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Report of Independent Registered Public Accounting Firm

The Administrator
Ashland Inc. Employee Savings Plan

We have audited the accompanying statements of net assets available for benefits of Ashland
Inc. Employee Savings Plan as of December 31, 2006 and 2005, and the related statement of
changes in net assets available for benefits for the year ended December 31, 2006. These
financial statements are the responsibility of the Plan's management. Our responsibility is to
express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of matenal
misstatement. We were not engaged to perform an audit of the Plan's intemal control over
financial reporting. Our audits included consideration of internal control over financial reporting
as a basis for designing audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the Plan's internal control over financial
reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test
basts, evidence supporting the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, and evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis for
our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the net assets available for benefits of the Plan at December 31, 2006 and 2005, and the changes
in its net assets available for benefits for the year ended December 31, 2006, in conformity with
U.S. generally accepted accounting principles.

Our audits were performed for the purpose of forming an opinion on the financial statements
taken as a whole. The accompanying supplemental schedule of assets (held at end of year) as of
December 31, 2006, is presented for purposes of additional analysis and is not a required part of
the financial statements but is supplementary information required by the Department of Labor's
Rules and Regulations for Reporting and Disclosure under the Employee Retirement Income
Security Act of 1974. This supplemental schedule is the responsibility of the Plan's management.
The supplemental schedule has been subjected to the auditing procedures applied in our audits of
the financial statements and, in our opinion, is fairly stated in all material respects in relation to
the financial statements taken as a whole.

Tk %—m Lef
Louisville, Kentucky

May 31, 2007

A member firm of Ernst & Young Global Limited




ASHLAND INC. EMPLOYEE SAVINGS PLAN

STATEMENTS OF NET ASSETS AVAILABLE FOR BENEFITS

Assets
Investments
Common stock
Shares of registered investment companies
Common/collective trust
Short-term investment fund
Investment contracts at fair value
Participant loans receivable at estimated fair value

Receivables
Dividends
Contributions
Proceeds from sales of securities
interest
Total assets

Liabilities
Accrued expenses

Net assets available for benefits at fair value

Adjustment from fair value to contract vatue for fully
benefit-responsive investment contracts

Net assets available for benefits

See accompanying notes to financial statements.

December 31

2006 2005
$ 198.675344 $ 160,479,751
673,353,120 612,336,424
12,788,663 12,937,566
2,762,712 7.745,364
222,470,067 222,245,785
16,610,172 16,149,751
1,126,660,078 1,031,894,641
87,606 257,545
- 10,913 5,220
1,353,169 698,663
20,591 1,622,533
1,128,132,357 1,034,478,602
. 609,569 1,926,439
$ 1!127,522;788 $ 1,032,552,163
2,620,248 - 1,324,404

$ 1,130,143,036

|

$ 1,033,876,567

m




ASHLAND INC. EMPLOYEE SAVINGS PLAN

STATEMENT OF CHANGES IN NET ASSETS AVAILABLE FOR BENEFITS

Year Ended December 31, 2006

Additions to net assets attributed to:
investment income
Dividends
Interest
Contributions
Participants
Employer
Rotiover
Net realized and unrealized appreciation
in fair value of investments
Transfers from other plans

Total additions

Deductions from net assets attributed to:
Benefits paid to participants-
Administrative expenses

Total deductions

Net change in plan assets
Net assets available for benefits, beginning of year

Net assets available for benefits, end of year

See accompanying notes 1o financial statements. -

$ 80,297,051
12,030,108

33,775,100
20,759,012
16,016,071

65,416,503
3,403,827

231,697,672

135,068,924
362,279

135,431,203

96,266,469
1,033,876,567

$ 1,130,143,036




ASHLAND INC. EMPLOYEE SAVINGS PLAN
NOTES TO FINANCIAL STATEMENTS

December 31, 2006

NOTE A - DESCRIPTION OF THE PLAN

The following description of the Ashland Inc. Employee Savings Plan (Plan) provides only general
information. The information in this Note and other information in this Form 11-K Annual Report is not
a Summary Plan Description or Plan document, as these terms are defined under the Employee
Retirement Income Security Act of 1974 (ERISA). Instead, this information merely summarizes
selected aspects of the Plan. Read the Summary Plan Description or the Plan document for more
information about the Plan. The Plan document controls the terms of the Plan and supersedes any
inconsistencies contained herein or in the Summary Plan Description. Ashland Inc. (Ashland}, as Plan
Administrator, retains all rights to determine, interpret and apply the Pian’s terms to factual matters
and matters of faw. This retained discretionary authority is more particularly described in the
Summary Plan Description and in the Plan document.

General

The Plan is a contributory, defined contribution plan and covers active regular employees in groups
designated by Ashiand, the Plan sponsor, as eligible to participate in accordance with Plan
documents. The Plan is intended to quality under sections 401{a), 401(k), and 401(m) of the internal
Revenue Code (IRC), and under saction 404(c) of ERISA. .

Contributions

Participanis may make pre-tax contributions, pursuant to the terms of the Plan and Section 401(k) of
the IRC. The Plan utilizes a safe harbor design under Section 401(k)(12) of the IRC. The Plan does
not allow participants to make after-tax contributions. Ashland or its participating subsidiaries also
make matching contributions related to participant contributions, subject to applicable limitations in the
Plan and IRC. Employees in designated eligible groups may immediately enroll in the Plan,
regardiess of the amount of company service. However, Ashland’s matching contributions will not
begin until the eligible employee completes one year of service.

Participants may contribute from 1 10 50 percent of eligible compensation in whole number percentage
increments. Excluding catch-up contributions, participants were limited to contributions of $15,000 in
2006. For years after 2006, the maximum amount will be adjusted for inflation under Internal
Revenue Service (IRS) rules. In calendar year 2007 that adjusted amount is $15,500.

Eligible employees who are at least 50 by December 31 can make catch-up contributions in addition
to the regular contribution. Catch-up contributions are pre-tax contributions from an eligible
participant's compensation in excess of a plan-imposed limit or the legal pre-tax contribution limit.
Therefore, the eligible participant's contributions must first reach a plan-imposed limit or the legal pre-
tax contribution fimit before any contributions are characterized as catch-up contributions. These
employees may contribute a maximum of $5,000 as catch-up contributions for 2006. For years after
2006, the maximum amount will be adjusted for inflation under IRS rules. The limit for catch-up
contributions in calendar year 2007 remains at $5,000. .




ASHLAND INC. EMPLOYEE SAVINGS PLAN

NOTES TO FINANCIAL STATEMENTS (continued)

NOTE A - DESCRIPTION OF THE PLAN (continued)
Contributions (continued)

Ashiand or its participating subsidiaries contribute up to 5.5 percent of eligible compensation as a
matching contribution to a participant’s contributions. The company matching contribution is $1.10 for
each $1.00 the participant contributes up to a maximum participant contribution of 5 percent of eligible
compensation. Matching contributions are calculated on a payroll by payroli basis. Before August 1,
2005, $.60 of each $1,10 of the company match was invested in Ashland Common Stock Fund and
the remaining $.50 of the company match was invested the same as the participant contributions.
Effective August 1, 2005, all company matching contributions are invested the same as the participant
contributions. Dividends paid into the Ashland Inc. Common Stock Fund are allocated proportionately
to participants on the basis of each participant's investment in the fund and used to purchase
additional units in the Ashland tnc. Common Stock Fund.

Effective August 1, 2005, Plan participants age 45 or older are permitted to transfer a designated
portion of their Leveraged Employee Stock Ownership Pian (LESOP) accounts to their accounts in the
Ashland Inc. Employee Savings Plan during annual election periods. Before August 1, 2005, the
applicable age was 55. Amounts subject to this election in the LESOP are transferred to the Ashland
Inc. Common Stock Fund account in the Plan of electing participants. Those participants can then
transter the amounts from the Ashland Inc. Common Stock Fund to other investment options in the
Plan. During the year, 272,731 shares of Ashland Inc. Common Stock were transferred from the
ILESOP accounts of the electing participants to their corresponding Ashland Inc. Common Stock Fund
accounts in the Plan. ‘

Participants direct the investment of their contributions into various investrnent options offered by the
Plan. Such investment options can be ¢hanged at the discretion of the Plan Administrator.

Vesting

The Plan provides for immediate vesting of all employer and employee contributions regardless of the
employee's length of participation in the Plan or service with the employer. However, to preserve the
qualified status of the Plan with the IRS, there are certain restrictions on the empioyee's right to
withdraw contributions and any eamings thereon while actively employed by Ashland or its
subsidiaries. If a participant or beneficiary entitled 1o a benefit cannot be located, the vested benefit is
forfeited. However, if such a participant or beneficiary makes a proper claim prior to the termination of
the Plan, the forfeited benefit shall be restored in an amount equal to the amount forfeited, unadjusted
for any gains or losses.

Participant Loans

Any participant can obtain a loan from the Plan for any reason and may hold up to 2 loans at any one
fime. Loans cannot exceed the lesser of (a) 50 percent of the participant's account balance or (b)
$50,000 reduced by the difference between the highest outstanding loan balance during the 12
months before the loan and the actual balance on the date of the loan. Participants’ plan accounts will
be security for the loan. Loans must be repaid within 5 years in equal instaliment amounts determined
by the Plan sponsor. Loan interest compounds monthly at an annual rate equal 1o the prime rate on
the last business day of the month before the loan is made plus 1 percent. Interest on the loan will be
credited to the participant's account as the loan is repaid as eamings in the investment option or
options, in the same percentage, as panticipant's contributions.




ASHLAND INC. EMPLOYEE SAVINGS PLAN

NOTES TO FINANCIAL STATEMENTS (continued)

NOTE A - DESCRIPTION OF THE PLAN (continued)
Payments of Benefits

Participants may withdraw a certain portion of their account while employed. The portion that can be
withdrawn depends upon whether the employee is age 59-% and the source of funds. Only one such
withdrawal is allowed in any 12 month period and the withdrawal cannot exceed the current value of
the total account. ‘

Upon termination of employment, the parlicipant, or beneficiary in the event of death, may receive the
entire value of the account and tax-deferred account in a lump sum, in monthly, quarterly or annual
installments, paid over a fimited period of time. It the total value of the account and tax-deferred
account is $1,000 or less, the value of the account will be distributed in a lump sum without the

participant’s consent,
Plan Termination

Although it has not expressed any intention to do so, Ashland reserves the right, at its sole discretion,
1o amend, suspend, modify, interpret, discontinue or terminate the Plan or change the funding method
at any time without the requirement to give cause or consideration to any individual, subject to the
provisions set forth in ERISA. No accounting treatment or tunding of the Plan shall be deemed
evidence of an intent to limit in any way the right to amend or terminate the Plan.

NOTE B - SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentgtion

The financial statements have been prepared on the accrual basis of accounting. The majority of
costs and expenses of administering the Plan are paid by Ashland, except that loan initiation and
maintenance fees, short term redemption fees and overnight charges are paid by participants.
Investment management fees are paid to the investment managers from their respective funds. The
preparation of the financial statements and accompanying notes in conformity with U.S. generally
accepted accounting principles requires the Plan's management to make estimates and assumptions
that affect the amounts reported. Actual results could differ from those estimates.

Investment Valuation

Except for the investment contracts, the Plan’s investments are stated at fair value which equals the
quoted market price or bid price for other listed investments, at quoted market price that represents
the net asset value of shares of registered investment companies, and at cost (which equals market)
for commingled short-term investment funds on the last business day of the plan year. Participant
loans are valued at their outstanding balances, which approximate fair value.

investment contracts held by the Plan are also reported at fair value, with a corresponding adjustment
1o refiect these invesiments at contract value as they have fully benefit-responsive features.

Purchases and sales of securities are recorded on a trade-date basis. Interest income is recorded on
the accrual basis. Dividends are recorded on the ex-dividend date.



ASHLAND INC. EMPLOYEE SAVINGS PLAN
NOTES TO FINANCIAL STATEMENTS (continued)

NOTE B - SIGNIFICANT ACCOUNTING POLICIES (continued)
Investment Valuation (continued)

The cost of investments disposed of i§ determined on the basis of average historical cost. Income or
loss, less investment management tees, is allocated to participanis’ accounts on the basis of each
participant's proportionate interest in the fund. The value of the fund, and the value of each
participant's interest, will fluctuate with the carrying value of the securities in which the fund is
invested.

New Accounting Pronouncement

In December 2005, the Financial Accounting Standards Board (FASB) issued FASB Staff Position
AAG INV-1 and SOP 94-4-1, Reporting of Fully Benefit-Responsive Investment Contracts Held by
Certain Investment Companies Subject to the AICPA Investment Company Guide and Defined-
Contribution Heaith and Welfare and Pension Plans (the FSP). The FSP defines the circumstances in
which an investment contract is considered fully benefit responsive and provides cenain reporting and
disclosure requirements for fully benefit responsive investment contracts in defined contribution health
and welfare and pension plans. The financial statement presentation and disclosure provisions of the
FSP are effective for financial statements issued for annual periods ending after December 15, 2006
and are required to be applied retroactively to all prior periods presented tor comparative purposes.

The FSP requires fully benefit responsive investment contracts to be reported at fair value in the
Plan’s Statement of Net Assets Available for Benefits with a corresponding adjustment to reflect these
investments at contract value. The Plan has adopted the provisions of the FSP at December 31,
20086, and the requirements have been applied retroactively to the Statement of Net Assets Available
for Benefits as of December 31, 2005. Adoption of the FSP had no effect on the Statement of
Changes in Net Assets Available for Benefits for any period presented.

NOTE C ~ INVESTMENTS

The fair values of individual investments that represent § percent or more of the net assets of the Plan
at December 31, 2006 and 2005 are as foliows:

December 31
2006 2005
Ashland Inc. Common Stock - % 198,675,344 $ 160,479,751
Fidelity Contrafund 164,554,648 162,746,310
Fidelity Equity-Income i Fund 130,453,440 130,347,984
Fidelity Low-Priced Stock Fund 63,976,529 _ 60,103,221

The assets of the Plan are held by the trustee, Fidelity Trust Company. During 2006, the Plan’s
investments, including gains and losses on investments bought and sold as well as held during the
year, appreciated in value by $65,416,503 as follows:

Ashland inc. Common Stock $ 34,954.211

Shares of registered investment companies 29,189,760
Commorvcollective trust . 1,272 532
$ 65416503




ASHLAND INC. EMPLOYEE SAVINGS PLAN
NOTES TO FINANCIAL STATEMENTS (continued)

NOTE C - INVESTMENTS (continued)

During the Plan year ended December 31, 2008, the Plan received the following cash dividends:

Ashiand Inc. Common Stock $§ 30,468,838
Various other investments 49 828 212

$ 80,297,051
MAP Transaction

On June 30, 2005, Ashland completed the transfer of its 38 percent interest in Marathon Ashland
Petroleum LLC (MAP) and two other businesses to Marathon Qil Gorporation in a transaction valued at
approximately $3.7 bilion. The two other businesses were Ashland’s maleic anhydride and 60
Vaivoline Instant Oit Change centers in Michigan and northwest Ohio. As a result, shareholders of
Ashland Inc. common stock as of the close of business on June 30, 2005, the record date, received
.2364 of Marathon common shares per Ashland share owned. The Plan was among the shareholders
who received this allocation of Marathon common shares. The Plan received 697,277 shares of
Marathon common shares with an aggregate value of approximately $40 million based upon the June
30, 2005 closing price of Marathon shares.

During the prior year, the Marathon shares so received by the Plan in the Ashland Inc. Common Stock
Fund were sold by the Plan. The proceeds were used to buy additionat shares of Ashiand Inc.
common stock that were proportionately allocated to the accounts of Plan participants who had
investments in the Ashiand inc. Common Stock Fund at the relevant time.

Investment Contracts

The investment contracts heid by the Plan may consist of traditional guaranteed investment contracts
(GICS) and wrapper contracts (also known as synthetic GICS). In a traditional GIC, the issuer takes a
deposit from the Pian and purchases investments that are held in the issuer's general account. The
issuer is contractually obligated to repay the principal and a specified rate of interest guaranteed to the
Plan.

in a wrapper contract structure, the underlying investments are owned by the Plan and held in trust for
plan participanis. The wrapper contract is purchased from an insurance company or bank. The
wrapper contract amortizes the realized and unrealized gains and losses on the underlying fixed
income investments, typically over the duration of the investments, through adjustments to the future
interest crediting rate.

The key factors that influence the future interest crediting rates include: the level of market interast
rates; the amount and timing of participant contributions, transfers, and withdrawals into and out of the
contract; the invesiment retums generated by the underlying fixed income invesiments; and the
duration of the underlying investments.

To delermine the interest crediting rate, wrapper contracts use a formula that is based on the
characteristics of the underlying fixed income portfoio, including the contract interesting crediting rate,
yield to maturity of underlying investments, market value of underlying investments, contract value,
duration of the portfolio, and wrapper contract fees. The interest crediting rates of the contracts are
typically reset on a quarterly basis. All wrapper contracts provide for a minimum interest crediting of
zero percent,



ASHLAND INC. EMPLOYEE SAVINGS PLAN

NOTES TO FINANCIAL STATEMENTS (continued)

NOTE C - INVESTMENTS {continued)
Investment Contracts (continued)

The resulting gains and losses in the market value of the underlying investments relative to the wrapper
contract value are represented on the Statement of Assets and Liabilities as the “adjustment from fair
value to contract value”. If the adjustiment amount is positive for a specific contract, this indicates that
the wrapper contract value is greater than the market value of the underlying investments. The
embedded market value losses will be amortized in the future through a lower interest crediting rate. If
the adjustment amount is negative for a specific contract, this indicates that the wrapper contract value
is less than the market value of the underlying investments. The amortization of the embedded market
value gains will cause the future interest crediting rate to be higher,

The falr value of the investment contracts at December 31, 2006 and 2005 was $222 470,067 and
$222 245,785, while the contract values were $225,090,315 and $223,570,189, respectively. The fair
value assigned to the wrapper contracts at December 31, 2006 and 2005 was zero. At December 31,
2006, the crediting interest rate for these investment contracts was between 4.06% and 6.44% and at
December 31, 2005 it was between 3.48% and 6.59%.

The average yield of the investment contracts based on actual eamings was 5.11% in 2006 and 4.87%
in 2005, while the average vield adjusted to reflect the actual interest rate credited to participants was
5.08% in 2006 and 4.69% in 2005.

Limits to Abllity to Transact at Falr Value

In certain circumstances, the amount withdrawn from the wrapper contract would be payable at fair
value rather than at contract value. These circumstances inciude termination of the plan, a material
adverse change to the provisions of the plan, it Ashland withdraws from a wrapper contract in order to
switch to a different investment provider, or if the terms of a successor plan do not meet the wrapper
contract issuer's underwriting criteria. The circumstances described above that could result in payment
of benefits at market value rather than contract value are not probable of occurring in the foreseeable
future.

issuer-Initiated Contract Termination

Examples of events that would permit a wrapper contract issuer to terminate a wrapper contract upon
short notice include the plan’s loss of its qualified status, material and adverse changes to the
provisions of the plan, or un-cured material breaches of responsibilities. If one of these events was to
occur, the wrapper contract issuer could terminate the wrapper contract at the market value of the
underlying investments, or in the case of a traditional GIC, at the hypothetical market value based upon
a contractual formula.

NOTE D - TRANSACTIONS WITH RELATED PARTIES
The Plan has investments in common stock of Ashland. Ashland pays most of the administrative
costs although some are paid by the Plan and deducted from the earnings of the particular investment

fund related to such fees. Ashland does not charge the Plan for services it performs on behaif of the
Plan.

-11-




ASHLAND INC. EMPLOYEE SAVINGS PLAN

NOTES TO FINANCIAL STATEMENTS (continued)

NOTE E - DIFFERENCES BETWEEN FINANCIAL STATEMENTS AND FORM 5500

The following is a reconciliation of net assets available for benefits per the. financial statements to
Form 5500.

December 31
2006 2005
Net assets available for benefits per financial statements $ 1,130,143,038  $ 1,033,876,56
Contract value in excess of fair value (2,620,248) .
Benefit claims payable {931,570} -
Net assets available for benefits per Form 5500 $ 1,126,591,218 § 1,033,876,567

The following is a reconciliation of total additions per the financial statements to total earnings per the
Form 5500.

Year Ended
December 31, 2006
Total additions per financial staternents $ 231,697,672
Adjustment from contract value to fair value {2,620,248)
Total income per Form 5500 § 229,077,424

The following is a reconciliation of benefits paid to participants per the financial statements to Form
5500.

December 31
2006 2005
Bensfits paid per financial statemenis § 135,068,924 § 101,973,854
Add: Benefit claims payable at December 31, 2006 831,570 -
Benefits paid per Form 5500 $ 136,000494 § 101,973,854

NOTE F — TAX STATUS OF THE PLAN

The Plan has received a determination letter from the IRS dated March 3, 2003, stating that the Plan
is qualified under Section 401(a} of the IRC and, therefore, the related trust is exempt from taxation.
Subsequent to this determination by the IRS, the Plan was amended. Once qualified, the Plan is
required to operate in conformity with the IRC to maintain its qualification. The plan administrator
believes the Plan is being operated in compliance with the applicable requirements of the IRC and,
therefore, belleves the Plan, as amended, is qualified and the related trust is tax exempt.

NOTE G - RISKS AND UNCERTAINTIES

The Plan invests in various investment securities. Investment securities are exposed lo various risks
such as interest rate, market and credit risks. Due to the level of risk associated with certain
investment securities, it is at least reasonably possible that changes in the values of investment
securities will occur in the near term and that such changes couild materially affect participants’
account balances and the amounts reported in the statements of net assets available for benefits.

13-



Ashland Inc. Employee Savings Plan

Employer Identification Number 20-)865835

Plan Number 010

Schedule H; Line 4i - Schedule of Assets (Held at End of Year)

dantity of lusue

December 31, 2006

Description of
Investment Including
Number of Shares or

Principal Amourt

Curreni
Value

Common Stock:
* Ashland Inc. Common Stock

Shares of Registered Investment Companies:
AIM Basic Balanced Fund - Class A

AIM Basic Value Fund - Class A

AIM Constellation Fund ~ Class A

AIM Gilobal Aggressive Growth Fund - Class A
AIM High Yield Fund - investor Class

AlM Income Fund - Invastor Class

AIM Large Cap Basic Value Fund - investor Class

AIM Large Gap Growth Fund - Class A
AIM Large Cap Growth Fund - Investor Class
AM Mid Cap Core Equity Fund - Class A

Allianz CCM Capital Appreciation Fund - Administrative Class
Allianz CCM Mid-Cap Fund - Administrative Class
Allianz NFJ) Small-Cap P Value Fund - Administrative Class

Ariel Appreciation Fund

Ariel Fund

Antisan International Fund - investor Class
Artisan Mid Cap Fund - Investor Class
Baron Asset Fund

Baron Growth Fund

Calvert Waorld Valuss International Equity Fund - Class A

Caivart New Vision Small Cap Fund - Class A
Catvert Capital Accumulation Fund - Class A

Calvert Soclal investment Fund Balanced Portfolio - Class A
Calven Social Investment Fund Equity Portfolio - Class A

Columbia Acom Setect Fund - Class Z

Columbia Conservative High Yieid Fund - Class Z

Credit Suisse Large Cap Growth Fund - Commen Shares
Credil Suisse Global Fixed Income Fund - Common Shares
Cradit Suissa Mid-Cap Core Fund - Common Shares

CRM Mid Gap Value Fund - Investor Glass
Domini Social Equity Fund - Investor Shares
* Figality Aggressive Growth Fund

* Fidelity Aggressive International Fund

* Fidelity Balanced Fund

* Fidelity Blue Chip Growth Fund

* Fidelity Blue Chip Value Fund

* Figelity Canada Fund

* Fidelity Capital & Income Fund

* Fidelity Capital Appreciation Fund

* Figelity China Region Fund

* Fidelity Contrafund

* Fidelity Convertible Sacurities Fund

* Fidelity Disciplined Equity Fund

* Fidality Discovery Fund

* Fidelity Diversified International Fund

* Fidelity Dividend Growth Fund

* Fidelity Emerging Markets Fund

* Fidelity Equity-Income Fund

* Fidelity Equity-Income Il Fund

* Fidelity Europe Capital Appreclation Fund
* Fidelity Europe Fund

* Fidelity Exporl and Multinational Fund

* Fidelity Fitty

* Fidelity Focused Stock Fund

* Fidelity Four-in-One Index Fund

2,871,861

10.788
7.293
8,448

13,448

53,384
1,143
2,033

19,648
7.267
5,332

12,605

298,990

48,509

22,462

34,512

12,540
8,524

30,060

126,378
1,993
659
7T

76

435

53,062
2,644
963
4,274
504
37,058
1,389
32,838
11,034
296,469
481,850
126,196
144,273
331,343
6,630
99,334
2,523,844
21,835
9,278
26,776
239,400
43,183
253,708
42,637
5,381,743
22,876
21,225
112,000
44,495
26,501
12721

$ 198,675 344

143,044
268,910
221,503
317,364
241,206
7142
31,434
225,759
84,012
139,052
243,282
7,516,610
1,515,800
1,085,608
1,788,070
363,542
259,640
1,797,582
6,303,738
46,500
10,875
19,628
2,327
18,242
1,410,662
22,315
17,107
41,845
33,825
1,118,726
66,476
636,720
184,484
5,760,388
21,350,763
1,867,691
6,859,721
2,045,636
2,429,860
2,435,664
164,554,848
548,022
269,258
344,075
8,845,828
1,368,365
6,187,930
2,496,392
130,453,440
624,207
835,407
2,573,961
1,030,506
391,266
375,531




Ashland Inc. Employee Savings Plan

Employer ldentification Number 20-0865835

Plan Number 010

Schedule H; Line 4 - Schedule of Assets (Held at End of Year)

December 31, 2000

Description of
Investment Including
Number of Shares or Current
identity of lssue Principal Amount Value
Shares of Registerad Investmant Companias {continued)
* Fidelity Fraedom 2005 Fund 41,481 481,705
* Fidelity Freedom 2010 Fund 247,820 3823122
* Fidelity Freedom 2015 Fund 299,918 3,659,000
* Fidelity Freedom 2020 Fund 192,095 2,883,229
* Fidelity Freedom 2025 Fund 126,788 1,618,083
* Fidelity Freedom 2030 Fund 135,460 2,171,740
* Fidality Freadom 2035 Fund 88,8 1,304,367
* Fidelity Freadom 2040 Fund 144,681 1,371,572
* Fidelity Fund 5,701 204,338
* Fidelity Globa! Balanced Fund 10,570 226,626
* Fidelity Govemment Income Fund 4,235,772 42 627,152
* Fidelity Growth & Income Portiolio 18,845 590,136
* Fideltty Growth & Income | 1 Portiolio 1,01 123,772
* Fidelity Growth Company Fund 14,777 1,030,106
* Fidality High Income Fund 67.207 609,708
* Figelity Independence Fund 4,321 84,896
* Fidelity Inflatton-Protected Bond Fund 102,53¢ 1,096,139
* Fidelity International Discovary Fund 63,752 2,417,482
* Fidelity intemationgi Small Cap Fund 104,698 4,858,818
* Fidelty Investment Grade Bond Fund 176,199 1,208,584
* Fidelity Japan Fund 79,676 1,360,063
* Fidelity Japan Smaller Companies Fund 71,787 920,71
* Fidelity Large Cap Stock Fund 26,388 482,325
* Fidefity Latin America Fund 247,284 11,061,010
* Fidelity Low-Priced Stock Fund 1,469,374 63,976,529
* Fidelity Mid-Cap Stock Fund 56,185 1,637,228
* Fidelity New Markets Income Fund 381,087 5,640,094
* Figelity Nordic Fund 18,596 743,667
* Fidality OTC Portfollo 7,179 206,938
* Fidelity Overseas Fund 127,402 32,591,651
* Fidelity Puritan Fund 43,91 878,101
* Fidelity Pactic Basin Fund 14,661 400,968
* Fidelity Rleal Estate investment Porticlio 262,090 10,259,600
* Fidelity Small Cap independance Fund 10,682 224,850
* Fidelity Small Cep Retirerneni Fund 7.202 115,444
* Fidallty Small Cap Stock Fund 74,188 1,410,268
* Fidelity Southeast Asia Fund 45,4868 1,250,874
* Fidelity Stock Selector 2,098 080,640
* Fidelity Strategic Income Fund 214,878 2,288,303
* Fidelity Large Cap Growth Furd 48,495 568,842
* Fidellty Large Cap Valua Fund 133,997 2,004,590
* Fidelity Mid Cap Growth Fund 274 383,069
* Fidality Mid Cap Value Fund 44,380 739,619
* Fidality Total Bond Fund 40,323 421,370
* Fidelity Trend Fund 351 22,5186
* Fidality U.S. Bond Index Fund 144,655 1,570,949
* Fidality Ulilities Fund 41,887 1.733.902
* Fidelity Value Discavery Fund 59,022 1,031,704
* Fidality Woridwide Fund 5,038 101,312
* Fidality Value Fund 74,044 6,040,475
FMA Small Company Portolio - Institutional Class 23,028 504,876
Franklin Small-Mid Cap Growth Fund - Class A 388,861 14,687,287
Lord Abbett Mid-Cap Value Fund - Class P 30,158 660,153
Legg Mason Value Trust - FI Class 10.853 861,330
Lehman Brothers Gore Bond Fund - Invesior Class 27,209 268,284
Managers AMG Essex Large Cap Growth Fund 196 5,707
Managers Bond Furd 116,085 2,684,722
Managers Special Equity Fund 2,870 221,512
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Schedule H; Line 41 - Schedula of Assets (Held at End of Year)

December 31, 2008
Description ot
Investment Including
Number of Shares or Current
Identity of Issue Principal Amount Value
Shares of Registered Investment Companies (continued)
Managers Value Fund 9,443 264,214
Morgan Stantey Institutional Fund, Inc. Global Value Equity Portiolio - Class B 1,624 2521
Morgan Staniey Institutional Fund Trust High-Yield Portiolio - Advisor Class 735 7,801
Margan Sianioy Instilutional Fund Trust Value Portiolio - Advigor Class 8,763 $56,149
Morgan Stanley Institutional Fund, Inc. Emerging Markets Portfolio - Class B 28,757 831,383
Morgan Staniey institutional Fund, (nc. intemational Equity Porttalio - Class B 8,074 164,715
Morgan Stanley institutional Fund, Inc U.S. Large Cap Growth Portiolic - Class B 1,816 36,232
Morgan Stanley Institutlonal Fund, Inc. Smali Company Growth Portiolio - Class B8 11,847 140,630
Morgan Staniay Institutional Fund Trust Mid Cap Grawth Portfolio - Advisor Class 3,838 104,663
Mutual Discovery Fund - Class A 33,435 1,008,074
Mutual Shares Fund - Class A 37,116 961,651
Neuberger Berman Focus Fund - Trust Class 7,384 170,870
Neubergar Berman Guardian Fund - Trust Class 4,908 72,858
Neubarger Berman Partners Fund-Trust Class 42,384 1,016,385
Neubergaer Berman Socially Responsive Fund - Trust Class 3,262 57,892
Cid Mutual Growth Fund - Class 2 43 1,108
Old Mutual Large Cap Fund - Class Z 15,049 249,286
Oid Mutual Mid-Cap Fund - Class 2 16,260 261,457
Old Mutuat Strategic Small Company Fund - Class Z 1,194 15,51
PIMCO Global Bond Fund (Unhedged) - Administrative Class 34,826 341,297
PIMCO High Yield Fund - Administrative Class 62,963 622,903
PIMCO Long-Term U. 5. Govemment Fund - Administrative Class 76,240 808,011
PIMCO Total Return Fund - Agministrative Class 801,227 8,316,737
Royce Low-Priced Stock Fund - Service Class 156,170 2,628,345
RS Emerging Growth Fund 3,285 | 117,159
RS Smaller Companies Growth Fund 5,257 110,912
DWS Dreman High Return Equity Fund - Class A 8.454 485,375
DWS Global Opportunities Fund - Class 8 4,861 206,641
DWS Intemational Fund - Class S 1,468 90,608
Spartan Extended Market Index Fund - Investor Class 6,361 245,084
Spartan Interational Index Fund - Invastor Class 18,434 813,676
Spartan Tota! Market Index Fund - Invesior Class 11,973 450,132
Spartan U, S. Equity Index Fund - investor Qlass 24,652 1,237,028
TCW Select Equities Fund - Class N 3,107 57,878
Templeton Deaveloping Markets Trust - Class A 67,218 1,900,937
Templgton Foreign Fund - Class A 60,871 830,284
Temploton Forelgn Smailer Companies Fund - Class A 14,601 305,755
Templaton Giobai Bond Fund - Class A 171,353 1,803,454
Templaton Growth Fund, nc. - Class A 93,515 2,399,591
‘Tempieton Workd Fund - Class A 40,509 766,694
The Oakmark Equity and Income Fund - Class | $76,585 4,570,025
The Oakmark Fund - Class | 14,372 659,949
The Oakmark Selact Fund - Class | 105,202 3522171
Van Kampen Growth and income Fund - Class A 36,382 803,318
Wastem Agsel Core Bond Portfolio - FI Class 19,122 216,842
Total Shares of Regislered Investment Companies 673,353,120
Common/Collective Trust
* Fidelity US Equity Index Comminglad Pool 281,627 12,788,663
Short-teren Investment Fund
* Fidelity Management Trust Company Institutional Cash Porticlio 2.762.712 2762712
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Adjustment to Current
idantity of Issue Contract Value Value
Investment Contracts at Fair Value
ING Life & Annuity Co. # 60108 (credit rating AA)
1GT INVESCO Short Term Bond 26,467,850
ING Lite & Annuity wrapper, plus adjustment to contract value 620,003
XIS Financial Co. # $143-01 (credit rating AAA)
IGT INVESCO AAA ABS . 23,494,088
XIS wrapper, plus adjustment to contract value 160.648
1XIS Financial Co. # 1143-02 {credit rating AAA) .
Shont Term Investmen! Fund : 50,640
United States Treasury, 4.75%, due 11/165/08 2,009,756
. United States Treasury, 6.63%. due 6/15/07 4,563,044
IXIS wrapper, plus adiustment to contract value (72,272)
JP Morgan Chase Co. # 420039-MC (credit rating AA)
IGT MxMgr Cora 34,033,409
JP Morgan Chase wrapper, plus adjustment to contract value : 726,673
mMonumantal Lile Insurance Co. #MDA-00425T (credi raling AA+)
IGT INVESCO AAA ABS 23,799,628
Maonumental Lite Insurance Co. wrapper, plus adjustmant to contract value 128,130
Rabobank Nedarland Co. # ASHO30401 (cradit rating AAA)
IGT INVESCO Short Term Bond 27,557,691
Robobank Nederand wrapper, plus adjusiment 1o contract value 609,732
State Strest Bank & Trust #103078 (credit rating AA}
IGT MxMgr Int G/IC ‘ 40,240,418
State Street Bank & Trust wrapper, pius edjustment to contract value 227,672
UBS AG #5176 (credlt rating AA+)
IGT MxMgr Int G/C . 40,252,743
UBS AG wrapper, plus adustment to contract value 219,662
Total investment Contracts 2,620,248 _ _ 222.470,067
Participant Loans Receiveble at Estimated Falr Value, annual interest rates of 5% (0 10.6% 18610172
$.1,126860078,

* Indicates parties-in-interest to the Plan




SIGNATURE
THE PLAN. Pursuant to the requirements of the Securities Exchange Act of 1934, the trustees (or other

persons who administer the employee benefit plan) have duly caused this annual report to be signed on
its behalf by the undersigned hereunto duly authorized.

ASHLAND INC. EMPLOYEE SAVINGS PLAN

Date: June l’, 2007 By M’ Z

J. Marvin Quin
Senior Vice President and
Chief Financial Officer
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Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S$-8
No. 033-32612-99) pertaining to the Employees’ Savings Plan of Ashland Inc. of our
report dated May 31, 2007, with respect to the financial statements and schedule of the
Ashland Inc. Employee Savings Plan included in this Annual Report (Form 11-K) for the

year ended December 31, 2006.

Louisville, Kentucky
June 18, 2007
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' ASHLAND INC.
EMPLOYEE SAVINGS PLAN

- AMENDED & RESTATED
 GENERALLY EFFECTIVE JANUARY 1, 2003
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ASHLAND INC.
EMPLOYEE SAVINGS PLAN

S ——————————————T e
e

WHEREAS, Ashland Inc. established the Ashland Inc. Employee Savings Plan

(which was Rnown as the Ashland Inc. Employee Thrift Plan before October 1 1995) originally
,> effectrve June 1, 1964 for the benefit of employees eligible to participate therein;

WHEREAS, the aforesaid Plan was amended from time to time and, as so
amended was completely amended and restated effective October 1, 1976 to comply with the
provisions of the Employee Retirement Income Secunty Act of 1974;

WHEREAS, the aforesaid amended and restated Plan was further amended from
time to time and was completely amended and restated effective October 1, 1980, and again
restated effective October 1, 1983, and again restated effective October 1, 1985, and again_

restated effective October 1, 1989 and again restated effective October 1, 1995; and again o

restated effective January 1, 1997; , _

WHEREAS Artlcle 20 of the aforesaid amended and restated Plan, reserves to
Ashland Inc. the right to further amend the Plan; and

WHEREAS, Ashland Inc. desires to make further amendments to the Plan and
to incorporate such amendments into a completely restated Plan;

NOW, THEREFORE, Ashland Inc. does hereby further amend and restate the
Ashland Inc. Employee Savings Plan, generally effective as of January 1, 2003, except- as
otherwise indicated, and provided that amendments which were made hereto from and after
the Plan’s last effective date of restatement through the date on which this restatement was
executed shall be effective as of the dates that were specified under each such amendment,
whether or not such effective dates are specified hereinafter, in accordance with the following

terms and conditions:
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 ARTICLE 1
PURPOSE OF PLAN

1.1 Desighation.

(2) General. The Plan is designated the "Ashland Inc. Employee Savings Plan.”
The Plan is also designated as a discretionary contribution plan under Section
401(a) of the Code to which contributions may be made without regard to the
current or accumulated earnings and profits of the respective Participating
Companies for the taxable years thereof eﬁd_ing with or within the Plan Year, and
whose assets may be invested, without limitation, in qualifying employer
securities as defined in Section 407(d)(5) of ERISA.

(b) ERISA 404(c}. Itis intended that the Plan be a plan described in Sectnon
404(c) of ERISA, to the extent that the terms and operation of the Plan comply
with those provisions; therefore, fiduciaries of the Plan may be relieved of any
liability for any losses which aré the direct and necessary result of investment
instructions given by a Member or Beneﬁcnary

(c) Testing Method, The Plan is designated as an ADP test safe-harbor plan, as
described in Notice 98-52, as modified- in Notice 2000-3, and as allowed .in -
Section 401(k)(12)(B) of the Code. As a result of such designation, Members
may only make salary reduction eiections, as described in Article 6, that are
allocated to the Members’ Tax Deferred Accounts. Also as a result of such
designation, amounts attributablé to Partitipating Company contributions - "
allocated to Members’ Accounts after December 31, 1998, and for disfributiohs
after December 31, 1998, of amounts from or attributable to what had been
Members’ Restricted Company Match Accounts shall, in addition to any other
applicable restrictions on distributions, not be distributable to a Member before’
the occurrence _of an event described in Section 401(k)(2)(B) of the Code, except
that the same may not be distributed an account of the hardship of a Member.
Finally, as a result of such designation, Members that are eligible to make salary
reduction contributions under Article 6 shall receive the notice required by .
Section 401(k)(12)(D) of the Code, Such notice will be provided at or around the '
time of eligibility to participate and annually thereafter. The annual notice will be
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s !

provided at least 30 days but not more than 90 days Before the start of the next e

. Plan Year, , :

(1) Top-Heavy. Effective January 1, 2002, so long as the Plan
consists solely of a Plan that meets the apbl'rcable requirements of Code
sections 401(k)(12) and 401(m)(11), the top-heavy requirements of Code
section 416 and the provisions of Article 24 shall not apply. '

(d) ESOP, Effective January 1, 2003, the Restricted Company Match Account -

' _-shal'l no longer be de'signated as an em'ployee' stock ownership plan, quallﬂéd
~ under sections 401(5) and 4975(e)(7) of the Code. Therefore, each Member’s
Restricted Company Match’ Account will become part of the Member’s Account
and the amounts attributable to the Restricced Company Match Account shall

_ mcome part of the investment in Fund A — Ashland Common Stock Fund..

1 2 Purpose, - The purpose of the Plan is to provnde retirement and other benefits for

the Members and their respective beneficiaries. To provide such benefits, the Participating
Companies propose to make such contributions as directed and determmed by the SPOnsonng “ S

Company in accordance with the provisions of the Plan, Except as otherwise provided by the -

_ Plan and by law, the assets of the Plan shall be held for the exclusive benefit of Members and ~ -

- their beneﬁcnanes and defraying reasonable expenses of admlmstenng the Plan, and it shall be
impossible for any part of the assets or income of the Plan to be used for, or dlverted to,
purposes other than such exclusive purposes. '

1.3  Plan Mergers. .
(a)  Ballenger and Sup_erAmenca Effective as of December 31, 1995, with respect to
accounts formerly held under the Ballenger Paving Company, Inc. 401(k)
Employee Sa\lings Plan (the “Ballenger Plan”) and effective as of April i, 1996,
with respect to accounts formerly held under the SuperAmercia Hourly Associétes_
| Savings Plan (the “SuperAmerica Pian”), the Ballenger Plan and SuperAfﬁerica
Plan shéli, as of their respective effective dates, be merged with and become a
part of this Plan. The actua! transfer of accounts from each of these plans to this
Plan shall be made as part of the said plan mergers on such date as shall be
determined and agreed to by and between the Sponsoring Company and the
Trustee and the trustee of the applicable plan being merged herein. After each
such account is transferred to the Plan, each such account shall be held and
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administered pursuant to the terms of this Plan; provided, however,
notwithstanding anything contained herein to the contrary, the Section 411(d)}(6)
protected benefits (as defined under Treas. Reg. §1.411 (d) 4) associated with
each such account shall be preserved under this Plan. The accounts which are
so transferred and merged into this Plan shall be placed in and shall be a-part of
the appliéable Member's Account hereunder, and for purposes of determining
service hereunder, the Member's prior ‘service under the plan being merged |
herein shall cdﬁnt hereunder to determine such Member’s Period of Service, and,
for purposes of applying the withdrawal rules under this Plan, this Plan shall refer
_ to the applicable date of allocation of employer contributions under such plan.
(b)  Superfos Related Plans. Effective on or after August 31, 2000, the accounts
C formerly held under the Shears- Construction, LP 401(k) Retirement Savings Plan
that are designated by the Plan Administrator or its delegate and effective on or
after September 18, 2000, the accounts formerly held under the Superfos and
Affiliates 401(k) Plan, the JB Coxwell Contracting; Inc. 401(k) Plan and the
Harper Brothers Construction, Inc 401(k) Profit Shanng Plan that are designated
by the Plan Admlnlstrator or :ts delegate, shall as of their respective effective
dates, be merged with and become a part of this Plan. The actual transfer of
accounts from each of these plans to this Plan shall be made as part of the sald
plan mergers on such date as shall be determmed and agreed to by and between’
the Sponsoring Company and the Trustee and the trustee of the applicable plan
being merged herein. After each such account is transferred to the Plan, each .
such account shall be held and administered pursuant to the terms of this Pian.
The investment options into which the transferred assets are initially placed shall
be similar to those in which they were invested prior to the merger, as
determined by the Plan Administrator or its delegate. To accomplish the said
merger, the Plan Administrator shall implement such procedures, as 'it deems
appropriate or convenient. These may include but not be limited to suspénding
account transactions for a period of time following the merger. The Section
411(d)(6) protected benefits as defined under applicable Treasury regulations ‘
and other pronouncements shall be preserved; provided, however, that changes
may be made to them after the merger allowed under. law and Treasury or
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Internal Revenue Service interpretations. The accounts that are so transferred
_and merged into this Plan shall be placed in and shall be a part of the applicable
~Member's existing Account hereunder, if the Member has one. For purposes of
applying the withdrawal rules under this Plan to ‘the merged assets, this Plan
shaII refer to the applicable date of allocation of employer contributions under
' the plan from which the assets were transferred. Nevertheless, if that is not
admlnlstratnvely convenient, then the transferred assets shall be - deemed
o . contnbuted on the date of transfer hereto for purposes of applying the
| ' | withdrawal rules of the Plan. Effective for distributions on or after September 6,
2000, the assets of the accounts formerly held under the Shears Construction, LP
401(k) Retirement Savings Plan may only be distributed to Members in a form
" allowed by Section 13.3(a). Any. optional form of benefit that would have
otherwise applied to such assets before the effective date of Treas. - Reg. A_
§1. 411(d)-4 Q8A-2(e) shall no longer apply. Notwnthstandmg anythlng inthe
foregolng to the contrary, the change to the optlonal forms of distribution
available for the assets that were transferred from the Shears Construction, LP |
401(k) Retirement Savings Plan and rﬁerged herewith shall not apply to a"
Member whose benefit cohsists in whole or in part of assets transferred from the
said Shears Plan and whose benefit is distributed before the eariier of (ij the-
90th day after the Member is furnished a summary of material modifications that
describes the deletion of the otherwise preserved optional forms of distribution;
or;(Ii) January 1, 2002 — .
()  Conforming Distribution Options. Effective January 1, 2002, except to the extent
already accomplished by Section 13.3(b) as in effect on January 1, 2001 the
distribution optlons available for any amounts transferred, merged, consolidated

or otherwise contributed to the Plan from a source outside of the Plan shall only.
be those distribution options otherwise available under the Plan to the extent.
allowed by Code sections 411(d)(6)(D) and (E). '
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~ ARTICLE 2

o DEFINITIONS
21 As used in the Plan:

(@)  “Account” shall mean ali of the separate accounts maintained for each Member

under the provisions of Artncle 10 of the Plan (excepting, however, the accounts

which comprise such Members’ Tax Deferred Account) reflecting such Member's
contributions to the Trust under the provisions of Article 5 of the Plan and
reflecting Participating Company contributions to the Trust aliocated on behalf of
such Member under the provisions of Article 7 of the Plan, as adjusted in
accordance with the provisidns of Section 10.3 of the Plan. Effective January 1,
2003, each Member’s Restricted Company Match Account shall become part of

. the Member’s Account. '

(b) »Actual Contribution Percentage” shali mean, for the Highly Compensated Eligible
Employees and the Non-Highly Compensated Eligible Employees for a Plan Year,
thé average of the ratios, calculated separately for each person’in each such
group, of the amount, if any, of -

(1) such person‘s Member' contnbutlons allocated to such person's Account -
under Article 5; and .

(2) such person's Participating ‘Company contributions allocated to such
person's Account under Article 7, to the extent such contributions are not treated
as Member contributions allocated to such person’s Tax Deferred Account under
Article 6 pursuant to the terms of Section 2.1 (c) of the Plan for such Plan Year .
to the person's Actual Deferral Percentage Compensation for such Plan Year,

For purposes of computing the Actual Contribution Percentage of any Highly
Compensated Eligible Employee, the amount of contributions, if any, allocafed to
such individual's Account (to the extent such contributions are con51dered in
calculating the Actual Contribution Percentage under this paragraph (b) of
Section 2.1 of the Pian) for such Plan Year shall be combined with any other
cbntribUtions by or on behalf of such individual intended to be made under
Section 401(m) of the Code to any other plan (if any) which allows such
contributions, maintained by the Sponsoring Company or maintained by an
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Affiliated Company, which are made by or on behalf of such individual from and
_after the time any such plan was so maintained, except to the extent that such
_other plan (if any) cannot be aggregated with ﬂﬂs Plan under Treas. Reg.
Section 1.410(b)-7(c), or any successor thereto. o | o
| ({;)' "Actua| Deferral Percentage” shall mean, for the. nghly Compensated Eligible -
: 'Employees and the Non- -Highly Compensated Ellglble Employees for a Plan Year,
the average of the ratios, calculated separately for each person in each such
: group, of the amount of - ,
| (1) ° contributions, if any, allocated to such persons Tax Deferred Account
_ " under Article 6; and o
(2 such person’s Participating Company . contributions allocated to such
' person's Account under Article 7, to, the extent the Sponsoring Company decides
to treat such contributions for purposes of this paragraph (c) as Member B
contributions aliocated to such person’s Tax Deferred Account under Article & for =
such Plan Year to the person's Actual Deferral Percentage Compensation for such
Plan Year, A :
For purposes of computlng the Actual Deferral Percentage of any ngh|y -
Compensated Eligible Employee, the amount of contributions, if any, allocated to
such individual's Tax Deferred Account and Restricted Company Match Account -
(to the extent such contributions are considered in calculating the Actual Deferral
Percentage under this paragraph (c) of Section 2.1 of the Plan) for such Plan
Year shall be combined with any other contributions of such individual intended
to be made under Section 401(k) of the Code to any other plan (if any) which o
allows such'contributions maintained by the Sponsoring Company or maiotained :
by an Affiliated Company, whiEh are made by such individual from and after ﬂwe_
" time any such plan was so maintained, except to the extent that such other plan
(if any) cannot be aggregated with this Plan under Treas. Reg. Section 1.410(b)- .

7(c), or any successor thereto.

(d)  "Actual Deferral Percentage Compensation” shall mean the Compensat_ion
received during the Plan Year by an Empioyee. -

(e)  !Affiliated Company" shail mean each of the foliowing for such a period of time as is
applicable under Section 414 of the Code: :
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(1)  a corporation which, together with a Participating Company is a member of
a controlled group of corporations within the meaning of Section 414(b) of
the Code (as modified by Section 415(h) thereof for the purposes of Artide
:5 and the appllcable regulations thereunder);
(2)  atrade or business (whether or not incorporated) with which a Participating
" Company is under common control within the meaning of Section 414(c) of
the Code (as modified by Section 415(h) thereof for the purposes of Article
5 andit’he applicable regulations thereunder); ‘ A
(3) an organization which, together wi'th a Participating Company, is a member
of an affiliated service group (as defined in Section 414(m) of the Code);
and B h 'f _
(4) and any other entfty required to be aggregated with a Participating Company
pursuant to regulations under Section 414(0) of the Code.

(f) “Beneﬂciam' " shall mean the person or persons entitied to receive the distributions,
if any, payable under the Plan pursuant to the applicable provisions of Articles 11
and 13 of the Plan, upon or after a Member's death as such Member's Beneficiary.
Each Member may desugnate a Beneﬁcnary by fi Ilng a written designation thereof .
over his signature with the Sponsoring Company in such form and manner as the
Sponsoring -C_ompany may prescribe from time to time. A designation shall be
effective upon its receipf by the Spbnsoring Company, retroactive to the date such ‘
Member signed such designation, prdvided that it is so filed during such Member's
lifetime. The last effective designation receiy'éd by the Sponsoring Company shali'
supersede all prior designations, provided that any designation ‘ shall only be
effective if the Beneﬂciary>survives the Member. A Member may designate one or -
more ?:bntingent Beneficiaries to receive any distributions in the event the primary
Beneficiary (or Beneficiaries) does not survive the Member and may change his
Beneficiary desighaﬁon from time to time as provided above; provided However, the :
spouse to whom the Member was married on his date of death shall be such
Member's Beneficiary, unless the spouse waives the right to be the Beneﬁcuary and
consents to the designation of another as follows:

| (1) the spouse's consent and waiver is in writing and it is witnessed by elther a
notary public or Plan representative;
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(2) the waiver and consent specify the alternate Beneficiary including any clas'sf{i_:'_f
of Beneficiaries, which may not be changed without spousal consent, except
that if a trust is named as the Beneficiary, the beneficiaries under such trust

. may be changed without additional spousal consent; : ‘ I

(3) the waiver and consent specufy the form of beneﬁt payment (if apphcable)

. which may hot be changed without spousal consent; and i

| (4) the spouse’s consent acknowledges the effect of the consent and waiver.
Notwrthstandmg anythlng to me contrary contained in (2) and (3) |mmed|ately‘ :
| above, a spouse. may execute a general consent and waiver which permits the -
- . Member to change alternate Beneficiaries and/or forms of benefit payment (lf
appllcable) without spousal consent if, in such general consent and waiver, the . _
spo_use acknowledges his right to limit consent to a specific beneficiary .andfor " |
specifc form of beneﬁt' where applicable, and the spouse voluntarily elects to _
relinquish either or both of such rights. Any consent and waiver is only effecbve S
with respect to the spouse who signed such consent and is not effective wrth “
respect to any subsequent spouse. However, if It is estabhshed to the satisfaction
of the Sponsormg Company that a written consent and waiver cannot be obtained
because there is no spouse or the spouse cannot be located-or because of such -
other circumstances as may be provided in Treasury regulations, then a Member's -
designation will be deemed effective without the need to comply with (1) through
(4) above of this paragraph (f). .

If a Member fails to designate a Beneficiary, or if no designated Beneﬁcnary
survives the Member or dies simultaneously with the Member or under’
circumstances making it |mpossnble to determine whether such Beneficiary survuved
such Member, the Member shall be deemed to have designated one of the followung N

" as Beneficiary (if living at the time of the Member's death) in the follownng order of .
priority: (i) the surviving spouse, and (ii) the Member's estate. If the Sponsoring
Company shall be in doubt as to the right of any person as a Beneficiary, payment
may be made to the Member's estate and such payment shall be in ful satisfaction
of any and all liability of the Plan (or any other person’ or entity) to any person
claiming under or through such Member. Whenever the rights of a Member are
stated or limited in the Plan, his Beneficiaries shall be bound thereby.

AI_Savings_Restatemnt_03_nonrestrict.doc 9




To the extent consistent with the provisions of Section 401(a)(9) of the

. Code and the regulations thereunder, the Member’s Beneficiary as determined

under this Section 2.1(f) shall be his "designated beneﬂcnary as defined under
said Section and regulations. '

(9) “Code shall mean the Internal Revenue Code of 1986, as amended from time to
time. References to any Section of the Code shall include any Successor
provision thereto. |

(h)  "Compensation” shall mean the salary and wages (or, if an Employee is not paid
a fixed salary or wages, such other compensatlon as determined by the
Sponsoring Company) pald by a Partrcnpat;ng Company to an Employee during
the Plan Year, mcludmg commussrons, payroll continuation for sickness, overtime
pay, shift premium, and vacation pay, if -any, any amounts contributed to the
Member's Tax Deferred Account, and any amounts excluded from the Member's -
mcome under Sectlons 401(k), 402(h), 403(b) or 125 of the Code, provided,
however, Compensatlon shall not include (i) incentive compensatlon bonuses,

_but, effective October 1, 1999, 'Compensation shall include variable pay’ and
bonus amountﬁ paid to Merhhers \rvhb are not eligible for the Sponsoring
Company’s incentive compensation bonus program, (ii). amounts contributed by a -
Participating Company or Affiliated Company under any employee benefit plan
(other than amounts contributed to a Member's Tax Deferred Account under this’
Plan and any amounts excluded from the Members income under Sections
401(k), 402(h), 403(b) or 125 of the Code), (i) amounts paid to a Member .
under the Ashland Inc. ERISA Forfeiture Plan or any successor plan thereto, (iv)
amounts paid to a Member as stock appreciation rights through the Ashland Inc.
Long Term Incentive Plan or the Amended Stock Incentive Plan for Key

_ Employees of Ashland Inc. and its Subsidiaries or any successor or similar plans“
thereto, (v) allowances paid by reason of foreign assignment, which are not a
part of such Member's base United States salary as determined by the
Sponsorlng Company; and (vi) remuneration ‘determined to be disregarded under
this paragraph (h) by the Sponsoring Company under rules uniformly apphcable )
to all employees similarly situated; (vii) severance pay paid on or after November
1, 1992; (viii) amounts deferred under and amounts paid from any nonqualified
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salary deferral plan; and (ix) effective January 1, 2000,. amounts peid for waiving L
. benefits under the Sponsoring Company’s flexible benefits “program.
_ Notwithstanding anything in the foregoing to the contrary, the Compensation of
'each Member taken into account under the Pla'n"for' any Plan Year shall not.
exceed $150,000 as adjusted at the same time and manner as the adjustments
. under Section 415(d) of the Code, and any such adjustment for a calendar year
: shall apply to the Plan Year which begins with or within such calendar year and
c : _-such adjustments shall only be made in increments of $10,000, rounded downto -
the next lowest muitlple of $10 000, with the base period for determining this
annual ad]ustment being the calendar quarter begmning October 1, 1993.
Effective ‘for Plan Years beginning on and after January 1, 2002, the
' Compensation of each Member taken 'intc account.under the Plan for any Plan
Year shall not exceed $200,000. This amount shall be adjusted at the same time
and manner as the adjustments under Section 415(d) of the Code. Any such
adJustment for a calendar year shall apply to the Plan Year that beglns with or

within such calendar year. These adjustments shall only be made in increments

of $5,000, rounded down to the next Iowest multiple of $5,000, with the base -
period for determining this annual adjustment being the -calendar quarter

beginning July 1, 2001. . |

%0) "Employee” shall, except as otherwise provided, mean any person who is an

employee of one or more Participating Companies. The term Employee shall not

include: (i} any person included in a unit of employees covered by a’ collective
bargaining agreement between employee representatives and. one or more

Participeting_'(_:ompanies unless such bargaining agreement specifically provides
otherwise; (i) ény leased emp-loyees as defined in Section 414(n) of the Code;

" (ili) any person compensated on an hourly. rate or other rate basis if such
employee is not inciuded in a designated eligible payroll classification code so -
designated by the Sponsoring Company, and (iv) any employee not included in a
designated eligible payroll classification code so designated by the Sponsoring
Company, which shall include those employees acquired as part of the
acquisition of Superfos a/s and its US subsidiaries until the later of the date such
employees are transferred to a designated eligible payroll classification code by
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the Sponsoring Company or January 1, 2000. For purposes of this section 2.1(i),

_ @ United States citizen who is an employee (a) of a forengn subsidiary (as defined
in Section 3121(1)(8) of the Code) of a domestic Participating Company which is
the subject of an agreement entered into by such domestic Participating
Company under Section 3121(l) of the Code and as to whom contributions under
a funded plan of deferred compensation are not provided by any person other
than such domestsc Participating Company with respect to the remuneration paid
to such United States citizen by such foreign subsndlary, or (b) of a domestic
subsidiary (as defined in Section 407(a)(2)(A) of the Code) of a domestic
Participating Company and ‘as to whom contributions under a funded plan of
deferred compensation 'a'rg not provided by any person other than such domestic
Participating Company with respect to the remuneration paid to such United
States citizen by such domestic subsidiary, shall be deemed to be an employee
of such domestic Participating Company. For purposes of this section 2.1(0),
under rules of general application, a former employee of a Participating Company

who is temporarily on leave of absence from employment with such Participating

Company in order to render servnces to an Affiliated Company or other affiliate of
a Participating Company, may be deemed an Employee of such Participating
Company during such absence If such absence is determined by the Sponsoring
Company to be in the interest of a Participating Company or an Affiliated
Company; provided that such status as a ‘c_leemed employee will be equally
available to both Highly Compensated Employees and Non-Highly Compensated. :
Employees who satisfy the criteria for such status; and provided further that
such status shall only be available under terms and conditions satisfwng Treas.
Reg. §1 401(a)(4)-11(d) or any successor to that regulatlon

() . "Employment Commencement Date” shall mean the date on which an employee'

(whether or not such employee is an Employee within the meamng of paragraph
(i) of this Sectidn 2.1) first performs an Hour of Service for a Participating
Company or an Aﬁ‘iliéted Company. _

k) . "ERISA” shall mean the Employee Retirement Income Security Act of 1974, as
amended from time to time. References to any Section of ERISA shall include )
any successor provision thereto.
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()  "Highly Compensated Eligible Employee” shail mean, with respect to a-Plan Year, B
~any Employee from and after the time he is eligible to participate in the Plan, '
pursuant to the provisions of Article 3, and Who is a Highlty Compensated
" Employee for such Plan Year. - R .
(m) “Highly Compensated Emplovee” shall mean for a particular Plan Year (1) an
‘ 'Efnployee wHo is a 5% owner (as defined in Section 416(i)(1)(B) of the Code) at
any time of a Participating Company or an Affiliated Company during the present .
'Pian Year (the “determination year”); or (2) an Employee who receivéd |
A tompensation dur_ing' ﬁ1e 12 consecutive month period prior to such Plan Yéar
(the “ook-back year”) from a Participéting Company or an Affiliated Company in
excess of $80,060 (as adjusted at the same time and in the same manner as the
adjus_i:ments under Section 415(d) of the Code, and any such adjustment for a
ca'le.nda.r year shall apply td the determination year or look-back year_(whii:hever
is applicable) which Begins with or within such calendar yéar, except that the
base period is the calendar quarter ending September. 30, 1996). ' |
For these purposes, the compensation of an individual refers to compensation as .
defined under Section 415(c)(3) of the Code. ‘ o
A former Employee shall be a Highly Compensated Employee .if he was (1) a
Highly Compensated Employee at the time he separated from service; or (2) a
Highly Compensated Employee at any time after attaining age 55. The
determination of the'status under (1) or (2) in the immediately preceding
sentence shall be based on the rules for determining whether an individual'wa's a
Highly Compensated Employee as in effect in the particular determination yeélr,.
in accordance with Section 1.414(g)-1T,A-4 of the temporary Treasury
regulations and Notice 97-45. a S
When determining whether an Employee is a Highly Compensated Employee in
the Plan.Year before the generally effective date of this amendment and
restatement (January 1, 1997), the provisions of this paragraph (m) shall be
treated as being in effect in such prior Plan Year. N )
(n)  "Hour of Service" shall mean each hour for which an employee is paid, or entitied
to péyment, by a Participating Company or an Affiliated Company for the
performance of duties as an employee.
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®

W

"Investment Manage_r"._shall mean any party that: (i) is (A) registered as an

~ investment advisor under the Investment Advisors Act of 1940, or (B) a bank (as

deﬁnéd in the Investment Advisors Act of 1940), or (C) an insurance company
qualified to manage, acquire and dispose of Pian assets under the laws of more
than oné state; (ii) acknowledges in writing that it is a fiduciary with respect to
the Plan; and (iii) is granted the power to manage, acquire or dispose of any
asset of the Plan pursuant to Article 14 of the Plan.

"Member" shall mean ah eligible Employee who becomes a Member of the Plan
as provided in Article 4 of the Plan. A Member ceases to be a Member when all

~ funds in his Account, Restricted Company Match Account and Tax Deferred

Account to which he is entitled under the Plan have been distributed in
accordance with the Plan.. ' _ _
"Non-Highly Compensated Eligible Employee” shall mean, with respect to a Plan
Year, any Employee from and after the time he is eligible to participate in the
Plan, pursuant to the provisions of Article 3, who is not a Highly Compensated .
Eligible Employee for such Plan Year. |

“Non-Highly Comgensated Employe ’ shall mean, with respect to a Plan Year,
any. Employee, (or .former Employee, If appllcable) who Is not a Highly
Compensated Employee

“One-Year Penod of Service” shall mean 12 months of a Period of Service. For- .
this purpose, nonsuccessive Periods of Servncg shall be aggregated, and less than
whole year Periods of Service (whether or not consecutive) shall be aggregated.
on the basis that 365 days of a Period of Service equal a whole One-Year Peridd
of Service. ,
“One-Yéar Period_of Severance” shall mean a 12-consecutive-month period
beginning on an employee’s Severance from Service Date and ending on the first
anniversary of such date provided that the employee during such 12-
consecutive-month period does not perform an Hour of Service for a Participating
Company or Affiliated Company.

"Paticipating_Company” shali mean (1) the Sponsoring Company; (2) ahy
division of the Sponsoring Company some or all of whose employees “are )
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designa{ed as eligible to participate in this Plan; and (3) an affiliate of the' i
. Sponsoring Company which adopts the Plan pursuant to Article 18 of the Plan.
(v)  "Period of Service" shall mean a period of employment wnth a Participating

Company or an Affiliated Company commencing on an employees Employment . '
Commencement Date or Reemployment Commencement Date, whichever is
apphcable, and endmg on such employee's Severance from Service Date;
prowded however, Period of Service shall also include any Period of Severance

. |mmed|ately followmg a Period of Service if the employee completes an Hour of
. Service within 12 months of the date on which the employee was first absent

from service.- Notwithstanding the foregoing prowsuons of this paragraph (V),
Penod of Service shall not include the period between the first anmversary and
" the second anniversary of the first date of absence from work (1) by reason of
the pregnancy of the employee, (2} by reason .of the birm_ of a child of the .
_empIOYee, (3) by reason of the p]acement of a child with the employee in
conne&ion with the adoption of such child by such employee, or (4) for pﬁrposes - '
of caring f0r such child for a period beginning immediately following such birth or
placement. 'In the case of any employee who has a One-Year Period  of
Severance prior to becoming vested in any portlon of his Account, ‘such
employees Periods of Service with a Partlcipatmg Company or an Affi liated
Company before any such One-Year Period of Severance shall not be taken into
account if such employee's latest Period of Severance equals or exceeds the
greater of (i) five yeo'rs or (ii) his prior aggregate Periods of Service completed .
before the date on which such One-Year Period of Severance began, and such
prior aggregate_Periods of Service shall not include any Period of Service not
required to be' taken into account by reason of any prior One-Year"Perioei of
Severance. Any Period of Service, or part thereof, with an Affiliated Company
{other inan a Participating Company) during 2 period of time during which such -
Affiliated Company was not an Affiliated Company shall be disregarded except
that the following shall not be disregarded: (A) service as provided in Section
3.2 of the Plan, (B) service with an Affiliated Company by an Employee who .was
transferred from an Affiliated Company to a Participating Company, and (C)
service with an Affiliated Company by an employee which is determined by the
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Sponsoring Company under uniform,  nondiscriminatory rules not to be

‘ d:sregarded provided that such service will be equally available to both Highly
Compensated Employees and Non- Highly Compensated Employees who satisfy
the criteria for such service; and provided further that such service shall only be
available under terms and conditions satisfying Treas. Reg. §1.401(a)(4)-11(d) or
any successor to that regulation. |

(w) "Period of Severance” shall mean the period of time commencing on an
employee's Severance ffom Service Date and ending on the date such employee
again performs an Hour of Service. - :

(x) "plan” shall mean the Ashland Inc. Employee Savmgs Plan (formerly known as
the Ashiand Inc. Employee Thrift Plan).

"'(y)  "Plan Year" shall mean the calendar year.

(z) "Reemployment Commencement Date” shall mean the first date, fo||owmg the
Severance from Service Date, on which an employee performs an Hour of
Service. . |

(aa) "Restricted Company Match Account” shall no longer exist after December -31,

' 2002. T -

'(ab) nSeverance from Service Date" shall mean the earliest to occur of (1) the date on
which an employee quits, retires or Is discharged from employment wuth a -
Participating Company or an Affiliated Compahy, or dies; or (2) except as
otherwise providéd in clause (3), the first anniversary of the first date of a period
during which an employee remains absent from service (with or without pay).-
with @ Participating Company or an Affiliated Company for any reason other than
a quit, retirement, discharge or death; or (3) the second anniversary (or such
shortér period as may be allowed by reguiations) of the first date of 2 period in
which an employee remains absent from service with a Participating Compény or
an Affiliated Company by reason of the placement of a child with the employee in
connection with the adoption of such child by such employee, or for purpoSes of
caring for such child for a period beginning immediately following such birth or
placemént, if the employee furnishes to the Sponsoring Company such
information in such form and at such time as it may from time to time require |
that such absence was for one of the reasons specified in this sentence and the
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number of days for which there was.such an absence. Notwiﬁistanding the
_preceding sentence, (i) if an employee is absent from service with a Participating
Company or an Affiliated Company solely by reason of temporary leave of
absence determined by the Sponsoring Company under uniform,
non-dlscnmmatory rules to be in the interest of a Pamapatmg Company or an _

. - Affiliated Company, such employee shall be deemed not to have quit or been
absent from service with such Participating Company or Affiliated Company so |
. iong' as such employee complies with the terms and conditions of such temporary
" leave of absence;. or (i) if an employee is absent from service with a
, Pamapatmg Company or an Affiliated Company solely by reason of military
service under circumstances by which such employee is afforded reemployment
rights under any apphcable Federal or State statute or regulation, such employee
shall be deemed not to have quit or have been absent from service with such

Participating Company or Affiliated Company if such employee retums to service' " v ,
with such Participating Company or Affiliated Company before the expiration of A
such reemployment rights; provided, however, in the event that such employee B
fails to comply with the terms and conditlons of a temporary leave of absence or "
fails to return to service with such Participating Company or Affiliated Company
before the expiration of such reemployment rights, such employee shall be.
deemed to have quit on the first day on which such employee was first absent
from service with such Participating Company or Affiliated Company by reason of
such temporary leave of absence or such military service.

(ac) "Sponsoring Company” shall mean Ashland Inc. including any successor by |
merger, purchase or otherwase

(ad) Tax Deferred Account” shall mean all the separate accounts maintained under
the provisions of Article 10 to which are allocated, on behalf of a Member,
contributions to the Trust under the provisions of Section 6.1 of the Plan as .
adjusted in accordance with the provisions of Section 10.3 of the Plan.

(se) | "Termination of Employment” shall mean termination of employrn'ent with any.
Partncnpatlng Company or any Affiliated Company, whether voluntarily or
involuntarily, for any reason. other than by reason of a Member's transfer to a
participating Company or an Affiliated Company. With respect to amounts held
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in @ Member's Tax Deferred Account and Restricted Company match Account and
for distribu';ions before December 31, 2001, 2 Member shall be deemed to have
‘ iﬁch_rréd a Termination of Employment upon the date of the sale by a
Participating Company or an Affiliated Company to a purchaser not related to
either éuch Company under Sections 414 (b}, (¢), (m), or (o) of the Code of
()] substantially all of the assets (within the meaning of.
Section 409(d)(2) of the Code) used by such Company in a
tréde or business of such Corhpany even though such
Member continues employment with the purchaser of suﬁh
_ assets, or ' .
(ii) the stock (within the meaning of Section 409(d)(3) of the
Code) of a Participating Company or an Affiliated Company
even though such Member continues employment with
such Company; '
provided, that such purchaser does not maintain the Plan after the date of such
sale. |
Notwithstanding anything in the Plan to the contrary, effective January 1, 2002
Termination of Employment shall include both a separation from service and a .
severance from employment for purposes of determining if a distribution under
the Plan is allowed. | _ '
(af)  "Trust” shall mean the legal entity resulting from the trust agreement between

the Sponsoring Company, on its own behalf and as agent for all other . h

Participating Companies, and the Trustee which receives the Participating
Companies’ and Members' tontributions, ahd holds, invests, and disburses funds
to or for the benefit of Members and their Beneficiaries. -
(ag) I Trust Fund" shall mean the total contributions made by the Particibéting"
| Companies and Members to the Trust pursuant to the Plan, increased by profits,
gains, income and recoveries received, and decreased by losses, depreciation,
benefits paid and expenses incurred in the administration of the Trust. Trust
Fund includes all assets acquired by investment and reinvestment which are held
in the Trust by the Trustee.
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(ah) 'Trustee" shall mean the party or parties, individuél of corporaté, named in the’ " -

_trust agreement and any duly appointed additional or successor Trustee or

- _ Trustees acting thereunder. h __

- (ai) ' “Valuatlon Date” shall mean each business day the New York Stock Exchange is 2
o open. _ _

2.2 - . Wherever appropnate, words used in the Plan in the singular shall mean the.

plural the plural shall mean the smgular and the masculine shall mean the feminine.

Al_Savings_Restatement_03_nonrestrict.doc 19




~ ARTICLE 3
, REQUIREMENTS FOR ELIGIBILITY
31 Eligibilty Reguirements. | |
(a)(1) General. Each Member of the Plan on January 1, 2003, shall continue to
be a Member subject to the provisions of the Plan. Subject to the provisions of-
Article 4 of the Pian, an Employee who Is a Member under the provisions of sub-
paragraph (2)-of this paragraph (a) shall be eligible for the contribution
described in Section 7.'1(c) as soon as Is administratively feasible after
completing a One-Year Period of Service, provided that such Member is an
~ Employee of a Participating Company on such date. ‘

(2) Less'_Than One Year. 'Subject to the provisions of Article 4 of the Plan,
each Employee of a Partidbating Company in a payroll classification designated
as eligible for participation hereunder by the Sponsoring Company who has not
received credit for a One-Year Period of Service shall be eligible to make the-
contributions allowed under Article 6 of the Plan as soon as is administratively
feasible after the later of;

(i) January 1, 2001; of

(i) the Employee’s date of employment. .

Employees who are eligible to make contributions under this sub-paragraph (2)
of this paragraph (a) shall be considered to be Members of the Plan for all.
purposes except' they shall not be eligible to receive the contributions described
in Section 7.1(c) of the Plan until completing. a 'One-Year Period of Service. _
(3)  Reemployment. Notwsthstanding anythmg to the conu'ary hereln |
contained, any Member who incurs @ Termination of Employment and who is
subsequently reemployed as an Employee of a Partmpatlng Company in a payroll
classification designated as eligible for participation hereunder by the Spon'sbring'V
Company shall be eligible to agam become a Member, subject to the prowsnons
of Article 4, as of the first pay period for such Employee beginning councident '
with or next following the day after the reemployment of such Employee.

(b)  Special Rule for Deferred Compensation Eligible Group. Effective January
1, 2002, Employees who are or who become eligible to make non-qualified salary |
deferrals under the Ashland Inc. Deferred Compensation Plan shall be eligible to
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make contributions to this Plan. The terms of the Plan shall be applied to these - SR
~ Employees in the same manner as they are applied to other eligible Employees,
. except as otherwise noted in this paragraph (b} ef Section 3.1. The Employees
| referred to in this paragraph (b) shall only be allowed to make one irrevocable
electron to make contributions to the Plan for each Plan Year, subject only to
suspension because of a hardship distribution as provided under Sections 5.3
and 6.3. Such election shall be made at such time and pursuant to such -
'p'roce_dures as prescribed by the Sponsoring Company from time to time. .Such
elections shall, however, be collected prior to the Plan Year to which they relate.
In the event the Employee becomes eligible to make non-qualified salary
deferrals under the Ashland Inc. Deferred Compensation Plan effective on a day
ot_herA than January 1, then the Employee’s irrevocable election under this Plan
shall be collected before the period of the Plan Year to which an election under
the Ashland Inc. Deferred Compensation Plan would relate. Under these ,.

cnrcumstances, the Employee’s existing election under this Plan would end and

the Employee would have to make a new irrevocable election hereunder to be
effective for the remainder of the Plan Year. Such elections shall become’
irrevocable on the first day of the Plan Year (or portion thereof) to which they
relate and shall be effective with respect to pay received after such day (or as
soon as is administratively feasible). Notwithstanding anything in the foregoing |
to the contrary, an Employee whose election is otherwise irrevocable shall have

an opportunlty to increase such election effective with respect to Compensatlon o
received after June 30, 2003. To be eligible to increase the election, the
Employee must meet all of the following: |

(1)  The Employee elected to contribute 4% or less of Compensation to fhe_
' Plan for the 2003 Plan Year; and |

(2) The Employee does not elect to increase the contribution above 5% of .

. Compensation. '

An election to increase an Employee’s contnbutlon to the Plan described above

will only be effective with respect to Compensation received after June 30, 2003

and will be irrevocable for the remainder of the Plan Year. Any such election
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shall be made in the manner prescribed by the Sponsoring Company, but it can
~ be made no later than June 30, 2003. L

32 Service With A Predecessor Emplover,  If the Plan had previously been

maintained by a predecessor of a Participating Company, whether 3 corporanon, partnership,

sole proprietorship or other business entity, any period of service with such predecessor shall be

.treated as a period of service with a Participating Company. If the Plan had not been previously

maintained by a- predecessor of a Participating Company,. service with such predecessor shall

not be taken into account, except to the extent required pursuant to regulations prescribed by

. the United States Secretary of the Treasury or his delegate. Notwithstanding the foregoing,

‘service by a sole proprietor or partner'shall not be counted as a period of s;ervlce' with a
Participating Company. | o
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ARTICLE 4

. PARTICIPATION IN THE PLAN

4.1  Pparticipation. Any Employee eligible to participate iﬁ the Pian in accordance with . .

Artide 3 of the Plan shall become a Member with respect to the first paycheck for such
Employée issued_ for the first pay period beginning after the Sponsoring Conipany records such
Employee’s enrollment as a Member. Such enroliments shall be _accompllshed by means of such
administrative procedures as may be prescribed by the Sponsoring Company, from time to time. -
By ‘enroliing in the Plan, each Member shall (i) authorize the automatic deduction of such
Merpber's contributions and any con&ibuﬁons é!lo;able to his Tax Deferred Account frorﬁ such
| Meh-.i)gr's'onpensation or authorize such other method of making contributions as may be
required by the Sponsoring Company, (i) designate such Member's investment election under
the brovisions of; Séctioh 8.2 of the Plan, (iii) designate one or more Beneficiaries pursuant to
the provisions of Section 2.1(f) of the Plan, and (iv) provide such other Information, and agree

to such conditions, understandings, declarations or agreements as the Spdnso_ring Company -

shall from time to time require.
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~ ARTICLE 5
- A MEMBER CONTRIBUTIONS .

C 53 Rate SUbject to Section 5.4, Section 6.1 and the limitations of Article 7, each
Member may elect to contnbute to the Plan by means of payroll deduction (or other method as
may be required by the Sponsoring Company) an amount not less than 1% nor more than 50%
(ln whole number percentages) of Compensation, for each payment of Compensation received

. .after enrolling for partlapation under Section 4.1 of the Plan. The 50% limit may be exceeded
for a Member to the extent required to facilitate the Member’s catch-up contribution under
_Section 6.1(b). Contributions pursuant to this Article 5 that are less than or equal to 4% (5%
effective July 1, 2003) of a Member’s Compensatlon, and with respect to which a Participating
Company contribution is made under the provnsnons of Article 7 of the Plan, are designated as
Basic Contnbutaons Contributions that are in excess of 4% (5% effective July 1, 2003) of a
' Member’s Compensation, and with respect to which no such Participating Company contribution
is made, are designated as Supplemental Contributions. All Member contributions shall be paid
into the Plan not less frequénﬂy than monthly and shall be _allocated to such Member's Account
or Tax Deferred Account as provnded in the Plan. N |
, 5,2 Change of Rate, Subject to Section 3. 1(b), a Member may elect to change his
coﬁtnbﬁtuon rate (including changes to or from 0%) within the limits set forth in Section 5.1 by
following -such administrative procedures as may be prescribed by the Sponsoring Company,
from time to time. Any such change to his contribution rate shall be effective with respect to .
the first paycheck for such Member issued for the first pay period beginning after the
Sponsonng Company records such change. - A _ .
5.3 Automatic_Discontinuance of Contributions. If a Member ceases to be an
Emptoyee, or otherwise ceases to be eligible to participate pursuant to the terms of Articie 3 of
the Plan, his Basic Contributions and Supplemental Contributions, if any, shall be automatically
discontinued. ' )
1f a Member elects to make a hardshlp withdrawal from his Account and Tax Deferred Account,
if any, pursuant to the provisions of Section 12.3 of the Plan, such Member's Basic Contnbutlons
and Supplemental Contributions, if any, shali be automatically discontinued effective for
payments of Compensation first occurring for the pay period of such Member after the
Sponsoring Company records such withdrawal. The automatic discontinuance of contributions
resulting from a hardshlp withdrawal shall last for a period of 12 calendar months, starting with
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the first calendar month coincident wrm or next following the automatic discontinuance of
contnbquns Aﬂer the expiration of this 12 calendar month period, the Member must
afﬁrmatwely elect to resume contributions pursuant to the provisions of Section 5.2 of the Plan.
The. 12-month suspensron period described i in the foregoing shall be changed to 6 months for
hardship distributions made after December 31, 2001.
In no event shall the Actual Contribution Percentage for the Highly Compensated Eligible
Employees exceed the greater of (i) the Actual Contribution Percentage for the Non-Highly
Compensated Eiigible Employees multlplred by 1.25; or (if) the lesser of (A) the Actual
_ Contribution Percentage for the Non- -Highly Compensated Eligible Employees plus 2.00, or (B)
the Actual Contribution Percentage for the Non-Highly Compensated Eligible Employees
mumpued by 2 (heremafter called the “actual contribution percentage test”). The Sponsoring
Company may, without notice to any Member, discontinue all or part of the contributions of any -
‘one or more Highly Compensated Eligible Employees when such discontinuance is deemed

necessary or advisable to establish and/or preserve the Plan as qualified under the provisions of
Section 401(a) of the Code and related provisions or to satisfy the actual contribution
percentage test in the |mmedrately precedmg sentence. To the extent permitted by reguiations
issued by the Secretary of the Treasury of the United States or his delegate, such .
discontinuance by the Sponsoring Company may be retroactive. Notwithstanding anything to .
the contrary contained herein, the following actions may be taken by the Sponsonng Company,
without notice to any Member, rn the event that the actual contribution percentage test is not
satisfied for the Plan Year: '
(a) If the actual deferral percentage test of Secbon 6.3 is satisfied for such Plan. |
Year, then the Sponsoring Company may recharactenze such amount of the salary
_reduction contnbutrons allocated to the Tax Deferred Accounts of the Non-nghly
Compensated Elrgrble Employees for such Plan Year as Participating Company
contributions for such Pian Year to the extent that such recharacterization would allow
the Plan to satisfy the actual contribution percentage test for such Plan Year; provided
that the actual deferral percentage test was still met for such Plan Year, both with and |
without the amounts so recharacterized. Any contributions that are so recharatterized
shall not otherwise be considered to be Participating Company contributions and shall
remain allocated to the Tax Deferred Accounts of the affected Non-Highly Compensated "

Eligible Employees.
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(b)  If the actual contribution percentage test for the Plan Year cannot be satisfied
under (a) of this Section 5.3, then the amount by which the Participating Company
contributions and-Member contributions for such Plan Year which are allocated to the Accounts
of Highly COmpensated Eligible Employees exceeds the maximum amount of such contributions
that could have been made for such Plan Year to satisfy the actual contnbutlon percentage test
(hereinafter “excess aggregate contributions”) shall be distributed, with their allocable share.of
income or loss, to the Highly Compensated Eligible Employees by the end of the following Plan
Year, as determlned for each such Employee in the following described manner. The total
amount of the excess aggregate contnbubons for the year Is first determined. To. determnne
the total excess aggregate contrlbutlons, the actual contribution ratios (which is for each Highly
Compensated Eligible Employee the ratio of Member and Participating Company contributions
allocated to his Account for the Plan Year to his Actual Deferral Percentage Compensation for
the Plan Year) of the Highly Compensated Eligible Employees for such Plan Year are reduced,

beginning with the Highly Compensated Eligible Employee(s) having the highest actual-

contribution ratio, in succession, until each such actual contnbutnon rabo s reduced to no more
than the greater of the following — '
(1) the partlcular actual contribution ratlo resulting in the Actual Contnbutton -
Percentage for the Highly Compensated Eligible Employees that satisfies
the actual contribution percentage'test, calculated under the formula of [
(MxT)-S]+ N, where M is the maximum allowable Actual Contribution
Percentage for the Highly Compensated Eligible Employees , based upon
the Actual Contribution Percentage of the Non-Highly Compensated
Eligible Employees for such Plan Year, T is the total number of Highty
Compensated Eligible Employees for the Plan Year, S is the sum of the
actual contribution ratios of the Highly Compensated Eligible Employe&s
who do not have the highest actual contribution ratio for the Plan Year,
and N is the number of Highly Compensated Eiigible Employees who do
have the highest actual contribution ratio for the Plan Year; or
(2) the actual contribution ratio of the Highly Compensated Eligible
Employee(s) with the next highest actual contribution ratio; |
until no such Highly Compensated Eligible Employee’s actual contribution ratio for the Plan Year
exceeds the highest permitted such ratio for such Plan Year. The amount of the total excess
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: agg'régate contributions to be distributed to a particular Highly Compensated Eligible Employee
for the Plan Year s determined by starting with the Highly Compensated Eligible Employee with
the greatest amount of Member and Partncnpatlng Company contributions allocated to his
Account for such Plan Year and reducmg the amount of such contributions to the next highest
amount of such contributions for a Highly Compensated Eligible Employee and continuing in
descending order until all the excess aggregate contributions have been so allocated and

" distributed. For this purpose, the highest amount of such contnbutlons is determined after the
dlstnbution of any excess aggregate contributions.  However, the excess aggregate

~ contributions so allocated to a Highly Compensated E!igib'!eAEmployee cannot exceed the sum of
the Participating Company contributions and Member contributions actually allocated to such
Highly Compensated Eligible Employea'_s Account for the Plan Year. Excess aggregate’
contributions distributed to a Highly Compensated Eligible Employee for a Plan Year shall first
co}n.e from any Supplemental Contributions made by such Employee under Section 5.1 for such
Plan Year and, if there are st_ill excess aggregate contributions to be distributed after exhausting
such Employee’s Supplemental Contributions, then the remaining portion of the distribution
shall come from such Employee's Basic Contnbutlons under Section 5.1 and Participating
Company contributions allocated to his’ Account for the Plan Year in the- proportion that such
Basic Contributions bears to such Participating Company contributions for such Employee for -
such Plan Year. The amount of allocable incorhe or loss that is added to a Highly Compensated
Eligible Employee’s distribution of excess aggregate contributions is equal to the income or loss’
allocable to the Member contributions under this Article 5 and the Participating Company -
contributsons for the Plan Year multiplied by a fraction. whose numerator Is the excess :
aggregate contnbutions allocated to the Highly Compensated Eligible Employee for the Plan
Year and whose den_o_mmatpr is the sum of such Employee’s Account on the first day of such
Plan Year and the Member contributions under this Article 5 and Participating Company
contributions allocated to his Account for such Plan Year. Notwithstanding anything to the
contrary, If, during the Plan Year for which an excess aggregate contribution is made, a Highly
Compensated Eligible Employee who would otherwise be allocated a share of such éxcess '
aggregate contribution with its alfocable share of income or loss receives a distribution of all of
his Account, such distribution shall be deemed to have been a distribution of such Employee's
sharé bf the excesé aggregate contribution and its allocable share of income or loss. '
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5.4 | Roliover Contributions. Subject to the provisions of this Section 5.4, o
effective after December 31, 1997, a Member may contribute to the Plan, for allocation to the
Member's Account, an amount consisting of a Direct Rollover, a Regular Rollover or a Conduft
IRA Roilover. Amounts contributed by a Member pursuant to this Section S 4 and any earmings
and any income allocable thereto, shall be fully vested and nonforfeitable at all times.

(2) Eliibility. Effective for rollover contributions to the Plan after December 31, 2002,

Employees who meet the eligibility requirements of Section 3.1 of the Plan and former

Employees who still have an Account or Tax Deferred Account in the Plan are ehgible to

make contributions under thlS Section 5. 4, ‘
. (b) Direct Rollover. . A Direct Roilover i isa contnbutlon that satisfies all of the following:

(1) The contribution is made in cash (including a check) or by such other means as

‘ may be prescribed by the Sponsoring Company, in consuitation with the Trustee.

(2) The contnbutjon consists of all or a portion of the taxable part of the Member’s __

" benefit under another qualified trust or annuty (as defined in. Code section .
402(c)(8)) For this purpose, such a contribution may include an eligible ‘rollover _
distribution 'to a Member that is 2 former Employee from another qualified trust

sponsored by the Sponsoring Company, a Participating Company or an Afﬁliated' o

- Company. Effective for roliover contributions made after December 31, 2001, such
contributions that are received from a qualified trust may also include amounts that’
were not taxable to the Member upon distribution. The Plan must, however,
separately account for the rollover contributions that consist of amounts that were
poth taxable and non-taxable to the Member on distribution from the qualified trust..
The non-taxable portion of such distribution will . be treated. as after-tax
contributions made after 1986 under clause (ii) of Section 10.1. Additionally, after

' December 31, 2001 the Plan will accept (i) rollover contributions from an annuity.
contract described in section 403(b) of the Code, excluding after-tax employee

contributions, and (ii) rollover contributions from an eligible plan under section-
457(b) of the Code that is maintained by-a state, political subdivision of a state, or
any agency or instrumentality of a state or political subdivision of a state. |

(3) The contribution constitutes an eligible rollover distribution (as defined in Code
Section 402(c)(4)). '
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(4) The contribution is being Uansferred directly to the Plan pufsuant to the provisions

of Code Section 401(3)(31).' Effective for rollover contributions after December 31,

h 2001, the' contribution is being transferred directly to the Plan pursuant to the
provisions of Code section 401(a)(31), 403(b)(10) or 457(d)(1)(C), as applicable.

(c) Regular Rollover. A Regular Rollover is a contribution that satisfies all the
requirements enumerated for a Direct Rollover in paragraph (b) of this Section 5.4,
except the requirement’ of paragraph (b)(4) of this Section 5.4, and which is
delivered by the Member to the Pian not later than the 60 day after the day of the
Member’s receipt of the amount being contnbut_ed as a Regular Rollover. Effective
for rollover contributions after December 31, 2001, the time limit of the preceding
sentence may be extended as allowed in Code section 402(c)(3)(B).

' '(d) Conduit IRA Rollover. A Conduit IRA Rollover is a contribution that satisfies all of the
| following:

(1)  The contribution is made in cash (including a check) or by such other means as

_ may be prescribed by the Sponsoring Company, in consultation with the Trustee.

(2) The contribution consists of all or @ portion of a Member's benefit under an

' individual retirerment account or individual retirement annuity, the assets of
which consist solely of amounts attributable to a qualified trust as defined in
Code Section,402(c)(8), as required under Code Section 408(d)(3)(A)(i). The
source of the distribution for rollover contributions after December 31, 2001 is
not relevant so Ieng as the amount of the rollover contribution was properly In
the account from which it was distributed and s0 long as the rollover contribution . |
to the Plan does not exceed the amount the Member received from such 'accourit
that would have been mcluded in gross income. -

(3) The contribution is delivered by the Member to the Plan not later than the 60"‘
day after the day of the Member’s receipt of the amount being contributed as a
Conduit IRA Rollover. Effective for rollover contributions after December 31,
2001, the time limit of the preceding sentence may be extended as allowed in
Code section 408(d)(3)(i).

(e) lnformatlon Provided by Member. ~ Before the Plan will accept a Direct Rollover,

] Regular Rollover or a Conduit IRA hollover, the Sponsoring Company may require )
the Member to provide such information and documentation as the Sponsoring
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Company deems to be convenient and appropriate to demonstrate that the amount
submitted as a Direct Rollover, Regular Rollover or Conduit IRA Rollover satisfies the
requtrements applicable to such a rollover. If, after acceptmg a contnbutlon froma .
Member as a Direct Rollover, Regular Rollover or "Conduit IRA Rollover, the . :
Sponsonng Company becomes aware such contribution did not satlsfy the applicable
rollover requirements in paragraph (b), (c) or (d) of this Section 5.4, then the
amount of such contribution and any earnings attributable to it will be automatically
.o dlstnbuted within a reasonable time to the Member, without the Member’s consent

(f) Investment. Comadent with or pnor to the Plan’s acceptance of a contnbubon
under this Section 5.4, the Member shall direct the Plan and the Trustee regardlng

. the investment of the contribution among the investment alternatives provided in

~ Article 8 of the Plan. The Member's investment of contributions under this Section
5.4 shall be subject to all the relevant provisions of Article 8 of the Plan and shall be .
subJect to such administrative procedures as prescribed, from time to tlme, by the R

Sponsonng Company, in consuitation with the Trustee _

(g) Amounts Received as Survwlng Spouse or Alternate. Dlstnbutlons received by an
Employee in the capacnty of a surviving spouse or an alternate payee under C
qualified domestic relations order that satisfies the requirements of paragraph (a)
hereof shall be eligible to be contributed to the Plan as @ roflover contribution if the.
relevant provisions of this Section 5.4 are met with_respect to the same as though
the Employee were an employee with respect to such distribution.
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~ ARTICLE &
: _ ~ SALARY REDUCTION CONTRIBUTIONS
’ A'6.‘1 Sa!am Redugon Election.

- (a) General,  Subject to the provnsnons of Sectlon 6.3 and the limitations of
Article 7, each Member may elect to reduce his remuneration from a Participating Company by’
having an amount of his contribution under Article 5 of the Plan, determined in whole number
~ percentages of his Compensation, allocated to his Tax Deferred Account. Such election shall be

made pursuant to such admmnstratlve procedures as may be prescribed by the Sponsoring
Company, from time to time. Member contributions under this Section 6.1, when-combined
with any other contnbutlons of such Member intended to be made under Section 401(k) of the
Code to any other plan (if any) which allows such contributions maintained by the Sponsoring
Company or maintained by an Affiliated .C.ompany, which- are made by such Member from and
after the time any such plan was so maintained, shall not exceed the dollar limitation as
determined by the United States Secretary of the Treasury or his delegate pursuant to Section
402(g) of the Code to reflect increases in the cost of living and to be adjusted no more than

annually. Notwithstanding anythmg in the foregomg to the contrary, effective for contributions _

after December 31, 2001, the applicable limit of Code section 402(g) may be exceeded as
al!owed in paragraph (b) of this Section 6.1. Notwithstanding anything in the foregoing to the .
contrary, if a Member's contributions under this Section 6.1 made during a calendar year
exceed the maximum dollar limitation described above (herelnafter called “excess deferral"), ‘
then such Member may notlfy the Sponsoring Company by March 1 of the calendar year

following the calendar year for which such excess deferral was made, in writing, under such

procedures as may be prescribed by the Sponsoring Company, from time to time, of the
amount of such excess deferral in the Plan. If the Sponsoring Company has actual knowledge
of such an excess deferral for a Member, then such written notice from such Member shall be
deemed to have been given, After such actual notice or deemed notice ‘occurs, the amount of
such excess deferral, reduced by any prior distributions of excess contributions under Section
6.3, shall be distributed to the Member, with its allocable share of income or loss, by April 15 of
the calendar year following the calendar year for which the excess deferral occurred; provided,
however, that such distribution may be made earlier, including within the calendar year for
which the excess deferral occurred. The amount of income or loss allocable to the distribution "
of the excess deferral is determined by multiplying the amount of income of loss allocable to
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.tﬁe contributions made to the Plan for the calendar year during which the excesé occurred (or if
earlier, the income or loss for such contributions as of the Valuation Date immediately prior to
the_distribution) by @ fraction whose numerator is the excess deferral for such Member and .
whose denommator is the sum of such Member's Tax Deferred Account balance as of the :
beginning of the calendar year for which the excess deferral occurred and the amount of such
' Member's contributions under this Section 6.1 for that calendar year (or if earlier, the amount of &
such contributions as of the Valuation Date immediately prior to the distribution). Excess .
deferrals distributéd shall first come from any Supplemental Contributions made under this
Sectidn 6.1 during the calendar year for which the excess deferral occurred and, if there are Sﬁll
excess deferrals to be d|str|_buted after exhausting such Supplemental Contributions, then the
remaining portion of the distribution shall come from the Member’s Basic Contributions under
this Section 6.1 made during such calendar year, prowded that natwnthstanding any other
provision of the Plan to the contrary, the amount of any Partucnpatlng Company contributions

related to any such. Basic Contributions shall be forfeited and used to reduce the amount of = : ‘
Participating Company contributions ‘that would otherwise be required. Notwithstanding =~

anything to the contrary, if,.during the calendar year for which an excess deferral is made, a
Member who would otherwise receive a distribution of such an excess deferral with its allocable -
share of income or loss receives a distribution of all of his Tax Deferred - Account, 'such
distribution shall be deemed to have been a distribution of such Member's excess deferral and
its allocable share of income or loss. o

(b) Catch-Up Contrnbut:on‘ Effective for contributions made after December
31, 2001, Members who will be at least age 50 before the close of the applicable Plan Year shall
be able to make catch-up contributions in accordance with, and subject to the limitations of '
~ Code section 414(v). Such catch-up contributions shall not be taken into account for purposes
- .of the prowsnons of the Plan implementing the required limitations of sections 402(g).and 415
of the Codé. The Plan shall not be treated as failing to satisfy the provisions of the’ Plan
implementing the requirements of section 401(K)(3), 401(k)(11), 401(k)(12), 410(b) or 416 of
the Code, as applicable, by reason of the making of such catch-up contributions. - The
Sponsoring Company shall prescribe administrative procedures that it considers to be
convenient to facilitate catch-up contributions. These procedures'fnay be changed from timé to

time.
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6.2  Change or Suspension/Resumption of Saldry Reduction Rate.” Subject to Sections
3. 1(b), 5.1 and 6.1 of the Plan, 2 Member may elect to change the amount of his contributions

being aliocated to his Tax Deferred Account, in amounts equal to one or more whole

percentage points of his Compensation (mcludmg changes to or from 0%), by following such

administrative procedures as may be prescribed by the Sponsoring Company, from time to time,
and any such change shall be effective with respect to the first paycheck for such Member
- issued for the first pay perlod beginning after the Sponsonng Company records such change.

6.3  Automatic Suspensmn or_Discontinuance of Safary Reductlo:l_. If a Member

. ceases to be an Employee, or otherwise ceases to be "eligible to participate pursuant to the
terms of Article 3 of the Plan, his Basic Contnbutuons and Supplemental Contributions, that were
being made and allocated pursuant to the terms of this Articie 6, if any, shall be automatically
discontmued NS

If a Member elects to make a hardshlp withdrawal from his Account and Tax Deferred Account,
if any, pursuant to the provisions of Section 12.3 of the Pian, such Member's Basic Contributions
and Supplemental Contributions, that were being made and allocated pursuant to the terms of
this Article 6, if any, shall be automatically _d_iscontinued effective for payments of Compensation
first oi:c_urring for the pay period of such Menabef after the Sponsoring Company records such
wi&drawal. The automatic discontinuance of contributions resulting from a hardship -
withdrawal shall last for a period of 12 calendar months, starting with the first calendar month
coincident with or next foliowing the automatic discontinuance of contributions.  After the:
expiration of this 12 calendar 'month period, the Member must affimatively elect to resume
contributions pursuant to the prowsnons of Section 5.2 and/or Section 6.2 of the Plan. The 12-. '.
month suspension period described in the foregeing shall be changed to 6 months for hardship
distributions made after December 31, 2001. .
In no event shall the Actual Deferral Percentage for the Highly Compensated Eligible Employees
exceed the greater of (i) the Actual Deferral Percentage for the Non-Highly Compensated"
Eligible Employees multiplied by 1.25; or (i) the lesser of (A) the Actual Deferral Percentage for
the Non-Highly Compensated Eligible Employees plus 2.00, or (B) the Actual Deferral
Percentage for the Non-Highly Compensated Eligible Employees multiplied by 2 (hereinafter
called the “actual deferral percentage test”). However, the amount of any excess deferrals ,
under Section 6.1 for a calendar year aftributable to Non- Highly Compensated Eligible |
Employees shall be disregarded and excluded from the computation of the actual deferral

AI_Savings_Restatement_OB_nonrestrict.doc 33




percentage test for the Plan Year in which such excess deferrals occurred, and, for this purpoée
such excess deferrals shall be deemed to be the last contributions made during the calendar
year ‘in which such excess deferrals occurred going backwards, until the contributions so
" determined equal the amount of the excess deferral for any such Employee. The Sponsoring
Company may, without notice to any Member, discontinue the salary reduction contributions of
any one or more Highly Compensated Employees when such discontinuance is deemed -
necessary or advisable to establish and/or preserve the Plan as qualified under the provisions of
Section 401(a) and Section 401(k) of the Code. To the extent perrmtted by regulations issued
by the Secretary of the Treasury of the United States or his delegate, such discontinuance by
the Sponsoring Company may be retroactive and/or be by way of reclassifi cation of Member
contributions and/or by way of dustributnons to Members. If salary reduction contributions are
dlscontmued pursuant to the terms of this. Section 63 “the payroll deductions which  were
related to such contributions shall continue at the same rate for each affected Member, and -
such contributions, from and after the date of such drscontmuance, shall be deemed to be
contributions made under and subject to the provisions: of Article 5, including, but not iimited
to, the limitations apphcabie to. such contnbutlons under Section 5.4 of the Plan. If the

Sponsonng Company determines to allow salary reduction contributions to resume for any or all

of the Highly Compensated Eligible Employees, the rate of the contributions. being made as of .
the day prior to such resumption Whlch related to the original discontinuance of the salary"
reduction contributions shall cease to be made under the provisions of Article 5 and shall, from
and after the date of such resumption, be made under the terms of this Article 6 at a rate for
each Member equal to the lesser of the rate at which such contributions were being made prior .
to their prior duscontmuance or such rate as is prescribed by the Sponsoring Company, pursuant
to the terms of this SECtIOI"I 6.3. Notwithstanding anything to the contrary contained herein, the
following actlons may be taken by the Sponsoring Company, wrthout notice to any Member, in_-
the event that the actual deferral percentage test is not satisfied for the Plan Year. In such’
event, the amount by which the salary reduction contributions for such Plan Year which are -
allocated to the Tax Deferred Accounts of Highly Compensated Eligible Employees exceeds the
maximum amount of such contributions that could have been made for such Plan Year to satisfy
the actual deferral percentage test (hereinafter “excess contributions”) shall be distributed, with
their allocable share of income or loss, to the Highly Compensated Eligible Employees by the |
end of the following Plan Year, as determined for each such Employee in the following
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descobed manner. To determine the total excess contributions, the actual deferral ratios
(which is for. each Highly - Compensated Eligible Employee the ratio of salary ‘reduction
contnbuttons allocated to his Tax Deferred Account for the Plan Year to his Actual Deferral
Percentage Compensation for the Plan Year) of the Highly Compensated Ehgtble Employees for
such Plan Year are reduced, beginning with the Highly Compensated Eligible Employee(s)
. having the highest actual deferral ratio, in succession, until each such actual deferral ratio is
reduced to no more than the greater of the following -

(1) the particular actual deferral ratio resultmg in the Actual Deferral
Percentage for the. H|ghly Compensated Eligible Employees that satisfies
the actua| deferral percentage test, calculated under the formula of [ (M x
T) - S ]+ N, where M is the maximum allowable Actual Deferral
'Percentage for the Highly Compensated Eligible Employees , based upon
the Actual Deferral Percentage of the Non-Highly Compensated Eligible
" Employees for such Plan Year, T is the total number of Highly'
Compensated Eligible Employees for the Plan Year, S is the sum of the
actual deferral ratios of the Highly Compensated Eligible Employees who
do oot have the highest‘actual deferral ratio for the Plan Year, and N Is
the n