant (including, for purposes of this Article VI, o heneficiary entitled to exercise the rights of a
Participant) attributable to elective deferrals or employee contributions is invested in publicly-traded Employer securiti¢s, the
Participant may elect to direct the Plan to divest any such secunties, and to reinvest an equivalent amount in other investment
options which satisfy the requirements of Section 6.3.

Raule applicable to Employer eontributions. If any portion of a Participant's account attributable to nonelective or matching
contributions is invested in publicly-traded Employer securities, then a Participant who has completed at least 3 years of vesting
service, or a beneficiary of any deceased Participant entitled to exercise the right of a Participant, may clect to direct the Plan to
divest any such securities, and to reinvest an equivalent amount in other investment options which satisfy the requirements of
Section 6.3.

a. Three-year phase-in applicable to Employer contributions. For Employer securities acquired with nonelective or matching
contributions during a Plan Year beginning before January 1, 2007, the rule described in this Section 6.2 only applies to the
percentage of the Employer securitics (spplied separately for each class of securities) as follows:

Plan Year Perggntage
2007 33

2008 (13
2009 100

b. Exception to phase-in for certain age 55 Participants. The 3-year phase-in rule of Section 6.2.a does nat apply 1o a
Participant who has attained age 55 and who has completed at keast 3 years of servioe before the first Plan Year beginning afier
December 31, 2005.

Investment aptions. For purposes of this Article V1, other investment options must include not less than 3 investment options,
other than Employer scouritics, o which the Participant may direct the proceeds of divestment of Employer securities required by
this Article V1, each of which options is diversified and has materially different risk and retum characteristics. The Plan must
provide reasonable divestment and reinvestment opportunities at least quarterly. Except as provided in regulations, the Plan may not
impose restrictions or conditions on the investment of Employer securities which the Plan does not impose on the investment of
other Plan assets, other than restrictions or conditions imposed by reason of the application of securities laws or a condition
permitted under IRS Notice 2006-107 or olher applicable guidance.

Exceptions for certain plans. This Article VI does not apply o a one-participant plan, as defined in Code §401(a)(35)(EXiv), or to
an emplayee stock ownership plan ("ESOP") if: (i) there are no contributions to the ESOP (or related camnings) attributable to
elective deferrals or matching contributions: and (i) the ESOP is a separzte plan, for purposes of Code §414(1), from any other
defined benefit plan or defined contributivn plan maintained by the same employer or employers, Pursuant to a uniform and
nondiscriminatery policy, the Employer may provide for participanis” divestment of Employer securities in a manner which is less
restrictive than the provisions outlined in this Article VI

© 2009 Wells Fargo Bank, N.A.
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Treatment =5 publicly traded Employer securities. Except as provided in Treasury regulations or in Codz §401(2)35)(F)i1)
{relating to certain controlled groups), a plan holding Employer secarities which are not publicly traded Employer securities is
treated as holding publicly traded Employer securities if any Employer corporation, or any member of a controlled group of
carporations which includes such Employer corporation (as defined in Code §401(a)(35)(F)(iii)} has issued a class of stock which is
a publicly traded Employer security.

ARTICLE V11
DIRECT ROLLOVER OF NON-SPOUSAL DISTRIBUTION

Non-spouse heneficiary rollover right. For distributions after December 31, 2009, and unless otherwise elected in Seetion 2.3 of
this Amendment, for distributions after December 31, 2006, 1 non-spouse beneficiary who is a "designated beneficiary” under Code
§401(a}{9}(E) and the regulations thereunder, by a direct trustee-to-trustee transfer (“direct rollover"), may roll over all or any
portion of his or her distribution to an individual retitement account the bencficiary establishes for purposes of receiving the
distribution. In order o be able to roll over the distribution, the distribution otherwise must satisfy the definition of an eligible
rollover distribution.

Certain requirements not applicable, Although a non-spouse beneficiary may woll over directly a distribution as provided in
Section 7.1, any distribution made prior to January 1, 2010 is not subject to the direet rollover requirements of Code §401(a){31)
(including Code §401{2)(31)(B), the notice requirements of Code §402(f) or the mandatory withholding requirements of Code
§3405(c)). If a non-spouse beneficiary receives a distribution from the Plan, the distribution is not eligible for & "60-day"" rollover.

“Trust beneficiary. If the Participant's named beneficiary is a trust, the Plan may make a direct rellover to an individual retirement
aceount on behalf of the trust, provided the trust setisfies the requirements to be a designated beneficiary within the meaning of
Code $401(a{9KE).

Required minimum distributions not eligible for rollover. A non-spouse beneficiary may not roll over an amount which is a
required minimum distribution, as determined under applicable Treasury regulations and other Revenue Service guidance. If the
Participant dies before his or her required beginning date and the non-spouse bencficiary rolls over to an IRA the maximum amount
cligible for rollover, the beneficiary may elect to use either the S-year rule or the life expectancy rule, pursuant (o Treas. Reg.

§1 401(a)(9)-3, A-4(c), in determining the required minimum distributions from thes [RA that receives the non-spouse beneficiary's
distribution.

ARTICLE VINI
DISTRIBUTION BASED ON BENEFICIARY HARDSHIP

Beneficiary-based distribution. If clected in Amendment Section 2.4.a, then beginning as of the date specified in such Section, a
Participant's hardship event, for purposes of the Plan's safe harbor hardship distribution provisions pursuant tu Treas. Reg.
§LA01(K)-1(d)(INENE), includes an immedizte and heavy financial need of the Participant's primary beneficiary under the Plan,
that would constitute a hardship event if it occurred with respect to the Participant's spouse or dependent as defined under Code
§152 (such hardship events being limited 1o educational expenses, funcral expenses and certain medical expenses). For purposes of
this Article, a Participant's "primary beneficiary under the Plan” is an individual who is named as 2 heneficiary under the Plan and
has an unconditional right to all or a portion of the Participant's account balance under the Plan upon the Participant's death.

ARTICLE IX
IN-SERVICE PENSION DISTRIBUTIONS

Age 62 distributions. If elected in Amendment Section 2.5., then beginning as of the date spetified in such Section, if the Plan is
amoney purchase pension plan, a larget benefit plan, or any other defined contribution plan that has received a transfer of asscls
from & pension plan, a Participant who has attained age 62 and who has not separaled from emplovment may elect to receive a
distribution of his of her vested account balance {or in case of a transferes plan, of the transferred account balance).

ARTICLE X
QUALIFIED RESERVIST DISTRIBUTION

401(k) distribution restrictions. If elected in Amendment Section 2.6, then cffective as of the date specified in such Section, the
Plan permits a Participant to elect a Qualificd Reservist Distribution, as defined in this Article X.

Qualified Reservist Distribution defined. A "Qualified Rescrvist Distribution® is any disiribution to an individual who is ordered
orcalled to active duty afier September 11, 2001, if: (i) the distribution is from amounts atiributable to glective deferrals ina 401(k)
plan: {ii) the individual was (by reason of being a member of a reserve component, as defined in section 101 of title 37, United
States Code) ordered or called to active duty for a period in excess of 179 days or foran indefinite period; and (iii) the Plan makes
the distribution during the period beginning on the date of such order or call, and ending at the close of the active duty period.

© 2009 Wells Fargo Bank, N.A.
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ARTICLE X1
OTHER 401(k)/401(m) PLAN PROVISIONS

11.1  Gap period income on distributed excess contributions and excess aggregate contributions. This Section applies to excess
contributions (as defined in Code $401(k)8)(B)) and cxcess aggregate contributions (as defined in Code §401(m)(5)(B)) made with
respect to Plan Years beginning after December 31, 2007. The Plan administrator will not calculate and distributé allocable income
for the gap period (i.e., the period after the close of the Plan Year in which the excess contribution or excess aggregate contribution
occurred and prior to the distribution).

112  Gap period income on distributed excess deferrals, With respect to 401(k) plan excess deferals (as defined in Code §402(g))
made in taxable year 2007, the Plan administrator must calculate allocable income for the taxable year and also for the gap period
{i.e., the period after the close of the taxable year in which the excess deferral peeurred and prior to the distribution); provided that
the Plan administrator will caleulate and distribute the gap peried allocable income only if the Plan administraior in accordance with
the Plan terms otherwise would allocate the gap period allocable income to the Participant's account. With respect (o 401(k) plan
excess deferrals made in taxable years after 2007, gap period income may not be distributed.

113 Plan termination distribution availability. For purposes of determining whether the Employer maintains an altemative defined
contribution plan (described in Treas. Reg. §1.40L(k)-1(d)(4)(i)) that would prevent the Employer from distributing elective
deferrals (and othor amounts, such as QNECs, that are subject o the distribution restrictions that apply to elective deferrals) from a
terminating 401(k) plan, an alternative defined contributicn plan does not include an employee stock ownership plan defined in
Code §§4975(e)(7) or 40%(a), a simplified employee pension as defined in Code §408(k), a SIMPLE IRA plan as defined in Code
§408(p), a plan or contract that satisfies the requirements of Code §403(b), or a plan that is described in Code §§457(b) or ().

ARTICLE XIT
QUALIFIED OPTIONAL SURVIVOR ANNUITY

121 Right to Elect Qualified Optional Sarvivor Annuity. Effective with respect o Plan Ycars beginning after December 31, 2007, 2
participant who elects to waive the qualified juint and surviver annuity form of benefit, if offered under the Plan, is entitled to elect
the "qualified optional survivar annuity” at any time during the applicable election period. Furthermare, the written explanation of
the joint and survivor annuity shall explain the terms and conditions of the "qualified optional survivor annuity.”

122 Definition of Qualified Optional Survivor Annuity.
a. General. For purposes of this Article, the term "qualified optional SUrVivor annuity” means an annuity:

(1) Fer the life of the participant with a surviver annuity for the life of the spouse which is equal to the "applicable
percentage” of the amount of the annuity which is payable during the joint lives of the Participant and the spouse, and

(2) Which is the actuarial equivalent of a single annuity for the life of the participant.
Such term also includes any annuity in o form having the effect of an annuity dascribed in the preceding sentence.

b. Applicable percentage. For purposes of (his Section, the *applicable percentage” is based on the survivor annuity percentage
(i.c., the perceatage which the survivor annuity under the Plan's qualified joint and survivor annuity bears to {he annuity -
payable during ihe joint lives of the participant and the spouse). If the survivor annuity percentage is less than 75 perceat, then
the "applicable percentage® is 75 percent; otherwise, the “applicable percentage” is S0 percent.

ARTICLE XIII
DIRECT ROLLOVER TO ROTH IRA

13.1 Roth IRA rollover. For distributions mede after December 31, 2007, a participant may elect to roll over directly an eligible
rollover distribution to a Roth TRA described in Code §408A(b).

ARTICLE XIV
QUALIFIED DOMESTIC RELATIONS ORDERS

14.1  Permissible QDROs. Effective April 6, 2007, a domestic relations order that otherwise satisfies the requirements for a qualified
domestic relations order ("QDRO”) will not fail to be 3 QDRO: (i) solely because the order is issued afier, or revises, another
domestic relations order or QDRO; ar (i) solely because of the time at which the order is issued, including issuance after the
annuity starting date or after the Partrcipant's death,

142  Other QDRO requirements apply. A domestic relations order described in Secticn 14.1 is subject to the same requirements and
protections that apply to QDROs,

& 2009 Wells Fargo Bank, N.A.
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ARTICLE XV
HEART ACT PROVISIONS

15.1 Death benefits. In the case of & death occurring on or after January 1, 2007, if a Participent dies while performing qualified military
service (as defined in Code §414(u)), the survivors of the Participant are entitled 1o any additional benefits (other than benefit
aceruals Telating to the period of qualified military service) provided under the Plan as if the Participant had resumed and then
terminated employment on account of death.

152  Benefit accrual. IF the Employer elects in Amendment Section 2.7 to apply this Section 5,2, then for benefit accrual purposes, the
Plan treats an individual who dies or becomes disabled on or after January 1, 2007 (as defined under the tems of the Plan) while
performing qualified military service with respect to the Employer as if the individual had resumed employment in accordance with
the individual's reemployment rights under USERRA, on the day preceding death or disability (as the case may be) and terminated
eraployment on the actual date of death or disability.

a.  Determination of benefits. The Plan will determine the amount of employee contributions and the amount of eleetive
deferrals of an individual treated as reemployed under this Section 15.2 for purposes of applying paragraph Code
§414(u)(8)(C) on the basis of the individual's average actual employee contributions or clective deferrals for the lesser of: (i)
the 1 2-manth perfod of service with the Employer immediately prior to qualified military service; or (ii) if service with the
Employer i3 less than such 12-month period, the actual length of continuous service with the Employer.

153  Differential wage payments. For ycars beginning after December 31, 2008, (i) an individuzl receiving a differential wage
payment, as defined by Code §3401(h)(2), is treated as an employee of the employer making the payment, (i) the differential wege
yment is treated 25 compensation, and (jii) the Plan is not treated as failing to meet the requirements of any provision deseribed in
Cade §414(u){1){C) by reason of any contribution or benefit which is based on the differential wage payment.

154  Severance from employment. Notwithstanding Section 15.3(i), for purposes of Code S401{)(2UBIN), an individual is treated
as having been severed from employment during any period the individual is performing service in the uniformed services
deseribed in Code §3401(H}2)XA).

a. Suspension of deferrals, If an individual elects to receive a distribution by reason of severance from employment, death or
disability, the individual may not make an elective deferral or employee contribution during the 6-manth period beginning on
the date of the distribution.

b. MNondiscrimination requirement. Section 15.3(jii) applies only if all emplayces of the Employer performing service in the
uniformed services described in Code §3401(h)(2)(A) are entitled lo receive differential wage payments (as defined in Code
§3401(h}2)} on reasonably equivalent torms and, if eligible to participate in a retirement plan maintained by the cmployer, to

make contributions based on the payments on reasonably equivalent terms (taking into account Code §§410(b)(3), (3},
and (3)).
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Except with respect to any election made by the empleyer in Article 11, this amendment is hereby adopted by the prototype sponsor on
beehalf of all adopting employers :

Sponsor's signature and Adoption Date arc on file with Sponsor
-Sponsor Name: _Wells Fargp Bank, N.A.

NOTE: The Employer only needs to execute this Amendment if an election has been made in Article I1.

This Amendment has been executed this _ day of

Name of Plan: Rocky Mountain Chocolate Factory, Inc. 401(k) Plan
Name of Employer: Rocky Mountain Chocolate Factory, Ine.

By:

EMPLOYER

i 2009 Wells Fargo Bank, N.A.



