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Financial Statements and Schedules

The financial statements and supplemental schedule for the plan have been prepared in
accordance with the Employee Retirement Income Security Act of 1974, and are filed as Exhibit
99.1 hereto and incorporated by reference herein.

Schweitzer-Mauduit International, Inc. Retirement Savings Plan

The Report of Independent Registered Public Accounting Firm with respect to the financial
statements and supplemental schedule of the Schweitzer-Mauduit International, Inc. Retirement
Savings Plan is set forth in such financial statements and supplemental schedule filed as Exhibit
99.1 hereto and incorporated by reference herein.

Exhibits

10.1 Schweitzer-Mauduit International, Inc, Retirement Savings Plan Amended and
Restated as of January 1, 2007.

23.1 Consent of Berman Hopkins Wright & Laham, CPAs, LLP, Registered Independent
Public Accounting Firm.

99.1 Schweitzer-Mauduit International, Inc. Retirement Savings Plan Financial

Statements and Supplemental Schedule.
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ARTICLE ]

PURPOSE

The purpose of the Plan is to encourage employee thrift, to create added employee
interest in the affairs of Schweitzer-Mauduit International, Inc., to provide a means for becoming
a shareholder in Schweitzer-Mauduit International, Inc., to supplement retirement and death
benefits, and to create a competitive compensation program for employees through the
establishment of a formal plan under which contributions by and on behalf of Participants are
supplemented by contributions of Employing Companies. The Plan consists of two components,
one of which is designed to qualify as a profit sharing plan under Code Section 401(a) that
includes a qualified cash or deferred arrangement within the meaning of Code Section 401(k),
and the other of which is designed to qualify as a stock bonus plan under Code Section 401(a)
and as an employee stock ownership plan under Code Section 4975(e)(7) and is also designed to
include a qualified cash or deferred arrangement within the meaning of Code Section 401 (k).

The Plan is effective as of January 1, 1999, immediately following the December 31, 1998
effective date of the merger of the Schweitzer-Mauduit International, Inc. Hourly Employees
Retirement Savings Plan with the Schweitzer-Mauduit International, Inc. Salaried Employees
Retirement Savings Plan. The definition of “highly compensated employee” and the repeal of the
family aggregation rules under the Plan, however, shall be effective as of January 1, 1997.
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ARTICLE I

DEFINITIONS

All references to articles, sections, subsections, and paragraphs shall be to articles, sections,
subsections, and paragraphs of this Plan unless another reference is expressly set forth in this Plan.
Any words used in the masculine shall be read and be construed in the feminine where they would
so apply. Words in the singular shall be read and construed in the plural, and all words in the plural
shall be read and construed in the singular in all cases where they would so apply.

For purposes of this Plan, unless otherwise required by the context, the following terms shall
have the meanings set forth opposite such terms:

2.1 “Account” shall mean the total amount credited to the account of a
Participant, as described in Section 9.1. To the extent that all or part of an Account 1s
invested in Common Stock, the Account may consist of two components, one of which is
attributable to the Profit Sharing Component of the Plan (which includes that portion of
the Account that is invested in any Investment Fund other than the Company Stock
Fund), and the other of which is attributable to the ESOP Component of the Plan (which
includes that portion of the Account that is invested in the Company Stock Fund, and
which shall be subject to the provisions of Article XVIII).

22  “Actual Contribution Percentage Test” shall mean the test described in Section
5.4(a).

2.3  “Actual Deferral Percentage” shall mean the ratio (expressed as a percentage) of
Before-Tax Contributions on behalf of an Eligible Participant for the Plan Year to the Eligible
Participant’s compensation (within the meaning of Code Section 414(s)) for the Plan Year. For the
purpose of determining an Eligible Participant’s Actual Deferral Percentage for a Plan Year, the
Plan Committee may elect to consider an Eligible Participant’s compensation for (a) the entire Plan
Year or (b) that portion of the Plan Year in which the Eligible Participant was eligible to have
Before-Tax Contributions made on his behalf, provided that such election is applied uniformly to all
Eligible Participants for the Plan Year. The Actual Deferral Percentage of an Eligible Participant
who does not have Before-Tax Contributions made on his behalf shall be zero.

24  “Actual Deferral Percentage Test” shall mean the test described in Section 4.5(a).

2.5  “Affiliated Employer” shall mean an Employing Company and (a) any corporation
which is a member of a controlled group of corporations (as defined in Section 414(b) of the Code)
which includes such Employing Company, (b) any trade or business (whether or not incorporated)
which is under common control (as defined in Section 414(c) of the Code) with such Employing
Company, (c) any organization (whether or not incorporated) which is a member of an affiliated
service group (as defined in Section 414(m) of the Code) which includes such Employing
Company, and (d) any other entity required to be aggregated with such Employing Company
pursuant to regulations under Section 414(0) of the Code. Notwithstanding the foregoing, for
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purposes of applying the limitations of Article VI, the term Affiliated Employer shall be adjusted as
required by Code Section 415(h).

2.6  “After-Tax Contribution” shall mean a contribution made pursuant to Section 4.6
during the Plan Year.

2.7 “Aggregate Account” shall mean with respect to a Participant as of the
Determination Date, the sum of the following:

(a) the Account balance of such Participant as of the most recent valuation
occurring within a twelve-month period ending on the Determination Date:

(b) an adjustment for any contributions due as of the Determination Date:

() any Plan distributions, including unrelated rollovers and plan-to-plan
transfers (ones which are both initiated by the Employee and made from a plan maintained
by one employer to a plan maintained by another employer), but not related rollovers or
plan-to-plan transfers (ones either not initiated by the Employee or made to a plan
maintained by the same employer), made within the Plan Year that includes the
Determination Date or within the four preceding Plan Years, and distributions made under &
terminated plan which if it had not been terminated would have been required to be included
in an Aggregation Group;

(d) any Employee contributions, whether voluntary or mandatory;
(e) related rollovers and plan-to-plan transfers to this Plan.

28  “Aggregation Group” shall mean either a Required Aggregation Group or a
Permissive Aggregation Group as hereinafier determined.

(a) Required Aggregation Group: In determining a Required Aggregation
Group hereunder, each plan of the Affiliated Employers in which a Key Employee is a
participant and each other plan of the Affiliated Employers which enables any plan in which
a Key Employee participates to meet requirements of Code Section 401(a)(4) or 410 will be
required to be aggregated. Such group shall be known as a Required Aggregation Group.

(b) Permissive Aggregation Group: The Affiliated Employers may also include
any other plan not required to be included in the Required Aggregation Group, provided the
resulting group, taken as a whole, would continue to satisfy the provisions of Code Section
401(a)(4) or 410. Such group shall be known as a Permissive Aggregation Group.

29  “Annual Addition” shall mean the amount allocated to a Participant’s Account and
accounts under all defined contribution plans maintained by the Affiliated Employers during a
Limitation Year that constitutes

(a) Affiliated Employer contributions,
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(b) voluntary participant contributions,

(©) forfeitures, if any, allocated 1o a Participant’s Account or accounts under all
defined contribution plans maintained by the Affiliated Employers, and

(d) amounts described in Sections 415(1)(1) and 419A(d)(2) of the Code.

2.10 “Average Actual Deferral Percentage” shall mean the average (expressed as a
percentage) of the Actual Deferral Percentages of the Eligible Participants in a group.

2.11 “Average Contribution Percentage” shall mean the average (expressed as a
percentage) of the Contribution Percentages of the Eligible Participants in a group.

2.12 “Basic Earnings” shall mean the Participant’s base salary including all amounts
contributed by an Employing Company to a Code Section 125 plan on behalf of a Participant
pursuant to a salary reduction arrangement under such plan and Before-Tax Contributions made to
this Plan on behalf of such Participant. Effective as of and including January 1, 2006, Basic
earnings shall include base salary, overtime and bonuses earned under the Company’s Annual
Incentive Plan.

2.13 “Before-Tax Contribution” shall mean contributions made pursuant to Section 4.1
during the Plan Year by an Employing Company, at the election of the Participant, in lieu of cash
compensation and shall include contributions made pursuant to a salary reduction agreement.

2.14 “Beneficiary” shall mean any person(s) who, or estate(s), trust(s), or organization(s)
which, in accordance with the provisions of Section 12.5, become entitled to receive benefits upon
the death of a Participant.

2.15 “Board of Directors™ shall mean the Board of Directors of the Company.
2.16  “Break-in-Service Date” means the earlier of:

(a) the date on which an Employee’s employment with the Affiliated Employers
terminates because such Employee quits, ts discharged, retires, or dies; or

(b)  the first anniversary of the date such Employee is absent from service with
the Affiliated Employers for any other reason.

In the case of an individual who is absent from work for maternity or paternity reasons, such
individual shall not incur a Break-in-Service Date earlier than the expiration of the second
anniversary of the first date of such absence; provided, however, that the twelve-consecutive-month
period beginning on the first anniversary of the first date of such absence shall not constitute a Year
of Service. For purposes of this paragraph, an absence from work for maternity or paternity reasons
means an absence (a) by reason of the pregnancy of the Employee, (b) by reason of a birth of a child
of the Employee, (¢) by reason of the placement of a child with the Employee in connection with
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the adoption of such child by such Employee, or (d) for purposes of caring for such child for a
period beginning immediately following such birth or placement.

217  “Code” shall mean the Internal Revenue Code of 1986, as amended, or any
successor statute, and the rulings and regulations promulgated thereunder. In the event an
amendment to the Code renumbers a section of the Code referred to in this Plan, any such reference
automatically shall become a reference to such section as renumbered.

2.18 “Committee” shall mean the Company’s Human Resource Commitiee.
2.19  “Common Stock” shall mean the common stock of the Company.
220 “Company” shall mean Schweitzer-Mauduit International, Inc., and 1S SUCCessors.

221 “Company Stock Fund” shall mean the Investment Fund invested in Common
Stock, as described in Section 8.1. The Company Stock Fund shall comprise the ESOP Component
of the Plan.

222 “Compensation” shall mean the Basic Earnings of a Participant from an Employing
Company as determined by the Employing Company. Compensation shall be determined without
regard to any adjustment in a Participant’s base salary or wages as a result of foreign assignment.

Notwithstanding any provision herein to the contrary and for all purposes under the Plan, the
Compensation of each Participant taken into account for purposes of this Plan shall not exceed
$150,000 (as adjusted pursuant to Code Section 401(a)(17)). If a determination period consists of
fewer than 12 months, the applicable compensation limit shall be multiplied by a fraction, the
numerator of which is the number of months in the determination period and the denominator of
which is 12.

223  “Contribution Percentage” shall mean the ratio (expressed as a percentage), of the
sum of After-Tax Contributions and Employer Maiching Contributions under the Plan on behalf of
the Eligible Participant for the Plan Year to the Eligible Participant’s compensation (within tae
meaning of Code Section 414(s)) for the Plan Year. For the purpose of determining an Eligible
Participant’s Contribution Percentage for a Plan Year, the Committee may elect to consider an
Eligible Participant’s compensation for (a) the entire Plan Year or (b) that portion of the Plan Year
in which the individual is an Eligible Participant, provided that such election is applied uniformly to
all Eligible Participants for the Plan Year.

2.24  “Defined Benefit Plan Fraction” shall mean the following fraction:
(numerator) Sum of the projected annual benefits of the Participant under all
Affiliated Employer defined benefit plans (whether or not terminated) determined

as of the close of the Plan Year.

(denominator) The lesser of (a) the product of 1.25 muitiplied by the dollar
limitation in effect for the Plan Year under Code Sections 415(b)(1)(A) or 415(d),
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or (b) 1.4 multiplied by one hundred percent (100%) of the Participant’s average
compensation for his highest three (3) consecutive Plan Years of participation as
adjusted under Treasury Regulation Section 1.415-5.

225  “Defined Contribution Plan Fraction™ shall mean the following fraction:

(numerator) The sum of all Annual Additions to the account of the Participant as
of the close of the Plan Year under all defined contribution plans maintained by the
Affiliated Employers for the current and prior Limitation Years (whether or not
terminated), including this Plan.

(denominator) The sum of the Jesser of the following amounts determined for such
Plan Year and for each prior Plan Year in which the Participant has a Year of
Service: (a) 1.25 multiplied by the dollar limitation in effect under Code Section
415(c)1)(A) for the Plan Year (determined without regard to Code Section
415(c)(6)), or (b) 1.4 multiplied by the amount that may be taken into account
under Code Section 415(c)(1)(B) with respect to a Participant for the Plan Year.

226 “Determination Date” shall mean with respect to a Plan Year, the last day of the
preceding Plan Year.

2.27 “Determination Year” shall mean the Plan Year being tested.

2.28 “Distributee” shall include an Employee or former Employee. In addition, the
Employee’s or former Employee’s Surviving Spouse and the Employee’s or former Employee’s
spouse or former spouse who is an aliernate payee under a qualified domestic relations order, as
defined in Section 414(p) of the Code, are Distributees with regard to the interest of the spouse or
former spouse.

229  “Direct Rollover” shall mean a payment by the Plan to the Eligible Retirement Plan
specified by the Distributee.

2.30  “Eligible Employee” shall mean a person employed by an Employing Company as
an officer or Employee whose employment is in a Participating Unit. In addition, notwithstanding
any other provision in the Plan, a person whose only relationship to the Plan is that of a leased
employee (as defined in Section 414(n) of the Code) shall not be an Eligible Employee and shall not
be entitled to benefits under the Plan.

2.31  “Eligible Participani” shall mean an Eligible Employee who is authorized to have
Before-Tax Contributions or After-Tax Contributions allocated to his Account for the Plan Year.

2.32  “Eligible Retirement Plan” shall mean an individual retirement account described in
Section 408(a) of the Code, an individual retirement annuity described in Section 408(b) of the
Code, an annuity plan described in Section 403(a) of the Code, an annuity contract described in
Section 403(b) of the Code, a qualified trust described in Section 401(a) of the Code or an eligible
plan under Section 457(b) of the Code which s maintained by a state, political subdivision of a state
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or any agency or instrumentality of a state or political subdivision of a state that agrees to separately
account for amounts transferred into such plan from this Plan and that, in each of the foregoing
cases, accepts the Distributee’s Eligible Rollover Distribution. The definition of “Eligible
Retirement Plan” shall also apply in the case of a distribution to a surviving spouse, or to @ spouse
or former spouse who is the alternate payee under a qualified domestic relations order, as defined in
Section 414 (p) of the Code.

2.33  “Eligible Rollover Distribution” shall mean any distribution of all or any portion of
the balance to the credit of the Distributee, except that an Eligible Rollover Distribution does not
include: (a) any distribution that is one of a series of substantially equal periodic payments (not less
frequently than annually) made for the life (or life expectancy) of the Distributee, the joint lives (or
joint life expectancies) of the Distributee and the Distributee’s Beneficiary, or for a specified period
of 10 years or more; (b) any distribution to the extent such distribution is required under Section
401(a)(9) of the Code; (c) the portion of any distribution that is not includable in gross income
(determined without regard to the exclusion for net unrealized appreciation with respect to empioyer
securities); and (d) any hardship distribution as defined in Code Section 401 (k)(2)(B)(1)(IV). The
Distributee may not elect to have any portion of a hardship distribution paid directly to an Eligible
Retirement Plan. A distribution shall not fail to be an Eligible Rollover Distribution merely because
it consists in part of after-tax employee contributions which are not includible in gross income.
However, such after tax portion may be transferred only to an individual retirement account or
annuity described in Code Section 408(a) or (b), or to a qualified defined contribution plan
described in Code Section 401(a) or 403(a) that agrees to separately account for amounis so
transferred, including separately accounting for the portion of such distribution which is includible
in gross income and the portion of such distribution which is not so includibie.

2.34 “Employee” shall mean each individual who is employed by an Affiliated Employer
under common law and each individual who is required to be treated as an employee pursuant to the
“leased employee” rules of Code Section 414(n) other than a leased employee described in Code
Section 414(n}(5).

2.35 “Employer Matching Contribution” shall mean a contribution made by ap
Employing Company pursuant to Section 5.1.

236 “Employing Company” shall mean the Company and any affiliate or subsidiary of

the Company which the Board of Directors may from time to time determine to bring under the Plan
and which shall adopt the Plan, and any successor of them. The Employing Companies, if any.
shall be set forth on Appendix A to the Plan as updated from time to time. No such entity shall be
treated as an Employing Company prior to the date it adopts the Plan.

2.37 “Enrollment Date” shall mean the first day of each calendar month.

238 “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as
amended, or any successor statute, and the rulings and regulations promulgated thereunder. In the
event an amendment to ERISA renumbers a section of ERISA referred to in this Plan, any such
reference automatically shall become a reference to such section as renumbered.
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2.38A “ESOP Component” shall mean the component of the Plan that is designed
to qualify as a stock bonus plan under Code Section 401(a) and as an employee stock
ownership plan under Code Section 4975(e)(7), which is described in Article XVIII of
the Plan.

2.38B “ESOP Dividends” shall mean dividends paid on Common Stock under
the ESOP Component of the Plan.

2.38C “ESOP Dividend Account” shall mean the Account of a Participant that 1s
credited with ESOP Dividends.

2.39 “Excess Aggregate Contributions” shall mean the amount referred to in Code
Section 401(m){(6)(B) with respect to a Participant.

2.40 “Excess Deferral Amount” shall mean the amount of Before-Tax Contributions for a
calendar year that exceed the Code Section 402(g) limits as allocated to this Plan pursuant to
Section 4.2.

241 “Excess Deferral Contributions™ shall mean the amount of Before-Tax Contributions
on behalf of a Highly Compensated Employee in excess of the maximum permitted under Section
4.5(a) as determined pursuant to Section 4.5(b).

2.42 “Forfeiture” shall mean that portion of a Participant’s Account that is forfeitable as
determined under the vesting provisions of Article X.

243 “Group Termination” shall mean the termination of employment of a group of
Eligible Employees resulting from the sale, shutdown, discontinuance, abandonment or other
divestiture by an Employing Company of an entire division or plant as determined by the Board.

2.44 “Highly Compensated Employee” shall mean (in accordance with and subject to
Code Section 414(q) and any regulations, rulings, notices or procedures thereunder) with respect
to any Plan Year (or determination year): (1) any Employee who was a five percent (5%j or
greater owner of the Employing Company during the Plan Year or the immediately preceding
Plan Year, or (2) any Employee who earned more than $80,000 in the preceding Plan Year. The
$80,000 amount shall be adjusted for inflation and for short Plan Years, pursuant to the Code
Section 414(q). The Employing Company may, at its election, limit Employees earning $80,000
or more to only those Employees who fall within the “top-paid group,” as defined in Code
Section 414(q) excluding those employees described in Code Section 414(q)(8) for such purpose.
In determining whether an Employee is a Highly Compensated Employee, the Plan Committee
may make any election authorized under applicable regulations, rulings, notices or revenue
procedures.

2.45  “Hour of Service” shall mean:

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

(ii)  Each hour for which an Employee is directly or indirectly paid, or entitled
to payment, by the Employer for reasons (such as vacation, sickness or
disability) other than for the performance of duties. These hours shall be
credited to the Employee for the computation period or periods in which
payment is made or amounts payable to an Employee become due; and

(if)  Each hour for which back pay, irrespective of mitigation of damage, has
either been agreed to by the Employing Company or otherwise awarded.
These hours shall be credited to the Employee for the computation period
or peniods to which the award or agreement pertains rather than the
computation period in which the award, agreement or payment is made.

Credit for Hours of Service shall be given for periods of absence spent in military service
to the extent required by law. Credit for Hours of Service on account of any single
continuous period of absence due to illness or injury during which the Employee
performs no duties shall not exceed the Hours of Service required by his 12-Month Work
Schedule at the time of the commencement of such period.

Hours of Service shall be calculated and credited in a manner consistent with U.S.
Department of Labor regulation Section 2530.200b-2(b) and (c), and shall in no event
exclude any hours required to be credited under U.S. Department of Labor regulation
Section 2530.200b-2(a).

For any period or periods for which adequate records are not available to accurately
determine the Employee’s Hours of Service, such Employee will receive credit for 190

Hours of Service for each month for which such Employee would otherwise receive
credit for at least one Hour of Service.

Solely for purposes of determining whether an Employee has incurred a Break in Service,
an Employee who is absent from work:

L by reason of the pregnancy of the Employee;
1I. by reason of the birth of a child of the Employee;

IIi. by reason of a placement of a child with the Employee in connection with the
adoption of such child by the Employee; or

IV.  for purpose of caring for such child for a period beginning immediately following
such birth or placement,

shall be credited with certain Hours of Service which would otherwise have been credited
to the Employee if not for such absence. The Hours of Service credited hereunder by
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reason of such absence shall be credited with respect to the Plan Year in which such
absence begins, if such credit is necessary to prevent the Employee from incurring a
Break in Service Year in such Plan Year, and otherwise with respect to the Plan Year
immediately following the Plan Year in which such absence begins. In addition, the
Hours of Service credited with respect to such absence shall not exceed 501, and shall be
credited only to the extent that the Employee substantiates to the satisfaction of the
Company that the Employee’s absence, and the length thereof, was for the reasons
described in paragraphs (I) - (IV) above. Notwithstanding the foregoing, no Hours of
Service shall be credited pursuant to the three immediately preceding sentences with
respect to any absence which commences before December 23, 1985.

2.46 “Investment Fund” shall mean the funds described in Article VIII which constitute
part of the Trust Fund. The Company Stock Fund shall constitute the ESOP Component of the
Plan. All other Investment Funds under the Plan shall constitute the Profit Sharing Component
of the Plan.

247 “K-C Plan” shall mean the Kimberly-Clark Corporation Hourly Employees
Incentive Investment Plan and the Kimberly-Clark Corporation Salaried Employees Incentive
Investment Plan.

2.48  [Intentionally deleted]
249  [Intentionally deleted]

2.50 “Key Employee” shall mean any Employee or former Employee (and his
Beneficiary) who is a key employee within the meaning of Code Section 416(i)(1).

2.51 *“Limitation Year” shall mean the Plan Year.

2.52 “Month of Service” shall mean each calendar month commencing with or
immediately following the date an Employee first performs an Hour of Service, provided that such
Employee does not incur a Break-in-Service Date before the end of such calendar month.

253 “Non-Highly Compensated Employee” shall mean an Employee who is not a Highly
Compensated Employee.

2.54 “Normal Retirement Date” shall mean the first day of the month following a
Participant’s 55th birthday.

2.55 “One-Year Break in Service” shall mean each twelve-consecutive-month period
within the period commencing with an Employee’s Break-in-Service Date and ending on the date
the Employee is again credited with an Hour of Service.

2.56 “Participating Unit” shall mean a specific classification of Employees of an

Employing Company designated from time to time by the Board of Directors of the Corporation as
participating in this Plan. The Participating Units so classified are shown on Appendix B.
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2.57 “Participant” shall mean (a) an Eligible Employee who has elected to participate in
the Plan as provided in Article IIl and whose participation in the Plan at the time of reference has
not been terminated as provided in the Plan and (b) an Employee or former Employee who has
ceased to be a Participant under (a) above, but for whom an Account is maintained under the Plan.

2.58 “Plan” shall mean the Schweitzer-Mauduit International, Inc. Retirement
Savings Plan, as described herein or as from time to time amended. The Plan consists of a
Profit Sharing Component and an ESOP Component. The Profit Sharing Component of
the Plan is intended to be a profit sharing plan within the meaning of Code Section 401(a)
and Section 1.401-1 of the Treasury Regulations, under which contributions shall be
made without regard to current or accumulated profits, as permitted by Code Section
401(a)(27)(A). The Profit Sharing Component of the Plan also includes a qualified cash
or deferred arrangement within the meaning of Code Section 401(k). The ESOP
Component of the Plan is intended to be a stock bonus plan within the meaning of Code
Section 401(a) and an employee stock ownership plan within the meaning of Code
Section 4975(e)(7). The ESOP Component of the Plan also includes a qualified cash or
deferred arrangement within the meaning of Code Section 401(k).

2.59 “Plan Year” shall mean the twelve-month period commencing January 1st and
ending on the last day of December next following.

2.59A "Profit Sharing Component" shall mean the component of the Plan that (a)
is not part of the ESOP Component of the Plan and (b) is designed to qualify as a profit
sharing plan under Code Section 401(a) that includes a qualified cash or deferred
arrangement within the meaning of Code Section 401 (k).

2.59B "Record Date" shall mean the record date for purposes of dividends paid
on Common Stock.

2.60 “Rollover Contribution” shall mean that portion of an eligible rollover distribution
(as defined in Code Section 402(c)(4)) that a Participant clects to contribute to this Plan in
accordance with the requirements of Section 4.10.

2.61 “Present Value of Accrued Retirement Income™ shall mean an amount determined
solely for the purpose of determining if the Plan, or any other plan included in a Required
Aggregation Group of which the Plan is a part, is top heavy in accordance with Code Section 416.

2.62  “Super-Top-Heavy Group” shall mean an Aggregation Group that would be a Top-
Heavy Group if ninety percent (90%) were substituted for sixty percent (60%) in Section 2.64.

2.63  “Surviving Spouse” shall mean the person to whom the Participant is married on the
date of his death, if such spouse is then living.

2.64 “Supplemental Account” shall mean the account established and maintained to show

as of any Valuation Date the total Forfeitures of all terminated or former Participants which have
not yet become available for reallocation, as adjusted to reflect income, gains, losses and credits or

RSP - Art. IT 11



charges applicable thereto. The Supplemental Account may be maintained as a single account
under the Plan or may represent the total of separate bookkeeping accounts established in the name
of each terminated or former Participant to represent his Forfeitures.

2.65 “Suspense Account” shall mean an account as described in Treasury Regulation
Section 1.415-6(b)(6)(iii).

266 “Top-Heavy Group” shall mean an Aggregation Group in which, as of the
Determination Date, the sum of:

(2) the Present Value of Accrued Retirement Income of Key Employees under
all defined benefit plans included in that group, and

(b) the Aggregate Accounts of Key Employees under all defined contribution
plans included in the group,

exceeds sixty percent (60%) of a similar sum determined for all employees.
2.67 “Total and Permanent Disability” shall mean a condition arising out of any injury or
disease which the Committee determines is permanent and prevents a Participant from engaging in

any occupation with the Affiliated Employers commensurate with his education, training and
experience excluding:

(a) any condition incurred in military service (other than temporary absence on
military leave) if the Participant does not return to active employment with the Affiliated
Employers at the end of his military service;

(b) any condition incurred as a result of or incidental to a felonious act
perpetrated by the Participant; and

(c} any condition resulting from excessive use of drugs or narcotics or from
wiltful self-inflicted injury.

2.68 “Trust” or “Trust Fund” shall mean the trust established pursuant to the Trust
Agreement.

2.69 “Trust Agreement” shall mean the trust agreement between the Company and the
Trustee, as described in Article XIV.

2.70  “Trustee” shall mean the person or corporation designated as trustee under the Trust
Agreement, including any successor or successors.

2.71  “Valuation Date” shall mean each business day of the New York Stock Exchange.

2.72  “Year of Service” shall mean a twelve-month period of employment as an
Employee, including any fractions thereof. Calculation of the twelve-month periods shall
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commence with the Employee’s first day of employment, which is the date on which an Employee
first performs an Hour of Service, and shall terminate on his Break-in-Service Date. Thereafter, if
he has more than one period of employment as an Employee, his Years of Service for any
subsequent period shall commence with the Employee’s reemployment date, which is the first date
following a Break-in-Service Date on which the Employee performs an Hour of Service, and shall
terminate on his next Break-in-Service Date. An Employee who has a Break-in-Service Date and
resumes employment with the Affiliated Employers within twelve months of his Break-in-Service
Date shall receive a fractional Year of Service for the period of such absence from employment.

With respect to an Employee of an Employing Company who transfers to an Employing
Company from Kimberly-Clark Corporation on the effective daie of the distribution of Common
Stock to the shareholders of Kimberly-Clark Corporation, his credited years of service under the K-
C Plan as of his date of transfer shall be treated as Years of Service.

Notwithstanding anything in this Section 2.72 to the contrary, an Employee shall not receivz
credit for more than one Year of Service with respect to any twelve-consecutive-month perioc.
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ARTICLE III

PARTICIPATION

3.1  Eligibility Requirements. Each individual who was a participant in either the
Schweitzer-Mauduit International, Inc. Hourly Employees Retirement Savings Plan or the
Schweitzer-Mauduit International, Inc. Salaried Employees Retirement Savings Plan on December
31, 1998, and who is an Eligible Employee on January 1, 1999, shall be eligible to participate in the
Plan on January 1, 1999. Each other Eligible Employee may elect to participate in the Plan as of
any Enroliment Date following the date he first performs a Month of Service. An Eligible
Employee shall make an election to participate by authorizing deductions from or reduction of his
Compensation as contributions to the Plan in accordance with Article IV, and directing the
investment of such contributions in accordance with Article VIII. Such Compensation deduction
and/or reduction authorization and investment direction shall be made in accordance with the
procedures established by the Committee.

3.2 Participation upon Reemployment. If an Employee terminates his employment with
the Affiliated Employers and is subsequently reemployed as an Eligible Employee, such individual
may elect to participate as of any Enrollment Date following the date he performs an Hour of
Service upon his reemployment.

3.3  Loss of Eligible Emplovee Status. If a Participant oses his status as an Eligible
Employeg, but remains an Employee, such Participant shall be ineligible to participate and shall be
deemed to have elected to suspend making After-Tax Contributions or having Before-Tax
Contributions made on his behalf.
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ARTICLE IV

BEFORE-TAX CONTRIBUTIONS AND
AFTER-TAX CONTRIBUTIONS

4.1 Before-Tax_Contributions. An Eligible Employee who meets the participation
requirements of Article III may elect to have his Compensation reduced by a whole percentage of
his Compensation for contribution to his Account under the Plan, which percentage shall not be less
than one percent (1%) nor more than fifteen percent (15%) of his Compensation.

42  Maximum Amount of Before-Tax Contributions. The maximum amount of Before-
Tax Contributions that may be made on behalf of a Participant during any Plan Year to this Plan or
any other qualified plan maintamed by an Employing Company shall not exceed the dollar
limitation set forth in Section 402(g) of the Code in effect at the beginning of such Plan Year.

42.1 Catch Up Contributions. Notwithstanding the limit stated in Section 4.2
herein, any Participant in the Plan who has attained age 50 before the close of the Plan
Year shall be eligible to make catch-up contributions in accordance with, and subject to
the limitations of, Section 414(v) of the Code. Notwithstanding any other provision of
the Plan, no Employer Matching Contributions shall be made on catch-up contributions.
Such catch-up contributions shall not be taken into account for purposes of the provisions
of the Plan implementing the required limitations of Sections 402(g) and 415 of the Code.
The Plan shall not be treated as failing to satisfy the provisions of the Plan implementing
the requirements of Sections 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.

4.3 Distribution of Excess Deferral Amounts.

(@) In General. Notwithstanding any other provision of the Plan, Excess
Deferral Amounts and income allocable thereto shall be distributed (and any corresponding
Employer Matching Contributions shall be forfeited) no later than April 15, 1996, and each
April 15 thereafter, to Participants who allocate (or are deemed to allocate) such amounts to
this Plan pursuant to (b) below for the preceding calendar year. Excess Deferral Amounts
that are distributed shall not be treated as an Annual Addition. Any Employer Matching
Contributions forfeited pursuant to this subsection (a) shall be applied, subject to Section
6.1, toward funding Employing Company contributions (for the Plan Year immediately
following the Plan Year to which such forfeited Employer Matching Contributions relate).

(b)  Assignment. The Participant’s allocation of amounts in excess of the Code
Section 402(g) limits to this Plan shall be in writing; shall be submitted to the Committee no
later than March 1; shall specify the Participant’s Excess Deferral Amount for the preceding
calendar year; and shall be accompanied by the Participant’s written statement that if such
amounts are not distributed, such Excess Deferral Amount, when added to amounts deferred
under other plans or amrangements described in Section 401(k), 408(k), 408(p),
402(h)(1)(B), 457, 501(c)(18), or 403(b) of the Code plus amounts includible in gross
income for the taxable year under Section 402 (A) of the Code exceeds the limit imposed on
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the Participant by Section 402(g) of the Code for the year in which the deferral occurred. A
Participant is deemed to notify the Committee of any Excess Deferral Amounts that arise by
taking into account onty those deferrals under this Plan and any other plans of an Employing
Company.

(c) Determination of Income or Loss. The Excess Deferral Amount distributed
to a Participant with respect to a calendar year shall be adjusted for income or loss through
the date of distribution, as determined by the Committee. The income or loss allocable to
Excess Deferral Amounts is the sum of:

(1 income or loss allocated to the Participant’s Account for the taxable
year multiplied by a fraction, the numerator of which is such Participant’s Excess
Deferral Amount for the year and the denominator is the Participant’s Account
balance attributable to Before-Tax Contributions, minus any income or plus any loss
occurring during the Plan Year; and

2) ten percent (10%) of the amount determined under (1) above
multiplied by the number of whole calendar months between the end of the Plan
Year and the date of the distribution, counting the month of distribution if
distribution occurs after the 15th of the month.

Notwithstanding the above, the Commitiee may designate any reasonable method for
computing the income or loss allocable to Excess Deferral Amounts, provided that the
method does not violate Section 401(a)(4) or Section 401(k) of the Code, is used
consistently for all Participants and for all corrective distributions under the Plan for the Plan
Year, and is used by the Plan for allocating income or loss to Participants’ Accounts.

(d) Maximum Distribution Amount. The Excess Deferral Amount, which
would otherwise be distributed to the Participant, shall, if there is a loss allocable to such
Excess Deferral Amount, in no event be less than the lesser of the Participant’s Account
under the Plan attributable to Before-Tax Contributions or the Participant’s Before-Tax
Contributions for the Plan Year.

4.4  Additional Rules Regarding Before-Tax Contributions.

Salary reduction agreements shall be governed by the following:

(a) A salary reduction agreement shall apply to payroll periods during which
such salary reduction agreement is in effect. The Committee, in its discretion, may establish
administrative procedures whereby the actual reduction in Compensation may be made to
coincide with each payroll period of the Employing Company, or at such other times as the
Committee may determine.

(b) The Employing Company may amend or revoke its salary reduction

agreement with any Participant at any time, if the Employing Company determines that such
revocation or amendment is necessary to ensure that a Participant’s additions for any Plan
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Year will not exceed the limitations of Sections 4.2 and 6.1 of the Plan or to ensure that the
Actual Deferral Percentage Test is satisfied.

(©) Except as required under (b) above, and under Section 4.5(d) below, no
amounts attributable to Before-Tax Contributions may be distributed to a Participant or his
Beneficiary from his Account prior to the earlier of:

(1) the separation from service, death or disability of the Participant;
(2) the attainment of age 59 1/2 by the Participant;
3) the termination of the Plan without establishment of a successor plan;

(4)  afinancial hardship of the Participant pursuant to Section 11.5 of the
Plan;

(5) the date of a sale by an Employing Company to an entity that is not
an Affiliated Employer of substantiaily all of the assets (within the
meaning of Code Section 409(d)(2)) with respect to a Participant
who continues employment with the corporation acquiring such
assets; or

(6) the date of the sale by an Employing Company or an Affiliated
Employer of its interest in a subsidiary (within the meaning of Code
Section 409(d)(3)) to an entity which is not an Affiliated Employer
with respect to the Participant who continues employment with such
subsidiary.

4.5 Section 401 (k) Nondiscrimination Tests.

(a) Actual Deferral Percentage Test. The Plan shall satisfy the
nondiscrimination test of Section 401(k)(3) of the Code, under which no Before-Tax
Contributions shall be made that would cause the Actual Deferral Percentage for Eligible
Participants who are Highly Compensated Employees to exceed (1) or (2) as follows:

(1)  The Average Actual Deferral Percentage for the Eligible Participants
who are Highly Compensated Employees in the current Plan Year
shall not exceed the Average Actual Deferral Percentage of the prior
Plan Year for Eligible Participants who were Non-Highly
Compensated Employees in the prior Plan Year multiplied by 1.25;
or

(2)  The Average Actual Deferral Percentage for Eligible Participants
who are Highly Compensated Employees in the current Plan Year
shall not exceed the Average Actual Deferral Percentage of the prior
Plan Year for Eligible Participants who were Non-Highly
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Compensated Employees in the prior Plan Year multiplied by two
(2), provided that the Average Actual Deferral Percentage of the
prior Plan Year for Eligible Participants who are Highly
Compensated Employees in the current Plan Year does not exceed
the Average Actual Deferral Percentage of the prior Plan Year for
Eligible Participants who were Non-Highly Compensated Employees
in the prior Plan Year by more than two (2) percentage points.

(b)  Amount of Excess Deferral Contributions. The amount of Excess Defetral
Contributions for a Highly Compensated Employee for a Plan Year is to be determined by
the leveling method described in Treasury Regulation Section 1.401(k)-1(f)(2), under which
the Actual Deferral Percentage of the Highly Compensated Employee with the highest
Actual Deferral Percentage shall be reduced to the extent required to:

(1) enable the Plan to satisfy the Actual Deferral Percentage Test, or

(2) cause such Highly Compensated Employee’s Actual Deferral
Percentage to equal the ratio of the Highly Compensated Employee
with the next highest Actual Deferral Percentage.

This process must be repeated until the Plan satisfies the Actual Deferral Percentage Test.
The total amount of the reductions in Before-Tax Contributions at the point where the Plan
satisfies the Actual Deferral Percentage Test shall be the amount of the Excess Deferral
Contributions.

() Correction of Excess Deferral Contributions.

(1)  Methods. Notwithstanding any other provisions of this Plan, Excess
Deferral Contributions shall be corrected in accordance with one or a combination
(at the discretion of the Plan Administrator) of the methods set forth in this
Paragraph (1). The correction of Excess Deferral Contributions shall be made with
respect to Highly Compensated Employees on the basis of the respective portions of
the Excess Deferral Contributions attributable to each of such employees.

(A) Distributions. The amount of Excess Deferral Contributions for a
Highly Compensated Employee for a Plan Year which are to be
distributed shall be distributed such that the Before-Tax
Contributions of the Highly Compensated Employee with the
highest dollar amount of Before-Tax Contributions shall be
distributed until the first to occur of: (1) the total Excess Deferral
Contributions have been distributed; or (2) the doltar amount of
Before-Tax Contributions of such Highly Compensated Employee
equals the dollar amount of Before-Tax Contributions of the
Highly Compensated Employee with the second highest dollar
amount of Before-Tax Contributions. This process shall be
repeated until all Excess Deferral Contributions are distributed.
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(B)

©

Excess Deferral Contributions plus any income and minus any loss
allocable thereto may be distributed to Participants (and any
corresponding Employer Matching Contributions shall be forfeited)
on whose behalf such Excess Deferral Contributions were made mniot
later than twelve (12) months following the close of the Plan Year
for which such contributions were made. If such Excess Deferral
Contributions are distributed more than two and one-half (2-1/2)
months after the last day of the Plan Year in which such excess
amounts arose, a ten percent (10%) excise tax will be imposed on the
Employing Company maintaining the Plan with respect to such
Excess Deferral Contributions. Any amounts forfeited pursuant 1o
this Paragraph (A) shall be applied, subject to Section 6.1, toward
funding the Employing Company contributions for the Plan Year
immediately following the Plan Year to which such Employer
Matching Contributions relate.

Employer _ Contributions. Qualified nonelective deferral

contributions may be made, in the sole discretion of the Employing
Company, in the event that the Actual Deferral Percentage Test is not
satisfied. Qualified nonelective deferral contributions shall mean
nonforfeitable contributions made by the Employing Company ard
allocated to a Participant’s subaccount for Before-Tax Contributions
under the Plan that the Participant may not elect to receive in cash
until distributed from the Plan and which are subject to the
distribution restrictions on Before-tax Contributions under this Plan.
Such contributions shall be made on behalf of each Non-Highly
Compensated Employee Participant in the amount necessary to
satisfy the limitations of the Actual Deferral Percentage Test and
shall be allocated among the Before-Tax Contribution subaccounts of
such Participants in the proportion that each Non-Highly
Compensated Employee Participant’s Compensation bears to the
Compensation of all such Non-Highly Compensated Employee
Participants. Qualified nonelective deferral contributions shall be
treated as Participant Before-Tax Contributions for all purposes of
this Plan and taken into account under the Actual Deferral
Percentage Test, except that such contributions shall not be eligible
for Employer Matching Contributions. In addition, such
contributions shall meet each of those conditions set forth m
Treasury Regulation Section 1.401(k)-1(b)(5).

Recharacterization. Excess Deferral Contributions (plus any income
and minus any loss) with respect to a Participant may be
recharacterized as After-Tax Contributions (and any corresponding
Employer Matching Contributions shall be forfeited) in accordance
with the requirements of Treasury Regulation Section 1.401(k)-
1(f)(3) and shall be included in the Actual Contribution Percentage
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Test; however, such amounts shall be treated as Before-Tax
Contributions for all other purposes hereunder. Any amounts
forfeited pursuant to this Paragraph (c) shall be applied subject to
Section 6.1 toward funding the Employing Company contributions
for the Plan Year immediately following the Plan Year to which such
Employer Matching Contributions relate.

(2) Determination of Income or Loss. Excess Deferral Contributions
shall be adjusted for any income or loss through the date of distribution, as
determined by the Committee. The income or loss allocable to Excess Deferral
Contributions is the sum of:

(A) income or loss allocated to the Participant’s Account for the
taxable year multiplied by a fraction, the numerator of which is the
Participant’s Excess Deferral Contributions for the year and the denominator
is the Participant’s Account balance attributable to Before-Tax
Contributions, minus any income or plus any loss occurring during the Plan
Year; and

(B)  ten percent (10%) of the amount determined under (A) above
multiplied by the number of whole calendar months between the end of the
Plan Year and the date of the distribution, counting the month of distribution
if distribution occurs after the 15th of the month.

Notwithstanding the above, the Committee may designate any reasonable method
for computing the income or loss allocable to Excess Deferral Contributions,
provided that the method does not violate Section 401(a)(4) or Section 401(k) of the
Code, is used consistently for all Participants and for all corrective distributions
under the Plan for the Plan Year, and is used by the Plan for allocating income or
loss 1o Participants’ Accounts.

(3)  Maximum Distribution Amount. The Excess Deferral Contributions
which would otherwise be distributed to the Participant shall be adjusted for income;
shall be reduced, in accordance with regulations, by the Excess Deferral Amount
distributed to the Participant; and shall, if there is a loss allocable to the Excess
Deferral Contributions, in no event be less than the lesser of the Participant’s
Account under the Plan attributable to Before-Tax Contributions or the Participant’s
Before-Tax Contributions for the Plan Year.

(d) Special Rules.

(1) For purposes of this Section 4.5, the Actual Deferral Percentage for
any Eligible Participant who is a Highly Compensated Employee for the Plan Year and who
is eligible to have deferral contributions allocated to his account under two (2) or more plans
or arrangements described in Section 401(k) of the Code that are maintained by an
Affiliated Employer shall be determined as if all such deferral contributions were made
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under a single arrangement. If a Highly Compensated Employee participates in two (2) or
more cash or deferred arrangements that have different plan years, all cash or deferred
arrangements ending with or within the same calendar year shall be treated as a single
arrangement. Notwithstanding the foregoing, certain plans shall be treated as separate if
mandatorily disaggregated under Code Section 401(k).

(2)  In the event that this Plan satisfies the requirements of Code Sectior:
401(k), 401(a)(4), or 410(b) only if aggregated with one or more other plans, or if one or
more other plans satisfy the requirements of Code Section 401(k), 401(a)(4), or 410(b) only
if aggregated with this Plan, then the actual deferral percentages shall be determined as if all
such plans were a single plan.

(3)  The determination and treatment of the Before-Tax Contributions
and Actual Deferral Percentage of any Eligible Participant shall satisfy such other
requirements as may be prescribed by the Secretary of the Treasury.

(e) Separate Testing. Notwithstanding any other provision of the Plan to the
contrary, to the extent required by the Code and Treasury Regulations, the limitation of
this Section 4.5 shall be applied separately to each of the Profit Sharing Component of
the Plan and the ESOP Component of the Plan.

4.6  After-Tax Contributions. An Eligible Employee who meets the participation
requirements of Article III may elect in accordance with the procedures established by the
Committee to contribute to his Account an After-Tax Contribution consisting of any whole
percentage of his Compensation, which percentage is not less than one percent (1%) nor more than
ten percent (10%) of his Compensation.

47  Manner and Time of Payment of Before-Tax Contributions and After-Tax
Contributions. Contributions made in accordance with Sections 4.1 and 4.6 will be rounded to the
next higher multiple of one cent for each payroll period. They will be made only through payroll
deductions and will begin with the first payroll period (or as soon as practicable thereafter)
commencing afier the Enrollment Date on which the Participant commences participation in the
Plan. Contributions shall be remitted to the Trustee as of the earliest date on which such
contributions can reasonably be segregated from each Employing Company’s general assets, but in
any event not later than the fifteenth (15") business day of the month following the month in which
such amounts would otherwise have been payable to the Participant in cash.

48  Change in Contribution Rate. A Participant may prospectively change the
percentage of his Compensation that he has authorized as the Before-Tax Contribution to be made
on his behalf or his After-Tax Contribution to another permissible percentage in accordance with
the procedures established by the Committee to be effective at such time as determined by the
Committee in accordance with its procedures. Such procedures shall permit a change of percentage
at least once each Plan Year
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4.9  Change in Contribution Amount. In the event of a change in the Compensation of a
Participant, the percentage of the Before-Tax Contribution made on his behalf or his After-Tax
Contribution currently in effect shall be applied as soon as practicable with respect to such changed
Compensation without action by the Participant.

4.10 Rollover Contributions and Transfers from Other Plans. The Plan will only accept a
Direct Rollover of an Eligible Rollover Distribution from a qualified plan described in Section
401(a) or 403(a) of the Code, excluding after-tax employee contributions and Participant Rollover
Contributions of Eligible Roliover Distributions from a qualified plan described in Section 401(a) or
403(a) of the Code. The Plan will not accept rollovers from individual retirement accounts or
rollovers of amounts distributed from a designated Roth account (as defined in Code Section 402(A)
as amended) or from a Roth IRA (as defined in Code Section 408(A) as amended).

Notwithstanding the foregoing, an Eligible Employee who elects to rollover all or a portion
of his distribution from a K-C Plan may elect to make such rollover to this Plan in cash. A Rollover
Contribution may be made only within sixty (60) days following the date the Eligible Employee
receives the distribution. The Trustee may also receive directly from the trustee under the qualified
plan of the former employer all or any portion (as designated by such Participant in writing to the
Plan Administrator) of an eligible rollover distribution that would otherwise be distributable to the
Participant by reason of his termination of employment with that employer.

The Plan Administrator may establish rules and procedures to implement this Section 4.10,
including without limitation, such procedures as may be appropriate to verify the tax qualified status
of the plan of the former employer and compliance with any applicable provisions of the Code
relating to such contributions and transfers. Notwithstanding the preceding provisions of this
Section 4.10, the Trustee shall not accept a transfer of an Eligible Employee’s interest in a
retirement plan of a former employer if it is determined that such acceptance would render this Plan
a direct or indirect transferee of a defined benefit plan, a money purchase pension plan (including a
target benefit plan), a stock bonus plan, or a profit sharing plan that provides for a life annuity form
of payment to the Participant unless the Trustee determines that such transfer constitutes a “direct
rollover” within the meaning of Code Section 401(a)(31) and the Treasury Regulations thereunder.
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ARTICLE V

EMPLOYER MATCHING CONTRIBUTIONS

5.1 Amount of Emplover Matching Contributions. For each Plan Year, the Employing
Companies shall contribute as an Employer Matching Contribution on behalf of each Participant
who has elected to make Before-Tax Contributions an amount equal to fifty percent (50%) of the
Participant’s Before-Tax Contributions that do not exceed six percent (6%) of the Participant’s
Compensation for such Plan Year. Effective as of and including January 1, 2006, for each Plan
Year, the Employing Companies shall contribute as an Employer Matching Contribution on behalf
of each Participant who has elected to make Before Tax Contributions an amount equal to the whole
percentages of the Participant’s Before Tax Contributions set forth below that do not exceed ten
percent (10%) of the Participant’s Basic Earnings for such Plan Year or the limitations set forth in
Section 402(g) of the Code. If a Participant’s Before Tax Contributions are limited by Section
402(g) of the Code then, pursuant to Article 4.2 of the Plan, the Employing Company shall
contribute as an Employer Matching Contribution on behalf of each Participant who has elected to
make After Tax Contributions an amount equal to the percentages of such After Tax Contributions
set forth below. The combination of the Employing Company’s Matching Contributions on the
Participant’s Before Tax Contributions and After Tax Contributions shall not exceed ten percent
(10%) of the Participant’s Basic Earnings, excluding the Company’s Matching Contributions on the
Participant’s Caich Up Contributions.

Company Match Employee Contribution
100% 0-3%

50% 4 -8%

25% 9-10%

25% Catch Up Contributions

52  Investment of Emplover Matching Contributions. Employer Maiching
Contributions shall be invested entirely in the Company Stock Fund. Effective as of and including

January 1, 2006, Employer Matching Contributions shall be made in cash and invested in
accordance with the Participant’s Investment Fund elections and allocations.

53  Payment of Employer Matching Contributions. Except as provided herein,
Employer Matching Contributions shall be remitted to the Trustee as soon as practicable.

54 Section 401(m) Nondiscrimination Tests.

(a) Actual _Contribution Percentage Test.  The Plan shall satisfy the
nondiscrimination test of Section 401(m) of the Code, under which the Average
Contribution Percentage for Eligible Participants who are Highly Compensated Employees
shall not exceed (1) or (2) as follows:

() The Average Contribution Percentage for Eligible Participants who
are Highly Compensated Employees in the current Plan Year shall not exceed the
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Average Contribution Percentage of the prior Plan Year for Eligible Participants
who were Non-Highly Compensated Employees in the prior Plan Year multiplied by
1.25%:; or

(2)  The Average Contribution Percentage for Eligible Participants who
are Highly Compensated Employees in the current Plan Year shall not exceed the
Average Contribution Percentage of the prior Plan Year for Eligible Participants
who were Non-Highly Compensated Employees in the prior Plan Year multiplied by
two (2), provided that the Average Contribution Percentage for Eligible Participants
who are Highly Compensated Employees in the current Plan Year does not exceed
the Average Contribution Percentage for Eligible Participants who were Non-Highly
Compensated Employees in the prior Plan Year by more than two (2) percentage
points,

{b) Amount of Excess Aggregate Contributions. The amount of Excess
Aggregate Contributions for a Highly Compensated Employee for a Plan Year is to be
determined by the leveling method described in Treasury Regulation Section
1.401(m)-}(e)(2), under which the Contribution Percentage of the Highly Compensated
Employee with the highest Contribution Percentage shall be reduced to the extent required
to:

H enable the Plan to satisfy the Actual Contribution Percentage Test, or

(2) cause such Highly Compensated Employee’s Contribution
Percentage to equal the ratio of the Highly Compensated Employee
with the next highest Contribution Percentage.

This process must be repeated until the Plan satisfies the Actual Contribution Percentage
Test. The total amount of the reductions in After-Tax Contributions and Employer
Contributions at the point where the Plan satisfies the Actual Contribution Percentage Test
shall be the amount of the Excess Aggregate Contributions.

(c) Correction of Excess Aggregate Contributions.

(1 In General. Notwithstanding any other provision of this Plan, Excess
Aggregate Contributions, plus any income and minus any loss allocable thereto,
shall be distributed (or, if forfeitable, forfeited) no later than the last day of each Plan
Year to Participants to whose Accounts such Excess Aggregate Contributions were
allocated for the preceding Plan Year.

The amount of Excess Aggregate Contributions for a Highly Compensated
Employee for a Plan Year which are to be distributed shall be distributed (or if
forfeitable, forfeited) such that the After-Tax Contributions and Employer
Matching Contributions of the Highly Compensated Employee with the highest
dollar amount of After-Tax Contributions and Employer Matching Contributions
shall be distributed (or if forfeitable, forfeited) until the first to occur of: (1) the
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total Excess Aggregate Contributions have been distributed; or (2) the dollar
amount of After-Tax Contributions and Employer Matching Contributions of such
Highly Compensated Employee equals the dollar amount of After-Tax
Contributions and Employer Matching Contributions of the Highly Compensated
Employee with the second highest dollar amount of After-Tax Contributions and
Employer Matching Contributions. This process shall be repeated until all Excess
Aggregate Contributions are distributed. Excess Aggregate Contributions plus any
income and minus any loss allocable thereto may be distributed to Participants (or if
forfeitable, forfeited) on whose behalf such Excess Aggregate Contributions werz
made not later than twelve (12) months following the close of the Plan Year for
which such contributions were made. If such Excess Aggregate Contributions are
distributed more than two and one-half (2-1/2) months after the last day of the Plan
Year in which such excess amounts arose, a ten percent (10%) excise tax will be
imposed on the Employing Company maintaining the Plan with respect to such
Excess Aggregate Contributions. Any amounts forfeited pursuant to this Paragraph
(1) shall be applied, subject to Section 6.1, toward funding the Employing Company
contributions for the Plan Year immediately following the Plan Year to which such
forfeiture relates. Excess Aggregate Contributions shall be treated as Annual
Additions.

(2)  Determination of Income or Loss. Excess Aggregate Contributions
shall be adjusted for any income or loss through the date of distribution, as
determined by the Committee. The income or loss allocable to Excess Aggregate
Contributions is the sum of:

(A) Income or loss allocated to the Participant’s Account
attributable to  After-Tax Contributions and Employer Matching
Contributions for the Plan Year multiplied by a fraction, the numerator
which the Participant’s Excess Aggregate Contributions for the year and the
denominator is the Participant’s Account balance attributable to After-Tax
Contributions and Employer Matching Contributions, minus any income or
plus any loss occurring during the Plan Year; and

(B)  ten percent (10%) above muitipiied by the number of whole
calendar months between the end of the Plan Year and the date of the
distribution, counting the month of distribution if distribution occurs after the
15th of the month.

Notwithstanding the above, the Committee may designate any reasonable
method for computing the income or loss allocable to Excess Aggregate
Contributions, provided that the method does not violate Section 401(a)4) or
Section 401(m) of the Code, is used consistently for all Participants and for all
corrective distributions under the Plan for the Plan Year, and is used by the Plan for
allocating income or loss to Participants’ Accounts.
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(3) Accounting for Excess Aggregate Contributions. Excess Aggregate
Contributions shall be distributed first from After-Tax Contributions allocated to the

Participant’s Account and then, if necessary, distributed from the remaining
Employer Matching Contribution allocated to the Participant’s Account.

(4) Special Rules.

(A)  The Contribution Percentage for any Eligible Participant who
is a Highly Compensated Employee for the Plan Year and who is eligible to
make voluntary participant contributions, to receive employer matching
contributions, or to make deferral contributions under two or more plans
described in Section 401(a) of the Code or arrangements described in
Section 401(k) of the Code that are maintained by an Affiliated Employer
shall be determined as if all such contributions were made under a single
plan.

(B)  In the event that this Plan satisfies the requirements of Code
Section 401(m), 401(a)(4), or 410(b) only if aggregated with one or more
other plans, or if one or more other plans satisfy the requirements of Code
Section 401(m), 401(a)(4), or 410(b) only if aggregated with this Plan, then
the contribution percentages shall be determined as if all such plans were a
single plan.

(C) The determination and treatment of the Contribution
Percentage of any Eligible Participant shall satisfy such other requirements
as may be prescribed by the Secretary of the Treasury.

(d)  Separate Testing. Notwithstanding any other provision of the Plan to the
contrary, to the extent required by the Code and Treasury Regulations, the limitation of
this Section 5.4 shall be applied separately to each of the Profit Sharing Component of
the Plan and the ESOP Component of the Plan.

(e) Testing Procedures. In applying the limitations set forth in Sections 4.5 and
5.4, the Committee may, at its option, utilize such testing procedures as may be permitted
under Sections 401(a)(4), 401(k), 401(m) or 410(b) of the Code, subject to any applicable
limitations contained in the regulations, including, without limitation, (1) aggregation of this
Plan with one or more other qualified plans of the Company or the Affiliated Employers, (2)
inclusion of qualified matching contributions, qualified non-clective contributions or
elective deferrals described in, and meeting the requirements of, Treasury Regulations under
sections 401(k) and 401(m) of the Code made to any other qualified plan of the Company or
the Affiliated Employers, (3) exclusion of all Eligible Employees (other than Eligible
Employees who are Highly Compensated Employees) who have not met the minimum age
and service requirements of Section 410(a)(1)}(A) of the Code, or (4) any permissible
combination thereof.
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5.5  Reversion of Emploving Companyv Contributions. Except as specifically provided
in this Plan, no amounts shall revert to the Employing Company. Employing Company
contributions computed in accordance with the provisions of this Plan shall revert to the Employing
Company under the following circumstances:

(a) In the case of an Employing Company contribution which is made by reason
of a mistake of fact, such contribution upon written direction of the Employing Company
shall be returned to the Employing Company within one year after the payment of the
contribution.

(b) If any Employing Company contribution is determined to be nondeductible
under Section 404 of the Code, then such Employing Company contribution, fo the extent
that it is determined to be nondeductible, upon written direction of the Employing Company
shall be returned to the Employing Company within one year after the disallowance of the
deduction. All contributions by any Employing Company made to this Plan are hereby
expressly conditioned on their deductibility for federal income tax purposes under section
404 of the Code.

(c) If the Plan receives an adverse determination with respect to its mitial
qualification under the Code, then Employing Company contributions shall be returned to
the Employing Companies within one year of the date of such disqualification.

56  Correction of Prior Incorrect Allocations and Distributions. Notwithstanding any
provisions contained herein to the contrary, in the event that, as of any Valuation Date, adjustments
are required in any Participants’ Accounts to correct any incorrect allocation of contributions or
investment earnings or losses, or such other discrepancies in Account balances that may have
occurred previously, the Employing Companies may make additional contributions to the Plan to be
applied to correct such incorrect allocations or discrepancies. The additional contributions shall be
allocated by the Committee to adjust such Participants’ Accounts to the value which would have
existed on said Valuation Date had there been no prior incorrect allocation or discrepancies. The
Committee shall also be authorized to take such other actions as it deems necessary to correct prior
incorrect allocations or discrepancies in the Accounts of Participants under the Plan.
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ARTICLE VI

LIMITATIONS ON CONTRIBUTIONS

6.1 Section 415 Limitations.

(a) The total Annual Additions allocated to the Account (and the accounts under
all defined contribution plans maintained by an Affiliated Employer) of any Participant for
any Limitation Year in accordance with Code Section 415 and the regulations thereunder,
which are incorporated herein by this reference, except to the extent permitted under Section
4.2.1 of the Plan and Section 414 (v) of the Code , if applicable, shall not exceed the lesser
of the following amounts:

(1)  one hundred percent (100%) of the Participant’s compensation
(within the meaning of Code Section 415 (c)(3) for the Limitation Year; or

(2) $40,000 (as adjusted for cost-of-living under Section 415(d) of the
Code.

(b) For a Limitation Year beginning on or before January 1, 2000, if a
Participant is also a participant in any Affiliated Employer’s defined benefit plan, then in
addition to the limitations in (a) above, the sum of the Defined Benefit Plan Fraction and
Defined Contribution Plan Fraction shall not exceed 1.0 for any Limitation Year.

{c) For purposes of this Section 6.1, wherever the term “compensation” 1s used,
such term shall mean all amounts paid or made available to an Employee which are treated
as compensation from an Affiliated Employer under Treasury Regulation Section 1.415-
2(d)(2) and which are not excluded from compensation under Treasury Regulation Section
1.415-2(d)(3), except that for Limitation Years beginning on and after January 1, 1998, shall
include amounts under Code Section 415(c)(3)(D).

6.2 Correction of Contributions in_Excess of Section 415 Limits. If the Annual
Additions for a Participant exceed the limits of Section 6.1 as a result of the allocation of
Forfeitures, if any, a reasonable error in estimating a Participant’s annual compensation for purposes
of the Plan, a reasonable error in determining the amount of elective deferrals (within the meaning
of Section 402(g)(3) of the Code) that may be made with respect to any individual, or under other
limited facts and circumstances that the Commissioner of the Treasury finds justify the availability
of the rules set forth in this Section 6.2, the excess amounts shall not be deemed Annual Additions if
they are treated in accordance with any one or more or any combination of the following:

(a) distribute to the Participant that portion, or all, of his Before-Tax
Contributions (as adjusted for income and loss) as is necessary to ensure compliance with
Section 6.1;

(b) return to the Participant that portion, or all, of his After-Tax Contributions
(as adjusted for income and loss) as is necessary to ensure compliance with Section 6.1; and
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(c) forfeiture of that portion, or all, of the Employer Matching Contributions (as
adjusted for income and loss) and any Forfeitures of Employer contributions that were
allocated to the Participant’s Account (as adjusted for income and loss), as is necessary to
ensure compliance with Section 6.1.

Any amounts distributed or returned to the Participant under (a) or (b) above shall be
disregarded for purposes of the Actual Deferral Percentage Test and, if applicable, the Actual
Contribution Percentage Test.

Any amounts forfeited under this Section 6.2 shall be held in a Suspense Account and shall
be applied, subject to Section 6.1, toward funding the Employer Matching Contributions for the
next succeeding Plan Year. Such application shall be made prior to any Employing Company
contributions and prior to any Employer Matching Contributions that would constitute Annual
Additions. No income or investment gains and losses shall be allocated to the Suspense Account
provided for under this Section 6.2. If any amount remains in a Suspense Account provided for
under this Section 6.2 upon termination of this Plan, such amount will revert to the Employing
Companies notwithstanding any other provision of this Plan.

6.3  Combination of Plans. Notwithstanding any provisions contained herein to the
contrary, for Limitation Years beginning on or before January 1, 2000, in the event that a Participant
participates in a defined contribution plan or defined benefit plan required to be aggregated with this
Plan under Code Section 415(g) and the sum of the Defined Contribution Plan Fraction and Defined
Benefit Plan Fraction with respect to a Participant exceeds the limitations contained in Section
6.1(b), corrective adjustments for an Employee shall not be made under this Plan until made under
such other defined benefit plan. If an Employee participates in more than one defined contribution
plan maintained by an Affiliated Employer and his Annual Additions exceed the limitations of
Section 6.1(a), corrective adjustments shall be made first under this Plan and then, to the extent
necessary, under such other defined contribution plan.
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ARTICLE VII

SUSPENSION OF CONTRIBUTIONS

7.1 Suspension of Contributions. A Participant may (on a prospective basis) voluntarity
suspend the Before-Tax Contributions made on his behalf and his After-Tax Contributions in
accordance with the procedures established by the Committee. Such suspension shall be effective
as soon as practicable after it is made. Whenever Before-Tax Contributions made on a Participant’s
behalf and After-Tax Contributions are suspended, Employer Matching Contributions shall also be

suspended.

72  Resumption of Contributions. A Participant may terminate prospectively any such
suspension in accordance with the procedures established by the Committee. Such resumption of
contributions shall be effective as soon as practicable after the Committee receives notice from the
Participant of the Participant’s intention to resumne contributions. There shall be no make up of any
contributions by a Participant or by an Employing Company with respect to a period of suspension.
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ARTICLE VIII

INVESTMENT OF PARTICIPANTS® CONTRIBUTIONS

8.1 Investment Funds. Before-Tax Contributions and After-Tax Contributions which
are paid to the Trustee shall be added to such one or more of the Investment Funds constituting part
of the Trust Fund and in such proportions and amounts as may be determined in accordance with
this Article VIII. The Investment Funds shall be selected from time to time by the Company. Such
Investment Funds shall include the “Company Stock Fund”, which shall be invested and reinvested
in Common Stock, provided that funds applicable to the purchase of Common Stock pending
investment of such funds may be temporarily invested in short-term United States Government
obligations, other obligations guaranteed by the United States Government, or commercial paper
and, if the Trustee so determines, may be transferred to money market funds utilized by the Trustee
for qualified employee benefit trusts. An Account may consist of two components, one of which is
attributable to the Profit Sharing Component of the Plan (which includes that portion of the
Account that is invested in any Investment Fund other than the Company Stock Fund), and the
other of which is attributable to the ESOP Component of the Plan {which includes that portion of
the Account that is invested in the Company Stock Fund, and which shall be subject to the
provisions of Article XVIII).

8.2  Investment of Participant Contributions. Each Participant shall direct, at the time he
elects to participate in the Plan and at such other times as may be directed by the Committee, that
his Account (other than Employer Matching Contributions) be invested in one or more of the
Investment Funds, provided such investments are made in one percent (1%) increments.

83 Investment of Earnings. Interest, dividends, if any, and other distributions received
by the Trustee with respect to an Investment Fund shall be invested in such Investment Fund.

84  Transfer of Assets between Funds. A Participant may direct on each Valuation
Date, in accordance with the provisions of this Section 8.4 and such procedures established by
the Committee, that all of his interest in an Investment Fund or Funds attributable to amounts in
his account or any portion of such amount (expressed in number of shares, whole dollar amounts,
or one percent (1%) increments) to the credit of his Account to be transferred and invested by the
Trustee as of such date in any other Investment Fund as designated by the Participant. Any such
direction shall be effective as soon as practicable after it is made and in accordance with the
procedures established by the Committee.

8.5  Change in Investment Direction. Any investment direction given by a Participant
shall continue in effect until changed by the Participant. A Participant may change his investment
direction as to the future contributions and allocations to his Account (including Employer
Matching Contributions) once each pay period in accordance with the procedures established by the
Committee, and such direction shall be effective as soon as practicable after it is made.

8.6  Section 404(c) Plan. This Plan is intended to be a plan described in ERISA Section
404(c) and shall be interpreted in accordance with Department of Labor Regulations Section
2550.404c-1. The Committee shall take such actions as it deems necessary or appropriate in its
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discretion to cause the Plan to comply with such requirements, including, but not limited to,
providing Participants with the right to request and receive written confirmation of their investment
instructions. Further, the Committee shall take such actions as it deems necessary or appropriate in
its discretion (a) to ensure that confidentiality procedures with respect to a Participant’s ownership
of Common Stock and the exercise of ownership rights with respect to such Common Stock are
adequate and utilized, and (b) to appoint an independent fiduciary to carry out such actions as the
Committee determines involve the potential for undue influence on Participants with regard to the
direct or indirect exercise of shareholder rights with respect to Common Stock.
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ARTICLE IX

MAINTENANCE AND VALUATION OF PARTICIPANTS’ ACCOUNTS

9.1 Establishment of Accounts. An Account shall be established for each Participant.
In addition, subaccounts shall be established for each Participant to reflect all Before-Tax
Contributions, After-Tax Contributions, Employer Matching Coniributions and Rollover
Contributions (and the earnings and/or losses on each subaccount). Each Participant will be
furnished a statement of his Account at least annually and upon any distribution.

92  Valuation of Investment Funds. A Participant’s Account in respect of his interest in
each Investment Fund shall be credited or charged, as the case may be, as of each Valuation Date
with the dividends, income, gains, appreciation, losses, depreciation, forfeitures, expenses, and other
transactions with respect to such Investment Fund for the Valuation Date as of which such credit or
charge accrued. Such credits or charges to a Participant’s Account shall be made in such
proportions and by such method or formula as shall be deemed by the Commiittee to be necessary or
appropriate to account for each Participant’s proportionate beneficial interest in the Trust Fund in
respect of his interest in each Investment Fund. Investments of each Investment Fund shall be
valued at their fair market values as of each Valuation Date as determined by the Trustee, and such
valuation shall conclusively establish such value.

9.3 Rights in Investment Funds. Nothing contained in this Article IX shall be deemed to
give any Participant any interest in any specific property in any Investment Fund or any interest,
other than the right to receive payments or distributions in accordance with the Plan or the right to
instruct the Trustee how to vote Common Stock.
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ARTICLEX
VESTING

10.1  Vesting. A Participant shall always be fully vested in the Before-Tax Contributions,
After-Tax Contributions and Rollover Contributions and ESOP Dividends credited to his Account.
The Employer Matching Contributions credited to a Participant’s Account shall be fully vested and
nonforfeitable upon the earliest of the following to occur:

(a) the Participant is credited with three (3) Years of Service;
(b)  the Participant attains age 55 while an Employee;
(©) the Participant terminates employment as a result of a Group Termination; or

(d) the Participant terminates employment with the Affiliated Employers as a
result of Total and Permanent Disability or death.

102  Allocation of Forfeitures. The portion of a Participant’s Account attributable to
Employer Matching Contributions to which the Participant is not entitled shall be credited to the
Supplemental Account and at such time as the amount becomes available as a Forfeiture shall be
applied to reduce the next ensuing Employing Company contribution. Forfeitures shall be available
to reduce Employing Company contributions on the last day of the month following the
Participant’s termination of employment with the Affiliated Employers with zero percent (0%)
vesting.

10.3 Reemployment After Break in Service. A terminated Participant who is reemployed
after incurring a Break in Service Date (a) shall be entitled to receive credit for vesting purposes for
Years of Service earned prior to the Break-in-Service Date; and (b) shall have the nonvested portion
of his Account, if any, restored if he did not receive a distribution under Section 12.6 upon his prior
termination of employment and his number of consecutive One-Year Breaks in Service is less than
five (5).

104 Buy-Back Procedure. A terminated Participant who voluntarily or involuntarily
receives a cash-out of benefits pursuant to Section 12.6 and who returns to the employ of the
Affiliated Employers before incurring five (5) consecutive One-Year Breaks in Service, shall be
permitted to repay the cash-out amount to the Trust Fund and thereby be entitled to a restoration of
his benefits under the Plan in an amount not less than that amount determined as of the Valuation
Date immediately preceding the actual payment of the cash-out, unadjusted by any subsequent gains
or losses. The Participant must repay the full amount distributed to him within five (5) years from
the first date on which the Participant is subsequently reemployed by the Affiliated Employers. The
recontributed amounts shall be invested in accordance with the Participant’s current investment
election under Section 8.2. Restoration of accrued benefits to which an Employee is entitled under
this Section shall be made by the end of the Plan Year following the Plan Year in which the
restoration occurs, as deemed necessary and proper by the Committee.
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ARTICLE XI

WITHDRAWALS PRIOR TO TERMINATION OF EMPLOYMENT

11.1  Withdrawals by Participants. Subject to the provisions of this Section 11.1 and
Sections 11.2 through 11.6, a Participant may make withdrawals from his Account during his
employment with an Affiliated Employer effective as of any Valuation Date in the order of priority
listed below:

(a) From the following subaccounts in the order of priority designated by the
Participant.

(1)  All or a portion of the value of his Account attributable to After-Tax
Contributions, plus a ratable portion of the earnings and/or appreciation on After-
Tax Contributions;

) All or a portion of the value of his Account attributable to Rollover
Contributions (including earnings and appreciation thereon);

(3)  All or a portion of the value of his Account attributable to vested
Employer Matching Contributions (including earnings and appreciation thereon)
allocated to his Account; provided, however, that such Employer Matching
Contributions shall have been in the Plan for not less than twenty-four (24) months
at the time of the withdrawal;

4) For Participants who have attained age 59 1/2, all or a portion of the
value of his Account attributable to Before-Tax Contributions and any earnings or
appreciation on Before-Tax Contributions; and

(5) All or a portion of the value of his account attributable to the ESOP
Dividend Account.

(b)  For Participants who have not attained age 59 1/2, all available amourts
described in 11.1(a) above, plus all or a portion of the value of his Account atiributable to
Before-Tax Contributions (not including any earnings or appreciation thereon).

112 Notice of Withdrawal. Notice of withdrawal must be given by a Participant in
accordance with the procedures established by the Committee, and if such withdrawal would constitute
an eligible rollover distribution (within the meaning of Code Section 402(c)(4)), the consent and notice
requirements of Section 12.11 must be satisfied. Payment of a withdrawal shall be made as soon as
practicable and in accordance with Section 12.11, if applicable.

113 Form of Withdrawal. All distributions under this Article X] shall be made in the
form of cash, provided that the person entitled to such distribution (other than a hardship
distribution described in Section 11.5) may request that all or any portion of the distribution from
the Company Stock Fund be distributed in the form of Common Stock, with a cash adjustment for
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any fractional shares. Such request must be made in accordance with such procedures as may be
established by the Committee.

11.4  Source of Withdrawal. Withdrawals shall be made on a pro rata basis from each of
the Investment Funds in which the amount to be distributed is invested.

11.5

Requirement of Hardship.

(a) A withdrawal pursuant to Section 11.1(b), in addition to the other

requirements of Article XI, shall be permitted only if the Commitiee determines that the
withdrawal is to be made on account of an immediate and heavy financial need of the
Participant, the amount of the withdrawal does not exceed such financial need, and the
amount of the withdrawal is not reasonably available from other resources of the Participant.

(b)  For purposes of this Section 11.5, the following shall be deemed to be

immediate and heavy financial needs:
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(1)  medical expenses described in Section 213(d) of the Code, including
but not limited to, expenses for (i) the diagnosis, cure, mitigation, treatment, or
prevention of disease, or for the purpose of affecting any structure or function of the
body; (ii) transportation primarily for and essential to such expenses referred to in (i)
above; or (iii) insurance (including amounts paid as premiums under part B of Title
XVII of the Social Security Act) relating to medical expenses referred to in (1) or
(ii) above, provided such expenses are incurred by the Participant, the Participant’s
spouse or any person whom the Participant may properly claim as a dependent on
his federal income tax return or are necessary for such persons to obtain the medical
care described above; or

(2)  Purchase (excluding mortgage payments) of a principal residence for
the Participant; or

(3)  payment of tuition, related educational fees, and room and board
expenses, for the next twelve (12) months of post-secondary education for the
Participant, the Participant’s spouse or child or children, or any person the
Participant may properly claim as a dependent on his federal income tax return
(determined for taxable years beginning on or after Januyary 1, 2005, without regard
to Section 152(b)(1), (b)(2) or (d)(1)(B) of the Code); or

(4) The need to prevent eviction of the Participant from his principal
residence or foreclosure on the mortgage of the Participant’s principal residence; or

(5)  payments for burial or funeral expenses for the Participant’s
deceased parent, spouse or children or dependents (as defined in Section 152 of the

Code, and, for taxable years beginning on or after January 1, 2005, without regard to
Section 152(d)(1) (B) of the Code);
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(6) expenses for the repair of damage to the Participant’s principal
residence that would qualify for the casualty loss deduction under Section 165 of the
Code (determined without regard to whether the loss exceeds 10% of adjusted gross
income); or

(7) Any other need which the Commissioner of the Intemmal Revenue
Service, through the publication of revenue rulings, notices, or other documents of
general applicability, deems to be immediate and heavy.

(c) For purposes of this Section 11.5, a withdrawal shall be deemed necessary to
satisfy an immediate and heavy financial need if:

() the distribution is not in excess of the amount of the immediate and
heavy financial need of the Participant, including any amounts necessary to pay any
federal, state, or local income taxes or penalties reasonably anticipated to result from
the distribution;

(2)  The Participant has obtained all distributions and withdrawals
(including distributions of ESOP dividends under Code Section 404(k) but not
hardship withdrawals) and all nontaxable loans currently available to him under all
plans maintained by an Employing Company or an Affiliated Employer including,
without limitation, any qualified and non-qualified deferred compensation plan and
any cash or deferred arrangement that is part of a cafeteria plan (other than
mandatory employee contributions under a welfare plan or pension plan);

(3)  The Participant agrees to suspend all elective employer contributions
and voluntary Participant contributions to all plans including, without limitation, any
non-qualified deferred compensation plan any cash or deferred arrangement that is
part of a cafeteria plan (other than mandatory employee contributions under a
welfare plan or pension plan) and any stock option, stock purchase or similar plan of
an Employing Company or an Affiliated Employer for at least six (6) months after
receipt of the distribution under this Section 11.5 in accordance with the procedures
established by the Committee; and

(d)  When all suspensions pursuant to this Section 11.5 are ended, Before-Tax
Contributions and/or After-Tax Contributions may be resumed by the Participant (if the
Participant is then eligible and elects to resume such contributions) beginning with the
Participant’s first payroll period commencing after all suspensions are ended, and Employer
Matching Contributions by his Employing Company also shall be resumed. There shall be
no make up of any contributions by a Participant or by an Employing Company with respect
to a period of suspension.

11.6  Suspension of Contributions. In the event a Participant makes a withdrawal
pursuant to Section 11.1(a)(4) or Section 11.1 (b), such Participant shall be ineligible to make
Before-Tax Contributions or After-Tax Contributions for the six-month period following the date of
such withdrawal in accordance with the procedures established by the Committee.
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ARTICLE XII

DISTRIBUTION TO PARTICIPANTS

12.1  Distribution upon Retirement. If a Participant’s employment with the Affiliated
Employers is terminated as a result of his retirement afier attaining age 55, the entire balance
credited to his Account shall be payable to him in a single lump sum at such time requested by the
Participant pursuant to Section 12.7 and in accordance with the procedures established by the
Committee.

122 Distribution upon Disability. If a Participant’s employment with the Affiliated
Employers is terminated prior to his Normal Retirement Date by reason of his Total and Permanent
Disability, such disabled Participant shall be entitled to receive the entire value credited to his
Account at such time as requested by the Participant or his legal representative pursuant to Section
12.7 and in accordance with the procedures established by the Committee. Any distribution
pursuant to this Section 12.2 shall be made in a single lump sum as soon as practicable after the
selected Valuation Date.

Notwithstanding the foregoing, the Committee shall direct payment in a single lump sum to
such Participant if the balance of his Account, including rollover contributions, is equal to or less
than $1,000 in accordance with the requirements of Code Section 411(a)(11). Participant account
balances greater than $1,000 but equal to or less than $5,000 that the Participant has not elected to
have directly distributed or distributed directly into an Eligible Rollover Account, shall be
automatically distributed by the Plan Administrator in a direct rollover to an individual retirement
plan designated by the Plan Administrator. The Committee shall not cash-out any Participant
whose Account balance exceeds $5,000 without the written consent of the Partictpant.

12.3  Distribution upon Group Terminations.

(a) In the event that a Participant is a member of a group involved in a Group
Termination and the circumstances are such that in the opinion of the Committee all of the
involved Participant’s Accounts should be segregated from the Plan and Trust, and
transferred to or merged with a successor qualified plan and trust, the Committee shall take
such action as it may deem necessary to cause such segregation and transfer or merger to
occur. For these purposes, the amounts to be transferred or merged shall be determuned as
though all of the Participants involved in such group had terminated their employment by
reason of attainment of age 55. In such event, those individuals in such group shall not be
entitled to receive any distribution hereunder and all liabilities of this Plan and of the Trust
with respect to such individuals shall be deemed fully discharged on the date of such
transfer or merger.

(b)  In the event a Participant is a member of a group involved in a Group
Termination and the Committee does not elect to transfer or merge the Accounts of the
involved Participants with a successor plan, such Participant shall be fully vested in his
Account and entitled to a distribution in accordance with Section 12.6.
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12.4 Distribution_upon Death. If a Participant’s employment with the Affiliated
Employers is terminated by reason of death, the entire balance credited to the Participant’s Account
shall be distributed as soon as practicable to the Participant’s surviving Beneficiary or Beneficiaries
in a lump sum.

12.5 Designation of Beneficiary in the Event of Death. A Participant may designate a
Beneficiary or Beneficiaries (who may be designated contingently) to receive all or part of the
amount credited to his Account in case of his death before his receipt of all of his benefits under the
Plan, provided that the Beneficiary of a married Participant shall be the Participant’s Surviving
Spouse, unless such Surviving Spouse shall consent in a writing witnessed by a notary public or a
representative of the Committee, which writing acknowledges the effect of the Participant’s
designation of a Beneficiary other than such Surviving Spouse. However, if such Participant
establishes to the satisfaction of the Committee that such written consent may not be obtained
because the Surviving Spouse cannot be located or because of such other circumstances as the
Secretary of the Treasury may by regulations prescribe, a designation by such Participant without
the consent of the Surviving Spouse shall be valid.

Any consent necessary under this Section 12.5 shall be valid and effective only with respect
to the Surviving Spouse who signs the consent or, in the event of a deemed consent, only with
respect to a designated Surviving Spouse.

A designation of Beneficiary (other than the Surviving Spouse) may be revoked by the
Participant without the consent of any Beneficiary (or the Participant’s Surviving Spouse) at any
time before the commencement of the distribution of benefits. A Beneficiary designation or change
or tevocation of a Beneficiary designation shall be made in accordance with the procedures
established by the Committee.

If no designated Beneficiary shall be living at the death of the Participant and/or such
Participant’s Beneficiary designation is not valid and enforceable under applicable law or the
procedures of the Committee, such Participant’s Beneficiary or Beneficiaries shall be:

(a) the Participant’s Surviving Spouse, or
(b)  if none, the Participant’s estate,

Payment to such person or estate shall completety discharge the Plan and the Trustee with respect to
the amount so paid.

12.6  Distribution upon Termination of Employment.

(a) If a Participant’s employment with the Affiliated Employer is terminated for
any reason other than in accordance with Sections 12.1, 12.2, 12.3(a) and 12.4, the vested
balance to the credit of the Participant’s Account shall be distributed. Such distribution shall
be made as soon as practicable after the Participant’s termination of employment, as
follows:
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(1) in a single lump sum to such Participant if the balance of his
Account, including rollover contributions, is equal to or less than $1,000 in
accordance with the requirements of Code Section 411(a)(11);

(2) to an individual retirement plan designated by the Plan Administrator
in a single lump sum for account balances greater than $1,000 but equal to or less
than $5,000 where the Participant has not elected to have directly distributed or
distributed directly into an Eligible Rollover Account; or

(3) in accordance with Section 12.11, if the Participant elects to receive
a distribution of the vested portion of his Account.

(b) A Participant who does not receive a distribution under Section 12.6(a)(1)
may elect to defer the commencement of the distribution of his Account following the
termination of his employment until a later Valuation Date, provided that such distribution
shall commence not later than the date required under Section 12.7 of the Plan. Any
deferred distribution shall commence as soon as practicable after the Valuation Date
selected by the Participant.

If a Participant receives a distribution under this subsection at any time when
he is zero percent (0%) vested in any portion of his Account (including the portion of the
Account attributable to Before Tax Contributions under Section 4.1), such Participant shall
be deemed to have received an immediate distribution of the entire nonvested portion of his
Account and shall cease to be a Participant hereunder.

Absent a buy-back by the Participant under Section 10.4, the actual payment
of benefits under this Section 12.6 shall satisfy all obligations of the Trust to such
Participant.

12.7 Commencement of Benefits.

(a)  Notwithstanding any other provision of the Plan, and except as further
provided in Section 12.7(b) below, if the Participant does not elect to defer commencement
of his benefit payments, the payment of his benefits shall begin at the Participant’s election
no later than the sixtieth (60th) day after the close of the Plan Year in which the latest of the
following events occurs:

(1)  the Participant attains the earlier of age 65 or his Normal Retirement
Date,

(2) the Participant’s tenth (10™) anniversary of participation under the
Plan, or

(3) the Participant’s separation from service with the Affiliated
Employers.
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(b) In no event shall the distribution of amounts in a Participant’s Account
commence later than the April 1 of the calendar year following the calendar year in which
the Participant attains age 70 1/2, in accordance with regulations prescribed by the Secretary
of the Treasury.

Any distribution made under this Plan shall be made in accordance with the minimum
distribution requirements of Code Section 401(a)(9), including the incidental death benefits
requirements under Code Section 401(a)(9)(G) and the Treasury Regulations thereunder.

12.8  Transfer between Employing Companies. A transfer by a Participant from one
Employing Company to another Employing Company shall not affect his participation in the Plan
provided he remains an Eligible Employee.

12.9 Distributions to Alternate Payees. Notwithstanding anything in this Plan to the
contrary:

(a) Aliernate Payee’s Accounts. An alternate payee under a domestic relations
order determined by the Committee to be a qualified domestic relations order (as defined in
Code Section 414 (p)) shall have established and maintained for him a separate Account
similar to the Account of the Participant specified in the qualified domestic relations order.
The alternate payee’s Account shall be credited with his interest in such Participant’s
Account, as determined under the qualified domestic relations order. Except to the extent
specifically provided by the qualified domestic relations order, no amount of the nonvested
portion of the Participant’s Account shall be credited to the alternate payee’s Account.
Sections 14.3, 14.4 and 14.5 shall apply to the alternate payee’s Account as if the altemnate
payee were a Participant.

(b) Investment of Alternate Pavee’s Accounts. An alternate payee in accordance
with the procedures established by the Committee may elect to reallocate all or any
percentage portion of any of his Account subject to the same restrictions imposed on
investment directions of Participants by Article VIIL

(c) Alternate Pavee’s Beneficiary. Except to the extent otherwise provided by
the qualified domestic relations order relating to an alternate payee:

(1)  the alternate payee may designate a beneficiary,

2) if no such person is validly designated or if the designated person
predeceases the alternate payee, the beneficiary of the alternate payee shall be his
estate, and

(3)  the beneficiary of the alternate payee shall be accorded under the
Plan all the rights and privileges of the Beneficiary of a Participant.

(d) Distribution to Alternate Pavee. An alternate payee shall be entitied to
receive a distribution from the Plan in accordance with the qualified domestic relations order
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relating to the alternate payee. Such distribution may be made only in a lump sum and shall
include only such amounts as have become vested; provided, however, that if a qualified
domestic relations order so provides, a lump sum distribution of the total vested amount
credited to the alternate payee’s Account may be made to the alternate payee before the date
that the Participant specified in the qualified domestic relations order attains his earliest
retirement age (as defined in Code Section 414(p)(4)(B)). A qualified domestic relations
order may provide that until a distribution is made to the alternate payee, the alternate payee
may make withdrawals in accordance with Article X1 as if the alternate payee were an
employed Participant; provided, however, that no withdrawal suspension penalties shall be
imposed on account of a withdrawal by an alternate payee.

(€) Vesting of Alternate Payee’s Account. In the event that the qualified
domestic relations order provides for all or part of the nonvested portion of the Participant’s
Account to be credited to the Account of the alternate payee, such amount shall vest and/or
be forfeited at the same time and in the same manner as the Account of the Participant
specified in the qualified domestic relations order; provided, however, that no forfeiture
shall result to the Account of the alternate payee due to any distribution to or withdrawal by
the Participant from his Account or any distribution to or withdrawal by the alternate payee
from the vested portion of the Account of the alternate payee.

12.10 Requirement for Direct Rollovers. Notwithstanding any provision of the Plan to the
contrary that would otherwise limit a Distributee’s election under this Article XII, a Distributee may
elect, at the time and in the manner prescribed by the Committee, to have any portion of an Eligible
Rollover Distribution paid directly to an Eligible Retirement Plan specified by the Distributee in a
Direct Rollover.

12.11 Consent and Notice Requirements. If the value of the vested portion of a
Participant’s Account derived from Employing Cornpany and Employee contributions (including
rollover contributions) exceeds $5,000 determined in accordance with the requirements of Code
Section 411(a)(11), the Participant must consent to any distribution of such vested account balance
prior to his Normal Retirement Date. The consent of the Participant shall be obtained within the
ninety-day period ending on the first day of the first period for which an amount is payable as an
annuity or in any other form under this Plan.

The Committee shall notify the Participant of the right to defer any distribution until the
Participant’s Account balance is no longer immediately distributable. Such notification shall
include a general description of the material features and an explanation of the relative values of the
operational forms of benefit available under the Plan in a manner that would satisfy the notice
requirements of Section 417(2)(3) of the Code; such notification shall be provided no less than 30
days and no more than 90 days prior to the annuity starting date.

Distributions may commence less than 30 days after the notice required under Section
1.411(a)-11(c) of the Treasury Regulations is given, provided that:

(a) the Committee informs the Participant that the Participant has a right to a
period of at least 30 days after receiving the notice to consider the decision
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of whether or not to elect a distribution and a particular distribution option,
and

(b)  the Participant, after receiving the notice, affirmatively elects a distribution.

12.12 Form of Payment. All distributions under this Article XII shall be made in the form
of cash, provided that the person entitled to such distribution may request that all or a portion of any
distribution from the Company Stock Fund be distributed in the form of Common Stock, with a
cash adjustment for any fractional shares. Such request must be made in accordance with the
procedures established by the Committee. Altematively, the Participant may direct that the
distribution be made in a single lump sum to an Eligible Retirement Plan.
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ARTICLE XIII

ADMINISTRATION OF THE PLAN

13.1  Membership of Committee. The Plan shall be adminustered by the Committee,
which shall consist of the Human Resources Committee of the Company. The Committee shall
elect a chairman, unless such chairman is appointed by the Company and may elect a Secretary
(who may, but need not, be a member of the Committee) to keep its records or to assist it in the
discharge of its duties.

13.2  Transaction of Business. - A majority of the members of the Committee at the time in
office shall constitute a quorum for the transaction of business at any meeting. Any determination
or action of the Committee may be made or taken by a majority of the members present at any
meeting thereof or without a meeting by a resolution or written memorandum concurred in by each
of the members then in office.

13.3  Responsibilities in General. The Committee shall administer the Plan and shall have
the discretionary authority, power, and the duty to take all actions and to make all decisions
necessary or proper to carry out the Plan and to control and manage the operation and
administration of the Plan. The Committee shall have the discretion to interpret the Plan, including
any ambiguities herein, and to determine the eligibility for benefits under the Plan in its sole
discretion. The determination of the Committee as to any question involving the general
administration and interpretation of the Plan shall be final, conclusive, and binding on all persons,
except as otherwise provided herein or by law, and may be relied upen by the Company, all
Employing Companies, the Trustee, the Participants, and their Beneficiaries. Any discretionary
action 10 be taken under the Plan by the Commitiee with respect to Employees and Participants or
with respect to benefits shall be uniform in their nature and applicable to all persons similarly
situated.

134 Committee as Named Fiduciary. For the purpose of compliance with the provisions
of ERISA, the Committee shall be deemed the administrator of the Plan as the term “administrator”
is defined in ERISA, and the Committee shall be, with respect to the Plan, a named fiduciary as that
term is defined in ERISA. For the purpose of carrying out its duties, the Committee may, in its
discretion, allocate its responsibilities under the Plan among its members and may, in its discretion,
designate persons (in writing or otherwise) other than members of the Committee to carry out such
responsibilities of the Committee under the Plan as it may see fit.

13.5 Rules for Plan Administration. The Commitiee may make and enforce rules and
regulations for the administration of the Plan consistent with the provisions thereof and may
prescribe the use of such forms or procedures as it shall deem appropriate for the administration of
the Plan.

13.6 Employment of Agents. The Committee may employ independent qualified public
accountants, as such term is defined in ERISA, who may be accountants to the Company and any
Affiliated Employer, legal counsel who may be counsel to the Company and any Affiliated
Employer, other specialists, and other persons as the Committee deems necessary or desirable in
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connection with the administration of the Plan. The Committee and any person to whom it may
delegate any duty or power in connection with the administration of the Plan, the Company and the
officers and directors thereof shall be entitled to rely conclusively upon and shall be fully protected
in any action omitted, taken, or suffered by them in good faith in reliance upon any independent
qualified public accountant, counsel, or other specialist, or other person selected by the Committee,
or in reliance upon any tables, evaluations, certificates, opinions, or reports which shall be furnished
by any of them or by the Trustee.

13.7 Co-Fiduciaries. lt is intended that to the maximum extent permitted by ERISA, each
person who is a fiduciary (as that term is defined in ERISA) with respect to the Plan shall be
responsible for the proper exercise of his own powers, duties, responsibilities, and obligations under
the Plan and the Trust, as shall each person designated by any fiduciary to carry out any fiduciary
responsibilities with respect to the Plan or the Trust. No fiduciary or other person to whom
fiduciary responsibilities are allocated shall be liable for any act or omission of any other fiduciary
or of any other person delegated to carry out any fiduciary or other responsibility under the Plan or
the Trust.

13.8  General Records. The Committee shall maintain or cause to be maintained an
Account (and any separate subaccount) which accurately reflects the interest of each Participant, as
provided for in Section 9.1, and shall maintain or cause to be maintained all necessary books of
account and records with respect to the administration of the Plan. The Committee shall mail or
cause to be mailed to Participants reports to be furnished to Participants in accordance with the Plan
or as may be required by ERISA. Any notices, reports, or statements to be given, furnished, made,
or delivered to a Participant shall be deemed duly given, furnished, made, or delivered when
addressed to the Participant and delivered to the Participant in person or mailed by ordinary mail to
his address last communicated to the Committee (or its delegate) or of his Employing Company.

13.9  Liability of the Committee. In administering the Plan, except as may be prohibited
by ERISA, neither the Committee nor any person to whom it may delegate any duty or power in
connection with administering the Plan shall be liable for any action or failure to act except for its or
his own gross negligence or willful misconduct; nor for the payment of any amount under the Plan;
nor for any mistake of judgment made by him or on his behalf as a member of the Committee; nor
for any action, failure to act, or loss unless resulting from his own gross negligence or willful
misconduct; nor for the neglect, omission, or wrongdoing of any other member of the Committee.
No member of the Committee shall be personally liable under any contract, agreement, bond, or
other instrument made or executed by him or on his behalf as a member of the Committee.

13.10 Reimbursement of Expenses and Compensation of Committee. Members of the
Committee shall be reimbursed by the Company for expenses they may individually or collectively
incur in the performance of their duties. Each member of the Committee who is a full-time
employee of the Company or of any Employing Company shall serve without compensation for his
services as such member; each other member of the Committee shall receive such compensation, if
any, for his services as the Board of Directors may fix from time to time.

13.11 Expenses of Plan and Trust Fund. The expenses of establishment and administration
of the Plan and the Trust Fund, including all fees of auditors, and counsel, and Trustee fees shall be
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paid by the Trust unless otherwise paid by the Company or the Employing Companies.
Notwithstanding the foregoing, the Employing Companies may be reimbursed for expenses paid on
behalf of the Trust provided that a written request for reimbursement 1s provided to the Trustee
within six months of the payment of such expense. Any expenses directly related to the investments
of the Trust Fund, such as stock transfer taxes, brokerage commissions, or other charges incurred in
the acquisition or disposition of such investments, shall be paid from the Trust Fund (or from the
particular Investment Fund to which such fees or expenses relate) and shall be deemed to be part of
the cost of such securities or deducted in computing the proceeds therefrom, as the case may be.
Investment management fees for the Investment Funds shall be paid from the particular Investment
Fund to which they relate. Any expenses paid by the Company pursuant to Section 13.11 and this
section shall be subject to reimbursement by other Employing Companies of their proportionate
shares of such expenses as determined by the Committee.

13.12 Responsibility for Funding Policy. The Committee shall have responsibility for
providing a procedure for establishing and carrying out a funding policy and method for the Plan
consistent with the objectives of the Plan and the requirements of Title I of ERISA.

13.13 Management of Assets. The Committee shall not have responsibility with respect to
the control or management of the assets of the Plan. The Trustee shall have the sole responsibility
for the administration of the assets of the Plan as provided in the Trust Agreement, except to the
extent that an investment advisor (who qualifies as an Investment Manager as that term is defined in
ERISA) who may be appointed by the Committee shall have responsibility for the management of
the assets of the Plan, or some part thereof (including the powers to acquire and dispose of the assets
of the Plan, or some part thereof).

13.14 Notice and Claims Procedures. Consistent with the requirements of ERISA and the
regulations thereunder of the Secretary of Labor from time to time in effect, the Committee shall:

(a) provide adequate notice in writing to any Participant or Beneficiary whose
claim for benefits under the Plan has been denied, setting forth specific reasons for such
denial, written in a manner calculated to be understood by such Participant or Beneficiary,
and

(b)  afford a reasonable opportunity to any Participant or Beneficiary whose
claim for benefits has been denied for a full and fair review of the decision denying the
claim.

13.15 Bonding. Unless otherwise determined by the Board of Directors or required by
law, no member of the Committee shall be required to give any bond or other security in any
junisdiction.

13.16 Multipie Fiduciary Capacities. Any person or group of persons may serve in more
than one fiduciary capacity with respect to the Plan, and any fiduciary with respect to the Plan may
serve as a fiduciary with respect to the Plan in addition to being an officer, employee, agent, or other
representative of a party in interest, as that term is defined in ERISA.
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13.17 Change in Administrative Procedures. Notwithstanding any provision in the Plan to
the contrary, the Committee shall be authorized to take whatever actions it deems necessary or
appropriate in its discretion to implement administrative procedures, including, but not limited to,
suspending plan participation (to the extent permitted by applicable law,) and suspending changes n
investment directions and fund transfers, even though otherwise permitted or required under the
Plan.
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ARTICLE X1V

TRUSTEE OF THE PLAN

14.1 Trustee. The Company has entered into a Trust Agreement with the Trustee to hold
the funds necessary to provide the benefits set forth in the Plan. If the Board of Directors so
determines, the Company may enter into a Trust Agreement or Trust Agreements with additional
trustees. Any Trust Agreement may be amended by the Company from time to time in accordance
with its terms. Any Trust Agreement shall provide, among other things, that all funds received by
the Trustee thereunder will be held, administered, invested, and distributed by the Trustee, and that
no part of the corpus or income of the Trust held by the Trustee shall be used for or diverted to
purposes other than for the exclusive benefit of Participants or their Beneficiaries, except as
otherwise provided in the Plan. Any Trust Agreement may aiso provide that the investment and
reinvestment of the Trust Fund, or any part thereof may be carried out in accordance with directions
given to the Trustee by any Investment Manager or Investment Managers (as that term is defined in
ERISA) who may be appointed by the Committee. The Board of Directors may remove any
Trustee or any successor Trustee, and any Trustee or any successor Trustee may resign. Upon
removal or resignation of a Trustee, the Board of Directors shall appoint a successor Trustee.

142  Purchase of Common Stock. As soon as practicable after receipt of funds applicable
to the purchase of Common Stock, the Trustee shall purchase Common Stock or cause Common
Stock to be purchased. Such Common Stock may be purchased on the open market or by private
purchase (including private purchases directly from the Company); provided that (a) no private
purchase may be made at any price greater than the last sale price or highest current independent bid
price, whichever is higher, for Common Stock on the New York Stock Exchange, plus an amount
equal to the commission payable in a stock exchange transaction; and (b) if such private purchase
shall be a purchase of Common Stock directly from the Company, no commission shall be paid
with respect thereto. The Trustee may hold in cash, and may temporarily invest in short-term
United States obligations, commercial paper, or certificates of deposit, funds applicable to the
purchase of Common Stock pending investment of such funds in such Common Stock.

143  Voting of Common Stock. Before each annual or special meeting of shareholders of
the Company, there shall be sent to each Participant a copy of the proxy soliciting material for the
meeting, together with a form requesting instructions to the Trustee on how to vote the shares of
Common Stock credited to such Participant’s Account as of the record date of the Common Stock.
If a Participant does not provide the Trustee or its designated agent with timely voting instructions
for the Trustee, the Committee or its delegate may direct the Trustee how to vote such Participant’s
shares. If the Committee or its delegate does not provide the Trustee or its designated agent with
timely voting instructions, the Trustee, if required to do so by applicable law, may vote such
Participant’s shares. The Committee or its delegate may direct the Trustee with respect to voting
unaliocated shares of Common Stock, if any. If the Commiittee or its delegate does not provide the
Trustee or its designated agent with timely voting instructions, the Trustee, if required to do so by
applicable law, may vote such unallocated shares. In the event of a tender or exchange offer with
respect to the Common Stock, the Trustee shall vote shares of Common Stock for which no
direction is received and unallocated shares of Common Stock in the same proportion as the vote of
the Participants, unless otherwise required by applicable law.
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144  [Intentionally deleted)

14.5 Voting of Other Investment Fund Shares. The Committee or its delegate may direct
the Trustee with respect to voting the shares in any Investment Fund other than the Company Stock
Fund. To the extent an Investment Manager has been designated with respect to an Investment
Fund, such Investment Manager (and not the Committee) shall direct the Trustee with respect to
voting the shares in such Investment Fund. If the Investment Manager does not direct the Trustee
with respect to voting such shares, the Committee may direct the Trustee with respect to voting such
shares. If the Committee does not provide the Trustee or its designated agent with timely voting
instructions, the Trustee, if required to do so by applicable law, may vote such shares.

14.6 Uninvested Amounts. The Trustee may keep uninvested an amount of cash
sufficient in its opinion to enable it to carry out the purposes of the Plan.

14.7 Independent Accounting. The Board of Directors shall select a firm of independent
public accountants to examine and report annually on the financial position and the results of
operation of the Trust forming a part of the Plan.
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ARTICLE XV

AMENDMENT AND TERMINATION OF THE PLAN

15.1  Amendment of the Plan. The Plan may be amended or modified by the Board of
Directors pursuant to its written resolutions at any time and from time to time; provided, however,
that no such amendment or modification shall make it possible for any part of the corpus or income
of the Trust Fund to be used for or diverted to purposes other than for the exclusive benefit of
Participants or their Beneficiaries under the Plan, including such part as is required to pay taxes and
administration expenses of the Plan. The Plan may also be amended or modified by the Committee
(a) if such amendment or modification does not involve a substantial increase in cost to any
Employing Company, or (b) as may be necessary, proper, or desirable in order to comply with laws
or regulations enacted or promulgated by any federal or state governmental authority and to
maintain the qualification of the Plan under Sections 401(a) and 501(a) of the Code and the
applicable provisions of ERISA.

No amendment to the Plan shall have the effect of decreasing a Participant’s vested interest
in his Account, determined without regard to such amendment, as of the later of the date such
amendment is adopted or the date it becomes effective. In addition, if the vesting schedule of the
Plan is amended, any Participant who has completed at least three (3) Years of Service and whose
vested interest is at any time adversely affected by such amendment may elect to have his vested
interest determined without regard to such amendment during the election period defined under
Section 411(a)(10) of the Code. Finally, no amendment shall eliminate an optional form of benefit
in violation of Code Section 411(d)(6).

152 Termination of the Plan. It is the intention of the Employing Companies to continue
the Plan indefinitely. However, the Board of Directors pursuant to its written resolutions may at any
time and for any reason suspend or terminate the Plan or suspend or discontinue the making of
contributions of all Participants and of contributions by all Employing Companies. Any Employing
Company may, by action of its board of directors and approval of the Board of Directors, suspend
or terminate the making of contributions of Participants in the employ of such Employing Company
and of contributions by such Employing Company.

In the event of termination of the Plan or partial termination or upon complete
discontinuance of contributions under the Plan by all Employing Companies or by any one
Employing Company, the amount to the credit of the Account of each Participant whose Employing
Company shall be affected by such termination or discontinuance shall be nonforfeitable and
determined as of the next Valuation Date and shall be distributed to him or his Beneficiary
thereafter at such time or times and in such nondiscriminatory manner as is determined by the
Committee in compliance with the restrictions on distributions set forth in Code.

15.3  Merger or Consolidation of the Plan. The Plan shall not be merged or consolidated
with nor shall any assets or liabilities thereof be transferred to any other plan unless each Participant
of the Plan would (if the Plan then terminated) receive a benefit immediately after the merger,
consolidation, or transfer which is equal to or greater than the benefit he would have been entitled to
receive immediately prior to the merger, consolidation, or transfer (if the Plan had then terminated).
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ARTICLE XVI
TOP-HEAVY REQUIREMENTS

16.1 Top-Heavy Plan Requirements. For any Plan Year the Plan shall be determined
to be a top-heavy plan, the Plan shall provide the minimum allocation requirement of Section
16.3.

16.2 Determination of Top-Heavy Status.

(a) The Plan shall be determined to be a top-heavy plan for any Plan Year, if,
as of the Determination Date, the sum of the Aggregate Accounts of Key Employees
under this Plan exceeds sixty percent (60%) of the Aggregate Accounts of all Employees
entitled to participate in this Plan.

(b) The Plan shall be determined to be a super-top-heavy plan for any Plan
Year, if, as of the Determination Date, the sum of the Aggregate Accounts of Key
Employees under this Plan exceeds ninety percent (90%) of the Aggregate Accounts of
all Employees entitled to participate in this Plan.

(c) In the case of a Required Aggregation Group, each plan in the group will
be considered a top-heavy plan if the Required Aggregation Group is a Top-Heavy
Group. No plan in the Required Aggregation Group will be considered a top-heavy plan
if the Aggregation Group is not a Top-Heavy Group.

In the case of a Permissive Aggregation Group, only a plan that is part of the
Required Aggregation Group will be considered a top-heavy plan if the Permissive
Aggregation Group is a Top-Heavy Group. A plan that is not part of the Required
Aggregation Group but that has nonetheless been aggregated as part of the Permissive
Aggregation Group will not be considered a top-heavy plan even if the Permissive
Aggregation Group 1s a Top-Heavy Group.

(d) For purposes of this Article XV1, if any Employee is a non-Key Employee
for any Plan Year, but such Employee was a Key Employee for any prior Plan Year, such
Employee’s Present Value of Accrued Retirement Income and/or Aggregate Account
balance shall not be taken into account for purposes of determining whether this Plan is a
top-heavy or super-top-heavy plan (or whether any Aggregation Group which includes
this Plan is a Top-Heavy Group). In addition, if an Employee or former Employee has
not performed any services for any Employing Company maintaining the Plan at any
time during the five-year period ending on the Determination Date, the Aggregate
Account and/or Present Value of Accrued Retirement Income shall be excluded in
determining whether this Plan is a top-heavy or super-top-heavy plan.
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(e) Only those plans of the Affiliated Employers in which the Determination
Dates fall within the same calendar year shall be aggregated in order to determine
whether such plans are top-heavy plans.

16.3 Minimum Allocation for Top-Heavy Plan Years.

(a) Notwithstanding anything herein to the contrary, for any top-heavy Plan
Year, the Employing Company contribution allocated to the Account of each non-Key
Employee Participant shall be an amount not less than the lesser of: (1) three percent
(3%) of such Participant’s compensation for that Plan Year, or (2) a percentage of that
Participant’s compensation not to exceed the percentage at which contributions are made
under the Plan for the Key Employee for whom such percentage is highest for that Plan
Year.

(b) For purposes of the minimum allocation of Section 16.3(a), the percentage
allocated to the Account of any Key Employee shall be equal to the ratio of the
Employing Company contributions allocated on behalf of such Key Employee divided by
the compensation of such Key Employee for that Plan Year.

(¢) For any top-heavy Plan Year, the minimum allocations of Section 16.3(a)
shall be allocated to the Accounts of all non-Key Employees who are Participants and
who are employed by the Affiliated Employers on the last day of the Plan Year.

(d) Notwithstanding the foregoing, in any Plan Year in which a non-Key
Employee is a Participant in both this Plan and a defined benefit plan, and both such
plans are top-heavy plans, the Affiliated Employers shall not be required to provide a
non-Key Employee with both the full separate minimum defined benefit and the full
separate defined contribution plan allocations. Therefore, if a non-Key Employee is
participating in a defined benefit plan maintained by the Affiliated Employers and the
minimum benefit under Code Section 416(c)(1) is provided the non-Key Employee under
such defined benefit plan, the minimum aliocation provided for above shall not be
applicable, and no minimum allocation shall be made on behalf of the non-Key
Employee. Alternatively, the Employing Company may satisfy the minimum allocation
requirement of Code Section 416(c)(2) for the non-Key Employee by providing any
combination of benefits and/or contributions that satisfy the safe harbor rules of Treasury
Regulation Section 1.416-1(M-12).

16.4  Adjustments to Maximum Benefit Limits for Top-Heavy Plans. This Section 16.4
applies only for Plan Years beginning before January 1, 2000.

(a) In the case of an Employee who is a participant in a defined benefit plan
and a defined contribution plan maintained by the Affiliated Employers, and such plans
as a group are determined to be top heavy for any limitation year, “1.0”, shall be
substituted for “1.25” in each place it appears in the denominators of the Defined Benefit
Plan Fraction and Defined Contribution Plan Fraction, unless the extra minimum benefit
is provided pursuant to Section 16.4(b) below. Super-top-heavy plans and plans in a

RSP - Art. XVi 53



Super-Top-Heavy Group shall be required at all times to substitute “1.0” for “1.25” in the
denominator of each plan fraction.

(b) If a Key Employee is a participant in both a defined benefit plan and a
defined contribution plan that are both part of a Top-Heavy Group (but neither of such
plans is a super-top-heavy plan), the Defined Benefit Plan Fraction and the Defined
Contribution Plan Fraction shall remain unchanged, provided the Account of each non-
Key Employee who is a Participant receives an extra allocation (in addition to the
minimum allocation in Section 16.3(a)) equal to not less than one percent (1%) of such
non-Key Employee’s compensation.

(c) For purposes of this Section 16.4, if the sum of the Defined Benefit Plan
Fraction and the Defined Contribution Plan Fraction shall exceed 1.0 in any Plan Year for
any Participant in this Plan, the Affiliated Employers shall eliminate any amounts in
excess of the limits set forth in Section 6.1(b), pursuant to Section 6.3 of the Plan.

16.5 Minimum Vesting for Top-Heavy Years. Notwithstanding the provisions of
Section 10.1(a) hereof, if a Participant’s termination of employment occurs while the Plan is a
Top-Heavy Plan, such Participant’s vested percentage in his Account shall be fully vested if the
Participant is credited with three (3) Years of Service.
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ARTICLE XViI

GENERAL PROVISIONS

17.1  Plan Not an Employment Contract. The Plan shall not be deemed to constitute a
contract between an Affiliated Employer and any Employee, nor shall anything herein contained be
deemed to give any Employee any right to be retained in the employ of an Employing Company or
to interfere with the right of an Employing Company to discharge any Employee at any time and to
treat him without regard to the effect which such treatment might have upon him as a Participant.

17.2 No Right of Assignment or Alienation. Except as may be otherwise permitted or
required by law, no right or interest in the Plan of any Participant or Beneficiary and no distribution
or payment under the Plan to any Participant or Beneficiary shall be subject in any manner to
anticipation, alienation, sale, transfer (except by death), assignment (either at law or in equity),
pledge, encumbrance, charge, attachment, garnishment, levy, execution, or other legal or equitable
process, whether voluntary or involuntary, and any attempt to so anticipate, alienate, sell, transfer,
assign, pledge, encumber, charge, attach, garnish, levy, or execute or enforce any other legal or
equitable process against the same shall be void, nor shall any such right, interest, distribution, or
payment be in any way liable for or subject to the debts, contracts, liabilities, engagements, or torts
of any person entitled to such right, interest, distribution, or payment. If any Participant or
Beneficiary is adjudicated bankrupt or purports to anticipate, alienate, sell, transfer, assign, pledge,
encumber, or charge any such right, interest, distribution, or payment, voluntarily or involuntarily,
or if any action shall be taken which is in violation of the provisions of the immediately preceding
sentence, the Committee may hold or apply or cause to be held or applied such right, interest,
distribution, or payment or any part thereof to or for the benefit of such Participant or Beneficiary in
such manner as is in accordance with applicable law.

Notwithstanding the foregoing, a Participant’s benefits may be offset (i.e., reduced) pursuant
to a judgment, order, decree issued or settlement agreement, if and to the extent that such offset is
permissible or required under Code § 401(a)(13). The Committee shall establish procedures for (a)
notifying Participants and alternate payees who have or may have an interest in benefits which are
the subject of domestic relations orders, (b) determining whether such domestic relations orders are
qualified domestic relations orders under Section 414(p) of the Code, and (c) distributing benefits
which are subject to qualified domestic relations orders.

17.3 Pavment to Minors and Others. If the Committee determines that any person
entitled to a distribution or payment from the Trust Fund is a minor or incompetent or is unable to
care for his affairs by reason of physical or mental disability, it may cause all distributions or
payments thereafter becoming due to such person to be made to any other person for his benefit,
without responsibility to follow the application of payments so made. Payments made pursuant to
this provision shall completely discharge the Company, the Trustee, and the Committee with respect
to the amounts so paid. No person shall have any rights under the Plan with respect to the Trust
Fund, or against the Trustee or any Employing Company, except as specifically provided herein.

17.4  Source of Benefits. The Trust Fund established under the Plan shall be the sole
source of the payments or distributions to be made in accordance with the Plan. No person shall
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have any rights under the Plan with respect to the Trust Fund, or against the Trustee or any
Employing Company, except as specifically provided herein.

17.5 Unclaimed Benefits. If the Committee is unable, within five (5} years after any
distribution becomes payable to a Participant or Beneficiary, to make or direct payment to the
person entitled thereto because the identity or whereabouts of such person cannot be ascertained,
notwithstanding the mailing of due notice to such person at his last known address as indicated by
the records of either the Committee or his Employing Company, then such benefit or distribution
will be disposed of as follows:

(a) If the whereabouts of the Participant is unknown to the Committee,
distribution will be made to the Participant’s Beneficiary or Beneficiaries.

Payment to such one or more persons shall completely discharge the Company, the
Trustee, and the Committee with respect to the amounts so paid.

(b) If none of the persons described in (a) above, can be located, then the benefit
payable under the Plan shall be forfeited and shall be applied to reduce future Employer
Matching Contributions. Notwithstanding the foregoing sentence, such benefit shall be
reinstated if a claim is made by the Participant or Beneficiary for the forfeited benefit.

17.6  Military Leave. Effective as of December 12, 1994, or the effective date of the Plan,
if later, notwithstanding any provision of the Plan to the contrary, contributions, benefits and service
credit with respect to qualified military service will be provided in accordance with Section 414(u)
of the Code.

17.7 Governing Law. The provisions of the Plan and the Trust shall be construed,
administered, and enforced in accordance with the laws of the State of Georgia, except to the extent
such laws are preempted by the laws of the United States.
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ARTICLE XVIII

ESOP COMPONENT

18.1 In General:

(a) On and after March 17, 2004, the Plan shall consist of two components,
one of which shall be the ESOP Component, and the other of which shall be the Profit
Sharing Component. Effective on March 17, 2004, (i) any amounts under the Plan that
are invested in Common Stock, shall be invested in the Company Stock Fund, and (ii) the
portion of any Account that is invested in the Company Stock Fund shall be provided
under the ESOP Component of the Plan, and the portion of any Account that is invested
in any Investment Fund other than the Company Stock Fund shall be provided under the
Profit Sharing Component of the Plan.

(b) The ESOP Component of the Plan is intended to qualify as a stock bonus
plan under Section 401(a) of the Code and as an employee stock ownership plan under
Section 4975(e)(7) of the Code. The ESOP Component is designed to invest primarily in
“qualifying employer securities,” as defined in Sections 4975(e)(8) and 409(}) of the
Code and Section 407(d)(5) of ERISA. The ESOP Component also includes a qualified
cash or deferred arrangement within the meaning of Code section 401(k). The ESOP
Component is described in this Article XVIII. The provisions of this Article XVIII shall
supercede any contrary provisions of the Plan.

18.2 Acquisition and Disposition of Emplover Securities.

(a) General. Any purchase of Common Stock by the Trust Fund shall be
made at a price that is not in excess of its fair value market value. The Committee shall
determine the fair market value of any nonpublicly traded Common Stock based upon the
value determined by an independent appraiser that has expertise in rendering such
evaluations and that satisfies requirements similar to those set forth in Treasury
Regulations promulgated under Code Section 170(2)(1). The Committee may direct the
Trustee to buy Common Stock from, or sell Common Stock to, any person, subject to
Subsection (b) below.

(b) Transactions with Disqualified Persons. In the case of any transaction
involving Common Stock between the Trust Fund and a Disqualified Person or any
transaction involving Common Stock that is subject to Section 406(b) of ERISA, no
commission shall be charged with respect to the transaction and the transaction shall be
for adequate consideration (as defined in Section 3(18) of ERISA) or, in the case of an
evidence of indebiedness of an Employing Company or an affiliate of an Employing
Company, at a price not less favorable to the Plan than the price deiermined under
Section 407(e)(1) of ERISA.

(c) For purposes of this Article XVIII, "Disqualified Person" shall mean:
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(1) a fiduciary;

(2) a person providing services to the Plan;

(3) an Employing Company any of whose Employees are covered by
the Plan;

4 an employee organization any of whose members are covered by
the Plan;

(5)  an owner, direct or indirect, of fifty percent (50%)

or more of --

(A)  the combined voting power of all classes of stock
entitled to vote or the total value of shares of all
classes of stock of a corporation,

B the capital interest or the profits interest of a
pit p
partnership, or

(C)  the beneficial interest of a trust or unincorporated
enterprise,

which is an Employing Company or an employee organization described
in paragraph (3) or (4) above;

(6)

™)

a member of the family of any individual described in paragraph
(1), (2), (3), or (5) above;

a corporation, partnership, or trust or estate of which (or in which)
fifty percent (50%) or more of --

(A) the combined voting power of all classes of stock
entitled to vote or the total value of shares of all
classes of stock of such corporation,

(B) the capital interest or profits interest of such
partnership, or

(C)  the beneficial interest of such trust or estate,

is owned, directly or indirectly, or held by persons described in paragraph
(1), (2). (3), (4), or (5) above;

(8)
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percent (10%) or more shareholder, or a highly compensated
employee (earning ten percent {10%) or more of the yearly wages
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of an employer) of a person described in paragraph (3), (4), (3), or
(7) above;

(9)  aten percent (10%) or more (in capital or profits) partner or joint
venture of a person described in paragraph (3), (4), (5), or (7)
above;

For purposes of this section the term “fiduciary” means any person who exercises any
discretionary authority or discretionary control respecting management of the Plan or exercises
any authority or control respecting management or disposition of its assets, renders investment
advice for a fee or other compensation, direct or indirect, with respect to any moneys or other
property of the Plan, or has any authority or responsibility to do so, or has any discretionary
authority or discretionary responsibility in the administration of the Plan. The term “fiduciary”
includes any person designated under Section 405(c)(1}B) of ERISA. For purposes of this
section, the family of any individual shall include his or her spouse, ancestor, lineal descendant,
and the spouse of a lineal descendant.

183 Put Option on Commeon Stock.

(a) When Put Required. If a Participant receives a distribution of Common
Stock and the Common Stock is not readily tradable on an established market, then the
Common Stock distributed to the Participant (or his or her Beneficiary) must be subject
10 a put option, as described in this Section 18.3.

(b)  Holder of Put. The put option shall be exercisable by the Participant, or if
deceased, by the Participant’s Beneficiary, by the donees of either or by a person
(including an estate or its distributee) to whom the Common Stock passes by reason of
the death of the Participant or the Beneficiary.

(c) Responsibility for Put. The holder of the put option shall be entitled to put
the Common Stock to the Company. The Committee shall have the authority to have the
Plan assume the rights and obligations of the Company at the time the put option is
exercised by directing the Trustee to repurchase the Common Stock; provided, however,
that under no circumstances may the put option bind the Plan. If it is known that federal
or state law will be violated by the Company’s honoring the put option, the put option
must permit the Common Stock to be put, in a manner consistent with such law, to a third
party (for example, an affiliate of the Company or a shareholder of the Company other
than the Plan) that has substantial net worth that is reasonably expected to remain
substantial.

(d)  Duration of Put. The holder of the put option shall be entitled to exercise
the option at any time during two option periods. The first option period shall be the 60-
day period commencing on the date of the distribution of the Common Stock, and 1if the
option is not exercised during that period, a second 60-day period shall commence in the
following Plan Year. The period during which a put option is exercisable does not
include any time when a holder of the put option is unable to exercise it because the party
bound by the put option is prohibited from honoring it by applicable federal or state law.
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(e) Manner of Exercise. A put option is exercised by the holder notifying the
Company in writing that the option is being exerctsed.

() Price. The exercise price for a put option shall be the value of the
Common Stock based upon all relevant factors for determining the fair market value of
the Common Stock, and shall be made in good faith. In the case of a transaction between
the Plan and a Disqualified Person, value shall be determined as of the date of the
transaction. For all other purposes, value shall be determined as of the most recent
Valuation Date under the Plan. An independent appraisal will not, in and of itself, be a
good faith determination of value in the case of a transaction between the Plan and a
Disqualified Person. However, in other cases, a determination of fair market value based
on at least an annual appraisal independently arrived at by a person who customarily
makes such appraisals and who 1s independent of any party to a transaction involving a
right of first refusal or a put option with respect to Common Stock distributed under this
Plan will be deemed to be a good faith determination of value.

(g)  Payment Terms and Restrictions. The terms of payment for the sale of
Common Stock pursuant to a put option shall be as provided in the put and may be either
paid in a lump sum or in installments, as provided by the Committee. An agreement to
pay through installments shall be permissible only if the Common Stock subject to the
put option is part of a “total distribution,” as defined in Code Section 409¢h)(5), and--

(1)  the agreement is adequately secured, as determined by the
Committee,

(2) a reasonable rate of interest is charged, as determined by the
Committee,

(3) annual payments are equal,

(4)  installment payments must begin not later than 30 days after the
date the put option is exercised, and

) the term of the payment does not extend beyond five years from
' the date the put option is exercised.

18.4 Miscellaneous ESOP Component Provisions.

(a) Pavment of Dividends.

(1)  The Committee, in its sole discretion, may provide that any
dividends paid in cash during a Plan Year on shares of Common
Stock held in the Company Stock Fund shall be (A) paid in cash
directly to the Participant, (B) paid to the Plan and subsequently
distributed to the Participant in cash no later than 90 days after the
close of the Plan Year in which the dividends are paid to the Plan
or, (C) at the election of the Participant, either (i) paid to the
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(2)

()

“4)

Participant as provided in clause (A) or (B) (as determined by the
Committee) or (ii) paid to the Participant’s ESOP Dividend
Account to be reinvested in the Company Stock Fund. Such
dividends shall be paid in accordance with procedures established
by the Committee.

If an election pursuant to paragraph (1}C) is provided by the
Committee, each Participant may make the election, in the manner
and at the time specified by the Committee, with respect to
dividends received on shares of Common Stock comprising the
portion of the Company Stock Fund allocated to the Participant’s
Accounts under the Plan. If an election pursuant to paragraph
(1XC) is provided by the Committee and a Participant does not
make such an election, such dividends shall be paid to the
Participant’s ESOP Dividend Account to be reinvested in the
Company Stock Fund.

The Beneficiary of a deceased Participant and a Participant’s
alternate payee shall have the same rights as a Participant has
under this Section 18.4(a).

The provisions of this Section 18.4(a) are intended to implement
the provisions of Code Section 404(k), and shall be interpreted and
applied accordingly.

(b)  Independent Appraiser. Common Stock held in the Company Stock Fund

shall be valued as of each Valuation Date, or at the discretion of the Committee, more
frequently. All valuations of Common Stock held in the Company Stock Fund that is not
readily tradable on an established securities market shall be made by an independent
appraiser that satisfies requirements similar to those set forth in Treasury Regulations
promulgated under Code Section 170(a)(1).
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IN WITNESS WHEREOF, the Company has caused this Schweitzer-Mauduit
International, Inc. Retirement Savings Plan to be executed effective the 1% day of January 2007.

(CORPORATE SEAL)

Attest:

SCHWEITZER-MAUDUIT
INTERNATIONAL, INC.

By: 4 {//44—-\, / :C;V,ft

William Foust

Its: Vice President — Administration

RSP - Art. XV

62



APPENDIX A - EMPLOYING COMPANIES

There are no Employing Companies other than the Company as of January 1, 2007.
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APPENDIX B - PARTICIPATING UNITS

List of Participating Units and Applicable Schedules
Designated Classifications

Schweitzer-Mauduit International, Inc.: Schedule 1
All salaried employees of the Company, including
those on temporary assignment in other
classifications, but excluding employees on
temporary assignment from another classification.

Ancram Mill: Schedule 2

Al hourly employees of this unit represented by the
United Steel, Paper and Forestry, Rubber,
Manufacturing, Energy, Allied Industrial and
Service Workers International Union, Local No.
1479, including those on temporary assignment in
other classifications or at other units, but excluding
employees on temporary assignment from another
unit, or classification.

Lee Mills: Schedule 3

All hourly employees of this unit represented by the
United Steel, Paper and Forestry, Rubber,
Manufacturing, Energy, Allied Industrial and
Service Workers International Union, Local No.
0078, including those on temporary assignment in
other classifications or at other units, but excluding
employees on temporary assignment from another
unit, or classification.

Spotswood Mill: Schedule 4

All hourly employees of this unit represented by the
United Steel, Paper and Forestry, Rubber,
Manufacturing, Energy, Allied Industrial and
Service Workers International Union, Local No.
1482, including those on temporary assignment in
other classifications or at other units, but excluding
employees on temporary assignment from another
unit, or classification.

Newberry Mill;
All non-exempt salaried employees, , including those Schedule 5
on temporary assignment in other classifications or at
other units, but excluding employees on temporary
assignment from another unit, or classification.

RSP - Appendix B



Schweitzer-Mauduit International, Inc.
Retirement Savings Plan
Schedule 1
(Salaried Employees)

The Plan shall apply with full force and effect to Employee’s covered by this Schedule 1.
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SCHWEITZER-MAUDUIT INTERNATIONAL, INC.

RETIREMENT SAVINGS PLAN

SCHEDULE 2

{Ancram Mill)

With respect to the Participating Unit under this Schedule, consisting of all hourly
employees of this unit represented by the United Steel, Paper and Forestry,
Rubber, Manufacturing, Energy, Allied Industrial and Service Workers
International Union, Local No. 1479, the Plan shall apply with full force and effect
except that Articles II, III and V of this Schedule shall apply in lieu of those
same-numbered Articles of the Plan, and Article XVI of the Plan shall not apply
in its entirety.
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ARTICLE II

DEFINITIONS

All references to articles, sections, subsections, and paragraphs shall be to articles, sections,
subsections, and paragraphs of this Plan unless another reference is expressly set forth in this Plan.
Any words used in the masculine shall be read and be construed in the feminine where they would
so apply. Words in the singular shall be read and construed in the plural, and all words in the plural
shall be read and construed in the singular in all cases where they would so apply.

For purposes of this Plan, unless otherwise required by the context, the following terms shall
have the meanings set forth opposite such terms:

2.1  “Account” shall mean the total amount credited to the account of a Participant, as
described in Section 9.1.

2.2 “Actual Deferral Percentage” shall mean the ratio (expressed as a percentage) of
Before-Tax Contributions on behalf of an Eligible Participant for the Plan Year to the Eligible
Participant’s compensation (within the meaning of Code Section 414(s)) for the Plan Year. For the
purpose of determining an Eligible Participant’s Actual Deferral Percentage for a Plan Year, the
Plan Committee may elect to consider an Eligible Participant’s compensation for (a) the entire Plan
Year or (b) that portion of the Plan Year in which the Eligible Participant was eligible to have
Before-Tax Contributions made on his behalf, provided that such election is applied uniformly to all
Eligible Participants for the Plan Year. The Actual Deferral Percentage of an Eligible Participant
who does not have Before-Tax Contributions made on his behalf shall be zero.

2.3 “Actual Deferral Percentage Test” shall mean the test described in Section 4.5(a).

24  “Affiliated Employer” shall mean an Employing Company and (a) any corporation
which is a member of a controlled group of corporations (as defined in Section 414(b) of the Code)
which includes such Employing Company, (b} any trade or business (whether or not incorporated)
which is under common control (as defined in Section 414(c) of the Code) with such Employing
Company, (c) any organization (whether or not incorporated) which is a member of an affiliated
service group (as defined in Section 414(m) of the Code) which includes such Employing
Company, and (d) any other entity required to be aggregated with such Employing Company
pursuant to regulations under Section 414(o) of the Code. Notwithstanding the foregoing, for
purposes of applying the limitations of Article V1, the term Affiliated Employer shall be adjusted as
required by Code Section 415(h).

2.5  “After-Tax Contribution” shall mean a contribution made pursuant to Section 4.6
during the Plan Year.

2.6  “Annual Addition” shall mean the amount allocated to a Participant’s Account and

accounts under all defined contribution plans maintained by the Affiliated Employers during a
Limitation Year that constitutes
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(a) Affiliated Employer contributions,
(b) voluntary participant contributions,

() forfeitures, if any, allocated to a Participant’s Account or accounts under all
defined contribution plans maintained by the Affiliated Employers, and

(d) amounts described in Sections 415(1)(1) and 419A(d)(2) of the Code.

2.7  “Average Actual Deferral Percentage” shall mean the average (expressed as a
percentage) of the Actual Deferral Percentages of the Eligible Participants in a group.

2.8 “Basic Earnings” shall mean the Participant’s hourly rate of pay including average
shift differential if normally applicable times forty (40) hours per week and all amounts contributed
by an Employing Company to a Code Section 125 plan on behalf of a Participant pursuant to a
salary reduction arrangement under such plan and Before-Tax contributions made to this Plan on
behalf of such Participant, but basic earnings do not include any overtime pay, bonuses,
commissions or other payments.

2.9  “Before-Tax Contribution” shall mean contributions made pursuant to Section 4.1
during the Plan Year by an Employing Company, at the election of the Participant, in lieu of cash
compensation and shall include contributions made pursuant to a salary reduction agreement.

2.10  “Beneficiary” shall mean any person(s) who, or estate(s), trust(s), or organization(s)
which, in accordance with the provisions of Section 12.5, become entitled to receive benefits upon
the death of a Participant.

2.11  “Board of Directors” shall mean the Board of Directors of the Company.
2.12  “Break-in-Service Date” means the earlier of:

(a) the date on which an Employee’s employment with the Affiliated Employers
terminates because such Employee quits, is discharged, retires, or dies; or

(b)  the first anniversary of the date such Employee is absent from service with
the Affiliated Employers for any other reason.

In the case of an individual who is absent from work for maternity or paternity
reasons, such individual shall not incur a Break-in-Service Date earlier than the expiration of
the second anniversary of the first date of such absence; provided, however, that the twelve-
consecutive-month period beginning on the first anniversary of the first date of such absence
shall not constitute a Year of Service. For purposes of this paragraph, an absence from work
for maternity or paternity reasons means an absence (a) by reason of the pregnancy of the
Employee, (b) by reason of a birth of a child of the Employee, (¢) by reason of the
placement of a child with the Employee in connection with the adoption of such child by

RSP - Schedule 2 , 2



such Employee, or (d) for purposes of caring for such child for a period beginning
immediately following such birth or placement.

213 “Code” shall mean the Internal Revenue Code of 1986, as amended, or any
successor statute, and the rulings and regulations promulgated thereunder. In the event an
amendment to the Code renumbers a section of the Code referred to in this Plan, any such reference
automatically shall become a reference to such section as renumbered.

2.14  “Committee” shall mean the Company’s Human Resource Committee.
2.15  “Common Stock” shall mean the common stock of the Company.
2.16 “Company” shall mean Schweitzer-Mauduit International, Inc., and its successors.

2.17 “Company Stock Fund” shall mean the Investment Fund invested in Common
Stock, as described in Section 8.1. The Company Stock Fund shall comprise the ESOP Component
of the Plan.

2.18 “Compensation” shall mean the Basic Earnings of a Participant from an Employing
Company as determined by the Employing Company. Compensation shall be determined without
regard to any adjustment in a Participant’s base salary or wages as a result of foreign assignment.

The Compensation of each Participant taken into account for purposes of this Plan shall not
exceed $150,000 (as adjusted pursuant to Code Section 401(a)(17)). If a determination period
consists of fewer than 12 months, the applicable compensation limit shall be multiplied by a
fraction, the numerator of which is the number of months in the determination period and the
denominator of which is 12.

2.19 “Defined Benefit Plan Fraction” shall mean the following fraction:

(numerator) Sum of the projected annual benefits of the Participant under all
Affiliated Employer defined benefit plans (whether or not terminated) determined as
of the close of the Plan Year.

(denominator) The lesser of (a) the product of 1.25 multiplied by the dollar
limitation in effect for the Plan Year under Code Sections 415(b)(1)(A) or 415(d), or
(b) 1.4 multiplied by one hundred percent (100%) of the Participant’s average
compensation for his highest three (3) consecutive Plan Years of participation as
adjusted under Treasury Regulation Section 1.413-5.

220 “Defined Contribution Plan Fraction” shall mean the foliowing fraction:
(numerator) The sum of all Annual Additions to the account of the Participant as of
the close of the Plan Year under all defined contribution plans maintained by the

Affiliated Employers for the current and prior Limitation Years (whether or not
terminated), including this Plan.
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(denominator) The sum of the lesser of the following amounts determined for such
Plan Year and for each prior Plan Year in which the Participant has a Year of
Service: (a) 1.25 multiplied by the dollar limitation in effect under Code Section
415(c)(1)(A) for the Plan Year (determined without regard to Code Section
415(c)(6)), or (b) 1.4 multiplied by the amount that may be taken into account under
Code Section 415(c)(1)(B) with respect to a Participant for the Plan Year.

221  “Distributee” shall include an Employee or former Employee. In addition, the
Employee’s or former Employee’s Surviving Spouse and the Employee’s or former Employee’s
spouse or former spouse who is an alternate payee under a qualified domestic relations order, as
defined in Section 414(p) of the Code, are Distributees with regard to the interest of the spouse or
former spouse.

222 “Direct Rollover” shall mean a payment by the Plan to the Eligible Retirement Plan
specified by the Distributee.

223  “Eligible Employee” shall mean a person employed by an Employing Company as
an officer or Employee whose employment is in a Participating Unit. In addition, notwithstanding
any other provision in the Plan, a person whose only relationship to the Plan is that of a leased
employee (as defined in Section 414(n) of the Code) shall not be an Eligible Employee and shall not
be entitled to benefits under the Plan.

224 “Eligible Participant” shall mean an Eligible Employee who is authorized to have
Before-Tax Contributions allocated to his Account for the Plan Year.

2.25 “Eligible Retirement Plan” shall mean an individual retirement account described in
Section 408(a) of the Code, an individual retirement annuity described in Section 408(b) of the
Code, an annuity plan described in Section 403(a) of the Code, or a qualified trust described in
Section 401(a) of the Code that accepts the Distributee’s Eligible Rollover Distribution. However,
in the case of an Eligible Rollover Distribution io a surviving spouse, an Eligible Retirement Plan is
an individual retirement account or individual retirement annuity.
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2.26  “Eligible Rollover Distribution” shall mean any distribution of all or any portion of
the balance to the credit of the Distributee, except that an Eligible Rollover Distribution does not
include: (&) any distribution that 1s one of a series of substantially equal periodic payments (not less
frequently than annually) made for the life (or life expectancy) of the Distributee, the joint irves (or
joint life expectancies) of the Distributee and the Distributee’s Beneficiary, or for a specified period
of 10 years or more; (b) any distribution to the extent such distribution is required under Section
401(a)(9) of the Code; (c) the portion of any distribution that is not includable in gross income
(determined without regard to the exclusion for net unrealized appreciation with respect to employer
securities); and (d) any hardship distribution as defined in Code Section 401 (k)(2)(B)@)(IV). The
Distributee may not elect to have any portion of a hardship distribution paid directly to an Eligible
Retirement Plan. A distribution shall not fail to be an Eligible Rollover Distribution merely because
it consists in part of after-tax employee contributions which are not includible in gross income.
However, such after tax portion may be transferred only to an individual retirement account or
annuity described in Code Section 408(a) or (b), or to a qualified defined contribution plan
described in Code Section 401(a) or 403(a) that agrees to separately account for amounts so
transferred, including separately accounting for the portion of such distribution which is includible
in gross income and the portion of such distribution which is not so includible.

227 “Employee” shall mean each individual who is employed by an Affiliated Employer
under common law and each individual who is required to be treated as an employee pursuant to the
“leased employee” rules of Code Section 414(n) other than a leased employee described in Code
Section 414(n)(5).

2.28 “Employer Matching Contribution” shall mean a contribution made by an
Employing Company pursuant to Section 5.1.

2.29 “Employing Company” shall mean the Company and any affiliate or subsidiary of
the Company which the Board of Directors may from time to time determine to bring under the Plan
and which shall adopt the Plan, and any successor of them. The Employing Companies, if any,
shall be set forth on Appendix A to the Plan as updated from time to time. No such entity shall be
treated as an Employing Company prior to the date it adopts the Plan.

2.30  “Enroliment Date” shall mean the first day of each calendar month.

2.31 “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as
amended, or any successor statute, and the rulings and regulations promulgated thereunder. In the
event an amendment to ERISA renumbers a section of ERISA referred to in this Plan, any such
reference automatically shall become a reference to such section as renumbered.

2.31A “ESOP Component” shall mean the component of the Plan that is designed
to qualify as a stock bonus plan under Code Section 401(a) and as an employee stock
ownership plan under Code Section 4975(e)(7), which is described in Article XVIII of
the Plan.

2.31B “ESOP Dividends” shall mean dividends paid on Common Stock under
the ESOP Component of the Plan.
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2.31C “ESOP Dividend Account” shall mean the Account of a Participant that is
credited with ESOP Dividends.

232  “Excess Deferral Amount” shall mean the amount of Before-Tax Contributions for a
calendar year that exceed the Code Section 402(g) limits as allocated to this Plan pursuant to
Section 4.‘2.

233  “Excess Deferral Contributions” shall mean the amount of Before-Tax Contributions
on behalf of a Highly Compensated Employee in excess of the maximum permitted under Section
4.5(a) as determined pursuant to Section 4.5(b).

2.34 “Forfeiture” shall mean that portion of a Participant’s Account that is forfeitable as
determined under the vesting provisions of Article X.

2.35  “Group Termination” shall mean the termination of employment of a group of
Eligible Employees resulting from the sale, shutdown, discontinuance, abandonment or other
divestiture by an Employing Company of an entire division or plant as determined by the Board.

2.36 “Highly Compensated Employee” shall mean (in accordance with and subject 1o
Code Section 414(q) and any regulations, rulings, notices or procedures thereunder) with respect to
any Plan Year (or determination year): (1) any Employee who was a five percent (5%) or greater
owner of the Employing Company during the Plan Year or the immediately preceding Plan Year, or
(2) any Employee who earned more than $80,000 in the preceding Plan Year. The $80,000 amount
shall be adjusted for inflation and for short Plan Years, pursuant to the Code Section 414(q). The
Employing Company may, at its election, limit Employees earnings $80,000 or more to only those
Employees who fall within the “top-paid group,” as defined in Code Section 414(q) excluding those
employees described in Code Section 414(q)(8) for such purpose. In determining whether an
Employee is a Highly Compensated Employee, the Plan Committee may make any election
authorized under applicable regulations, rulings, notices or revenue procedures.

2.37 “Hour of Service” shall mean

) Each hour for which an Employee is directly or indirectly paid, or entitled
to payment, by the Employer for the performance of duties. These hours
shall be credited to the Employee for the computation period or periods in
which the duties are performed; and

(i)  Each hour for which an Employee is directly or indirectly paid, or entitled
to payment, by the Employer for reasons (such as vacation, sickness or
disability) other than for the performance of duties. These hours shall be
credited to the Employee for the computation period or periods in which
payment is made or amounts payable to an Employee become due; and

(iii)  Each hour for which back pay, irrespective of mitigation of damage, has

either been agreed to by the Employing Company or otherwise awarded.
These hours shall be credited to the Employee for the computation period
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or periods to which the award or agreement pertains rather than the
computation period in which the award, agreement or payment is made.

Credit for Hours of Service shall be given for periods of absence spent in military
service to the extent required by law. Credit for Hours of Service on account of any
single continuous period of absence due to illness or injury during which the Employee
performs no duties shall not exceed the Hours of Service required by his 12-Month Work
Schedule at the time of the commencement of such period.

Hours of Service shall be calculated and credited in 2 manner consistent with U.S.
Department of Labor regulation Section 2530.200b-2(b) and (c), and shall in no event
exclude any hours required to be credited under U.S. Department of Labor regulation
Section 2530.200b-2(a).

For any period or periods for which adequate records are not available to
accurately determine the Employee’s Hours of Service, such Employee will receive credit
for 190 Hours of Service for each month for which such Employee would otherwise
receive credit for at least one Hour of Service.

Solely for purposes of determining whether an Employee has incurred a Break in
Service, an Employee who is absent from work:

L by reason of the pregnancy of the Employee;
il by reason of the birth of a child of the Employee;

III. by reason of a placement of a child with the Employee in connection with the
adoption of such child by the Employee; or

IV.  for purpose of caring for such child for a period beginning immediately following
such birth or placement,

shall be credited with certain Hours of Service which would otherwise have been credited
to the Employee if not for such absence. The Hours of Service credited hereunder by
reason of such absence shall be credited with respect to the Plan Year in which such
absence begins, if such credit is necessary to prevent the Employee from incurring a
Break in Service Year in such Plan Year, and otherwise with respect to the Plan Year
immediately following the Plan Year in which such absence begins. In addition, the
Hours of Service credited with respect to such absence shall not exceed 501, and shall be
credited only to the extent that the Employee substantiates to the satisfaction of the
Company that the Employee’s absence, and the length thereof, was for the reasons
described in paragraphs (I) - (IV) above. Notwithstanding the foregoing, no Hours of
Service shall be credited pursuant to the three immediately preceding sentences with
respect to any absence which commences before December 23, 1985.
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2.38 “Investment Fund” shall mean the funds described in Article VIII which
constitute part of the Trust Fund. The Company Stock Fund shall constitute the ESOP
Component of the Plan. All other Investment Funds under the Plan shall constitute the
Profit Sharing Component of the Plan.

2.39  “Limitation Year” shall mean the Plan Year.

2.40 “Month of Service” shall mean each calendar month commencing with or
immediately following the date an Employee first performs an Hour of Service, provided that such
Employee does not incur a Break-in-Service Date before the end of such calendar month.

241 “Normal Retirement Date” shall mean the first day of the month following a
Participant’s 55th birthday.

242 “One-Year Break in Service” shall mean each twelve-consecutive-month period
within the period commencing with an Employee’s Break-in-Service Date and ending on the date
the Employee is again credited with an Hour of Service.

243  “Participant” shall mean (a) an Eligible Employee who has elected to participate in
the Plan as provided in Article IIl and whose participation in the Plan at the time of reference has
not been terminated as provided in the Plan and (b) an Employee or former Employee who has
ceased to be a Participant under (a) above, but for whom an Account is maintained under the Plan.

2.44  “Participating Unit” shall mean a specific classification of Employees of an
Employing Company designated from time to time by the Board of Directors of the Corporation as
participating in this Plan. The Participating Units so classified are shown on Appendix B.

2.45 “Plan” shall mean the Schweitzer-Mauduit International, Inc. Retirement Savings
Plan, as described herein or as from time to time amended. The Plan consists of a Profit Sharing
Component and an ESOP Component. The Profit Sharing Component of the Plan is intended to
be a profit sharing plan within the meaning of Code Section 401(a) and Section 1.401-1 of the
Treasury Regulations, under which contributions shall be made without regard to current or
accumulated profits, as permitted by Code Section 401(a)(27)(A). The Profit Sharing
Component of the Plan also includes a qualified cash or deferred arrangement within the
meaning of Code Section 401(k). The ESOP Component of the Plan is intended to be a stock
bonus plan within the meaning of Code Section 401(a) and an employee stock ownership plan
within the meaning of Code Section 4975(e)(7). The ESOP Component of the Plan also includes
a qualified cash or deferred arrangement within the meaning of Code section 401(k).

246 “Plan Year” shall mean the twelve-month period commencing January Ist and
ending on the last day of December next following,
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2.46A “Profit Sharing Component” shall mean the component of the Plan that (a)
is not part of the ESOP Component of the Plan and (b) is designed to qualify as a profit
sharing plan under Code Section 401(a) that includes a qualified cash or deferred
arrangement within the meaning of Code Section 401(k).

2.46B “Record Date” shall mean the record date for purposes of dividends paid
on Common Stock.

2.47 “Rollover Contribution™ shall mean that portion of an eligible rollover distribution
(as defined in Code Section 402(c)(4)) that a Participant elects to contribute to this Plan in
accordance with the requirements of Section 4.6.

248 “Surviving Spouse” shall mean the person to whom the Participant is married on the
date of his death, if such spouse is then living.

2.49  “Supplemental Account” shall mean the account established and maintained to show
as of any Valuation Date the total Forfeitures of ail terminated or former Participants which have
not yet become available for reallocation, as adjusted to reflect income, gains, losses and credits or
charges applicable thereto. The Supplemental Account may be maintained as a single account
under the Plan or, may represent the total of separate bookkeeping accounts established in the name
of each terminated or former Participant to represent his Forfeitures.

2.50 “Suspense Account” shall mean an account as described in Treasury Regulation
Section 1.415-6(b)(6)(iii).

2.51 “Total and Permanent Disability” shall mean a condition arising out of any injury or
disease which the Committee determines is permanent and prevents a Participant from engaging in
any occupation with the Affiliated Employers commensurate with his education, training and
experience excluding:

(a) any condition incurred in military service (other than temporary absence on
military leave) if the Participant does not return to active employment with the Affiliated
Employers at the end of his military service;

(b) any condition incurred as a result of or incidental to a felonious act
perpetrated by the Participant; and

(c) any condition resulting from excessive use of drugs or narcotics or from
wiliful self-inflicted injury.

2.52  “Trust” or “Trust Fund” shall mean the trust established pursuant to the Trust
Agreement.

2.53  “Trust Agreement” shall mean the trust agreement between the Company and the
Trustee, as described in Article XIV.
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2.54 “Trustee” shall mean the person or corporation designated as trustee under the Trust
Agreement, including any successor or Successors.

2.55 “Valuation Date” shall mean each business day of the New York Stock Exchange.

2.56 “Year of Service” shall mean a twelve-month period of employment as an
Employce, including any fractions thereof. Calculation of the twelve-month periods shall
commence with the Employee’s first day of employment, which is the date on which an Employee
first performs an Hour of Service, and shall terminate on his Break-in-Service Date. Thereafier, if
he has more than one period of employment as an Employee, his Years of Service for any
subsequent period shall commence with the Employee’s reemployment date, which is the first date
following a Break-in-Service Date on which the Employee performs an Hour of Service, and shall
terminate on his next Break-in-Service Date. An Employee who has a Break-in-Service Date and
resumes employment with the Affiliated Employers within twelve months of his Break-in-Service
Date shall receive a fractional Year of Service for the period of such absence from employment.

With respect to an Employee of an Employing Company who transfers to an Employing
Company from Kimberly-Clark Corporation on the effective date of the distribution of Common
Stock to the shareholders of Kimberly-Clark Corporation, his credited years of service under the K-
C Plan as of his date of transfer shall be treated as Years of Service.

Notwithstanding anything in this Section 2.56 to the contrary, an Employee shall not receive
credit for more than one Year of Service with respect to any twelve-consecutive-month period.
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ARTICLE I

PARTICIPATION

3.1 Eligibility Requirements. Each individual who was a participant in either the
Schweitzer-Mauduit International, Inc. Hourly Employees Retirement Savings Plan or the
Schweitzer-Mauduit International, Inc. Salaried Employees Retirement Savings Plan on
December 31, 1998, and who is an Eligible Employee on January 1, 1999, shall be eligible to
participate in the Plan on January 1, 1999. Each other Eligible Employee may elect to participate
in the Plan as of any Enrollment Date following the date on which he first performs a Month of
Service; provided, however, that in the case of an Eligible Employee who is first credited with an
Hour of Service on or after October 1, 2001, such an Eligible Employee may elect to participate
in the Plan as of any Enrollment Date following the date on which he first performs four Months
of Service. In the case of an Eligible Employee who is first credited with an Hour of Service on
or after October 1, 2004, such an Eligible Employee may elect to participate in the Plan as of any
Enrollment Date following the date on which he first performs twelve Months of Service. An
Eligible Employee shall make an election 1o participate by authorizing deductions from or
reduction of his Compensation as contributions to the Plan in accordance with Article IV and
directing the investment of such contributions in accordance with Article VIII.  Such
Compensation deduction and/or reduction authorization and investment direction shall be made
in accordance with the procedures established by the Committee.

3.2  Participation Upon Re-Employment. If an Employee terminates his employment
with the Affiliated Employers and is subsequently reemployed as an Eligible Employee, such
individual may elect to participate as of any Enrollment Date following the date he performs an
Hour of Service upon his reemployment.

3.3  Loss of Eligible Employee Status. If a Participant loses his status as an Eligible
Employee, but remains an Employee, such Participant shall be ineligible to participate and shall
be deemed to have elected to suspend making After-Tax Contributions or having Before-Tax
Contributions made on his behalf.
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ARTICLEV

EMPLOYER MATCHING CONTRIBUTIONS

5.1 Amount of Employer Matching Contributions. For each Plan Year, the Employing
Companies shall contribute as an Employer Matching Contribution on behalf of each Participant
who has elected to make Before-Tax Contributions an amount equal to fifty percent (50%) of the
Participant’s Before-Tax Contributions that do not exceed six percent (6%) of the Participant’s
Compensation for such Plan Year.

52  Investment of Emplover Matching Contributions. Employer Matching
Contributions shall be invested entirely in the Company Stock Fund. Effective as of and including
January 1, 2006, Employer Matching Contributions shall be made in cash and invested in
accordance with the Employee’s Investment Fund elections and allocations.

53 Payment of Emplover Matching Contributions. Except as provided herein,
Employer Matching Contributions shall be remitted to the Trustee as soon as practicable.

54  Reversion of Employing Company Contributions. Except as specifically provided
in this Plan, no amounts shall revert to the Employing Company. Employing Company
contributions computed in accordance with the provisions of this Plan shall revert to the Employing
Company under the following circumstances:

(a) In the case of an Employing Company contribution which is made by reason
of a mistake of fact, such contribution upon written direction of the Employing Company
shall be returned to the Employing Company within one year after the payment of the
contribution.

(b)  If any Employing Company contribution is determined to be nondeductible
under Section 404 of the Code, then such Employing Company contribution, to the extent
that it is determined to be nondeductible, upon written direction of the Employing Company
shall be returned to the Employing Company within one year after the disallowance of the
deduction.

(c) If the Plan receives an adverse determination with respect to its initial
qualification under the Code, then Employing Company contributions shall be returned to
the Employing Companies within one year of the date of such disqualification.

5.5  Correction of Prior Incorrect Allocations and Distributions. Notwithstanding any
provisions contained herein to the contrary, in the event that, as of any Valuation Date, adjustments
are required in any Participants® Accounts to correct any incorrect allocation of contributions or
investment earnings or losses, or such other discrepancies in Account balances that may have
occurred previously, the Employing Companies may make additional contributions to the Plan to be
applied to correct such incorrect allocations or discrepancies. The additional contributions shall be
allocated by the Committee to adjust such Participants’ Accounts to the value which would have
existed on said Valuation Date had there been no prior incorrect allocation or discrepancies. The
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Committee shall also be authorized to take such other actions as it deems necessary to correct prior
incorrect allocations or discrepancies in the Accounts of Participants under the Plan.
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RETIREMENT SAVINGS PLAN
SCHEDULE 3
(Lee Mills)

With respect to the Participating Unit under this Schedule, consisting of all hourly
employees of this unit represented by the United Steel, Paper and Forestry, Rubber,
Manufacturing, Energy, Allied Industrial and Service Workers International Union, Local No. 1-
0078, the Plan shall apply with full force and effect except that Articles IL, III, and V of this
schedule shall apply in lieu of those same numbered Articles of the Plan and Article XVI of the
Plan shall not apply in its entirety.
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ARTICLEII

DEFINITIONS

All references to articles, sections, subsections, and paragraphs shall be to articles, sections,
subsections, and paragraphs of this Plan unless another reference is expressly set forth in this Plan,
Any words used in the masculine shall be read and be construed in the feminine where they would
so apply. Words in the singular shall be read and construed in the plural, and all words in the plural
shall be read and construed in the singular in al} cases where they would so apply.

For purposes of this Plan, unless otherwise required by the context, the following terms shall
have the meanings set forth opposite such terms:

2.1  “Account” shall mean the total amount credited to the account of a Participant, as
described in Section 9.1.

22  “Actual Deferral Percentage™ shall mean the ratio (expressed as a percentage) of
Before-Tax Contributions on behalf of an Eligible Participant for the Plan Year to the Eligible
Participant’s compensation (within the meaning of Code Section 414(s)) for the Plan Year. For the
purpose of determining an Eligible Participant’s Actual Deferral Percentage for a Plan Year, the
Plan Committee may elect to consider an Eligible Participant’s compensation for (a) the entire Plan
Year or (b) that portion of the Plan Year in which the Eligible Participant was eligible to have
Before-Tax Contributions made on his behalf, provided that such election is applied uniformly to all
Eligible Participants for the Plan Year. The Actual Deferral Percentage of an Eligible Participant
who does not have Before-Tax Contributions made on his behalf shall be zero.

23 “Actual Deferral Percentage Test” shall mean the test described in Section 4.5(a).

24  “Affiliated Employer” shall mean an Employing Company and (a) any corporation
which is a member of a controlled group of corporations (as defined in Section 414(b) of the Code)
which includes such Employing Company, (b) any trade or business (whether or not incorporated)
which is under common control (as defined in Section 414(c) of the Code) with such Employing
Company, (c) any organization (whether or not incorporated) which is a member of an affiliated
service group (as defined in Section 414(m) of the Code) which includes such Employing
Company, and (d) any other entity required to be aggregated with such Employing Company
pursuant to regulations under Section 414(0) of the Code. Notwithstanding the foregoing, for
purposes of applying the limitations of Article VI, the term Affiliated Employer shall be adjusted as
required by Code Section 415¢h).

2.5  “After-Tax Contribution” shall mean a contribution made pursuant to Section 4.6
during the Plan Year.

2.6  “Annual Addition” shall mean the amount allocated to a Participant’s Account and

accounts under all defined contribution plans maintained by the Affiliated Employers during a
Limitation Year that constitutes
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(a) Affiliated Employer contributions,
(b)  voluntary participant contributions,

(c) forfeitures, if any, allocated to a Participant’s Account or accounts under all
defined contribution plans maintained by the Affiliated Employers, and

(d) amounts described in Sections 415(1)(1) and 419A(d)(2) of the Code.

2.7  “Average Actual Deferral Percentage” shall mean the average (expressed as a
percentage) of the Actual Deferral Percentages of the Eligible Participants in a group.

2.8 “Basic Earnings” shall mean the Participant’s hourly rate of pay including average
shift differential if normally applicable times forty (40) hours per week and all amounts contributed
by an Employing Company to a Code Section 125 plan on behalf of a Participant pursuant to a
salary reduction arrangement under such plan and Before-Tax contributions made to this Plan on
behalf of such Participant, but basic earnings do not include any overtime pay, bonuses,
commissions or other payments.

2.9  “Before-Tax Contribution” shall mean contributions made pursuant to Section 4.1
during the Plan Year by an Employing Company, at the election of the Participant, in lieu of cash
compensation and shall include contributions made pursuant to a salary reduction agreement.

2.10 “Beneficiary” shall mean any person(s) who, or estate(s), trust(s), or organization(s)
which, in accordance with the provisions of Section 12.5, become entitled to receive benefits upon
the death of a Participant.

2.11 *“Board of Directors” shall mean the Board of Directors of the Company.
2.12  “Break-in-Service Date” means the earlier of:

(a) the date on which an Employee’s employment with the Affibiated Employers
terminates because such Employee quits, is discharged, retires, or dies; or

(b)  the first anniversary of the date such Employee is absent from service with
the Affiliated Employers for any other reason.

In the case of an individual who is absent from work for maternity or paternity
reasons, such individual shall not incur a Break-in-Service Date earlier than the expiration of
the second anniversary of the first date of such absence; provided, however, that the twelve-
consecutive-month period beginning on the first anniversary of the first date of such absence
shall not constitute a Year of Service. For purposes of this paragraph, an absence from work
for maternity or paternity reasons means an absence (a) by reason of the pregnancy of the
Employee, (b) by reason of a birth of a child of the Employee, (c) by reason of the
placement of a child with the Employee in connection with the adoption of such child by
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such Employee, or (d) for purpeses of caring for such child for a period beginning
immediately following such birth or placement.

2.13 “Code” shall mean the Internal Revenue Code of 1986, as amended, or any
successor statute, and the rulings and regulations promulgated thereunder. In the event an
amendment to the Code renumbers a section of the Code referred to in this Plan, any such reference
automatically shall become a reference to such section as renumbered.

2.14 *“Committee” shall mean the Company’s Human Resource Commuttee.
2.15 “Common Stock” shall mean the common stock of the Company.
2.16 “Company” shall mean Schweitzer-Mauduit International, Inc., and its successors.

2.17 “Company Stock Fund” shall mean the Investment Fund invested in Common
Stock, as described in Section 8.1. The Common Stock Fund shall comprise the ESOP Component
of the Plan.

2.18 “Compensation” shall mean the Basic Earnings of a Participant from an Employing
Company as determined by the Employing Company. Effective July 17, 2006, Compensation shall
include regular pay, shift differential, overtime pay, holiday pay, vacation pay and call time, but
shall exclude any other forms of compensation not falling within the above enumerated types of
compensation. Compensation shall be determined without regard to any adjustment in a
Participant’s base salary or wages as a result of foreign assignment.

Notwithstanding any provision herein to the contrary and for all purposes under the Plan, the
Compensation of each Participant taken into account for purposes of this Plan shall not exceed
$150,000 (as adjusted pursuant to Code Section 401(a)(17)). If a determination period consists of
fewer than 12 months, the applicable compensation limit shall be multiplied by a fraction, the
numerator of which is the number of months in the determination period and the denominator of
which is 12.

2.19 “Defined Benefit Plan Fraction” shall mean the following fraction:

(numerator) Sum of the projected annual benefits of the Participant under all
Affiliated Employer defined benefit plans (whether or not terminated) determined as
of the close of the Plan Year.

(denominator) The lesser of (a) the product of 1.25 multiplied by the dollar
limitation in effect for the Plan Year under Code Sections 415(b)(1)(A) or 415(d), or
(b) 1.4 multiplied by one hundred percent (100%) of the Participant’s average
compensation for his highest three (3) consecutive Plan Years of participation as
adjusted under Treasury Regulation Section 1.415-5.

o
(4]
(]

“Defined Contribution Plan Fraction” shall mean the following fraction:
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(numerator) The sum of all Annual Additions to the account of the Participant as of
the close of the Plan Year under all defined contribution plans maintained by the
Affiliated Employers for the current and prior Limitation Years (whether or not
terminated), including this Plan.

(denominator) The sum of the lesser of the following amounts determined for such
Plan Year and for each prior Plan Year in which the Participant has a Year of
Service: (a) 1.25 multiplied by the dollar limitation in effect under Code Section
415(c)(1)A) for the Plan Year (determined without regard to Code Section
415(c)(6)), or (b) 1.4 multiplied by the amount that may be taken into account under
Code Section 415(c)(1)(B) with respect to a Participant for the Plan Year.

221  “Distributee” shall include an Employee or former Employee. In addition, the
Employee’s or former Employee’s Surviving Spouse and the Employee’s or former Employee’s
spouse or former spouse who is an alternate payee under a qualified domestic relations order, as
defined in Section 414(p) of the Code, are Distributees with regard to the interest of the spouse or
former spouse.

2.22  “Direct Rollover” shall mean a payment by the Plan to the Eligible Retirement Plan
specified by the Distributee.

223 “Eligible Employee” shall mean a person employed by an Employing Company as
an officer or Employee whose employment is in a Participating Unit. In addition, notwithstanding
any other provision in the Plan, a person whose only relationship to the Plan is that of a leased
employee (as defined in Section 414(n) of the Code) shall not be an Eligible Employee and shall not
be entitied to benefits under the Plan.

224 “Eligible Participant™ shall mean an Eligible Employee who is authorized to have
Before-Tax Contributions allocated to his Account for the Plan Year.

225 “Eligible Retirement Plan” shall mean an individual retirement account described in
Section 408(a) of the Code, an individual retirement annuity described in Section 408(b) of the
Code, an annuity plan described in Section 403(a) of the Code, an annuity contract described in
Section 403(b) of the Code, a qualified trust described in Section 401(a} of the Code or an eligible
plan under Section 457(b) of the Code which is maintained by a state, political subdivision of a state
or any agency or instrumentality of a state or political subdivision of a state that agrees to separately
account for amounts transferred into such plan from this Plan and that, in each of the foregoing
cases, accepts the Distributee’s Eligible Rollover Distribution. The definition of “Eligible
Retirement Plan” shall also apply in the case of a distribution to a surviving spouse, or to a spouse
or former spouse who is the alternate payee under a qualified domestic relations order, as defined in
Section 414 (p) of the Code.
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2.26 “Eligible Rollover Distribution” shall mean any distribution of all or any portion of
the balance to the credit of the Distributee, except that an Eligible Rollover Distribution does not
include: (a) any distribution that is one of a series of substantially equal periodic payments (not less
frequently than annually) made for the life (or life expectancy) of the Distributee, the joint lives (or
joint life expectancies) of the Distributee and the Distributee’s Beneficiary, or for a specified pertod
of 10 years or more; (b) any distribution to the extent such distribution is required under Section
401(2)(9) of the Code; (c) the portion of any distribution that is not includable in gross income
(determined without regard to the exclusion for net unrealized appreciation with respect to employer
securities); and (d) any hardship distribution as defined in Code Section 401 (k)(2)B)(1)(IV). The
Distributee may not elect to have any portion of a hardship distribution paid directly to an Eligible
Retirement Plan. A distribution shall not fail to be an Eligible Rollover Distribution merely because
it consists in part of after-tax employee contributions which are not includible in gross income.
However, such after tax portion may be transferred only to an individual retirement account or
annuity described in Code Section 408(a) or (b), or to a qualified defined contribution plan
described in Code Section 401(a) or 403(a) that agrees to separately account for amounts so
transferred, including separately accounting for the portion of such distribution which is includible
in gross income and the portion of such distribution which 1s not so includible.

227 “Employee” shall mean each individual who is employed by an Affiliated Employer
under common law and each individual who is required to be treated as an employee pursuant to the
“leased employee” rules of Code Section 414(n) other than a leased employee described in Code
Section 414(n)(5).

2.28 “Employer Matching Contribution” shall mean a contribution made by an
Employing Company pursuant te Section 3.1,

2.29 “Employing Company” shall mean the Company and any affiliate or subsidiary of
the Company which the Board of Directors may from time to time determine to bring under the Plan
and which shall adopt the Plan, and any successor of them. The Employing Companies, if any,
shall be set forth on Appendix A to the Plan as updated from time to time. No such entity shall be
treated as an Employing Company prior to the date it adopts the Plan.

2.30 “Enroliment Date” shall mean the first day of each calendar month.

2.31 “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as
amended, or any successor statute, and the rulings and regulations promulgated thereunder. In the
event an amendment to ERISA renumbers a section of ERISA referred to in this Plan, any such
reference automatically shall become a reference to such section as renumbered.

2.31A “ESOP Component” shall mean the component of the Plan that is designed to
qualify as a stock bonus plan under Code Section 401(a) and as an employee stock ownership
plan under Code Section 4975(e)(7), which is described in Article XVIII of the Plan.

2.31B “ESOP Dividends” shall mean dividends paid on Common Stock under
the ESOP Component of the Plan.

Lh
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2.31C “ESOP Dividend Account” shail mean the Account of a Participant that is
credited with ESOP Dividends.

2.32  “Excess Deferral Amount” shall mean the amount of Before-Tax Contributions for a
calendar year that exceed the Code Section 402(g) limits as allocated to this Plan pursuant to
Section 4.2.

2.33  “Excess Deferral Contributions” shall mean the amount of Before-Tax Contributions
on behalf of a Highly Compensated Employee in excess of the maximum permitted under Section
4.5(a) as determined pursuant to Section 4.5(b).

2.34  “Forfeiture” shall mean that portion of a Participant’s Account that is forfeitable as
determined under the vesting provisions of Article X.

2.35 “Group Termination” shall mean the termination of employment of a group of
Eligible Employees resulting from the sale, shutdown, discontinuance, abandonment or other
divestiture by an Employing Company of an entire division or plant as determined by the Board.

2.36 “Highly Compensated Employee” shall mean (in accordance with and subject to
Code Section 414(q) and any regulations, rulings, notices or procedures thereunder) with respect to
any Plan Year (or determination year): (1) any Employee who was a five percent (5%) or greater
owner of the Employing Company during the Plan Year or the immediately preceding Plan Year, or
(2) any Employee who earned more than $80,000 in the preceding Plan Year. The $80,000 amount
shall be adjusted for inflation and for short Plan Years, pursuant to the Code Section 414(q). The
Employing Company may, at its election, limit Employees earnings $80,000 or more to only those
Employees who fall within the “top-paid group,” as defined in Code Section 414(q) excluding those
employees described in Code Section 414(q)8) for such purpose. In determining whether an
Employee is a Highly Compensated Employee, the Plan Committee may make any election
authorized under applicable regulations, rulings, notices or revenue procedures.

2.37  “Hour of Service” shall mean

(i} Each hour for which an Employee is directly or indirectly paid, or entitled
to payment, by the Employer for the performance of duties. These hours
shall be credited to the Employee for the computation period or periods in
which the duties are performed; and

(i)  Each hour for which an Employee is directly or indirectly paid, or entitled
to payment, by the Employer for reasons (such as vacation, sickness or
disability) other than for the performance of duties. These hours shall be
credited to the Employee for the computation period or periods in which
payment is made or amounts payable to an Employee become due; and

(iii)  Each hour for which back pay, irrespective of mitigation of damage, has

either been agreed to by the Employing Company or otherwise awarded.
These hours shall be credited to the Employee for the computation period
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or periods to which the award or agreement pertains rather than the
computation period in which the award, agreement or payment is made.

Credit for Hours of Service shall be given for periods of absence spent in military
service to the extent required by law. Credit for Hours of Service on account of any
single continuous period of absence due to illness or injury during which the Employee
performs no duties shall not exceed the Hours of Service required by his 12-Month Work
Schedule at the time of the commencement of such period.

Hours of Service shall be calculated and credited in a manner consistent with U.S.
Department of Labor regulation Section 2530.200b-2(b) and (c), and shall in no event
exclude any hours required to be credited under U.S. Department of Labor regulation
Section 2530.200b-2(a).

For any period or periods for which adequate records are not available to
accurately determine the Employee's Hours of Service, such Employee will receive credit
for 190 Hours of Service for each month for which such Employee would otherwise
receive credit for at least one Hour of Service.

Solely for purposes of determining whether an Employee has incurred a Break in
Service, an Employee who is absent from work:

L by reason of the pregnancy of the Employee;
IL by reason of the birth of a child of the Employee;

II1. by reason of a placement of a child with the Employee in connection with the
adoption of such child by the Employee; or

IV.  for purpose of caring for such child for a period beginning immediately following
such birth or placement,

shall be credited with certain Hours of Service which would otherwise have been credited
to the Employee if not for such absence. The Hours of Service credited hereunder by
reason of such absence shall be credited with respect to the Plan Year in which such
absence begins, if such credit is necessary to prevent the Employee from incurring a
Break in Service Year in such Plan Year, and otherwise with respect to the Plan Year
immediately following the Plan Year in which such absence begins. In addition, the
Hours of Service credited with respect to such absence shall not exceed 501, and shall be
credited only to the extent that the Employee substantiates to the satisfaction of the
Company that the Employee’s absence, and the length thereof, was for the reasons
described in paragraphs (I) - (IV) above. Notwithstanding the foregoing, no Hours of
Service shall be credited pursuant to the three immediately preceding sentences with
respect to any absence which commences before December 23, 1985.
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2.38 “Investment Fund” shall mean the funds described in Article VIII which constitute
part of the Trust Fund. The Company Stock Fund shall constitute the ESOP Component of the
Plan. All other Investment Funds under the Plan shall constitute the Profit Sharing Component
of the Plan.

2.39  Intentionally deleted.
240  Intentionally deleted.
2.41 Intentionally deleted.
2.42  “Limitation Year” shall mean the Plan Year.

243 “Month of Service” shall mean each calendar month commencing with or
immediately following the date an Employee first performs an Hour of Service, provided that such
Employee does not incur a Break-in-Service Date before the end of such calendar month.

2.44 “Normal Retirement Date” shall mean the first day of the month following a
Participant’s 55th birthday.

245 “One-Year Break in Service” shall mean each twelve-consecutive-month period
within the period commencing with an Employee’s Break-in-Service Date and ending on the date
the Employee is again credited with an Hour of Service.

2.46 “Participant” shall mean (a) an Eligible Employee who has elected to participate in
the Plan as provided in Article III and whose participation in the Plan at the time of reference has
not been terminated as provided in the Plan and (b) an Employee or former Employee who has
ceased to be a Participant under (a) above, but for whom an Account is maintained under the Plan.

2.47 “Participating Unit” shall mean a specific classification of Employees of an
Employing Company designated from time to time by the Board of Directors of the Corporation as
participating in this Plan. The Participating Units so classified are shown on Appendix B.

2.48 “Plan” shall mean the Schweitzer-Mauduit International, Inc. Retirement Savings
Plan, as described herein or as from time to time amended. The Plan consists of a Profit Sharing
Component and an ESOP Component. The Profit Sharing Component of the Plan is intended to
be a profit sharing plan within the meaning of Code Section 401(a) and Section 1.401-1 of the
Treasury Regulations, under which contributions shall be made without regard to current or
accumulated profits, as permitted by Code Section 401(a)}27)(A). The Profit Sharing
Component of the Plan alse includes a qualified cash or deferred arrangement within the
meaning of Code Section 401(k). The ESOP Component of the Plan is intended to be a stock
bonus plan within the meaning of Code Section 401(a) and an employee stock ownership plan
within the meaning of Code Section 4975(e)(7). The ESOP Component of the Plan also includes
a qualified cash or deferred arrangement within the meaning of Code section 401(k).
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249 “Plan Year” shall mean the twelve-month period commencing January 1st and
ending on the last day of December next following.

2.49A “Profit Sharing Component” shall mean the component of the Plan that (a) is not
part of the ESOP Component of the Plan and (b) is designed to qualify as a profit sharing plan
under Code Section 401(a) that includes a qualified cash or deferred arrangement within the
meaning of Code Section 401(k).

2.49B “Record Date” shall mean the record date for purposes of dividends paid
on Common Stock.

2.50 “Rollover Contribution™ shall mean that portion of an eligible rollover distribution
(as defined in Code Section 402(c)4)) that a Participant elects to contribute to this Plan in
accordance with the requirements of Section 4.6.

2.51  “Surviving Spouse” shall mean the person to whom the Participant is married on the
date of his death, if such spouse is then living.

2.52  “Supplemental Account” shall mean the account established and maintained to show
as of any Valuation Date the total Forfeitures of all terminated or former Participants which have
not yet become available for reallocation, as adjusted to reflect income, gains, losses and credits or
charges applicable thereto. The Supplemental Account may be maintained as a singie account
under the Plan or, may represent the total of separate bookkeeping accounts established in the name
of each terminated or former Participant to represent his Forfeitures.

2.53 “Suspense Account” shail mean an account as described in Treasury Regulation
Section 1.415-6(b)(6)(i1i).

2.54  “Total and Permanent Disability” shall mean a condition artsing out of any injury or
disease which the Committee determines is permanent and prevents a Participant from engaging in
any occupation with the Affiliated Employers commensurate with his education, training and
experience excluding:

(a) any condition incurred in military service (other than temporary absence on
military leave) if the Participant does not return to active employment with the Affiliated
Employers at the end of his military service;

b any condition incurred as a result of or incidental to a felomous act
perpetrated by the Participant; and

(c) any condition resulting from excessive use of drugs or narcotics or from
willful self-inflicted injury.

2.55  “Trust” or “Trust Fund” shall mean the trust established pursuant to the Trust
Agreement.
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2.56 “Trust Agreement” shall mean the trust agreement between the Company and the
Trustee, as described in Article XIV.

2.57 “Trustee” shall mean the person or corporation designated as trustee under the Trust
Agreement, including any successor or Successors.

2.58  “Vaiuation Date” shall mean each business day of the New York Stock Exchange.

2.59 “Year of Service” shall mean a twelve-month period of employment as an
Employee, including any fractions thereof. Calculation of the twelve-month periods shall
commence with the Employee’s first day of employment, which is the date on which an Employee
first performs an Hour of Service, and shall terminate on his Break-in-Service Date. Thereafter, if
he has more than one period of employment as an Employee, his Years of Service for any
subsequent period shall commence with the Employee’s reemployment date, which s the first date
following a Break-in-Service Date on which the Employee performs an Hour of Service, and shall
terminate on his next Break-in-Service Date. An Employee who has a Break-in-Service Date and
resumes employment with the Affiliated Employers within twelve months of his Break-in-Service
Date shall receive a fractional Year of Service for the period of such absence from employment.

With respect to an Employee of an Employing Company who transfers to an Employing
Company from Kimberly-Clark Corporation on the effective date of the distribution of Common
Stock to the shareholders of Kimberly-Clark Corporation, his credited years of service under the K-
C Plan as of his date of transfer shall be treated as Years of Service.

Notwithstanding anything in this Section 2.59 to the contrary, an Employee shall not receive
credit for more than one Year of Service with respect to any twelve-consecutive-month period.
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ARTICLE III

PARTICIPATION

3.1  Eligibility Requirements. Each individual who was a participant in either the
Schweitzer-Mauduit International, Inc. Hourly Employees Retirement Savings Plan or the
Schweitzer-Mauduit International, Inc. Salaried Employees Retirement Savings Plan on
December 31, 1998, and who is an Eligible Employee on January 1, 1999, shall be eligible to
participate in the Plan on January 1, 1999. Each other Eligible Employee may elect to participate
in the Plan as of any enrollment date following the date he first performs a Month of Service.
An Eligible Employee shall make an election to participate by authorizing deductions from or
reduction of his Compensation as contributions to the Plan in accordance with Article IV, and
directing the investment of such contributions in accordance with Article VIII.  Such
Compensation deduction and/or reduction authorization and investment direction shall be made
in accordance with the procedures established by the Committee.

3.2 Participation Upon Reemployment. If an Employee terminates his employment
with the Affiliated Employers and is subsequently reemployed as an Eligible Employee, such
individual may elect to participate as of any Enroliment Date following the date he performs an
Hour of Service upon his reemployment.

3.3  Loss of Eligible Emplovee Status. If a Participant loses his status as an Eligible
Employee, but remains an Employee, such Participant shall be ineligible to participate and shall
be deemed to have elected to suspend making After-Tax Contributions or having Before-Tax
Contributions made on his behalf.
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ARTICLE V

EMPLOYER MATCHING CONTRIBUTIONS

5.1 Amount of Emplover Matching Contributions. For each Plan Year, the Employing
Companies shall contribute as an Employer Matching Contribution on behalf of each Participant
who has elected o make Before-Tax Contributions an amount equal to fifty percent (50%) of the
Participant’s Before-Tax Contributions that do not exceed six percent (6%) of the Participant’s
Compensation for such Plan Year. Effective as of and including January 1, 2008, for each Plan
Year, the Employing Companies shall contribute as an Employer Matching Contribution on behalf
of each Participant who has elected to make Before Tax Contributions, an amount equal to the
whole percentages of the Participant’s Before Tax Contributions set forth below that do not exceed
ten percent (10%) of the Participant’s Basic Earnings for such Plan Year or the limitations set forth
in Section 402(g) of the Code.

Company Match Employee Contribution
100% 0-3%
50% 4-8%
25% 9-10%
25% Caich Up Contributions, up to & maximum of $5,000/Plan

Year for Participants age 50 or older

25% on the next 2% of deferred pension earnings.

52  Investment of Employer Matching Contributions. Employer Matching
Contributions shall be invested entirely in the Company Stock Fund. Effective as of and including
January 1, 2006, Employer Matching Contributions shall be made in cash and invested in
accordance with the Employee’s Investment Fund elections and allocations.

53  Payment of Emplover Matching Contributions. Except as provided herein,
Employer Matching Contributions shall be remitted to the Trustee as soon as practicable.

5.4  Reversion of Emploving Company Contributions. Except as specifically provided
in this Plan, no amounts shall revert to the Employing Company. Employing Company
contributions computed in accordance with the provisions of this Plan shall revert to the Employing
Company under the following circumstances:

(a) In the case of an Employing Company contribution which is made by reason
of a mistake of fact, such contribution upon written direction of the Employing Company
shall be returned to the Employing Company within one year after the payment of the
contribution.

(b) If any Employing Company contribution is determined to be nondeductible
under Section 404 of the Code, then such Employing Company contribution, to the extent
that it is determined to be nondeductible, upon written direction of the Employing Company
shall be returned to the Employing Company within one year after the disallowance of the
deduction.
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(©) If the Plan receives an adverse determination with respect to its initial
qualification under the Code, then Employing Company contributions shall be returned to
the Employing Companies within one year of the date of such disqualification.

55  Correction of Prior Incorrect Allocations and Distributions. Notwithstanding any
provisions contained herein to the contrary, in the event that, as of any Valuation Date, adjustments
are required in any Participants’ Accounts to correct any incorrect allocation of contributions or
investment earnings or losses, or such other discrepancies in Account balances that may have
occurred previously, the Employing Comparnies may make additional contributions to the Plan to be
applied to correct such incorrect allocations or discrepancies. The additional contributions shall be
allocated by the Committee to adjust such Participants’ Accounts to the value which would have
existed on said Valuation Date had there been no prior incorrect allocation or discrepancies. The
Committee shall also be authorized to take such other actions as it deems necessary to correct prior
incorrect allocations or discrepancies in the Accounts of Participants under the Plan.

[
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SCHWEITZER-MAUDUIT INTERNATIONAL, INC.
RETIREMENT SAVINGS PLLAN
SCHEDULE 4

(Spotswood Mill)
(Amended and Restated Effective as of December 31, 2007)

With respect to the Participating Unit under this Schedule, consisting of all hourly
employees of this unit represented by the United Steel, Paper and Forestry, Rubber,
Manufacturing, Energy, Allied Industrial and Service Workers International Union, Local No.
1482, the Plan shall apply with full force and effect except that Articles II, V, VIII, IX, X, XI
and XII of this schedule shall apply in lieu of those same-numbered Articles of the Plan and
Article XVI of the Plan shall not apply in its entirety. In addition, Appendix A to this Schedule 4
shall also apply to certain of such employees. ~

RSP - Schedule 4 . 1



ARTICLE II
DEFINITIONS

All references to articles, sections, subsections, and paragraphs shall be to articles, sections,
subsections, and paragraphs of this Plan unless another reference is expressly set forth in this Plan.
Any words used in the masculine shall be read and be construed in the feminine where they would
so apply. Words in the singular shall be read and construed in the plural, and all words in the plural
shall be read and construed in the singular in all cases where they would so apply.

For purposes of this Plan, unless otherwise required by the context, the following terms shall
have the meanings set forth opposite such terms:

2.1 “Account” shall mean the total amount credited to the account of a Participant, as
described in Section 9.1.

22  “Actual Deferral Percentage” shall mean the ratio (expressed as a percentage) of
Before-Tax Contributions on behalf of an Eligible Participant for the Plan Year to the Eligible
Participant’s compensation (within the meaning of Code Section 414(s)} for the Plan Year. For the
purpose of determining an Eligible Participant’s Actual Deferral Percentage for a Plan Year, the
Plan Committee may elect to consider an Eligible Participant’s compensation for (a) the entire Plan
Year or (b) that portion of the Plan Year in which the Eligible Participant was eligible to have
Before-Tax Contributions made on his behalf, provided that such election is applied uniformly to ati
Eligible Participants for the Plan Year. The Actual Deferral Percentage of an Eligible Participant
who does not have Before-Tax Contributions made on his behalf shall be zero.

2.3 “Actual Deferral Percentage Test” shall mean the test described in Section 4.5(a).

24  “Affiliated Employer” shall mean an Employing Company and (a) any corporation
which is a member of a controlled group of corporations (as defined in Section 414(b) of the Code)
which includes such Employing Company, (b) any trade or business (whether or not incorporated)
which is under common control (as defined in Section 414(c) of the Code)} with such Employing
Company, (c) any organization (whether or not incorporated) which is a member of an affiliated
service group (as defined in Section 414(m) of the Code) which includes such Employing
Company, and (d) any other entity required to be aggregated with such Employing Company
pursuant to regulations under Section 414(0) of the Code. Notwithstanding the foregoing, for
purposes of applying the limitations of Article V1, the term Affiliated Employer shall be adjusted as
required by Code Section 415(h).

2.5  “After-Tax Contribution” shall mean a contribution made pursuant to Section 4.6
during the Plan Year.

2.6  “Annual Addition” shall mean the amount allocated to a Participant’s Account and

accounts under all defined contribution plans maintained by the Affiliated Employers during a
Limitation Year that constitutes

RSP - Schedule 4 . 1



(a) Affiliated Employer contributions,
(b)  voluntary participant contributions,

(c) forfeitures, if any, allocated to a Participant’s Account or accounts under all
defined contribution plans maintained by the Affiliated Employers, and

(d) amounts described in Sections 415(1)(1) and 419A(d)2) of the Code.

2.7  “Average Actual Deferral Percentage” shall mean the average (expressed as a
percentage) of the Actual Deferral Percentages of the Eligible Participants in a group.

2.8 “Basic Earnings” shall mean the Participant’s hourly rate of pay including average
shift differential if normally applicable times forty (40) hours per week and all amounts contributed
by an Employing Company to a Code Section 125 plan on behalf of a Participant pursuant to a
salary reduction arrangement under such plan and Before-Tax contributions made to this Plan on
behalf of such Participant, but basic earnings do not include amy overtime pay, bonuses,
comrmissions or other payments.

2.9  “Before-Tax Contribution” shall mean contributions made pursuant to Section 4.1
during the Plan Year by an Employing Company, at the election of the Participant, in lieu of cash
compensation and shall include contributions made pursuant to a salary reduction agreement.

2.10 “Beneficiary” shall mean any person(s) who, or estate(s), trust(s), or organization(s)
which, in accordance with the provisions of Section 12.5, become entitled to receive benefits upon
the death of a Participant.

2.11 *“Board of Directors” shall mean the Board of Directors of the Company.
2.12  “Break-in-Service Date” means the earlier of:

(a) the date on which an Employee’s employment with the Affiliated Employers
terminates because such Employee quits, is discharged, retires, or dies; or

(b)  the first anniversary of the date such Employee is absent from service with
the Affiliated Employers for any other reason.

In the case of an individual who is absent from work for maternity or paternity
reasons, such individual shall not incur a Break-in-Service Date earlier than the expiration of
the second anniversary of the first date of such absence; provided, however, that the twelve-
consecutive-month period beginning on the first anniversary of the first date of such absence
shall not constitute a Year of Service. For purposes of this paragraph, an absence from work
for maternity or paternity reasons means an absence (a) by reason of the pregnancy of the
Employee, (b) by reason of a birth of a child of the Employee, (c) by reason of the
placement of a child with the Employee in connection with the adoption of such child by
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such Emplovee, or (d) for purposes of caring for such child for a period beginning
immediately following such birth or placement.

2.13  “Code” shall mean the Internal Revenue Code of 1986, as amended, or any
successor statute, and the rulings and regulations promulgated thereunder. In the event an
amendment to the Code renumbers a section of the Code referred to in this Plan, any such reference
automatically shall become a reference to such section as renumbered.

2.14 “Committee” shall mean the Company’s Human Resource Committee.
2.15  “Common Stock” shall mean the common stock of the Company.
2.16 “Company” shall mean Schweitzer-Mauduit International, Inc., and its successors.

2.17 “Company Stock Fund” shall mean the Investment Fund invested in Common
Stock, as described in Section 8.1. The Common Stock Fund shall comprise the ESOP Component
of the Plan.

2.18 “Compensation” shall mean the Basic Eamnings of a Participant from an Employing
Company as determined by the Employing Company. Effective January 1, 2008, Compensation
shall include Regular Pay, Shift Differential, Overtime Pay, Holiday Pay, Vacation Pay and call
time, but shall exclude any other forms of Compensation not following within the above
enumerated types of Compensation, Compensation shall be determined without regard to any
adjustment in a Participant’s base salary or wages as a result of foreign assignment.

Notwithstanding the foregoing, for purposes of STFA Contributions, Compensation shall
mean compensation paid by an Employing Company for personal services rendered (before any
withholding required by law or authorized by the person to whom such compensation is
payable), including overtime, bonuses, incentive compensation, and deducted military pay, state
disability payments received, workers compensation payments received, and to the extent such
deductions decrease the individual’s base pay, contributions to a Code Section 401 (k) plan or a
Code Section 125 plan, but excluding any payments in lieu of vacation, severance payments,
compensation paid in a form other than cash (such as goods, services, and, except as otherwise
provided herein, contributions to employee benefit programs), service or suggestion awards, and
all other special or unusual compensation of any kind.

The Compensation of each Participant taken into account for purposes of this Plan shall not
exceed $150,000 (as adjusted pursuant to Code Section 401(a)(17)). If a determination period
consists of fewer than 12 months, the applicable compensation limit shall be multiplied by a
fraction, the numerator of which is the number of months in the determination period and the
denominator of which is 12.

2.19  “Defined Benefit Plan Fraction™ shall mean the following fraction:

(8]
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(numerator) Sum of the projected annual benefits of the Participant under all
Affiliated Employer defined benefit plans (whether or not terminated) determined as
of the close of the Plan Year.

(denominator) The lesser of (a) the product of 1.25 multiplied by the dollar
limitation in effect for the Plan Year under Code Sections 415(b){1)(A) or 415(d), or
(b) 1.4 multiplied by one hundred percent (100%) of the Participant’s average
compensation for his highest three (3) consecutive Plan Years of participation as
adjusted under Treasury Regulation Section 1.415-5.

220 “Defined Contribution Plan Fraction” shall mean the following fraction:

(numerator) The sum of all Annual Additions to the account of the Participant as of
the close of the Plan Year under all defined contribution plans maintained by the
Affiliated Employers for the current and prior Limitation Years (whether or not
terminated), including this Plan.

(denominator) The sum of the lesser of the following amounts determined for such
Plan Year and for each prior Plan Year in which the Participant has a Year of
Service: (a) 1.25 multiplied by the dollar limitation in effect under Code Section
415(c)(1)(A) for the Plan Year (determined without regard to Code Section
415(c)(6)), or (b) 1.4 multiplied by the amount that may be taken into account under
Code Section 415(c)(1)(B) with respect to a Participant for the Plan Year.

221 “Distributee” shall include an Employee or former Employee. In addition, the
Employee’s or former Employee’s Surviving Spouse and the Employee’s or former Employee’s
spouse or former spouse who is an alternate payee under a qualified domestic relations order, as
defined in Section 414(p) of the Code, are Distributees with regard to the interest of the spouse or
former spouse.

2.22  “Direct Rollover” shall mean a payment by the Plan to the Eligible Retirement Plan
specified by the Distributee.

223  “Eligible Employee™ shall mean a person employed by an Employing Company as
an officer or Employee whose employment is in a Participating Unit. In addition, notwithstanding
any other provision in the Plan, a person whose only relationship to the Plan is that of a leased
employee (as defined in Section 414(n) of the Code) shall not be an Eligible Employee and shall not
be entitled to benefits under the Plan.

2.24  “Eligible Participant” shall mean an Eligible Employee who is authorized to have
Before-Tax Contributions or After-Tax Contributions allocated to his Account for the Plan Year.

225 “Eligible Retirement Plan” shall mean an individual retirernent account described in
Section 408(a) of the Code, an individual retirement annuity described in Section 408(b) of the
Code, an annuity plan described in Section 403(a) of the Code, or a qualified trust described in
Section 401(a) of the Code that accepts the Distributee’s Eligible Rollover Distribution. However,
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in the case of an Eligible Rollover Distribution to a surviving spouse, an Eligible Retirement Plan is
an individual retirement account or individual retirement annuity.

2.26 “Eligible Rollover Distribution” shall mean any distribution of all or any portion of
the balance to the credit of the Distributee, except that an Eligible Rollover Distribution does not
include: (a) any distribution that is one of a series of substantially equal periodic payments (not less
frequently than annually) made for the life (or life expectancy) of the Distributee, the joint lives (or
joint life expectancies) of the Distributee and the Distributee’s Beneficiary, or for a specified period
of 10 years or more; (b) any distribution to the extent such distribution is required under Section
401(a)(9) of the Code; (c) the portion of any distribution that is not includable in gross income
(determined without regard to the exclusion for net unrealized appreciation with respect to employer
securities); and (d) effective January 1, 2000, any hardship distribution as defined in Code Section
401 (k)(2)(B)Y(i)TV). A Distributee may not elect to have any portion of a hardship distribution paid
directly to an Eligible Retirement Plan. A distribution shall not fail to be an Eligible Rollover
Distribution merely because a part of it consists of after-tax employee contributions which are not
includible in gross income. However, such portion may be transferred only to an individual
retirement account or annuity described in Code Section 408(a) or (b), or to a qualified defined
contribution plan described in Code Section 401(a) or 403(a) that agrees to separately account for
amounts so transferred, including separately accounting for the portion of such distribution which 1s
includible in gross income and the portion of such distribution which is not so includible.

227 “Employee” shall mean each individual who is employed by an Affiliated Employer
under common law and each individual who is required to be treated as an employee pursuant to the
“leased employee” rules of Code Section 414(n) other than a leased employee described in Code
Section 414(n)(5).

228 “Employer Matching Contribution” shall mean a contribution made by an
Employing Company pursuant to Section 5.1.

229 “Employing Company” shall mean the Company and any affiliate or subsidiary of
the Company which the Board of Directors may from time to time determine to bring under the Plan
and which shall adopt the Plan, and any successor of them. The Employing Companies, if any,
shall be set forth on Appendix to Schedule 3 to the Plan as updated from time to time. No such
entity shall be treated as an Employing Company prior to the date it adopts the Plan.

2.30  “Enrollment Date” shall mean the first day of each calendar month.

2.31 “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as
amended, or any successor statute, and the rulings and regulations promulgated thereunder. In the
event an amendment to ERISA renumbers a section of ERISA referred to in this Plan, any such
reference automatically shall become a reference to such section as renumbered.

2.31A “ESOP Component” shall mean the component of the Plan that is designed to

qualify as a stock bonus plan under Code Section 401(a) and as an employee stock ownership
plan under Code Section 4975(e)(7), which is described in Article XVIII of the Plan.
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2.31B “ESOP Dividends” shall mean dividends paid on Common Stock under the ESOP
Component of the Plan.

2.31C “ESOP Dividend Account” shall mean the Account of a Participant that is
credited with ESOP Dividends.

232  “Excess Deferral Amount” shall mean the amount of Before-Tax Contributions for a
calendar vear that exceed the Code Section 402(g) limits as allocated to this Plan pursuant to
Section 4.2.

233  “Excess Deferral Contributions” shall mean the amount of Before-Tax Contributions
on behalf of a Highly Compensated Employee in excess of the maximum permitted under Section
4.5(a) as determined pursuant to Section 4.5(b).

2.34 “Forfeiture” shall mean that portion of a Participant’s Account that is forfeitable as
determined under the vesting provisions of Article X.

2.35 “Former Pension Trust Participant” shall mean an hourly, union employee at the
Spotswood plant of the Company who was a participant in the Pension Trust on April 7, 1998.

2.36 “Group Termination” shall mean the termination of employment of a group of
Eligible Employees resulting from the sale, shutdown, discontinuance, abandonment or other
divestiture by an Employing Company of an entire division or plant as determined by the Board.

2.37 “Highly Compensated Employee” shall mean (in accordance with and subject to
Code Section 414(q) and any regulations, rulings, notices or procedures thereunder) with respect
to any Plan Year (or determination year): (1) any Employee who was a five percent (5%) or greater
owner of the Employing Company during the Plan Year or the immediately preceding Plan Year, or
(2) any Employee who earmed more than $80,000 in the preceding Plan Year. The $80,000 amount
shall be adjusted for inflation and for short Plan Years, pursuant to the Code Section 414(q). The
Employing Company may, at its election, limit Employees earning $80,000 or more to only those
Employees who fall within the “top-paid group,” as defined in Code Section 414(q) excluding those
employees described in Code Section 414(g)(8) for such purpose. In determining whether an
Employee is a Highly Compensated Employee, the Plan Committee may make any election
authorized under applicable regulations, rulings, notices or revenue procedures.

2.38 “Hour of Service” shall mean

) Each hour for which an Employee is directly or indirectly paid, or entitled
to payment, by the Employer for the performance of duties. These hours
shall be credited to the Employee for the computation period or periods in
which the duties are performed; and

(ii) Each hour for which an Employee is directly or indirectly paid, or entitled

to payment, by the Employer for reasons (such as vacation, sickness or
disability) other than for the performance of duties. These hours shall be
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credited to the Employee for the computation period or periods in which
payment is made or amounts payable to an Employee become due; and

(iii)  Each hour for which back pay, irrespective of mitigation of damage, has
either been agreed to by the Employing Company or otherwise awarded.
These hours shall be credited to the Employee for the computation period
or periods to which the award or agreement pertains rather than the
computation period in which the award, agreement or payment is made.

Credit for Hours of Service shall be given for periods of absence spent in military
service to the extent required by law. Credit for Hours of Service on account of any
single continuous period of absence due to iliness or injury during which the Employee
performs no duties shall not exceed the Hours of Service required by his 12-Month Work
Schedule at the time of the commencement of such period.

Hours of Service shall be calculated and credited in a manner consistent with U.S.
Department of Labor regulation Section 2530.200b-2(b) and (c), and shall in no event
exclude any hours required to be credited under U.S. Department of Labor regulation
Section 2530.200b-2(a).

For any period or periods for which adequate records are not available to
accurately determine the Employee’s Hours of Service, such Employee will receive credit
for 190 Hours of Service for each month for which such Employee would otherwise
receive credit for at least one Hour of Service.

Solely for purposes of determining whether an Employee has incurred a Break in
Service, an Employee who is absent from work:

L by reason of the pregnancy of the Employee;
II. by reason of the birth of a child of the Employee;

III. by reason of a placement of a child with the Employee in connection with the
adoption of such child by the Employee; or

IV.  for purpose of caring for such child for a period beginning immediately following
such birth or placement,

shall be credited with certain Hours of Service which would otherwise have been credited
to the Employee if not for such absence. The Hours of Service credited hereunder by
reason of such absence shall be credited with respect to the Plan Year in which such
absence begins, if such credit is necessary to prevent the Employee from incurring a
Break in Service Year in such Plan Year, and otherwise with respect to the Plan Year
immediately following the Plan Year in which such absence begins. In addition, the
Hours of Service credited with respect to such absence shall not exceed 501, and shall be
credited only to the extent that the Employee substantiates to the satisfaction of the
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Company that the Employee’s absence, and the length thereof, was for the reasons
described in paragraphs (I) - (IV) above. Notwithstanding the foregoing, no Hours of
Service shall be credited pursuant to the three immediately preceding sentences with
respect to any absence which commences before December 23, 1985.

2.39  “Investment Fund” shall mean the funds described in Article VIII which constitute
part of the Trust Fund. The Company Stock Fund shall constitute the ESOP Component of the
Plan. All other Investment Funds under the Plan shall constitute the Profit Sharing Component of
the Plan.

2.40 Intentionally deleted.

2.41 Intentionally deleted.

2.42 Intentionally deleted.

2.43 “Limitation Year” shall mean the Plan Year.

244 “Month of Service” shall mean each calendar month commencing with or
immediately following the date an Employee first performs an Hour of Service, provided that such

Employee does not incur a Break-in-Service Date before the end of such calendar month.

245 “NIPA” shall mean the Northwestern Insurance Policy Account, the terms and
conditions of which are set forth in the Appendix A to this Schedule 4.

246 “NIPA Contribution” shall mean a contribution made to the NIPA pursuant to the
Appendix A of this Schedule 4 during the Plan Year.

2.47 “NIPA Eligible Participant” shall mean a Former Pension Trust Participant who
elected to have his Policies and/or Contracts (as defined in Appendix A to this Schedule 4) under
the Pension Trust rolled over to this Plan and who has never elected to receive a STFA Contribution
under Section 5.7.

2.48 “Non-Highly Compensated Employee” shall mean an Employee who is not a Highly
Compensated Employee.

249 ‘“Normal Retirement Date” shall mean, except as provided in Appendix A to this
Schedule 3 with respect to a NIPA maintained on behalf of a Participant, the first day of the month
following a Participant’s 55th birthday.

2.50 “One-Year Break in Service” shall mean each twelve-consecutive-month period
within the period commencing with an Employee’s Break-in-Service Date and ending on the date
the Employee is again credited with an Hour of Service.

2.51 “Participant” shall mean (a) an Eligible Employee who has elected to participate in

the Plan as provided in Article III and whose participation in the Plan at the time of reference has
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not been terminated as provided in the Plan and (b) an Employee or former Employee who has
ceased to be a Participant under (a) above, but for whom an Account is maintained under the Plan.

2.52  “Participating Unit” shall mean a specific classification of Employees of an
Employing Company designated from time to time by the Board of Directors of the Corporation as
participating in this Plan. The Participating Units so classified are shown on Appendix B.

2.53  “Pension Trust” shall mean the Pension Trust of Schweitzer-Mauduit International,
Inc., as it existed prior to its termination effective as of July 1, 1998.

2.54 “Plan” shall mean the Schweitzer-Mauduit International, Inc. Retirement Savings
Plan, as described herein or as from time to time amended. The Plan consists of a Profit Sharing
Component and an ESOP Component. The Profit Sharing Component of the Plan is intended to
be a profit sharing plan within the meaning of Code Section 401(a) and Section 1.401-1 of the
Treasury Regulations, under which contributions shall be made without regard to current or
accumulated profits, as permitted by Code Section 401(a)(27)(A). The Profit Sharing
Component of the Plan also includes a qualified cash or deferred arrangement within the
meaning of Code Section 401(k). The ESOP Component of the Plan is intended to be a stock
bonus plan within the meaning of Code Section 401(a) and an employee stock ownership plan
within the meaning of Code Section 4975(¢)(7). The ESOP Component of the Plan also includes
a qualified cash or deferred arrangement within the meaning of Code section 401(k).

2.55 “Plan Year” shall mean the twelve-month period commencing January Ist and
ending on the last day of December next following.

2.55A “Profit Sharing Component” shall mean the component of the Plan that (a) is not
part of the ESOP Component of the Plan and (b) is designed to qualify as a profit sharing plan
under Code Section 401(a) that includes a qualified cash or deferred arrangement within the
meaning of Code Section 401(k).

2.55B “Record Date” shall mean the record date for purposes of dividends paid on
Common Stock.

2.56 “Rollover Contribution™ shall mean that portion of an eligible rollover distribution
(as defined in Code Section 402(c)(4)) that a Participant elects to contribute to this Plan in
accordance with the requirements of Section 4.10.

2.57 “STFA” shall mean the Schweitzer Trust Fund Account.

2.58 “STFA Contribution” shall mean a contribution made to the STFA pursuant to
Section 5.4 during the Plan Year.

2.59 “STFA Eligible Participant” shall mean: (a) each former pension trust participant,

and (b) each other Participant (1) hired after April 1, 1998 and before June 16, 2002, and (2) who 1s
an Employee on the January 1 or July 1 which is coincident with or next follows the date such

RSP - Schedule 4 9



Employee completes two Years of Service. A STFA Eligible Participant includes any Participant
who is a NIPA Eligible Participant.

2.60 “Surviving Spouse” shall mean the person to whom the Participant is married on the
date of his death, if such spouse is then living.

2.61 “Supplemental Account” shall mean the account established and maintained to show
as of any Valuation Date the total Forfeitures of all terminated or former Participants which have
not yet become available for reallocation, as adjusted to reflect income, gains, losses and credits or
charges applicable thereto. The Supplemental Account may be maintained as a single account
under the Plan or, may represent the total of separate bookkeeping accounts established in the name
of each terminated or former Participant to represent his Forfeitures.

2.62 “Total and Permanent Disability” shall mean a condition arising out of any injury or
disease which the Committee determines is permanent and prevents a Participant from engaging in
any occupation with the Affiliated Employers commensurate with his education, training and
experience excluding:

(a) any condition incurred in military service (other than temporary absence on
military leave) if the Participant does not return to active employment with the Affiliated
Employers at the end of his military service;

(b) any condition incurred as a result of or incidental to a felonious act
perpetrated by the Participant; and

(©) any condition resulting from excessive use of drugs or narcotics or from
willful self-inflicted injury.

2.63  “Trust” or “Trust Fund” shall mean the trust established pursuant to the Trust
Agreement.

2.64 “Trust Agreement” shall mean the trust agreement between the Company and the
Trustee, as described in Article XTV.

2.65 “Trustee” shall mean the person or corporation designated as trustee under the Trust
Agreement, including any successor or SUCCessors.

2.66  “Valuation Date” shall mean each business day of the New York Stock Exchange.

2.67 “Year of Service” shall mean a twelve-month period of employment as an
Employee, including any fractions thereof. Calculation of the twelve-month periods shall
commence with the Employee’s first day of employment, which is the date on which an Employee
first performs an Hour of Service, and shall terminate on his Break-in-Service Date. Thereafter, if
he has more than one period of employment as an Employee, his Years of Service for any
subsequent period shall commence with the Employee’s reemployment date, which is the first date
following a Break-in-Service Date on which the Employee performs an Hour of Service, and shall
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terminate on his next Break-in-Service Date. An Employee who has a Break-in-Service Date and
resumes employment with the Affiliated Employers within twelve months of his Break-in-Service
Date shall receive a fractional Year of Service for the period of such absence from employment.

Notwithstanding the preceding paragraph, for purposes of satisfying the requirements to be a
STFA Eligible Participant, a Year of Service shall mean each twelve month period beginning on
an Employee’s date of employment during which he has completed 1,000 or more Hours of
Service (prorated for fractional parts), provided, however, that if the Employee shall not have
completed 1,000 or more Hours of Service during the twelve month period beginning on the date
of his employment, then Years of Service for purposes of this paragraph shall be measured from
the first Plan Year coincident with or next following his date of employment and each Plan Year
thereafter. A “Break in Service” for purposes of this paragraph means a twelve month period
beginning on an Employee’s date of employment and each anniversary thereof during which the
Employee does not complete more than 500 Hours of Service, except that an Employee who
completes less than 501 Hours of Service solely by reason of an authorized leave of absence
shall not be deemed to have incurred a Break in Service; but an Employee on an authorized leave
of Absence who would otherwise be eligible to become a STFA Eligible Participant on a January
1 or July 1 shall become a STFA Eligible Participant as of the January 1 or July 1 coincident
with or next following his return to work. If an Employee incurs a Break in Service before he
has completed two Years of Service, any Years of Service (or fractional Years of Service)
completed prior to such Break in Service shall be disregarded.

With respect to an Employee of an Employing Company who transfers to an Employing
Company from Kimberly-Clark Corporation on the effective date of the distribution of Common
Stock to the shareholders of Kimberly-Clark Corporation, his credited years of service under the K-
C Plan as of his date of transfer shall be treated as Years of Service.

Notwithstanding anything in this Section 2.67 to the contrary, an Employee shall not receive
credit for more than one Year of Service with respect to any twelve-consecutive-month period.
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ARTICLE V

EMPLOYER CONTRIBUTIONS

5.1 Amount of Employer Matching Contributions. For each Plan Year, the Employing
Companies shall contribute as an Employer Matching Contribution on behalf of each Participant
who has elected to make Before-Tax Contributions an amount equal to fifty percent (50%) of the
Participant’s Before-Tax Contributions that do not exceed six percent (6%) of the Participant’s
Compensation for such Plan Year. Effective as of and including January 1, 2008, for each Plan
Year, the Employing Companies shall contribute as an Employer Matching Contribution on behalf
of each Participant who has elected to make Before Tax Contributions an amount equal to the whole
percentages of the Participant’s Before Tax Contributions set forth below that do not exceed ten
percent (10%) of the Participant’s Basic Earnings for such Plan Year or the limitations set forth in
Section 402(g) of the Code.

Company Match Employee Contribution
100% 0-3%
50% 4-8%
25% 9-10%
25% Catch Up Contributions, up to a maximum of $5,000/ Plan

Year for Participants age 50 or older

52  Investment of Emplover Matching Contributions. Employer Matching
Contributions shall be invested entirely in the Company Stock Fund. Effective as of and including
January 1, 2006, Employer Matching Contributions shall be made in cash and invested in
accordance with the Employee’s Investment Fund elections and allocations.

5.3  Payment of Emplover Matching Contributions. Except as provided herein,
Employer Matching Contributions shall be remitted to the Trustee as soon as practicable.

54  Amount of STFA Contributions. Except with respect to a NIPA Eligible Participant
who elects to receive a NJPA Contribution under Section 5.7, for each Plan Year the Employing
Companies shall contribute as a STFA Contribution on behalf of each Participant who is a STFA
Eligible Participant an amount equal to two percent (2%) of the greater of (1) the Participant’s
Compensation for the immediately preceding calendar year or (2) the Participant’s Compensation
for any previous calendar year during which his Compensation was the highest. Effective as of and
including January 1, 2008 no additional STFA contributions shall be made by the Employing
Companies on behalf of any Participant.

5.5  Investment of STFA Contributions. STFA Contributions shall be invested in the
same manner as a Participant’s Before-Tax Contributions and After-Tax Contributions. If the
Participant does not provide any direction on the investment of his Before-Tax Contributions and
After-Tax Contributions, the STFA contributions shall be invested in any money market type fund
offered by the Plan.
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56  Payment of STFA Contributions. Except as provided herein, STFA Contributions
for each Plan Year shall be remitted to the Trustee as soon as practicable afier the beginning of the
Plan Year to which the STFA Contributions relates.

5.7  Contributions for NIPA Eligible Participants. During the annual election period
established by the Company for each Plan Year, each NIPA Eligible Participant may elect to have
the Company make on his behalf either (i) a STFA Contribution or (ii) a NIPA Contribution. The
amount of a NIPA contribution made on behalf of a NIPA Eligible Participant shall be determined
in accordance with the provisions of Appendix A to this Schedule 4. A NIPA Eligible Participant
may continue to have NIPA Contributions made on his behalf under the Plan. However, in the
event that a NIPA Eligible Participant elects to receive a STFA Contribution for any Plan Year, any
Policies and/or Contracts held in his NIPA shall be converted to the cash value of such Policies
and/or Contracts as soon as practicable after such election is made, and such cash shall be
transferred to the STFA to be maintained on his behalf and invested pursuant to Section 5.5 herein.
In addition, a NIPA Eligible Participant who elects to receive a STFA Contribution for any Plan
Year shall not be eligible to receive a NIPA Contribution in any subsequent Plan Year.
Notwithstanding the foregoing, effective as of July 1, 2002 no additional NIPA Contributions
shall be made to the Plan. Effective for the period of time from June 15, 2002 through December
31, 2002 and for Plan Years beginning on and after January 1, 2003, NIPA Eligible Participants
shall receive STFA Contributions in accordance with Section 5.4 of this Article V and shall not
receive any further NIPA Contributions.

5.8  Reversion of Employving Company Contributions. Except as specifically provided
in this Plan, no amounts shall revert to the Employing Company. Employing Company
contributions computed in accordance with the provisions of this Plan shall revert to the Employing
Company under the following circumstances:

(a) In the case of an Employing Company contribution which is made by reason
of a mistake of fact, such contribution upon written direction of the Employing Company
shall be returned to the Employing Company within one year after the payment of the
contribution.

(b)  If any Employing Company contribution is determined to be nondeductible
under Section 404 of the Code, then such Employing Company contribution, to the extent
that it is determined to be nondeductible, upon written direction of the Employing Company
shall be retumned to the Employing Company within one year after the disallowance of the
deduction.

(c) If the Plan receives an adverse determination with respect to its initial
qualification under the Code, then Employing Company contributions shall be returned to
the Employing Companies within one year of the date of such disqualification.

5.9  Correction of Prior Incorrect Allocations and Distributions. Notwithstanding any
provisions contained herein to the contrary, in the event that, as of any Valuation Date, adjustments
are required in any Participants’ Accounts to correct any incorrect allocation of contributions or
investment earnings or losses, or such other discrepancies in Account balances that may have
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occurred previously, the Employing Companies may make additional contributions to the Plan to be
applied to correct such incorrect allocations or discrepancies. The additional contributions shall be
allocated by the Committee to adjust such Participants’ Accounts to the value which would have
existed on said Valuation Date had there been no prior incorrect allocation or discrepancies. The
Committee shall also be authorized to take such other actions as it deems necessary to correct prior
incorrect allocations or discrepancies in the Accounts of Participants under the Plan.

5.10 Termination of NIPA Feature of Plan. Effective as of July 1, 2002 all existing
Policies and Contracts (as defined in Section 1.1 of Appendix A to this Schedule 4) will be
placed in a paid-up status and any future dividends or interest on the Policies and Contracts will
be used to increase the cash surrender value of the Policy or Contract. Effective as soon as
administratively practicable after July 1, 2002, each NIPA Eligible Participant shall be permitted
to elect either (a) to continue to maintain the NIPA as part of his or her Account under the Plan
(although no additional contributions will be made thereto), or (b) to direct the Trustee to
discontinue the NIPA by surrendering the Policy or Contract and reinvesting the cash proceeds in
one of the other available investment funds under the Plan. If the NIPA Eligible Participant
elects to continue to maintain the NIPA, then the NIPA shall remain subject to the provisions of
this Schedule 4 of the Plan, including Appendix A to Schedule 4.

L
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ARTICLE VIII

INVESTMENT OF CONTRIBUTIONS

8.1 Investment Funds. Before-Tax Contributions, After-Tax Contributions and STFA
Contributions which are paid to the Trustee shall be added to such one or more of the Investment
Funds constituting part of the Trust Fund and in such proportions and amounts as may be
determined in accordance with this Article VIII. The Investment Funds shall be selected from
time to time by the Company. Such Investment Funds shall include the “Company Stock Fund”,
which shall be invested and reinvested in Common Stock, provided that funds applicable to the
purchase of Common Stock pending investment of such funds may be temporarily invested in
short-term United States Government obligations, other obligations guaranteed by the United
States Government, or commercial paper and, if the Trustee so determines, may be transferred to
money market funds utilized by the Trustee for qualified employee benefit trusts. An Account
may consist of two components, one of which is attributable to the Profit Sharing Component of
the Plan (which includes that portion of the Account that is invested in any Investment Fund
other than the Company Stock Fund), and the other of which is attributable to the ESOP
Component of the Plan (which includes that portion of the Account that is invested in the
Company Stock Fund, and which shall be subject to the provisions of Article XVIII).

8.2  Investment of Contributions. Each Participant shall direct, at the time he elects to
participate in the Plan and at such other times as may be directed by the Committee, that his
Account (including Employer Matching Contributions but excluding NIPA Contributions) be
invested in one or more of the Investment Funds, provided such investments are made in one
percent (1%) increments.

8.3 Investment of Earnings. Interest, dividends, if any, and other distributions
received by the Trustee with respect to an Investment Fund shall be invested in such Investment
Fund.

8.4  Transfer of Assets between Funds, A Participant may direct once each calendar
quarter (once on each Valuation Date, effective as of January 1, 2004) in accordance with the
provisions of this Section 8.4 and such procedures established by the Committee that all of his
interest in an Investment Fund or Funds attributable to amounts in his account or any portion of
such amount (expressed in number of shares, whole dollar amounts, or one percent (1%)
increments) to the credit of his Account to be transferred and invested by the Trustee as of such
date in any other Investment Fund as designated by the Participant.

8.5  Change in Investment Direction. Any investment direction given by a Participant
shall continue in effect until changed by the Participant. A Participant may change his
investment direction as to the future contributions and allocations to his Account (including
Employer Matching Contributions) once each calendar month in accordance with the procedures
established by the Commitiee, and such direction shall be effective as soon as practicable after it
is made.
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8.6  NIPA Contributions. A NIPA Contribution made on behalf of a NIPA Eligible
Participant shall be invested in accordance with the provisions of Appendix A to this Schedule 4.

8.7  Section 404(c) Plan. This Plan is intended to be a plan described in ERISA
Section 404(c) and shall be interpreted in accordance with Department of Labor Regulations
Section 2550.404c-1. The Commitiee shall take such actions as it deems necessary or
appropriate in its discretion to cause the Plan to comply with such requirements, including, but
not limited to, providing Participants with the right to request and receive written confirmation of
their investment instructions. Further, the Committee shall take such actions as it deems
necessary or appropriate in its discretion (&) to ensure that confidentiality procedures with
respect to a Participant’s ownership of Common Stock and the exercise of ownership rights with
respect to such Common Stock are adequate and utilized, and (b) to appoint an independent
fiduciary to carry out such actions as the Committee determines involve the potential for undue
influence on Participants with regard to the direct or indirect exercise of shareholder rights with
respect to Common Stock.

2
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ARTICLE IX

MAINTENANCE AND VALUATION OF PARTICIPANTS’ ACCOUNTS

9.1  Establishment of Accounts. An Account shall be established for each Participant.
In addition, sub accounts shall be established for each Participant to reflect all Before-Tax
Contributions, After-Tax Contributions, Employer Matching Contributions, STFA Contributions
and Rollover Contributions {(and the eamnings and/or losses on each sub account). A separate
NIPA shall also be established to refiect all NIPA Contributions, which shall be subject to the
provisions of Appendix A to this Schedule 4. Each Participant will be furnished a statement of
his Account(s) at least annually and upon any distribution.

9.2  Valuation of Investment Funds. A Participant’s Account in respect of his interest
in each Investment Fund shall be credited or charged, as the case may be, as of each Valuation
Date with the dividends, income, gains, appreciation, losses, depreciation, forfeitures, expenses,
and other transactions with respect to such Investment Fund for the Valuation Date as of which
such credit or charge accrued. Such credits or charges to a Participant’s Account shall be made
in such proportions and by such method or formula as shall be deemed by the Committee to be
necessary or appropriate to account for each Participant’s proportionate beneficial interest in the
Trust Fund in respect of his interest in each Investment Fund. Investments of each Investment
Fund shall be valued at their fair market values as of each Valuation Date as determined by the
Trustee, and such valuation shall conclusively establish such vatue.

9.3 Rights in Investment Funds. Nothing contained in this Article IX shall be deemed
to give any Participant any interest in any specific property in any Investment Fund, the NIPA or
the K-C Stock Fund or any interest, other than the right to receive payments or distributions in
accordance with the Plan or the right to instruct the Trustee how to vote Common Stock or K-C
Stock.
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ARTICLE X
VESTING

10.1 Vesting. A Participant shall always be fully vested in the Before-Tax Contributions,
After-Tax Contributions, STFA Contributions, NIPA Contributions, Rollover Contributions and
ESOP Dividends credited to his Account. The Employer Matching Contributions credited to a
Participant’s Account shall be fully vested and nonforfeitable upon the earliest of the following to
occur:

()  the Participant is credited with three (3) Years of Service;
(b) the Participant attains age 55 while an Employee;
(c) the Participant terminates employment as a result of a Group Termination; or

(d)  the Participant terminates employment with the Affiliated Employers as a
result of Total and Permanent Disability or death.

10.2  Allocation of Forfeitures. The portion of a Participant’s Account attributable to
Employer Matching Contributions to which the Participant is not entitled shali be credited to the
Supplemental Account and at such time as the amount becomes available as a Forfeiture shall be
applied to reduce the next ensuing Employing Company contribution. Forfeitures shall be available
to reduce Employing Company contributions on the last day of the month following the
Participant’s termination of employment with the Affiliated Employers with zero percent (0%)
vesting.

10.3 Reemployment After Break in Service. A terminated Participant who is reemployed
after incurring a Break in Service Date (a) shall be entitled to receive credit for vesting purposes for
Years of Service earned prior to the Break-in-Service Date; and (b) shall have the nonvested portion
of his Account, if any, restored if he did not receive a distribution under Section 12.6 upon his prior
termination of employment and his number of consecutive One-Year Breaks in Service is less than
five (5).

104 Buy-Back Procedure. A terminated Participant who voluntarily or involuntarily
receives a cash-out of benefits pursuant to Section 12.6 and who returns to the employ of the
Affiliated Employers before incurring five (5) consecutive One-Year Breaks in Service, shall be
permitted to repay the cash-out amount to the Trust Fund and thereby be entitled to a restoration of
his benefits under the Plan in an amount not less than that amount determined as of the Valuation
Date immediately preceding the actual payment of the cash-out, unadjusted by any subsequent gains
or losses. The Participant must repay the full amount distributed to him within five (5) years from
the first date on which the Participant is subsequently reemployed by the Affiliated Employers. The
recontributed amounts shall be invested in accordance with the Participant’s current investment
election under Section 8.2. Restoration of accrued benefits to which an Employee is entitled under
this Section shall be made by the end of the Plan Year following the Plan Year in which the
restoration occurs, as deemed necessary and proper by the Committee.
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11.1

ARTICLE X1

WITHDRAWALS PRIOR TO TERMINATION OF EMPLOYMENT

Withdrawals by Participants. Subject to the provisions of this Section 11.1 and

Sections 11.2 through 11.6, a Participant may make withdrawals from his Account during his
employment with an Affiliated Employer effective as of any Valuation Date in the order of priority

listed below:

(a) From the following sub accounts in the order of priority designated by the

Participant.

11.2

(1) All or a portion of the value of his Account attributable to After-Tax
Contributions, plus a ratable portion of the earnings and/or appreciation on After-
Tax Contributions;

(2) All or a portion of the value of his Account attributable to Rollover
Contributions (including earnings and appreciation thereon), which shall inciude
amounts rolled over from the Pension Trust (including Policies and/or Contracts that
are converted to cash) that are not held under a NIPA at the time of such withdrawal;

(3)  All or a portion of the value of his Account attributable to vested
Employer Matching Contributions and STFA Contributions (including earnings and
appreciation thereon); provided, however, that such Employer Matching
Contributions and/or STFA Contributions shall have been in the Plan for not less
than twenty-four (24) months at the time of the withdrawal;

(4)  For Participants who have attained age 59 1/2, all or a portion of the
value of his Account attributable to Before-Tax Contributions and any earnings or
appreciation on Before-Tax Contributions;

(5) All or a portion of the value of his Account attributable to the ESOP
Dividend Account; and

(b)  For Participants who have not attained age 59 1/2, all available
amounts described above, plus all or a portion of the value of his Account
attributable to Before-Tax Contributions (not including any earnings or appreciation
thereon).

Notice of Withdrawal. Notice of withdrawal must be given by a Participant in

accordance with the procedures established by the Committee, and if such withdrawal would
constitute an eligible rollover distribution (within the meaning of Code Section 402(c)4)), the
consent and notice requirements of Section 12.11 must be satisfied. Payment of a withdrawal shall
be made as soon as practicable and in accordance with Section 12.11, if applicable.
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11.3  Form of Withdrawal. All distributions under this Article XI shall be made in the
form of cash, provided that the person entitled to such distribution may request that all or any
portion of any distribution from the Company Stock Fund be distributed in the form of Common
Stock with a cash adjustment for any fractional shares.

11.4  Source of Withdrawal. Withdrawals shall be made on a pro rata basis from each of
the Investment Funds in which the amount to be distributed is invested.

11.5 Requirement of Hardship.

(a) A withdrawal pursuant to Section 11.1(b), in addition to the other
requirements of Article X, shall be permitted only if the Committee determines that the
withdrawal is to be made on account of an immediate and heavy financial need of the
Participant, the amount of the withdrawal does not exceed such financial need, and the
amount of the withdrawal is not reasonably available from other resources of the Participant.

(b) For purposes of this Section 11.5, the following shall be deemed to be
immediate and heavy financial needs:

(1)  Medical expenses described in Section 213(d) of the Code, including
but not limited to, expenses for (i) the diagnosis, cure, mitigation, treatment, or
prevention of disease, or for the purpose of affecting any structure or function of the
body; (ii) transportation primarily for and essential to such expenses referred to in (i)
above; or (i) insurance (including amounts paid as premiums under part B of Title
XVIII of the Social Security Act) relating to medical expenses referred to in (i) or
(ii) above, provided such expenses are incurred by the Participant, the Participant’s
spouse or any person whom the Participant may properly claim as a dependent on
his federal income tax return or are necessary for such persons to obtain the medical
care described above; or

(2) Purchase (excluding mortgage payments) of a principal residence for
the Participant; or

(3)  Payment of tuition, related educational fees, and room and board
expenses, for the next twelve (12) months of post-secondary education for the
Participant, the Participant’s spouse or child or children, or any person the
Participant may properly claim as a dependent on his federal income tax return
(determined for taxable years beginning on or after January 1,2005, without regard
to Section 152(b)(1), (0)(2) or (d) (1) (B) of the Code); or

4) The need to prevent eviction of the Participant from his principal
residence or foreclosure on the mortgage of the Participant’s principal residence; or

(5) Payments for burial or funeral expenses for the Participant’s
deceased parent, spouse, children or dependents (as defined in Section 152 of the
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Code, and, for taxable years beginning on or after January 1, 2005, without regard to
Section 152(d)(1)(B) of the Code); or

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

(7)  Any other need which the Commissioner of the Internal Revenue
Service, through the publication of revenue rulings, notices, or other documents of
general applicability, deems to be immediate and heavy.

(c) For purposes of this Section 11.5, a withdrawal shall be deemed necessary to
satisfy an immediate and heavy financial need if:

m The distribution is not in excess of the amount of the immediate and
heavy financial need of the Participant, including any amounts necessary to pay any
federal, state, or local income taxes or penalties reasonably anticipated to result from
the distribution;

(2) The Participant has obtained all distributions and withdrawals
(including distributions of ESOP dividends under Code Section 404(k) but not
hardship withdrawals) and all nontaxable loans currently available to him under ail
plans maintained by an Employing Company or an Affiliated Employer including,
without limitation, any qualified and non-qualified deferred compensation plan and
any cash or deferred arrangement that is part of a cafeteria plan (other than
mandatory employee contributions under a welfare plan or pension plan);

3) The Participant agrees to suspend all elective employer contributions
and voluntary participant contributions to all plans including, without limitation, any
non-qualified deferred compensation plan, any cash or deferred arrangement that is
part of a cafeteria plan (other than mandatory employee contributions under a
welfare plan or pension plan) and any stock option, stock purchase or similar plan of
an Employing Company or an Affiliated Employer for at least twelve (12) months
after receipt of the distribution under this Section 11.5 in accordance with the
procedures established by the Committee; and

(4)  The Participant agrees not to make elective contributions to this Pian
or any other plan sponsored by an Affiliated Employer during the Participant’s
taxable year immediately following the taxable year of the hardship distribution in
excess of the Participant’s applicable elective deferral limits under Section 402(g) of
the Code for such taxable year less the amount for the taxable year of the hardship
distribution.

(d) When all suspensions pursuant to this Section 11.5 are ended, Before-Tax
Contributions and/or After-Tax Contributions may be resumed by the Participant (if the
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Participant is then eligible and elects to resume such contributions) beginning with the
Participant’s first payroll period commencing after all suspensions are ended, and Empioyer
Matching Contributions by his Employing Company also shall be resumed. There shall be
no make up of any contributions by a Participant or by an Employing Company with respect
to a period of suspension.

11.6 Suspension of Contributions. In the event a Participant makes a withdrawal
pursuant to Section 11.1(a)(4) and Section 11.1(b), such Participant shall be ineligible to make
Before-Tax Contributions or After-Tax Contributions for the twelve-month period following the
date of such withdrawal in accordance with the procedures established by the Committee. The
suspension period shall be modified to six months for any withdrawal under Section 11.1(a)(4)
or Section 11.1(b) that is made on or after January 1, 2002
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ARTICLE XII

DISTRIBUTION TO PARTICIPANTS

12.1 Distribution upon Retirement.  Subject to Section 12.13, if a Participant’s
employment with the Affiliated Employers is terminated as a result of his retirement afier attaining
age 55, the entire balance credited to his Account shall be payable to him in a single lump sum at
such time requested by the Participant pursuant to Section 12.7 and in accordance with the
procedures established by the Committee.

Notwithstanding the foregoing, the Committee shall direct payment in a single lump sum to
such Participant if the balance of his Account (including the cash surrender value of any Policies
and/or Contracts (as defined in Appendix A to this Schedule 4) in his NIPA) does not exceed $5,000
in accordance with the requirements of Code Section 411(a)(11). The Committee shall not cash-out
any Participant whose Account balance exceeds $5,000 without the written consent of the
Participant.

12.2 Distribution _upon Disability.  Subject to Section 12.13, if a Participant’s
employment with the Affiliated Employers is terminated prior to his Normal Retirement Date by
reason of his Total and Permanent Disability, such disabled Participant shall be entitled to receive
the entire value credited to his Account at such time as requested by the Participant or his legal
representative pursuant to Section 12.7 and in accordance with the procedures established by the
Committee. Any distribution pursuant to this Section 12.2 shall be made in a single lump sum as
soon as practicable after the selected Valuation Date.

Notwithstanding the foregoing, the Committee shall direct payment in a single lump sum to
such Participant or his legal representative if the balance of such Participant’s Account, including
rollover contributions, is equal to or less than $1,000 in accordance with the requirements of Code
Section 411(a)(11). Participant account balances greater than $1,000 but equal to or less than
$5,000 that the Participant has not elected to have directly distributed or distributed directly into an
Eligible Rollover Account, shall be automatically distributed by the Plan Administrator in a direct
rollover to an individual retirement plan designated by the Plan Administrator. The Committee
shall not cash-out any Participant whose account balance exceeds $5,000 without the written
consent of the Participant.

12.3  Distribution upon Group Terminations.

(a) In the event that a Participant is a member of a group involved in a Group
Termination and the circumstances are such that in the opinion of the Committee all of the
involved Participant’s Accounts should be segregated from the Plan and Trust, and
transferred to or merged with a successor qualified plan and trust, the Committee shall take
such action as it may deem necessary to cause such segregation and transfer or merger to
occur. For these purposes, the amounts to be transferred or merged shall be determined as
though all of the Participants involved in such group had terminated their employment by
reason of attainment of age 55. In such event, those individuals in such group shall not be
entitled to receive any distribution hereunder and all liabilities of this Plan and of the Trust
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with respect to such individuals shall be deemed fully discharged on the date of such
transfer or merger.

(b)  In the event a Participant is a member of a group involved in a Group
Termination and the Committee does not elect to transfer or merge the Accounts of the
involved Participants with a successor plan, such Participant shall be fully vested in his
Account and entitled to a distribution in accordance with Section 12.6.

12.4  Distribution upon Death. Subject to Section 12.13, if a Participant’s employment
with the Affiliated Employers is terminated by reason of death, the entire balance credited to the
Participant’s Account shall be distributed as soon as practicable to the Participant’s surviving
Beneficiary or Beneficiaries in a lump sum.

12.5 Designation of Beneficiary in the Event of Death. Subject to Section 12.13, a
Participant may designate a Beneficiary or Beneficiaries (who may be designated contingently) to
receive all or part of the amount credited to his Account in case of his death before his receipt of all
of his benefits under the Plan, provided that the Beneficiary of a married Participant shail be the
Participant’s Surviving Spouse, unless such Surviving Spouse shall consent in a writing witnessed
by a notary public or a representative of the Committee, which writing acknowledges the effect of
the Participant’s designation of a Beneficiary other than such Surviving Spouse. However, if such
Participant establishes to the satisfaction of the Committee that such written consent may not be
obtained because the Surviving Spouse cannot be located or because of such other circumstances as
the Secretary of the Treasury may by regulations prescribe, a designation by such Participant
without the consent of the Surviving Spouse shall be valid.

Any consent necessary under this Section 12.5 shall be valid and effective only with respect
to the Surviving Spouse who signs the consent or, in the event of a deemed consent, only with
respect 1o a designated Surviving Spouse.

A designation of Beneficiary may be revoked by the Participant without the consent of any
Beneficiary (or the Participant’s Surviving Spouse) at any time before the cornmencement of the
distribution of benefits. A Beneficiary designation or change or revocation of a Beneficiary
designation shall be made in accordance with the procedures established by the Committee.

If no designated Beneficiary shall be living at the death of the Participant and/or such
Participant’s Beneficiary designation is not valid and enforceable under applicable law or the
procedures of the Committee, such Participant’s Beneficiary or Beneficiaries shall be:

(a) the Participant’s Surviving Spouse, or
(b) if none, the Participant’s estate.

Payment to such person or estate shall completely discharge the Plan and the Trustee with respect to
the amount so paid.
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12.6  Distribution upon Termination of Employment.

(a) Subject to Section 12.13, if a Participant’s employment with the Affiliated
Employers is terminated for any reason other than in accordance with Sections 12.1, 12.2,
12.3(a) and 12.4, the vested balance to the credit of the Participant’s Account shall be
distributed in a single lump sum. Such distribution shall be made as soon as practicable
after the Participant’s termination of employment, provided that one of the following
conditions is met:

(1) the Participant’s vested Account balance does not exceed $5.000 in
accordance with Code Section411(a)(11), or

(2) in accordance with Section 12.11, the Participant elects to receive a
distribution of the vested portion of his Account.

(b} A Participant who does not receive a distribution under Section 12.6(a)(1)
may elect to defer the commencement of the distribution of his Account following the
termination of his employment until a later Valuation Date, provided that such distribution
shall commence not later than the date required under Section 12.7 of the Plan. Any
deferred distribution shall commence as soon as practicable after the Valuation Date
selected by the Participant.

If a Participant receives a distribution under this subsection at any time when
he is zero percent (0%) vested in any portion of his Account including the portion of the
Account atiributable to Before-Tax Contributions under Section 4.1), such Participant shall
be deemed to have received an immediate distribution of the entire nonvested portion of his
Account and shall cease to be a Participant hereunder.

Absent a buy-back by the Participant under Section 10.4, the actual payment
of benefits under this Section 12.6 shall satisfy all obligations of the Trust to such
Participant.

12.7 Commencement of Benefits.

()  Notwithstanding any other provision of the Plan, and except as further
provided in Section 12.7(b) below, if the Participant does not elect to defer commencement
of his benefit payments, the payment of his benefits shall begin at the Participant’s election
no later than the sixtieth (60th) day after the close of the Plan Year in which the latest of the
following events occurs:

(1)  the Participant attains the earlier of age 65 or his Normal Retirement
Date,

2) the Participant’s tenth (10"™) anniversary of participation under the
Plan, or
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(3)  the Participant’s separation from service with the Affiliated
Employers.

(b) In no event shall the distribution of amounts in a Participant’s Account
commence later than the April 1 of the calendar year following the calendar year in which
the Participant attains age 70 1/2, in accordance with regulations prescribed by the Secretary
of the Treasury.

Any distribution made under this Plan shall be made in accordance with the minimum
distribution requirements of Code Section 401(a)(9), including the incidental death benefits
requirements under Code Section 401(a)(9)(G) and the Treasury Regulations thereunder.

12.8 Transfer between Employing Companies. A transfer by a Participant from one
Employing Company to another Employing Company shall not affect his participation in the Plan
provided he remains an Eligible Employee.

12.9 Distributions to Alternate Pavees. Notwithstanding anything in this Plan to the
contrary:

(a) Alternate Payee’s Accounts. An alternate payee under a domestic relations
order determined by the Committee to be a qualified domestic relations order (as defined in
Code Section 414 (p)) shall have established and maintained for him a separate Account
similar io the Account of the Participant specified in the qualified domestic relations order.
The alternate payee’s Account shall be credited with his interest in such Participant’s
Account, as determined under the qualified domestic relations order. Except to the extent
specifically provided by the qualified domestic relations order, no amount of the nonvested
portion, if any, of the Participant’s Account shall be credited to the alternate payee’s
Account. Sections 14.3, 14.4 and 14.5 shall apply to the alternate payee’s Account as if the
alternate payee were a Participant.

(b) Investment of Alternate Pavee’s Accounts. An altemate payee in accordance
with the procedures established by the Committee may elect to reallocate all or any
percentage portion of any of his Account subject to the same restrictions imposed on
investment directions of Participants by Article VIIL

(c) Alternate Pavee’s Beneficiary. Except to the extent otherwise provided by
the qualified domestic relations order relating to an alternate payee:

(1) the alternate payee may designate a beneficiary,

2) if no such person is vahdly designated or if the designated person
predeceases the alternate payee, the beneficiary of the alternate payee shall be his
estate, and

(3) the beneficiary of the alternate payee shall be accorded under the
Plan all the rights and privileges of the Beneficiary of a Participant.
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(d)  Distribution to Alternate Payee. An altemate payee shall be entitled to
receive a distribution from the Plan in accordance with the qualified domestic relations order
relating to the alternate payee. Such distribution may be made only in a lump sum and shall
include only such amounts as have become vested; provided, however, that if a qualified
domestic relations order so provides, a lump sum distribution of the total vested amount
credited to the alternate payee’s Account may be made to the alternate payee before the date
that the Participant specified in the qualified domestic relations order attains his earliest
retirement age (as defined in Code Section 414(p)(4)(B)). A qualified domestic relations
order may provide that until a distribution is made to the alternate payee, the alternate payee
may make withdrawals in accordance with Article XI as if the alternate payee were an
employed Participant; provided, however, that no withdrawal suspension penalties shall be
imposed on account of a withdrawal by an altemate payee.

(e) Vesting of Alternate Pavee’s Account. In the event that the qualified
domestic relations order provides for all or part of the nonvested portion of the Participant’s
Account to be credited to the Account of the alternate payee, such amount shall vest and/or
be forfeited at the same time and in the same manner as the Account of the Participant
specified in the qualified domestic relations order; provided, however, that no forfeiture
shall result to the Account of the alternate payee due to any distribution to or withdrawal by
the Participant from his Account or any distribution to or withdrawal by the alternate payee
from the vested portion of the Account of the alternate payee.

12.10 Requirement for Direct Rollovers. Notwithstanding any provision of the Plan to the
contrary that would otherwise limit a Distributee’s election under this Article XI1, a Distributee may
elect, at the time and in the manner prescribed by the Committee, to have any portion of an Eligible
Rollover Distribution paid directly to an Eligible Retirement Plan specified by the Distributee m a
Direct Rollover.

12.11 Consent_and Notice Requirements. If the value of the vested portion of a
Participant’s Account derived from Employing Company and Employee contributions exceeds
$5,000 determined in accordance with the requirements of Code Section 411(a)(11), the Participant
must consent to any distribution of such vested account balance prior to his Normal Retirement
Date. The consent of the Participant shall be obtained within the ninety-day period ending on the
first day of the first period for which an amount is payable as an annuity or in any other form under
this Plan.

The Committee shall notify the Participant of the right to defer any distribution until the
Participant’s Account balance is no longer immediately distributable. Such notification shall
include a general description of the material features and an explanation of the relative values of the
operational forms of benefit available under the Plan in a manner that would satisfy the notice
requirements of Section 417(a)(3) of the Code; such notification shall be provided no less than 30
days and no more than 90 days prior to the annuity starting date.

Distributions may commence less than 30 days after the notice required under Section
1.411(a)-11(c) of the Treasury Regulations is given, provided that:
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(a) the Committee informs the Participant that the Participant has a night to a
period of at least 30 days after receiving the notice to consider the decision
of whether or not to elect a distribution and a particular distribution option,
and

(b) the Participant, after receiving the notice, affirmatively elects a distribution.

12.12 Form of Payment. All distributions under this Article XII shall be made in the form
of cash, provided that the person entitled to such distribution may request that all or a portion of any
distribution from the Company Stock Fund be distributed in the form of Common Stock, with a
cash adjustment for any fractional shares. In addition, the person entitled to the distribution may
request that any distribution from the K-C Stock Fund be made in whole or in part in shares of K-C
Stock. Such request must be made in accordance with the procedures established by the
Committee.

12.13 Distributions of NIPA. Notwithstanding any provision of this Article XII to the
contrary, the distribution of any amount held in a NIPA maintained on behalf of a Former Pension
Trust Participant shall be distributed in accordance with the provisions of Appendix A to this
Schedule 4.
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APPENDIX A TO SCHEDULE 4

SCHWEITZER-MAUDUIT INTERNATIONAL, INC.
RETIREMENT SAVINGS PLAN

DEFINITIONS

1.1 Where the following words and phrases appear in this Appendix A, they shall have the
respective meanings set forth in the following sections of this Article, unless the context
clearly indicates to the contrary.

(@)

(b)

©
(d)
(€

(H

(2)

“Insurer” shall mean any legal reserve life insurance company licensed to do
business in the state where a Policy or Contract under this Plan is issued.

“Accrued Benefit” shall mean the cash surrender values of any Policies or
Contracts on the life of the Participant.

“NIPA Normal Retirement Date” shall mean the Participant’s 65th birthday.
“Anniversary Date” shall mean December 23rd in each year after 1976.

“Policy” or “Contract” shall mean a Special Retirement Endowment or similar
policy and/or Retirement Annuity or similar contract, on a Participant’s life, and
shall provide for the payment of a single life income payable for the lifetime of
the Participant with a guarantee of 120 monthly payments.

“Insured” shall mean a person on whose life a Policy or Contract has been issued
under this Appendix A.

“Actuarial (or Actuarially) Equivalent” shall mean equality in value of the
aggregate amounts expected to be received under different forms of payment as
determined by the Insurer with respect to its policies and annuities, or based on
actuarial assumptions approved from time to time by the Company.
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ARTICLE I

APPLICATION OF APPENDIX

This Appendix A to Schedule 4 shall apply only to NIPA Eligible Participants who have
a NIPA maintained on their behalf under the Plan and only with respect to amounts held under
such NIPA. The provisions of this Appendix A shall contro! over any other provisions of the
Plan inconsistent therewith with respect to amounts held under a NIPA. In the event a NIPA
Eligible Participant elects to receive a STFA contribution in any Plan Year, the Policies and
Contracts for such Participant shall be converted to their cash value and transferred to a STFA
maintained for such Participant, and the provisions of this Appendix A to Schedule 4 shall no
longer apply to such Participant.

In addition, to have additional Policies or Contracts purchased on his behalf, an
Employee must execute Policy and Contract application forms as may be required.
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ARTICLE Il

REQUIREMENTS FOR RETIREMENT BENEFITS

A Participant shall receive his Accrued Benefit if his employment is terminated before,
on or after his NIPA Normal Retirement Date. Subject to Section 6.6, payment shall commence
as soon as practicable following termination.
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ARTICLE IV

CONTRIBUTIONS

41  Amount and Time of Company’s Contribution. During the continuance of the Appendix
A, for any NIPA Eligible Participant who elects to receive a NIPA Contribution, the annual
contribution with respect to such Participant shall be equal to the net premium payable during
that year under all Policies and Contracts on the life of such Participant required hereunder. In
determining a Participant’s “Estimated Annual Compensation” the amount of a Participant’s
“bonus” shall be excluded.

For Participants age 65 and over, where no premium is due because the Participant’s
Policies or Contracts have “matured,” the annual contribution shall be five percent (5%) of such
Participant’s “Estimated Annual Compensation.”

For any year, a Participant’s Estimated Annual Compensation shall equal the product of
the number of payroll dates in such year and such Participant’s actual compensation for such
year as of the Computation Date divided by the number of payroll dates in such year as of the
Computation Date. For purposes of this Section 4.1, the term Computation Date shall mean a
date, within five weeks of the end of the year, on which the Estimated Annual Compensation of a
Participant is determined.

A Participant’s actual compensation may be used to determine the annual contribution
with respect to such Participant, provided, however that such record of actual compensation is
submitted by the Participant no later than the date the application is executed by the Participant.

Notwithstanding any other provision herein, effective as of July 1, 2002 no additional
NIPA Contributions shall be made to the Plan.

42  Minimum Contributions. Notwithstanding anything hereinabove to the contrary, the
Company shall contribute for each Participant an amount sufficient to pay the premium or
premiums on Policies and/or Contracts which shall provide a guaranteed monthly life income of
$10 upon attaining Normal Retirement Age, or, if later, the maturity date of the Policy or
Contract.

43 Compensation Limit.

(a)  Compensation Limit. In addition to other applicable limitations which may be set
forth in this Appendix A and notwithstanding any other contrary provision of the
Appendix A, Estimated Annual Compensation taken into account under this
Appendix A for Plan Years beginning on or after January 1, 1994, shall not
exceed $150,000, adjusted for changes in the cost of living as provided in Code
Sections 401(a) (17)(B) and 415(d).
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ARTICLE V

INVESTMENT OF CONTRIBUTIONS

5.1  Policies and Contracts. The Company’s contribution to the NIPA under this Appendix A

with respect to a NIPA Eligible Participant shall be invested as follows:

(a)

®)

(c)

In the case of each such Participant who is 55 years of age or younger at the time
he became a Participant in the Pension Trust, the Trustee shall purchase from the
Insurer a Special Retirement Endowment or similar policy at 65, on the life of
such Participant with the contribution made for such Participant’s account. If
application for such policy on the life of such Participant should be rejected by
such Insurer, then the Company shall purchase a Retirement Annuity Contract
maturing at 65, on the life of such Participant.

In the case of each such Participant who is 56 years of age but less than 65 years
of age at the time he became a Participant in the Pension Trust, the Trustee shall
purchase from the Insurer with funds of the LEension trust, a Special Retirement
Endowment Policy maturing at the tenth (10™) Anniversary Date of the time he
becomes a Participant.

In the case of each such Participant who is 65 years of age or older at the time he
became a Participant in the Pension Trust, the Trustee shall purchase from the
Insurer a Retirement Annuity Contract, maturing at the tenth (10“‘) anniversary of
the time he becomes a Participant.

5.2  Increases in Policy Amount. During each election period during which a NIPA Eligible
Participant elects to receive a NIPA Contribution, there shall be computed the amount of the then
estimated annual compensation of each Participant; five percent (5%) of such compensation shail
then be computed; from such resulting figure shall be subtracted the gross premium payable on
the Policy or Policies and/or Contract or Contracts on such Participant’s life; and the figure
remaining after such subtraction shall determine what increase in the Policy amount, if any, shall
be provided for such Participant:

(a)

(b)

(©)

If, after such subtraction, the remaining figure employed as a premium at such
participant’s then insurable age would result in an increase in the Policy amount
of less than $5 per month, then no increase in the Policy amount shall be made.

If, after such subtraction, the remaining figure employed as a premium at such
Participant’s then insurable age wouid result in an increase in the Policy amount
of at least $5 per month and not more than $10 per month, then such the Policy
amount shall be increased by $10 per month by the purchase of the appropriate
Policy or Contract provided for in Section 5.1.

If, after such subtraction, the remaining figure employed as a premium at such
Participant’s then insurable age would result in an increase in the Policy amount
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of more than $10 per month, then such increase in the Policy amount shall be
made by the purchase of the appropriate Policy or Contract.

53 Ownership of Policies and Contracts. All Policies and Contracts, whether or not reduced,
divided, or converted inio paid-up contracts, shall be owned and held by the Trustee subject to
the terms and provisions of this agreement. The Trustee is further granted full right, power and
authority to execute applications for such Special Retirement Endowment or similar Policy
and/or Retirement Annuity or similar Contract on the life of each Participant pursuant to the
foregoing provisions of this agreement. Retirement benefits under a Policy or Contract shall be
payable to the Participant and any death benefit thereunder shall be payable to a Beneficiary or
Beneficiaries in the application therefore in accordance with the provisions hereof.

5.4  Premium Notices. The Trustee shall designate in such application that the usual premium
notice shall be sent by the Insurer to the Company and the Trustee.

5.5  Payment of Premiums. The Trustee shall pay the premiums as they severally accrue on
all Policies and Contracts (except paid-up Policies and Contracts) held by the Trustee under and
pursuant to the Plan, but only to the extent that the Trustee shall have funds in the plan available
for the payment of such premiums, or as required by ERISA.

5.6 Unisex Policies and Contracts. All Policies and Contracts purchased from the Insurer
shall be based on unisex, rather than sex-distinct, mortality tables. All Policies and Contracts on
the lives of female Participants based on sex-distinct mortality tables shall be changed to paid-up
insurance, and Policies and Contracts based on unisex mortality tables shall be purchased on the
lives of such Participants; the gross premium on such Policies and Contracts shall be the same as
the gross premium that would have been due on the Policies and Contracts changed to paid-up
insurance had such Policies and Contracts not been so changed.
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ARTICLE VI

RETIREMENT BENEFITS

6.1  Normal Retirement Benefits. Subject to the second paragraph of Section 12.1 of
Schedule 4, upon retirement on or after his NIPA Normal Retirement Date, a NIPA Eligible
Participant shall elect one of the following methods for the payment of his benefits attributable to
the NIPA maintained on his behalf:

(a) Assignment of the Policies or Contracts on his life to the Participant who may
continue to pay the premiums thereon and payment of the remainder of his
Accrued Benefit, if any, to the Participant;

(b)  Surrender of the Policies and/or Contracts on his life for their cash surrender
values and the payment thereof along with the remainder, if any, of his Accrued
Benefit to the Participant; or

(c)  Surrender of the Policies and/or Contracts on his life and purchase of an annuity
with the proceeds therefrom and the remainder, if any, of his Accrued Benefit,
provided, however, that if the Participant has been married for one year prior to
his termination and has not elected to receive benefits on other than a joint and
survivor basis with continuation of payments after his death to his spouse of at
least fifty percent (50%) of the amount of payments to him (“Qualified Joint and
Survivor Annuity”) payment of a Qualified Joint and Survivor Annuity shall be
made, and provided, further, however, that if payment is in the form of a life
annuity (other than a Qualified Joint and Survivor Annuity) such life annuity shall
not include a certain period longer than the life expectancy of the Participant
unless, at commencement of payment, the present value of payments to be made
to the Participant while living exceeds fifty percent (50%) of the present value of
the total payments to the Participant and his Beneficiaries.

The above benefits shall be elected on forms prescribed by the Company. The Company
shall furnish to each Participant at least 30, but not more than 90 days prior to his retirement, a
written explanation in nontechnical language of the terms and conditions of such Joint and
Survivor Annuity and the financial effect of making an election not to take the Joint and Survivor
Annuity. An election not to take the Qualified Joint and Survivor Annuity, or a change in or
revocation of any such election, may be made at any time during an election period prescribed by
the Company of at least 90 days following the date the information referred to in the preceding
sentence is furnished to such Participant and ending when payment of the Participant’s benefit
COMIMENces.

The foregoing provisions of this Section 6.1 notwithstanding, in the case of any married
Participant who has one Hour of Service after August 22, 1984 and who elects the method of

payment described in subsection 6.1(c), no election to receive benefits as an annuity on other
than a Qualified Joint and Survivor Annuity basis shall be valid unless (i) such Participant’s
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spouse consents in writing to the election of an annuity on such other basis and acknowledges the
effect of such election, and (ii) such consent is witnessed by a notary public. No such spousal
consent need be furnished with respect to an election, however, if the Trustees are satisfied that
such Participant’s spouse cannot be located, or that such consent is unobtainable for any other
reason provided under the regulations of the Internal Revenue Service.

The foregoing provisions of this Section 6.1 notwithstanding, no Participant may delay
the receipt of his Accrued Benefit hereunder to the extent that such delay would result in death
benefits which are more than incidental, within the meaning of the Internal Revenue Service
Regulation 1.401-1(b)(1)(1}.

In the event the cash surrender value of the Policies and/or Contracts on the life of a
NIPA Eligible Participant exceeds $5,000 and such NIPA Eligible Participant fails to make an
election under this Article V1, any Policies and/or Contracts held in his NIPA shall be converted
to the cash value of such Policies and/or Contracts, and such cash shall be transferred to the
STFA to be maintained on his behalf and invested pursuant to Section 5.5.

6.2 Continuation of Contributions during Employment after Age 65

(a) On each Anniversary Date on which a NIPA Eligible Participant shall continue to
be actively employed and elects to receive a NIPA Contribution after age 65, the
Company shall contribute to his NIPA a sum equal to the net premium last paid
on the Policy or Contract on his life prior to his attaining age 65.

(b)  Funds so received by the Trustee shall be applied to the maximum extent possible
to the Contracts and/or Policies on the life of the NIPA Eligible Participant which
have not yet matured. Contracts and/or Policies which have matured shall be
placed under an optional maturity date so as to permit such policies to remain in
force.

6.3  Death Benefits. If any Policy or Contract on the life of a NIPA Eligible Participant shall
mature by reason of his Death, its proceeds shall be paid to the Designated Beneficiary or
Beneficiaries of such Policy or Contract pursuant to written directions from the Designated
Beneficiary or Beneficiaries in a lump sum.

6.4  Designation of Beneficiary. The Beneficiary or Beneficiaries of a Participant for
purposes of this Appendix A shall be his Beneficiary or Beneficiaries designated in accordance
with Section 12.5 of Schedule 4.

6.5  Termination of Employment other than by Retirement or Death. If any Policy or
Contract on the life of a Participant shall mature by reason of a Participant’s termination of

employment other than by Retirement or Death, the Participant’s Accrued Benefit, including the
values of the Policies and/or Contracts on his life shall become one hundred percent (100%)
nonforfeitable and shall thereupon be distributed under such option or combination of options
requested by the Participant as shall be available under Section 6.1 hereinabove.
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6.6 Time of Benefit Payment Commencement

(2)

(b)

(c)

Payment of benefits due under the provisions of this Article VI, unless a later date
is elected in writing, shall commence no later than 60 days after the close of the
Plan Year in which such benefits become payable.

Required Beginning Date: Any provision of this Appendix to the contrary

notwithstanding, the payment of benefits under this Appendix shall commence no
later than the date benefits are required to commence under the terms of the Plan.

Any distribution to a NIPA Eligible Participant shall require such Participant’s
consent if such distribution commences prior to the later of his Normal
Retirement Date or age 62. With regard to this required consent:

(1) No consent shall be valid unless the Participant has received a general
description of the material features and an explanation of the relative
values of the optional forms of benefit available under the Plan that would
satisfy the notice requirements of Section 417 of the Code.

(ii)  The Participant must be informed of his right to defer receipt of the
distribution. If a Participant fails to consent, it shall be deemed an election
to defer the commencement of payment of any benefit. However, any
election to defer the receipt of benefits shall not apply with respect to
distributions which are required under subdivision (b).

(iii)  Notice of the rights specified under this paragraph shall be provided no
less than 30 days and no more than 90 days before the “annuity starting
date”.

(iv)  Written consent of the Participant to the distribution must not be made
before the Participant receives the notice and must not be made more than
90 days before the “annuity starting date”.

(v)  No consent shall be valid if a significant detriment is imposed under the
Plan on any Participant who does not consent to the distribution.

6.7  Distribution Period. The foregoing provisions of this Article VI notwithstanding:

(@)
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A distribution with respect to a NIPA FEligible Participant which is not made in a
lump sum and which commences prior to the death of the Participant shall be
distributed

(1) over the life of such Participant,

(2)  over the life of such Participant and the life of such Participant’s
Beneficiary,

L



(b)

(2) over the life expectancy of such Participant, or

(4)  over the joint life expectancy of such Participant and such participant’s
Beneficiary,

provided, however, that if such Participant dies before his entire Accrued Benefit
is distributed, the remaining portion of such Accrued Benefit will be distributed at
least as rapidly as under the method of distribution in effect as of the date of such
Participant’s death.

A distribution with respect to a Participant which is not made in a lump sum and
which commences after the death of such Participant shall be distributed within
five years after the death of such Participant, or within such later period permitted
under Section 401(a)(9)(B)(iii) of the Code and any applicable regulations.
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7.1

7.4

ARTICLE VII

THE INSURER

No Insurer shail be deemed a party to this agreement or to be in any way responsible for
its validity. The obligations and responsibilities of the Insurer shall be measured and
determined solely by the terms of its Contracts and Policies.

The Insurer shall not be required to look into the terms of the agreement or question any
action of the Trustees, nor shall it be responsible to see that any action of the Trustees is
authorized.

The Insurer may conclusively assume that each Trustee has full authority, and is acting
within that authority, in any transaction concerning the Contracts and/or Policies, and
shall be fully discharged from any and all liability for any action taken in accordance
with the direction of the Trustees or any one of them. In accepting applications for
Contracts and/or Policies, the Insurer has no responsibility for determining whether the
Employee is eligible or qualified for participation under the Plan. In all transactions with
the Trustees the Insurer shall deal with them as though they were the sole and absolute
owners of the Policies and/or Contracts.

The Insurer shall be fully protected from any liability for any action taken prior to
receiving notice of any amendment or termination of this agreement and Trust or for
dealing with any prior Trustee or Trustees prior to receiving notice of the appointment of
a successor Trustee or Trustees.
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SCHWEITZER-MAUDUIT INTERNATIONAL, INC.

RETIREMENT SAVINGS PLAN

SCHEDULE 5

{(Newberry Mill)

With respect to the Participating Unit under this Schedule, consisting of all non-
exempt salaried employees of this unit, the Plan shall apply with full force and
effect except that Articles I1, HI and V of this Schedule shall apply in lieu of those
same-numbered Articles of the Plan, and Article XVI of the Plan shall not apply
in its entirety.
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ARTICLE II

DEFINITIONS

All references to articles, sections, subsections, and paragraphs shall be to articles, sections,
subsections, and paragraphs of this Plan unless another reference is expressly set forth in this Plan.
Any words used in the masculine shall be read and be construed in the feminine where they would
so apply. Words in the singular shall be read and construed in the plural, and all words in the plural
shall be read and construed in the singular in ail cases where they would so apply.

For purposes of this Plan, unless otherwise required by the context, the following terms shall
have the meanings set forth opposite such terms:

2.1 “Account” shall mean the total amount credited to the account of a Participant, as
described in Section 9.1.

2.2 “Actual Deferral Percentage” shall mean the ratio (expressed as a percentage) of
Before-Tax Contributions on behalf of an Eligible Participant for the Plan Year to the Eligible
Participant’s compensation (within the meaning of Code Section 414(s)) for the Plan Year. For the
purpose of determining an Eligible Participant’s Actual Deferral Percentage for a Plan Year, the
Plan Committee may elect to consider an Eligible Participant’s compensation for (a) the entire Plan
Year or (b) that portion of the Plan Year in which the Eligible Participant was eligible to have
Before-Tax Contributions made on his behalf, provided that such election is applied uniformly to all
Eligible Participants for the Plan Year. The Actual Deferral Percentage of an Eligible Participant
who does not have Before-Tax Contributions made on his behalf shall be zero.

23 “Actual Deferral Percentage Test” shall mean the test described in Section 4.5(a).

24  “Affiliated Employer” shall mean an Employing Company and (a) any corporation
which is a member of a controlled group of corporations (as defined in Section 414(b) of the Code)
which includes such Employing Company, (b) any trade or business (whether or not incorporated)
which is under common control (as defined in Section 414(c) of the Code) with such Employing
Company, (c) any organization (whether or not incorporated) which is a member of an affiliated
service group (as defined in Section 414(m) of the Code) which includes such Employing
Company, and (d) any other entity required to be aggregated with such Employing Company
pursuant to regulations under Section 414(0) of the Code. Notwithstanding the foregoing, for
purposes of applying the limitations of Article VL, the term Affiliated Employer shall be adjusted as
required by Code Section 415(h).

2.5 “After-Tax Contribution” shall mean a contribution made pursuant to Section 4.6
during the Plan Year.

2.6  “Annual Addition” shall mean the amount aliocated to a Participant’s Account and

accounts under all defined contribution plans maintained by the Affiliated Employers during a
Limitation Year that constitutes
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(a) Affiliated Employer contributions,
(b)  voluntary participant contributions,

(c) forfeitures, if any, allocated to a Participant’s Account or accounts under all
defined contribution plans maintained by the Affiliated Employers, and

(d) amounts described in Sections 415(1)(1) and 419A(d)(2) of the Code.

2.7  “Average Actual Deferral Percentage” shall mean the average (expressed as a
percentage) of the Actual Deferral Percentages of the Eligible Participants in a group.

2.8  “Basic Earnings® shall mean the Participant’s hourly rate of pay including average
shift differential if normally applicable times forty (40) hours per week and all amounts contributed
by an Employing Company to a Code Section 125 plan on behalf of a Participant pursuant to a
salary reduction arrangement under such plan and Before-Tax contributions made to this Plan on
behalf of such Participant, but basic earnings do not include any overtime pay, bonuses,
commissions or other payments.

2.9  “Before-Tax Contnbution” shall mean contributions made pursuant to Section 4.1
during the Plan Year by an Employing Company, at the election of the Participant, in lieu of cash
compensation and shall include contributions made pursuant to a salary reduction agreement.

2.10  “Beneficiary” shall mean any person(s) who, or estate(s), trust(s), or organization(s}
which, in accordance with the provisions of Section 12.5, become entitled to receive benefits upon
the death of a Participant.

2.11  *Board of Directors” shall mean the Board of Directors of the Company.
2.12  “Break-in-Service Date” means the earlier of:

(a) the date on which an Employee’s employment with the Affiliated Employers
terminates because such Employee quits, is discharged, retires, or dies; or

) the first anniversary of the date such Employee is absent from service with
the Affiliated Employers for any other reason.

In the case of an individual who is absent from work for maternity or paternity
reasons, such individual shall not incur a Break-in-Service Date earlier than the expiration of
the second anniversary of the first date of such absence; provided, however, that the twelve-
consecutive-month period beginning on the first anniversary of the first date of such absence
shall not constitute a Year of Service. For purposes of this paragraph, an absence from work
for maternity or paternity reasons means an absence (a) by reason of the pregnancy of the
Employee, (b) by reason of a birth of a child of the Employee, (c) by reason of the
placement of a child with the Employee in connection with the adoption of such child by
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such Employee, or (d) for purposes of caring for such child for a period beginning
immediately following such birth or placement.

2.13  “Code” shall mean the Internal Revenue Code of 1986, as amended, or any
successor statute, and the rulings and regulations promulgated thereunder. In the event an
amendment to the Code renumbers a section of the Code referred to in this Plan, any such reference
automatically shall become a reference to such section as renumbered.

2.14  “Committee” shall mean the Company’s Human Resource Committee.
2.15  “Common Stock™ shall mean the common stock of the Company.
2.16 “Company” shall mean Schweitzer-Mauduit International, Inc., and its successors.

2.17 “Company Stock Fund” shall mean the Investment Fund invested in Common
Stock, as described in Section 8.1. The Company Stock Fund shall comprise the ESOP Component
of the Plan.

2.18 “Compensation” shall mean the Basic Earnings of a Participant from an Employing
Company as determined by the Employing Company. Compensation shall be determined without
regard to any adjustment in a Participant’s base salary or wages as a result of foreign assignment.

The Compensation of each Participant taken into account for purposes of this Plan shall not
exceed $150,000 (as adjusted pursuant to Code Section 401(a)(17)). If a determination period
conststs of fewer than 12 months, the applicable compensation limit shall be muitiplied by a
fraction, the numerator of which is the number of months in the determination period and the
denominator of which is 12.

2.19  *“Defined Benefit Plan Fraction” shall mean the following fraction:

(numerator) Sum of the projected annual benefits of the Participant under all
Affiliated Employer defined benefit plans (whether or not terminated) determined as
of the close of the Plan Year.

(denominator) The lesser of (a) the product of 1.25 multiplied by the dollar
limitation in effect for the Plan Year under Code Sections 415(b)(1)(A) or 415(d), or
(b) 1.4 multiplied by one hundred percent (100%) of the Participant’s average
compensation for his highest three (3) consecutive Plan Years of participation as
adjusted under Treasury Regulation Section 1.415-5.

2.20  “Defined Contribution Plan Fraction” shall mean the following fraction:
(numerator) The sum of all Annual Additions to the account of the Participant as of
the close of the Plan Year under all defined contribution plans maintained by the

Affiliated Employers for the current and prior Limitation Years (whether or not
terminated), including this Plan.
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(denominator) The sum of the lesser of the following amounts determined for such
Plan Year and for each prior Plan Year in which the Participant has a Year of
Service: (a) 1.25 multiplied by the dollar limitation in effect under Code Section
415(c)(1)(A) for the Plan Year (determined without regard to Code Section
415(c)(6)), or (b) 1.4 multiplied by the amount that may be taken into account under
Code Section 415(c)(1)(B) with respect to a Participant for the Plan Year.

2.21 “Distributee” shall include an Employee or former Employee. In addition, the
Employee’s or former Employee’s Surviving Spouse and the Employee’s or former Employee’s
spouse or former spouse who is an alternate payee under a qualified domestic relations order, as
defined in Section 414(p) of the Code, are Distributees with regard to the interest of the spouse or
former spouse.

2.22  “Direct Rollover” shall mean a payment by the Plan to the Eligible Retirement Plan
specified by the Distributee.

2.23  “Eligible Employee” shall mean a person employed by an Employing Company as
an officer or Employee whose employment is in a Participating Unit. In addition, notwithstanding
any other provision in the Plan, a person whose only retationship to the Plan is that of a leased
employee (as defined in Section 414(n) of the Code) shall not be an Eligible Employee and shall not
be entitled to benefits under the Plan.

2.24  “Eligible Participant” shall mean an Eligible Employee who is authorized to have
Before-Tax Contributions allocated to his Account for the Plan Year.

2.25 “Eligible Retirement Plan” shall mean an individual retirement account described in
Section 408(a) of the Code, an individual retirement annuity described in Section 408(b) of the
Code, an annuity plan described in Section 403(a) of the Code, or a qualified trust described in
Section 401(a) of the Code that accepts the Distributee’s Eligible Rollover Distribution. However,
in the case of an Eligible Rollover Distribution to a surviving spouse, an Eligible Retirement Plan is
an individual retirement account or individual retirement annuity.
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2.26 “Eligible Rollover Distribution” shall mean any distribution of all or any portion of
the balance to the credit of the Distributee, except that an Eligible Rollover Distribution does not
include: (a) any distribution that is one of a series of substantially equal periodic payments (not less
frequently than annually) made for the life (or life expectancy) of the Distributee, the joint lives (or
joint life expectancies) of the Distributee and the Distributee’s Beneficiary, or for a specified period
of 10 years or more; (b) any distribution to the extent such distribution is required under Section
401(a)(9) of the Code; (c) the portion of any distribution that is not includable in gross income
(determined without regard to the exclusion for net unrealized appreciation with respect to employer
securities); and (d) any hardship distribution as defined in Code Section 401 (k)(2)(B)(){IV). The
Distributee may not elect to have any portion of a hardship distribution paid directly to an Eligible
Retirement Plan. A distribution shall not fail 1o be an Eligible Rollover Distribution merely because
it consists in part of after-tax employee contributions which are not includible in gross income.
However, such after tax portion may be transferred only to an individual retirement account or
annuity described in Code Section 408(a) or (b), or to a qualified defined contribution plan
described in Code Section 401(a) or 403(a) that agrees to separately account for amounts so
transferred, including separately accounting for the portion of such distribution which is includible
in gross income and the portion of such distribution which is not so includible.

2.27 “Employee” shall mean each individual who is employed by an Affiliated Employer
under common law and each individual who is required to be treated as an employee pursuant to the
“leased employee” rules of Code Section 414(n) other than a leased employee described in Code
Section 414(n)(5).

228 “Employer Matching Contribution” shall mean a contribution made by an
Employing Company pursuant to Section 5.1.

2.29 “Employing Company” shall mean the Company and any affiliate or subsidiary of
the Company which the Board of Directors may from time to time determine fo bring under the Plan
and which shall adopt the Plan, and any successor of them. The Employing Companies, if any,
shall be set forth on Appendix A to the Plan as updated from time to time. No such entity shall be
treated as an Employing Company prior to the date it adopts the Plan.

2.30 “Enrollment Date” shall mean the first day of each calendar month.

2.31 “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as
amended, or any successor statute, and the rulings and regulations promulgated thereunder. In the
event an amendment to ERISA renumbers a section of ERISA referred to in this Plan, any such
reference automatically shall become a reference to such section as renumbered.

2.31A “ESOP Component” shall mean the component of the Plan that is designed
to qualify as a stock bonus plan under Code Section 401(a) and as an employee stock
ownership plan under Code Section 4975(e)(7), which is described in Article XVIII of
the Plan.

2.31B “ESOP Dividends” shall mean dividends paid on Common Stock under
the ESOP Component of the Plan.
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2.31C “ESOP Dividend Account” shall mean the Account of a Participant that is
credited with ESOP Dividends.

2.32 “Excess Deferral Amount” shall mean the amount of Before-Tax Contributions for a
calendar year that exceed the Code Section 402(g) limits as allocated to this Plan pursuant to
Section 4.2.

2.33  “Excess Deferral Contributions” shall mean the amount of Before-Tax Contributions
on behalf of a Highly Compensated Employee in excess of the maximum permitted under Section
4.5(a) as determined pursuant to Section 4.5(b).

2.34 “Forfeiture” shall mean that portion of a Participant’s Account that is forfeitable as
determined under the vesting provisions of Article X.

2.35 “Group Termination” shall mean the termination of employment of a group of
Eligible Employees resulting from the sale, shutdown, discontinuance, abandonment or other
divestiture by an Employing Company of an entire division or plant as determined by the Board.

2.36 “Highly Compensated Employee” shall mean (in accordance with and subject to
Code Section 414(q) and any regulations, rulings, notices or procedures thereunder) with respect to
any Plan Year (or determination year): (1) any Employee who was a five percent (5%) or greater
owner of the Employing Company during the Plan Year or the immediately preceding Plan Year, or
(2) any Employee who earned more than $80,000 in the preceding Plan Year. The $80,000 amount
shall be adjusted for inflation and for short Plan Years, pursuant to the Code Section 414(q). The
Employing Company may, at its election, limit Employees earnings $80,000 or more to only those
Employees who fall within the “top-paid group,” as defined in Code Section 414(q) excluding those
employees described in Code Section 414(q)(8) for such purpose. In deiermining whether an
Employee is a Highly Compensated Employee, the Plan Committee may make any election
authorized under applicable regulations, rulings, notices or revenue procedures.

2.37  “Hour of Service’ shall mean

1) Each hour for which an Employee is directly or indirectly paid, or entitled
to payment, by the Employer for the performance of duties. These hours
shall be credited to the Employee for the computation period or periods in
which the duties are performed; and

(iiy  Each hour for which an Employee is directly or indirectly paid, or entitled
to payment, by the Employer for reasons (such as vacation, sickness or
disability) other than for the performance of duties. These hours shall be
credited to the Employee for the computation period or periods in which
payment is made or amounts payable to an Employee become due; and

(ili)  Each hour for which back pay, irrespective of mitigation of damage, has

either been agreed to by the Employing Company or otherwise awarded.
These hours shall be credited to the Employee for the computation period
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or periods to which the award or agreement pertains rather than the
computation period in which the award, agreement or payment is made.

Credit for Hours of Service shall be given for periods of absence spent in military
service to the extent required by law. Credit for Hours of Service on account of any
single continuous period of absence due to illness or injury during which the Employee
performs no duties shall not exceed the Hours of Service required by his 12-Month Work
Schedule at the time of the commencement of such period.

Hours of Service shall be calculated and credited in a manner consistent with U.S.
Department of Labor regulation Section 2530.200b-2(b) and (c), and shall in no event
exclude any hours required to be credited under U.S. Department of Labor regulation
Section 2530.200b-2(a).

For any period or periods for which adequate records are not available to
accurately determine the Employee’s Hours of Service, such Employee will receive credit
for 190 Hours of Service for each month for which such Employee would otherwise
receive credit for at least one Hour of Service.

Solely for purposes of determining whether an Employee has incurred a Break in
Service, an Employee who is absent from work:

I by reason of the pregnancy of the Employee;
IL. by reason of the birth of a child of the Employee;

III. by reason of a placement of a child with the Employee in connection with the
adoption of such child by the Employee; or

IV.  for purpose of caring for such child for a period beginning immediately following

such birth or placement,
shall be credited with certain Hours of Service which would otherwise have been credited
to the Employee if not for such absence. The Hours of Service credited hereunder by
reason of such absence shal! be credited with respect to the Plan Year in which such
absence begins, if such credit is necessary to prevent the Employee from incurring a
Break in Service Year in such Plan Year, and otherwise with respect to the Plan Year
immediately following the Plan Year in which such absence begins. In addition, the
Hours of Service credited with respect to such absence shall not exceed 501, and shall be
credited only to the extent that the Employee substantiates to the satisfaction of the
Company that the Employee’s absence, and the length thereof, was for the reasons
described in paragraphs (I) - (IV) above. Notwithstanding the foregoing, no Hours of
Service shall be credited pursuant to the three immediately preceding sentences with
respect to any absence which commences before December 23, 1985.
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2.38 “Invesiment Fund” shall mean the funds described in Article VIII which
constitute part of the Trust Fund. The Company Stock Fund shall constitute the ESOP
Component of the Plan. All other Investment Funds under the Plan shall constitute the
Profit Sharing Component of the Plan.

2.39  “Limitation Year” shall mean the Plan Year.

2.40 “Month of Service” shall mean each calendar month commencing with or
immediately following the date an Employee first performs an Hour of Service, provided that such
Employee does not incur a Break-in-Service Date before the end of such calendar month.

2.41 “Normal Retirement Date” shall mean the first day of the month following a
Participant’s 55th birthday.

2.42  “One-Year Break in Service” shall mean each twelve-consecutive-month period
within the period commencing with an Employee’s Break-in-Service Date and ending on the date
the Employee is again credited with an Hour of Service.

2.43  “Participant” shall mean (a) an Eligible Employee who has elected to participate in
the Plan as provided in Article 111 and whose participation in the Plan at the time of reference has
not been terminated as provided in the Plan and (b) an Employee or former Employee who has
ceased to be a Participant under (a) above, but for whom an Account is mantained under the Plan.

2.44  “Participating Unit” shall mean a specific classification of Employees of an
Employing Company designated from time to time by the Board of Directors of the Corporation as
participating in this Plan. The Participating Units so classified are shown on Appendix B.

2.45 “Plan” shall mean the Schweitzer-Mauduit International, Inc. Retirement Savings
Plan, as described herein or as from time to time amended. The Plan consists of a Profit Sharing
Component and an ESOP Component. The Profit Sharing Component of the Plan is intended to
be a profit sharing plan within the meaning of Code Section 401(a) and Section 1.401-1 of the
Treasury Regulations, under which contributions shall be made without regard to current or
accumulated profits, as permitted by Code Section 401(a)(27)(A). The Profit Sharing
Component of the Plan also includes a qualified cash or deferred arrangement within the
meaning of Code Section 401(k). The ESOP Component of the Plan is intended to be a stock
bonus plan within the meaning of Code Section 401(a) and an employee stock ownership plan
within the meaning of Code Section 4975(e)(7). The ESOP Component of the Plan also includes
a qualified cash or deferred arrangement within the meaning of Code section 401(k).

2.46 “Plan Year” shall mean the twelve-month period commencing January 1st and
ending on the last day of December next following.
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2.46A “Profit Sharing Component™ shall mean the component of the Plan that (a)
is not part of the ESOP Component of the Plan and (b) is designed to qualify as a profit
sharing plan under Code Section 401(a) that includes a qualified cash or deferred
arrangement within the meaning of Code Section 401(k).

2.46B “Record Date” shall mean the record date for purposes of dividends paid
on Common Stock.

247 “Rollover Contribution” shall mean that portion of an eligible rollover distribution
(as defined in Code Section 402(c)(4)) that a Participant elects to contribute to this Plan in
accordance with the requirements of Section 4.6.

2.48  “Surviving Spouse” shall mean the person to whom the Participant is married on the
date of his death, if such spouse is then living.

249 “Supplemental Account” shall mean the account established and maintained to show
as of any Valuation Date the total Forfeitures of all terminated or former Participants which have
not yet become available for reallocation, as adjusted to reflect income, gains, losses and credits or
charges applicable thereto. The Supplemental Account may be maintained as a single account
under the Plan or, may represent the total of separate bookkeeping accounts established in the name
of each terminated or former Participant to represent his Forfeitures.

2.50 “Suspense Account” shall mean an account as described in Treasury Regulation
Section 1.415-6(b)(6)(iii).

2.51 “Total and Permanent Disability” shall mean a condition arising out of any injury or
disease which the Committee determines is permanent and prevents a Participant from engaging in
any occupation with the Affiliated Employers commensurate with his education, training and
experience excluding:

(2) any condition incurred in military service (other than temporary absence on
military leave) if the Participant does not return to active employment with the Affiliated
Employers at the end of his military service;

(b) any condition incurred as a result of or incidental to a felonious act
perpetrated by the Participant; and

(©) any condition resulting from excessive use of drugs or narcotics or from
willful self-inflicted injury.

2.52  “Trust” or “Trust Fund” shall mean the trust established pursuant to the Trust
Agreement.

2.53  “Trust Agreement” shall mean the trust agreement between the Company and the
Trustee, as described in Article XIV.
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2.54 “Trustee™ shall mean the person or corporation designated as trustee under the Trust
Agreement, including any successor Or Successors.

2.55  “Valuation Date” shall mean each business day of the New York Stock Exchange.

256 “Year of Service” shall mean a twelve-month period of employment as an
Employee, including any fractions thereof. Calculation of the twelve-month periods shall
commence with the Employee’s first day of employment, which is the date on which an Employee
first performs an Hour of Service, and shall terminate on his Break-in-Service Date. Thereafter, if
he has more than one peried of employment as an Employee, his Years of Service for any
subsequent period shall commence with the Employee’s reemployment date, which is the first date
following a Break-in-Service Date on which the Employee performs an Hour of Service, and shall
terminate on his next Break-in-Service Date. An Employee who has a Break-in-Service Date and
resumes employment with the Affiliated Employers within twelve months of his Break-in-Service
Date shall receive a fractional Year of Service for the period of such absence from employment.

Notwithstanding anything in this Section 2.56 to the contrary, an Employee shall not receive
credit for more than one Year of Service with respect to any twelve-consecutive-month period.
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ARTICLE III

PARTICIPATION

3.1 Eligibility Requirements. Each Eligible Employee may elect to participate in the
Plan as of any Enroliment Date following the date on which he first performs Ninety (90) days of
Service An Eligible Employee shall make an election to participate by authorizing deductions
from or reduction of his Compensation as contributions to the Plan in accordance with Article IV
and directing the investment of such contributions in accordance with Article VIII. Such
Compensation deduction and/or reduction authorization and investment direction shall be made
in accordance with the procedures established by the Committee.

3.2  Participation Upon Re-Employment. If an Employee terminates his employment
with the Affiliated Employers and is subsequently reemployed as an Eligible Employee, such
individual may elect to participate as of any Enrollment Date following the date he performs an
Hour of Service upon his reemployment.

3.3  Loss of Eligible Emplovee Status. If a Participant loses his status as an Eligible
Employee, but remains an Employee, such Participant shall be ineligible to participate and shall
be deemed to have elected to suspend making After-Tax Contributions or having Before-Tax
Contributions made on his behalf.
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ARTICLE V

EMPLOYER MATCHING CONTRIBUTIONS

5.1 Amount of Emplover Matching Contributions. For each Plan Year, the Employing
Companies shall contribute as an Employer Matching Contribution on behalf of each Participant
who has elected to make Before-Tax Contributions an amount equal to fifty percent (50%) of the
Participant’s Before-Tax Contributions that do not exceed six percent (6%) of the Participant’s
Compensation for such Plan Year.

5.2  Investment of Emplover Matching Contributions. Employer Matching
Contributions shall be made in cash and invested in accordance with the Employee’s Investment
Fund elections and allocations.

5.3  Payment of Employer Matching Contributions. Except as provided herein,
Employer Matching Contributions shall be remitted to the Trustee as soon as practicable.

54  Reversion of Employing Company Contributions. Except as specifically provided
in this Plan, no amounts shall revert to the Employing Company. Employing Company
contributions computed in accordance with the provisions of this Plan shall revert to the Employing
Company under the following circumstances:

(a) In the case of an Employing Company contribution which is made by reason
of a mistake of fact, such contribution upon written direction of the Employing Company
shall be returned to the Employing Company within one year after the payment of the
contribution.

) If any Employing Company contribution is determined to be nondeductible
under Section 404 of the Code, then such Employing Company contribution, to the extent
that it is determined to be nondeductible, upon written direction of the Employing Company
shall be returned to the Employing Company within one year after the disallowance of the
deduction.

(c) If the Plan receives an adverse determination with respect to its initial
qualification under the Code, then Employing Company contributions shall be retuned to
the Employing Companies within one year of the date of such disqualification.

5.5  Correction of Prior Incorrect Allocations and Distributions. Notwithstanding any
provisions contained herein to the contrary, in the event that, as of any Valuation Date, adjustments
are required in any Participants’ Accounts to correct any incorrect allocation of contributions or
investrnent earnings or losses, or such other discrepancies in Account balances that may have
occurred previously, the Employing Companies may make additional contributions to the Plan to be
applied to correct such incorrect allocations or discrepancies. The additional contributions shall be
allocated by the Committee to adjust such Participants® Accounts to the value which would have
existed on said Valuation Date had there been no prior incorrect allocation or discrepancies. The
Committee shall also be authorized to take such other actions as it deems necessary to correct prior
incorrect allocations or discrepancies in the Accounts of Participants under the Plan.
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Report of Independent Registered Public Accounting Firm

Schweitzer-Mauduit International, Inc.
Retirement Savings Plan:

We have audited the accompanying statements of net assets available for benefits
of Schweitzer-Mauduit International, Inc. Retirement Savings Plan (the "Plan”) as of
December 31, 2007 and 2006, and the related statement of changes in net assets
available for benefits for the year ended December 31, 2007. 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 audits to obtain reasonable assurance about whether the financial
statements are free of material misstatement. The plan is not required to have, nor
were we engaged to perform, an audit of its internal 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 includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well
as evaluating the overall financial statement presentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, such financial statements present fairly, in all material respects, the
net assets available for benefits of the Plan as of December 31, 2007 and 2006, and
the changes in net assets available for benefits for the year ended December 31,
2007 in conformity with accounting principles generally accepted in the United
States of America.

Our audits were performed for the purpose of forming an opinion on the basic
financial statements taken as a whole. The supplemental schedule listed in the
Table of Contents is presented for the purpose of additional analysis and is not a
required part of the basic 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. The
supplemental schedule is the responsibilty of the Plan's management. The
supplemental schedule has been subjected to the auditing procedures applied in the
audit of the basic 2007 financial statements and, in our opinion, is fairly stated in all
material respects in relation to the basic financial statements taken as a whole.
.
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June 19, 2008
Melbourne, Florida
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SCHWEITZER-MAUDUIT INTERNATIONAL, INC. RETIREMENT SAVINGS PLAN
STATEMENTS OF NET ASSETS AVAILABLE FOR BENEFITS
DECEMBER 31, 2007 and 2006

2007 2006
Assets
Investments at fair value:
Short-term cash investments $ 641,436 $ 544 596
Schweitzer-Mauduit International, Inc.
common stock 12,121,838 13,294,253
Trust commingled funds 5,537,493 5,854,249
Shares of registered investment companies 37,920,387 33,848,220
Total investments at fair value 56,221,154 53,541,318
Receivables:
Accrued investment income 8,672 6,236
Participants' contributions : 29,202 137,218
Employer's contributions 11,667 49,566
Total receivables 49,541 193,020
Net Assets Available for Benefits $ 56,270,695 $ 53,734,338

See Notes to Financial Statements.



SCHWEITZER-MAUDUIT INTERNATIONAL, INC. RETIREMENT SAVINGS PLAN
STATEMENT OF CHANGES IN NET ASSETS AVAILABLE FOR BENEFITS
FOR THE YEAR ENDED DECEMBER 31, 2007

ADDITIONS

Investment income :
Net appreciation in

fair value of investments $ 1,874,323
Dividend income 285,530
Interest income 84,265
Total investment income 2,244,118
Contributions:
Participants' contributions 3,434,008
Employer's matching contributions 1,539,231
Other employer's contributions 160,361
Rollovers from other plans 3,369
Total contributions 5,136,969
Transfers from previously allocated insurance contracts 662,785
Total additions 8,043,872
DEDUCTIONS
Distributions to participants (5,507,515)
Total deductions (3,507,515)
Increase in net assets available for benefits 2,536,357

Net Assets Available for Benefits

- Beginning of Year 53,734,338
- End of Year $ 56,270,695

See Notes to Financial Statements,



SCHWEITZER-MAUDUIT INTERNATIONAL, INC.
RETIREMENT SAVINGS PLAN

NOTES TO FINANCIAL STATEMENTS FOR THE YEARS ENDED
DECEMBER 31, 2007 AND 2006

1. PLAN DESCRIPTION AND FUNDING POLICY

The following brief description of the Plan is provided for general information
purposes only. Participants should refer to the Plan agreement for more complete
information.

General — The Plan is a defined contribution plan. Hourly U.S. employees of the
Company, represented by collective bargaining agreements (CBA) are eligible to
participate in accordance with their CBA. Spotswood, Ancram and Lee Hourly
employees are eligible to participate following one month, twelve months, and one
month, respectively, of continuous service. In 2007, the Company commenced
operations in Newberry, South Carolina. Newberry non-exempt salaried employees
are eligible to participate following three months of continuous service. Salaried U.S.
employees of the Company are eligible to participate in the Plan following one month
of continuous service. The Board of Directors of the Company or its delegate may
change the eligibility and other provisions of the Plan from time to time.

Contributions and Vesting - An eligible hourly or salaried employee may elect to
participate in the Plan and have the Company make “401(k) contributions™ (that is,
contributions that are deducted from compensation paid by the employer before
federal income taxes are withheld) on the participant’s behalf. Such contributions
may be any whole percentage of 1% to 15% of the participant’s base hourly wages or
salary rate. A participant may also make unrestricted after-tax contributions in whole
percentages of 1% to 10% of his base hourly wages or base salary rate as long as the
total of 401(k) and unrestricted after-tax contributions for any employee do not
exceed 20% of the participant’s base hourly wages or base salary for any employee.
Participants are immediately vested in their contributions plus actual earnings
thereon. Participants who are at least age 50 as of the end of the plan year may make
"Catch up contributions" in accordance with the provisions of the Economic Growth
and Tax Relief Reconciliation Act of 2001 (EGTRRA).

The following changes were made to the Plan effective January 1, 2006 as it applies
to salaried employees, effective July 17, 2006 as it applies to Lee hourly employees
and effective January 1, 2008 as it applies to Spotswood hourly employees.
Contributions for salaried employees will be based on their pension pay instead of
just base salary or base hourly wage. For salaried employees, pension pay includes
base salary, overtime pay, holidays and vacation taken as time off, and annual



incentive bonus, if any, but excludes any other special or unusual compensation, such
as unused prior year vacation paid in cash. For Lee and Spotswood hourly
employees, pension pay includes compensation paid by the Employer for personal
services rendered, including overtime, shift differential, service-based bonuses or
incentive compensation, but excluding severance payments, compensation paid in a
form other than cash, service or suggestions awards, and other special or unusual
compensation of any kind,

Employer matching contributions are invested the same way the participant directs
the investment of their contributions, instead of being automatically invested in the
SMI Stock Fund as they were prior to January !, 2006. Employer matching
contributions are made at 50% of qualifying participant contributions, which are up to
6% of the participant’s annual base hourly wage or base salary. As of January 1,
2006, salaried employees excluding Newberry non-exempt salaried, Lee hourly
employees effective July 17, 2006 and Spotswood hourly employees effective
January 1, 2008, employer matching contributions are made on the first 10% of their
401(k) contributions, increased from 6%, and on any catch-up contributions made. If
a salaried employee’s 401(k) contributions reach the federal limit for the year before
they have contributed the full 10% allowed, After-tax Matched contributions will be
allowed so that the participant can receive the maximum company matching
contributions. Employer matching contributions will be 100% of the first 3% of
matched contributions, 50% of the next 5% of matched contributions, and 25% of the
final 2% of matched contributions. There will also be employer matching
contributions equal to 25% of “catch-up” contributions made by a salaried participant.
A participant is cliff-vested in employer matching contributions after completion of
three years of service.

In 1998, the Company terminated the Pension Trust of Schweitzer-Mauduit
International, Inc. (“Schweitzer Trust””} and amended the Plan such that participants
could transfer their existing annuity contracts maintained under the Schweitzer Trust
to the Plan. The Plan purchased annuities from Northwestern Mutual Life Insurance
Company. An employee could elect this option, known as Northwestern Insurance
Policy Account (“NIPA"™), if the employee was eligible to participate in the Pension
Trust of Schweitzer-Mauduit International, Inc. on April 7, 1998. The first contracts
were transferred in 1999. Until July 2002, the Company made contributions each
January equal to 5% of the participant’s estimated annual earnings for the first
annuity contract, and the amount of the net premiums thereafter. Estimated annual
earnings represent the greater of the participant’s prior year pension earnings or the
participant’s highest year pension earnings. Participants are immediately vested in
the cash surrender value of any policies or contracts. Since July 2002, participants in
the NIPA have the option to transfer the value of their existing annuity contracts to
the Schweitzer Trust Fund Account (*STFA™) and invested in the other funds within
the Plan at any time. A participant may not re-elect the NIPA at a future date. Prior
to January 1, 2008, the Company made contributions in an amount equal to 1% of the
greater of the participant’s prior year pension earnings or the participant’s highest
year pension earnings. Effective January 1, 2008, no further contributions are to be



made. Participants are immediately vested in their STFA account value. Effective
July 2003, future hires are not eligible to participate in the STFA option.

Investments of the Plan are participant directed, with the exception of employer
matching contributions prior to January 1, 2006. Employees are eligible to transfer
accumulated employee or employer contributions daily. Employer matching
contributions paid during the years ended December 31, 2007 and December 31,
2006, were $1,695,564 and $1,554,709 respectively.

There are limitations on 401(k), unrestricted after-tax and employer-matching
contributions made on behalf of highly compensated eligible employees to ensure that
no prohibited discrimination takes place under the Internal Revenue Code (the
“Code™). A participant affected by such limitations may have a portion of his or her
contributions returned.



Investment Options - Contributions by and on behalf of a participant are invested in
one or more of the following separate funds as determined by the participant. The
following descriptions of the funds were obtained directly from the fund's prospectus:

2007 & 2006 Funds
Wells Fargo Minnesota Funds:
Stable Return Fund

Index Fund

Conservative Allocation Fund

Moderate Balanced Fund

Growth Balanced Fund

Aggressive Allocation Fund

Franklin Balance Sheet Fund

VanKampen Comstock Fund

T. Rowe Price Growth Advantage Fund

MFS Research International Fund

Northwestern Mutual Life Insurance Fund

SMi Stock Fund
Baron Small Cap Fund

PIMCO Total Retum Fund

RS Investments Partners Fund

Description

The fund invests in high-quality, short- to intermediate-term bonds,
notes and other fixed income securities.

The fund invests in equity securities of companies held in the
Standard & Poor’s 500 Index to attain similar performance.

The fund provides an investment mix of 20% large capitalization
equity securities and 80% short- to intermediate-term fixed income
assets.

The fund provides an investment mix of 35% large capitalization
equity securities and 65% intermediate fixed income assets,

The fund provides an investment mix of 65% large and small
capitalization and intemational equity securities and 35%
intermediate- and long-term fixed income assets.

The fund provides an investment mix of 80% diversified equity
including income oriented stocks, large company growth stocks,
small company stocks, international stocks and S&S 500 Index
portfolio and 20% intermediate fixed income assets.

The fund invests in stocks of smaller companies offering strong or
improving growth potential and atiractive stock prices.

The fund invests in primarily equity securities, including common
stock, preferred stock and cenvertibles of larger companies
offering long-term investment growth and income.

The fund invests in common stock of larger companies offering
strong or improved long-term investment growth; income is
secondary.

The fund invests in stocks of companies based outside the
United States.

The fund invests in annuity contracts of Northwestern Mutual Life
Insurance Company.

The fund invests in common stock of the Company.

The fund invests primarily in securities of small companies

The fund provides an investment mix of 65% fixed income
securities with varying maturities, up to 10% high-yield securities,

and up to 30% securities denominated in foreign currencies.

The fund invests primarily in equity securities of companies with
market capitalizations of up 1o $3 billion that are undervalued.

Each of the funds invests in money market funds on a short-term basis around or between trade and/or
settlement dates and to maintain a minimum level of liquidity.



Participant Accounts - Contributions allocated to a specific fund are commingled
with those of other participants and are invested in accordance with the nature of the
specific fund. Pending such investment, the Trustee is authorized to invest in short-
term securities of the United States of America or in other investments of a short-term
nature. A separate account is maintained on behalf of each participant for each fund.
Net appreciation or depreciation in fair value of investments, dividends, interest and
expenses are allocated to participants based on their proportionate share of the funds.

Withdrawals - Any participant may withdraw, during employment, the value of the
participant’s unrestricted after-tax and rollover accounts and, if vested, the value of
employer matching and STFA contributions which have been in the Plan for at least
two years. Subject to certain conditions, a participant may withdraw the value of
401(k) contributions, in the case of hardship or after attaining age 59-1/2. The
participant will be required to suspend subsequent contributions to the Plan for 6
months following any withdrawal from the participant’s 401(k} account.

Payment of Benefits and Forfeitures - Upon termination of a participant’s
employment at or after age 55, after five years or more of qualified service, because
of total and permanent disability or death, or because of a certain group’s termination,
the value of the participant’s accounts, including the value of all employer matching
contributions, is distributable. If termination occurs other than as above, the value of
nonvested employer matching contributions is forfeited and used to reduce
subsequent employer matching contributions. The amount of forfeitures in 2007 and
2006 were $88,498 and $33,206, respectively. Total forfeitures available to reduce
future employer contributions at December 31, 2007 and 2006 totaled $-0- and
$18,269, respectively. Distributions may, at the option of the participant and subject
to applicable law, be in a lump sum as either cash or shares of the Company’s
common stock.

Other - A participant has the right to direct the Trustee as to the manner in which to
vote at each annual meeting and special meeting of the stockholders of the Company
the number of shares of the Company’s common stock held by the Trustee and
attributable to the participant’s SMI Stock Fund accounts as of the record date for the
meeting. In addition, the participant has the right to determine whether shares of the
Company’s common stock held by the Trustee and attributable to the participant’s
SMI Stock Fund accounts should be tendered in response to offers therefor.



2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Accounting - The financial statements of the Schweitzer-Mauduit
International, Inc. Retirement Savings Plan (the “Plan™) are prepared under the
accrual method of accounting.

Investment Valuation and Income Recognition — Investments in short-term cash
investments, common stock, trust commingled funds, and registered investment
companies were held by Wells Fargo Bank Minnesota (the “Trustee”) for the years
ended December 31, 2007 and December 31, 2006. All investments are stated at fair
value. The value of the Stable Return Fund is stated at contract value which
approximates fair value. The fair value of Schweitzer-Mauduit International, Inc. (the
“Company”) common stock held by the Plan is determined as the last selling price on
the last business day of the period, as published in an independent source. The fair
values of investments in commingled funds and shares of registered invesiment
companies are determined by the Plan’s proportionate shares of the fair values of the
underlying investments. The fair values of such underlying investments are
determined as follows: last selling price on the last business day of the period, as
published in an independent source, for securities traded on major U.S. and Canadian
exchanges, latest bid quotation for over-the-counter and other foreign securities and
other securities for which no sales price is available on the last business day of the
period, institutional traders’ round lot evaluations as of the last business day of the
period for marketable securities of the U.S. government and its agencies, or an
estimate by the Trustee if no published sales price or bid quotation is readily
available. Security transactions are recorded on the trade date. Funds under the
Plan’s investment contract with the Northwestern Mutual Life Insurance Company
(“Northwestern™) have been allocated and applied to purchase annuities (that is,
Wells Fargo is obligated to pay the related benefits) and are excluded from the Plan’s
assets.

Expenses - Brokerage fees, other direct costs of investments and taxes (including
“interest and penalties), if any, are paid by the Trustee from Plan assets. Other fees
and expenses are paid by the Company.

Payment of Benefits — Benefits are recorded when paid.

Use of Estimates - The preparation of financial statements in conformity with
accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the reported amounts of
net assets available for benefits and changes therein. Actual results could differ from
those estimates. The Plan utilizes various investment instruments. Investment
securities, in general, are exposed to various risks, such as interest rate, credit, and
overall market volatility. Due to the level of risk associated with certain investment
securities, it is reasonably possible that changes in the values of investment securities
will occur in the near term and that such changes could materially affect the amounts
reported in the financial statements of net assets available for plan benefits.



3. PARTY-IN-INTEREST TRANSACTIONS

At December 31, 2007, the Plan held 467,844 shares of the Company’s common
stock, and 11,229 shares were acquired and 53,721 shares were disposed of during the
year ended December 31, 2007. At December 31, 2006, the Plan held 510,336 shares
of the Company’s common stock, and 17,906 shares were acquired and 82,307 shares
were disposed of during the year ended December 31, 2006,

Investments in commingled funds, including short-term cash investments in money
market funds, which are managed by the Trustee, aggregated $6,178,929 and
$6,398,845 at December 31, 2007 and 2006, respectively.

Investments in shares of registered investment companies, which are held by the
Trustee but managed by the individual mutual fund companies, aggregated
$37.920,387 and $33,848,220 in December 31, 2007 and 2006, respectively.

The above transactions are exempt from the prohibitions against party-in-interest
transactions under the Employee Retirement Income Security Act of 1974, as
amended (“ERISA”).

4. PRIORITIES UPON TERMINATION OF THE PLAN

The Company has the right under the Plan to terminate the Plan subject to the
provisions of ERISA. In the event of termination of the Plan, all participants will
become fully vested in their accounts. Management of the Company has indicated it
has no current intentions to terminate the Plan.

5. TAXSTATUS

The Internal Revenue Service has determined and informed the Company by a letter
dated August 29, 2002, that the Plan and related trust are designed in accordance with
the Internal Revenue Code. The Plan has been amended since receiving the
determination letter, however, the plan administrator as well as plan counsel believe
that the Plan is designed and is currently being operated in compliance with the
applicable provisions of the Code.
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6. INVESTMENTS

During 2007 and 2006, the Plan's investments appreciated/(depreciated) in value
(including gains and losses on investments bought and sold, as well as held during the
year), as follows:

Year Ended December 31,
2007 2006

SMI Stock Fund $ (19,241) $ 607,685
Wells Fargo Stable Return Fund 276,258 263,443
Baron Small Cap Fund 52,055 9,210
Franklin Balance Sheet Fund (272,482) 1,103,210
MFS Research International Fund 758,333 1,138,890
PIMCO Total Return Fund 42,701 (3,019)
RS Investments Partners Fund (46,251) 21,223
T Rowe Price Growth Advantage Fund 137,432 143,758
Van Kampen ComStock Fund (29,947) 159,072
Wells Fargo Aggressive Allocation Fund 103,094 207,940
Wells Fargo Conservative Allocation Fund 27,942 27,699
Wells Fargo Growth Balanced Fund 472,545 796,531
Wells Fargo Index Fund 272,514 682,408
Wells Fargo Moderate Balanced Fund 99,370 133,686
Net appreciation in the fair value

of investments $ 1,874,323 $ 5,291,736

Investments representing 5% or more of total plan assets as of December 31, 2007 and
2006 are as follows:

2007 2006
SMI Stock Fund $ 12,121,838 $ 13,294,253
Wells Fargo Growth Balanced Fund 7,764,437 7,182,792
Franklin Balance Sheet Fund 7,255,108 7,911,558
MFS Research International Fund 6,510,854 5,616,498
Wells Fargo Stable Return Fund 5,537,493 5,854,249

Wells Fargo Index Fund 5,420,236 5,128,474

11
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