
As filed with the Securities and Exchange Commission on September 26, 2012 
Registration No. 333-__________ 

  

UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

  
 

FORM S-8 
REGISTRATION STATEMENT 

UNDER 
THE SECURITIES ACT OF 1933 

 

ASHLAND INC. 
(Exact name of Registrant as specified in its charter) 

 

 
  

 
International Specialty Products Inc. 401(k) Plan 

  
(Full title of the Plan) 

  
Peter J. Ganz, Esq. 

Senior Vice President and General Counsel 
50 E. RiverCenter Boulevard 

Covington, Kentucky 41012-0391 
(859) 815-3333 

 
(Name, address, including zip code, and telephone number, including area code, of agent for service) 

______________________________ 
 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the definitions of “large 
accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. 
  

  

CALCULATION OF REGISTRATION FEE 

 
_____________________________ 
  

  

  

  

Kentucky 
(State or other jurisdiction of incorporation or organization) 

20-0865835 
(I.R.S. Employer  
Identification No.) 

              
Large accelerated filer   ⌧    Accelerated filer   ¨       
Non-accelerated filer   ¨  (Do not check if a smaller reporting company).    Smaller reporting company   ¨       

Title of Securities 
to be Registered 

Amount to be 
Registered (1) 

Proposed Maximum 
Offering  

Price Per Share 

Proposed Maximum 
Aggregate  

Offering Price 

Amount of 
Registration Fee 

Common Stock, par value $0.01 per share 150,000 shares(2)  $73.91 (3) $11,086,500 $1,270.52

         

1 Pursuant to Rule 416(a) under the Securities Act of 1933, as amended, this Registration Statement also covers an indeterminate number of additional shares of 
Common Stock as may be required in the event of a stock split, stock dividend or similar transaction that results in an increase in the number of shares of 
Common Stock. 

2 Represents the estimated number of shares of Common Stock that may be acquired by the Trustee under the International Specialty Products Inc. 401(k) Plan. 

3 Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) and 457(h) based upon the average of the high and low 
reported sale prices of Ashland’s Common Stock reported on the New York Stock Exchange on September 24, 2012. 

  
  
  



 
EXPLANATORY NOTE 

  
Ashland Inc. (“Ashland”) entered into a Stock Purchase Agreement, dated May 30, 2011 (the “Stock Purchase Agreement”), with 

the shareholders of International Specialty Products Inc. (“ISP”) to acquire all of the outstanding equity interests of ISP.  Upon the 
consummation of the acquisition on August 23, 2011 (the “Effective Time”), ISP became a wholly owned subsidiary of Ashland. 
  

In connection with the acquisition, Ashland has determined that the International Specialty Products Inc. 401(k) Plan (the “Plan”) 
will continue. The Plan was amended and restated effective as of January 1, 2009 and has been amended from time to time since January 1, 
2009.  The Plan permits participating employees to make contributions to the Plan through payroll deductions and to invest such 
contributions in shares of common stock, par value $0.01 per share, of Ashland (“Common Stock”), as one of the investment options 
available under the Plan. Pursuant to specific provisions of the Plan, the employer makes matching contributions to the contributions made 
by participating employees and such matching contributions may be in the form of shares of Common Stock. 
  

Ashland is filing this registration statement on Form S-8 (this “Registration Statement”) to register 150,000 shares of Common 
Stock to be purchased by or allocated to Plan participants through payroll deductions and investment elections or to be allocated to Plan 
participants as a result of employer matching contributions. 
  
  

  

  

  

  



 
  

PART I 
  

The documents containing the information specified in Part I of Form S-8 will be sent or given to Plan participants as specified in 
Rule 428(b)(1) promulgated by the U.S. Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended 
(the “Securities Act”).  Such documents are not required to be filed with the SEC but constitute (along with the documents incorporated by 
reference in this Registration Statement pursuant to Item 3 of Part II hereof) a prospectus that meets the requirements of Section 10(a) of 
the Securities Act. 
  

PART II 
  

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

The following documents previously filed with the SEC are incorporated by reference in this Registration Statement: 
  

  

  

  

  
In addition, all documents hereafter filed with the SEC by Ashland pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities 

Exchange Act of 1934, as amended (the “Exchange Act”), prior to the filing of a post-effective amendment which indicates that all 
securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference 
in this Registration Statement and to be a part hereof from the respective dates of filing of such documents. 
  

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be 
modified or superseded for purposes of this Registration Statement or any Prospectus hereunder to the extent that a statement contained in 
any subsequent Prospectus hereunder or in any document subsequently filed with the SEC which also is or is deemed to be incorporated by 
reference herein modifies or supersedes such statement.  Any such statement so modified or superseded shall not be deemed, except as so 
modified or superseded, to constitute a part of this Registration Statement or any Prospectus hereunder. 
  
Item 4.                      Description of Securities 
  

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

Not applicable. 
  
Item 6.                      Indemnification of Directors and Officers 
  

Sections 271B.8-500 through 580 of the Kentucky Business Corporation Act contain detailed provisions for indemnification of 
directors and officers of Kentucky corporations against judgments, penalties, fines, settlements and reasonable expenses in connection with 
litigation.  Under Kentucky law, the provisions of a 
  
  

  

   (a) Ashland’s Annual Report filed on Form 10-K for the fiscal year ended September 30, 2011, filed on November 23, 2011, 
which contains its audited consolidated financial statements for the fiscal year ended September 30, 2011. 

   (b) Ashland’s Quarterly Reports on Form 10-Q filed on January 30, 2012, May 4, 2012 and July 31, 2012 for the quarterly 
periods ended December 31, 2011, March 31, 2012 and June 30, 2012, respectively. 

   (c) Ashland’s Current Reports on Form 8-K filed on January 31, 2012, May 17, 2012, May 17, 2012, July 27, 2012, August 
2, 2012, August 3, 2012, August 7, 2012, September 5, 2012, September 7, 2012, September 19, 2012 and September 21, 
2012. 

   (d) The description of Common Stock contained in Ashland’s registration statement on Form S-4 filed with the SEC on 
August 8, 2008, as amended. 

  

  

  



company’s articles and by-laws may govern the indemnification of officers and directors in lieu of the indemnification provided for by 
statute.  Ashland elected to indemnify its officers and directors pursuant to Ashland’s Third Restated Articles of Incorporation, and 
amendments thereto (the “Restated Articles”), Ashland’s By-laws and by contract rather than to have such indemnification governed by the 
statutory provisions. 
  

 Article X of the Restated Articles permits, but does not require, Ashland to indemnify its directors, officers and employees to the 
fullest extent permitted by law.  Ashland’s By-laws require indemnification of its officers and employees under certain 
circumstances.  Ashland entered into indemnification contracts with each of its directors that require indemnification to the fullest extent 
permitted by law, subject to certain exceptions and limitations. 
  

 Ashland purchased insurance which insures (subject to certain terms and conditions, exclusions and deductibles) Ashland against 
certain costs which it might be required to pay by way of indemnification to its directors or officers under Ashland’s Restated Articles or 
By-laws, indemnification agreements or otherwise and protects individual directors and officers from certain losses for which they might 
not be indemnified by Ashland.  In addition, Ashland purchased insurance which provides liability coverage (subject to certain terms and 
conditions, exclusions and deductibles) for amounts which Ashland, or the fiduciaries under its employee benefit plans, which may include 
Ashland’s directors, officers and employees, might be required to pay as a result of a breach of fiduciary duty. 
  
Item 7.                      Exemption from Registration Claimed 
  

Not applicable. 
  

  

  

  

  



  
Item 8.                      Exhibits 
  

Pursuant to Item 8(a), the shares of Common Stock registered hereby will be purchased through open-market transactions. 
Therefore, an opinion regarding the legality of the securities is not required. 
  

Ashland has submitted or will submit the Plan and any amendments thereto to the Internal Revenue Service (“IRS”) in a timely 
manner and has made or will make all changes required by the IRS in order to qualify such plans under Section 401 of the Internal Revenue 
Code of 1986, as amended. 
  

The following exhibits are filed with or incorporated by reference into this Registration Statement pursuant to Item 601 of 
Regulation S-K: 
  
                                

  
*Filed herewith. 
  

  

Exhibit No. Description of Exhibit 
  

4.1 Third Restated Articles of Incorporation of Ashland and amendment thereto effective February 3, 2009 (filed as Exhibit 
3.1 to Ashland’s Form 10-Q for the quarter ended December 31, 2008 (SEC File No. 001-32532), and incorporated 
herein by reference) 

4.2 By-laws of Ashland, effective as of June 30, 2005 (filed as Exhibit 3(ii) to Ashland’s Form 10-Q for the quarter ended 
June 30, 2005 (SEC File No. 001-32532), and incorporated herein by reference) 

4.3 International Specialty Products Inc. 401(k) Plan, as amended and restated effective as of January 1, 2009* 
4.4 First Amendment to the International Specialty Products Inc. 401(k) Plan dated January 6, 2010* 
4.5 Second Amendment to the International Specialty Products Inc. 401(k) Plan dated March 11, 2010* 
4.6 Third Amendment to the International Specialty Products Inc. 401(k) Plan dated July 14, 2010* 
4.7 Fourth Amendment to the International Specialty Products Inc. 401(k) Plan dated March 18, 2011* 
4.8 Fifth Amendment to the International Specialty Products Inc. 401(k) Plan dated August 9, 2011* 
4.9 Sixth Amendment to the International Specialty Products Inc. 401(k) Plan dated September 20, 2012 and effective July 

1, 2012* 
4.10 Seventh Amendment to the International Specialty Products Inc. 401(k) Plan dated September 20, 2012 and effective 

October 1, 2012* 
23 Consent of PricewaterhouseCoopers LLP* 
24 Power of Attorney* 

  

  

  



  
Item 9.                      Undertakings 
  

 (a)           Ashland hereby undertakes: 
  

  

  

  

  
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be 
included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the SEC 
by Ashland pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the Registration 
Statement. 

  

  

  
(b)           Ashland hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of 

Ashland’s annual report pursuant to Section 13(a) or Section 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 the 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 Ashland pursuant to the foregoing provisions, or otherwise, Ashland has been advised that in the opinion of the SEC 
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 Ashland of expenses incurred or paid by a director, officer or 
controlling person of Ashland 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, Ashland 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. 
  
 

  

   (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration 
Statement: 

   (i) To include any prospectus required by Section 10(a)(3) of the Securities Act; 

   (ii) To reflect in the prospectus any facts or events arising after the effective date of the 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 the Registration Statement.  Notwithstanding the foregoing, 
any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not 
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering 
range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, 
the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price 
set forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and 

   (iii) To include any material information with respect to the plan of distribution not previously disclosed in the 
Registration Statement or any material change to such information in the 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. 

  
  
  



 
SIGNATURES 

  
Pursuant to the requirements of the Securities Act of 1933, Ashland 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 Covington, Commonwealth of Kentucky, on September 26, 2012. 

  

  
Pursuant to the requirements of the Act, this Registration Statement has been signed below by the following persons in the capacities 

indicated on September 26, 2012. 
  
  

  
  
  

  

  ASHLAND INC.  
          
    By:          /s/ Peter J. Ganz  
      Name: Peter J. Ganz  
      Title: Senior Vice President and General Counsel
          

 Signature      Title  
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Chairman of the Board and Chief Executive Officer  

James J. O'Brien     (Principal Executive Officer) 
       
*     Senior Vice President and Chief Financial Officer 

Lamar M. Chambers     (Principal Financial Officer)
       
*     Vice President and Controller

J. William Heitman     (Principal Accounting Officer)
       
*      Director
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*      Director

Roger W. Hale      
       
 *     Director

Kathleen Ligocki      
       
 *     Director

Vada O. Manager       
       
 *     Director
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 *     Director
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INTERNATIONAL SPECIALTY PRODUCTS INC. 401(K) PLAN 

Amended and Restated Effective as of January 1, 2009 
  

ARTICLE  I 
  

THE PLAN 
  

1.1           Establishment of Plan.  Effective January 1, 2004, International Specialty Products Inc. (the 
“Company”) established the International Specialty Products Inc. 401(k) Plan (the “Plan”) to provide an opportunity for 
capital accumulation on the part of certain employees of the Company and affiliates of the Company that elect to 
participate in the Plan.  The Plan is a result of a spin-off and transfer of assets and liabilities from the GAF Materials 
Corporation Capital Accumulation Plan, formerly known as the Capital Accumulation Plan For Employees of GAFMC 
and ISP (the “Prior Plan”).  Effective as of February 4, 2005, the International Specialty Products Inc. 401(k) Plan for 
Huntsville Employees (the “Huntsville Plan”) was merged into the Plan.  All benefits accrued under the Huntsville Plan 
prior to February 4, 2005 shall be fully vested and, to the extent those benefits are protected benefits under Code 
Section 411(d)(6), be preserved under the Huntsville Plan and shall not in any way be affected, reduced or eliminated 
as a result of the merger of the Huntsville Plan and the Plan.  The Plan was amended and restated effective January 1, 
2007.  Effective as of January 1, 2008, Heyman Properties LLC ceased its participation in the Plan and the Heyman 
Properties LLC Participant Accounts were spun out of this Plan and into a new 401(k) plan established by Heyman 
Properties LLC.  Except as otherwise provided below, this amendment and restatement of the Plan is effective January 
1, 2009.  The Company intends that the Plan qualify under Section 401(a) of the Internal Revenue Code of 1986, as 
amended (the “Code”) and comply with provisions of Code Sections 401(k) and 404(c) and the regulations promulgated 
thereunder.  The Plan is also intended to qualify under Sections 1165(a) and 1165(e) of the Puerto Rico Internal 
Revenue Code of 1994, as amended (the “Puerto Rico Code”), and pursuant to ERISA Section 1022(i)(1) under Code 
Section 501(a). 
  

1.2           Purpose of Plan.  The purpose of the Plan is to allow Participants to elect to set aside a portion of 
their salaries on a pre-tax and after-tax basis in order to accumulate capital for their retirement, and to encourage 
Employee savings by matching such deferrals with Employer contributions. In addition, the Employer intends to make 
additional contributions based on each Participant’s compensation for the year.  The Plan is an individual account 
defined contribution plan and the Plan and Trust are intended to meet the applicable requirements of Sections 401(a), 
401(k), and 501(a) of the Internal Revenue Code of 1986, as amended. The Plan is intended to invest in qualifying 
employer securities as described in ERISA Section 407(d)(6). To the extent permitted by applicable law, it is intended 
that the Plan satisfy the requirements of ERISA Section 404(c). 
  

1.3           Applicability of Plan.  Except as may be provided herein, the provisions of this Plan are applicable to 
eligible employees in the employ of the Company and participating affiliates on or after January 1, 2009.  With respect 
to individuals whose employment with the Company or any Affiliate terminated prior to January 1, 2009, reference 
should be made to the terms of the Plan or Prior Plan in effect as of such employment termination date in order to 
determine his rights to receive benefits determined under the provisions of the Plan or Prior Plan in existence when his 
employment relationship so terminated, except to the extent otherwise provided herein. 
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1.4           Precedence of Certain Provisions.  Except as otherwise may be provided herein, in the event of any 

discrepancy between any of the provisions set forth in Articles 2 through 13 of the Plan and with any of the provisions in 
Appendices A and B hereto, the provisions of such Appendices shall control. 
  

ARTICLE  II 
  

DEFINITIONS 
  

Whenever used in the Plan, the following terms shall have the meanings set forth below unless otherwise 
expressly provided. The masculine pronoun shall be deemed to refer either to a male or a female, whichever is 
appropriate in the context. 
  

2.1           “Accounts” shall mean the Pre-Tax Contribution Account, Matching Contribution Account, Post-Tax 
Contribution Account, Basic Contribution Account, Roth Contribution Account, Company Annual Contribution Account, 
Rollover Account, Roth Rollover Account and such other accounts as established by the Plan Administrator for each 
Participant under the Plan. 
  

2.2           “Affiliate” shall mean any corporation, trade, or business if it and the Company are members of a 
controlled group of corporations, are under common control, or are members of an affiliated service group, within the 
meaning of Code Sections 414(b), 414(c), 414(m) and 414(o) respectively. Notwithstanding anything above to the 
contrary, for purposes of Section 4.18, “Affiliate” status shall be determined in accordance with Code Section 415(h). 
Furthermore, the term “Affiliate” shall also include any other corporation or entity so designated as an Affiliate by the 
Board of Directors. 
  

2.3           “Alternate Payee” shall mean any individual described in Subsection 12.8(a). 
  

2.4           “Annual Addition” shall have the meaning set forth in Subsection 4.18(b)(1). 
  

2.5           “Annuity Starting Date” shall mean the first day on which the Participant commences to receive 
benefits under the Plan. 
  

2.6           “Attained Age” shall mean a Participant’s age, in complete years, as of the first day of each Plan Year. 
  

2.7           “Basic Contributions” shall mean contributions made by an Employer under Section 4.6. 
  

2.8           “Basic Contribution Account” shall mean the Account established for each Participant to which Basic 
Contributions and earnings thereon are credited. 
  

2.9           “Beneficiary” shall mean the person or persons designated under Section 3.4. 
  

2.10           “Board” shall mean the board of directors of the Company. 
  

2.11           “Bond Fund” shall mean any bank commingled fund or mutual fund which the Plan Administrator 
designates as available under the Plan for investment in fixed income securities. 
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2.12           “CBCAP” shall mean the GAF Materials Corporation Union Capital Accumulation Plan, formerly 

known as the Capital Accumulation Plan for Collectively Bargained Hourly Employees of GAFMC and ISP, as then in 
effect from time to time. 
  

2.13           “Code” shall mean the Internal Revenue Code of 1986, as in effect from time to time, and any 
corresponding future statutory provision. 
  

2.14           “Common Stock Fund” shall mean any common stock fund, as defined in the Trust Agreement, or any 
other bank commingled fund or mutual fund which the Plan Administrator designates as available under the Plan for 
investment in equity securities. 
  

2.15           “Company” shall mean International Specialty Products Inc., or any successor thereto. 
  

2.16           “Compensation” shall mean a Participant’s remuneration for services, determined as follows: 
  

(a)           In General.  For all purposes of the Plan, except as otherwise specified, Compensation shall 
mean base pay, commissions, overtime pay, executive incentive pay, deferred compensation in the period paid, sick pay, 
vacation pay and bonuses, all such amounts being paid by the Employer in consideration for services performed by the 
Employee and, accordingly, not including any severance pay or similar amounts. To the extent not otherwise included, 
Compensation shall also include Pre-Tax Contributions under Section 4.1 of this Plan, salary restrictions amounts under 
another cash or deferred arrangement under Code Sections 401(k) or 457(b), salary reduction amounts under a cafeteria 
plan pursuant to Code Section 125 and elective amounts that are not includible in the gross income of the Participant by 
reason of Code Section 132(f)(4), but shall not include any other contributions under this Plan or any other plan of 
deferred compensation or any contributions or benefits under any welfare benefit plan (including tuition refunds, 
reimbursement of moving expenses, and other fringe benefits includible in income). 
  

Notwithstanding the foregoing, with respect to a Participant who: 
  

  

  

  
for purposes of determining the amount of a Participant’s Matching Contributions and Basic Contributions, 
Compensation shall be computed as if the Participant had been paid for 40 hours per week (day shift) or 43 hours per 
week (other than day shift), regardless of the number of hours actually performed by such individuals. 
  

Compensation includes only amounts paid (or made available) to a Participant prior to severance from 
employment, except as provided below. Compensation includes payments made after severance from employment of 
regular compensation for services during regular working 
  
 

  

   (1) is paid on an hourly basis, 

   (2) is employed at the Company’s Calvert City, and 

   (3) is covered by the collective bargaining agreements entered into by and between the 
Employer and the International Association of Machinists, and Aerospace Workers Lodge 
#1720. 
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hours (including overtime, bonuses, commissions, and other similar payments), provided such payments are made within 
2-1/2 months after severance from employment (or by the end of the Plan Year in which the severance from employment 
occurred, if later) and such payments would have been paid to the Participant prior to severance from employment if the 
Participant had continued in employment. Compensation also includes a payment made after severance from employment 
for any unused accrued bona fide sick, vacation, or other leave that the Participant had the right to use, provided such 
payment is made within 2-1/2 months after severance from employment (or by the end of the Plan Year in which the 
severance from employment occurred, if later) and the payment would have been considered Compensation if paid prior 
to severance from employment.  Effective January 1, 2009, Compensation shall also include differential wage payments, 
if any, provided to an Employee who is serving in the uniformed services for more than 30 days, as provided under the 
Heroes Earnings Assistance and Relief Tax Act of 2008. 
  

(b)           Solely for purposes of calculating the Basic Contribution of Section 4.6 for an LTD 
Participant, his Compensation during the period of his receipt of such payments shall be deemed to have been: 
  

  

  
Notwithstanding the above, the deemed-Compensation provisions of Section 2.16(a) shall not apply with respect to a 
Participant who is covered by a collective bargaining agreement between the Employer and the Texas City Metal 
Trades Council AFL-CIO (the “Texas City Employees”) in determining the amount of their Basic Contributions and 
Matching Contributions. 
  

(c)           Special Rule for Limits on Pre-Tax, Post-Tax, Matching Contributions and for Determining 
Highly Compensated Employees. For purposes of satisfying the limits on contributions described in Sections 4.12 and 
4.15 and for purposes of determining which Employees are Highly Compensated Employees for a Plan Year, 
Compensation shall mean an Employee’s compensation as defined in Code Section 415(c)(3) and the applicable 
Treasury regulations thereunder, increased by amounts attributable to the Employee’s salary reduction amounts under a 
cafeteria plan under Code Section 125, Pre-Tax Contributions under Section 4.1 of this Plan and elective amounts that 
are not includible in the gross income of the Participant by reason of Code Section 132(f)(4). 
  

Notwithstanding the foregoing, for purposes of Sections 4.12 and 4.15, the Employer may elect (by written 
resolution of the Plan Administrator) to use any alternative definition that may be permitted under Treasury regulations 
in lieu of this definition, and may also elect to exclude Compensation paid during the Plan Year to an Employee during a 
period when the Employee was not yet eligible to participate in the Plan. 
  

(d)           Top Heavy.  For purposes of the top-heavy provisions of Article XI, Compensation shall mean 
an Employee’s compensation as defined in Code Section 415(c)(3) and the applicable Treasury regulations thereunder. 
  
 

  

   (1) at a rate based on the Participant’s Compensation (determined under paragraph (a) above) 
for his most recent twelve-month period of active employment immediately prior to his 
disability; or 

   (2) at the Participant’s annual basic rate of Compensation as in effect on his date of 
disability, whichever rate yields the greater amount. 
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(e)           Limitation on Amount of Compensation.  For each Plan Year beginning on or after January 1, 

2009, the limit shall be $245,000 (as adjusted for cost of living increases in accordance with Code Section 401(a)(17)
(B)). 
  

For all purposes of the Plan, amounts excluded from income under Code Section 125 include any amounts not 
available to an Employee in cash in lieu of group health coverage because the Employee is unable to certify that he has 
other health coverage; provided that such amounts shall be treated as contributions under Code Section 125 only if an 
Employer does not request or collect information regarding the Employee’s other health coverage as part of the 
enrollment process for the health plan. 
  

Annual compensation means compensation during the Plan Year or such other consecutive twelve (12) month 
period over which compensation is otherwise determined under the Plan (the determination period).  The cost-of living 
adjustment in effect for a calendar year applies to annual compensation for the determination period that begins with or 
within such calendar year. 
  

2.17           “Company Annual Contributions” shall mean contributions made by an Employer under Section 4.7. 
  

2.18           “Company Annual Contributions Account” shall mean the Account established by each Participant to 
which Company Annual Contributions and earnings thereon are credited. 
  

2.19           “Computation Period” shall mean the Plan Year. 
  

2.20           “Determination Date” shall have the meaning set forth in Subsection 12.5(a). 
  

2.21           “Domestic Relations Order” shall have the meaning set forth in Subsection 13.8(b). 
  

2.22           “Eligible Employee” shall mean any Employee of the Employer who is not an Excluded Employee 
and is described in Section 3.1, including, but not limited to, an Employee who is included in a unit of employees 
covered by a collective bargaining agreement between Employee representatives and the Employer, if retirement 
benefits were the subject of good faith bargaining and if such bargaining agreement provides for coverage hereunder.  A 
list of the union groups whose collective bargaining agreement currently provides for coverage under the Plan is set 
forth in Appendix D.  Notwithstanding any other provision of the Plan to the contrary, an otherwise Eligible Employee 
who is an expatriate Employee shall continue to be an Eligible Employee.  An individual’s status as an Eligible 
Employee shall be determined by the Plan Administrator in its sole discretion and such determination shall be 
conclusive and binding on all persons notwithstanding any contrary determination by any court or governmental agency. 
  

2.23           “Employee” shall mean any individual described in Code Section 3121(d)(1) or (d)(2) who is 
employed by an Employer or by a Nonparticipating Affiliate. Notwithstanding the above, the term “Employee” does not 
include any individual classified and paid by an Employer as an independent contractor or contract worker, even if a 
court or other governmental agency or administrative body later determines such individual to have been a common law 
employee of the Employer. 
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2.24           “Employer” shall mean the Company and any Affiliate listed on Appendix D hereto which, with the 

approval of the Board, adopts this Plan by written resolution, and any successor to the Company or any such Affiliate. 
  

2.25           “Employment Commencement Date” shall mean the date on which an Employee first performs an 
Hour of Service for the Employer. 
  

2.26           “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as in effect from time-
to-time and any successor statutory provision. 
  

2.27           “Excluded Employee” 
  

(a)           General Rule “Excluded Employee” shall mean an individual in the employ of the Employer or 
an Affiliate who: 
  

  

  

  

  

  
(b)           Special Rule for Expatriates.  Notwithstanding anything above to the contrary: 

  

  

  
 

  

   (1) is employed by a Nonparticipating Affiliate; 

   (2) is employed by an Employer but in a division, unit, department, plant, or location, the 
Employees of which have been excluded from participation in the Plan by resolution of 
the Board; 

   (3) is included in a unit of employees covered by a collective bargaining agreement between 
Employee representatives and the Employer, if retirement benefits were the subject of 
good faith bargaining and if such bargaining agreement does not provide for coverage 
hereunder; 

   (4) is a full-time student, enrolled at a college or university under a cooperative educational 
program; or 

   (5) is not a resident nor a citizen of the United States of America and receives no earned 
income, within the meaning of Code Section 911(b), that constitutes income from sources 
within the United States, within the meaning of Code Section 861(a)(3) from the Company 
or any Affiliate. 

   (1) an Employee who is not a citizen but was formerly a legal resident of the United States 
and who was not, at that time, an Excluded Employee, and 

   (2) an Employee who is a citizen of the United States, was employed by an Employer in the 
United States, was not an Excluded Employee during such employment, and who 
transferred to employment with the Employer or a Nonparticipating Affiliate outside of 
the United States, 
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2.28           “Fixed Interest Contract Fund” shall mean the insurance contracts issued by one or more insurance 

companies, banks, mutual funds, or other financial institutions which the Plan Administrator designates as available 
under the Plan. Each contract is backed by the full faith and credit of the particular insurance company, bank, or other 
financial institution which issues the contract, but not by the Employer. 
  

2.29           “GAF Pension Plan” shall mean the GAF Corporation Salaried Employees Retirement Plan, which 
terminated on December 31, 1982. 
  

2.30           “Heyman Properties” shall mean Heyman Properties, LLC, a limited liability company. 
  

2.31           “Highly Compensated Employee” shall, for any Plan Year, mean an Employee (i) who during the 
Plan Year or the preceding Plan Year was a five percent owner of the Employer or (ii) during the preceding Plan Year 
(A) received compensation from the Employer or any Affiliate in excess of $110,000 (as adjusted pursuant to Code 
Section 415(d)) and, (B) if the Employer elects for a Plan Year, is within the top 20% of the aggregate number of 
employees of the Employer and its Affiliates based on compensation as defined under Code Section 415(c)(3).  A 
Highly Compensated Employee shall also include a former Employee who was a Highly Compensated Employee on 
such Employee’s Termination of Employment date or at any time after attaining age 55.  Notwithstanding the foregoing, 
the determination of which Employees are Highly Compensated Employees shall be subject to Code Section 414(q). 
  

2.32           “Hour of Service”. 
  

(a)           General Rule  The words “Hours of Service” shall mean each hour for which the Employee is 
directly or indirectly paid or entitled to payment by the Employer or an Affiliate: 
  

  

  

  
provided, however, that no hour shall be credited as an Hour of Service under more than one of the preceding clauses. 
  
 

  

   shall continue to be an active Participant under the Plan after the Employee ceases to be a 
resident of the United States provided that the Employee remains employed by the 
Employer or a Nonparticipating Affiliate outside of the United States but only to the extent 
such Nonparticipating Affiliate adopts the Plan for the benefit of such individual. 

   (1) for the performance of duties, 

   (2) on account of a period of time during which no duties are performed (irrespective of 
whether the employment relationship has terminated) due to vacation, holiday, illness, 
incapacity (including disability), layoff, jury duty, military duty, or leave of absence, or 

   (3) for which back pay, irrespective of mitigation of damages, is either awarded or agreed to 
by the Employer, 
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(b)           Applicable Computation Period. 

  

  

  

  

  
(c)           Hours Not Counted.  This paragraph limits the Hours of Service credited for periods during 

which no duties are performed and applies whether or not Hours of Service otherwise would have been counted for 
such periods under paragraph (a)(2). 
  

  

  

  

  

  

  
 

  

   (1) Hours of Service described in paragraph (a)(1) shall be credited to the Computation 
Period in which the duties are performed. 

   (2) Hours of Service described in paragraph (a)(2) shall be credited to the Computation 
Period in which the Employee is compensated for such Hours of Service. 

   (3) Hours of Service described in paragraph (a)(3) shall be credited to the Computation 
Period to which the award, agreement, or payment is made. 

   (4) Notwithstanding anything to the contrary in paragraphs (a)(1), (a)(2), or (a)(3), in the case 
of Hours of Service to be credited to the Employee in connection with a payroll period of 
no more than 31 days which extends beyond the end of a Computation Period, all such 
Hours of Service shall be credited to the following computation period. 

   (1) Unpaid Time.  An hour for which an Employee is not paid, either directly or indirectly, 
shall not be credited except in the case of an Leave of Absence. 

   (2) Workers’ Compensation. Disability Insurance. Unemployment Compensation.  An hour 
for which an Employee is directly or indirectly paid or entitled to payment on account of 
a period during which the Employee performed no duties: 

   (A) shall be credited if such payment is made or due under a plan maintained solely 
for the purposes of complying with an applicable workers’ compensation or 
disability insurance law, but 

   (B) shall not be credited if such payment is made or due under a plan maintained 
solely for the purpose of complying with an applicable unemployment 
compensation law. 

   (3) Medical Reimbursement.  Hours of Service shall not be credited for a payment which 
solely reimburses the Employee for medical or medically related expenses incurred by 
the Employee. 

   (4) 501 Hour Limitation.  Except in the case of an approved Leave of Absence, not more than 
501 Hours of Service shall be credited under paragraph (a)(2) on account of any single 
period during 
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(d)           Equivalent Hours.  In lieu of crediting Hours of Service under paragraph (a), the Plan 

Administrator may in its sole discretion credit Hours of Service in certain cases on an equivalency method under which 
45 Hours of Service shall be credited for each week for which the Employee otherwise would have been credited with 
at least one Hour of Service. 
  

(e)           Military Service.  An Employee shall receive one Hour of Service for each hour of the 
normally scheduled work hours for each day during any period he is on leave of absence from work with the Employer 
or Affiliate for Military service with the armed forces of the United States, but not to exceed the period required under 
the law pertaining to veterans’ reemployment rights, provided that if he fails to report for work at the end of such leave 
during which he has reemployment rights, he shall not receive credit for hours on such leave. 
  

(f)           Qualified Military Service.  Hours of Service shall also be credited, in the manner prescribed 
by the Secretary of the Treasury, for benefit accrual and vesting purposes with respect to Qualified Military Service 
performed by the Participant.  Furthermore, an individual reemployed by an Employer or an Affiliate after a period of 
Qualified Military Service shall not be deemed to have incurred a break in service by reason of such Qualified Military 
Service. 
  

(g)           Construction.  This paragraph is intended to be consistent with the requirements of Section 
2530.200b-2(b) and (c) of the Department of Labor regulations and such regulations are incorporated herein by this 
reference. 
  

2.33           “Investment Fund” shall mean (a) the Common Stock Fund, (b) the Bond Fund, (c) the Money Market 
Fund, (d) the Fixed Interest Contract Fund, (e) the S&P 500 (Indexed) Fund, (f) the U.S. Growth Fund, and/or (g) any 
other fund which the Plan Administrator designates as available under the Plan for investment, or (h) any or all of such 
Investment Funds. 
  

2.34           “Key Employee” shall mean any individual described in Subsection 12.5(b). 
  

2.35           “Leased Employee” shall mean any individual described in Subsection 11.3(a). 
  

2.36           “Leasing Organization” shall mean any entity described in Subsection 11.3(b). 
  

2.37           “Leasing Organization Pension Plan” shall mean any plan described in Subsection 11.3(c). 
  

2.38           “Leave of Absence” shall mean: 
  

(a)           a period during which an Employee is absent, with or without pay, on leave approved by the 
Employee’s Employer, if the Employee returns to the employ of an Employer or Nonparticipating Affiliate upon or prior 
to termination of such leave; 
  

(b)           an Employee’s period of absence due to service in the Armed Forces of the United States, if 
the Employee retains reemployment rights under the Military Selective 
  
 

  

   which the Employee performs no duties (whether or not such period occurs in a single 
calendar year). 
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Service Act (or other applicable federal law) and is employed by an Employer or Nonparticipating Affiliate within the 
period provided by such Act; and 
  

(c)           any period of absence, other than one described in paragraph (a) or (b), occurring prior to the 
Employee’s Termination of Employment. 
  

In granting or withholding Leaves of Absence, each Employer or Nonparticipating Affiliate shall apply uniform 
and nondiscriminatory rules to all Employees in similar circumstances. 
  

2.39           “LTD Participant” shall mean any Participant who is receiving payments under a long-term disability 
plan maintained by an Employer, provided such individual has not attained 65 years of age.  Notwithstanding the 
foregoing, effective as of January 1, 2010, LTD Participant shall mean any Participant who is included in a unit of 
employees covered by a collective bargaining agreement between Employee representatives and the Employer who is 
receiving payments under a long-term disability plan maintained by an Employer, provided such individual has not 
attained 65 years of age. 
  

2.40           “Matching Contributions” shall mean contributions made by an Employer under Section 4.4. 
  

2.41           “Matching Contribution Account” shall mean the Account for each Participant to which Matching 
Contributions and forfeitures, and the earnings thereon, are credited. 
  

2.42           “Money Market Fund” shall mean a bank commingled fund or mutual fund which the Plan 
Administrator designates as available under the Plan for investment in money market securities. 
  

2.43           “NCBCAP” shall mean the GAF Materials Corporation Hourly Capital Accumulation Plan, formerly 
known as the Capital Accumulation Plan for Non-Collectively Bargained Hourly Employees of GAFMC and ISP, as 
then in effect from time-to-time. 
  

2.44           “Nonparticipating Affiliate” shall mean an Affiliate that has not adopted the Plan. 
  

2.45           “Normal Retirement Date” shall mean the first day of the month in which a Participant attains age 65. 
  

2.46           “Participant” shall mean a person who has become a Participant under Article III, and shall include a 
former Employee (and the Beneficiary of a deceased Employee) until his Accounts have been fully distributed. 
  

2.47           “Period of Service” shall mean any period beginning on an Employee’s Employment Commencement 
Date and ending on his Severance from Service Date next following such Employment Commencement Date (unless such 
Severance from Service Date is disregarded under the provisions of Section 2.66), including any period of service as an 
Excluded Employee. 
  

For the purpose of determining the length of an Employee’s Period of Service, all non-successive Periods of 
Service shall be aggregated. The length of each Period of Service shall be 
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equal to the number of complete years in such Period of Service, counting from the Employment Commencement Date on 
which it began, plus a fractional year consisting of the number of days not included in any complete year divided by 365. 
  

2.48           “Plan” shall mean the International Specialty Products Inc. 401(k) Plan as set forth herein and 
amended from time-to-time. 
  

2.49           “Plan Administrator” shall mean the Company, or such individual(s), person(s) or committee(s) as 
the Company may designate under Section 9.1 to administer the Plan. 
  

2.50           “Plan Year” shall mean the calendar year. 
  

2.51           “Post-Tax Contribution” shall mean a contribution made by a Participant under the Plan in 
accordance with Section 4.5. 
  

2.52           “Post-Tax Contribution Account” shall mean the Account established by the Plan Administrator for 
each Participant pursuant to Section 5.1, to which shall be credited a Participant’s Post-Tax Contribution and earnings 
thereon. 
  

2.53           “Pre-Tax Contributions” shall mean contributions made under Section 4.1. 
  

2.54           “Pre-Tax Contribution Account” shall mean the Account established for a Participant to which Pre-
Tax Contributions and earnings thereon are credited. 
  

2.55           “Prior Plan” shall mean the Capital Accumulation Plan For Employees of GAFMC and ISP. 
  

2.56           “Qualified Domestic Relations Order” shall mean any Domestic Relations Order described in 
Subsection 13.8(c). 
  

2.57           “Qualified Military Service” Qualified Military Service means an individual’s service in one or 
more of the uniformed services of the United States (within the meaning of Title 38, Chapter 43 of the United States 
Code) if such service entitles the individual to reemployment rights pursuant to the provisions of such statute. All 
provisions of this Plan referring to Qualified Military Service shall be effective as of December 12, 1994. 
  

2.58           “Reemployment Commencement Date” shall mean in the case of an Employee who returns to the 
employ of an Employer after a period of absence following his Severance from Service Date, the first day, after such 
period of absence, in respect of which the Participant receives compensation from an Employer for the performance of 
services. 
  

2.59           “Related Person” shall mean any person described in Subsection 11.3(d). 
  

2.60           “Rollover Account” shall mean the account for an Employee to which a Rollover Contribution and 
earnings thereon are credited pursuant to Section 4.19. 
  

2.61           “Roth Contributions and Roth Catch-Up Contributions” shall mean contributions made under Section 
4.2. 
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2.62           “Roth Contribution Account” shall mean the Account established for a Participant to which Roth 

Contributions, Roth Catch-Up Contributions and earnings thereon are credited. 
  

2.63           “Roth Rollover Account” shall mean the account for an Employee to which a Roth Rollover 
Contribution and earnings thereon are credited pursuant to Section 4.19. 
  

2.64           “S&P 500 (Indexed) Fund” shall mean the Vanguard Common Stock Fund, as defined in the Trust 
Agreement, or any other bank commingled fund or mutual fund which the Plan Administrator designates as available 
under the Plan for investment in equity securities. 
  

2.65           “Salary Reduction Agreement” shall mean an agreement described in Section 4.9. 
  

2.66           “Severance from Service Date” shall mean the earlier of 
  

(a)           the date of an Employee’s Termination of Employment; or 
  

(b)           the first anniversary of the date on which an employee began a Leave of Absence, if he does 
not return from such Leave of Absence upon or prior to such first anniversary. Notwithstanding paragraph (a), an 
Employee’s Severance from Service Date shall be disregarded for all purposes under this Plan if he returns to the 
employ of an Employer or Affiliate no later than the earlier of: 
  

  

  
2.67           “Termination of Employment” shall mean an Employee’s cessation of employment with the Employer 

and its Affiliates which satisfies the requirements for a “severance from employment” within the meaning of Code 
Section 401(k)(2)(B)(i)(I). 
  

2.68           “Trust or Trust Fund” shall mean the trust established by and under the Trust Agreement under which 
Plan assets are held and invested and from which all benefits under the Plan are paid. 
  

2.69           “Trust Agreement” shall mean the agreement between the Employer and Vanguard Fiduciary Trust 
Company, or any successor thereto as Trustee. 
  

2.70           “Trustee” shall mean Vanguard Fiduciary Trust Company or a successor trustee of the Trust Fund. 
  

2.71           “U.S. Growth Fund” shall mean the common stock fund which is comprised of U.S. companies only, 
as defined in the Trust Agreement, or any other bank commingled fund or mutual fund which the Plan Administrator 
designates as available under the Plan for investment in equity securities emphasizing capital growth. 
  
 

  

   (1) the first anniversary of his Termination of Employment, or 

   (2) the first anniversary of his commencement of a Leave of Absence, if his Termination of 
Employment occurs during such Leave of Absence and before its first anniversary. 
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2.72           “Valuation Date” shall mean each business day on which the New York Stock Exchange is open for 

trading. 
  

2.73           “Year of Eligibility Service” shall mean the 12-month period beginning on the Employee’s 
Employment Commencement Date, and each calendar year that begins thereafter, if the Employee completes at least 
1,000 Hours of Service in such 12-month period or calendar year. 
  

ARTICLE  III 
  

PARTICIPATION AND ELIGIBILITY FOR CONTRIBUTIONS 
  

3.1           Participation. 
  

(a)           General.  Each Eligible Employee who was a Participant in the Plan on December 31, 2008 
shall be a Participant in the Plan on January 1, 2009. 
  

(b)           Full-Time Employees.  Each other Eligible Employee who is regularly scheduled for full-time 
employment with an Employer may begin to participate on the first day of the calendar month immediately following his 
completion of a three-month Period of Service. 
  

(c)           Part-Time and In-House Temporary Employees.  Each other Eligible Employee who is not 
regularly scheduled for full-time employment with the Company may begin to participate in the Plan on the first day of 
the first calendar month coincident with or immediately following the date on which the Eligible Employee first 
completes 1,000 Hours of Service in the 12-month period beginning on the Employee’s Employment Commencement 
Date or in any calendar year that begins thereafter. 
  

(d)           Transfer From Part-Time or In-House Temporary Employee to Full-Time Employment.  In the 
event an Eligible Employee transfers from part-time or in-house temporary to full-time employment prior to satisfying 
the requirements for participation provided in paragraph (b) above, such Eligible Employee may begin to participate on 
the first day of the calendar month immediately following the later to occur of (1) the date the Eligible Employee 
commences full-time employment with an Employer or (2) the date the Eligible Employee completes a three-month 
Period of Service. 
  

(e)           Cessation of Active Participant Status. A Participant shall cease to be an active Participant as 
of his Severance from Service Date. 
  

(f)           Reemployment. A former active Participant whose active participation in the Plan has 
terminated and who is re-employed by an Employer shall again become a Participant on the first day of the calendar 
month coincident with or immediately following his Reemployment Commencement Date. 
  

(g)           Excluded Employees. An Employee who is an Excluded Employee on the date on which he 
would otherwise qualify for participation in the Plan under paragraph (a), (b), (c), (d), (e) or (f) shall become a 
Participant on the first day of the calendar month coincident with or immediately following the date on which he is no 
longer an Excluded Employee. 
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(h)           Participation by Employees of Spun-Off Entities. If (1) an individual is a Participant in the 

Plan immediately prior to becoming an employee of an entity that is an Affiliate of the Company, (2) such Affiliate was 
an unincorporated division of the Company prior to its becoming an Affiliate, (3) such Affiliate, with the consent of the 
Board, becomes a participating Employer in the Plan as of the date it becomes an Affiliate, such individual shall 
continue to be a Participant in the Plan as of the date he becomes an employee of such Affiliate as if he never incurred a 
termination of employment. Any other employee of such Affiliate shall become eligible to participate in the Plan subject 
to the Plan’s eligibility and participation requirements, such requirements being determined by taking into account his 
service with the Company and its Affiliates immediately prior to his becoming an employee of such Affiliate. 
  

(i)           Transferred Participants.  Notwithstanding the above, any individual who is an active 
Participant in the Prior Plan and whose employment is transferred to a location or employment status that would make 
him or her an Eligible Employee under the Plan shall be eligible to participate in this Plan immediately upon such 
transfer. 
  

3.2           Enrollment Procedures. An Eligible Employee shall be enrolled in the Plan as a Participant pursuant 
to generally applied and non-discriminatory procedures adopted by the Plan Administrator. 
  

3.3           Eligibility for Contributions. 
  

(a)           Pre-Tax Contributions. An Eligible Employee may elect to have Pre-Tax Contributions made 
on his behalf as soon as the Employee becomes eligible to participate in the Plan in accordance with Section 3.1, and 
may elect to designate part or all of those Pre-Tax Contributions as Roth Contributions. If an Eligible Employee does 
not elect to have Pre-Tax Contributions made when such Employee first becomes so eligible, then Pre-Tax 
Contributions may begin as soon as is administratively practicable following the Employee’s enrollment pursuant to 
Section 3.2. 
  

(b)           Matching Contributions. An Eligible Employee shall be eligible to have Matching 
Contributions made on his behalf as soon as the Employee elects to have Pre-Tax Contributions made. 
  

(c)           Post-Tax Contributions. An Eligible Employee may elect to make Post-Tax Contributions as 
soon as he is eligible to participate in the Plan. If such Employee does not elect to make Post-Tax Contributions when he 
first becomes eligible to participate in the Plan, then Post-Tax Contributions may begin as soon as is administratively 
practicable following the Eligible Employee’s enrollment pursuant to Section 3.2. 
  

(d)           Basic Contributions. An Eligible Employee (other than a Calvert City Hourly Employee) and 
an LTD Participant shall be eligible to have Basic Contributions made on his behalf as soon as the Employee becomes 
eligible to participate in the Plan. 
  

(e)           Company Annual Contributions. An Eligible Employee (other than those individuals who (i) 
had attained age 55 and completed at least ten Years of Service as of December 31, 1992 and (ii) accepted coverage 
under the Company’s Retiree Medical Plan) shall be eligible to have Company Annual Contributions made on his behalf 
as soon as the Employee 
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becomes eligible to participate in the Plan, provided, however, that such Employee is regularly scheduled for permanent 
full-time employment with the Employer.  Notwithstanding the foregoing, an LTD Participant shall also be eligible to 
have Company Annual Contributions made on his behalf. 
  

(f)           Cessation of Participation. Participation hereunder shall cease upon the complete distribution 
of the Participant’s Accounts or, if earlier, the Participant’s death. 
  

3.4           Beneficiary Designation. 
  

(a)           Unmarried Participants. Each unmarried Participant may designate a Beneficiary or 
Beneficiaries to receive such Participant’s interest in the Plan in the event of such Participant’s death. Such designation 
shall not be effective unless it is made on a form provided for that purpose by the Plan Administrator and filed with the 
Plan Administrator by the Participant during the Participant’s lifetime. The Participant may, from time to time during the 
Participant’s lifetime, on a form approved by and filed with the Plan Administrator, change the Participant’s Beneficiary 
or Beneficiaries. 
  

(b)           Married Participants. The Beneficiary of each Participant who is married shall be the 
surviving spouse of such Participant, unless such spouse consents in writing to the designation of another Beneficiary or 
Beneficiaries. Each married Participant may, from time to time during the Participant’s lifetime, on a form approved by 
and filed with the Plan Administrator, change such Participant’s designation of Beneficiaries, provided, however, that 
the Participant may not change the Participant’s beneficiary without the written consent of the Participant’s spouse, 
unless (i) such spouse’s prior consent expressly permits designations by the Participant without any requirement of 
further consent by the spouse, or (ii) the Participant names such spouse as his beneficiary. Any consent by a spouse 
hereunder shall be irrevocable, but shall only be effective with respect to that particular spouse. 
  

  

  
(c)           Default Beneficiary. In the event that no Beneficiary is designated pursuant to paragraph (a) or 

(b), the Participant’s Beneficiary shall be the Participant’s surviving 
  
 

  

   (1) Requirements of Written Consent. The written consent described in this paragraph (b) 
shall acknowledge the effect of such election and shall be witnessed by a notary public. 
Any consent by a spouse which expressly permits changes in beneficiary designations by 
the Participant without any requirement of further consent by the spouse must 
acknowledge the spouse’s right to limit consent to a specific Beneficiary and must further 
acknowledge that such right is voluntarily relinquished. 

   (2) Circumstances Where no Consent is Required.  A married Participant may designate a 
non-spouse Beneficiary without spousal consent only if it is established to the satisfaction 
of the Plan Administrator that the consent of the spouse could not have been obtained 
because the spouse cannot be located or because of other circumstances prescribed by 
regulations promulgated under Code Section 417(a). 
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spouse, if any. If the Participant does not have a surviving spouse, then the Participant’s Accounts shall be paid to his 
lineal descendants (including stepchildren and adopted children) per stirpes. If the Participant is not survived by the 
foregoing, then the Participant’s Accounts shall be paid to his surviving parents equally. If none of the foregoing survive 
the Participant, the Participant’s Accounts shall be paid to his estate. 
  

For purposes of this Section, except to the extent provided in a Qualified Domestic Relations Order (as defined 
under Section 13.8), “surviving spouse” shall mean: 
  

  

  
ARTICLE  IV 

  
CONTRIBUTIONS AND ALLOCATIONS 

  
4.1           Pre-Tax Contributions. 

  
(a)           Amount. Subject to the limitations in Sections 4.8, 4.9, 4.11, 4.12 and 4.18, the Employer shall 

contribute to the Trust (on a pre-tax basis) on behalf of each Participant an amount equal to the amount by which the 
Participant’s Compensation has been reduced under a Salary Reduction Agreement (as described in Section 4.9). 
  

(b)           Timing. Such contribution shall be transferred to the Trustee and invested by the Trustee in the 
Investment Funds designated by the Participant under Section 5.3 as soon as practicable after such amounts are withheld 
from the Participant’s Compensation (but no later than the 15th business day following the end of the calendar month 
such amounts are withheld from the Participant’s Compensation). 
  

(c)           Account. Contributions under this Section on behalf of each Participant shall be credited to the 
Participant’s Pre-Tax Contribution Account. 
  

4.2           Roth Contributions. 
  

(a)           Amount.  At the time the Participant elects to make Pre-Tax Contributions and Catch-Up 
Contributions, the Participant may irrevocably designate any portion of such Pre-Tax Contributions and Catch-Up 
Contributions as Roth Contributions and Roth Catch-Up Contributions, respectively.  Contributions that are designated 
as Roth Contributions or Roth Catch-Up Contributions shall be included in the Participant’s taxable income at the time 
the Participant would have received such amount if the Participant had not entered into the applicable Salary Reduction 
Agreement, but shall otherwise be treated as Pre-Tax Contributions or Catch-Up Contributions for all purposes of the 
Plan, except as otherwise specifically provided. 
  
 

  

   (1) in the case of a Participant who dies before his Annuity Starting Date, the Participant’s 
lawfully married spouse on the date of the Participant’s death, and 

   (2) in the case of a Participant who dies on a date after his Annuity Starting Date (the 
“Subsequent Date”), the Participant’s lawfully married spouse on such Subsequent Date. 

  

16
  



 
(b)           Timing.  Such contributions shall be transferred to the Trustee and invested by the Trustee in 

the Investment Funds designated by the Participant under Section 5.3 as soon as practicable after such amounts are 
withheld from the Participant’s Compensation (but no later than the 15th business day following the end of the calendar 
month such amounts are withheld from the Participant’s Compensation). 
  

(c)           Account.  Contributions under this Section on behalf of each Participant shall be credited to the 
Participant’s Roth Contribution Account. 
  

4.3           Catch-Up Contributions. 
  

(a)           Eligibility.  All Employees who are eligible to make Pre-Tax Contributions under this Plan and 
who are projected to have attained age 50 before the close of the Plan Year shall be eligible to make Catch-Up 
Contributions in accordance with, and subject the limitations of, Code Section 414(v). 
  

(b)           Election.  In order to have Catch-Up Contributions made on his or her behalf for a Plan Year, 
an Eligible Employee shall direct that such Catch-Up Contributions be made pursuant to a procedure prescribed by the 
Plan Administrator whereby such Employee’s annual Compensation shall be reduced by an amount which shall not 
exceed the limitations of Code Section 414(v), and whereby the Employer agrees to contribute an identical amount on 
the Employee’s behalf to the Plan on a pre-tax basis under this Section 4.3. 
  

(c)           Application.  Such Catch-Up Contributions shall not be taken into account for purposes of the 
limitation set forth in Section 4.9 hereof as well as the provisions of the Plan implementing the required limitations of 
Code Sections 402(g) and 415.  The Plan shall not be treated as failing to satisfy the provisions of the Plan 
implementing the requirements of Code Sections 401(k)(3), 401(k)(11), 401(k)(12), 410(b), or 416, as applicable, by 
reason of the making of such Catch-Up Contributions. 
  

(d)           Classification; No Matching Contributions.  For purposes of this Plan, except as provided in 
this Section 4.3, Catch-Up Contributions shall be considered Pre-Tax Contributions and shall be allocated to a 
Participant’s Pre-Tax Contribution Account. Notwithstanding the foregoing, Catch-Up Contributions shall not be 
considered Pre-Tax Contributions for purposes of allocating Matching Contributions as provided in Section 4.4 of this 
Plan. 
  

4.4           Matching Contributions. 
  

(a)           Amount.  Subject to the limitations in Sections 4.8, 4.15, and 4.18, the Employer shall make 
Matching Contributions for a Participant equal to 66-2/3 percent of the sum of such Participant’s Pre-Tax Contributions 
(including any portion of the Participant’s Pre-Tax Contributions that he has designated as Roth Contributions in 
accordance with Section 4.2) not to exceed 6 percent of such Pre-Tax Contributions (determined as if the dollar 
limitation set forth under Code Section 402(g) is not in effect) and not in excess of four percent of the Participant’s 
Compensation for the Plan Year. Notwithstanding the above, the Employer shall make additional Matching 
Contributions to the Matching Contribution Account of each Participant who makes additional Pre-Tax Contributions to 
the Plan pursuant to the provisions of Chapter 43 of Title 38 
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of the United States Code and Code Section 414(u) by reason of the Participant’s Qualified Military Service. The 
amount of Matching Contributions made pursuant to the provisions of the immediately preceding sentence shall equal the 
amount that would have been required under the terms of this Plan had such additional Pre-Tax Contributions been made 
during the period of the Participant’s Qualified Military Service. 
  

Notwithstanding the aforementioned, if an Employee is entitled to a Matching Contribution other than as 
provided for under Section 4.4(a) above, and such entitlement is as a  result of a collective bargaining agreement with 
the Employer, then such Employee shall receive the amount as provided for under the collective bargaining agreement. 
  

(b)           Form of Matching Contributions.  Each Eligible Employee who is eligible for a Matching 
Contribution shall receive his or her Employer Matching Contributions for a Plan Year in the form of cash. 
  

(c)           Timing.  Matching Contributions shall be transferred to the Trustee and, if such contributions 
are made in cash, invested by the Trustee in the Investment Funds designated by the Participant under Section 5.3, 
coincident with, or as soon as practicable after, the related Pre-Tax Contributions are transferred to the Trust related to 
the Plan. 
  

(d)           Account. Matching Contributions shall be credited to the Participant’s Matching Contribution 
Account. 
  

(e)           Suspension of Matching Contribution.   Notwithstanding any other provision of the Plan to the 
contrary, Matching Contributions are suspended under this Section 4.4 of the Plan effective January 1, 2009, with 
respect to Participants whose employment is not subject to a collective bargaining agreement between Employee 
representatives and the Employer.  Therefore, no Matching Contributions shall be made under the Plan on and after 
January 1, 2009, with the exception of any contributions required to be made by the Company which are classified as 
Matching Contributions and are either (1) deposits of Company contributions which pertain to a Plan Year prior to 
January 1, 2009, (2) required to be contributed on and after January 1, 2009 under any applicable law, or (3) Matching 
Contributions which pertain to Participants whose employment is subject to a collective bargaining agreement between 
Employee representatives and the Employer. 
  

4.5           Post-Tax Contributions. 
  

(a)           Amount. Subject to the limitations in Sections 4.15 and 4.18, an Eligible Employee may elect 
to contribute, through payroll deduction or in one lump sum (on a post-tax basis), for each Plan Year an amount which 
may not exceed ten percent (10%) percent of such Employee’s annual Compensation (in a whole percentage) for such 
Plan Year (plus the percentage amount equivalent to the amount required to be permitted to be made by the Participant 
pursuant to the provisions of Code Section 414(u) with respect to the Participant’s Qualified Military Service). The 
initial election to make Post-Tax Contributions shall be effective until canceled or amended. 
  

(b)           Timing. Post-Tax Contributions shall be transferred to the Trustee and invested by the Trustee 
in the Investment Funds designated by the Participant under Section 5.3 
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as soon as practicable following the end of the payroll period with respect to which such Post-Tax Contributions were 
deducted from the Participant’s Compensation (but in no case later than the 15th business day following the end of the 
calendar month during which such amount was deducted from the Participant’s Compensation). 
  

(c)           Account.  Post-Tax Contributions shall be credited to the Participant’s Post-Tax Contribution 
Account. 
  

4.6           Basic Contributions. 
  

(a)           Amount.  For each Plan Year the Employer shall pay to the Trustee a Basic Contribution equal 
to three percent of each Eligible Employee’s or LTD Participant’s Compensation for such Plan Year, subject to the 
limitations in Sections 4.8 and 4.18. 
  

Notwithstanding the aforementioned, each Texas City Employee (as defined in Section 2.16(b)) who elected a 
benefit under the Retirement Plan for Hourly Paid Employees of ISP (Plan A Participants) shall be eligible for a Basic 
Contribution equal to five percent of his Compensation for such Plan Year in accordance with this Section 4.6. All other 
Texas City Employees shall be eligible for a Basic Contribution equal to three percent of his Compensation for such 
Plan Year. 
  

Notwithstanding any other provision of this Plan to the contrary, each Participant who is covered by a collective 
bargaining agreement between the Employer and the United Steelworkers Local 00881, at the Employer’s Huntsville, 
Alabama Plant shall be eligible for a Basic Contribution equal to 1.5% (effective April 1, 2008, three percent) of his 
Compensation for such Plan Year in accordance with this Section . 
  

(b)           Form of Basic Contributions.  Each Eligible Employee and LTD Participant shall receive his 
or her Basic Contributions for a Plan Year in the form of cash. 
  

(c)           Timing. Basic Contributions shall be transferred to the Trustee and, if such contributions are 
made in cash, invested by the Trustee in the Investment Funds designated by the Participant under Section 5.3, as soon as 
practicable after the end of each calendar month. 
  

(d)           Account. Basic Contributions shall be credited to the Participant’s Basic Contribution 
Account. 
  

(e)           Suspension of Basic Contribution.  Notwithstanding any other provision of the Plan to the 
contrary, Basic Contributions are suspended under this Section 4.6 of the Plan effective January 1, 2009, with respect to 
Eligible Employees and LTD Participants whose employment is not subject to a collective bargaining agreement 
between Employee representatives and the Employer.  Therefore, no Basic Contributions shall be made under the Plan 
on and after January 1, 2009, with the exception of any contributions required to be made by the Company which are 
classified as Basic Contributions and are either (1) deposits of Company contributions which pertain to a Plan Year 
prior to January 1, 2009, (2) required to be contributed on and after January 1, 2009 under any applicable law, or (3) 
Basic Contributions which pertain to Participants whose employment is subject to a collective bargaining agreement 
between Employee representatives and the Employer. 
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(f)           Reinstatement of Basic Contribution.   Effective as of October 1, 2009, the suspension of Basic 

Contributions under Section 4.6(e) of the Plan shall end.  Therefore, Basic Contributions will resume under the Plan 
effective for Compensation earned on and after October 1, 2009. 
  

4.7           Company Annual Contributions. 
  

(a)           Amount.  For each Plan Year, the Employer shall pay to the Trustee a Company Annual 
Contribution on behalf of each Eligible Employee (except any individual who (i) had attained age 55 and completed at 
least 10 Years of Service as of December 31, 1992 and (ii) accepted coverage under the Employer’s Retiree Medical 
Plan) and LTD Participant, as determined under the following table, based on the attained age of the Eligible Employee 
or LTD Participant on the last day of the Plan Year immediately preceding the Plan Year for which such contribution is 
made: 
  

 
  

(b)           Form. The Employer shall make all or any portion of the Company Annual Contributions for a 
Plan Year in cash. 
  

(c)           Timing. Company Annual Contributions shall be transferred to the Trustee and, if such 
contributions are made in cash, invested by the Trustee in the Investment Funds designated by the Participant under 
Section 5.3 as soon as practicable after the end each calendar month. 
  

(d)           Account. Company Annual Contributions shall be credited to the Participant’s Company 
Annual Contribution Account. 
  

(e)           Restrictions. Participants who are not regularly scheduled for permanent full-time employment 
with an Employer are not eligible to receive a Company Annual Contribution under this Section 4.7, unless the 
Participant is an LTD Participant. 
  

4.8           Limitations on Contributions. 
  

(a)           Deductibility of Contributions Under Code Section 404.  In no event shall the sum of the 
contributions made by the Employer (including Matching Contributions and all 
  
 

  

Attained Age: Company Annual  
Contribution for Texas City 

Employees (as defined in  
Section 2.16(b)) 

Company Annual Contribution for 
All Other Employees 

Under 30 $200.00 $50.00 

30 to 39 $400.00 $100.00 

40 to 49 $750.00 $250.00 

50 to 59 $1,250.00 $500.00 

Over 59 $2,000.00 $750.00 
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other Contributions other than Pre-Tax and Post-Tax Contributions), in respect to any Plan Year pursuant to this Article 
IV, be greater than the sum of: 
  

  

  
(b)           Participants Not Eligible For Matching and Basic Contributions. No contributions shall be 

made under Section 4.4 or 4.6 for a Participant for Plan Years in which he is also a participant in the Executive 
Retirement Plan of International Specialty Products Inc. (formerly known as the Non-Qualified Executive Retirement 
Plan) maintained by the Company or its affiliates. 
  

(c)          Net Profits Limitation. 
  

  

  
4.9           Salary Reduction Agreement. In order to have Pre-Tax Contributions made on his behalf, an Eligible 

Employee shall direct that such Pre-Tax Contributions be made pursuant to a procedure prescribed by the Plan 
Administrator whereby such Employee’s annual Compensation shall be reduced by a specified whole percentage from 
one percent (1%) to thirty percent (30%) (plus the percentage amount equivalent to the amount required to be permitted 
to be made by the Participant pursuant to the provisions of Code Section 414(u) with respect to the Participant’s 
Qualified Military Service), and whereby the Employer agrees to contribute an identical amount on the Employee’s 
behalf to the Plan on a pre-tax basis under Section 4.1. The initial agreement shall be effective for payroll periods 
commencing on and after the date on which participation begins under Section 3.1, and shall be effective until canceled 
or amended. 
  
 

  

   (1) Twenty-five percent (25%) of compensation paid to the Participant for the Plan Year in 
question; or 

   (2) The amounts contributed during such Plan Year pursuant to Chapter 43 or Title 38 of the 
United States Code, and as permitted under Code Section 414(u) with respect to 
Qualified Military Service (but only to the extent they would have been deductible under 
the provisions of Code Section 404 during the period of Qualified Military Service had 
they actually been contributed to the Plan during such period). 

   (1) In General. All contributions under Sections 4.4, 4.6, and 4.7 shall be made solely out of 
the Employer’s net profits for the fiscal year ending with or within the Plan Year for 
which a contribution is made or out of its retained earnings as of the close of the fiscal 
year. 

   (2) Definition of Net Profits. For purposes of paragraph (1), the term “net profits” means 
taxable income as reported by the Employer on its United States income tax return for the 
fiscal year with respect to which it has made a contribution, prior to the deduction of (1) 
Federal, State, and local income and franchise taxes, and (2) contributions to the Plan 
made under this Article. 
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4.10           Change and Suspension of Contributions. 

  
(a)           Change.  A Participant may change the amount of his Pre-Tax Contributions and/or Post-Tax 

Contributions as soon as is practicable after giving notice to the Plan Administrator (in the manner prescribed by the 
Plan Administrator); provided, however that only one change may be made during a calendar quarter, regardless of 
whether the changes affect Pre-Tax Contributions, Post-Tax Contributions, or both, 
  

(b)           Suspension. A Participant may suspend his Pre-Tax Contributions and/or Post-Tax 
Contributions as soon as is practicable after giving notice to the Plan Administrator (in the manner prescribed by the 
Plan Administrator).  During a period of suspension of Pre-Tax Contributions and Post-Tax Contributions, no Matching 
Contribution shall be made on behalf of such Participant. 
  

(c)           Resumption of Contributions. A Participant for whom Pre-Tax  Contributions and/or Post-Tax 
Contributions have been suspended may have such contributions resumed as soon as is practicable after giving notice to 
the Plan Administrator (in the manner prescribed by the Plan Administrator). 
  

4.11           Maximum Elective Amount. The maximum amount of Pre-Tax Contributions (including amounts 
designated as Roth Contributions) for any individual for any calendar year shall be the “applicable dollar amount” (as 
defined in Code Section 402(g)(1)(B)), or such other amount determined by the Secretary of the Treasury under Code 
Section 402(g) (or, if greater, the amount permitted under Code Section 414(u)(2) with respect to the Participant’s 
Qualified Military Service). If Pre-Tax Contributions under this Plan exceed the maximum limit for any Participant for 
any calendar year, the excess amount (and any income attributable to such excess, determined through the distribution 
date, effective January 1, 2008, only that income attributable to such excess determined through the end of the calendar 
year) shall be distributed to such Participant and such distribution shall be charged first against such Participant’s Pre-
Tax Contribution Account and then against such Participant’s Roth Contribution Account. Distribution shall be made as 
soon as practicable without regard to any limitation otherwise imposed by law or by the provisions of this Plan, but in 
no event shall such distribution be made after April 15 of the year immediately following the calendar year in which the 
excess amount was contributed. 
  

4.12           Limitation on Pre-Tax Contributions. 
  

(a)           In each Plan Year the actual deferral percentage of Pre-Tax Contributions (including amounts 
designated as Roth Contributions) for the group of Highly Compensated Employees eligible to participate in the Plan 
may not exceed the greater of: 
  

  

  

  
 

  

   (1) 1.25 times the actual deferral percentage of the group of all other Eligible Employees; or 

   (2) the lesser of: 

   (A) two times the actual deferral percentage of the group of all other Eligible 
Employees; or 
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The “actual deferral percentage” for each such group of Eligible Employees for a Plan Year is the average of the ratios, 
calculated separately for each Employee in each such group, of the amount of Pre-Tax Contributions made on behalf of 
each Eligible Employee for such Plan Year to the Employee’s Compensation for such Plan Year (other than, in the case 
of Highly Compensated Employees, any such Pre-Tax Contributions required or permitted to be made pursuant to the 
provisions of Chapter 43 of Title 38 of the United States Code and Code Section 414(u) with respect to such Highly 
Compensated Employees’ Qualified Military Service). In the case of a Highly Compensated Employee who is eligible 
to participate in more than one cash or deferred arrangement maintained by the Employer or a Nonparticipating 
Affiliate, the ratio of the amount of Pre-Tax Contributions made on behalf of such Highly Compensated Employee for 
such Plan Year to the Highly Compensated Employee’s Compensation for such Plan Year shall be calculated by treating 
all the cash or deferred arrangements in which the Highly Compensated Employee is eligible to participate as one 
arrangement. 
  

(b)           The percentage tests under this Section 4.12 shall be applied by utilizing the actual deferral 
percentage of the non-Highly Compensated Employees for the Plan Year immediately prior to the Plan Year for which 
such tests are applied.  Effective for Plan Years beginning on and after January 1, 2010, the percentage tests under this 
Section 4.12 shall be applied by utilizing the actual deferral percentage of the non-Highly Compensated Employees for 
the Plan Year for which such tests are applied. 
  

4.13           Adjustment of Salary Contributions During Plan Year. Notwithstanding anything in Section 4.12 to 
the contrary, if the Plan Administrator determines that the nondiscrimination test set forth in Section 4.12 otherwise 
might not be met for the Plan Year, the Plan Administrator may reduce the maximum percentage of Compensation at 
which Highly Compensated Employees may elect to ensure that such test will be met for such Plan Year.  Such a 
reduction may be imposed for the entire Plan Year or any part thereof. 
  

4.14           Excess Pre-Tax Contributions After Plan Year. 
  

(a)           Correction of Excess Pre-Tax Contributions After Plan Year. If the Plan Administrator 
determines after the end of the Plan Year that the nondiscrimination test set forth in Section 4.12 has not been met, Pre-
Tax Contributions (including amounts designated as Roth Contributions) (and any income earned thereon, determined 
through the end of the Plan Year) of the Highly Compensated Employees shall be distributed to such Highly 
Compensated Employees to eliminate such excess Pre-Tax Contributions.  Effective January 1, 2008, income allocable 
to excess Pre-Tax Contributions for a Plan Year shall be determined through the end of such Plan Year.  The Participant 
may designate the extent to which the distribution is composed of Pre-Tax Contributions and Roth Contributions, but 
only to the extent such types of contributions were made for the Plan Year.  If the Participant does not designate which 
type of contribution is to be distributed, the Plan shall distribute Pre-Tax Contributions first. 
  

(b)           Determination of Amount of Excess Pre-Tax Contributions. The amount of excess Pre-Tax 
Contributions for a Highly Compensated Employee for a Plan Year is to be determined by the following leveling 
method, under which the actual deferral percentage of all 
  
 

  

   (B) the actual deferral percentage of the group of all other Eligible Employees plus 
two percentage points. 
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Highly Compensated Employees is determined, and Pre-Tax Contributions of those Highly Compensated Employees 
who have elected to contribute the largest dollar amounts of such contributions is reduced to the extent necessary to: 
  

  

  
This process shall be repeated until the Plan satisfies the actual deferral percentage limitation in Section 4.12. 

  
(c)           Return of Excess Pre-Tax Contributions. Excess Pre-Tax Contributions (and any income earned 

thereon, determined through the end of the Plan Year) which are returned to Highly Compensated Employees pursuant to 
this Section shall be distributed to such Employees as soon as practicable, without regard to any limitation otherwise 
imposed by law or by the provisions of this Plan. Notwithstanding the foregoing, the amount of excess Pre-Tax 
Contributions which are returned to Highly Compensated Employees with respect to a Plan Year shall be reduced by the 
excess Pre-Tax Contributions previously distributed to such Highly Compensated Employee under Section 4.11 of the 
Plan for the Highly Compensated Employee’s taxable year ending with or within such Plan Year. 
  

4.15           Limitation on Matching Contributions and Post-Tax Contributions. 
  

(a)           In each Plan Year the contribution percentage of Matching Contributions and Post-Tax 
Contributions for the group of Highly Compensated Employees eligible to participate in the Plan may not exceed the 
greater of: 
  

  

  
The “contribution percentage” for each such group of Eligible Employees for a Plan Year is the average of the 

ratios, calculated separately for each Employee in each such group, of Matching Contributions and Post-Tax 
Contributions made on behalf of each eligible Employee for such Plan Year to the Employee’s Compensation for such 
Plan Year (other than, in the case of Highly Compensated Employees, any such Contributions required pursuant to the 
provisions of Chapter 43 of Title 38 of the United States Code and Code Section 414(u) with respect to such Highly 
Compensated Employees’ Qualified Military Service). To the extent permitted by applicable regulations, the Plan 
Administrator may elect to take Pre-Tax Contributions into account in determining the contribution percentage. In the 
case of a Highly Compensated 
  
 

  

   (1) enable the Plan to satisfy the actual deferral percentage limitation, or 

   (2) cause the dollar amount of such Highly Compensated Employee’s Pre-Tax Contributions 
to equal the dollar amount of such contributions made by the Highly Compensated 
Employee making the next largest dollar amount of such contributions. 

   (1) 1.25 times the contribution percentage of the group of all other Eligible Employees; or 

   (2) the lesser of: (i) two times the contribution percentage of the group of all other Eligible 
Employees or (ii) the contribution percentage of the group of all other Eligible Employees 
plus two percentage points. 
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Employee who is eligible to participate in more than one plan maintained by the Employer or a Nonparticipating 
Affiliate to which Matching Contributions are made, the ratio of the amount of Matching Contributions and Post-Tax 
Contributions made on behalf of such Highly Compensated Employee for such Plan Year to the Highly Compensated 
Employee’s Compensation for such Plan Year shall be calculated by treating all the plans in which the Highly 
Compensated Employee is eligible to participate as one plan. 
  

(b)           The percentage tests under this Section 4.15 shall be applied by utilizing the contribution 
percentages of the non-Highly Compensated Employees for the Plan Year immediately prior to the Plan Year for which 
such tests are applied.  Effective for Plan Years beginning on and after January 1, 2010, the percentage tests under this 
Section 4.15 shall be applied by utilizing the contribution percentage of the non-Highly Compensated Employees for the 
Plan Year for which such tests are applied. 
  

4.16           Excess Matching Contributions and Post-Tax Contributions After Plan Year. 
  

(a)           Correction of Excess Matching Contributions and Post-Tax Contributions After Plan Year.  If 
the Plan Administrator determines after the end of the Plan Year that the nondiscrimination limitation in Section 4.15 has 
not been met, Matching Contributions and Post-Tax Contributions (and any income earned thereon, determined through 
the end of the Plan Year) of the Highly Compensated Employees shall be distributed to such Highly Compensated 
Employees to eliminate such excess Matching Contributions and Post-Tax Contributions. Effective January 1, 2008, 
income allocable to excess Matching and Post-Tax Contributions for a Plan Year shall be determined through the end of 
such Plan Year. 
  

(b)           Determination of Amount of Excess Matching Contributions and Post-Tax Contributions. The 
amount of excess Matching Contributions and Post-Tax Contributions for a Highly Compensated Employee for a Plan 
Year is to be determined by the following leveling method, under which the contribution percentage of all Highly 
Compensated Employees is determined and the Matching Contribution Accounts and Post-Tax Contribution Accounts of 
those Highly Compensated Employees with the largest dollar amounts of such contributions is reduced to the extent 
required to: 
  

  

  
This process must be repeated until the Plan satisfies the contribution percentage limitation in Section 4.15. 

  
(c)           Return of Excess Matching Contributions and Post-Tax Contributions. Excess Matching 

Contributions and Post-Tax Contributions which are returned to Highly Compensated Employees pursuant to this Section 
4.16 shall be distributed to such Employees as soon as practicable, without regard to any limitation otherwise imposed 
by law or by the provisions of this Plan. 
  
 

  

   (1) enable the Plan to satisfy the contribution percentage limitation; or 

   (2) cause such Highly Compensated Employee’s contribution dollar amount to equal the 
dollar amount of such contributions allocated to the Highly Compensated Employee with 
the next largest dollar amount of such contributions. 
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4.17           Application of General Nondiscrimination Requirements. In the event that all or a portion of the Pre-

Tax Contributions and/or Post-Tax Contributions of a Participant who is a Highly Compensated Employee is distributed 
to such Participant under Section 4.13 or Section 4.16, as appropriate, the Matching Contribution generated by such Pre-
Tax Contribution under Section 4.1 or Section 4.5, as appropriate (and any income thereon, determined through the 
distribution date), shall be forfeited (or, to the extent such Matching Contributions are vested, distributed in the manner 
provided in Section 4.16) to the extent such Pre-Tax Contribution is distributed. 
  

4.18           Limitation on Annual Additions. 
  

(a)           General Limitation. Notwithstanding the foregoing provisions of this Article IV, the amount of 
Annual Additions with respect to a Participant for a Plan Year shall not exceed the lesser of: 
  

  

  
(b)           Definitions. For purposes of this Section: 

  

  

  

  
but excluding amounts contributed by the Employer or the Participant pursuant to the provisions 
of Chapter 43 of Title 38 of the United States Code and Code Section 414(u) by reason of the 
Participant’s Qualified 

  
 

  

   (1) $49,000 in 2009 or such amount as may be increased from time to time pursuant to the 
provisions of Code Section 415(c), or 

   (2) one hundred percent (100%) of the Participant’s Limitation Compensation (as defined 
below) for such Plan Year.  Notwithstanding the foregoing, the one hundred percent 
(100%) compensation limit shall not apply to any contribution for medical benefits after 
separation from service (within the meaning of Code Section 401(h) or Code Section 
419A(f)(2)) which is otherwise treated as an annual addition. 

   (1) “Annual Additions” means the sum, credited to a Participant’s Accounts under this Plan 
and his accounts under all other qualified defined contribution plans maintained by the 
Employer or by any Affiliate, of: 

   (A) Employer contributions, including Pre-Tax Contributions, Matching Contributions, 
forfeitures, Basic Contributions, and Company Annual Contributions; 

   (B) Employee contributions, including Post-Tax Contributions and amounts allocated 
on behalf of the Participant to an individual medical account under Code Section 
401(h)(6) or 419A(d); provided, however, that Code Section 415(c)(1)(B) and 
Subsection 4.18(a)(2) of the Plan shall not apply to any amount treated as an 
Annual Addition under this paragraph; 
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Military Service, but only to the extent such amounts do not exceed (when taken into account with 
all other relevant contribution) the allocation limitations imposed under Code Section 415 during 
such period of Qualified Military Service had such contributions actually been made during such 
period. 

  
Restored forfeitures, repaid distributions, rollover contributions, and loan payments shall not be 
treated as Annual Additions. 

  

  
4.19           Rollover Amounts. 

  
(a)           Request for Acceptance of Rollover Contribution.  Any Employee may file a written request 

with the Plan Administrator requesting that the Trustee accept a Rollover Contribution (as defined below) from such 
Employee, either directly or from the previous plan trustee. Any written request filed pursuant to this Section shall set 
forth the amount of such Rollover Contribution (which must be all in U.S. dollars) and a statement, satisfactory to the 
Plan Administrator, that such contribution constitutes a Rollover Contribution within the meaning set forth in paragraph 
(c) below. The Plan Administrator, in its sole discretion, shall determine whether or not such Contribution would 
constitute a Rollover Contribution as defined in paragraph (c) below. 
  

(b)           Rollover Account and Roth Rollover Account.  Any Rollover Contribution, other than a direct 
rollover from another Roth elective deferral account under an applicable retirement plan described in Code Section 
402A(e)(1), shall become part of the Trust and shall be credited to a separate fully vested Rollover Account.  A direct 
rollover from another Roth elective deferral account under an applicable retirement plan described in Code Section 
402A(e)(1) shall be credited to a separate fully vested Roth Rollover Account. 
  

(c)           Rollover Contribution.  Except as provided in paragraph (d) below, the term “Rollover 
Contribution” shall mean any amount which is in U.S. dollars and is attributable to a distribution from (1), (2) or (3) 
below, provided such distribution constitutes an “eligible rollover distribution” as defined in Code Section 402(c)(4), 
but not including a distribution of after-tax contributions. 
  

  
 

  

   (2) “Limitation Compensation” means the total of regular, overtime, bonus, and other cash 
compensation paid or made available to the Employee during the Plan Year for services 
rendered to the Employer during the Plan Year, but not including Pre-Tax Contributions 
made under this Plan and each other cash-or-deferred profit sharing plan maintained by 
the Employer (or by any Affiliate), but excluding the items listed in Treasury Regulations 
Section 1.415(c)-2(c) (relating to deferred compensation, stock options, and proceeds 
from the sale of certain securities). “Limitation Compensation” shall include elective 
amounts that are not includible in the gross income of the Participant by reason of Code 
Section 132(f)(4). 

   (1) A qualified trust, as defined in Code Section 401(a). 
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(d)           Employee Contributions.  In the event a contribution intended as a Rollover Contribution 

contains nondeductible employee contributions made under the provisions of another plan, such contributions shall be 
withdrawn from the Plan as soon as the mistake is detected. Any such withdrawal may be required by the Plan 
Administrator or requested by the Employee by providing the Plan Administrator with a written request setting forth the 
amount requested and a verification of the amount of such mistaken rollover. 
  

(e)           After-Tax Contributions.  Notwithstanding the foregoing, no portion of any Rollover 
Contribution shall constitute an after-tax employee contribution that was previously contributed to another plan. 
  

4.20           Transfer From Plans Within Control Group.  The Plan Administrator may accept plan-to-plan 
transfers from other qualified plans sponsored by the Employer or its Affiliates to the extent that an Employee who was 
previously not eligible to participate in the Plan becomes an Eligible Employee under this Plan. If such a transfer is 
made, the Plan Administrator shall ensure that the transfer complies with the requirement of Code Section 414(1), and 
that the Plan complies with Code Section 411(d)(6) and Treasury Regulation Section 1.411(d)(4). 
  

4.21           Return of Contributions. 
  

(a)           If the Commissioner of Internal Revenue Service, on timely application made after the 
establishment of the Plan, determines that the Plan is not qualified under Code Section 401(a), or refuses, in writing, to 
issue a determination as to whether the Plan is so qualified, the Employer’s contributions made on or after the date on 
which that determination or 
  
 

  

   (2) An annuity plan described in Code Section 403(a). 

   (3) A conduit individual retirement account, as defined in Code Section 408, consisting 
solely of assets and the income thereon which were (A) previously distributed to the 
Employee from another trust or annuity contract maintained as part of a plan qualified 
under Code Section 401(a) (other than one forming part of a plan under which the 
Employee was described in Code Section 401(c)(1) at the time the contributions were 
made on his behalf) as part of an eligible rollover distribution as defined in Code Section 
402(c)(4) and which were deposited in the individual retirement account within 60 days 
of their receipt, and (B) are transferred directly to this Plan from the conduit individual 
retirement account or are transferred to this Plan within 60 days of their distribution to the 
Employee from the conduit individual retirement account. 

   (4) Notwithstanding the foregoing, the Plan will accept a Rollover Contribution to a 
Participant’s Roth Rollover Account only if it is a direct rollover from another Roth 
elective deferral account under an applicable retirement plan described in Code Section 
402A(e)(1) and only to the extent the rollover is permitted in accordance with Code 
Section 402(c). 
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refusal is applicable shall be returned to the Employer.  The return shall be made within one year after the denial of 
qualification.  The provisions of this paragraph (a) shall apply only if the application for the determination is made by 
the time prescribed by law for filing the Employer’s return for the taxable year in which the Plan was adopted, or such 
later date as the Secretary of the Treasury may prescribe. 
  

(b)           If all or part of the Employer’s contributions to the Plan are not deductible in whole or in part 
under Code Section 404, then the portion of the contributions which are not deductible shall be returned to the Employer 
without interest but reduced by any investment loss attributable to those contributions.  The return shall be made within 
one (1) year after contributions are made to the Plan, or if later, within one (1) year after any disallowance of deduction. 
  

(c)           If all or part of the Employer’s contributions is made on account of a mistake of fact, such 
amounts without interest and reduced by any investment loss, may be recoverable and placed into a forfeiture account 
under the Plan and shall be applied toward future Employer contributions. 
  

(d)           In the event that Pre-Tax Contributions made under Section 4.1 are returned to the Employer in 
accordance with the provisions of this Section 4.21, the elections to reduce Compensation which were made by 
Participants on whose behalf those contributions were made shall be void retroactively to the beginning of the period 
for which those contributions were made.  The Pre-Tax Contributions so returned shall be distributed in cash to those 
Participants for whom those contributions were made, provided, however, that if contributions are returned under the 
provisions of 4.21(a) above, the amount of Pre-Tax Contributions to be distributed to Participants shall be adjusted to 
reflect any investment gains or losses attributable to those contributions. 
  

ARTICLE  V 
  

PARTICIPANT ACCOUNTS; INVESTMENT FUNDS 
  

5.1           Establishment of Participant’s Accounts. The Plan Administrator shall establish on its books for each 
Participant, if applicable, a Pre-Tax Contribution Account, a Roth Contribution Account, a Matching Contribution 
Account, a Company Annual Contribution Account, a Post-Tax Contribution Account, a Basic Contribution Account, a 
Rollover Account, a Roth Rollover Account and such other Accounts or subaccounts as determined by the Plan 
Administrator.  A Participant shall be vested in such Accounts as set forth in Article VI. Each of such Accounts shall be 
maintained so long as there shall be a credit balance therein. Amounts held in Accounts on behalf of Employees shall 
remain invested, and shall be subject to all adjustments under this Article, at all times except: 
  

(a)           periods during which a change of investment election is being processed, and 
  

(b)           with respect to a distribution under Article VI, the period following the Valuation Date as of 
which the value of the distribution is determined. 
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5.2           Investment Funds. The Plan Administrator shall maintain or make available various Investment 

Funds in which Plan assets shall be invested according to this Article V.  The number, type and identity of the available 
Investment Funds may be changed by the Plan Administrator, in its sole discretion, from time to time.  Notwithstanding 
the foregoing, the Plan Administrator, in accordance with the provisions of Section 404(c) of ERISA, shall make 
available at all times at least three investment alternatives, each of which is diversified enough and has materially 
different risk and return characteristics.  The investment alternatives shall enable each Participant to achieve a portfolio 
with aggregate risk and return characteristics appropriate for the Participant, and which allow the Participant to 
minimize, through diversification, the overall risk of the Participant’s portfolio.  To the extent applicable, the Plan is 
intended to constitute a plan described in Section 404(c) of ERISA, such that fiduciaries of the Plan may be relieved of 
any liability for any losses that are the direct and necessary result of investment instructions given by Participants and 
Beneficiaries under the terms of the Plan.  Subject to the provisions of Article XII, each Participant may direct the 
investment of his Accounts in any Investment Funds which shall be established and maintained by the Trustee subject to 
directions from the Plan Administrator. 
  

5.3           Investment Election By Participants. 
  

(a)           Election. Subject to the provisions of paragraph (b) below and Article XII, the following rules 
apply to Participants’ elections of Investment Funds. 
  

  

  

  
(b)           Default Elections. In the event a Participant does not make a positive election of an Investment 

Fund for the investment of his Accounts, such Accounts shall be invested in such Investment Fund or Funds as the 
Company’s Investment Committee shall determine is appropriate. 
  
 

  

   (1) In General. At such time and in such manner as the Plan Administrator shall prescribe, 
each Participant may file with the Plan Administrator (or its designee) such Participant’s 
direction with respect to the investment of the Participant’s existing Accounts and the 
portion of future contributions to be allocated to his Accounts. All contributions and 
existing Account balances shall be allocated in accordance with the election then on file 
with the Plan Administrator (or its designee). Any investment direction given by a 
Participant shall be deemed to be a continuing direction until changed. 

   (2) Percentage. Each Participant may elect to have the amounts in his Accounts invested in 
one or more of the Investment Funds, and an allocation to any Investment Fund must be in 
multiples of one percent. Each Participant is solely responsible for the selection of his 
investment options. 

   (3) No Recommendation. The fact that an Investment Fund is  available to Participants for 
investment under the Plan shall not be construed as a recommendation for investment in 
that Investment Fund. 
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(c)           Change of Election. 

  

  

  

  

  
(d)           Amount of Transfer Between Funds. An unlimited number of transfers may be made between 

Investment Funds as soon as practicable after any Valuation Date and in increments of no less than one percent, shall be 
based on the Participant’s interest in the Investment Funds as of the Valuation Date immediately preceding the effective 
date of the transfer election and the fair market value of the amount subject to the transfer election shall be determined 
and transferred as soon as practicable thereafter. 
  

(e)           Allocation of Withdrawal or Distribution. Any withdrawal or distribution from an Account 
shall be made from among the Investment Funds in the proportions that the value of each Investment Fund, as of the 
Valuation Date on which the withdrawal or distribution is made, bears to the aggregate of all Investment Funds as of 
such Valuation Date. 
  

5.4           Plan Expenses. 
  

(a)            Investment Fees. Expenses attributable to the management and investment of each Investment 
Fund shall be charged against the respective fund. 
  

(b)           Administrative Expenses. All fees paid for record-keeping services performed by a third-party 
service provider and all reasonable expenses incurred in the administration of the Plan (including, but not limited to, the 
fees and compensation of auditors, accountants, and legal counsel) shall be payable by the Plan funds. To the extent not 
paid by the Plan, the expenses shall be paid by the Employer. 
  

5.5           Valuations, Allocation of Investment Earnings and Losses. Accounts and Investment Funds shall be 
valued as of each Valuation Date. Earnings, gains, and losses (realized or unrealized) for each Investment Fund shall be 
allocated to the portion (“subaccount”) of a Participant’s Accounts maintained with respect to such Investment Fund, in 
the same ratio that 
  
 

  

   (1) Timing. A Participant may change his investment elections under this Section in multiples 
of one percent of the total amount in each Investment Fund: 

   (A) with respect to Account balances as soon as practicable after any Valuation Date, 
and 

   (B) with respect to future contributions, as soon as practicable after any Valuation 
Date by notifying the Plan Administrator or its designee. 

   (2) Frequency. A Participant may make one change per calendar quarter affecting his existing 
Account balances and future allocation of contributions.  The change will be effective as 
of the first day of the month following the month in which the change is made as long as 
such change is initiated before the 20th day of the month in which the Participant makes 
the change.  If such change is made after the 20th day of a month, then the change will be 
effective in the second month after the change is made. 
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the value of his subaccount bears to the sum of the values of all Participants’ subaccounts maintained with respect to 
such Investment Fund. 
  

5.6           Participant Statements. Each Participant shall be furnished a statement not later than 60 days after each 
quarterly Valuation Date, setting forth, as of such quarterly Valuation Date, the value, if any, of each of his Accounts 
invested in each Investment Fund. 
  

ARTICLE  VI 
  

VESTED PORTION OF ACCOUNTS 
  

6.1           Vested Interest in Pre-Tax Contribution, Roth Contribution, Post-Tax Contribution, Rollover, and Roth 
Rollover Accounts 
  

A Participant shall at all times be one hundred percent (100%) vested in, and have a nonforfeitable right to, his 
Pre-Tax Contribution Account, Roth Contribution Account, Post-Tax Contribution Account, Rollover Account, and Roth 
Rollover Account. 
  

6.2           Vested Interest in Matching, Company Annual Contribution, and Basic Contribution Accounts 
  

(a)           A Participant shall have a 100% nonforfeitable interest in his Matching Contribution Account, 
Company Annual Contribution Account, and Basic Contribution Account upon completion of a six-month Period of 
Service. 
  

(b)           Upon his termination of employment, a Participant shall forfeit his interest in his Matching 
Contribution Account, Company Annual Contribution Account, and Basic Contribution Account to the extent not vested 
in accordance with this Section 6.2. 
  

(c)           Any amounts forfeited pursuant to this Article 6 shall be applied to offset administrative 
expenses of the Plan or to reduce Employer contributions. 
  

ARTICLE  VII 
  

DISTRIBUTIONS AND IN-SERVICE WITHDRAWALS 
  

7.1           Termination of Employment Other Than Death. 
  

(a)           Except as provided in subsection (b) below, a Participant who has a Termination of 
Employment for a reason other than death shall be entitled to receive the entire balance of his Accounts in accordance 
with the provisions of Section 7.3, subject to Article XII.  Additionally, effective January 1, 2009, a Participant who is 
on active military duty for more than 30 days as defined in the Heroes Earnings Assistance and Relief Act of 2008 may 
elect to receive a distribution from his Pre-Tax Contributions Account; provided, however that such Participants may 
not make any Pre-Tax Contributions or other employee contributions for 6 months following such a withdrawal. 
  

(b)           The following rule shall apply to a Participant with respect to whom assets were transferred to 
this Plan from the former NCBCAP or from the former CBCAP. Any such assets will be held in a separate Account for 
such Participant and will be vested (and subject to forfeiture) in the same manner as if such assets remained in the 
former NCBCAP or the former 
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CBCAP, as appropriate, taking into account periods of participation in this Plan as service for determining the vested 
percentage of such Account under the former NCBCAP and former CBCAP. Upon such Participant’s termination of 
employment, he shall be entitled to a distribution of the then-vested portion of the assets allocated to such Account in 
accordance with the requirements of Section 7.3, subject to the provisions of Article XII. For purposes of this Section 
7.1(b), the vesting and forfeiture provisions of Article VI of the former NCBCAP and Article VI of the former CBCAP 
are incorporated herein by reference. 
  

7.2           Distribution Upon Death of Participant. 
  

(a)           Death Prior to Annuity Starting Date. In the event of a Participant’s death prior to such 
Participant’s Annuity Starting Date, a distribution of the value of the Participant’s Account shall be made to such 
Participant’s Beneficiary. The Beneficiary may elect either of the payment options under Subsection 7.3(a). Distribution 
shall be made or commence as soon as practicable after the Valuation Date that authorized distribution directions are 
received by the Trustee; provided, however, that if the designated Beneficiary is the Participant’s surviving spouse, the 
payment or commencement of the benefit under this Section need not occur until the end of the calendar year in which the 
Participant would have attained age 70-1/2. 
  

(b)           Death After Annuity Starting Date. In the event of a Participant’s death after such Participant’s 
Annuity Starting Date, any benefit payable because of such Participant’s death shall be determined in accordance with 
the method of distribution in effect under Section 7.3 below. 
  

7.3           Form and Timing of Distributions. 
  

(a)           Form. Whenever a Participant’s Accounts become distributable pursuant to Sections 7.1 or 7.2 
hereof to such Participant or such Participant’s designated Beneficiary, distribution of such Accounts shall be made by 
the payment of the amount distributable under whichever of the following options the Participant or such Participant’s 
designated Beneficiary may elect: 
  

  

  
(b)           Cash. Payment of the benefit under Section 7.1 or 7.2 shall be made in cash. 

  
 

  

 Option A. One lump sum payment.

  Option B. Cash payments in approximately equal monthly, quarterly, semiannual or annual 
installments on a declining balance, fixed dollar amount or life expectancy basis, as 
selected by the Participant.  Life expectancy payments are determined by automatically 
recalculating the appropriate life expectancies (i.e., of the Participant or the Participant and 
his spouse) on an annual basis.  Each installment shall be made in any amount determined 
by the Plan Administrator based upon the Participant’s distribution election. 
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(c)           Small Amounts. Notwithstanding the foregoing, if payments have not commenced under Option 

B described above, the Participant has not made any election as to the form and timing of distribution within one 
hundred eighty (180) days of the distributable event and the Participant’s Accounts to be distributed to the Participant or 
the Participant’s Beneficiary does not exceed $1,000, the Plan Administrator shall direct the Trustee to distribute such 
Accounts in one lump sum payment as soon as practicable after the Valuation Date that authorized distribution directions 
are received by the Trustee. 
  

(d)           Timing. If, during any Plan Year the amount standing to the credit of a Participant’s Accounts 
becomes distributable pursuant to Sections 7.1 or 7.2, the Plan Administrator, subject to paragraph (c), shall direct that 
distribution of the Participant’s Accounts be commenced as of the Valuation Date that authorized distribution directions 
are received by the Trustee and that any additional amount credited to a Participant for the Plan Year of Termination of 
Employment or death be distributed at such later time as that amount is ascertained, unless the Participant or the 
designated Beneficiary of a deceased Participant directs the Plan Administrator to postpone such distribution until such 
time after the close of such Plan Year when the amount allocable to the Accounts of such Participant for such Plan Year 
shall have been ascertained. 
  

(e)           Deferral to Age 70-1/2  After Termination of Employment. If the amount of a Participant’s 
Accounts to be distributed after the Participant’s termination of employment for reasons other than death exceeds 
$1,000, the Participant may elect to commence the distribution of his Accounts at any time after such termination of 
employment; provided that, in the absence of any such election, such Accounts shall be distributed in a lump sum as of 
the first day of April following the calendar year during which the Participant attains age 70-1/2 or dies, whichever 
occurs earlier. 
  

(f)           Investment During Deferral Period. Account balances remaining in the Plan after the 
Participant’s Termination of Employment shall be invested in the accordance with Section 5.3 of the Plan. 
  

(g)           Direct Rollover to Another Plan or IRA. The Plan Administrator shall establish procedures 
under which a Participant, Beneficiary who is the surviving spouse of the Participant, or alternate payee (under Article 
XII) who is the spouse or former spouse of the Participant, and who is entitled to receive a distribution which is an 
Eligible Rollover Distribution (as defined in Code Section 402(f)(2)(A)) may authorize a direct rollover pursuant to 
Code Section 401(a)(31) and the regulations thereunder to an Eligible Retirement Plan (as defined in Code Section 402
(c)(8)(B)) of such distribution; provided, however, that a direct rollover by a Participant of his Roth Contribution 
Account or Roth Rollover Account shall be made only to another designated Roth account of the Participant (as defined 
in Code Section 402A(b)(2)(a)) or a Roth IRA.  A distributee may not elect a direct rollover with respect to his Eligible 
Rollover Distributions during a year if such Eligible Rollover Distributions are reasonably expected to total less than 
$200.  Any distribution from a Participant’s Roth Contributions Account and Roth Rollover Account shall not be taken 
into account in determining whether distributions from the Participant’s other Accounts are reasonably expected to total 
less than $200 during a year.  In addition, the Plan will not provide for a direct rollover of distributions from a 
Participant’s Roth Contribution Account and Roth Rollover Account if the 
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amount of the distributions from those accounts that are Eligible Rollover Distributions are reasonably expected to total 
less than $200 during a year. 
  

For the purposes of this Section 7.3, any amount that is distributed on account of hardship shall not be an 
Eligible Rollover Distribution and the distributee may not elect to have any portion of such a distribution paid directly 
to an Eligible Retirement Plan. 
  

The Plan Administrator shall also establish procedures under which a nonspouse Beneficiary of a Participant 
who is entitled to receive a distribution that is an Eligible Rollover Distributions (as defined in Code Section 402(f)(2)
(A)) may authorize a direct rollover pursuant to Code Section 402(c)(11) and the regulations thereunder to an individual 
retirement account described in Code Section 408(a) or an individual retirement annuity described in Code Section 408
(b) (other than an endowment contract) of such distribution. 
  

7.4           Time of Payments. Notwithstanding any other provision of the Plan to the contrary: 
  

(a)           Basic Rule. Unless the Participant otherwise elects in writing, distribution to such Participant 
shall be made (or shall commence) not later than the sixtieth day after the close of the Plan Year in which occurs the 
latest of the following events: 
  

  

  

  
(b)           Required Distribution Date. Notwithstanding anything to the contrary in this Article VI, 

payment of all benefits to a Participant who is a “5 percent owner” (as defined in Code Section 416(i)(1)(B)(i)) shall 
be made by April 1 of the calendar year following the calendar year in which the Participant attains age 70-1/2 
regardless of whether he is still employed by the Employer. In the case of a Participant who is not a 5 percent owner, 
the Participant’s entire interest in the Plan shall be paid or commenced not later than April 1 following the later of the 
calendar year in which such Participant attains age 70-1/2 or terminates his employment, subject to the following: 
  

  

  
 

  

   (1) the Participant attains age 65; 

   (2) the Participant attains the tenth anniversary of the date on which the Participant became a 
Participant under the Plan; or 

   (3) the Participant’s Termination of Employment. 

   (1) a Participant who attained age 70-1/2 on or before December 31,  1987 and who was not 
a 5 percent owner at any time during the Plan Year ending with or within the calendar 
year in which such individual attains age 66-1/2 or during any subsequent Plan Year, may 
delay commencement of benefit distribution until April 1 of the calendar year following 
the calendar year in which occurs the later of (i) Termination of Employment or (ii) 
attainment of age 70-1/2; and 

   (2) Notwithstanding any other provision of this Plan to the contrary, the following shall 
apply, subject to the terms of an election made pursuant to Section 242 of the Tax Equity 
and Fiscal 
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7.5           Minimum Distribution Requirements.  The requirements of this Section 7.5 shall take precedence over 

any inconsistent provisions of the Plan.  All distributions required under this Section shall be determined and made in 
accordance with the Treasury Regulations under Code Section 401(a)(9).  The Participant’s entire interest shall be 
distributed, or begin to be distributed, no later than the Participant’s Required Beginning Date. 
  

(a)           Death of Participant Before Distributions Begin.  If the Participant dies before distributions 
begin, the Participant’s entire interest shall be distributed, or begin to be distributed, no later than as follows: 
  

  

  

  
 

  

   Responsibility Act of 1982, as amended. The entire interest of a Participant shall be 
distributed commencing not later than April 1 following the later of the calendar year in 
which the Participant attains age seventy and one-half (70-1/2), or the calendar year in 
which the Participant retires, provided, that in the case of a Participant who is a 5 percent 
owner (as defined in Code Section 416(i)(1)(B)) at any time during the 5-Plan Year 
period ending in the calendar year in which the Participant attains age 70-1/2, such 
distribution shall commence not later than the April 1 following the calendar year in 
which the Participant attains such age. If the Participant becomes a 5 percent owner in any 
year after attaining age 70-1/2, the distribution shall commence as of the April 1st 
following the year in which the Participant becomes a 5 percent owner. To the extent the 
application of this Section 7.4(b) has the effect of eliminating the right of any individual 
to begin receiving distributions upon attaining age 70-1/2 while employed, such 
elimination shall be imposed in a manner provided under regulations promulgated by the 
Secretary of the Treasury to avoid incurring a cut-back of benefits under Code Section 
411(d)(6). 

   (1) If the Participant’s surviving spouse is the Participant’s sole Designated Beneficiary, 
distributions to the surviving spouse shall begin by December 31 of the calendar year 
immediately following the calendar year in which the Participant died, or by December 
31 of the calendar year in which the Participant would have attained age 70-1/2 , if later. 

   (2) If the Participant’s surviving spouse is not the Participant’s sole Designated Beneficiary, 
distributions to the Designated Beneficiary shall begin by December 31 of the calendar 
year immediately following the calendar year in which the Participant died. 

   (3) If there is no Designated Beneficiary as of September 30 of the year following the year of 
the Participant’s death, the Participant’s entire interest shall be distributed by December 
31 of the calendar year containing the fifth anniversary of the Participant’s death. 
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For purposes of this paragraph (a) and paragraph (c), unless subparagraph (4) above applies, distributions are 

considered to begin on the Participant’s Required Beginning Date.  If subparagraph (4) above applies, distributions are 
considered to begin on the date distributions are required to begin to the surviving spouse under subparagraph (1) 
above.  If distributions under an annuity purchased from an insurance company irrevocably commence to the Participant 
before the Participant’s Required Beginning Date (or to the Participant’s surviving spouse before the date distributions 
are required to begin to the surviving spouse under subparagraph (1) above), the date distributions are considered to 
begin is the date distributions actually commence. 
  

Unless the Participant’s interest is distributed in the form of an annuity purchased from an insurance company or 
in a single sum on or before the Required Beginning Date, as of the first Distribution Calendar Year, distributions shall 
be made in accordance with paragraphs (b) and (c) below.  If the Participant’s interest is distributed in the form of an 
annuity purchased from an insurance company, distributions thereunder shall be made in accordance with the 
requirements of Code Section 401(a)(9) and the Treasury Regulations. 
  

(b)           Required Minimum Distributions During Participant’s Lifetime.  During the Participant’s 
lifetime, the minimum amount that shall be distributed for each Distribution Calendar Year is the lesser of: 
  

  

  
Required minimum distributions shall be determined under this paragraph (b) beginning with the first 

Distribution Calendar Year and up to and including the Distribution Calendar Year that includes the Participant’s date of 
death. 
  

(c)           Required Minimum Distributions After Participant’s Death.  If the Participant dies on or after 
the date distributions begin and there is a Designated Beneficiary, the minimum amount that shall be distributed for each 
Distribution Calendar Year after the year of the Participant’s death is the quotient obtained by dividing the Participant’s 
Account Balance by 
  
 

  

   (4) If the Participant’s surviving spouse is the Participant’s sole Designated Beneficiary and 
the surviving spouse dies after the Participant but before distributions to the surviving 
spouse begin, this paragraph (a), other than subparagraph (1) above, shall apply as if the 
surviving spouse were the Participant. 

   (1) the quotient obtained by dividing the Participant’s Account Balance by the distribution 
period in the Uniform Lifetime Table set forth in Section 1.401(a)(9)-9 of the Treasury 
Regulations, using the Participant’s age as of the Participant’s birthday in the Distribution 
Calendar Year; or 

   (2) if the Participant’s sole Designated Beneficiary for the Distribution Calendar Year is the 
Participant’s spouse, the quotient obtained by dividing the Participant’s Account Balance 
by the number in the Joint and Last Survivor Table set forth in Section 1.401(a)(9)-9 of 
the Treasury Regulations, using the Participant’s and spouse’s attained ages as of the 
Participant’s and spouse’s birthdays in the Distribution Calendar Year. 
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the longer of the remaining Life Expectancy of the Participant or the remaining Life Expectancy of the Participant’s 
Designated Beneficiary, determined as follows: 
  

  

  

  
If the Participant dies on or after the date distributions begin and there is no Designated Beneficiary as of 

September 30 of the year after the year of the Participant’s death, the minimum amount that shall be distributed for each 
Distribution Calendar Year after the year of the Participant’s death is the quotient obtained by dividing the Participant’s 
Account Balance by the Participant’s remaining Life Expectancy calculated using the age of the Participant in the year of 
death, reduced by one for each subsequent year. 
  

If the Participant dies before the date distributions begin and there is a Designated Beneficiary, the minimum 
amount that shall be distributed for each Distribution Calendar Year after the year of the Participant’s death is the 
quotient obtained by dividing the Participant’s Account Balance by the remaining Life Expectancy of the Participant’s 
Designated Beneficiary, determined as provided in paragraph (c) above. 
  

(d)           Definitions.  For purposes of this Section 7.5, the following definitions shall apply: 
  

  

  
 

  

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

   (2) If the Participant’s surviving spouse is the Participant’s sole Designated Beneficiary, the 
remaining Life Expectancy of the surviving spouse is calculated for each Distribution 
Calendar Year after the year of the Participant’s death using the surviving spouse’s age as 
of the spouse’s birthday in that year.  For Distribution Calendar Years after the year of the 
surviving spouse’s death, the remaining Life Expectancy of the surviving spouse is 
calculated using the age of the surviving spouse as of the spouse’s birthday in the calendar 
year of the spouse’s death, reduced by one for each subsequent calendar year. 

   (3) If the Participant’s surviving spouse is not the Participant’s sole Designated Beneficiary, 
the Designated Beneficiary’s remaining Life Expectancy is calculated using the age of the 
Beneficiary in the year following the year of the Participant’s death, reduced by one for 
each subsequent year. 

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

   (2) “Distribution Calendar Year” means a calendar year for which a minimum distribution is 
required.  For distributions beginning before the Participant’s death, the first Distribution 
Calendar Year 
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7.6           Withdrawals from Rollover, Roth Rollover and Post-Tax Contribution Accounts. Subject to the 

provisions of Article XII and Section 7.10, a Participant may at any time withdraw the amounts credited to his (i) 
Rollover Account, (ii) Roth Rollover Account and/or (iii) Post-Tax Contribution Account as selected by the Participant. 
  

7.7           Withdrawals After Attaining Age 59-1/2. 
  

Subject to the provisions of Article XII and Section 7.10, a Participant may withdraw all or any part of the 
amount in his Pre-Tax Contributions Account, Matching Contributions Account, Basic Contributions Account, Company 
Annual Contributions Account, or any other Account prior to Termination of Employment; provided, that the in-service 
withdrawal from any such Accounts may be made after the date on which the Participant attains age 59-1/2. 
  
 

  

   is the calendar year immediately preceding the calendar year that contains the 
Participant’s Required Beginning Date.  For distributions beginning after the Participant’s 
death, the first Distribution Calendar Year is the calendar year in which distributions are 
required to begin under paragraph (a) above.  The required minimum distribution for the 
Participant’s first Distribution Calendar Year shall be made on or before the Participant’s 
Required Beginning Date.  The required minimum distribution for other Distribution 
Calendar Years, including the required minimum distribution for the Distribution 
Calendar Year in which the Participant’s Required Beginning Date occurs, shall be made 
on or before December 31 of that Distribution Calendar Year. 

   (3) “Life Expectancy” is computed by use of the Single Life Table in Section 1.401(a)(9)-9 
of the Treasury Regulations. 

   (4) “Participant’s Account Balance” means the Account balance as of the last Valuation Date 
in the calendar year immediately preceding the Distribution Calendar Year (valuation 
calendar year) increased by the amount of any contributions made to the Account balance 
as of dates in the valuation calendar year after the Valuation Date and decreased by 
distributions made in the valuation calendar year after the Valuation Date.  The Account 
Balance for the valuation calendar year includes any amounts rolled over or transferred to 
the Plan either in the valuation calendar year or in the Distribution Calendar Year if 
distributed or transferred in the valuation calendar year. 

   (5) “Required Beginning Date” means the date specified in Section 7.4 of the Plan when 
distributions under Code Section 401(a)(9) are required to begin. 
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7.8           Hardship Withdrawals. 

  
(a)           General Rule. Subject to the provisions of Article XII and Section 7.10(c), during employment 

with the Employer a Participant who has not attained age 59-1/2 may withdraw all or any part of his Post-Tax 
Contribution Account, Rollover Account, Matching Contribution Account, Basic Contribution Account, Company 
Annual Contribution Account, Pre-Tax Contribution Account and Roth Contribution Account (except that portion of his 
Pre-Tax Contribution Account and Roth Contribution Account which represents earnings on contributions credited to 
such accounts) and each other Account, but such a withdrawal shall be available only upon a determination by the Plan 
Administrator that the Participant has suffered an immediate and heavy financial need and that the distribution is 
necessary to meet the need created by such hardship. 
  

(b)           Immediate and Heavy Financial Need. A withdrawal pursuant to this Section 6.8 will be 
deemed to be made on account of an immediate and heavy financial need of a Participant only if the withdrawal 
hereunder is on account of: 
  

  

  

  

  

  

  

  
 

  

   (1) Payment of expenses for (or amounts necessary to obtain) medical care that would be 
deductible under Code Section 213(d) (determined without regard to whether the 
expenses exceed 7.5% of adjusted gross income), or payment of medical expenses 
described in Code Section 213(d) incurred by the Participant’s primary beneficiary; 

   (2) Payment of costs directly related to the purchase of a principal residence for the 
Participant (excluding mortgage payments); 

   (3) Payment of tuition, related educational fees, and room and board expenses, for up to the 
next twelve months of post-secondary education for the Participant or the Participant’s 
spouse, children, dependents or primary beneficiary; 

   (4) Payments necessary to prevent the eviction of the Participant from his principal residence 
or the foreclosure on the mortgage on that residence; 

   (5) Payment for burial or funeral expenses for the Participant’s deceased parent, spouse, 
children, dependents or primary beneficiary; 

   (6) Payment of expenses for the repair of damage to the Participant’s principal residence that 
would qualify for the casualty deduction under Code Section 165 (determined without 
regard to whether the loss exceeds 10% of adjusted gross income); and 

   (7) Such other deemed financial needs as are published from time to time by the 
Commissioner of Internal Revenue as “deemed” immediate and heavy financial needs. 
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For this purpose, a Participant’s “primary beneficiary” shall be the individual named by the Participant as his 
Beneficiary in accordance with Section 3.4 and who has an unconditional right to all or a portion of the Participant’s 
account balances under the plan upon the death of the Participant. A Participant’s “dependent” shall be a dependent as 
defined in Code Section 152, determined without regard to Code Sections 152(b)(1), (b)(2) and (d)(1)(B). 
  
  

(c)           Distribution Necessary to Satisfy Financial Need. A withdrawal pursuant to this Section 6.8 
will be deemed necessary to satisfy an immediate and heavy financial need if all of the following requirements are 
satisfied: 
  

  

  

  
(d)           Hierarchy of Hardship Distribution. A hardship distribution taken under this Section 6.8 shall 

be taken from the available amounts in the Participant’s Accounts in the following order, to the extent necessary: 
  

  

  

  

  

  

 

 

  

   (1) The withdrawal is not in excess of the immediate and heavy financial need. The amount of 
an immediate and heavy financial need may include any amounts necessary to pay any 
federal, state, or local income taxes or penalties reasonably anticipated to result from the 
distribution. 

   (2) The Participant has obtained all distributions, other than hardship distributions, and all 
nontaxable (at the time of the loan) loans currently available under all plans maintained 
by the Employer and all Affiliates. 

   (3) The Participant shall not be permitted to elect to have Pre-Tax Contributions or Post-Tax 
Contributions contributed to the Plan or any other plan maintained by the Company or an 
Affiliate for a period of 6 months following the receipt of the hardship distribution.  For 
purposes of the preceding sentence, other plans shall include all qualified and non-
qualified plans of deferred compensation maintained by the Company or an Affiliate, 
other than the mandatory employee contribution portion of a defined benefit plan or a 
health or welfare plan, including a plan covered by Code Section 125. 

   (1) Post-Tax Contribution Account, 

   (2) Rollover Account, 

   (3) Basic Contribution Account, 

   (4) Matching Contribution Account, 

   (5) Company Annual Contribution Account, 

   (6) Pre-Tax Contribution Account (limited, as set forth above), 

   (7) Roth Contribution Account (limited, as set forth above), 
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7.9           Qualified Reservist Withdrawals. 

  
A Participant who is, by reason of being a member of a reserve component (as defined in section 101 of title 37 

of the United States Code), ordered or called to active duty for a period in excess of 179 days or for an indefinite period 
after September 11, 2001 may request a withdrawal of all or any part of his or her Pre-Tax Contributions, Roth 
Contributions, Catch-Up Contributions and Roth Catch-Up Contributions, but not the earnings attributable to such 
amounts.  Such withdrawal may be made no earlier than the date of such order or call and no later than the close of the 
active duty period.  In the event that a Participant makes a Qualified Reservist Withdrawal, he shall not be permitted to 
elect to have Pre-Tax Contributions or Post-Tax Contributions contributed to the Plan or any other plan maintained by 
the Company or an Affiliate for a period of 6 months following the receipt of the Qualified Reservist Withdrawal.  For 
purposes of the preceding sentence, other plans shall include all qualified and non-qualified plans of deferred 
compensation maintained by the Company or an Affiliate, other than the mandatory employee contribution portion of a 
defined benefit plan or a health or welfare plan, including a plan covered by Code Section 125. 
  

7.10           Provisions Applicable to All Withdrawals. 
  

(a)           General. Payment of a withdrawal under Sections 6.6, 6.7, 6.8, and 6.9 shall be made as soon 
as practicable after the Valuation Date that authorized distribution directions are received by the Trustee. 
  

(b)           Allocation Among Investment Funds. All withdrawals shall be made in cash and shall be 
allocated proportionately from each Investment Fund in which the Participant’s Accounts are invested.  Account 
balances available for withdrawal shall be valued as soon as is practicable following the date such notice of 
withdrawal is delivered to the Plan Administrator. 
  

(c)           Reduction for Loans. Notwithstanding anything in Sections 7.6, 7.7, 6.8, 6.9 or this Section 
6.10 to the contrary, if a Participant has a loan outstanding under Article VII, then such Participant may not withdraw any 
amount from his Accounts which will cause the outstanding Account balance to be less than two hundred percent 
(200%) of the then outstanding loan balance. 
  

ARTICLE  VIII 
  

LOANS 
  

8.1           Plan Administrator Authorized to Make Loans. Upon the written application of an eligible Participant 
at least 30 days (or such lesser number of days as the Plan Administrator, in its sole discretion, may determine) before 
the date on which the Participant desires the loan to be made, the Plan Administrator may direct the Trustee to make a 
cash loan to the Participant. A Participant is eligible to apply for a loan if the Participant is an Eligible Employee or if 
the  
  
 

  

   (8) Roth Rollover Account, and 

   (9) Each other Account subject to all spousal consent requirements set forth under Code 
Sections 401(a)(11) and 417 and the regulations promulgated thereunder). 
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Participant is a former Eligible Employee and a “party in interest” within the meaning of Section 3(14) of ERISA. The 
terms of a loan shall be determined by the Plan Administrator, subject to the provisions of this Article and Section 13.6 
(regarding Qualified Domestic Relations Orders). Loans shall be granted on a reasonably equivalent basis, taking into 
account an applicant’s creditworthiness. Any loans made under this Article VII shall be made as of any business day and 
the maximum amount of such loan shall be based upon the valuation of the Participant’s Accounts as of the Valuation 
Date immediately preceding the date of such loan. 
  

8.2           Amount and Frequency. 
  

(a)           Minimum Loan. The minimum amount of any loan shall be $1,000. 
  

(b)           Maximum Amount of Loan. The maximum amount of any loan together with the amount 
outstanding on the date of the loan from any other loans under this Plan shall not exceed the lesser of: 
  

  

  

  

  
If a Participant is also covered under another plan maintained by the Employer or a Nonparticipating Affiliate which 
meets the requirements of Code Sections 401(a) and 501(a), the limitations of paragraphs (a) and (b) shall be applied as 
though all such plans are one plan. 
  

(c)           Frequency. No more than two loans per Participant may be outstanding at any time; provided, 
however, that no more than one loan may be outstanding at any time with respect to a Participant who is working at the 
following location or is included in the following classification: 
  

  

  
8.3           Interest. Each loan shall bear such reasonable rate of interest as the Plan Administrator may determine. 

In determining such rate of interest, the interest rate being charged by persons in the business of lending monies for loans 
made under similar circumstances shall be 
  
 

  

   (1) $50,000 reduced by the excess (if any) of: 

   (A) the highest outstanding balance of loans from the Plan during the one-year period 
ending on the day before the date the loan is made, over 

   (B) the outstanding balance of loans from the Plan on the date on which the loan is 
made, or 

   (2) One half of the vested balance of the Participant’s Accounts. 

   (1) The Calvert City, Kentucky facility who are paid on an hourly basis and who are 
members of the collective bargaining unit covered by an agreement between the Employer 
and the International Association of Machinists and Aerospace Workers Lodge #1720. 

   (2) Individuals who are under the Employer’s long-term disability  program. 
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considered. The rate shall be determined by the trustee as of the first business day of each calendar month. 
  

8.4           Term. Loans shall be for the period requested by the Participant but shall not exceed five years (nor 
shall extend for a term of less than 12 months), except that a loan for the purpose of acquiring a dwelling unit which is to 
be used as the principal residence of the Participant shall not be limited to five years but shall be limited to a reasonable 
period of time as determined by the Plan Administrator in its sole discretion. 
  

8.5           Repayment. 
  

(a)           Loans shall be repaid in substantially equal installments, at least quarterly, representing a 
combination of interest and principal, sufficient to amortize the loan during its term. Repayment shall commence as soon 
as practicable after the loan is made. 
  

(b)           Payments by active Employees shall be made through payroll withholding or other means 
acceptable to the Plan Administrator in its sole and absolute discretion. 
  

(c)           Only the entire principal amount of the loan may be prepaid at any time without premium or 
penalty, together with accrued or unpaid interest on the amount as of the date of prepayment; provided, however, an 
Employee may accelerate the repayment of his or her outstanding loan by paying additional principal on the outstanding 
loan amount. The minimum amount of additional principal paid shall be $500, unless the total outstanding principal 
amount of the loan is less than $500, in which case the entire outstanding principal amount must be repaid. Irrespective 
of the number of loans outstanding at any time, a Participant may only make one payment of additional principal under 
this Subsection (c) during the first six months of each calendar year and one payment of additional principal during the 
second six months of the calendar year. 
  

8.6           Loan Treated As Participant’s Investment. 
  

(a)           Loan proceeds shall be paid from the Participant’s Account.  A promissory note of the same 
face value shall then be credited as an asset of the Participant’s Account. 
  

(b)           The principal amount of each loan shall be charged to the following Accounts of the Participant 
in the following order to the extent of the balance in each of the Accounts on the date the loan is made: (1) Pre-Tax 
Contribution Account, (2) Matching Contribution Account, (3) Basic Contribution Account, (4) Post-Tax Contribution 
Account, (5) Rollover Account, (6) Roth Contribution Account, (7) Roth Rollover Account, (8) Company Annual 
Contribution Account and (9) all other Accounts (subject to the spousal consent requirements set forth under Code 
Sections 401(a)(11) and 417 and the regulations promulgated thereunder). 
  

(c)           Repayments received by the Trustee shall be transferred, as soon as practicable, to the above 
described Accounts in the proportion to the principal amount that remains charged thereto and shall first be applied to 
reduce accrued and unpaid interest. 
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8.7           Documents. Unless otherwise permitted pursuant to procedures established by the Plan 

Administrator, no loan under this Article shall be made until the Participant has completed the appropriate form and 
submitted to the Plan Administrator the following: 
  

(a)           A loan application setting forth the desired amount and the term of the loan, and all such other 
information or documentation as the Plan Administrator may require. 
  

(b)           A promissory note designating the Plan as payee, stating the amount, term, repayment schedule, 
interest rate and other terms and conditions consistent with this Article. 
  

(c)           A Participant’s written authorization and direction that the Employer shall withhold each 
payroll period, and remit to the Trustee, the installment amounts determined under Subsection 8.5(a). This paragraph 
shall not apply to Participants who are former Employees and “parties in interest” within the meaning of Section 3(14) 
of ERISA. 
  

(d)           A written security agreement granting a conditional security interest in the borrowing 
Participant’s Account, in an amount equal to the principal of the loan at the time the loan is originated to the Plan as 
security for repayment of the loan. 
  

8.8           Default. If a Participant fails to make payment on a loan by the last day of the calendar quarter 
following the calendar quarter in which such payment was due, or in the event of the Participant’s Termination of 
Employment with the Employer (“Termination of Employment” not including the period an Employee is receiving salary 
continuation pursuant to the Employer’s severance policy), the Plan Administrator may declare the loan to be in default, 
in which case the entire unpaid balance shall become due and payable. The Trustee may pursue collection of the debt by 
any means generally available to a creditor where a promissory note is in default. If the entire amount due is not paid by 
the Participant by the last day of the calendar quarter following the calendar quarter in which such amount was due and 
if the Participant has either attained age 59-1/2, or has had a Termination of Employment with the Employer, the Trustee 
may exercise its security interest by reducing the Participant’s Accounts by the amounts due and by amounts withheld for 
the payment of taxes payable in connection with such reduction. Upon such exercise the note shall be canceled to the 
extent of such reduction. Notwithstanding the above, the Employee shall be permitted to suspend the repayment of his 
loan during any period during which he is engaged in Qualified Military Service. 
  

ARTICLE  IX 
  

ADMINISTRATION OF THE PLAN 
  

9.1           Plan Administrator. The Company shall be the Plan Administrator of the Plan, within the meaning of 
Section 3(16) of ERISA.  The Board of Directors of the Company may appoint one or more individuals, persons or 
committees to act on its behalf as Plan Administrator and may delegate to such individuals, persons or committees its 
fiduciary and administrative duties and powers under the Plan, which appointments and delegations shall be set forth in 
writing.  The Plan Administrator shall have the sole discretionary authority to determine eligibility for Plan benefits and 
to construe the terms of the Plan, including the making of factual determinations.  Any decision of the Plan Administrator 
shall be final, conclusive and binding.  The Plan Administrator has sole discretionary authority to grant or deny benefits 
under the Plan. 
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Benefits under this Plan shall be paid only if the Plan Administrator decides, in its sole discretion, that the applicant is 
entitled to them. 
  

9.2           Allocation of Fiduciary Responsibility. The Company and the Plan Administrator shall be named 
fiduciaries within the meaning of Section 402(a)(2) of ERISA with respect to the Plan. However, the Company, Plan 
Administrator, and Trustee shall have only those specific powers, duties, responsibilities, and obligations as are 
specifically given to them under this Plan or the Trust Agreement. Except as otherwise provided by the Board, the 
Company shall have the sole authority to determine the funding medium for the Plan; to appoint and remove the Trustee, 
the Plan Administrator members, and any investment manager (as defined in ERISA Section 3(38)); and (subject to 
Section 10.1) to amend or terminate the Plan, in whole or in part. The Plan Administrator shall have the sole 
responsibility for the administration of the Plan, which responsibility is specifically described in this Plan. The Trustee 
shall have the sole responsibility for the safekeeping of the assets of the Plan held by it under the Trust agreement. The 
Company, Plan Administrator, and any investment manager appointed by the Company shall have the sole responsibility 
for the management of the assets of the Plan. 
  

9.3           Powers and Duties. 
  

(a)           General. Except for the authority and duties expressly given to the Trustee, the Company, or 
any investment manager under the Plan, the Plan Administrator shall control and manage the operation and 
administration of the Plan in accordance with its terms and purpose and shall have all discretion and powers necessary 
to do so, including, but not limited to, the following: 
  

  

  

  

  

  
 

  

   (1) to construe and interpret provisions of the Plan and to make all factual determinations 
relevant to the Plan; 

   (2) to decide all questions of eligibility for Plan participation and for the distribution of 
benefits; 

   (3) to provide appropriate parties, including government agencies, with such returns, reports, 
schedules, descriptions, and individual statements as are required by law within the times 
prescribed by law; and to furnish to the Employers, upon request, copies of any or all 
such materials; and, further, to make copies of such instruments, reports, and descriptions 
as are required by law available for examination by Participants and such of their 
Beneficiaries who are or may be entitled to benefits under the Plan in such places and in 
such manner as required by law; 

   (4) to obtain from the Company, Employers, Employees, and the Trustee such information as 
shall be necessary for the proper administration of the Plan; 

   (5) to determine the amount, manner, and time of distribution of benefits hereunder, and to pay 
benefits, in its discretion, only if it believes the claimant is entitled to them; 
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The Plan Administrator shall have no authority or responsibility other than as is granted in the 
Plan, or as is imposed as a matter of law, and shall discharge its duties hereunder solely in the 
interest of Participants and their Beneficiaries and for the exclusive purpose of providing benefits 
to said Participants and their Beneficiaries. The Company shall furnish the Plan Administrator 
with all information available to the Company which the Plan Administrator may reasonably 
require in order to perform its functions hereunder. Except as otherwise provided in ERISA, in 
administering the Plan neither the Plan Administrator nor any person to whom the Plan 
Administrator may delegate any duty or power shall be liable for any act or omission, except for 
its or his own gross negligence or willful misconduct. Except as otherwise provided in ERISA, 
the Plan Administrator shall not be personally liable under any contract, or any bond made by him 
or on his behalf as the Plan Administrator, or for any mistake of judgment made by him or on his 
behalf as the Plan Administrator, or for any loss not resulting from his own gross negligence or 
willful misconduct. The decisions made by Plan Administrator with respect to the Plan shall be 
final, binding and conclusive as to all parties, except to the extent such decision is arbitrary and 
capricious. 

  
(b)           Delegative Powers. Any and all acts and decisions of the Plan Administrator shall be carried 

out by at least a majority of the then members; but the Plan Administrator may delegate the authority to sign notices or 
other documents on its behalf or to perform ministerial acts for it, in which event the Trustee and any other person may 
accept such notice, document, or act without question as having been authorized by the Plan Administrator. 
  

(c)           Recordkeeping. The Plan Administrator may, but need not, call or hold formal meetings, and 
any decisions made or action taken pursuant to written approval of a 
  
 

  

   (6) subject to the approval of the Company, only as to any additional expense, to appoint and 
retain such agents, counsel, and accountants deemed necessary for the proper 
administration of the Plan and, when required to do so by law, to engage an independent 
qualified public accountant to audit the Plan’s operations and financial statements; 

   (7) to communicate to the Trustee in writing all necessary information to carry out the terms 
of the Plan and the Trust Agreement; 

   (8) to notify the Trustee in writing of the termination of the Plan or the complete 
discontinuance of Employer deposits; 

   (9) to direct the Trustee to make distribution to each Participant and Beneficiary in 
accordance with Article VII; and 

   (10) to do such other acts and adopt such rules reasonably required to administer the Plan in 
accordance with its provisions or as may be provided for or required by law. 
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majority of the then members shall be sufficient. The Plan Administrator shall maintain adequate records of its decision, 
which records shall be subject to inspection by the Employers and any Participant, but only to the extent that they apply 
to such Participant. All provisions of the Plan and the obligations of the Company, the Plan Administrator, and the 
Trustee concerning reporting, record keeping, and disclosure of information in connection with the Plan shall be subject 
to ERISA, including orders, rules, and regulations issued thereunder. 
  

(d)           Limitation of Powers. Notwithstanding any provisions to the contrary herein, the Plan 
Administrator shall not vote or act upon a dispute or question as to meaning, interpretation, or application of any 
provision hereof having a direct effect upon its own Accounts. In such case, all questions pertaining to such Accounts 
shall be decided by any other person, or persons, designated by the Board, acting without the Plan Administrator, in 
such a manner as not to discriminate in favor of the Plan Administrator. The Plan Administrator, however, shall have the 
same right to review as other Participants in accordance with Section 9.5. 
  

9.4           Payment to Minors. If the Beneficiary of any Participant shall be a minor, the Plan Administrator shall 
be fully protected in directing the Trustee to make any payment required to be made to such minor to any person who 
shall be a custodian for such minor under the provisions of the Uniform Gifts to Minors Act in effect in the state in which 
such minor shall reside at the time of such payment. 
  

9.5           Claims Procedure. 
  

(a)           General. All claims for benefits and for the determination of the qualified status of a Domestic 
Relations Order under this Plan shall be filed in writing with the Plan Administrator in accordance with such 
procedures as the Plan Administrator shall reasonably establish. If any claim under the Plan is wholly or partially 
denied, the following procedure shall apply. 
  

(b)           Notice of Denial. The claimant shall be given notice in writing of such denial within 90 days 
after receipt of the claim, setting forth the following information: 
  

  

  

  

  
 

  

   (1) the specific reason or reasons for the denial; 

   (2) specific reference to specific Plan provisions on which the denial is based; 

   (3) a description of any additional material or information necessary for the claimant to 
perfect the claim and an explanation of why such material or information is necessary; 

   (4) an explanation that a full and fair review by the Plan Administrator of the decision 
denying the claim may be requested by the claimant or his authorized representative by 
filing with the Plan Administrator, within 60 days after such notice has been received, a 
written request for such review; 
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(c)           Extension of Time for Notice of Denial. If special circumstances require an extension of time 

beyond the 90-day period, the claimant shall be so advised in writing within the initial 90-day period. In no event shall 
such extension exceed an additional 90 days. 
  

(d)           Time of Plan Administrator Decision on Appeal. The decision of the Plan Administrator 
regarding an appeal shall be made promptly, and not later than 60 days after the Plan Administrator’s receipt of the 
request for review, unless special circumstances require an extension of time for processing, in which case a decision 
shall be rendered as soon as possible, but not later than 120 days after receipt of the request for review. The claimant 
shall be given a copy of the decision promptly. The decision shall be in writing and shall include specific reasons for 
the decision, written in a manner calculated to be understood by the claimant, specific references to the pertinent Plan 
provisions on which the decision is based, a statement that the claimant is entitled to receive, upon request and free of 
charge, reasonable access to, and copies of all documents, records and other information relevant to the claimant’s 
claim, an explanation of the voluntary appeal procedures offered by the Plan, if any, and a statement that the claimant has 
the right to bring civil action under ERISA Section 502(a) following a denial upon appeal. 
  

(e)           Exhaustion of Remedy. No claimant shall institute any action or proceeding in any state or 
federal court of law or equity, or before any administrative tribunal or arbitrator, for a claim for benefits under the Plan, 
until he has first exhausted the procedures set forth in this Section. 
  

9.6           Indemnity for Liability. To the maximum extent allowed by law and to the extent not otherwise 
indemnified, the Company shall indemnify all Employees involved in the design, administration, or operation of the Plan 
against any and all claims, losses, damages, expenses, including counsel fees, incurred by such persons and any liability, 
including any amounts paid in settlement with the Company’s approval, arising from such person’s action or failure to 
act. 
  

9.7           Plan Administrator Charter. Notwithstanding any other provision of this Plan to the contrary, in the 
event the Company adopts a charter for the creation and operation of the Plan Administrator, the terms of such charter 
shall control and supersede any conflicting provision contained in this Plan. 
  

ARTICLE  X 
  

AMENDMENT; TERMINATION; MERGER 
  

10.1           Right to Amend or Terminate. The Company reserves the right at any time and from time to time to 
amend this Plan, or discontinue or terminate the Plan; provided, however, that except as provided in Sections 4.18 and 
10.2, the Company shall have no power to amend or terminate this Plan in such manner as would cause or permit any of 
the Trust assets to be 
  
 

  

   (5) an explanation that if such request is so filed, the claimant or his authorized representative 
may review relevant documents and submit issues and comments in writing within the 
same 60-day period specified in paragraph (4) above; and 

   (6) a statement that the claimant has the right to bring civil action under ERISA Section 502
(a) following a denial upon appeal. 
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diverted to purposes other than for the exclusive benefit of the Employees of the Employer or their Beneficiaries or 
would cause any reduction in the amount theretofore credited to any Participant or would cause or permit any portion of 
the Trust assets to revert to or become the property of the Company.  The Board may delegate its authority to amend or 
terminate the Plan to any individual, person or committee, by adoption of an authorizing resolution or charter. 
  

10.2           Amendment for Tax Exemption. The Company reserves the right to amend this Plan in such manner as 
may be necessary or advisable so that said Plan may continue to qualify as a qualified employee benefit plan under the 
provisions of the Code as now in force or as it may hereafter be changed or amended, and any such amendment may be 
made retroactively. 
  

10.3           Mergers; Consolidations; Transfers of Assets. The Plan shall not be merged or consolidated with, 
nor shall any of its assets or liabilities be transferred to, another plan unless, immediately after such merger, 
consolidation or transfer, each Participant and Beneficiary shall be entitled to receive a benefit which is at least as large 
as the benefit he would have been entitled to receive if the Plan had been terminated immediately prior to such merger, 
consolidation, or transfer. 
  

ARTICLE  XI 
  

LEASED EMPLOYEES 
  

11.1           Treatment of Leased Employees Under the Plan. 
  

(a)           Eligibility. Solely for purposes of determining when an individual is eligible to participate in 
the Plan, hours of service as a Leased Employee (as defined below) shall be treated as Hours of Service as an 
Employee. 
  

(b)           Limitation on Annual Additions. For purposes of determining the maximum Annual Additions 
which may be contributed to this Plan on behalf of a Leased Employee for any Plan Year: 
  

  

  
(c)           Eligibility to Participate. A Leased Employee shall not be eligible to become a Participant 

under the Plan unless and except to the extent that he shall qualify as an Eligible Employee without regard to the 
provisions of this Article X. 
  

11.2           Service Not Counted. This Article X shall not apply to any Leased Employee for the entire period 
during which such individual is covered by a Leasing Organization Pension 
  
 

  

   (1) any contributions or benefits which are provided under a plan maintained by a Leasing 
Organization (as defined below) and which are attributable to an individual’s service as a 
Leased Employee performed for the Employer or a Related Person (as defined below) 
shall be treated as provided by the recipient of such services, and 

   (2) Limitation Compensation shall include the amounts specified in Section 4.18(b)(2) which 
are received by the individual for his service as a Leased Employee. 
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Plan (as defined below), unless Leased Employees constitute more than 20 percent of the Employer’s Non-highly 
Compensated Work Force (as defined below). 
  

11.3           Definitions. For purposes of this Article: 
  

(a)           “Leased Employee” shall mean any individual who provides services for the Employer if: 
  

  

  

  

  
For purposes of the preceding sentence, an individual is considered to have performed services 
on a substantially full-time basis for a period of at least one year if during any consecutive 12-
month period such person has either: 

  

  

  
(b)           “Leasing Organization” shall have the same meaning as under Code Section 414(n)(2)(A). 

  
(c)           “Leasing Organization Pension Plan” shall mean a plan maintained by a Leasing Organization 

which with respect to the Leased Employee: 
  

  

  

  
 

  

   (1) such services are provided pursuant to an agreement between the Employer and a Leasing 
Organization; 

   (2) the individual providing the services is directly supervised by the service recipient; 

   (3) such individual is not a common law employee of the Employer; and 

   (4) such individual has performed such services as a Leased Employee for the Employer and 
any Related Person on a substantially full-time basis for a period of at least one year. 

   (A) performed at least 1,500 Hours of Service for the Employer and any Related 
Person (as defined below), or 

   (B) performed services for the Employer and any Related Person for a number of 
hours of service at least equal to 75 percent of the number of hours customarily 
performed by a common law employee of the Employer or Related Person in the 
particular position. 

   (1) is a money purchase pension plan with a nonintegrated Employer contribution rate of at 
least ten percent, 

   (2) provides for immediate participation and for full and immediate vesting, and 

   (3) provides for immediate participation for each Leased Employee (other than Leased 
Employees who perform substantially all of 
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(d)           “Related Person” shall have the meaning in Code Section 144(a)(3). 

  
(e)           “Non-highly Compensated Work Force” shall have the meaning in Code Section 414(n)(5)(C)

(ii). 
  

11.4           Construction. The purpose of this Article X is to comply with the provisions of Code Section 414(n). 
All provisions of this Article shall be construed consistently therewith, and, without limiting the generality of the 
foregoing, no individual shall be treated as a Leased Employee except as required under such Code Section 414(n). 
  

ARTICLE  XII 
  

TOP-HEAVY PLAN PROVISIONS 
  

12.1           General Rule. In the event that the Plan becomes top-heavy, or is a member of a top-heavy group, the 
provisions of this Article shall apply. 
  

12.2           When Plan is Top-Heavy. The Plan shall be top-heavy for a Plan Year if, as of the Determination 
Date (as defined below), the aggregate of the Account balances of Key Employees (as defined below) under the Plan 
exceeds 60 percent of the aggregate of the Account balances of all Employees under the Plan. For purposes of this 
Section and Section 12.3: 
  

(a)           Account balances shall include the aggregate amount of any distributions (including 
distributions from terminated plans) made with respect to the Employee during the one-year period ending on the 
Determination Date and any contributions due but unpaid as of said determination date, and 
  

(b)           the Account balance of any individual who has not performed services for the Employer or the 
Affiliates at any time during the five-year period ending on the Applicable Determination Date shall not be taken into 
account. 
  

The determination of the foregoing ratio shall be made in accordance with Code Section 416(g), which is 
incorporated herein by this reference. Notwithstanding the foregoing, the Plan shall not be top-heavy if it is part of an 
affiliation group of plans, as defined in Subsection 12.3(a), that is not a top-heavy group. 
  

Notwithstanding the foregoing, if a Participant or former Participant has not performed any service for any 
Employer of the Affiliates at any time during the one (1) year period ending on the Determination Date, the present value 
of the cumulative accrued benefits for such Participant or former Participant shall not be taken into account for the 
purposes of determining whether this Plan is a Top-Heavy Plan.  In the case of a distribution made for a reason other 
than Service, death or disability, this provision shall be applied substituting “five (5) year period” for “one (1) year 
period.” 
  
 

  

   their services for the Leasing Organization and Leased Employees whose compensation 
(within the meaning of Code Section 414(n)(5)(C)(iii)) from the Leasing Organization is 
less than $1,000 in each Plan Year during the four-plan-year period ending with the Plan 
Year for which a determination is being made). 
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12.3           When Plan is in Top-Heavy Group. A Plan is a member of a top-heavy group with respect to a Plan 

Year if, as of the Determination Date, it is part of an affiliation group of plans which is top-heavy. For purposes of this 
Section: 
  

(a)           An affiliation group of plans includes all plans qualified under Code Section 401(a) which are 
maintained by the Employer or an Affiliate and (1) in which a Key Employee is a Participant or (2) which enables any 
other plan described in paragraph (1) to meet the requirements of Code Section 401(a)(4) or 410. 
  

(b)           An affiliation group of plans shall be a “top-heavy group” with respect to a Plan Year if, as of 
the Determination Date, the sum of: 
  

  

  
12.4           Minimum Contribution. For each Plan Year with respect to which the Plan is top-heavy or is a 

member of a top-heavy group, the minimum amount allocated under the Plan (other than Pre-Tax Contributions) for the 
benefit of each Participant who is not a Key Employee and who is otherwise eligible for such an allocation, together 
with amounts allocated under all other qualified defined contribution plans maintained by the Employer or an Affiliate, 
shall be the lesser of: 
  

(a)           three percent of the Participant’s Compensation for the Plan Year, or 
  

(b)           the Participant’s Compensation times a percentage equal to the largest percentage of such 
Compensation allocated under such plans with respect to any Key Employee for the Plan Year (including Pre-Tax 
Contributions). 
  

The minimum contribution is determined without regard to any Social Security contribution. The minimum 
contribution shall be made to any non-key Participant who is employed on the last day of the Plan Year without regard to 
the Participant’s failure to complete 1,000 Hours of Service during the Plan Year, the Participant’s failure to make Pre-
Tax Contributions to the Plan, or the Participant’s Compensation. This Section shall not apply to an 
  
 

  

   (1) the present value of the cumulative accrued benefits for Key Employees under all defined 
benefit plans included in such group, and 

   (2) the aggregate of the accounts of Key Employees under all defined contribution plans 
included in such group exceeds 60 percent of a similar sum determined for all Employees 
covered under the affiliation group of plans. In making this determination, the provisions 
of Section 12.2 (other than the first sentence thereof) shall be applicable. For purposes of 
this Article, if a Participant in a defined benefit plan is a Non-key Employee, the Plan 
Administrator will determine the Participant’s accrued benefit under the accrual method, 
if any, which is applicable uniformly to all defined benefit plans maintained by the 
Employer or any Affiliate or, if there is no such uniform method, in accordance with the 
slowest accrual rate permitted under the fractional rule accrual method described in Code 
Section 411(b)(l)(C). 
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Employee covered under a qualified defined benefit plan maintained by the Employer if the Employee’s vested accrued 
benefit thereunder satisfies the requirements of Code Section 416(c). In determining whether any of the provisions of 
this Article are satisfied, there shall not be taken into account any contributions made by, or on behalf of, a Key 
Employee pursuant to the requirements of Chapter 43 of Title 38 of the United States Code or Code Section 414(u) by 
reason of the Key Employee’s Qualified Military Service. 
  

Matching Contributions shall be taken into account for purposes of satisfying the minimum contribution 
requirements of Code Section 416(c)(2) and this Plan.  Matching Contributions that are used to satisfy the minimum 
contribution requirements shall be treated as Matching Contributions for purposes of the actual contribution percentage 
test and other requirements of Code Section 401(m). 
  

12.5           Definitions. For purposes of this Article XI: 
  

(a)           “Determination Date” with respect to a Plan Year shall mean: 
  

  

  
(b)           “Key Employee” shall mean an Employee, former Employee, or a Beneficiary as prescribed in 

Code Section 416(i)(1). 
  

(c)           “Non-key Employee” shall mean any Employee who is not a Key Employee. 
  

ARTICLE  XIII 
  

QUALIFIED DOMESTIC RELATIONS ORDERS 
  

13.1            Applicability of Article. The Plan Administrator shall apply the provisions of this Article with 
regard to a Domestic Relations Order (as defined below) to the extent not inconsistent with Code Section 414(p). 
  

13.2           Establishment of Procedures. The Plan Administrator shall establish procedures, consistent with 
Code Section 414(p), to determine the qualified status of any Domestic Relations Order, to administer distributions 
under any Qualified Domestic Relations Order (as defined below), and to provide to the Participant and the Alternate 
Payee(s) (as defined below) all notices required under Code Section 414(p) with respect to any Domestic Relations 
Order. 
  

13.3           Determination of Qualified Domestic Relations Order Status. Within a reasonable period of time 
after the receipt of a Domestic Relations Order (or any modification thereof), the Plan Administrator shall determine 
whether such order is a Qualified Domestic Relations Order.  All expenses and fees associated with determining 
whether an order is a Qualified Domestic Relations Order shall be assessed equally between the Participant and the 
Alternate Payee(s). 
  
 

  

   (1) the last date of the preceding Plan Year, or 

   (2) in the case of the first Plan Year of any plan, the last day of such Plan Year. 
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13.4           Establishment of Segregated Accounts and Payment Procedures. 

  
(a)           Separate Account for Participants Not Yet Entitled to Receive Benefits. If a Domestic 

Relations Order has been determined to be a Qualified Domestic Relations Order in accordance with Section 13.3, a 
separate account for the benefit of the Alternate Payee named in such order shall be established. The Plan Administrator 
shall cause to be transferred from the affected Participant’s Accounts to the Alternate Payee’s account such amount as 
the Plan Administrator deems reasonable and necessary to satisfy such order. If the Plan Administrator subsequently 
determines that the amounts it has caused to be so transferred are less than are reasonable and necessary to satisfy such 
order, the Plan Administrator may cause to be transferred such additional amounts as it deems reasonable and necessary 
to satisfy such order. If the Plan Administrator subsequently determines that the amounts it has caused to be so 
transferred are more than are reasonable or necessary to satisfy such order, the Plan Administrator may cause any such 
excess amounts to be paid to the person or persons who would have been entitled to such amounts if there had been no 
order; provided, however, that if the Participant or the Participant’s Beneficiaries are not yet entitled, or have not 
elected, to receive benefit payments under the Plan, such excess amounts shall be credited to the Participant’s Accounts 
and invested in accordance with the investment election most recently submitted by the Participant pursuant to Section 
5.3. The amount of any transfers caused to be made by the Plan Administrator pursuant to this paragraph (a) shall be 
determined in the sole and absolute discretion of the Plan Administrator. 
  

(b)           Temporary Holding Account for Participants Entitled to Receive Benefits. If, during any period 
in which the issue of whether a Domestic Relations Order is a Qualified Domestic Relations Order is being determined 
(by the Plan Administrator, by a court of competent jurisdiction, or otherwise), the Alternate Payee would be entitled to 
any payment if the order had been determined to be a Qualified Domestic Relations Order, the Plan Administrator shall 
cause to be deemed to be held in a segregated and separate account all amounts which would have been payable to any 
Alternate Payee during such period if such order had been determined to be a Qualified Domestic Relations Order. The 
Plan Administrator shall inform the Trustee of each Domestic Relations Order that it receives (including an order with 
respect to which the Plan Administrator’s determination of its “qualified” status is pending) so that the Trustee can 
prevent any withdrawals or distributions from the affected Participant’s Account in a manner that could have an adverse 
impact on the Order. 
  

(c)           Payment from Temporary Holding Account to Plan Participant in Certain Cases. If, by the 
expiration of the 18-month period beginning on the date the first payment would be required to be made to an Alternate 
Payee under a Domestic Relations Order, either it has been determined that a Domestic Relations Order is not a 
Qualified Domestic Relations Order or the issue as to whether such order is a Qualified Domestic Relations Order has 
not been resolved, the Plan Administrator shall cause to be paid all amounts which have been segregated by reason of 
such order pursuant to paragraph (b) above, including any earnings accrued thereon, to the person or persons who would 
have been entitled to such amounts if there had been no order. Notwithstanding the preceding sentence, if the Participant 
or the Participant’s Beneficiaries are not yet entitled, or have not elected, to receive benefit payments under the Plan, 
such segregated amounts, including all earnings having accrued thereon, shall be restored to the Participant’s Accounts 
and invested in accordance with the investment election most recently submitted by the Participant pursuant to Section 
5.3. 
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(d)           Payment from Separate Account and Temporary Holding Account to Alternate Payee if Order 

is Determined to be a Qualified Domestic Relations Order. If a Domestic Relations Order (or any modification thereof) 
is determined to be a Qualified Domestic Relations Order, the Plan Administrator shall instruct the Trustee to apply, on 
a prospective basis, the terms and provisions of such Qualified Domestic Relations Order, and, in the event any amounts 
were segregated by reason of such order pursuant to paragraph (b) above, the Plan Administrator shall cause to be paid 
in accordance with the provisions of the Plan all amounts which have been so segregated (and have not been released 
pursuant to paragraph (c)), including any earnings accrued thereon, to the Alternate Payee(s) entitled thereto. 
  

Notwithstanding any provision of the Plan to the contrary, with the consent of the Alternate Payee, payment to 
such Alternate Payee may be made as soon as reasonably practicable after a Domestic Relations Order is determined to 
be a Qualified Domestic Relations Order, even if the Participant would not at such time be entitled to an in-service 
withdrawal or a distribution from the Plan. 
  

13.5           Subsequent Determination or Order to be Applied Prospectively. If a determination is made after the 
expiration of the 18-month period beginning on the date the first payment would be required to be made to an Alternate 
Payee under a Domestic Relations Order that such order (or any modification thereof) is a Qualified Domestic Relations 
Order, such order shall be applied prospectively only. 
  

13.6           Withdrawals, Distributions, and Loans by or to Participant. 
  

(a)           Withdrawals and Distributions. A Participant shall not be permitted to withdraw from the Plan, 
nor shall there be distributed to a Participant, any amounts being held in a segregated account by reason of a Domestic 
Relations Order. 
  

(b)           Loans. In determining the maximum amount of any loan to a Participant pursuant to Article VII, 
the Plan Administrator shall not include in the Accounts of the Participant the portion of his Accounts being held in a 
segregated account by reason of a Domestic Relations Order. 
  

13.7           Investment. To the extent the Plan Administrator, in its sole and absolute discretion, deems 
reasonable and necessary to satisfy the terms of a Domestic Relations Order, the Plan Administrator shall limit the 
investment discretion of the Participant and any Alternate Payee(s) under Section 5.3 and shall direct the investment of 
all amounts held in a segregated account by reason of such order in any investment vehicle which the Plan Administrator 
shall select in its sole and absolute discretion. 
  

13.8           Definitions. For purposes of this Article: 
  

(a)           “Alternate Payee” shall mean any spouse, former spouse, child, or other dependent of a 
Participant who is recognized by a Domestic Relations Order as having a right to receive all, or a portion of, the 
benefits payable under the Plan with respect to such Participant. 
  

(b)           “Domestic Relations Order” shall mean any judgment, decree, or order (including approval of 
a property settlement agreement) which: 
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(c)           “Qualified Domestic Relations Order” shall mean a Domestic Relations Order which meets the 

requirements of Code Section 414(p)(1). 
  

ARTICLE  XIV 
  

MISCELLANEOUS PROVISIONS 
  

14.1           Construction. Except as otherwise provided in Section 514 of ERISA, the Plan shall be construed 
and regulated in accordance with the laws of the State of New Jersey. 
  

14.2           Nonassignability. Except to the extent permissible under Code Sections 401(a)(13) and 414(p) and 
Article XII, no Account or interest under this Plan shall be anticipated, assigned (either at law or in equity), alienated or 
subject to attachment, garnishment, levy, execution, or other legal or equitable process (whether voluntary or 
involuntary); provided, however, that nothing herein shall prevent a Participant from assigning such Participant’s 
interest under this Plan as security for the repayment of any loan made to him from the Plan pursuant to Article VII. Any 
attempt at such a prohibited assignment, alienation, attachment, garnishment, levy, execution, pledge, transfer, mortgage, 
or encumbrance shall be void and unenforceable. 
  

14.3           Missing Persons. If the Employer is unable to locate a proper payee within one year after an Account 
becomes payable, the Employer may treat the balance credited to the Account as a forfeiture; however, if a claim for 
benefits is subsequently presented by a person entitled to a payment, the forfeited amount shall be recredited to the 
Account upon verification of the claim, except for those amounts that have been paid pursuant to an escheat or other 
applicable law. Forfeitures restored under this Subsection shall be paid from an additional Employer contribution. 
  

14.4           Interest of Participants. The sole interest of each Participant and the Participant’s respective 
Beneficiaries under the Plan shall be to receive the benefits provided for hereunder as and when the same shall become 
due and payable in accordance with the terms hereof, and neither any Participant nor any such Beneficiary shall have 
any right, title or interest in or to any asset of the Plan. 
  

14.5           No Right to Employment Granted by Plan. Nothing contained herein shall require the Employer to 
continue any Participant in its employ, or require any Participant to continue in the employ of the Employer, or require 
the Employer to continue to compensate any Participant during a leave of absence, or require the Employer to 
compensate any Participant during any leave of absence at the same rate as prior to the commencement thereof, or 
require the Employer to rehire any former Participant. 
  

14.6           Incompetency. Every person receiving or claiming benefits under the Plan shall be conclusively 
presumed to be mentally competent and of age until the Plan Administrator  
 

  

   (1) relates to the provision of child support, alimony payments, or marital property rights to a 
spouse, former spouse, child, or other dependent of a Participant, and 
  

   (2) is made pursuant to a state domestic relations law (including a community property law). 
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receives written notice, in a form and manner acceptable to it, that such person is incompetent or a minor, and that a 
guardian, conservator, or other person legally vested with the care of his estate has been appointed. In the event that 
such a guardian or conservator of the estate of any person receiving or claiming benefits under the Plan shall be so 
appointed, payments shall be made to such guardian or conservator, provided that proper proof of appointment is 
furnished in a form and manner suitable to the Plan Administrator. To the extent permitted by law, any payment under the 
provisions of this Section shall be a complete discharge of liability under the Plan. 
  

14.7           Titles. The titles of Sections are included only for convenience and shall not be construed as part of 
this Plan or in any respect affecting or modifying its provisions. 
  

14.8           Responsibility of Employer. Notwithstanding anything to the contrary in this Plan, each Employer 
shall be solely responsible for any contributions required to be made hereunder on behalf of those Participants who are 
(or were) Employees of such Employer. 
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*    *    * 

  
IN WITNESS WHEREOF, the Company has caused this duly adopted amended and restated Plan to be 

executed below by its duly authorized officer or representative on this 15th day of December, 2009 to be effective as of 
January 1, 2009. 

  

  
 
  
 

  

  INTERNATIONAL SPECIALTY 
PRODUCTS INC. 

 

    
  
  

   

  By:   /s/ Mary Anne Spencer  
       
  Its:  Sr. Director, Global HR  
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APPENDIX A 

  
SPECIAL PROVISIONS REGARDING EMPLOYEES LOCATED AT 

  
ISP’s FREETOWN FACILITY 

  
On February 20, 1998, ISP acquired certain assets of the Polaroid Corporation located in Freetown, 

Massachusetts (the “Freetown Facility”). The provisions of this Appendix A apply to all employees of ISP who, 
immediately prior to ISP’s acquisition of the Freetown Facility were employees of Polaroid Corporation (the 
“Transferred Employees”). The only provisions included in this Appendix A are those that differ from provisions 
otherwise contained in the International Specialty Products Inc. 401(k) Plan (the “Plan”).  To the extent not otherwise 
provided in this Appendix A, the general provisions of the Plan shall govern. Any capitalized terms utilized, but not 
defined, in this Appendix A shall have the same meaning as set forth under the Plan. 
  

  
The Trustee of the Plan shall accept, from the trustee of the Polaroid Retirement Savings Plan (the “Polaroid 

Plan”), a direct transfer of certain assets from the Polaroid Plan on behalf of the Transferred Employees pursuant to the 
terms of a Plan Asset and Liability Transfer Agreement entered into by and between GAF Corporation and Polaroid 
Corporation as of June 29, 1998. The assets transferred from the Polaroid Plan shall be allocated to Accounts held 
under the Plan as set forth in the following table: 
  

Each Transferred Employee shall be fully and immediately vested in the amounts transferred to his Accounts 
under the Plan from the Polaroid Plan. However, with respect to contributions made by the Employer to the Plan after 
February 20, 1998, and allocated to the Accounts of one or more of the Transferred Employees, such Transferred 
Employees’ vested interests in such contributions (and any earnings and appreciation thereof) shall be determined by 
reference to the vesting rules set forth under the Plan; provided however, that in determining the vested interest of such 
Transferred Employees in such contributions (and the earnings and appreciation thereon) non-interrupted service 
performed by such Transferred Employees for Polaroid Corporation immediately prior to February 20, 1998, shall be 
considered as services provided for the Employer. 
  

  
Each Transferred Employee who was an active Participant in the Polaroid Plan immediately prior to February 

20, 1998 shall be eligible to participate in the Plan effective as of February 20, 1998. 
  
 

  

I. Transfer of Accounts to the Plan. 

POLAROID PLAN ACCOUNTS PLAN ACCOUNTS 
  

Company Contribution Accounts and Savings Accounts 3% Basic Contribution Accounts 
401(k) Accounts Pre-Tax Contribution Accounts 
Post-Tax Accounts Post-Tax Contribution Accounts 
Rollover Accounts Rollover Accounts 
    

II. Participation in the Plan. 
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Each other Transferred Employee shall be eligible to commence participation in the Plan as of the later of (i) 

February 20, 1998 or (ii) the date he satisfies the participation requirements set forth under Article III of the Plan. For 
purposes of determining whether such participation requirements described in clause (ii) of the immediately preceding 
sentence are satisfied, non-interrupted service performed by a Transferred Employee for Polaroid Corporation 
immediately prior to February 20, 1998, shall be considered as services provided for the Employer. 
  

  
Subject to the limitations set forth under Code Section 415, each Transferred Employee who becomes a 

Participant in the Plan as of February 20, 1998 shall be eligible to have allocated to his Basic Contribution Account for 
Plan Years ending on and after December 31, 1998 (but only if he is an active Employee on the last day of each such 
Plan Year) a Special Employer Contribution equal to the percentage of such Transferred Employee’s Compensation as 
set forth opposite his Social Security Number on Exhibit 1 to this Appendix A. 
  

  
Each Transferred Employee-may invest assets held in his Accounts among the various Investment Funds pursuant 

to the provisions set forth in the Plan. 
  

  
(a)           In addition to the retirement distribution options available under Section 7.3 of the Plan (but 

subject to the immediate cash-out provisions set forth under the Plan for Account balances not exceeding $1,000, each 
Transferred Employee shall be eligible to elect the following forms of benefit payment: 
  

  

  

  
 

  

III. Special Contributions. 

IV. Available Investments. 

V. Distribution Options. 

   (1) Partial lump sum payments of at least $1,000; 

   (2) Substantially non-increasing payments in annual, semiannual, quarterly, or monthly 
installments over a period designated by the Transferred Employee (not exceeding the 
joint and last survivor life expectancies of the Transferred Employee and his designated 
Beneficiary, as recalculated each year), and 

   (3) In the case of any Transferred Employee whose termination of employment with the 
Employer is due to his retirement or incurrence of his long-term disability on or after his 
attainment of age fifty-five (55), the purchase from an insurance company of an annuity 
contract that provides for annuity payments to such Transferred Employee for his life. In 
the event that the Transferred Employee elects to have payments made to him in the form 
of a life annuity, such payments will be made in the form of a joint and 50% survivor 
annuity over the lives of the Transferred Employee and his surviving spouse unless, 
during the one hundred eighty (180) day period ending on the annuity starting date, such 
Transferred Employee elects to receive payment in the form of a 
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In addition to the options for distributions upon the Transferred Employee’s death available under Section 7.2 of 

the Plan (but subject to the immediate cash-out provisions of the Plan), each Transferred Employee or Beneficiary shall 
be eligible to elect the following forms of death benefit payment: 
  

  

  

  
Notwithstanding the above, distributions from the Plan shall be made (or shall commence, as applicable) as of 

the Valuation Date the authorized distribution directions are received by the Trustee. 
  
 

  

   life annuity and such Transferred Employee’s spouse has given his or her irrevocable, 
written consent (witnessed by a notary public) to such election pursuant to the rules and 
regulations set forth under Code Sections 401(a)(11) and 417. However, such spousal 
consent shall not be required in a case where the Transferred Employee has no spouse or 
such spouse cannot be located. 

   (1) Partial lump sum payments of at least $1,000; 

   (2) Substantially non-increasing payments in annual, semiannual, quarterly, or monthly 
installments over a period designated by the Beneficiary (not exceeding the life 
expectancy of the Beneficiary); and 

   (3) In the case of any Transferred Employee whose termination of employment with the 
Employer is due to his retirement or incurrence of his long-term disability on or after his 
attainment of age fifty-five (55) and who dies prior to his termination of employment with 
the employer, the purchase from an insurance company of an annuity contract that 
provides for annuity payments to such Beneficiary for his or her life. 
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EXHIBIT 1 

  
TO APPENDIX A 

  
SPECIAL EMPLOYER CONTRIBUTIONS-CONTRIBUTION PERCENTAGES 
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Intentionally Blank 
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APPENDIX B 

  
SPECIAL PROVISIONS RELATED TO 

  
PUERTO RICO PARTICIPANTS 

  
B-1.           Purpose and Effect.  The purpose of this Appendix B is to comply with the requirements for 

qualification and tax-exemption under Sections 1165(a) and 1165(e) of the Puerto Rico Internal Revenue Code of 1994, 
as amended (the ‘Puerto Rico Code’), and any subsequent legislation that modifies or supersedes the foregoing. With 
respect to any Participant or Employee who (i) is a bona-fide resident of the Commonwealth of Puerto Rico, or (ii) 
performs labor or services primarily within the Commonwealth of Puerto Rico, regardless of residence for other 
purposes (a ‘Puerto Rico Participant’ or ‘Puerto Rico Employee’), the following provisions shall also apply and, to the 
extent that these provisions conflict with other provisions of the Plan, the rules in this Appendix B shall control solely 
for purposes of complying with the Puerto Rico Code for such Puerto Rico Participants or Employees. The only 
provisions included in this Appendix B are those that differ from provisions otherwise contained in the International 
Specialty Products Inc. 401(k) Plan (the ‘Plan’).  To the extent not otherwise provided in this Appendix B, the general 
provisions of the Plan shall govern. Any capitalized terms utilized, but not defined, in this Appendix B shall have the 
same meaning as set forth under the Plan. 
  

B-2.           Compensation.  For purposes of determining the Compensation of a Puerto Rico Participant, 
Compensation shall include, to the extent not otherwise included, salary reduction amounts under another cash or 
deferred arrangement under Puerto Rico Code Section 1165(e). 
  

B-3.           Limitation on Elective Deferrals.  The maximum amount of Pre-Tax Contributions for any Puerto 
Rico Employee for any calendar year shall be $9,000 during 2009 and 2010 calendar years, $10,000 for 2011 and 2012 
calendar years, and $13,000 for 2013 calendar year (or such other dollar amount as may be determined by the Secretary 
of the Treasury of Puerto Rico or by subsequent legislation).  If an Employee participates in two or more plans that are 
subject to Puerto Rico Code Section 1165(e), all such plans shall be treated as a single plan for purposes of this 
limitation. 
  

B-4.           Limitation of Post-Tax Contributions.  A Puerto Rico Participant’s Post-Tax Contributions for a 
taxable year may not exceed 10% of the Puerto Rico Participant’s Compensation for such year; provided, however, that 
the total of the Puerto Rico Participant’s Post-Tax Contributions for that taxable year and all prior taxable years shall 
not exceed 10% of the Puerto Rico Participant’s total annual compensation for the taxable years in which he or she has 
been a Puerto Rico Participant. 
  

B-5.           Puerto Rico Highly-Compensated Employee.  For purposes of this Appendix B, the term ‘Puerto 
Rico Highly Compensated Employee’ means any Puerto Rico Employee who is more highly compensated than two-
thirds of all Eligible Employees who are permanent residents of Puerto Rico (‘Puerto Rico Eligible Employees’), taking 
into account compensation as prescribed by the Secretary of the Treasury of Puerto Rico for purposes of determining a 
Puerto Rico Participant’s actual deferral percentage.  To the extent that there are too few employees to determine two-
thirds as a whole number, the Plan will test as if there are no Puerto Rico Highly Compensated Employees. 
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B-6.           Limitation on Actual Deferral Percentage.  In no event shall the actual deferral percentage (as defined 

below) of Puerto Rico Highly Compensated Employees for any Plan Year exceed the greater of: 
  

(a)           The actual deferral percentage of all other Puerto Rico Eligible Employees for such Plan Year 
multiplied by 1.25; or 
  

(b)           The actual deferral percentage of all other Puerto Rico Eligible Employees for such Plan Year 
multiplied by 2.0; provided that the actual deferral percentage of the Puerto Rico Highly Compensated Employees does 
not exceed that of all other Puerto Rico Eligible Employees by more than 2 percentage points. 
  

The “actual deferral percentage” of a group of Puerto Rico Eligible Employees for a Plan Year means the 
average of the ratios (determined separately for each Puerto Rico Eligible Employee in such group) of: (i) the amount of 
Employer contributions actually paid over to the Plan Trust on behalf of each Puerto Rico Eligible Employee for such 
Plan Year; to (ii) the Puerto Rico Eligible Employee’s Compensation for such Plan Year. 
  

For purposes of this Subsection, Employer contributions on behalf of any Puerto Rico Participant shall include 
Pre-Tax Contributions pursuant to Section 4.1 of the Plan. 
  

B-7.           Excess Contributions.  With respect to any Plan Year, “excess contributions” means the excess of the 
aggregate amount of Pre-Tax Contributions actually paid over to the Trust on behalf of the Puerto Rico Highly 
Compensated Employees for such Plan Year, over the maximum amount permitted under Subsection B-3.  Excess 
contributions made on behalf of Puerto Rico Highly Compensated Employees shall be reduced in order of the actual 
deferral percentages beginning with the highest such percentage.  Any distribution of the excess contributions for any 
Plan Year shall be made to Puerto Rico Highly Compensated Employees on the basis of the respective portion of the 
excess contributions attributable to each such Puerto Rico Employee 
  

B-8.           Correction of Excess Deferrals.  To the extent that the requirements of Subsection B-3 might not 
otherwise be met for a Plan Year, the Plan Administrator shall reduce the maximum percentage of Compensation that 
Puerto Rico Highly Compensated Employees may contribute to the Plan to the extent required to satisfy the Puerto Rico 
Code in the same fashion as described in Section 4.13. 
  

B-9.           Rollovers.  A Puerto Rico Participant may transfer to the Plan his interest in a plan of a prior 
employer only if such plan is qualified under both Sections 1165(a) of the Puerto Rico Code and Section 401(a) of the 
Code , subject to the rules contained in the body of the Plan, except that the rollover contribution must also comply with 
applicable sections of the Puerto Rico Code. 
  

Notwithstanding any provision of the Plan to the contrary, if a Puerto Rico Participant’s benefit is to be 
distributed in the form of a direct rollover distribution, such direct rollover distribution may only be made for an amount 
equal to the Puerto Rico Participant’s total account balance to a Puerto Rico Eligible Retirement Plan that is also 
qualified under Code 
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Section 401(a). For purposes of this paragraph, the term “Puerto Rico Eligible Retirement Plan” shall mean a qualified 
plan and trust as described in PR Code Section 1165(a). 
  

B-10.         Hardship Withdrawals.  The hardship withdrawal provisions of Section 7.8 are supplemented by the 
following: 
  

(a)           Medical expenses described in Section 7.8(b) must be for medical care within the meaning of 
the Puerto Rico Code; 
  

(b)           The term “dependent” as used in Section 7.8 shall have the meaning contained in the Puerto 
Rico Code; and 
  

(c)           The Puerto Rico Participant shall not be permitted to elect to have Pre-Tax Contributions or 
Post-Tax Contributions contributed to the Plan or any other plan maintained by the Company or an Affiliate for a period 
of 12 months following the receipt of the hardship distribution. Also, in the calendar year following the date of the 
hardship withdrawal, the Puerto Rico Participant may not make Pre-Tax Contributions which, when added to his or her 
Pre-Tax Contributions during the calendar year of the withdrawal, exceed the dollar limitation specified in Subsection 
B-3. 
  

B-11.         Return of Contributions.  The return of contributions provisions of Section 4.21 are supplemented by 
the following: 
  

To the extent permitted by ERISA and the Code, if the Puerto Rico Department of Treasury, on timely 
application made after the establishment of the Plan, determines that the Plan is not qualified under Sections 1165(a) and 
1165(e) of the Puerto Rico Code, or refuses, in writing, to issue a determination as to whether the Plan is so qualified, 
the Employer’s contributions made on or after the date on which that determination or refusal is applicable shall be 
returned to the Employer.  The return shall be made within one year after the denial of qualification.  The provisions of 
this paragraph shall apply only if the application for the determination is made by the time prescribed by law for filing 
the Employer’s return for the taxable year in which the Plan was adopted, or such later date as the Secretary of the 
Treasury may prescribe. 
  

B-12.         Applicable Law.  Except as otherwise required by ERISA or the Code, the provisions of this 
Appendix B shall be construed, enforced and administered according to the laws of the Commonwealth of Puerto Rico. 
  

B-13.         Limitation on Catch-Up Contributions.  Effective May 16, 2006, Puerto Rico Participants who are 
projected to have attained age 50 before the close the Plan Year shall be eligible to make Catch-Up Contributions in 
accordance with and subject to the requirements of the Puerto Rico Code.  Such Catch-Up Contributions shall be limited 
to $500 for the 2006 calendar year and to $1,000 for calendar years beginning after December 31, 2006 (or such other 
dollar amount as may be determined by the Secretary of the Treasury of Puerto Rico or by subsequent legislation).  If an 
Employee participates in two or more plans that are subject to Puerto Rico Code Section 1165(e), all such plans shall 
be treated as a single plan for purposes of this limitation.  Catch-Up Contributions shall not be subject to the limitations 
of Subsections B-3 and B-6 or the limitations of Plan Sections 4.9 or 4.3. 
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B-14.         Payment of Contributions.  Contributions made by an Employer to the Plan with respect to a Puerto 
Rico Participant shall be paid to the Trustee not later than the due date for filing the Employer’s Puerto Rico income tax 
return for the taxable year in which such payroll period falls, including any extension thereof. 
 

B-15.         Merger or Consolidation of the Plan. Solely with respect to the Puerto Rico Participants, any merger 
or consolidation of the Plan with, or transfer in whole or in part of the assets and liabilities of the Plan to another trust, 
will be limited to the extent such other plan and trust are qualified under Puerto Rico Code Section 1165(a). 
 

B-16.         Governing Law.  With respect to the Puerto Rico Participants and any Employer engaged in business 
in Puerto Rico, the Plan will be governed and construed according to the Puerto Rico Code, where such law is not in 
conflict with applicable federal law. 
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APPENDIX C 

  
LIST OF EMPLOYERS 

  
International Special Products Inc. 
  
ISP Management Co., Inc. 
  
ISP Chemicals Product 
  
ISP Freetown Fine Chemicals Inc. 
  
ISP Pharma Systems LLC 
  
ISP Puerto Rico, Inc. 
  
ISP Synthetic Elastomers 
  
ISP Technologies Inc. 
  
Quality Fine Chemicals LLC 
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APPENDIX D 

  
LIST OF PARTICIPATING UNIONS 

  
 
  
International Association of Machinists & Aerospace Workers Lodge 1720 (Calvert City) 
  
The Texas City Metal Trades Council AFL-CIO (Texas City) 
  
United Steelworkers Local 13-228 (Pt. Neches) 
  
United Steelworkers Local 00881 (Huntsville) 
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EXHIBIT 4.4 
  

FIRST AMENDMENT TO THE 
INTERNATIONAL SPECIALTY PRODUCTS INC. 401(k) PLAN 

 
THIS FIRST AMENDMENT, is made on this 6th day of January, 2010, to the International Specialty Products 

Inc. 401 (k) Plan, amended and restated effective as of January 1, 2009 (the "Plan"), by International Specialty Products 
Inc. (the "Company"). 
 

W I T N E S S E T H: 
 

WHEREAS, the Company maintains the Plan for the sole and exclusive benefit of its eligible participants and 
their respective beneficiaries under the terms and provisions of the Internal Revenue Code of 1986, as amended; and 
 

WHEREAS, the Company has the authority to amend the Plan pursuant to Section 10.1 of the Plan; and 
 

WHEREAS, under the International Specialty Products Inc. Employee Benefits Administration Charter, the 
Company has delegated the authority to amend the Plan to the Strategic Design Committee (the "Committee"); 
 

WHEREAS, the Company, acting through the Committee, desires to amend the Plan to reinstate certain Company 
matching contributions on behalf of eligible participants. 
 

NOW, THEREFORE, effective January 1, 2010, the Plan is amended as follows: 
 

 
"Subject to the limitations in Sections 4.8, 4.15, and 4.18, the Employer shall make Matching 

Contributions for a Participant equal to 33-1/3 percent of the sum of such Participant's Pre-Tax Contributions 
(including any portion of the Participant's Pre-Tax Contributions that he has designated as Roth Contributions in 
accordance with Section 4.2) not to exceed 6 percent of such Pre-Tax Contributions (determined as if the dollar 
limitation set forth under Code Section 402(g) is not in effect) and not in excess of two percent of the 
Participant's Compensation for the Plan Year." 

 

 
IN WITNESS WHEREOF, the Committee has caused this instrument to be executed the day and year first written 

above. 
 

 

1.   The first sentence of Section 4.4(a) of the Plan is amended to read as follows: 

2.   Section 4.4( e) of the Plan is deleted in its entirety. 

  STRATEGIC DESIGN COMMITTEE  
       
  /s/ Mary Anne Spencer  
  Mary Anne Spencer  
     
       
   /s/ Denise Brady  

   Denise Brady  



EXHIBIT 4.5 
  

SECOND AMENDMENT TO THE 
INTERNATIONAL SPECIALTY PRODUCTS INC. 401(k) PLAN 

 
THIS SECOND AMENDMENT, is made on this 11th day of March, 2010, to the International Specialty 

Products Inc. 401 (k) Plan, amended and restated effective as of January 1, 2009 (the "Plan"), by International Specialty 
Products Inc. (the "Company"). 
 

W I T N E S S E T H: 
 

WHEREAS, the Company maintains the Plan for the sole and exclusive benefit of its eligible participants and 
their respective beneficiaries under the terms and provisions of the Internal Revenue Code of 1986, as amended; and 
 

WHEREAS, the Company has the authority to amend the Plan pursuant to Section 10.1 of the Plan; and 
 

WHEREAS, under the International Specialty Products Inc. Employee Benefits Administration Charter, the 
Company has delegated the authority to amend the Plan to the Strategic Design Committee (the "Committee"); 
 

WHEREAS, the Company, acting through the Committee, desires to amend the Plan to reinstate certain Company 
matching contributions on behalf of eligible participants. 
 

NOW, THEREFORE, effective April 1, 2010, the Plan is amended as follows: 
 

 
"Subject to the limitations in Sections 4.8, 4.15, and 4.18, the Employer shall make Matching 

Contributions for a Participant equal to 33-1/3 percent (effective for Pre-Tax Contributions made on and after 
April 1, 2010, 66-2/3 percent) of the sum of such Participant's Pre-Tax Contributions, including any portion of 
the Participant's Pre-Tax Contributions that he has designated as Roth Contributions in accordance with Section 
4.2, not to exceed 6 percent of such Pre-Tax Contributions (determined as if the dollar limitation set forth under 
Code Section 402(g) is not in effect) and not in excess of 2 percent (effective April 1, 2010, 4 percent) of the 
Participant's Compensation for the Plan Year." 
  
IN WITNESS WHEREOF, the Committee has caused this instrument to be executed the day and year first written 

above. 
 

 

1.   The first sentence of Section 4.4(a) of the Plan is amended to read as follows: 

  STRATEGIC DESIGN COMMITTEE  
       
  /s/ Mary Anne Spencer  
  Mary Anne Spencer  
     
       
   /s/ Denise Brady  

   Denise Brady  



EXHIBIT 4.6 
  

THIRD AMENDMENT TO THE 
INTERNATIONAL SPECIALTY PRODUCTS INC. 401(k) PLAN 

  
THIS THIRD AMENDMENT, is made on this 14th day of July, 2010, to the International Specialty Products Inc. 

401(k) Plan, amended and restated effective as of January 1, 2009 (the “Plan”), by International Specialty Products Inc. 
(the “Company”). 
  

W I T N E S S E T H: 
  

WHEREAS, the Company maintains the Plan for the sole and exclusive benefit of its eligible participants and 
their respective beneficiaries under the terms and provisions of the Internal Revenue Code of 1986, as amended; and 
  

WHEREAS, the Company has the authority to amend the Plan pursuant to Section 10.1 of the Plan; and 
  

WHEREAS, under the International Specialty Products Inc. Employee Benefits Administration Charter, the 
Company has delegated the authority to amend the Plan to the Strategic Design Committee (the “Committee”); 
  

WHEREAS, the Company, acting through the Committee, desires to amend the 401(k) Plan to provide for 
earlier eligibility, automatic enrollment and periodic automatic increases of pre-tax contributions to the 401(k) Plan for 
certain employees hired on or after July 1, 2010. 
  

NOW, THEREFORE, effective July 1, 2010, the Plan is amended as follows: 
  

1.          Section 3.1(b) of the Plan is amended in its entirety to read as follows: 
  

“(b)           Full-Time Employees.  Each other Eligible Employee who is regularly scheduled for full-
time employment with an Employer may begin to participate on the first day of the calendar month immediately 
following his completion of a three-month Period of Service.  Notwithstanding the foregoing, each other Eligible 
Employee who is hired on or after July 1, 2010, and is regularly scheduled for full-time employment with an Employer 
may begin to participate on the first day of the calendar month immediately following his date of hire with the 
Employer.” 
  

2.          Section 3.2 of the Plan is amended in its entirety to read as follows: 
  

“3.2           Enrollment Procedures. 
  

(a)           General.  An Eligible Employee shall be enrolled in the Plan as a Participant pursuant to 
generally applied and non-discriminatory procedures adopted by the Plan. 
  

(b)           Automatic Enrollment.  Effective for Eligible Employees hired on or July 1, 2010 who become 
eligible to participate in the Plan pursuant to Section 3.1(b), the following provisions shall apply. 

  

  
  

   (1) Deemed Election.  An Eligible Employee who does not make an affirmative election regarding 
contributions to the Plan shall automatically  

  
  
  



  

  

  

  

  

  

  

     be deemed to have entered into a Salary Reduction Agreement to make Pre-Tax Contributions in 
an amount equal to six percent (6%) of such Employee’s annual Compensation within a 
reasonable period of time (as determined by the Plan Administrator) following the date on which 
he is provided notice of his rights and obligations under this Section 3.2., subject to the 
following: 

   (A) Deferrals made pursuant to such deemed election shall be invested in accordance with 
Section 5.3(b), until otherwise directed by the Participant. 

   (B) Notwithstanding the foregoing, the deemed election provided in this Section 3.2(b) shall 
not apply to any Eligible Employee who makes an affirmative election in the form and 
manner as the Plan Administrator may require and within a reasonable time period 
determined by the Plan Administrator, (1) not to contribute any portion of his 
Compensation to the Plan; or (2) to contribute a different portion of his Compensation to 
the Plan in accordance with and subject to the requirements of this Article III.  To the 
extent a deemed election has already been considered made, such deemed election shall 
terminate if such Participant subsequently makes an affirmative election (1) to stop 
contributing any portion of his Compensation to the Plan; or (2) to contribute a different 
portion of his Compensation to the Plan in accordance with and subject to the 
requirements of this Article III. 

   (C) The Plan Administrator may provide further rules and procedures related to such 
automatic enrollment, which may be changed at any time without advance notice to 
Participants. 

   (2) Automatic Increases.  For such Participants with deemed elections for Pre-Tax Contributions in 
place under Section 3.2(b)(1), such deemed Pre-Tax Contribution will be automatically 
increased annually by an additional one percent (1%) of Compensation, to a maximum of thirty 
percent (30%), consistent with procedures established by the Plan Administrator.” 

  
  
  



  
IN WITNESS WHEREOF, the Committee has caused this instrument to be executed the day and year first written 

above. 
 

 

  

  STRATEGIC DESIGN COMMITTEE  
       
  /s/ Mary Anne Spencer  
  Mary Anne Spencer  
     
       
   /s/ Denise Brady  

   Denise Brady  



EXHIBIT 4.7 
  

FOURTH AMENDMENT TO THE  
INTERNATIONAL SPECIALTY PRODUCTS INC. 401(k) PLAN 

 
THIS FOURTH AMENDMENT, is made on this 18th day of March, 2011, to the International Specialty Products 

Inc. 401(k) Plan, amended and restated effective as of January 1, 2009 (the "Plan"), by International Specialty Products 
Inc. (the "Company"). 
 

WHEREAS, the Company maintains the Plan for the sole and exclusive benefit of its eligible participants and 
their respective beneficiaries under the terms and provisions of the Internal Revenue Code of 1986, as amended; and 
 

WHEREAS, the Company has the authority to amend the Plan pursuant to Section 10.1 of the Plan; and 
 

WHEREAS, under the International Specialty Products Inc. Employee Benefits Administration Chatter, the 
Company has delegated the authority to amend the Plan to the Strategic Design Committee (the "Committee"); and 
 

WHEREAS, the Internal Revenue Service has issued a favorable determination letter for the Plan, dated March 
1, 2011, that is contingent upon the adoption of certain proposed amendments to reflect the Plan's compliance with the 
requirements of the Internal Revenue Code of 1986, as amended; and 
 

WHEREAS, the Company, acting through the Committee, desires to amend the Plan to (1) adopt the proposed 
amendments referenced in the Plan's favorable determination letter, dated March 1, 2011, (2) provide greater flexibility 
in Article VIII-Loans, (3) incorporate changes the Company agreed to make on behalf of participants who belong to the 
International Association of Machinists & Aerospace Workers Lodge 1720 (Calvert City), and (4) make certain other 
changes to the Plan as identified below. 
 

 NOW, THEREFORE, the Plan is amended as follows:  
  
1. Effective as of January 1, 2004, the first paragraph of Section 2.16( c) of the Plan is amended to read as 

follows:  
  

"(c) Special Rule for Limits on Pre-Tax, Post-Tax, Matching Contributions and for Determining Highly 
Compensated Employees. For purposes of satisfying the limits on contributions described in Sections 4.12 and 
4.15 and for purposes of determining which Employees are Highly Compensated Employees for a Plan Year, 
Compensation shall mean an Employee's compensation as defined in Treasury Regulation Section 1.415(c)-2(d)
(2)." 

  
  
  

  
  



  
2. Effective as of January 1, 2004, Section 2.16(d) of the Plan is amended to read as follows: 

 
"(d) Top Heavy. For purposes of the top-heavy provisions of Article XI, Compensation shall mean an 

Employee's compensation as defined in Treasury Regulation Section 1.415(c)-2(d)(2)." 
 

3. Effective as of January 1, 2004, the first sentence of Section 2.31 of the Plan is amended to read as follows: 
 

"2.31 'Highly Compensated Employee' shall, for any Plan Year, mean an Employee (i) who during the 
Plan Year or the preceding Plan Year was a five percent owner of the Employer or (ii) during the preceding 
Plan Year (A) received compensation from the Employer or any Affiliate in excess of $110,000 (as adjusted 
pursuant to Code Section 415(d)) and, (B) if the Employer elects for a Plan Year, is within the top 20% of the 
aggregate number of employees of the Employer and its Affiliates based on compensation as defined under as 
defined in Treasury Regulation Section 1.415(c)-2(d)(2)." 

 
4. Effective as of January 1, 2004, Sections 2.32(b)(2) and (3) of the Plan are amended to read as follows: 

 

 

 
5. Effective as of January 1, 2004, Section 2.73 of the Plan, which provides a definition of the term "Year of 

Eligibility Service," is deleted in its entirety. 
 

6. Effective as of April 1, 2011, the following new sentence is added to the end of Subsection 4.7(e) that shall 
read as follows: 
 

"Effective as of April 1, 2011, each Participant who is a member of the International Association of Machinists 
& Aerospace Workers Lodge 1720 (Calvert City) who receives benefits under a short-term disability plan 
maintained by an Employer who then becomes entitled to receive benefits under a long-term disability plan 
maintained by an Employer shall be ineligible to receive the Company Annual Contribution."  
  
7. Effective as of January 1, 2006, a new Section 4.12(c) is added to the Plan to read as follows:  
  

"(c) This Section 4.12 is intended to be consistent with the requirements of Code Section 401(k)
(3) and the Treasury Regulations issued thereunder, including but not limited to Treasury Regulations Sections 

  

  

   "(2) Hours of Service described in paragraph (a)(2) shall be credited to the Computation Period 
during which no duties are performed, beginning with the first unit of time to which the payment 
relates. 

   (3) Hours of Service described in paragraph (a)(3) shall be credited to the Computation Period to 
which the award, agreement, or payment relates." 

  
  
  



1.401(k)-2(a)(4) and 1.401(k)-l(b)(4), and such regulations are incorporated herein by this reference." 
 

8. Effective as of January 1, 2006, a new Section 4.14(d) is added to the Plan to read as follows: 
 

"(d) This Section 4.14 is intended to be consistent with the requirements of Code Section 401(k)
(8) and the Treasury Regulations issued thereunder, including but not limited to Treasury Regulations Section 
1.40 I (k)-2(b), and such regulations are incorporated herein by this reference." 

 
9. Effective as of January 1, 2006, a new Section 4.15(c) is added to the Plan to read as follows: 

 
"(c) This Section 4.15 is intended to be consistent with the requirements of Code Section 401(m) 

and the Treasury Regulations issued thereunder, including but not limited to Treasury Regulations Sections 1.40l
(m)-2(a) and 1.40l(m)-l(b)(4), and such regulations are incorporated herein by this reference." 

 
10. Effective as of January 1, 2006, a new Section 4.16(d) is added to the Plan to read as follows: 

 
"(d) This Section 4.16 is intended to be consistent with the requirements of Code Section 401(m)

(6) and the Treasury Regulations issued thereunder, including but not limited to Treasury Regulations Section 
1.401 (m)-2(b), and such regulations are incorporated herein by this reference." 

 
11. Effective as of January 1, 2004, Section 4.18(b)(2) of the Plan is amended to read as follows: 

 
"(2)  'Limitation Compensation' means compensation as defined in Treasury Regulation 

Section 1.415(c)-2(d)(2)." 
  
12. Effective as of January 1, 2004, a new Section 4.18(c) is added to the Plan to read as follows: 

 
"(c) Plan Aggregation. For purposes of complying with the limitations under Code Section 415 as 

described in this Section 4.18, all defined contribution plans, whether or not terminated, of the Company and its 
Affiliates shall be treated as one defined contribution plan." 

 
13. Effective as of January 1, 2004, Section 6.2(a) of the Plan is amended to read as follows: 

 
"(a) A Participant shall have a 100% nonforfeitable interest in his Matching Contribution 

Account, Company Annual Contribution Account, and 
  

  

  
  
  



Basic Contribution Account upon the earlier of (i) the completion of a six-month Period of Service, or (ii) his 
attainment of age 65." 

 
14. Effective as of January 1, 2009, Section 6.2(c) of the Plan is amended to read as follows: 

 
"(c) The non-vested portion of a Participant's Matching Contribution Account, Company Annual 

Contribution Account, and Basic Contribution Account that is forfeited pursuant to this Article 6 shall be applied 
to offset administrative expenses of the Plan or to reduce Employer contributions. For purposes of the Plan, said 
forfeiture will be deemed to occur as of the end of the Plan Year in which the earlier of the following occurs: 

 

 

 
If a Participant who has incurred a forfeiture is subsequently reemployed by an Employer before he or 

she has five consecutive one year Breaks in Service, such Participant may repay the amount of any distribution 
which he or she received within the five year period following his or her reemployment commencement date. 
Upon such repayment: 

 

 

 
Such restoration of forfeiture shall be made out of forfeitures occurring in the Plan Year which includes 

the Participant’s reemployment commencement date, or if such forfeitures are not sufficient, the Company shall 
make a special contribution to the Participant's Account. For purposes of this Section 6.2, a 'Break in Service' 
shall mean any period of severance of at least twelve consecutive months." 

 
15. Effective as of January 1, 2010, Section 7.l(b) of the Plan is deleted in its entirety. 

 
16. Effective as of January 1, 2004, the first paragraph of Section 7.3(g) of the Plan is amended to read as 

follows: 
  

  

   (1) the Participant incurs five consecutive one year 'Breaks in Service'; or 

   (2) the Participant receives distribution of the entire amount of the then vested portion of his 
or her Accounts. 

   (1) the repaid amount plus the amount of the prior forfeiture (without Income) shall be 
credited to the Participant's Accounts, as applicable; and 

   (2) the Period of Service, if any, the Participant completes following reemployment shall be 
aggregated with any pre-Break in Service Periods of Service for purposes of determining 
his or her vested interest in his or her restored Accounts. 

  
  
  



  
"(g) Direct Rollover to Another Plan or IRA. The Plan Administrator shall establish procedures 

under which a Participant, Beneficiary who is the surviving spouse of the Participant, or alternate payee (under 
Article XII) who is the spouse or former spouse of the Participant and who is entitled to receive a distribution 
which is an Eligible Rollover Distribution (as defined in Code Section 402(f)(2)(A)), may authorize a direct 
rollover pursuant to Code Section 40l(a)(31) and the regulations thereunder to an Eligible Retirement Plan. For 
this purpose, an Eligible Retirement Plan means any of the following that accepts Eligible Rollover 
Distributions: (a) an individual retirement account described in Code Section 408(a); (b) an individual 
retirement annuity described in Code Section 408(b); (c) a Roth IRA described in Code Section 408A; (d) an 
annuity plan or contract described in Code Sections 403(a) or (b); (e) a qualified trust described in Code 
Section 40l(a) that accepts Eligible Rollover Distributions; or (f) an eligible deferred compensation plan 
described in Code Section 457(b) that is maintained by an eligible employer described in Code Section 457(e)
(l)(A). A portion of a distribution shall not fail to be an Eligible Rollover Distribution because it consists of 
after-tax contributions; provided, such after-tax portion may only be transferred to an individual retirement 
account described in Code Section 408(a) or (b), or to a qualified defined contribution plan described in Code 
Section 40l(a) or 403(b), that agrees to separately account for such amount. Notwithstanding the foregoing, a 
direct rollover by a Participant of his Roth Contribution Account or Roth Rollover Account shall be made only 
to another designated Roth account of the Participant (as defined in Code Section 402A(b)(2)(a)) or a Roth IRA. 
A distributee may not elect a direct rollover with respect to his Eligible Rollover Distributions during a year if 
such Eligible Rollover Distributions are reasonably expected to total less than $200. Any distribution from a 
Participant’s Roth Contributions Account and Roth Rollover Account shall not be taken into account in 
determining whether distributions from the Participant’s other Accounts are reasonably expected to total less 
than $200 during a year. In addition, the Plan will not provide for a direct rollover of distributions from a 
Participant's Roth Contribution Account and Roth Rollover Account if the amount of the distributions from those 
accounts that are Eligible Rollover Distributions are reasonably expected to total less than $200 during a year." 

 
17. Effective as of January 1, 2004, the first paragraph of Section 7.5 of the Plan is amended to read as follows: 

 
"7.5 Minimum Distribution Requirements. The requirements of this Section 7.5 shall take precedence 

over any inconsistent provisions of the Plan. All distributions required under this Section shall be determined 
and made in accordance with Code Section 401 (a)(9) and Treasury Regulations Sections 1.40l(a)(9)-2 through 
1.40l(a)(9)-9, which are herein incorporated by reference, and the minimum distribution incidental death benefit 
rules described in Treasury Regulation Section 1.401 (a)(9)-1, Q&A-3. The Participant's entire interest shall be 
distributed, or begin to be distributed, no later than the Participant's Required Beginning Date." 

  
  

  

  
  
  



  
18. Effective as of January 1, 2011, Article VIII-Loans is hereby replaced with the Article VIII -Loans that is 

attached hereto. 
 

19. Effective as of January 1, 2004, the following sentence is added to the end of Section 10.1 of the Plan to read 
as follows: 
 

"In the event of the termination or partial termination of the Plan or complete discontinuance of Employer 
contributions to the Plan, the rights of affected Participants to their Accounts under the Plan as of the date of the 
termination or discontinuance shall be nonforfeitable." 

 
20. Effective as of January 1, 2004, Sections 12.2(a) and (b) of the Plan are amended to read as follows: 

 
"(a) Account balances shall include the aggregate amount of any distributions (including 

distributions from terminated plans) made with respect to the Employee during the one-year period ending on the 
Determination Date and any contributions due but unpaid as of said determination date. Notwithstanding the 
above, in the case of a distribution made for a reason other than severance from employment, death or disability, 
this provision shall be applied substituting 'five (5) year period' for 'one (1) year· period,' and 

 
(b) the Account balance of any individual who has not performed services for the Employer or 

the Affiliates at any time during the five-year period ending on the applicable Determination Date shall not be 
taken into account for the purposes of determining whether this Plan is a Top-Heavy Plan. 

 
The determination of the foregoing ratio shall be made in accordance with Code Section 416(g), which is 

incorporated herein by this reference. Notwithstanding the foregoing, the Plan shall not be top-heavy if it is part 
of a Required Aggregation Group, as defined in Section 12.3, that is not a top-heavy group. 

 
Notwithstanding the foregoing, if a Participant or former Participant has not performed any service for 

any Employer of the Affiliates at any time during the one (1) year period ending on the Determination Date, the 
present value of the cumulative accrued benefits for such Participant or former Participant shall not be taken into 
account the purposes of determining whether this Plan is a Top-Heavy Plan." 

 
21. Effective as of January 1, 2004, Section 12.3 of the Plan is amended to read as follows: 

 
"12.3 When Plan is in Top-Heavy Group. A Plan is a member of a top-heavy group with respect to a 

Plan Year if, as of the Determination Date, it is part  of a 'Required Aggregation Group' of plans which is top-
heavy. For purposes of this Section a Required Aggregation Group includes: 

  
  

  

  
  
  



  
(a) this Plan; 

 
(b) each other qualified plan under Code Section 401(a) which is maintained by an Employer or 

an Affiliate in which a Key Employee is a participant; and 
 

(c) each other plan of an Affiliate which enables a plan described in paragraphs (a) or (b) to 
meet the requirements of Code Sections 401 (a)(4) or 410. 

 
If the Plan is part of a Required Aggregation Group, the Plan will be considered to be Top Heavy for a 

Plan Year if, as of the Determination Date: 
 

(1)  the sum of: 
 

 

 
(2)  sixty percent (60%) of a similar sum for all participants in all such plans, excluding 

former Key Employees and individuals who have not performed services for the Company at any 
time during the one-year period ending on the Determination Date. 

 
In making this determination, the provisions of Section 12.2 (other than the first sentence thereof) shall be 

applicable. For purposes of this Article, if a Participant in a defined benefit plan is a Non-Key Employee, the 
Plan Administrator will determine the Participant’s accrued benefit under the accrual method, if any, which is 
applicable uniformly to all defined benefit plans maintained by the Employer or any Affiliate or, if there is no 
such uniform method, in accordance with the slowest accrual rate permitted under the fractional rule accrual 
method described in Code Section 411 (b)(I)(C). Notwithstanding the above, the Plan shall not be considered to 
be Top Heavy for any Plan Year in which the Plan is included in a Required Aggregation Group or Permissive 
Aggregation Group, within the meaning of Code Section 416(g), which is not Top Heavy. For this purpose, a 
Permissive Aggregation Group shall include this Plan and all other plans of an Affiliate (other than those 
included in the Required Aggregation Group) which, when aggregated with the plans in the Required 
Aggregation Group, continue to meet the requirements of Code Sections 401(a)(4) and 410." 

  
  

  

   (A) the aggregate value of the Accounts of Key Employees under all defined 
contribution plans included in the Required Aggregation Group; and 

   (B) the present value of the cumulative accrued benefits for Key Employees under 
all defined benefit plans included in the Required Aggregation Group; exceeds 

  
  
  



  
  

22. Effective as of January 1, 2004, the following sentence is added at the end of the second full paragraph of 
Section 12.4 of the Plan (immediately following subsection (b)) to read as follows: 
 

"Notwithstanding the foregoing, Participants who also participate in any defined benefit plan sponsored by the 
Company or an Affiliate shall not receive both the defined contribution and the defined benefit minimums 
provided for in Code Section 416(c). In such case, the minimum contribution or benefit requirement for such 
other plan will be met by increasing the three percent (3%) requirement of subparagraph (a) to five percent 
(5%)." 
  
  
IN WITNESS WHEREOF, the Committee has caused this instrument to be executed the day and year first written 

above. 
 

 
  

  

  STRATEGIC DESIGN COMMITTEE  
       
  /s/ Mary Anne Spencer  
  Mary Anne Spencer  
     
       
   /s/ Denise Brady  

   Denise Brady  

  
  
  



ARTICLE VIII 
LOANS 

 
           8.1 Generally. A Participant may apply for a loan under the Plan if the Participant is an Eligible Employee or is a 
former Eligible Employee, is a "party in interest" within the meaning of Section 3(14) of ERISA and otherwise meets 
the terms and conditions for obtaining a loan as set forth in this Article VIII and as set forth in any separate written loan 
policy or procedure established by the Plan Administrator (the "Loan Policy"). The Loan Policy shall set forth terms, 
conditions and procedures for obtaining and administering loans under the Plan and are hereby incorporated by 
reference. Notwithstanding the preceding, the Loan Policy may be amended, modified or replaced from time to time as 
determined in the sole discretion of the Plan Administrator and without a formal amendment to the Plan. The terms of the 
Plan shall control if any conflict arises between the terms of the Plan and the Loan Policy. 
 

8.2 Amount and Frequency. 
 

(a) Minimum Loan. The Plan Administrator may establish a minimum amount for a loan under the Plan 
and shall include any such minimum amount in the Loan Policy. 
 

(b) Maximum Amount of Loan. The Plan Administrator may establish a maximum amount for a loan under 
the Plan and shall include any such maximum amount in the Loan Policy. Notwithstanding the preceding, no maximum 
shall exceed the amount set forth in Code Section 72(p)(2)(A). If a Participant is also covered under another plan 
maintained by the Employer or a Nonparticipating Affiliate which meets the requirements of Code Sections 40l(a) and 
50l(a), the maximum amount of a loan shall be applied as though all such plans are one plan. 
 

(c) Frequency. The Plan Administrator may establish frequency limitations that apply to loans under the 
Plan and shall include such frequency limitations in the Loan Policy. Notwithstanding the preceding, no more than one 
(1) loan may be outstanding at any time with respect to the following Participants: 
 

 

 
8.3 Interest. Each loan shall bear such reasonable rate of interest as the Plan Administrator may determine. In 

determining such rate of interest, the interest rate being 
  
  
  

  

   (1) Each Participant at the Calvert City, Kentucky facility who is paid on an hourly basis and who is 
a member of the collective bargaining unit covered by the agreement between the Employer and 
the International Association of Machinists and Aerospace Workers Lodge #1720. 

   (2) Effective prior to January 1, 2011, each individual who is under the Employer's long-term 
disability program. Effective as of January 1, 2011, each individual who is paid by his or her 
Employer on an hourly basis, who is included in a unit of Employees covered by a collective 
bargaining agreement between Employee representatives and the Employer, and who is under the 
Employer's long term disability program. 

  
  
  



  
charged by persons in the business of lending monies for loans made under similar circumstances shall be considered. 
 

8.4 Term. Loans shall be for the period requested by the Participant but shall not exceed the term set forth in the 
Loan Policy. Notwithstanding the preceding, no loan term shall exceed the term limitations set forth in Code Section 72
(p)(2)(B). 
 

8.5 Repayment. Loans shall be repaid in the manner established by the Plan Administrator as described in the 
Loan Policy and in accordance with Code Section 72(p)(2)(C). Repayment shall commence as soon as practicable after 
the loan is made. Payments by active Employees shall be made through payroll withholding or other means acceptable to 
the Plan Administrator in its sole and absolute discretion. The Plan Administrator may establish terms and conditions 
that apply to loan prepayment which may include prepayment frequency and prepayment amount limitations that shall be 
set forth in the Loan Policy. 
 

8.6 Loan Proceeds and Payment Allocation. Loan proceeds shall be paid from the Participant’s Account. A 
promissory note of the same face value shall then be credited as an asset of the Participant’s Account. The principal 
amount of each loan shall be charged to the Participant's Account in the manner established by the Plan Administrator 
and as described in the Loan Policy. 
 

8.7 Documents. No loan under the Plan shall be made until the Participant has completed such forms and 
agreements as determined by the Plan Administrator. 
 

8.8 Default. If a Participant fails to make payment on a loan by the last day of the calendar quarter following the 
calendar quarter in which such payment was due, or in the event of the Participant’s Termination of Employment with 
the Employer ("Termination of Employment" not including the period an Employee is receiving salary continuation 
pursuant to the Employer's severance policy), the Plan Administrator may declare the loan to be in default, in which 
case the entire unpaid balance shall become due and payable. The Trustee may pursue collection of the debt by any 
means generally available to a creditor where a promissory note is in default. If the entire amount due is not paid by the 
Participant by the last day of the calendar quarter following the calendar quarter in which such amount was due and if 
the Participant has had a Termination of Employment with the Employer, the Trustee may exercise its security interest by 
reducing the Participant’s Accounts by the amounts due and by amounts withheld for the payment of taxes payable in 
connection with such reduction. Upon such exercise the note shall be canceled to the extent of such reduction. 
Notwithstanding the above, the Employee shall be permitted to suspend the repayment of his loan during any period 
during which he is engaged in Qualified Military Service. 

  
  

  



EXHIBIT 4.8 
  

FIFTH AMENDMENT TO THE 
INTERNATIONAL SPECIALTY PRODUCTS INC. 401(k) PLAN 

  
THIS FIFTH AMENDMENT, is made on this 9th day of August, 2011, to the International Specialty Products 

Inc. 401(k) Plan, amended and restated effective as of January 1, 2009 and as subsequently amended (the “Plan”), by 
International Specialty Products Inc. (the “Company”). 
  

W I T N E S S E T H: 
  

WHEREAS, the Company maintains the Plan for the sole and exclusive benefit of its eligible participants and 
their respective beneficiaries under the terms and provisions of the Internal Revenue Code of 1986, as amended; and 
  

WHEREAS, the Company has the authority to amend the Plan pursuant to Section 10.1 of the Plan; and 
  

WHEREAS, under the International Specialty Products Inc. Employee Benefits Administration Charter, the 
Company has delegated the authority to amend the Plan to the Strategic Design Committee (the “Committee”); and 
  

WHEREAS, the Company, acting through the Committee, desires to amend the Plan to provide participants with 
greater flexibility in administering their investments. 
  

NOW, THEREFORE, the Plan is amended as follows: 
  

1.           Effective as of January 1, 2011, Section 5.3(c)(2) of the Plan is amended by deleting the subsection in 
its entirety and replacing it with the following: 
  

(2)           Frequency.  A Participant may make changes affecting his existing account balances and 
future allocations on a daily basis. 

  
In all other particulars the Plan shall remain in effect. 

  
IN WITNESS WHEREOF, the Committee has caused this instrument to be executed the day and year first 

written above. 
 

 

  STRATEGIC DESIGN COMMITTEE  
       
  /s/ Mary Anne Spencer  
  Mary Anne Spencer  
     
       
   /s/ Denise Brady  

   Denise Brady  



EXHIBIT 4.9 
  

SIXTH AMENDMENT 
TO THE INTERNATIONAL SPECIALTY PRODUCTS INC. 

401(k) PLAN 
 
 

THIS SIXTH AMENDMENT, is made on this 20th day of September, 2012, to the International Specialty 
Products Inc. 401(k) Plan, amended and restated effective as of January 1, 2009, and as subsequently amended from time 
to time (the “Plan”), by International Specialty Products Inc. (the “Company”). 
 

W I T N E S S E T H: 
 

WHEREAS, the Company maintains the Plan for the sole and exclusive benefit of its eligible participants and 
their respective beneficiaries under the terms and provisions of the Internal Revenue Code of 1986, as amended; and 
 

WHEREAS, the Company has the authority to amend the Plan pursuant to Section 10.1 of the Plan; and 
 

WHEREAS, the Company desires to amend the Plan to provide for the following: 
 

NOW, THEREFORE, effective July 1, 2012, the Plan is amended as follows: 
 

1.           Section 2.49 the Plan shall be restated in its entirety to read as follows: 
 

““Plan Administrator” shall mean the Ashland Inc. Investment and Administrative Oversight 
Committee.  The Investment and Administrative Oversight Committee shall consist of employees who shall be 
appointed or removed from time to time by the board of directors of Ashland Inc.  A member may serve upon the 
Investment and Administrative Oversight Committee.  No member of the Investment and Administrative 
Oversight Committee shall receive compensation for their services as such.  The Investment and Administrative 
Oversight Committee shall report to the participating companies annually and that such other time as they may 
request.” 

 
2.           Section 2.69 of the Plan shall be restated in its entirety to read as follows: 

 
““Trust Agreement” shall mean the trust agreement between the Plan Sponsor or Affiliate and the 

Trustee.” 
 

3.           Section 2.70 of the Plan shall be restated in its entirety to read as follows: 
 

““Trustee”. shall mean the party or parties, individual or corporate, named in the trust agreement and any 
duly appointed additional or successor Trustee or Trustees acting thereunder.” 

  
  
  

  
  



 
  

4.           Sections 3.1(c) and (d) of the Plan shall be deleted in their entirety and the remainder of Section 3.1 
shall be renumbered accordingly. 
 

5.           In all other respects, the Plan shall remain unchanged. 
 

IN WITNESS WHEREOF, the Amended has been executed on this 20th day of September, 2012. 
  

 

 
  

2 

  

  INTERNATIONAL SPECIALTY 
PRODUCTS INC.

 

       
  /s/ Susan Esler  
  Authorized Representative  



EXHIBIT 4.10 
  

Amendment No. 7 
International Specialty Products Inc. 401(k) Plan 

 
Pursuant to Article X of the International Specialty Products Inc. 401(k) Plan, amended and restated effective January 1, 
2009, as subsequently amended from time to time (the “Plan”), the Plan is hereby amended effective October 1, 2012, 
unless an alternative effective date is specified in the manner set forth below. 
 
  
1.           Article II relating to “Definitions” is amended by modifying Section 2.14 as follows: 
  
2.14           “Common Stock  Fund” shall mean Investment Fund consisting of Company Stock. 
  
2.           Article II relating to “Definitions” is amended by adding a new Section 2.73 as follows: 
  
2.73           Company Stock.  A security which, with respect to the Plan, is common stock issued by the Employer (or by 
a corporation which is a member of the same controlled group) which is either: 
  

(a)           readily tradable on an established securities market; or 
  

(b)           in the event such security does not satisfy the requirements of subsection (a) above, has a combination 
of voting power and dividend rights equal to or in excess of (i) that class of common stock of the employer (or of any 
other such corporation) having the greatest voting power, and (ii) that class of common stock of the employer (or of any 
other such corporation) having the greatest dividend rights. 
  
Noncallable preferred stock shall be treated as Company Stock if such security is convertible at any time into common 
stock which meets the requirements of subsection (a) or (b) (whichever is applicable) and if such conversion is at a 
conversion price which is reasonable.  The provisions of this definition shall be interpreted in accordance with the 
definition of  a qualifying employer security as defined in Section 4975 of the Code and Section 407(d)(5) of ERISA 
and any guidance issued thereunder. 
  
3.           Article II relating to “Definitions” is amended by adding a new Section 2.74 as follows: 
  
2.74           Disabled. A disability which renders an Employee totally unable, as a result of bodily or mental disease or 
injury of a permanent or long and indefinite duration, to perform any duties for the Company for which the employee is 
reasonably qualified. This term shall apply only if the employee is sufficiently disabled to qualify for the payment of 
disability benefits under the Federal Social Security Act or Veterans Disability Act. 
  
4.           Article II relating to “Definitions” is amended by adding a new Section 2.75 as follows: 
  
  
  

1
  



  
2.75           ESOP.  The portion of the Plan consisting of Company Stock, which shall be deemed to constitute an 
employee stock ownership plan as defined in section 4975(e)(7) of the Code. 
  
5.           Article II relating to “Definitions” is amended by adding a new Section 2.76 as follows: 
  
2.76           ESOP Account.  The portion of the Participant’s Account consisting of shares of Company Stock. 
  
6.           Article II relating to “Definitions” is amended by adding a new Section 2.77 as follows: 
  
2.77           Qualified Participant.  An individual who is either (a) a Participant who has completed at least three (3) 
Years of Service commencing with the effective date of the ESOP provisions of this Plan, (b) an Alternate Payee who 
has an account under the Plan with respect to a Participant who has completed at least three (3) Years of Service 
commencing with the effective date of the ESOP provisions of this Plan, or (c) a Beneficiary of a deceased Participant. 
  
7.           Article II relating to “Definitions” is amended by adding a new Section 2.78 as follows: 
  
2.78           Value.  The Value as of any Valuation Date of any Company Stock held by the Trust shall mean: 
  

(a)           so long as Company Stock is listed on a national exchange, the arithmetic mean of the highest and 
lowest trading prices of Company Stock for the trading day immediately preceding the Valuation Date; and 
  

(b)           if, as of such Valuation Date, Company Stock is not listed on a national exchange, the fair market value 
of Company Stock, determined by the Trustee in good faith and in accordance with the independent appraisal 
requirements of Section 401(a)(28)(C) of the Code and with other applicable laws and regulations. 
  
8.           A new Article XV relating to “Employee Stock Ownership Plan” is added as follows: 
 
15.1           Employee Stock Ownership Plan.  Except as otherwise set forth in this Section, the Company Stock credited 
to a Participant’s ESOP Account shall collectively be considered to be a stock bonus plan which is an employee stock 
ownership plan (hereinafter, the “ESOP”) for the purposes of Sections 404(k) and 4975(e)(7) of the Code, and which is 
designed to be invested primarily in Company Stock.  The ESOP may acquire shares of Company Stock from 
shareholders of the Company (including former Participants), on any generally recognized securities exchange, directly 
from the Company, or in such other manner as the Plan Administrator shall, in its discretion, direct. 
 
15.2           Purchase and Sale of Company Stock. All purchases of Company Stock by the ESOP will be made at a price, 
or at prices, which, in the judgment of the Trustee, do not exceed the Value of the Company Stock.  All sales of 
Company Stock by the Trust will be made at a price,  
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or at prices, which, in the judgment of the Trustee, are not less than the Value of the Company Stock. 
 
15.3           Diversification of Investments.  Notwithstanding any greater right of a Participant to modify the investment of 
their Account, pursuant to the requirements of Code Section 401(a)(35), a Qualified Participant may, as of any date in 
which such investment discretion is permitted pursuant to Section 5.3 of the Plan, direct that any portion of the Qualified 
Participant’s ESOP Account be reallocated among the Investment Funds provided pursuant to Section 5.2 of the Plan. 
  
15.4           Disposition of Cash Dividends.  Each Participant who has Company Stock allocated to the Participant’s 
ESOP Account as of any record date for the payment of cash dividends may, unless the Company otherwise directs, 
elect to have cash dividends paid on such Company Stock either (i) by the Company  to the ESOP, and distributed from 
the ESOP to the Participant not later than ninety (90) days after the close of the Plan Year in which paid, or (ii) to the 
ESOP and reinvested in Company Stock.  If a Participant does not file such an election in the time and manner specified 
by the Plan Administrator, then the Participant shall be deemed to have elected the reinvestment of such dividends in 
Company Stock.  The Plan Administrator will permit Participants to change their election with respect to cash dividends 
not less frequently then once per Plan Year.  Once filed with the Plan Administrator,  a Participant’s election shall 
remain in effect until revoked.  The Plan Administrator shall direct the Trustee as to the investment of any cash 
dividends which have been paid to the Trust but not yet distributed to Participants. 
  
15.5           Allocation of Plan Contributions and Testing.  All Pre-Tax Contributions, Post-Tax Contributions, Matching 
Contributions, Basic Contributions, and Company Annual Contributions made to the Plan in cash or in the form of 
securities other than Company Stock shall be made to the portion of the Plan other than the ESOP.  To the extent that a 
Participant has designated that the Participant’s share of such contributions is to be invested in Company  Stock, then 
such amount shall, as soon as practicable thereafter, be transferred to the Participant’s ESOP Account and invested 
primarily in Company Stock.  The provisions of this paragraph shall be effective for the purpose of applying the 
provisions of Sections 401(a)(4) and 410(b) of the Code. 
  
15.6           Exclusion of Certain Participants from ESOP.  No Participant may participate in the ESOP unless Company 
Stock constitutes, with respect to the Participant, a “qualifying employer security” as defined in Section 4975(e)(8) of 
the Code. 
  
15.7           Distribution of ESOP Account. Distribution of a Participant’s ESOP Account will be made in cash or in 
whole shares of Company Stock in the following manner: 
  

(a)           Within a reasonable time prior to the date specified by the Plan Administrator for commencement of 
distribution, the Participant or Beneficiary entitled to such distribution will be notified in writing by the Plan 
Administrator of the right to demand that all or any part of the distribution be made in whole shares of Company  Stock 
(except for cash in lieu of fractional shares). 
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(b)           The Participant or Beneficiary, as the case may be, may, within a reasonable time following the date of 

the Plan Administrator’s notification of such right, notify the Plan Administrator in writing that all or a specified portion 
of the distribution is to be made in whole shares of Company Stock.  In the absence of the timely exercise of such right 
as set forth above, or if the Participant demands that less than all of such distribution be made in whole shares of 
Company Stock, distribution of the Participant’s ESOP Account, or the portion thereof not demanded in whole shares of 
Company Stock, will be made in whole shares of Company Stock or in cash or partially in shares of Company Stock and 
partially in cash, as determined by the Plan Administrator.  However,  for any Plan Year in which the Company is an S 
corporation (as defined in Section 1361 of the Code), the distribution of a Participant’s ESOP Account will be made in 
the form of a cash payment equal to the Value, determined as of the Valuation Date immediately preceding the 
distribution, of the shares of Company Stock and other assets allocated to the Participant’s ESOP Account. 
  
15.8           Right of First Refusal.  In the event that shares of Company Stock distributed to a Participant or Beneficiary 
are not publicly traded within the meaning of Treasury Regulation Section 54.4975-7(b)(1)(iv) at the time such shares of 
Company Stock are distributed by the Trustee, the shares  shall be subject to a “right of first refusal” as set forth 
herein.  Such a right shall provide that prior to any subsequent transfer, the shares must first be offered in writing to the 
Trust and then, if refused by the Trust, to the Company at a price equal to the greater of: 
  

(a)           the then Value of the shares of Company Stock, or 
 

(b)           the purchase price offered by a buyer, other than the Company or Trustee, making a good faith (as 
determined by the Committee) offer to purchase such shares of Company Stock.  The Trust Fund or the Company, as the 
case may be, may accept the offer as to part or all of the Company Stock at any time during a period not exceeding 
fourteen (14) days after receipt of such offer by the Trustee, on terms and conditions no less favorable to the shareholder 
than those offered by the independent third party buyer.  Any installment purchase shall be made pursuant to a note 
secured by the shares purchased and shall bear a reasonable rate of interest (as determined by the Committee).  If the 
offer is not accepted by the Trustee, the Company, or both, then the proposed transfer may be completed within a 
reasonable period following the end of the fourteen (14) day period, but only upon terms and conditions no less 
favorable to the shareholder than the terms and conditions of the third party buyer’s prior offer. 
 
15.9           Put Option.  If, at the time of any distribution of Company Stock, the shares of Company Stock distributed are 
either (i) not publicly traded within the meaning of Treasury Regulation Section 54.4975-7(b)(1)(iv), or (ii) subject to a 
trading limitation within the meaning of Treasury Regulation §54.4975-7(b)(10), then the shares of Company Stock 
distributed shall be subject to a “put” option at the time of distribution in compliance with Section 409(h) of the Code. 
  
15.10                      Company Stock Account Distribution Requirement.  Unless the Participant (or, in the case of the 
Participant’s death, the Beneficiary) otherwise elects and subject to the provisions of Article VII, distribution of the 
Participant’s vested ESOP Account will commence as soon as practicable, but no later than one year after the end of the 
Plan Year in which the Participant (a) attains Normal Retirement Age, (b) dies, (c) becomes Disabled or (d) terminates 
for any other reason.   If the event is subsection (d), then commencement of distribution of the ESOP Account  
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may be delayed by the Plan Administrator up to an additional five Plan Years after such termination from service.  No 
payment shall be made if such Participant is re-employed prior to the distribution commencement date. 
 
Distribution of a Participant’s vested ESOP Account may be in the form of a single lump sum or in equal annual 
installments not to exceed five years, as determined by the Plan Administrator. 
 
15.11                      Voting Company Stock.  The Trustee shall be entitled to vote, and shall vote, any Company Stock 
held in the Trust only in accordance with the provisions of this Section 15.11 so long as the Company Stock allocated to 
the Participants ESOP Accounts is considered a Registration-type class. 
 

(a)           Registration Type Securities. 
 

(1)           The Plan Administrator shall adopt procedures to notify the Participants who have Company 
Stock of a Registration-type Class allocated to their ESOP Accounts of the time and place of each meeting at 
which holders of such stock shall be entitled to vote.  The Trustee shall receive and execute instructions from 
each Participant with respect to the voting at the meeting of Company Stock of a Registration-type Class that is 
allocated to such Participant’s ESOP Account. 

 
(2)           The Trustee shall vote any Company Stock of a Registration-type Class allocated to the ESOP 

Account of a Participant who fails to timely instruct the Trustee with respect to voting such stock at the meeting 
in accordance with the written instructions of the Plan Administrator. 

 
(3)           For purposes of this Section, Company Stock shall be considered a Registration-type Class if 

such stock is a class of securities required to be registered under Section 12 of the Securities Exchange Act of 
1934, or would be a class of securities required to be registered under Section 12 of the Securities Exchange 
Act of 1934 but for the exemption from registration provided under Section 12(g)(2)(H) of the Securities 
Exchange Act of 1934. 

  
9.           Appendix C detailing the "List of Employers" is amended by adding a new employers as follows: 
  

ISP Lima LLC 
  
IN WITNESS WHEREOF, the Amendment has been executed on this 20th day of September, 2012. 
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  INTERNATIONAL SPECIALTY 
PRODUCTS INC.

 

       
  /s/ Susan Esler  
  Authorized Representative  



  
EXHIBIT 23 

 
  
 
  
 
  
 
  
  

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 November 23, 2011 
relating to the financial statements, financial statement schedule and the effectiveness of internal control over financial reporting, which 
appears in Ashland Inc.'s Annual Report on Form 10-K for the year ended September 30, 2011. 
  
 
  
/s/ PricewaterhouseCoopers LLP 
  
PricewaterhouseCoopers LLP 
Cincinnati, OH 
  
September 26, 2012 
  
 
  
 
  



Exhibit 24 
  

POWER OF ATTORNEY 
 

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned Directors and Officers of ASHLAND 
INC., a Kentucky corporation (the “Corporation”), which anticipates filing with the Securities and Exchange 
Commission, under the provisions of the Securities Act of 1933, as amended, one or more registration statements on 
Form S-8 for the purpose of registering up to 150,000 shares of common stock of the Corporation to be purchased, 
sold and distributed under the International Specialty Products, Inc. 401(k) Plan through open market purchases by the 
trustee pursuant to the provisions of such plan, hereby constitutes and appoints JAMES J. O’BRIEN, PETER J. GANZ 
and DAVID A. RINES, and each of them, his or her true and lawful attorneys-in-fact and agents, with full power to act 
without the others, as attorneys-in-fact to execute and file on behalf of the undersigned and in the undersigned’s name, 
place and stead, as a Director or an Officer of the Corporation, such registration statement(s) and any or all 
amendments (including post-effective amendments and any related registration statements pursuant to Rule 462) and 
any and all applications and documents to be filed with the Securities and Exchange Commission pertaining to the 
registration statement(s), with full power and authority to do and perform any and all acts and things whatsoever 
necessary or advisable to be done in the premises, as fully and for all intents and purposes as the undersigned could 
do in person, hereby ratifying and approving the acts of said attorneys-in-fact and any such substitute. 
 
Dated: September 19, 2012 
  

  

/s/ James J. O’Brien   /s/ Barry W. Perry 

James J. O’Brien, Chairman of the Board    Barry W. Perry, Director 
and Chief Executive Officer      
      
      
/s/ Lamar M. Chambers   /s/ Mark C. Rohr 
Lamar M. Chambers, Senior Vice President and    Mark C. Rohr, Director 
Chief Financial Officer     
      
      
/s/ J. William Heitman   /s/ George A. Schaefer, Jr. 
J. William Heitman, Vice President and   George A. Schaefer, Jr., Director 
Controller     
      
      
/s/ Brendan M. Cummins   /s/ Janice J. Teal 
Brendan M. Cummins, Director   Janice J. Teal, Director 
      
      
/s/ Roger W. Hale   /s/ John F. Turner
 Roger W. Hale, Director   John F. Turner, Director 
     
     
/s/ Kathleen Ligocki   /s/ Michael J. Ward 

Kathleen Ligocki, Director   Michael J. Ward, Director 
      
      
/s/ Vada O. Manager    

Vada O. Manager, Director    




