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Q.Oo 'L@ @Q& NOTICE OF SALE OF SECURITIES __SECUSE ONLY _
R <§, PURSUANT TO REGULATION D, " P
S$ SECTION 4(6), AND/OR DATE RECEIVED
0\\\ UNIFORM LIMITED OFFERING EXEMPTION l I

Name of Offcnn)‘ t [ check if this is an amendment and name has changed, and indicate change.)
401k Plan QES Disclosure

Filing Under (Check box(es) that apply):  [7] Rule 504 [] Rule 505 [7] Rule 506 [7] Section 4(6) [ ] ULOE i

Type of Filing: @ New Filing D Amendment

ARERRHSERY

08061230

1. Enter the information requested about the issuer

Name of Tssuer |:| check if this s an amendment and name has changed. and indicate change.)

MESACO ENTERPRISES, INC.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Inctuding Area Code)
7512 Dunbridge Dr., Odessa, FL 33556 (813) 920-8347
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Inctuding Area Code)
(if different from Executive Offices) ‘_/
Brief Description of Business SEC
Real Estate Operating Company and a Discovery Point Child Development Center franchise. wiall p?mss‘ng
Qaction
Type of Business Organization
[#] corporation [] limited partnership, alrcady formed [[] other (please specify): Ny 3 UU@
. - . St L
(] business trust [[] Vlimited partnership, to be formed
Month Year R -y
Actual or Estimated Date of Incorporation or Organization: [Y][§] [QI8] [AActual [7] Estimated AR, Dw
Jurisdiction of Incorporation or Organization; (Enter two-letter U.S. Postal Service abbreviation for State; ﬂ@@
CN for Canada; FN for other foreign jurisdiction) EIL] o

GENFRAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230,501 et seq. or 15 U.S.C.
774d(6).

When To File: A notice must be filed no later than |5 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Sccurities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received al that address after the date on
which it is due, on the date it was mailed by United States registered or certified maif to that address,

Where To Fife: .S. Sccurities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (3) copigs of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manuatly signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes

thereto, the information requested in Part C. and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix nced
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sceurities in those states that have adopted
LULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in ¢ach state where sales
are 1o be. or have been made. If a state requires the payment af a fee as a precondition to the claim for the exemption. a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix o the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate stales will not result In a loss of the federal exemption, Conversely, failure 1o file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictaied on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required tarespond unless the form displays a currenily valid OMB control number, 1 of 9




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

Each promoter of the issuer, if the issuer has been organized within the past five years:

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity sccurities of the issyer.

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issucrs; and

Each general and managing partner of parinership issuers,

Check Box(es) that Apply: Z Promoter [z Beneficiat Owner Z| Executive Officer E] Director D General and/or

Managing Partner

Fuli Name (Last name first. if individual)
Mesa, Roman

Business or Residence Address  (Number and Street, City, State, Zip Code)
7512 Dunbridge Dr., Odessa, FL 33556

Check Box(es) that Apply:  [/] Promoter Beneficial Owner Exccutive Officer  [f] Director [ General and/or

Managing Partner

Full Name (Last name first. if individual)
Mesa, Carmen R,

Business or Residence Address  (Number and Street, City, State, Zip Code)
7512 Dunbridge Dr., Odessa, FL 33556

Check Box(es) that Apply: [] Promoter [ Bencficial Owner  [7] Executive Officer  [[] Director [J General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: [] Promoter [J Beneficial Owner  [7] Exccutive Officer  [] Dircctor [7] General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner [] Executive Officer [7] Director [] General and/or

Managing Partner

Fult Name (Last name first, if individual)

Business or Residence Address  (Number and Sureet, City, State, Zip Code)

Check Box{es) that Apply: [] Promoter [J Beneficial Owner  [] Exccutive Officer  [7] Director [7] General and/or

Managing Partner

Full Name (Last name first. if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Boxies) that Apph: [] Promoter [[] Beneficial Owner [:] Exccutive Officer  [] Director {] General and/or

Managing Partner

Full Name (Last name first. if individual)

Business or Resadence Address  {Number and Street, City. State, Zip Code)

tUse blank sheer, or copy and use additional copies of this sheer. as necessary)

2019



B. INFORMATION ABOUT OFFERING |
Yes No
1. Has the issuer sold, or does the issuer intend to s¢ll. to non-accredited investors in this offering? ... C d
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o — s_10.00
Yes No
3. Does the offering permit joint ownership of a single unit? ..o rreserrr e st aa et anars et e |

4. Enter the information requesied for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering,
H a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may sel forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
NO BROKER/DEALER WAS USED IN CONNECTION WITH THE ISSUANCE OF THE SECURITIES REPORTED HEREIN

Business or Residence Address (Number and Street. City, State. Zip Code)

NO COMMISSIONS WERE PAID IN CONNECTION WITH THE ISSUANCE OF THE SECURITIES REPORTED HEREIN
Name of Associated Breker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “Alj States™ or check individual States) .o virsmereeneenenennens ] All States

[cr] [Dde] O [E] (HT]
0L (N} f1Aa] [X5] [KY] MD] MA) [M1] [MS]
foK] [OR] [PA]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City. State, Zip Code)
Name of Assoctated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check iNAIVIGUAL ST1ALES) .o s s s s bbb bbb aaens [] All States |
|
[AR] [CA] [CO] (7L} GAl] [H] (D] |
] ME] MD IMA MI]
WA wil Wyl [Erl]
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Naime of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iNdIVIARAY STAIESY ..oovoiie oo et s et s e srensesas s e e e e e ee e eeeeseaemsennaentaneransan [ All States
@E] [mBg o GA [HY
{r] IN KY
Sh Ut VA WA WY Wi |

tUse blank sheet. or copy and use additional copies of this sheet. as necessary. )

Sof9 |




C. OFFERING FRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “07 if the answer is “none” or "zere.” If the transaction is an exchange oftering, check
this box [ ] and indicate in the columns below the amounts of the securitics offered for exchange and
alrcady cxchanged.
Aggregate

Twvpe of Security Offering Price

Amount Already
Sold

¢ 0.00

¢ 268,060.00

§ 268,060.00

/] Common  [] Preferred

Convertible Securities (including WamaNLS) .....coov v e $ 0.00

0.00

PArINErShID INTETESLS ..orvcirivmrereecere e rerernne s rueseseemeasietesrare s vesmetsese bt cemvaeatseassomestassasesse s mressrmessantesscan 0.00

[ 0.00

Other (Specify OO STOONY. 2 s

¢ 0.00

L0 SRS Jicectchiacid

§ 268,060.00

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate doliar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Number
Investors

ACCTEAILEA TRVESIOS coivviiiicvi e cs vt correene e st etb st e e an e e s R e ke et st e eesemserssEenE e s rares brebnranesesmnes s erraren

Aggregate
Dollar Amount
of Purchascs

§ 268,060.00

NON-2CCTEdILEd INVESLOTS .oovvvvvvrireeresssrisessca s e mensssmsessrssssssssessssessrsssrrsasssesssnsessentensansssosasesssassecnreres

¢ 0.00

Total {(for filings under Rule 504 0nly) oo

$

Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of sccuritics in this offering. Classify sccutities by type listed in Part C — Question 1,

Type of

Type of Otfering Security

L3307 T30 1 1 T USROS TURT O 0

Dollar Amount
Sold

§ 0.00

Regulation A ...t i i e e e e et sy

s 0.00

RULE S04 oot oottt e e e ereeereee g s eesnnneenss O

¢ 0.00

B R 1 T O SO O RSP

s 0.00

a. Furnish a statement of all expenses in connection with the issuance and distribution of the
sccurities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to futurc contingencies. If the amount of an expenditure is
not known. furnish an ¢stimate and check the box to the left of the estimate.

Transfer Agent’s FECS i isssrcestrerrses s

Printing and ERgraving COSIS ... o ittt resas bbb e e ba s
LBl FRES ittt et bbb s er e e Rk e e e e
ACCOUNTIAR FRES L e et et e mmcsceae s e b ke en e eaemae et b b b e em e e A TP bbb
Sales Commissions (specifyv finders’ fees Separately) ..o

Other Expenses (identifv)

TOUAT ettt et et et e st e e et e e te e eeteenteete e h e e ebe et nte st e e eane s Snenane s en beess Sneneenneteessebestonensen

NOOOOoO8OO
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C —— Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 265 560.00
PrOCeeds t0 THE TSSUET. ™ ..o e st e v e e s r e en et e in

5. Indicate below the amount of the adjusted grass proceed to the issuer used or proposed to be used for
cach of the purposes shown, [f the amount for any purpose is not known. furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds Lo the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers.
Directors, & Payments to
Affiliates Others
Salarics and fees ..o .[]$ os
Purchase of real estate s s
Purchase, rental or teasing and installation of machinery
ANA EQUIPIMIENT ... oo rerer e saresmes bbb et sesaras eeaes s Ree e sS4 bbb b e rensbanesemsssseressee s seaearssnsrsten s st st s s s
Construction or leasing of plant buildings and faciliTIes .o et ee e os s
Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSUANE 10 8 MIETEETY cuvvvviasireieemesrmreeeseseessecsesssassasasssss sranmssssnennsensses o g | Os
Repayment of indebledness ...........couvvvevevvenverscesissessasesseessennns So— i | s
WOKINE CAPILAL..creceiee et et s esss st s sees s st ke b sanE sS4 bbb 4 bbb ammanase e s serbserrons s s 265,560.00
Other (specify): % s
....... s s
Column TOtAlS oo e s ane b e g . 0.00 s 265,560.00
Total Payments Listed (column totals added) .............. tebieemeerenteteetae oo naneteatamrat et et an et aaeteeemsaebeeneasemeneasann s 285,560.00
D. FEDERAL SIGNATURE I

The issuer has duly caused this notice 10 be signed by the undersigned duly authorized person. If'this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securitics and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)}2) of Rule 502.

Issuer (Print or Type) Signature Date
MESACO ENTERPRISES, INC. S N 9/5 | R
Name of Signer (Print or Type) Title of Signer (Print or Type)
Roman Mesa President
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viotations, (See 18 U.S.C. 1001.)

T

Safy



E. STATE SIGNATURE

1. Ts any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
Provisions OF SUCH TUIEY ... s e s a s s se oAb st p R st ses s e b s sanban b e b E b e Ml |

Sce Appendix, Column 5. for state response.

2. Theundersigned issuer hereby undertakes Lo furnish to any state administrator of any state in which this notice is ftled a notice on Form
D {17 CFR 239.500) at such times as reguired by state law,

3. The undersigned issucr hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4.  The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied 1o be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be truc and has duly causcd this notice to be signed on its behalfby the undersigned
duly authorized person.

Issuer {Print or Type) Signature Date

MESACO ENTERPRISES, INC. /&m Q\_- 9 l 5’/03)
Name (Print or Type) Title (Print or Type)

Roman Mesa President
Instruction:

Print the name and title of the signing representative under his signature tor the state portion of (this form, One copy el every notice on Form
D must be manually signed. Any copies not manually signed must he photocopies of the manually signed copy or bear typed or printed
signatures,

6ol



APPENDIX

Intend 10 sell
to non-accredited
investors in State

(Part B-Item ()

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item )

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

—

—

|

AZ

| m————

I f

AR

I I

CA

Co

CT

DE |

DC |

FL

Common, $10.00

$268,060.00 0

$0.00

GA

HI

ID

IL

IN

TA

KS§

KY

LA

ME

MD

MA

MI

MN

MS

Tofg




APPENDIX

Intend to sell
to non-accredited
investors in State

{Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and

amount purchased in State

(Part C-ltem 2}

5
Disqualification
under State ULOE

(if yes, atach
explanation of
waiver granted)
(Part E-ltem 1)

State

Ne¢

Number of
Accredited
Investors

Amount

Investors

Number of
Nen-Accredited

Amount

MO

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

RI

SC

SD

X

uTt

vT

VA

WA

WV |

wi

8af9




APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Ttem 2} (Pant E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investars Amount Investors Amount Yes No

wY

—T

PR

o

Yoy




September 5, 2008

U.S. Securities and Exchange Commission
450 Fifth Street, N.-W.
Washington D.C. 20549

Re: MESACO ENTERPRISES, INC. Federal Securities Exemption
To Whom It May Concern:

The purpose of this letter is to provide additional details to the Securities and
Exchange Commission (“Commission™) requested on Form D. The issuer in this
transaction, MESACO ENTERPRISES, INC. (hereinafter referred to as Corporation™), is
a small business enterprise and sold corporate securities in the form of common stock
equity, to raise “seed capital.” All the securities sold in this transaction were sold to
accredited investors, who are corporate Board of Directors (“Board”) and officers
{hereinafter referred to as “accredited investors™).

The offer and sale of securities in this transaction was exempt under Florida State
Law, Florida State Law, Title XXXIII Chapters 517.051 and 517.061, Exempt
Transactions and Exempt Securities. The applicable provision is self-executing and
requires no additional state filings to be completed on behalf of the Corporation.

The following is a detailed explanation of the offer and sale of the Corporation’s
securities. First, the Corporation operates its business as a C Corporation. The
Corporation owns and operates a Real Estate Operating Company and a Discovery Point
Child Development Center franchise. On May 7, 2008, the Corporation adopted a 401(k)
Profit Sharing Plan (“Plan™). The Plan is a qualified standardized prototype that is a
traditional profit sharing plan with individual account Plans. All investments in this Plan
are participant directed/controlied and not Trustee directed/controlled. The Plan Trustee
established a master brokerage account with individual participant directed sub-accounts
in the name of each employee seeking to exercise the rights, benefits, and features of the
Ptan.

The Plan has a provision that allows empioyees, who may not yet qualify to
participate in the Plan, the right to make rollover contributions. A rotlover contribution is
the distribution of assets from one qualified retirement account to another qualified
retirement account i.e. 401(k)s, IRAs, 403(b)s, 457s, etc. Under this provision, if an



employee, who is not yet qualified to participate in the Plan, wants to rollover
contributions to the Corporation’s Plan, the employee may do so and then invest freely
under the provisions of the Plan. Under ERISA and the Internal Revenue Code (“IRC”),
the securities sold by an employer to a Plan are known as Qualified Employer Securities
(hereinafter referred to as “QES™). Additionally, under IRC § 401(a)(4) and its
corresponding regulations (1) the rights, benefits and features of a Plan cannot
discriminate in favor of highly compensated employees; and (2) the option to purchase
QES when offered by the employer is a right under the Plan. Under IRC § 401(a), a
profit sharing plan created by an employer must be offered for the exclusive benefit of his
employees otherwise the plan can be disqualified. IRC § 3121(d) defines an employee as
any officer of a corporation and any individual under the usual common law.

On May 5, 2008, the Board resolved to raise seed capital by selling securities to
the Plan. Specifically, the Board sought to sell QES to the Plan so accredited investors
with assets in their Plan accounts could purchase QES in the Corporation. Roman Mesa,
the President of the Corporation, owns RDC Angels, Inc., a Florida entity. The
Corporation and RDC Angels, Inc. are related businesses and constitute a controlled
group. If two or more businesses are part of the controlled group, then for most Plan
purposes, all employees of those businesses are deemed to be employed by a single
employer. If one related employer sponsors a Plan, it is as though the sponsor employed
all employees of the related employers. Between the Corporation and the employees
employed by RDC Angels, Inc., the Corporation, for Plan purposes is deemed to employ
thirty (30) employees, including its officers. However, only Roman Mesa, the
Corporation’s President, and Carmen R. Mesa, the Corporation’s Treasurer, are
accredited investors as defined by Federal securities laws. The remaining twenty-eight
(28) employees are non-accredited investors as defined by Federal securities laws. Inan
effort to comply with [RC § 401(a)(4), the Corporation disclosed in writing to all
employees the Board of Director’s offer to sell QES to the Plan (“QES Disclosure”).
Along with the QES Disclosure, the Corporation provided each and every employee with
copies of the Corporation’s Plan documents. See Exhibit A: QES Disclosure to
Employees; Exhibit B: Plan Documents. The QES Disclosure to Employees contains a
document called Notice to Employer. The Notice to Employer informs the Corporation
as to whether the employee intends to purchase QES via the Plan. Each employee
completed a Notice to Employer and declined to purchase QES via the Plan. If an
employee had opted to purchase QES via the Plan, the Corporation would have provided
the employee corporate financial statements including cash flows and/or a private
placement memorandum. Though the Corporation did not discourage any employee from
exercising their right to purchase QES under IRC § 401(a)(4), the Corporation did not
want any employee to purchase QES because the securities are a risky investment.

No employee other than Roman Mesa purchased Corporation QES using Plan
assets contained in his individual account Plan. All other employees acknowledged their
right to purchase QES using Plan assets, but declined to do so. Therefore, it was not
necessary to prepare financial statements or a private placement memorandum for the
employees. Again, at no time was it ever the Board’s intention to raise seed capital via
the offer/sale of securities to the general public or its non-highly compensated employees,



but to allow the Corporation’s President, Roman Mesa, to purchase QES using his Plan
assets.

The accompanying Form D discloses the information for the actual sale of
securities, all of which were purchased by Roman Mesa via his individual account Plan.

If you have further questions regarding this transaction please contact Emily
Sharp Rains, the Corporation Tax/ERISA attorney who assisted us with this transaction at
(206) 283-5593.

Sincerely,

/&fv.—-—‘ av —

Roman Mesa, President
MESACO ENTERPRISES, INC.

Cc: Emily Sharp Rains, Esq.; Sara D. Longley, Esq.




Exhibit A:
QES Disclosure to Employees



Receipt Confirming Delivery of Plan Documents to Emplovees

I, (employee name), agree that [ have received the
following documents from my employer, RDC Angels, Inc. dba Discovery Point #47,
a member of the MESACQO ENTERPRISES, INC. (“Corporation”) controlled group;
the purposes of the documents are to disclose the Rights, Benefits, and Features of
the Corporation’s 401(k) Plan:

Summary Plan Description and Supporting Amendments
Common Questions About Your 401(k) Plan

Funding Policy Statement

Salary Deferral Agreement (aka) Enrollment Form
Designation of Beneficiary

11

Furthermore, my employer and the Corporation have strongly advised me to carefully
and thoroughly read all the above documents and sign and date those documents
requiring execution.

Dated: this day of 200__

Return to: MESACO ENTERPRISES, INC.

7512 Dunbridge Drive Employee Name (Print)
Odessa, FL 33556

Tefephone: (813) 920-8347

Employee Signature




MESACO ENTERPRISES, INC. Qualified Employers Securities
Transaction Disclosure Document

The purpose of this document is to disclose to all MESACO ENTERPRISES,
INC. (hereinafter referred to as “Corporation”) employees their right under the MESACO
ENTERPRISES, INC. 401(k) (hereinafter referred to as the “Plan”) to purchase qualified
employer securities (hereinafter referred to as “QES”) when offered by the Corporation to
the Plan. Under Internal Revenue Code (“IRC”™) § 401(a)(4), a Plan cannot offer benefits
that favor highly compensated employees of the employer. Under IRC Reg. §
1.401(a)(4)-4(e)(3)(iii)(A), the right to a particular form of investment under a Plan,
including for example, a particular class or type of employer securities is a right, benefit,
and feature of the Plan and must be offered in a nondiscriminatory manner. Therefore,
all rights, benefits, and features provided by the terms of a Plan must be made available
to all employees in a nondiscriminatory manner. If and only if a Plan’s rights, benefits,
and features are made currently available and effectively available to all employees, as
defined under the IRC Regulations, then and only then are the Plan’s rights, benefits and
features treated as provided to employees in a nondiscriminatory manner.

The Plan is intended to be a § 404(c) plan and relieve Plan fiduciaries of liability.
A description of the Plan investment options and contact information for the Plan
investment managers shall be provided to you in a separate written document. Please
refer to your Plan documents for restrictions on investment selections, transfers, and an
explanation of fees and expenses that may be charged in connection with investment
transactions. Hereafter, alt QES offers to the Plan, now and in the future, shall be
disclosed to employees in writing.

The Corporation, pursuant to a Board of Director’s resolution dated May 5, 2008,
resolved to offer employees QES via the Corporation Plan. The Board resolution allows
both highly compensated employees (“HCEs”) and non-highly compensated employees
(*non-HCEs”) to purchase QES from the Corporation for a limited time only, specifically
from May 5,2008 to  sepremgce { ,200%  (hereinafier referred to as “Limited
QES Period™). The purpose of the stock offering was to raise capital to grow and build
the Corporation. By offering QES to the HCEs, the Corporation operators hoped to
provide incentives to HCEs to work toward making the Corporation a successful business
enterprise. On May 30, 2008, the Corporation’s President purchased QES using assets
contained in his individual Plan account. Any employee with assets in the Plan via
participation contributions, rollover contributions, or otherwise, may use such assets to
exercise their right under the Plan to purchase QES when offered by the Corporation.

The Limited QES Period is calculated to allow ample time to all employees seeking to
exercise their right to purchase QES from the Corporation, an opportunity to inform the
Corporation of their intent to purchase QES, review materials provided by the
Corporation containing Corporation information regarding the risks associated with
purchasing QES (typically a private placement memorandum), and purchase the QES.
Neither the Corporation nor any third-party will charge commission in connection with
the purchase of QES by any HCE or non-HCE. Ali HCEs who purchase QES pursuant to




the above documented resolution are accredited investors as defined by Federal Securities
laws.

Any and all Corporation employees, regardiess of their level of participation in
the Plan, may exercise their right to purchase QES via the Plan so long as the employee
has assets in their individual account plan or deposits rollover assets into their individual
account plan sufficient to purchase QES. An employee may deposit assets into their
individual account plan by executing a rollover contribution. A rollover contribution is
accomplished when an employee possesses assets in another qualified account (i.e.
former employer’s 401(k), 403(b), 457, Traditional IRA, not the Corporation’s Plan) and
requests the assets to be rolled over into the Corporation’s Plan. Under the 4G1(k) Plan
Adoption Agreement Section 3 Part G question 1, “an employee may make rollover
contributions to the Plan pursuant to Section 3.03 of the [Basic Plan] Document.”
Therefore, employees who are not currently qualified to participate (i.e. make pretax
contributions from compensation, receive matching funds and/or profit sharing) in the
Plan may exercise the right to purchase QES by making a rollover contribution into their
individual account plan. Employees who presently possess assets in their individual
account plans may use such assets to purchase QES via the Plan.

Under IRC § 401(a), a profit sharing plan created by an employer must be offered
for the exclusive benefit of his employees, otherwise the plan can be disqualified. IRC §
3121(d) defines an employee as any officer of a corporation and any individual under the
usual common law. If two businesses are a part of a controlled group, then for most Plan
purposes, all employees of those businesses are deemed to be employed by a single
employer (hereinafter referred to as “related employers”). If one related employer
sponsors a Plan, it is as though the sponsor employed all employees of the related
employers. One type of controlled group occurs when two or more businesses (or
corporations) have five or fewer persons that possess both a controlling interest and
effective control in the related businesses (or corporations).

A controlling interest is established when five or fewer persons possess at least
eighty percent (80%) of either the voting power or the value of stock of the corporation.
See IRC 1563(a)(2)(A). Effective control is established when the same five or fewer
persons with a controlling interest also own more than fifty percent (50%) of the voting
power or value of stock of the group of corporations. See IRC 1563(a)(1)(A). However,
when calculating the 50% for effective control, each person’s lowest equity interest,
among the group of corporations, is treated as the person’s actual equity interest in each
of the corporations in the potential group. Then, each person’s lowest equity interest is
added to calculate the 50% minimum. When the same persons who posses a controlling
interest in each corporation also possess effective control in the same corporations then
such corporations constitute a controlled group. Under IRC § 1563(f)(3)(B), when stock
is owned by two or more persons such stock shall be considered as owned by the persons
whose ownership of such stock results in the corporation being a component member of a
controlled group. In the case of spouses. under [RC § 1563(e)(5), an individual shall be
considered as owning stock in a corporation owned, directly or indirectly, by or for his
Spouse.



The Corporation and RDC Angels, Inc. organized in Florida State, (hereinafter
referred to as “RDC”), together constitute a controlled group. Roman Mesa and Carmen
R. Mesa, the Directors of the Corporation (hereinafter “controlling shareholders”} own
eighty percent (80%) or more, directly and/or indirectly, of both the Corporation and
RDC. Specifically, the controlling shareholders own one hundred percent (100%) stock
in the Corporation and one hundred (100%) stock in RDC. The lowest percentage of
equity owned by the controlling shareholders in the potential controlled group businesses
is one hundred percent (100%). Since one hundred percent (100%) is more than fifty
percent (50%) the controlling shareholders also possess effective control in each of the
potential controlled group businesses. Because both the Corporation and RDC constitute
a controlled group, the Plan offered by the Corporation to its employees must also be
offered to the RDC employees.

Under ERISA § 407(d)(1) and 407(d)(5), QES is defined as a security issued by
an employer of employees covered by the Plan, or by an affiliate of such employer,
where the term security means stock. ERISA § 408(e), entitled Exemptions from
Prohibited Transaction, states that the acquisition of QES by a Plan shall not constitute a
prohibited transaction or be subject to the 10 percent limitation with respect to the
acquisition and holding of QES by the Plan if such sale (1) is for adequate consideration,
(2) no commission is charged with respect to the sale of QES to the Plan, and (3) the Plan
is an eligible individual account Plan (also known as an “EIAP”). See also ERISA §§
406 [Prohibited Transactions], 407 [10 Percent Limitation with Respect to Acquisition
and Holding of Employer Securities and Employer Real Property by Certain Plans].
IMPORTANT: All QES offered/sold will be issued from the Corporation Treasury and
not transferred from a party in interest to the Plan.

The acquisition of QES by the Plan is not a prohibited transaction because the
three above-mentioned conditions required by ERISA 408(e) are present. First, when
QES is not traded on a national securities exchange registered under the Securities
Exchange Act of 1934 (Exchange Act) § 6, adequate consideration for the offer/sate of
such QES is achieved if (1) the Plan pays no more than fair market value and (2) the fair
market value was determined in good faith by the fiduciary. Howard v. Shay, 100 F.3d
1484, 1488 (9‘h Cir. 1996). Proposed Regulation, 53 Fed at 17634, defines fair market
value “as the price at which an asset would change hands between a willing buyer and
willing seller when the former is not under any compulsion to buy and the latter is not
under any compulsion to sell, and both parties are able, as well as willing, to trade and are
well-informed about the asset and the market for that asset.” Such a good-faith valuation
has been made for the QES in this offering.

Second, no commission is charged with respect to the sale of the QES in this
offering.

Third, an EIAP is a 401(k) or other Profit-Sharing Plan and such Plan explicitly
provides for the acquisition of QES. See ERISA § 407(d)(3)(B). The Corporation has
adopted a 401 (k) Profit-Sharing Plan that explicitly allows employees with assets in their
eligible individual accounts to acquire QES. Under the 401(k) Plan Adoption




Agreement, a Plan participant is responsible for directing the investment of their Plan
assets pursuant to Section 7.22(B) of the 401(k) Basic Plan Document and may direct the
Plan assets contained in the participant’s individual account Plan to be in invested in QES
as defined by ERISA § 407(d)(5). See Section Seven Part A-B, respectively. Pursuant to
the Corporation’s 401 (k) Funding Policy Rights Statement Paragraph 4: Pass Through
Voting Rights , an employee has the right to vote all QES and all other securities with
accompanying voting rights owned by the employee’s individual account Plan.
Therefore, employees, not the Plan trustee(s), shall be permitted to vote the QES held in
their individual account Plan.

Moreover, the Plan does not contain a blackout period. A blackout period is a
temporary suspension, limitation, or restriction on the ability of Participants/Beneficiaries
under the Plan to direct or diversify assets credited to their individual account Plan. See
ERISA § 101(i) & DOL Reg. §2520.101-3(d)(1)(i). Nor does the Plan contain any
permanent restrictions that suspend, limit, or restrict an employee from exercising their
rights under the Plan. However, employees with QES in their eligible individual account
plans may not resell the QESbecause the QES is a restricted security. THIS MEANS THAT
THE RESALE OF QES IS PROHIBITED BY BOTH FEDERAL AND STATE LAW. This restraint on
the alienation of QES does not constitute a restriction on the employee’s rights under the
Plan but is instead a restraint imposed by the law and is applicable to those employees
who seek to offer/resell their QES and thereby violate governing Securities laws and
applicable Anti-Fraud provisions. See Securities Act, Exchange Act, ERISA §
101(i)(7)(B)(i) and DOL Reg. § 2520.101-3(d)(1)(ii}A).

Under the Exchange Act § 12, all securities must be registered unless the security
is exempt. Additionally, the Securities Act § 13, requires all issuers of a security to
comply with the reporting and disclosure requirements contained in this Section, unless
the security to be issued is exempt. Exchange Act § 3(12){(A)(iv) describes one type of
exempt security as any security issued in connection with a qualified plan. A qualified
plan is defined as a profit sharing plan that meets the requirements under IRC § 401. See
Exchange Act § 3(12)(C)(i). Under the Securities Act Regulation E § 701, securities
offered and/or sold pursuant to certain compensatory benefits plans are exempt from
registration required by Securities Act § 5, but are not exempt from the anti-fraud or civil
liabilities provisions of Federal Securities laws. The purpose of this rule is to provide an
exemption from the registration requirements of the Securities Act for securities issued in
compensatory circumstances. To qualify for an exemption from registration and the
corresponding reporting requirements required by the Securities Act, the Exchange Act,
and the relevant Regulations, the Corporation has narrowly tailored the rights of
employees to purchase QES using assets contained in their eligible individual account
Plan. Specifically, the Corporation is seeking an exemption from registration and
reporting under Securities Act Regulation E § 701, or if such exemption is deemed not
available, under Regulation D §§ 504, 506, and/or 4(6).

Therefore, the Corporation will not register either the Plan or the QES issued to
the Plan. The Plan offered by the Corporation is a qualified Plan as defined by IRC § 401
and is offered to all Corporation employees for compensatory purposes only.



Participation in the Plan is not mandatory and all employees exercising their rights,
benefits, and features of the Plan are not required to purchase QES in the Corporation
when offered. Though the Corporation will not register either the Plan or any purchases
of QES by employees via their individual account Plans, the Corporation is still required
to ensure that no manipulative or deceptive devices are used when disclosing the risks
associated with purchasing QES. See Exchange Act § 10b-5. Therefore, all employee(s})
who notify the Corporation in writing using the attached form (See Notice to Employer)
shall be provided a private placement memorandum that fully discloses all the risks
associated with purchasing the Corporation’s QES.

IMPORTANT DISCLOSURES: Again, the QES is a restricted security as
defined by Federal Securities laws. Since QES is a restricted security, any employee who
possesses QES in their eligible individual account Pian is prohibited from reselling the
QES. In the event an employee with QES in their eligible individual account Plan wants
to divest the QES from their account, the employee may request to have the Corporation
redeem the QES for adequate consideration. The employee may reinvest their individual
account Plan assets in another investment opportunity or have the assets distributed
subject to the Corporation’s 401(k) Plan Adoption Agreement. Though the employee
may request the Corporation to redeem the QES from their individual account Plan, the
Corporation is not obligated to redeem the QES when asked to do so. If the Corporation
agrees to honor the employee’s request to redeem their QES in their individual account
Plan, all expenses incurred by the Corporation to accomplish the employee’s request to
redeem the QES may be allocated to the employee’s eligible individual account Plan.

Moreover, though the Plan specifically states that an employee with Plan assets in
an eligible individual account Plan has the right to direct the investment of their Plan
assets, including requesting a distribution, the Corporation is not required to distribute
cash but may instead make an in-kind distribution. Under IRC Treas. Reg. 1.401(a)(4)-
(e)(1), upon a holder’s request for distribution, if the holder possesses QES in their
individual account Plan, the Corporation may make an alternative distribution,
specifically, it may distribute QES to the employee instead of cash. if the Corporation
does not have sufficient liquidity (“cash™) to pay cash to satisfy a request for distribution,
the Corporation is likely to exercise their right under IRC Treas. Reg. 1.401(a)}4)-(e)(1)
and the corresponding Plan provision to make an in-kind distribution of QES to satisfy
the employee’s request for distribution. This could be an undesired result for an
employee seeking to cash-out their interest in the Corporation’s QES, especially if they
are seeking to use the proceeds to invest in another investment option.

Lastly, the Corporation’s QES is highly speculative, illiquid, and the purchaser
bears a significant risk of losing their initial investment in the Corporation and/or not
receiving a return on their investment. Employees should carefully consider the terms
explained above and the risks associated with purchasing the Corporation’s QES prior to
investing any of their Plan assets in QES. Please further note, that no government
regulator is recommending these securittes. It is a crime for anyone to tell you
differently. Investment in a small business is usually very risky. No employee should
invest any funds to purchase QES unless he/she can afford to lose the entire investment.
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QES should only be purchased after exercising extreme caution and obtaining the
Corporation’s private placement memorandum, financial statements and any and all other
documents that fairly demonstrate the Corporation’s financial position, cash flows, and
operations including any potential or current legal liabilities.

Corporation and Risks

The Corporation was incorporated in the State of Florida in May 2008. The
Corporation owns and operates a Real Estate Operating Company and a Discovery Point
Child Development Center franchise (the “Business™). The Corporation seeks capital to
start and operate the Business. The Corporation’s President has no management
experience managing a Real Estate Operating Company and a Discovery Point Child
Development Center franchise. If the Corporation’s management fails to properly
manage the cash flow and operations of the Business and/or earn sufficient regular
income, the Corporation is not likely to survive. By not likely to survive, we mean to
describe an instance whereby the Corporation can no longer support itself in the
marketplace and therefore management opts to liquidate and dissolve the Corporation.
The Corporation needs to continue generating enough revenue to pay off any debts,
whether present of future, operational expenses, and accumulate cash. The success of a
small business is unpredictable and consequently a high risk investment option.

The Corporation has authorized one million {(1,000,000) shares of common stock,
The Corporation will make available no more than thirty-five thousand (35,000) shares of
QES to employees who wish to purchase QES using assets contained in their individual
account Plans. The Corporation will use its best efforts and act in good faith to ensure
that all documents provided to employees seeking to purchase QES via the Plan comply
with governing disclosure requirements under ERISA, IRC, and Federal and State
Securities laws, including Anti-Fraud provision. Only employees who provide the
Corporation with a completed “Notice to Employer: Notice to the Corporation of
Employee’s Intent to Purchase QES” will receive additional materials, including the
Corporation’s financial information, risks associated with purchasing the Corporation
QES, and any other information necessary to ensure employees who intend to purchase
QES are sufficiently informed before using the assets in their individual account Plans to
purchase QES.

[t is the responsibility of every employee to thoroughly and carefully read all
documents provided by the MESACO ENTERPRISES, INC. 401(k) Plan, including but
not limited to: the Summary Plan Description, Funding Policy Statement, Enrollment
Form, Designation of Beneficiary, Distribution Notice, and Automatic Rollover Notice.
The information contained in the documents above shall supersede all information
deemed contrary in this document, if any. THE SOLE PURPOSE OF THIS DOCUMENT IS TO
PROVIDE ALL EMPLOYEES WITH NOTICE OF THEIR RIGHT TO PURCHASE QES WHEN
MADE AVAILABLE BY THE CORPORATION TO THE PLAN. THIS DOCUMENT SHOULD NOT
BE CONSTRUED AS A SOLICITATION TO SELL QES TO EMPLOYEES. Lastly, we strongly
advise you to seek independent and competent legal counsel to further inform you of your



rights and the associated risks associated with the purchase of QES as well as all other
disclosures regarding the rights, benefits, and features under the Corporation 401(k) Plan.

By signing this document you agree that you understand that this document is not
a written solicitation by the Corporation to offer/sell QES to you as a Plan Participant or
otherwise and is instead proffered only to provide you notice of your right to purchase
QES pursuant the nondiscrimination rules of the Internal Revenue Code.

Date this day of , 200

Print Employee Name

Employee Signature



NOTICE TO EMPLOYER

Notice to the Corporation of Employees Intent to Purchase QES via the Plan

I, , will rollover qualified contribution monies to the
Corporation’s 401(k) Plan so { can exercise my right to purchase QES in the Corporation.
The purpose of this notice is to inform the Corporation’s management of my intention to
participate in the acquisition of QES so the Corporation can prepare a private placement
memorandum and/or deliver detailed corporate financial statements, including cash flows
and other necessary information required to make an informed decision.

Date this day of ,200__ .

Employee Signature

Notice to Corporation that Employee Declines to Purchase QES via the Plan

I, , do not wish to rollover qualified contribution
monies to the Corporation’s 401(k) Plan or use assets in my eligible individual account
Plan to purchase QES in the Corporation. | understand that | may not get another
opportunity to purchase QES in the Corporation due to the high costs associated with this

type of transaction.

Date this day of , 200

Employee Signature
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MESACO ENTERPRISES, INC. 401(K) PLAN
SUMMARY PLAN DESCRIPTION
INTRODUCTION TO YOUR PLAN

What kind of Plan is this?
Mesaco Enterprises, Inc. 401(k) Plan ("Plan") has been adopted to provide you with the opportunity to save for retirement on a
tax-advantaged basis. This Plan is a type of qualified retirement plan commonly referred to as a 401 (k) Plan. As a panticipant under the
Plan. you may elect to contribute a portion of your compensation to the Plan. In addition, your Employer may make contributions to the
Plan on your behalf,
What information does this Summary provide?
This Summary Plan Description ("SPD"} contsins information regarding when you may become eligible to participate in the Plan, your
Plan benefits, your distribution options, and many other features of the Plan. You shoutd take the time to read this SPD to get a better
understanding of your rights and obligations in the Plan,
In this summary, your Employer has addressed the most commen questions you may have regarding the Plan. If this SPD does not answer
all of your questions, please contact the Administrator or other plan representative. The Administrator is responsible for responding to
questions and making determinations related to the administration, interpretation, and application of the Plan. The name and address of the
Administrator can be found at the end of this SPD in the Article entitled "General Information About the Plan.”
This SPD describes the Plan's benefits and obligations as contained i the legal Plan document, which governs the operation of the Plan.
The Plan document is written in much more technical and precise language and is designed to comply with applicable legal requirements. If
the non-technical language in this SPD and the technical, legal language of the Plan document conflict, the Plan document always governs.
[t vou wish to receive a copy of the legal Plan document, please contact the Administrator.
The Plan and your rights under the Plan are subject to federal laws, such as the Employee Retirement Income Security Act (ERISA) and the
Internal Revenue Code. as well as some state taws. The provisions of the Plan are subject to revision due to a change in laws or due to
pronouncements by the Internal Revenue Service (IRS) or Department of Labor (DOL). Your Employer may also amend or terminate this
Plan. If the provisions of the Plan that are described in this SPD change, your Employer will notify you.
Types of Contributions. The following types of contributions may be made under this plan:

+  employee salary deferrals

+  employee rotlover contributions

» employer matching contributions

*  employer profit sharing contributions

ARTICLE 1
PARTICIPATION IN THE PLAN

How do I participate in the Plan?

Provided you are not an Excluded Employee, you may begin participating under the Plan once you have satisfied the eligibility
requirements and reached your "Entry Date.” The following describes the eligibility requirements and Entry Dates that apply. You should
contact the Administrator if you have questions about the timing of your Plan participation.

Salary Deferrals and Rollover Contributions

Excluded Employees. If vou are a member of a ¢lass of employees identified below, you are an Excluded Employce and you are not
entitled 10 participate in the Plan for purposes of salary deferrals and roliover contributions. The Excluded Employees are:

«  union employees whose employment is governed by a collective bargaining agreement under which retirement benefits were
the subject of good faith bargaining

s ¢ertain nonresident aliens who have no eamed incorne trom sources within the United States

¢ leased employees



Eligibitity Conditions. You will be eligible to participate for purposes of salary deferrals and rollover contributions when you have
satisfied the following eligibility condition(s). However. you will actually enter the Plan once you reach the Entry Date as described
betow,

*  attainment of age 21.

»  completion of one (1} Year of Service,

Entry Date. For purposes of salary deferrals and rollover contributions, your Entry Date will be the first day of the Plan Year quarter
coinciding with or next following the date you satisfy the eligibility requirements.

Matching Contributions

Excluded Employees. If you are a member of a class of employees identified below, you are an Excluded Employee and you are not
entitled to participate in the Plan for purposes of matching contributions. The Excluded Employees are:

=  unicn employees whose employment is governed by a collective bargaining agreement under which retirement benefits were
the subject of good faith bargaining

e certain nonresident aliens who have no earned income from sources within the United States
» leased employees

Eligibility Conditions. You will be eligible to participate for purposes of matching contributions when you have satisfied the
following eligibility condition(s), However, you will actually enter the Plan once you reach the Entry Date as described below.

e attainment of age 21.
+  compietion of one (1) Year of Service.

Entry Date. For purposes of matching contributions, your Entry Date will be the first day of the Plan Year quarter coinciding with or
next following the date you satisfy the eligibility requirements.

Profit Sharing Contributions

Excluded Emptoyees. If you are a member of a class of employees identified below, you are an Excluded Employee and you are not
entitled to participate in the Plan for purposes of profit sharing contributions. The Excluded Employees are:

+  union employees whose employment is governed by a collective bargaining agreement under which retirement benefits were
the subject of good faith bargaining

®  certain nonresident aliens who have no eamed income from sources within the United States
s leased employees

Eligibility Conditions. You wil} be eligible to participate for purposes of profit sharing contributions when you have satisfied the
following eligibility condition(s). However, you will actually enter the Plan once you reach the Entry Date as described below.

» aftainment of age 21.
*  completion of one (1) Year of Service.

Entry Date. For purposes of profit shaning contributions, your Entry Date will be the first day of the Plan Year quarter coinciding
with or next following the date you satisfy the eligibility requirements.

How is my service determined for purposes of Plan eligibility?
Year of Service. You will have completed a Year of Service if, at the end of your first twelve months of employment with the Emplover,
vou have been credited with at least 1,000 Hours of Service. If you have not been credited with 1,000 Hours of Service by the end of your

first twelve months of employment. you will have completed a Year of Service at the end of any following Plan Year during which vou
were credited with 1,000 Hours of Service.

Hour of Service. You will be credited with vour actual Hours of Service for:

(a) each hour for which you are dircctly or indirectly compensated by the Employer for the performance of duties during the Plan
Year:

()



(b} ecach hour for which you are directly or indirectly compensated by the Employer for reaspns other than the performance of duties
(such as vacation, holidays, sickness, disability, lay-off, military duty, jury duty or leave of absence during the Plan Year}; and

(c} each hour for back pay awarded or agreed to by the Employer.
You will not be credited for the same Hours of Service both under (2) or (b), as the case may be, and under (c).
What service is counted for purposes of Plan eligibility?

Service with the Employer. In determining whether you satisfy the minimum service requirements to participate under the Plan, all
service you perform for the Employer will generally be counted. However there are some exceptions to this general rule.

Break in Service rules. If you terminate employment and are rehired, you may lose credit for prior service under the Plan's Break in
Service rules.

For eligibility purposes, you will have 2 Break in Service if you complete less than 501 Hours of Service during the computation
period used to determine whether you have a Year of Service. However, if you are absent from work for certain leaves of absence
such as a maternity or paternity leave, you may be credited with enough Hours of Service to prevent a Break in Service.

Five-year eligibility Break in Service rule. The five-year Break in Service rule applies only to participants who had no vested
interest in the Plan when employment had terminated. If you were not vested in any amounts when you terminated employment and
you have five 1-Year Breaks in Service (as defined above), all the service you earned before the 5-year period no longer counts for
eligibility purposes. Thus, if you were to return to employment, you would have to resatisfy any minimum service requirements under
the Plan.

Military Service. If you are a veteran and are reemployed under the Uniformed Services Employment and Reemployment Rights Act of
1994, your qualified military service may be considered service with the Employet, If you may be affected by this law, ask the
Administrator for further details.

What happens if I'm a participant, terminate employment and then ['m rehired?

If you are no longer a participant because you terminated employment, and you are rehired, then you will be able to participate in the Plan
on your date of rehire provided your prior service had not been disregarded under the Break in Service rules and you are otherwise eligible
to participate in the Plan.

ARTICLE 11
EMPLOYEE CONTRIBUTIONS

What are salary deferrals and how do I contribute them to the Plan?

Salary Deferrals. As a participant under the Plan, you may clect to reduce your compensation by a specific percentage or dollar amount
and have that amount contributed to the Plan on a pre-tax basis as a salary defemral. Your taxable income is reduced by the deferral
contribution so you pay less in federal income taxes (however, the amount you defer is still counted as compensation for purposes of Social
Security taxes). Later, when the Plan distributes the deferrals and earnings, you will pay the taxes on those deferrals and the earnings.
Therefore, federal income taxes on the deferral contributions and on the earnings are only postponed. Eventually, you will have to pay
taxes on these amounts.

Deferral procedure, The amount you efect to defer will be deducted from your pay in accordance with a procedure established by the
Administrator. The procedure will require that you enter into a salary deferral agreement after you satisfy the Plan's eligibility
requirements. You may elect to defer a portion of your salary as of your Entry Date or on the first day of each plan year quarter. Such
election will become effective as soon as administratively feasible after it is received by the Administrator. Your election will remain in
etfect until you modify or terminate it.

Deferral medifications, You are permitted 1o revoke your salary deferral election at any time during the Plan Year. You may make any
other modification on the first day of any Plan Year quarter or in accordance with any other procedure that your Employer provides. Any
maodification will become effective as soon as administratively feasible after it is received by the Administrator.

Deferral Limit. As a participant, you may elect to defer up 10 100% of your compensation each year instead of receiving that amount in
cash. Your total deferrals in any taxable year may not exceed a dollar limit which is set by law. The limit for 2008 is $15,500. After 2008,
the dotllar limit may increase for cost-of-living adjustments. See the paragraph beiow on Annual dollar limit.

Catch-up contributions. If you will artain age 50 before the end of a calendar year. then vou may elect to defer additional amounts (called
“catch-up contributions”) to the pian as of the January 1st of that vear, The additional amounts may be deferred regardless of any other
limitations on the amount that you may defer to the plan. The maximum "catch-up contribution" that you can make in 2008 is $5.000. After



2008, the maximum may increase for cost-of-living adjustments. Any "catch-up contriburions” that you make will not be taken into account
in determining any Employer matching contribution made to the Plan.

Annual dollar limit. You should also be aware that each separately stated annual dotlar limit on the amount you may defer (the annual
deferral limit and the “catch-up contribution” limit) is a separate aggregate limit that applies to all such similar salary deferral amounts and
“catch-up contributions" you may make under this Plan and any other cash or deferred arrangements {including tax-sheltered 403(b)
annuity contracts, simplified employee pensions or other 401(k) pians) in which you may be participating. Generally, if an annual dollar
limit is exceeded, then the excess must be reterned to you in order to avoid adverse tax conscquences. For this reason, it is desirable to
request in writing that any such excess salary deferral amounts and "catch-up contributions” be returned to you.

If you are in more than one plan, you must decide which plan or arrangement you would like to renurn the excess. If you decide that the
excess shauld be distributed from this Plan, you must communicate this in writing to the Administrator no later than the March st
following the close of the calendar year in which such excess deferrals were made, However, if the entire dollar limit is exceeded in this
Plan or any other plan your Employer maintains, then you will be deemed to have notified the Administrator of the excess. The
Administrator will then return the excess deferral and any earnings to you by April 15th.

Allocation of deferrals. The Administrator wil! allocate the amount you elect to defer to an account maintained on your behalf. You will
always be 100% vested in this account (see the Article in this SPD entitied "Vesting"). This means that you will always be entitled to all
amounts that you defer. This money will, however, be affected by any investment gains or losses. If there is an investment gain, then the
balance in your account will increase. If there is an investment loss, then the balance in your account will decrease.

Distribution of deferrals. The rules regarding distributions of amounts attributable to your selary deferrels are explained later in this SPD.
However, if you are a highly compensated employee (generally more than 5% owners or individuals receiving wages in excess of certain
amounts established by law), a distribution of amounts attributable to your salary deferrals or certain excess contributions may be required
to comply with the law. The Administrater will notify you when a distribution is required.

What are roflover contributions?

Rollover contributions, At the discretion of the Administrator, if you are a Participant who is currently employed or an Eligibie
Employee, you may be permitted to deposit into the Plan distributions you have received from other plans and certain IRAs. Such a deposit
is called a "rotlover" and may result in tax savings to you. You may ask the administrator or trustee of the other ptan or IRA to directly
transfer (a "direct rollover”) to this Plan all or a portion of any amount that you are entitled to receive as a distribution from such plan.

Alternatively, if you received a distribution from a prior plan, you may elect to deposit any amount efigible to be rolled over within 60 days
of your receipt of the distribution. You should consult qualified counsel to determine if a rollover is permitted and in your best interest.

Rollover account. Your rollover will be accounted for in a "rollover account.” You will always be 100% vested in your “rollover account”
(see the Arucle in this SPD entitled "Vesting™). This means that you will always be entitled to all amounts in your rollover account.
Rollover contributions will be affected by any investment gains or losses,

Withdrawal of rollover contributions. You may withdraw the amounts in your "rollover account” at any time.

ARTICLE 11
EMPLOYER CONTRIBUTIONS

In addition to any deferrals you elect to make, your Employer may make additional contributions to the Plan on your behalf. This Article
describes Employer contributions that may be made to the Plan and how your share of the contribution is determined.

What is the Employer matching contribution and how is it allocated?

Matching Contribution. Your Employer may make a discretionary matching contribution equal to a uniform percentage of your salary
deferrals. Each year, your Employer will determine the amount of the discretionary percentage.

However, any salary deferrals that are "catch-up contributions” will not be matched.

Allocation conditions. You will always share in the matching contribution regardless of the amount of service you complete during the
Plan Year.

What is the Empioyer profit sharing contribution and how is it allocated?

Profit sharing contribution, Each year. your Emplover may make a discretionary profit sharing contribution to the Plan. Your share of
any contribution is determined below.

Allocation conditions. in order to share in the profit sharing contribution for a Plan Year, you must satisfy the following conditions:

¢ If'you are employed on the last day of the Plan Year. vou will share if you completed at least 00 Hours of Service during the
Plan Year.



s If you terminate employment jnot employed on the last day of the Plan Year). you will not receive a profit sharing contribution
regardless of the amount of service you complete during the Plan Year.

Your share of the contribution. The profit sharing contribution witt be "nllocated” or divided among participants eligible to share in the
contribution for the Plan Year.

Your share of the profit sharing contribution is determined by the following fraction:

Profit Sharing Contribution X Your Compensation
Total Compensation of All
Participants Eligible to
Share

Far example: Suppose the profit shating contribution for the Plan Year is $20.000. Employce A's compensation for the Plan Year is
$25,000. The total compensation of all participants cligible to share, including Employee A, is $250,000. Employee A's share will be:

$20,000 X $25.,000 or §2,000
$250.000

How is my service determined for allocation purposes?
Hour of Service. You will be credited with your actual Hours of Service for:

(2) each hour for which you are directly or indirectly compensated by the Employer for the performance of duties during the Plan
Year;

(b) each hour for which you are directly or indirectly compensated by the Employer for reasons other than the performance of duties
(such as vacation, holidays. sickness, disability, lay-off, military duty, jury duty or leave of absence during the Plan Year), and

(c) each hour for back pay awarded or agreed to by the Employer.

You will not be credited for the same Hours of Service both under {a) or (b), as the case may be, and under {(¢).
What are forfeitures and how are they allocated?
Definitien of forfeitures. In order to reward employees who rermain employed with the Employer for a long period of time, the law permits
a "vesting schedule” to be applied to certain contributions that your Employer makes to the Plan. This means that you will not be "vested”
in (entitled to) all of the contributions until you have been employed with the Employer for a specified period of time (see the Article
entitled "Vesting"). [ a participant terminates employment before being fully vested, then the non-vested portion of the terminated
panjcipant's account balance remains in the Plan and is catled a forfeiture.
Allocation of forfeitures. Forfeitures wilt be allocated as follows:

e Forfeitures may first be used to pay any administrative expenses.

s Any remaining forfeitures will be used to reduce any Employer contribution.

ARTICLE 1V
COMPENSATION AND ACCOUNT BALANCE

What compensation is used to determine my Plan benefits?

Definition of compensation. For the purposes of the Plan. compensation has a special meaning. Compensation is gencrally defined as your
total compensation that is subject to income 1ax and paid 1o vou by your Employer during the Plan Year, Amounts paid to you after you
terminate employment are generally not treated as compensation. 1f you are a self-employed individual, your compensation will be equal to
your eamed income, The following describes the adjustments to compensation that may apply for the different types of contributions
provided under the Plan.

Adjustments to compensation, No adjustments will be made to compensation,

Is there a limit on the amount uf compensation which can be considered?

The Plan. by law. cannot recogrize annual compensation in excess of 4 certain dollar limit. ‘The limit far the Plan Year beginning in 2008 is
$230,000, After 200K, the dollar limit may increase for cost-of-living adjustments.

L




Is there a limit on how much can be contributed to my account each year?

Generally, the faw imposes a maximum fimit on the amount of contributions (excluding catch-up contributions) that may be made to your
account and any other amounts allocated (o any of your accounts during the Pian Year, excluding eamings, Beginning in 2008, this total
cannot exceed the lesser of $46.000 or 10024 of your annual compensation. After 2008, the dollar limit may increase for cost-of-living
adjustments.

How is the money in the Plan invested?

The Trustee of the Plan has been designated to hold the assets of the Plan for the benefit of Plan participants and their beneficiaries in
accordance with the terms of this Plan. The trust fund established by the Plan's Trustee will be the funding medium used for the
accumulation of assets from which Plan benefits will be distributed.

Participant directed investments. You will be able to direct the investment of certain portions of your interest in the Plan. The
Administrator will provide you with information on the investment choices available to you, the procedures for making investment
elections, the frequency with which you can change your investment choices and other impertant information. You need to follow the
procedures for making investment clections and you should carefully review the information provided to you before you give investment
directions. IF you do not direct the investment of your applicable Plan accounts, then your accounis will be invested in accordance with the
default investment alternatives established under the Plan.

The Plan is intended to comply with Section $04¢c) of ERISA (the Employee Retirement Income Security Act). If the Plan complies with
this Section, then the fiduciaries of the Plan, including your Employer, the Trustee and the Administrator, will be rclieved of any legal
liability for any losses which are the ditect and necessary result of the investment directions that you give.

Earnings or losses. When you direct investments, your accounts are segregated for purpases of determining the camings or losses on these
investments. Your account does not share in the investment pertormance of other participants who have directed their own investmenis.
You should remerber that the amount of your benefits under the Plan will depend in part upon your choice of investments. Gains as well
as losses can occur and your Employer, the Administrator, and the Trustee will not provide investment advice or guaraniee the performance
of any investment you choose.

Account lirdtations. You may only direct the investment of amounts in the following accounts:

s salary deferral accounts

s  account(s) attributable to Employer matching contributions

+  accounts attributable to Employer profit sharing contributions

« rollover account

s transfer account
Will Plan expenses be deducted from my account bulance?
Expenses allocated to all accounts. The Plan permits the payment of Plan expenses to be made from the Plan's assets. If expenses are paid
using the Plan’s assets. then the expenses will generally be allocated among the accounts of all participants in the Plan. These expenses will
be allocated either proportionately based on the valtue of the account balances or as an equal doliar amount based on the number of
participants in the Plan. The method of allocating the expenses depends on the nature of the expense itself. For example, certain
adminjstrative (or recordkeeping) expenses would typicaily be ailocated proportionately to cach participant. If the Plan pays 51,000 in

expenses and there are 100 participants, your account balance would be charged S10 (51.000/100) of the expense.

Terminated emplovee. Alter vou terminate employment. your Employer reserves the right to charge your account for your pro rata share
of the Plan's administration expenses, regardless of whether your Employer pays some of these expenses on behalf of current employees.

Expenses allocated to individual accounts. There are centain other expenses that may be paid just from your account. These are expenses
that are specifically incurred by. or attributable to. you. For example, if vou are married and et divorced. the Plan may incur additional
expenses it a court mandates that 3 partion of your account be paid to your ex-spousc. These additional expenses may be paid directly trom
vour account (aned not the aceounts of other participants) because they are directiy attnibutable to you under the Plan. The Administrator
will tnform you when there will be a charge (or charges) directly 10 your account.

Your Emplayer may, from time to time, change the manner in which expenses are allocated.



ARTICLE V
VESTING

What is my vested interest in my account?

In order to reward emplayees who remain employed with the Employer for a long period of time, the law permits a "vesting schedule” to be
applied to certain contributions that your Employer makes to the Plan. This means that you will not be entitled ("vested”} in ail of the
contributions until you have been employed with the Employer tor a specitied period of time.

100% vested contributions. You are always 100% vested {which means that you are entitled to all of the amounts) in your accounts
attributable to the following contributions:

s salary defermals including catch-up contributions

s rollover contributions

Vesting schedules, Your "vested percentage” for certain Employer contributions is based on vesting Years of Service. This means at the
time you stop working. your account balance attributable to contributions subject to a vesting schedule is multiplied by your vested
percentage. The tesult, when added to the amounts that are afways [00% vested as shown above, is your vested interest in the Plan, which
is what you will actually receive from the Plan. You will always, however, be 100% vested it you are employed on or after your Normal
Retirement Age or if you die or become disabled.

Your "vested percentage” in your account atributable to profit sharing contributions is determined under the following schedule.

Vesting Schedule
Profit Sharing Contributions
Years of Service Percentage
Less than 2 D%
2 20%
3 40%
4 60%
5 80%
6 100%

Your “vested percentage” in your account atiributable to matching contributions is determined under the following schedule.

Vesting Schedule
Matching Contributions

Years of Service Percentage
Less than 2 0%
2 0%
3 40%
4 60%
5 80%
6 100%4

How is my service determined for vesting purposes?

Year of Service. To camn 2 Year of Service. you must be credited with at least 1.000 Hours of Service during a ! 2-month period begirning
on vour first day of employment and any anniversary of your employment date. The Plan contains specific rules for crediting Hours of
Service for vesting purposes. The Adminisieator will track your service and will credit you with a Year of Service for each applicable

1 2-month period in which you are credited with the required Hours of Service. in accordance with the terms of the Plun. If you have any
questions regarding your vesting service. you should contact the Administrator,

Hour of Service. You will be credited with your actual Hours of Service for:

18} each kour for which vou are directly or indirectly compensated by the Emplayer for the performance of dutics during the Plan
Year:

(b1 each Rour tor whick vou are directly or indirectly compensated by the Employer for reasans other than the performanee of durics
¢such as vacation. holidays. sickness. disability, lay-otf. military duty. jury duty o leave of absence during the Plan Yeur): and

tei each hour tor buck pay awarded or apreed 1o by the Employer.




You will not be credited for the same Hours of Service both under {2) or (b), as the case may be, and under {¢).

What service is counted for vesting purposes?

Service with the Employer. In calculating your vested percentage, all service you perform for the Employer will generally be counted,
However, there are same exceptions to this general rule,

Excluded vesting service. Years of Service prier to the time you reached age 18 will not be counted for vesting purposes.

Break in Service rules. If you terminate employment and are rehired, you may lose credit for prior service under the Plan's Break in
Service rules.

For vesting purpeses, you will have a Break in Service if you complete fess than 5¢§ Hours of Service dunng the computation period
used 10 determine whethet you have a Year of Service. However, if you are absent from work for certain leaves of absence suchas a
maternity or patemnity leave, you may be credited with enough Hours of Service 1o prevent a Break in Service.

Five-year Break in Service rule, The five-year Break in Service rule applies only to participants wha had no vested interest in the
Plan when employment had terminated. It you were not vested in any amounts when you terminated employment and you have five 1-
Year Breaks in Service (as defined above). all the service you eamned before the 5-year period no longer counts for vesting pusposes.
Thus, if you return to employment afier incurring five 1-Year Breaks in Service, you will be treated as a new employee (with no
service) for purposes of determining your vested percentage under the Plan.

Military Service. If you are a veteran and are reemployed under the Uniformed Services Employment and Reemployment Rights Act of
1994, your qualified military service may be considered service with the Employer. If you may be affected by this law, ask the
Administrator for further details.

What happens to my non-vested account balance if I'm rehired?

If you have no vested interest in the Plan when you leave, your account balance will be forfeited. However, if you are rehired betore
incurring five t-Year Breaks in Service. your account balance as of your termination date will be restored, unadjusted for any gains or
losses.

I vou are partially vested in your account balance when you leave. the non-vested portion of your account balance will be forfeited on the
earlier of the date:

(a) of the distribution of your vested account balance, or
{b) when you incur five consecutive |-year Breaks in Service.

If you received a distribution of your vested account balance and are rehired. you may have the right to repay this distribution, If you repay
the entire amount of the distribution, your Employer will restare your account balance with your forfeited amount. You must repay this
distribution within five years from your date of reemployment, or, if earlier, pefore you incur five I-Year Breaks in Service. If you were
100%% vested when you left, you do not have the opportunity to repay your distribution.

"y
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What happens if the Plan becomes a "top-heavy plan
Top-heavy plan. A retirement plan that primarily benefits "key employees” is calted a "top-heavy plan.” Key employees are certain owners
or officers of your Employer, A plan is generally a "top-heavy plan” when more than 60% of the plan assets arc attributable to key
employees. Each year, the Administrator is responsible for determining whether the Plan is a "top-heavy plan.”

Top-heavy rules. [f the Plan becomes top-heavy in any Plan Year. then non-key employees may be entitled to certain “top-heavy
minimum benefits.” and other special niles will apply. These top-heavy rules include the following:

¢ Your Emplaver may be required 1o make a contribution on your behalf in order to provide vou with at least “top-heavy minimum
benefits.”

¢ It vou are a participant in. more than one Plan. you may not be entitled 10 “top-heavy minimum benefits™ urder both Plans.

ARTICLE Vi
DISTRIBUTIONS PRIOR TO TERMINATION

Can | withdraw mones from my account while working?

{n-service distributions. You may be entitled to receive an in-seraice distribution. However, this distribution is not in addition to your
other benefits and will theretore reduce the value of the benefits you will receive at retirement. This distribution is made at your election
and will be made in accordance with the forms of distributions available under the Plan.



Conditions. Generally you may receive a distribution from the Plan prior to your termination of eraployment provided vou satisfy any of
the following conditions:

s you have reached Normal Retirement Age
Account restrictions. You may request an in-service distribution only from the vested portion of the following accounts:
¢ salary deterral accounts
s account(s) atiributable to Employer matching contributions
e  accounts attributable to Employer profit sharing contributions
s qualified nonelective contribution accounts
¢ rollover accounts (distributions may be made at any 1/me)
e transfer accounts
Can | withdraw money frem my account in the event of financial hardship?

Hardship distributions. You may withdraw maney for financial hardship if you satisfy certain conditions. This hardship distribution is not
in addition 10 your other benefits and will therefore reduce the value of the benefits you will receive at retirement.

Qualifying expenses. A hardship distribution may be made to satisfy certain immediate and heavy financial needs that you have, A
hardship distribution may only be made for payment of the following:

s Expenses for medical care (described in Section 213(d) of the Intemal Revenue Code) previously incurred by you, your spouse of
your dependents or necessary for you. Your spouse ar your dependents to obtain medical care.

»  Costs directly related to the purchase of your principal residence (exciuding morngage payments}.

e Tuition, related educational fees, and room and board expenses for the next twelve {12) months of post-secondary education for
yourself, your spouse or your dependents.

e Amounts necessary to prevent your eviction from your principat residence or foreclosure on the mortgage of your principal
residence.

¢  Payments for burial or funeral expenses for your deceased parent, spouse, children or other dependents.

e Expenses for the repair of damage to your principal residence that would qualify for the casualty deduction under the Internal
Revenue Code.

Conditions, If you have any of the above expenses, a hardship distribution can only be made if you certify and agree that all of the
fallowing conditions are satisfied:

{a) The distributicn is not in excess of the amount of your immediate and heavy financial need. The amount of your immediate and
heavy financial need may include any amounts necessary 10 pay any federal, state, or local income taxes or penalties reasonubly
anticipated to result from the distribution;

b) You have obtained al! distributions, other than hardship distributions. and all nontaxable loans currently available under all plans
that vour Employer maintains: and

tc) That vour salary defermis will be suspended tor at least six () months after your reccipt of the hardship distribution.
Account restrictions. You may request 2 hardship distribution only from the vested portion of the following accounts:

e salary Jdeferral accounts

e accounts) atributable ta Employer matching contributions

s accounts attributable to Employer profit sharing contributions

*  rollover accounts



s transfer accounts

In addition, there are restrictions placed on hardship distributions which are made from certain accounts. These accounts are the ones set up
to reccive your salary deferral contributions and other Employer contributions which are used to satisfy special rules that apply to 401(k)
plans. Generally, the only amounts that can be distributed 10 you on account of a hardship from these accounts are your salary deferrals.
The eamings on your salary deferrals and special Employer contributions may not be distributed 10 you on account of a hardship. Ask the
Administrator if you need further details.

In the event you receive a hardship distribution, you will not be allowed to make salary deferrals for a period of six (6) months after you
receive the distribution.

ARTICLE VI
BENEFITS AND DISTRIBUTIONS LPON TERMINATION OF EMPLOYMENT

When can | get money out of the Plan?

You may receive a distribution of the vested portion of some or all of your accounts in the Plan for the following reasons:
¢ termination of employment for reasons other than death, disability or retirement
e normal retirement
¢ disability

This Plan is designed to provide you with retirement benefits. However, distributions are permitted if you die or become disabled. In
addition, certain payments are permitted when you terminate employment for any other reasan. The rules under which you can receive a
distribution are described in this Article. The rules regarding the payment of death benefits to your beneficiary are described in "Benefits
and Disiributions Upon Death.”

You may also receive distributions white you are still employed with the Employer. (See the Article entitled "Distributions Prior to
Termination” for a further explanation.)

What happens if [ terminate employment before death, disability or retirement?

If your employment terminates for reasons other than death, disability or normal retirement, you will be entitled to receive only the "vested
percentage” of your account balance.

If your vested account balance excreds $5,000, you may elect to have your vested account balance distributed to you as soon as
administratively feasible after the last day of the Plan Year coinciding with or next foliowing the date on which you terminate employment.

tf your vested account halance does not exceed 33,000, a distribution of your vested account balance will be made to you. regardless of
whether you consent 1o receive it. a5 soon as administratively feasible following your termination of employment. (Sec the question entitled
"How will my benefits be paid to me?" for an explanation of how these amounts will be paid.)

Amounts in your rollover account will not be considered as part of your benefit in determining whether the S5.000 threshold for timing of
payments described above has been cxcecded as well as for determining if the value of your vested account balance exceeds the 55,000
threshald used to determine whether you must consent to a distribution.

What happens if [ terminate employment at Normal Retirement Date?

Normal Retirement Date. You will attain vour Normal Retirement Age when you reach your 62nd birthday. Your Normal Retirernent
Date is the first day of the month coinciding with or next toltowing your Normal Retirement Age.

Payment of benefits, You will become 100% vested in all of vour aceounts under the Plan if you retire on or atter your Normal Retirement
Age. However, the actual payment of benetits generally will not begin until you reach your Normal Retirement Date {cven it employment
has not terminated). In such event. a distribution will be made. at vour election, as soon as administratively feasible. If you remain
employed past your Normal Retirement Date. you may generally defer the receipt of benefits until you actually werminate employment. In
such event. benetit payments will begin as soon as feasible at vour request. but rot later than age 701 2. tSee the question entitled "How
will my benetits be paid to me?” tor an explanation of how these benetits will be paid.)

What happens if | terminate employ ment due to disability?
Definition of disability. Cnder the Plan. disabifity is detined as a physical or mental condition resulting tram bodilv injury. diseuse., or

mental disorder which renders you incupable of continuing uny gainful occupation und which has lusted ot can be expected to Tust tor a
comtinuous period of at least twedve (12) months. Your disability must be determined by a bicensed physician. However, it your condition

]




constinutes tota) disability under the federal Social Security Act, then the Administrator may deem that you are disabled for purposes of the
Plan.

Payment of benefits. [f you become disabled while an employee. you will become 100% vested in all of your accounts under the Plan.
Payment of your disability benetits will be made 1o vou as if you had retired. However, if the valug of your account balance does not

exceed $5.000, then a distribution of your account balance will be made to you, regardless of whether you consent to receive it. (See the
question entitled "How will my benefits be paid to me?" for an explanation of how these benefits will be paid.)

How will my benefits be paid to me?

Lump-sum distributions. All distributions from the Plan will be made in a single fump-sum payment. If your vested account balance
exceeds $5,000, you must consent to the distribution before it may be made.

Delaying distributions. You may delay the distribution of your vested account balance unless a distd bution is required to be made. as
explained carlier, because your vested account balance does not exceed $35,000. However. if you elect to delay the distribution of your
vested account balance, there are rules that require that certain minimum distributions be made from the Plan. If you are a 5% owner,
distributions are required to begin not later than the April st following the end of the year in which you reack age 70 1/2. If you are not a
59, owner, distributions are required to begin not later than the April st following the later of the end of the year in which you reach age
70 112 o retire. You should see the Administrator if you think you may be affected by these rules.

Medium of payment. Benefits under the Plan will generally be paid to you in cash or in property.

ARTICLE Vii} ‘
BENEFITS AND DISTRIBUTIONS UPON DEATH

What happens if [ die while working for the Employer?

1f you die while still employed by the Employer. then 100% of your account balance will be used to provide your beneficiary with a death
benefit.

Who is the beneficiary of my death benefit?

Married Participaat. If you are married at the time of your death, your spouse will be the beneficiary of the entire death benefit uniess an
election is made to change the beneficiary. [F YOU WISH TO DESIGNATE A BENEFICIARY OTHER THAN YOUR SPOUSE. YOUR
SPOUSE MUST IRREVOCABLY CONSENT TO WAIVE ANY RIGHT TO THE DEATH BENEFIT. YOUR SPOUSES CONSENT
MUST BE IN WRITING, BE WITNESSED BY A NOTARY OR A PLAN REPRESENTATIVE AND ACKNOWLEDGE THE
SPECIFIC NONSPOUSE BENEFICIARY.

If you are married and you change your designation, then your spouse must again consent to the change. In addition, you may elect a
beneficiary other than your spouse without your spouse’s consent if your spouse cannot be located.

Unmarried Participant. If you are not married, you may designate a beneficiary on a form to be supplied to you by the Administrator.

No beaeficiary designation. At the time of your death, if you have not designated a beneficiary or your beneficiary is also not alive, the
death benefit will be paid in the following order of priority to:

(a) your surviving spouse

(8) your children, including adopted children in equal shares (and if a child is not living. thai child's share will be distributed to that
child’s heirs)

(c) your surviving parents, in equal shares

(d) your estate
How will the death benefit be paid 1o my heneficiary?
Lump-sum distributions. The death benetit will be paid to your beneticiary in a single lump-sum payment,
When must the [ast payment be made to my beneficiars?

The law gencrally restricts the ubility of a retirement plan to be used as a method of relaining money for purposes ot your death estate,
Thus, there are fdes that are designed to ensure that death benetits are distributable to bereficiaries withis cortain time periods.

Regardiess of the method ot distribution selected. it vour desigrated beneticiary i< a person ¢ mther than souf SState of SOME trusts) then
minimurn distributions of your death benesit wil) begin by the end of the vear tollowing the year of vour death (" -vear rule”) and must be

11




paid over a period not extending beyond your beneficiary's life expectancy. It your spouse is the beneficiary, then under the "1-year rule,”
the start of payments will be delayed antil the vear in which vou would have attained age 70 1.2 unless your spousc elects to begin
distributions over his or her life expectancy before then. However, instead of the "1-year rule” your beneficiary may elect 1o have the entire
death benefit paid by the end of the fifth year following the year of your death (the "5-year rule"). Generally. if vour beneficiary is not a
persor, your entire death benefit must be paid under the "5-vear rute.”

Since your spouse has certain rights to the death benefit, you should immediately report any change in your marital status to the
Administrator.

What happeas if I'm a participant, terminate ¢mployment and die before receiving all my benefits?

If you terminate employment with the Employer and subscquently die, your beneficiary will be entitled Lo your remaining interest in the
Plan at the time of your death. The provision in the Plan providing for full vesting of your benefit upon death does not apply if vou die after
ierminating employment,

ARTICLE IX
TAX TREATMENT OF DISTRIBUTIONS

What are my tax consequences when 1 receive a distribution from the Plan?

Generally, you must include any Plan distribution in your taxable income in the year in which you receive the distribution. The tax
treatment may also depend on your age when you receive the distribution. Certain distributions made to you when you are under age 59 172
could be subject to an additional 10% tax.

Can | elect 2 rollover to reduce or defer tax on my distribution?

Rollover or Direct Transfer. You may reduce, or defer entirely, the tax due ont your distribution through use of one of the following
methods:

{a) 60-day rollover. The roltover of all or a portion of the distribution to an Individual Retirernent Account or Annuity (IRA) or
another employer retirement plan willing to aceept the rollgver. This will result in no tax being due until you begin withdrawing funds
from the IRA or other qualified employer plan. The rollover of the distribution, however, MUST be made within strict time frames
(normally, within 60 days after you receive your distribution). Under certain circumstances all or a portion of a distribution (such as a
hardship distribution) may not quatify for this rollover treatment. [n addition, most distributions will be subject to mandatory federal
income tax withtholding at a rate of 20%. This will reduce the amount you actually receive, For this reason, if you wish to roll over all

or a portion of your distribution amount, the direct transfer option described in paragraph (b) below would be the better choice.

(b) Direct rollover. For most distributions, you may request that a direct transfer (sometimes referred to as a direct rollover) of all or
a portion of a distribution be made to either an Individual Retirement Account or Annuity (IRA) or another employer retirement plan
willing to accept the transfer. A dircct transfer will result in no tax being due until you withdraw funds trom the iRA or other
employer plan. Like the rollover, under certain circumstances all or & portion of the amount to be distributed may not quality for this
direct transfer. If you elect to actually receive the distribution rather than request a direct transfer, then in most cases 20% of the
distribution amount wilt be withheld for federal income tax purposes.

Automatic [RA Rollover. If a mandatory distribution is being made to you because your vested interest in the Plan docs not exceed 35,000
and the amount of the distribution exceeds $t,000, then the law may require that your distribution be directly rolled over to an IRA. If you
4o not make an affirmative election to cither receive of rol! over the distribution, then the Plan must roll over your distribution to an [RA.
The IRA provider selected by the Plan will invest the rollover funds in a type of investment designed to preserve principal and provide a
reasonable rate of return and liquidity (c.g., an interest-bearing account. & certificate of deposit or a money market fund). The IRA provider
will charge your account for any expenses associated with the establishment and maintenance of the IRA and with the IRA investments.

Y ou may transter the IRA funds to any other IRA you choose. You will be provided with details regarding the [RA at the time you are
cntitled to a distribution. However. you may coniact the Plan Administrator at the address and telephone number indicated in this SPD for
further information regarding the Plan's automatic roilover provisions, the IRA provider. and the fees and expenses associated with the

IRA.

Tax Notice. WHENEVER YOU RECEIVE A DISTRIBUTION, THE ADMINISTRATOR WILL DELIVER TO YOU A MORE
DETAILED EXPLANATION OF THESE OPTICNS. HOWEVER, THE RULES WHICH DETERMINE WHETHER YOU QUALIFY
FOR EAVORABLE TAX TREATMENT ARE VERY COMPLEX. YOU SHOULD CONSULT WITH QUALIFIED TAX COUNSEL
BEFORE MAKING A CHOICE.




ARTICLEX
PROTECTED BENEFITS AND CLAIMS PROCEDURES

Are my benefits protected?

As a general rule, your interest in your account. including your "vested interest.” may not be alienated. This means that your interest may
not be sold. used as collateral for a loan. given away or otherwise transferred. In addition, your creditors may not attach. garnish or
otherwise interfere with your account,

Are there any exceptions to the general rule?

There are two exceptions to this general rule. The Administrator must honor a "quatified domestic relations order.” A "qualified domestic
relations order” is defined as a decree or order issued by a court that obligates you to pay child support or alimony, or otherwise altocates a
portion of your assets in the Plan to your spouse, former spouse, child or other dependent. If a qualified domestic relations order is received
by the Administrator, all or a portion of your benefits may be used to satisfy that obligation. The Administrator will determine the validity
of any domestic relations order received. You and your beneficiaries can obtain, without charge. a copy of the QUALIFIED DOM ESTIC
RELATIONS ORDER PROCEDURE from the Administrator.

The second exception applies if vou are involved with the Plan’s operation. If you are found kable for any action that adversely affects the
Plan, the Administrator can offset your benefits by the amount that you are ordered or required by a court to pay the Plan, All or a portion
of your benetits may be used to satisfy any such obligation to the Plan.

Can the Pfan be amended?

Your Employer has the right to amend the Plan at any time. In no event, however, will any amendment authorize or permit any part of the
Plan assets 10 be used for purposes other than the exclusive benefit of participants of their beneficiaries. Additienally. no amendment will
cause any reduction in the amount credited o your account.

What happeas if the Plan is discontinued or terminated?

Although your Employer intends to maintain the Plan indefinitely. your Employer reserves the right to terminate the Plan at any time, Upon
termination. o further contributions will be made to the Plan and all amounts credited to your accounts will become 100% vested. Your
Employer will diect the distribution of your accounts in a manner permitted by the Plan as soon as practicable. (See the question entitled
“How will my benefits be paid to me?" for a further explanation.) You will be notified if the Plan is terminated.

How do | submit a claim for Plan benefits?

Benetits will be paid to you and your beneficiaries without the necessity for formal claims. However, if you think an error has been made in
determining your benefits, then you ar your beneficiaries may make a request for any Plan benefits to which you believe you are entitled.
Any such request should be in writing and shouid be made to the Administrator.

If the Administrator determines the claim is valid, then you will receive a statement describing the amount of benefit, the method or
methods of payment, the timing of distributions and other information relevant to the payment of the benefit,

What if my benefits are denied?

Your request for Pian benefits will be cansidered a claim for Plan benefits, and it will be subject to a full and fair review. If your claim is
wholly or partiaily denied, the Administrator will provide you with a written or electronic notification of the Plan's adverse determination.
This weitten or clectronic notification must be provided to you within a reasonable period of time, but not later than 90 days after the
teceipt of your claim by the Administrator, unless the Administrator determines that special circumstances require an extension of time for
processing vour claim. If the Administrator determines that an extension of time for processing is required, writien notice of the extension
will be furnished to you prior to the termination of the initial 90-day period. In no cvent will such extension exceed a period of 90 days
from the end of such initial period. The extension notice will indicate the special circumstances reguiring an cxtension of time and the date
by which the Plan expects to render the benefit determination.

In the case of a claim for disability benefits, if disability is determined by a physician (rather than relying upon a determination of disability
for Social Security purposes), then instead of the above. the Administrator will provide you with written or electronic notitication of the
Plar's adverse benefit Getermination within 2 reasonable period of time, but not kater than 45 days after receipt of the claim by the Plan.
This period may be extended by the Plan tor up to 30 days. provided that the Administrator both determines that such an cxtension is
necessary due to matters beyond the control of the Plan and natifies you, pror to the expiration of the initial 43-day period. of the
circumstances requiring the extension of ime and the date by which the Plan expects 1o render a decision. 1f, prior to the end of the first
30-day extension period. the Administrator determines that. due to marters beyond the control of the Plan. a decision cannot be rendered
within that extension period, the peried for making the determination may be extended tor up 10 an additional 30 days. provided thus the
Administrator notifies vou. prior to the expiration of the first 3)-day exiension period, of the circumstances requiring the extension and the
Jate a of which the plan expects to render a decision. In the case of any <uch extension. the notice ot extension will specificaliy explain the




standards on which entitlement to a benetit is based. the unresolved issues that prevent a decision on the ¢laim, and the additional
infarmation needed to resolve those issues. and you will be afforded at least 45 days within which to provide the specified information.

The Administrator's written of electronic notification of any adverse benefit determination must contain the following information:
{a) The specific reason or reasons for the adverse determination.
{b) Reference to the specific Plan provisions on which the determination is based.

(¢} A description of any additional material or information necessary for you to perfect the claim and an explanation of why such
material or information is necessary.

(d) Appropriate information as to the steps to be taken if you or your beneficiary want to submit your claim for review.
(¢} In the case of disability benetits where disability is determined by a physician:

(i) Ifan intemal rule, guideline, protocol. or other simitar chiterion was relicd upon in making the adverse determination, either
the specific nule, guideline, pratocol, or other similar criterion: or a statement that such rule, guidefine, protoce. or other similar
criterion was relied upon in making the adverse determination and that a copy of the rule, guideline, protocol, or other similar
criterion will be provided to you free of charge upon request.

{ii} 1fthe adverse benefit determination is based on a medical necessity or experimental treatment or similar exclusion or limit,
either an explanation of the scientific or clinical judgment for the determination, applying the terms of the Plan to your medical
circumstances. or a statement that such explanation will be provided to you free of charge upon request.

If your claim has been denicd, and you want to submit your ¢laim for review, you must follow the Claims Review Procedure in the next
question.

What is the Claims Review Procedure?
Upon the denial of your claim for benefits, you may file your claim for review, in writing, with the Administrator.

{a) YOU MUST FILE THE CLAIM FOR REVIEW NO LATER THAN 60 DAYS AFTER YOU HAVE RECEIVED WRITTEN
NOTIFICATION OF THE DENIAL OF YOUR CLAIM FOR BENEFITS.

HOWEVER, IF YOUR CLAIM IS FOR DISABILITY BENEFITS AND DISABILITY IS DETERMINED BY A PHYSICIAN,
THEN INSTEAD OF THE ABOVE, YOU MUST FILE THE CLAIM FOR REVIEW NO LATER THAN 180 DAYS FOLLOWING
RECEIPT OF NOTIFICATION OF AN ADVERSE BENEFIT DETERMINATION.

(b) You may submit written comments, documents, records, and other information relating to vour claim for benefits.

(¢) You may review all pertinent documnents relating to the denial of your claim and submit any issues and corments, in writing, to
the Administrator,

{d) You will be provided. upon request and free of charge. reasonable access 10, and copies of, all documents, records, and other
information relevant to your claim for benefits.

(¢) Your claim for review must be given a full and fair review. This review will take into account all comments, documents, records,
and other information submitted by vou relating to your claim, without regard to whether such information was submitted or
considered in the initial benefit determination.

In addition to the Claims Review Procedure above, if' your claim is for disability benefits and disability is determined by a physician, then
the Claims Review Procedure provides that:

(ap Your claim will be reviewed without deference to the initial adverse benefit determiration and the review wilf be conducted by
an tppropriate named fiduciary of the Plan who is neither the individual who made the adverse benetit determination that is the
subject of the appeal. nor the subordirate of such individual.

th) In deciding an appeal of any adverse benefit determination that is based in whole or part on medical judyment. the appropriate
named fiduciary will consult with a heaith care professional who has appropriate training and experience in the field of medicine
involved in the medica! judgment.

(¢} Anv medical or vocational experts whose advice was obtained ort bekalf of the Plan in connection with vour adverse benefit
determination will be identitied, without regard 1o whether the advice was relied upon in making the benetit determination.




{d) The health care professional engaged for purposes of a consultation under (b above will be an individual who is neither an
individual who was consulted in connection with the adverse benefit determination that is the subject of the appeal. nor the
subordinate of any such individual.

The Administrator will provide you with written or ¢lectronic notification of the Plan's benefit determination on review, The Administrator
must provide you with notification of this denial within 60 days after the Administrator's receipt of your writien claim for review, uniess
the Administrator determines that special circumstances require an extension of time for processing your claim. I the Adminisgator
determines that an extension of time for processing is required, written notice of the extension will be furnished to you prior to the
termination of the initial 60-day period. In no event will such cxtension exceed a period of 60 days from the end of the initial period. The
extension notice will indicate the special circumstances requiring an extension of time and the date by which the Plan expects to render the
determination on review. However. if the claim relates to disability benefits and disability is determined by a physician, then 45 days wiil
apply instead of 60 days in the preceding sentences. In the case of an adverse benefit determination, the notification will set forth:

{a} The specitic reason or reasons for the adverse determination.
(b) Reference to the specific Plan provisions on which the benefit determination is based.

{c) A statement that you are entitled to receive. upon request and free of charge, reasonable access to, and copies of, ali documents,
records, and cther information relevant to your claim for benefits.

(d) In the case of disability benefits where disability is determined by a physician:

(i} 1fan internal rule, guideline, protocol, or other similar critetion was relied upon in making the adverse determination, either
the specific rule, guideline, protocol, or other similar criterion; or a statement that such rule, guideline, protocol, or other similar
criterion was relied upon in making the adverse determination and that a copy of the rule, guideline, protocol, or other similar
criterion will be provided to you free of charge upon request.

{ii) !fthe adverse benefit determination is based on a medical necessity or experimental treatment or similar exclusion or limit.
either an explanation of the scientific or clinical judgment for the determination, applying the terms of the Plan to your medical
circumstances, or a staternent that such explanation will be provided to you free of charge upon request,

If you have a claim for benefits which is denied, then you may file suit in a state or Federl court. However, in order to do so, you must file
the suit no later than 180 days after the Administrator makes a final determination to deny your claim.

What are my rights as & Plan pacticipant?

As a participant in the Plan you are entitled to certain rights and protections under the Employee Retirement Income Security Act of 1974
{ERISA}. ERISA provides that all Plan panticipants are entitled to:

(a) Examine, without charge, at the Administrator’s office and at other specified locations. all documents governing the Plan and a
copy of the Iatest annual report (Form 5500 Series) filed by the Plan with the U.S. Department of Labor and available at the Public
Disclosure Room of the Employee Benefits Security Administration.

{b) Obtain. upen written request 10 the Administrator, copies of documents governing the operation of the Plan, including insurance
contracts and collective bargaining agreements, and copies of the latest annual report (Form 5500 Series) and updated summary plan
description. The Administrator may make a reasonable charge for the copies.

{¢} Receive a summary of the Pian's annual financial report. The Administrator is required by law to fumish each panicipant with a
copy of this summary annual report.

(d) Obtain a statement telting vou whether you have a right to receive a pension at Normal Retirement Age and, if' so, what vour
benefits would be at Normal Retirement Age if you stop working under the Plan now. If you do not have a right 1o a pension benefit,
the statement will tell you how many vears you have to work to eam a right toa pension. THIS STATEMENT MUST BE
REQUESTED IN WRITING AND IS NOT REQUIRED TO BE GIVEN MORE THAN ONCE EVERY TWELVE (12) MONTHS.
The Plan must provide this statement free of charge.

In addition to creating rights for Plan participants, ERISA imposes duties upon the people whe are responsible for the aperation of the Plan,
The peopte who operate your Plan. called "fiduciaries” of the Plan. have a duty to do so prudently and in the interest of vou and other Plan
participants and beneficianies. No one. including your Emplover or any other person, may fire you or otherwise discriminate against you in
any way 10 prevent you trom obtaining a pension benefit or exercising your rights umder ERISA.

If vour claim for & pensiun benefit is denied or ignored. in whele or in part. you have a right to know why this was done. to obtain copies of
documients refating to the decision without charge, and to appeal any denial, aft within certrin time schedules,

Under ERISA. there are steps vou van take to enforce the above rights. For instance. if you request a copy of Plan documents or the Tatest

arnual report from the Plan and do not receive them within 3¢ days, you may fike suit in a Federal court, Ip such a case. the court may
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requite the Administrator to provide the materials and pay you up to $110.00 a day until vou receive the materials. unless the materials
were not sent because of reasons beyond the control of the Administrator.

If you have a claim for benefits which is denied or ignored. in whole or in part, you may file suit in a state or Federal court. In addition, if
you disagree with the Plan's decision or lack thereof concerning the qualified status of a domestic relations order or a medical child support
order. you may file suit in Federal court. You and your beneficiacies can abtain, without charge. a copy of the qualified domestic relations
order ("QDRO") procedures from the Administrator.

it it should happen that the Plan's fiduciaries misuse the Plan's money. or if you are discriminated against for asserting your rights, you may
seek assistance from the U.S. Department of Labor, or you may file suit in a Federal court. The court will decide who should pay court
costs and legal fees. If you are successful, the court may order the person you have sued to pay these costs and fees. The court may order
vou 1o pay these costs and fees if you lose or if, for example, it finds your claim is frivolous.

What can 1 do if | have questions or my rights are violated?

[f you have any questions about the Plan, you should contact the Administrator. If you have any questions about this statement or about
your rights under ERISA, or if you need assistance in obtaining documents from the Administrator, you should contact the nearest office of
the Employee Benefits Security Administration, U.S. Department of Labor, listed in the telephone directory or the Division of Technical
Assistance and Inquiries, Employee Benefits Security Administration, U.S. Department of Labor, 200 Constitution Avenue, N.W,,
Washington, D.C. 20210. You may also obtain certain publications about your rights and responsibilities under ERISA by calling the
publications hotline of the Employee Benefits Security Administration.

ARTICLE X1
GENERAL INFORMATION ABOUT THE PLAN

There is certain general information which you may need to know about the Plan. This information has been summarized for you in this
Article.

Pian Name

The ful! name of the Plan is Mesaco Enterprises, Inc. 401k} Plan.
Plan Number

Your Employer has assigned Plan Number 001 to your Plan.
Plan Effective Dates

The provisions of the Plan become effective on May 7, 2008,
Other Plan Information

Valuations of the Plan assets are generally made annually on the last day of the Plan Year. Certain distributions are based on the
Anniversary Date of the Plan. This date is the last day of the Plan Year.

The Plan and Trust will be governed by the laws of Florida to the ¢xtent not governed by federal law.

Benetits provided by the Plan are NOT insured by the Pension Benefit Guaranty Corporation { PBGC) under Titte IV of the Employee
Retirement Income Security Act of 1974 because the insurance provisions under ERISA are not applicable to this type of Plan.

Service of legal process may be made upon your Employer. Service of legal process may also be made upon the Trustee or Administrator.
Employer Information
Your Employer's name, address and identification number ar;
Mesaco Emterprises. Inc.
7512 Dunbridge Drve
Odessa. Florida 33556
26-2566036
Plan Administrator Information
The Phan’s Administrator is responsible for the day-to-day administration and operation of the Plon. For example, the Administrator

maintains the Plan recards, including your account information, provides you with the torms you nevd to complete for Plan participation,
and directs the pasment of vour account af the appropriate time. The Administrator will also allow you to review the formal Plan document
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and certain other materials related to the Plan. If you have any questions about the Plan or your participation, you should contact the
Administrator. The Administrator may designate other parties to perform some dutics of the Administrator.

The Administrator has the complete power, in its sole discretion, 10 determine all questions arising in connection with the administration.
interpretation, and application of the Plan (and any related documents and underhying policies). Any such determination by the
Administrator is conclusive and binding upon ali persons.

The name. address and business telephone number of the Plan's Administrator are:
Mesaco Enterpriscs, Inc.
7512 Durbridge Drive
Odessa, Florida 33556
§13.920.8347

Plan Trustee Information and Plan Funding Medium

All money that is contributed to the Plan is held in a trust fund, The Trustees are responsible for the safckeeping of the trust fund and must
hold and invest Plan assets in a prudent manner and in the best interest of you and your beneficiaries. The trust fund established by the
Plan’s Trustee(s) will be the funding medium used for the accumulation of assets from which benefits will be distributed. While all the Plan
assets are heid in @ frust fund, the Administrator separately accounts for each Participant’s interest in the Plan.

The names and address of the Plan's Trustees are:
Roman Mesa, Trustee
Carmen R. Mesa, Trustee
7512 Dunbridge Drive
Odessa, Florida 33556

The Trustees shall collectively be referred to as Trustee throughout this Sumrtary Plan Description.




MESACO ENTERPRISES, INC. 40I{K) PLAN
COMMON QUESTIONS ABOUT OUR 401(K) PLAN
Introduction

The foliowing questions and answers highlight some of the important parts of our Plan. Remember, these are only highlights. The
Summary Plan Description ("SPD") describes the Plan in much greater detail. it you have any questions about these highlights, the SPD, or
the Plan, you should ask the Plan Administrator.
Q. Why is your Employer sponsoring a 401¢k) plan”
A. Your Employer is sponsoring this Plan so that you may save for retirement. This Plan is a type of qualificd retirement plan commonty

referred to as a 101(k) plan. As a patticipant under the Plan, you may elect to contribute a portion of your compensation to the Plan. In

addition, your Emplayer may make contributions 10 the Plan on your behalf.

How do | participate in the Plan?

Provided you are not an Excluded Employee. you may begin participating under the Plan once you have satisfied the eligibility
requirements and reached your "Entry Date.” The following describes the eligibility requirements and Entry Date that apply.

Salary Deferrals and Rollover Contributiony

Excluded Employees. If you are a member of a class of employees tdentified below, you are an Excluded Empioyee and you are not
cntitted participate in the Plan for purposes of salary deferrals and rollover contributions. The Excluded Employees are:

¢ union employees whose employment is governed by a collective bargaining agreement under which retirement benefits were
the subject of good faith bargaining

e certain nonresident aliens who have no earned income from sources within the United States

» leased employees
Eligibility Conditions. You will be eligible to participate for purposes of salary deferrals and rollover contributions when you have
satisfied the following eligibility condition(s). However, you will actually enter the Plan once you reach the Entry Date as described
below.

s amainment of age 21.

¢ completion of one (1) Year of Service,

Entry Date. For purposes of salary deferrals and rollover contributions. your Entry Date will be the first day of the Plan Year quarter
coinciding with or next following the date you satisfy the eligibility requirements.

Matching Contributions

Excluded Employees. If you are 2 member of a class of empioyees identified below, vou are an Excluded Employee and you are not
entitled participate in the Plan for purposes of matching contributions. The Excluded Employees are:

& union employees whose employment is governed by a collective bargaining agreement under which retirement benefits were
the subject of goed faith bargaining

s certain nonresident aliens who have no camed income from sources within the United States
e |ecased employees

Eligibility Conditions. You will be chigible to participate for purposes of matching contributions when you have satistied the
following ¢ligibility conditiond ), However. you will actually enter the Plan ance you reach the Entry Date as described below.

e anainment of age 21.
s completion ofone ¢ 1) Year of Service,

Eatey Date. For purposes of matching contributions. your Entry Date will be the first day of the Plan Y car guarter coinciding wish or
neat following the date vou satisty the eligibality requirements.




A,

Profit Sharing Contributions

Exciuded Employees. If vou are a member of a class of employees identified below. you are an Excluded Empieyee and you are ot
entitled participate in the Plan for purposes of profit sharing contributions. The Excluded Employees are:

e union emplovees whose employment is governed by a cotlective bargaining agreement under which retirement benefits were
the subject of good faith bargaining

s certain nonresident aliens who have no earned income from sources within the United States
e« |cased employees

Eligibility Conditions. You will be eligible to participate for purposes of profit sharing contributions when you have satisfied the
following eligibility condition(s). However, you will actually enter the Plan once you reach the Entry Date as described below.

»  atainment of age 21
s completion of one {1) Year of Service,

Entry Date. For purposes of profit sharing contributions, your Entry Date will be the first day of the Plan Year quarter coinciding
with or next following the date you satisfy the eligibility requirements.

What are salary deferrals and how do [ contribute them to the Plan?

Salary Deferrals. As a participant under the Plan. you may elect to reduce your compensation by a specific percentage ot dollar
amount and have that amount contributed to the Plan on a pre-tax basis as a salary defermal. Your taxable income is reduced by the
deferral contribution so you pay less in federal income taxes. Later, when the Plan distributes the deferrals and earnings, you will pay
the faxes on those deferrals and the earnings. Therefore, federat income taxes on the deferral contributions and on the carnings are
only postponed. Eventually. you will have to pay taxes on these amounts. However, the amount you defer is counted as compensation
for Social Security taxes.

You may receive additional amounts from your Employer if you do contribute.

When will | receive payments from the Plan?

The Plan is designed to encourage you to stay with the Employer until retirement. Payment will gencrally occur at your Normal

Retirement Date, unless you postpone your actual retirement. Your Normal Retirement Date is the first day of the month coinciding :
with or next fotlowing your Normal Retirerment Age. You will attain your Normal Retirement Age when you reach your 62nd |
birthday. ;
How much will | be paid when [ retire?

The amount you are paid when you retire will be based upon the amount of money your Employer has put into the Plan for you

(including your salary deferrals), plus or minus any eamings or losses. You should review the Article in the SPD entitied "Employer

Contributions” for an explanation of how your Employer makes contributions to the Plan and how they are shared by eligible

employees.

How will payments be made when [ retire?

Al distributions from the Plan will be made in a single lump-sum payment. If your vested account balance exceeds $5,000, you must
consent 1o the distribution before it may be made.

You should review the Article in the SPD entitled "Benefits and Distributions Upon Termination of Employment” for a further
explanation of the rules associated with the payment of benefits,

What if' 1 s10p working before 1 retire?

If vou stop warking before you retire, you witl only be entitled to the "vested percentage” of vour account balance.




Q.

100%% vested contributions. You are always 100% vested {which means that vou arc entitled to all of the amaounts) in vour accounts
attributable to the following contributions:

s salary deferrals including catch-up contributions

& rollover contributions

Vesting schedules. Your "vested percentage” for certain Employer contributions is based on vesting Years of Service, This means at
the time you stop working, your account balance (anributable to contributions subject to a vesting schedule) is multiplied by your
vested percentage. The result, when added to the amounts that are always 100%% vested as shown above. is your vested interest in the
Plan, which is what you will actually receive from the Plan. You will always, however, be 100%5 vested if you are employed on or
after your Normal Retirement Age or if you die or become disabled.

Your "vested percentage” in your account attributable to profit sharing contributions is determined under the following schedule.

Vesting Schedule
Profit Sharing Contributions
Years of Service Percentage

Less than 2 0%
20%
4085
60%
80%

1005
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Your "vested percentage” in your account attributable to matching contributions is determined under the following schedule.

Vesting Schedule
Matching Contributions
Years of Service Percentage

Less than 2 %
0%
40%
60%
80%

100%%
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If 1 stop working before retirement. when will my vested amount be paid?

A.  If your employment terminates for reasons other than death, disability or normal retirement, you will be entitled to receive only the

"vested percentage” of your account balance.

If your vested account balance exceeds $5,000. you may elect to have your vested account balance distributed to you as soon as
administratively feasible after the last day of the Plan Year coinciding with or next following the date on which you terminate
employment.

If your vested account balance does not exceed $5,000. a distribution of your vested account balance will be made to you following
your termination of employment regardless of consent. {See the question entitled "How wift my benefits be paid to me”” for an
explanation of how these amounts wilk be paid.)

What if' | dic before | retire’?

Y our beneficiary will be entitled to 100% of your interest in the Plan upon your death. I you ure single. you may name anyune you
Tike to be vour beneficiary. It you dare married, your spouse i3 your beneficiary with respect to 100%% of vour death berefit unless you
and your spouse name someone else as your hencticiary. You should review the question entitled "Whe is the beneticiary of my death
benetit?™ in the SPD.

Can | withdraw money from the Plan while I'm stil] working?

Generally vou may receive a disiributivn from the Plan prior 1o your termination of emplovment provided you satisfy any ot the
tfollowing conditions:

e vou have reached Normal Retirement Age,




This distribution is not in addition to vour other benefits and will therefore reduce the value of the benetits you will receive at
retiFement.

In certain instances you may also receive an in-service distribution if you incur a financial hardship. This hardship distribution is not
in addition 1o your other benefits and will therefore reduce the value of the benefits you will receive at retirement.

There are various rules and restrictions regarding withdrawing money from your accounts in the Ptan while you are still employed.
Please review the SPD for more information on these rules and restrictions.

NOTE: THESE QUESTIONS AND ANSWERS ARE NOT MEANT TO BE A SUBSTITUTE FOR A THOROUGH READING OF THE
SUMMARY PLAN DESCRIPTION. THE PROVISIONS OF THE 401(k) PLAN ARE VERY COMPLEX. IT IS NOT POSSIBLE TO
FULLY EXPLATN ALL ASPECTS OF THE PLAN IN THESE SHORT QUESTIONS AND ANSWERS. YOU SHOULD ALWAYS
CONSULT THE SUMMARY PLAN DESCRIPTION IF YOU HAVE ANY QUESTIONS ABOUT THE PLAN. IF, AFTER READING
THE SUMMARY PLAN DESCRIPTION, YOU STILL HAVE QUESTIONS, YOU SHOULD CONTACT THE PLAN
ADMINISTRATOR.




FUNDING POLICY STATEMENT OF

MESACO ENTERPRISES, INC. 401(K) PLAN

Pursuant to Section 7.14 (“Employer Securities and Real Property™) of the Basic
Plan Document, Mesaco Enterprises, Inc. (“Employer”) hereby adopts this Funding
Policy Statement:

1. The Plan. Employer sponsors the Mesaco Enterprises, Inc. 401(k)
Plan (“the Plan”) for the benefit of its employees. It is intended to provide eligible
employees with the long-term accumulation of retirement savings through a combination
of contributions to individual participant accounts and the investment earnings thereon.
The Plan is intended to constitute a participant directed individual account plan as
described in ERISA § 404(c) and the regulations issued thereunder. As such, the
fiduciaries of the Plan may be relieved of liability for any losses that are the direct and
necessary result of investment instructions given by such participant or beneficiary.

2. [nvestment Alternatives; Permissible Investments. The provisions of
Section 7.14 of the Basic Plan Document are incorporated by this reference. As provided
in Section 7.14, each Participant shall have the responsibility for directing the Trustee
regarding the investment of all or part of his or her Individual Account. The Plan does
not pre-select investment funds for Participants. The Participant may invest his or her
account assets in any available investment, subject only to the requirement that that all
investments must be within the scope of Section 7.14 of the Basic Plan Document and
must also be in compliance with this Funding Policy Statement. The Trustee has no duty
to provide investment advice to any Participant. Participant is required to identify and
designate his or her own investment advisor(s) and/or investment manager(s). Participant
shall be solely liable for any taxes, fees, costs, charges, and expenses of any type or
nature that are chargeable or attributable directly or indirectly to the Plan as a result of
any transaction or investment made by the Participant or Beneficiary, or by the Trustee
on his or her behalf.

3. Investment Instructions to Trustee. The Participant may give investment
instructions to the Trustee in writing or otherwise. If Participant so requests, the Trustee
will confirm such investment instructions in writing. The Plan will charge Participant’s
account for the reasonable expenses of carrying out investment instructions. The Trustee
will periodically inform the Participant of actual expenses incurred with respect to the
Participant’s individual account. Participants may give investment instructions to the
Trustee during the first week of each month with respect to the purchase or sale of
securities (including mutual funds), and at any time with respect to other investments.

4. Pass-Through of Voting Rights. All voting, tender and similar rights
of any securities purchased by the Plan for a Participant’s individual account shall be
passed through to the Participant or Beneficiary whose account holds such securities. If
the Trustee receives any proxy statements or other written materials that entail voting or
tender topics for securities held in a Participant’s account {collectively "Proxy
Materials™), the Trustee shall deliver such Proxy Materials forthwith to the Participant. It
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is the duty of the Participant to open such materials and determine any applicable
deadlines for response. The Participant shall execute any votes, proxies, tender
instructions or other responses to the Proxy Materials and deliver the Participant’s
response to the Trustee in sufficient time to enable the Trustee to post such response into
the U.S. Mai! in time to comply with any applicable submission deadlines.

5 Qualifying Employer Securities. The Participant may elect to acquire
and hold Qualifying Employer Securities as defined in ERISA § 407(d)5) as now
existing or hereafter amended, should an offering of such Qualifying Employer Securities
be made now or at some time in the future. The Plan may hold up to 100% of its assets in
qualifying employer securities per ERISA § 406(d)(3XB) as now existing or hereafter
amended.

6. No Prohibited Transactions. The Participant shall not engage in any
investment or transaction that constitutes a Prohibited Transaction within the meaning of
ERISA §§ 406 or 407, or within Internal Revenue Code sec 4975(c)(1), as now existing
or hereafter amended. Should Participant engage in a Prohibited Transaction, Participant
shall correct the transaction immediately, and shall bear fully responsibility for any and
all costs, expenses, taxes, fees or penalties that result from such Prohibited Transaction.

7. No Margin Transactions. Participant shall not make any investments
on margin without the express prior written approval of the Employer and the Trustee. If
such prior written approval is granted, it shall be on the condition that Participant bears
any and all federal and state taxes, together with any and all additional costs, fees and
expenses incurred by Employer as a result of such margin transactions, including
additional accounting, bookkeeping, legal and administrative fees incurred to prepare any
Form 5500 tax return for the plan year in question.

8. No Unrelated Business Taxable Income Transactions. Participant
shall not make any investments or engage in any transactions that generate Unrelated
Business Taxable Income (UBTI) as defined in Internal Revenue Code Sections 512, 513,
and 514 as now existing or hereafter amended, without the express prior written approval
of the Employer and the Trustee. If such prior written approval is granted, it shall be on
the condition that Participant bears any and all federal and state taxes, together with any
and all additional costs, fees and expenses incurred by Employer as a result of such UBTI
transactions, including additional accounting, bookkeeping, legal and administrative fees
incurred to prepare any Form 5500 tax return for the plan year in question.

9. No Investments in Collectibles. In accordance with Section 7.14 of
the Basic Plan Document, a Participant or Beneficiary shall not make any investment; nor
direct the Trustee to make any investment, in “collectibles™ as that term is defined in IRC
§ 408(m).

B

401(k) Funding Policy Statement



10.  QOther Investment Restrictions. A Participant or Beneticiary shall not
make any investment, nor direct the Trustee to make any investment that:

(A) Would not be in accordance with the documents and
instruments governing the plan insofar as such documents
and instruments are consistent with the provisions of Title I
of ERISA;

(B) Would cause a fiduciary to maintain the indicia of
ownership of any assets of the Plan outside the jurisdiction
of the district courts of the United States;

(C) Would jeopardize the Plan’s tax qualified status under the
Internal Revenue Code or would otherwise constitute a
violation of law;

D) Could result in a loss in excess of a participant’s or
beneficiary’s account balance; or

(E) Would result in a direct or indirect:

(O Sale, exchange, or lease of property between the Plan and a
party in interest, i.e., a “prohibited transaction” within the
meaning of ERISA § 406;

(2) Loan to a Plan sponsor;
3) Acquisition or sale of any employer real property; or

(4) Acquisition or sale of any employer security that does not
comply with the requirements of ERISA and the
regulations issued thereunder.

11, Designation and Duties of Fiductiary. The Plan’s Co-Trustees, who

are the designated fiduciaries, are Roman Mesa and Carmen R. Mesa. A Trustee is
obligated to comply with investment instructions from a participant, except as otherwise
required by ERISA, the Plan documents, and this Funding Policy Statement. The
Trustee’s address and phone number are the same as that of the Employer. A Trustee 1s
responsible for ensuring that the confidentiality of information relating to the purchase,
holding, and sale ot securities, and the exercise of voting, tender and similar rights for
securities that have been purchased by participants is maintained, except to the extent
necessary to comply with Federal law or state laws not preempted by ERISA.

12.  Coordination with the Plan Documents. Not withstanding the
foregoing, if any term or condition of this Funding Policy Statement contlicts with any
term or condition in the Plan. the terms and conditions of the Plan shall control.
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13.  Participant’s Control Over His or Her Self-Directed Account. Because
this is an individual account plan, the Participant is expected to exercise independent
control over the investment of the assets in his or her individual account. To that end,
each Participant is expected to obtain sufficient information to make informed decisions
as to such investments from an investment advisor or investment manager of his or her
own choosing. Each Participant thus needs to evaluate his or her own investment
objectives, and the risk and return characteristics of potential investments. Each
Participant also needs to evaluate the diversification of assets within his or her individual
account. The Participant is expected to request information from his or her own
investment advisor or investment manager, including the following: the transaction fees
and expenses that may be incurred with any particular investment that is being
considered; a copy of the most recent prospectus, financial statements, and reports of any
securities or mutual funds being considered; annual operating expenses of any investment
funds; a listing of the portfolio assets of any investment fund; the past and current
investment performance of all investments being considered; and information concerning
the value of shares or units held in Participant’s individual account.

14.  Employer’s Right to Amend Funding Policy Statement. = Employer
reserves the right to amend this 401(k) Funding Policy Statement at any time, and from
time to time; provided, however, that any such amendment shall operate on a prospective
basis only. Notwithstanding the prospective nature of any such amendment, Participant
shalt be solely liable for any additional taxes, fees, costs, charges, and expenses of any
type or nature that are chargeable or attributable directly or indirectly to the Plan as a
result of any transaction or investment made by the Participant or on his or her behalf.

Dated this day of , 200

EMPLOYER:

By:

Roman Mesa, President

PARTICIPANT:

By:

Signature of Employee

Printed Name of Employee
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MESACO ENTERPRISES, INC. 401(K) PLAN

SALARY DEFERRAL AGREEMENT

Participant:

In accordance with the Plan, 1 enter into this Salary Deferral Agreement ("Agreement”).

As a participant in Mesaco Enterprises, Inc. 401 (k) Plan, I understand the Plan permits
me to defer a portion of my compensation. The amount that [ elect to defer will be withheld from
my pay and paid by Mesaco Enterprises, Inc. into the Plan on my behalt,

This salary deferral agreement remains in effect until I revoke or modify it. Modifications
to the Agreement are permitted prior to a pay period. I am also permitted to revoke my
Agreement at any time during the Plan Year.

The Plan permits me to defer my compensation up to the maximum amount allowed by
law.

The Plan also permits me to make "catch-up” contributions if I am age 50 or older. These
are additional amounts that | may defer regardless of any other limits imposed by the Plan.

In addition, the employer may match my salary deferrals. The Summary Plan Description
explains the matching contributions that may be made to the Plan.

t. () 1hereby make the following deferral election:

Amount of Deferral

()  Deferrals: In accordance with my rights as a Participant and the provisions of the
Plan, 1 hereby elect to defer my pay by %. This election authorizes Sample Inc. to

withhold this amount from my pay, and shall remain in effect until I revoke or modify
this election.

I understand that the total amount of my salary deferrals in any calendar year
cannot exceed a dollar limit which is set by law. This amount may be adjusted annually
to reflect cost-of-living increases announced by the IRS. Any questions regarding this
election should be directed to the Plan Administrator.

()  Catch-up Contributions: In accordance with my rights as a Participant and the
provisions of the Plan, [ hereby elect to defer my pay by an additional % since | am
at least age 50, I am entitled to make "catch-up” contributions, and. pursuant to my
election in the immediately preceding paragraph. | am deferring the maximum amount
permitted by the Plan, This election authorizes Mesaco Enterprises. Inc. to withhold this
amount from my pay, and shall remain in effect until 1 revoke or modity this election. |
understand that the total amount of my "catch-up" contributions in any calendar vear




cannot exceed a dollar limit which is set by taw. This amount may be adjusted annually
to reflect any cost-of-living increases announced by the IRS. Any questions regarding
this election should be directed to the Plan Administrator.

Duty to Review Pay Records. [ understand I have a duty to review my pay records (pay
stub, direct deposit receipt, etc.) to confirm the Employer has properly implemented my
salary deferral election. Furthermore, [ have a duty to inform the Plan Administrator if I
discover any discrepancy between my pay records and this Salary Deferral Agreement. I
understand the Plan Administrator will treat my failure to report any withholding errors
for any payroll to which my Salary Deferral Agreement applies, by the cut-o ff date for
the next following payroll, as my affirmative election to defer the amount actually
withheld (including zero). However, | thereafter may modify my deferral election
prospectively, consistent with the Plan terms.

2. () 1hereby elect NOT to defer my pay at this time in accordance with my rights as a
Participant and the provisions of the Plan. [ understand that [ may elect to defer my pay ata later
date as the Plan allows.

EXECUTED this day of , 20

Participant Employer



MESACO ENTERPRISES, INC. 401(K) PLAN

DESIGNATION OF BENEFICIARY

Participant:

1 hereby acknowledge receipt of the Summary Plan Description and agree to abide by all
of the rules and regulations set forth in the Plan. The following applies to me (select one):

() I have recently become a Participant of Mesaco Enterprises, Inc. 401(k) Plan and
[ hereby make an election of beneficiary(ies).

()}  1am already a Participant of Mesaco Enterpnises, Inc. 401(k) Plan and I hereby
update my DESIGNATION OF BENEFICIARY form for death benefits to be paid under
the Plan.

Regarding any amount payable under the Plan by reason of my death, I make the
following election (select the one option that applies to you):

1. { ) MARRIED PARTICIPANT

I understand that the death benefit must be paid to my surviving spouse, unless my
spouse consents in writing to an alternative beneficiary. The Plan Administrator has provided me
with a detailed explanation of these rights concerning the death benefit (PRE-RETIREMENT
SURVIVOR BENEFIT EXPLANATION and ELECTION TO WAIVE PRE-RETIREMENT
SURVIVOR BENEFIT, WITH SPOUSAL CONSENT).

1 understand that [ must immediately inform the Plan Administrator of any change in my
manital status.

Understanding my options, | choose to:

()  keep my spouse as primary beneficiary. But if my spouse does not survive me, |
name as contingent beneficiary(ies):

() name someone other than my spouse as the primary beneficiary. 1 understand that
my spouse must agree to this waiver.




2. ( ) UNMARRIED PARTICIPANT

| designate as beneficiary(ies) the person(s) named below. However, if | thereafter marry,
this will revoke the designation. I will therefore immediately inform the Plan Administrator of

any change in my marital status.

Primary Beneficiary(ies) and relationship:

Contingent Beneficiary(ies) and relationship:

EXECUTED this day of , 20

Witness Signature of Participant

Birth Date

Social Security Number




