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MEMORIAL HEALTHCARE SYSTEM
RETIREMENT PLAN
(Amended and Restated Effective January 1, 2014)

The South Broward Hospital District (the “Company”™) originally established the
Memorial Healthcare System 401(a) Retirement Plan (the *“Plan”) for the exclusive benefit of
eligible employees effective as of November 1, 2011 (the “Effective Date™). The Company
hereby amends and restates the Plan effective as of January 1, 2014 (the “Restated Effective
Date™).

The Company mtends for this Plan and the related trust (“Trust Fund™) to conform to and
qualify under Sections 401(a) and 501(a) of the Code (as defined herein), as such provisions
apply to governmental plans. The Plan shall be interpreted, wherever possible, to comply with
the applicable provisions of the Code and the applicable regulations and guidance issued
thereunder so that the Plan may at all times constitute a qualified plan with tax-exempt status.
The Plan shall also be interpreted, wherever possible, to comply with the applicable provisions of

the laws of the State of Florida.




ARTICLE ONE
DEFINITIONS

For purposes of this Plan, the following words and phrases shall have the following

meanings unless a different meaning is otherwise specifically provided or is clearly required by

the context.

1.01.

1.02.

1.03.

1.04.

“Account” - means the accounts which are credited with Employer Contributions and
earnings on those contributions pursuant to the provisions of Artick Three. A
Participant’s right to the value of the Account maintained on his beha!f shail become
nonforfeitable in accordance with Article Five.

“Adjustment Factor” - means the cost of living adjustment factor prescribed by the
Secretary of thf; Treasury under Section 415(d) of the Code and applied to such items and
in such manner as the Secretary shall provide.

“ Administrator” - means the person, committee or entity designated and appointed in
accordance with Article Six to administer and operate the Plan.

“Affiliated Employer” - means a corporation which is a member of a controlled group of
corporations, within the me@g of Section 414(b) of the Code, of which the Company is
also a member; any trade or business, whether or not incorporated, which is under
commaon control with the Company, within the meaning of Section 414(c) of the Code;
any member of an affiliated service group, within the meaning of Section 414(m) of the
Code, which includes the Company; and any other organization required to be aggregated

with the Company pursuant {0 Section 414(0) of the Code.



1.05.

1.06.

1.07.

1.08.

1.09.

1.10.

“Alternate Payee” - means an alternate payee as defined in Section 414(p)(8) of the
Code. An individual’s status as Alternate Payee shall terminate upon payment of such.
individual’s interest hereunder. |

“Beneficiary” - means any person or persons (natural or otherwise) named by a
Participant by written designation filed with the Administrator to receive benefits payable

in the event of the Participant’s death; provided, however, if the Participant is married,

his spouse shall be deemed to be the Beneficiary unless or until he elects another
Beneficiary by a written designation filed with the Administrator. If no such designation
is in effect at the time of death of the Participant, or if no person, persons or entity so
designated shall survive the Participant, the Participant’s then living descendants, if any,
per stirpes, otherwise the Beneficiary will be the Participant’s then living parent or
parents, equally; otherwise, the Beneficiary shall be the estate of the Participant. A
person’s status as Beneficiary shall terminate upon payment of such person’s interest
hereunder.

“Board” - means the Board of Commissioners of the Company.

“Code” - means the Internal Revenue Code of 1986, as amended from time to tome, and
any lawful regulations or pronouncements promulgated thereunder. Whenever reference
is made to a specific Code section, such reference shall be deemed to be a reference to
any successor Code section. or sections with the same or similar purpose.

“Committee” - mcans‘ the persons or entity designated and appointed pursuant to Section
6.03.

“Company” - means South Broward Hospital District, DBA, Memorial Healthcare

System, a special tax district of the State of Florida established by Chapter 24415, Laws
3
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1.11.

of Florida, Special Acts of 1947, as amended and codified in Chapter 2004-397, Laws of
Florida (2004) and a tax-exempt organization described in Code Section 501(c)(3) and its
successors and assigns, unless otherwise herein provided, or any other business
organization which, as hereinafter provided, shall assume the obligations hereunder, or
which shall agree to become a party to the Plan.

“Compensation” - means an amount equal to a Participant’s base hourly rate of pay as of
December 31st of the Plan Year for which Employer Contributions shall be made
multiplied by the Participant’s Hours of Service for such Plan Year. The “annual
compensation” (as hereinafter defined) of each Participant taken into account m
determining allocation of Employer Contributions for any Plan Year shall not exceed
$200,000. “Annual compensation” means Compensation during the Plan Year or such
other consecutive 12-month period over which compensation is otherwise determined
under the Plan. The $200,000 limit shall be adjusted for cost-of-living increases in
accordance with Section 401(a)(17)(B) of the Code. If Compensation for a period of less
than 12 calendar months is used for a determination period, then the compensation
limitation set forth above shall be reduced by multiplying that compensation limitation by
a fraction, the numerator of which is the number of months in the short determination
period and the denominator of which is 12. However, no proration is required if the Plan
formula provides that the allocation of Employer Contributions for a Covered Employee
is based on Compensation for the portion of the determination period during which the
Covered Employee is a Participarit.

“Covered Employee” - means any benefits-eligible Employee hired, re-employed or

transferred to a benefits-eligible position on or after the Effective Date who is regularly
4



1.13.

1.14.

1.13.

1.16.

1.17.

1.18.

scheduled to work at least 72 hours per pay period. For this purpose, an Employee shall
be considered benefits-cligible if classified as such on the Employer’s payroll
administration system. No Employee shall be permitted to earn benefits concurrently
under the Plan and under the Retirement Plan for Employees of South Broward Hospital
District, Holtywood, Florida (as amended and restated effective May 1, 2010).

“Date of Hire” - generally means the day on which a Covered Empioyee first performs an
Hour of Service with the Employer, but a Date of Hire shall not occur prier to the
Effective Date.

“Disability” - means the permanent and total inability of a Participant to engage in any
substantial gainful activity, by reason of physical or mental infirmity, or both, that can be
expected to result in death or be of long, continued and indefinite duration. The
determination of the existence or non-existence of Disability shall be based solely upon
the Participant’s eligibility for Social Security disability benefits.

“Effective Date” - shall have the meaning ascribed thereto in the preamble to this Plan
document.

“Employee” - means any common law employee of an Employer and shall exclude those
individuals providing services as an independent contractor.

“Employer” - means the Company and each Affiliated Employer that adopts the Plan m
accordance with Section 9.03(a). Each such adopting Employer shall be treated as an
Employer only during such period as it is or was an Employer as defined above.
“Employer Contribution” - means the annual contribution made by an Employer and
allocated to a Participant’s Account, as described in Section 3.01.

“Hour of Service” - means, with respect to any applicable computation period:
5
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Each regular hour (excluding overtime hours) for which the Covered Employee is
paid or entitled to payment for the performance of duties for the Employer. These
hours shall be credited to the Covered Employee for the computation period in
which the duties are performed.

Each hour for which a Covered Employee is paid or entitled to payment by the
Employer on account of a period during which no duties are performed
(irrespective of whether the employment relationship has terminated) due to
vacation, holiday, illness, incapacity (including disability), layoff, jury duty,
military duty or leave of absence, but not more than 501 hours for any single

continuous beriod; provided, however, that Hours of Service shall include those

hours in excess of 501 which the Covered Employee would have completed
during a period of military service if the Covered Employee returns to service with
the Employer within the period in which his reemployment rights are protected by
law;

Each hour for which back pay, irrespective of mitigation of damages, is either
awarded or agreed to by the Employer, excluding any hour credited under (a) or
(b), which shall be credited to the computation period or periods to which the
award, agreement or payment pertains, rather than to the computation period in
which the award, agreement or payment is made; and

Each hour for which service credit is required under the Family and Medical
Leave Act of 1993, as amended (“FMILA") with respect to a2 Covered Employee

who is on FMLA leave.



1.20.

1.21.

1.22.

1.23.

1.24,

1.25.

1.26.

No hours shall be credited on account of any period during which the Covered Employee
performs no duties and receives payment solely for the purpose of complying with
unemployment compensation, workers’ compensation, disability insurance laws or
reimbursement for medical or medically related expenses incurred by the Covered
Employee.

“Normal Retirement Age™ - means the later of age 65 or the completion of five (5) Years
of Vesting Service. —

“Offset Vesting Service” - has the meaning set forth in Section 5.02(b) of the Plan.
“Participant” - means any Covered Employee who enters the Plan as provided in Article
Two and shall include former Covered Employees to the extent any such individual has a
vested interest in his Account, in which case his status as a Participant shall terminate
when the Vested Portion is distributed and the remainder of the Account (nonvested
portion) is forfeited.

“Plan” - means the Memorial Healthcare Systern 401(a) Retirernent Plan, as set forth in
this document, and as may be amended from time to time.

“Plan Year” - means the 12-month period ending on December 31st of each year, except
that the period from the Effective Date to mccﬁber 31, 2011 shall constitute a short
Plan Year.

“Restated Effective Date™ - shall have the meaning ascribed thereto in the preamble to
this Agreement.

“Trust Agreement” - means an agrecment by and between the Company and one (1) or
more Trustees, as it may be amended from time to time, for the management, investment

and disbursement of assets held in the Trust Fund.
7



1.27.

1.28.

1.29.

1.30.

1.31.

“Trust Fund” - means all money and other property received or held in trust by a Trustee
under the Trust Agreement, plus all income and gains and minus ail losses, expenses and
distributions chargeable to the assets of such Trust Fund. All assets of the Plan shall be
held in trust, but such assets may be held under one (1) or more Trust Funds. |

“Trustee” - means the party or parties designated under a Trust Agreement who shall

have exclusive authority to hold in trust any assets of the Plan for the purpose of

providing benefits under the Plan and shall include any successor trustee to the trustee
initially designated thereunder.

“Valuation Date” - means (i) the last business day of each Plan Year, (ii) where
appropriate given the context, the last business day preceding the date of a distribution to
a Participant or other event requiring a valuation of a Participant’s Account, and (i) any
other day so designated by the Administrator.

“Vested Portion” - means the portion of the Account in which the Participant has a
nonforfeitable right as provided in Article Five.

“Year of Eligibility Service” - means an “Eligibility Computation Period” beginning on a
Covered Employee’s Date of Hire and ending on December 31st of the calendar year of
the Covered Emp[oyee’s' Daie of Hire during which the Covered Employee cornpletes at
least 1,872 Hours of Service and is a Covered Employee on such December 31st. If the
Covered Employee fails to complete a Year of Eligibility Service in the initial Eligibility
Computation Period, the next Eligibility Computation Period shall be the calendar year
immediately following the Covered Employee’s Date of Hire. Such Covered Employee

shall receive a Year of Eligibility Service so long as he completes 1,872 Hours of Service



AF i

Ug}\
%

| RR2ABTANS

during that, or any, subsequent Eligibility Computation Period and is a Covered
- Employee on the applicable December 31st.
1.32. “Year of Vesting Service” - means a Plan Year for which an Employer Contribution is

allocated to a Participant’s Account in accordance with Section 3.01.



2.01.

2.02.

2.03.

ARTICLE TWO
PARTICIPATION

Initial Participation.

A Covered Employee shall become a Participant on December 3 1st coincident with or
next following the later of the date he completes one (1) Year of Eligibility Service and
the date he attains the age of 21 years, pravided he is a Covered Employee on such

December 31st.

Participants Must Furnish Data.

Asa condjtioﬁ of participation in the Plan, ¢cach Covered Employee shall furnish the
Administrator with such data and information and complete such forms as the
Administrator may consider desirable or necessary for the effective administration of the
Plan. Notwithstanding anything to the contrary provided herein, no Account shall be
payable under the Plan unless the Participant has complied with the requirements of this
Section, but the right of a Participant to payment of an-Account maintained on his behalf
shall be fully preserved upon subsequent compliance with said requirements.

Cessation of Participation. ' |

A Participant’s participation in the Plan shall end on the date he no longer satisfies the
definition set forth in Section 1.22. Except as otherwise provided in Section 5.02, if a
Participant is not vested in his Account (that is, the Participant’s Vested Portion is zero),
the Participant shall be deemed to have received a distribution of his entire Vested
Portion upon termination of employment with an Employer. Except as otherwise

provided in Section 5.02, upon such deemed distribution, the Participant shall forfeit his

10



2.04.

2.05.

Years of Eligibility Service and Years of Vesting Service and shall no Jonger be
considered a Participant.

Transferred Participants.

A Participant who remains in the employ of the Employer but ceases to be a Covered
Employee shall continue to be a Participant in the Plan but shall not be eligible to cam
Vesting Service or receive an allocation of Employer Contributions to his Account while
his employment status is other than as a Covered Employee. In the event a Participant’s
or Employee’s employment is transferred on or after the Effective Date, with the result
that he becomes a Covered Employee, he shall be eligible to receive an allocation of
Employer Contributions made on his behalf in accordance with Section 3.01, so longas
he or she meets the requirements for such allocation.

Participation upon Reemployment.

(a) A Participant or former Participant who returns to employment with the Employer
as a Covered Employee and has Offset Vesting Service that is greater than
zero (0) shall become an active Participant in the Plan as of his re-employment
date.

(b) A Participant or former Participant who returns to employment with the Employer
as a Covered Employee and has Offset Vesting Service that is equal to or less than
zero (0) shall participate in the Plan in accordance with this Article Two as if he
had never been a Participant in the Plan. The portion of such Participant’s or
former Participant’s Account attributable to Employer Contributions made prior

to the time of his termination of employment shall be maintained separately from

11



the portion of his Account attributable to Employer Contributions made following
his re-employment date.

(¢) A Participant or former Participant who returns to employment with the Employer
in a status other than that of a Covered Employee shall remai a Participant to the
extent provided in Section 2.04 but shall not become an active Participant eligible
to receive an allocation of Employer Contributions until he becomes a Covered
Employee and meets the requirements of Section 2.01.

2.06. Enrollment.

Participation hereunder shall be automatic when the requircments of Section 2.01 have

been met; provided, however, that the Company may, in its discretion, require each

Covered Employee to execute a written application containing such iters as may be

desired by the Company including, but not limited to the Covered Employee’s consent to

be bound by all the terms and conditions of the Plan and ali amendments thereto.
2.07. Waiver of Participation.

The Company may grant a waiver of participation to any Covered Employee who so

requests. Whether or not such waiver shall be granted, and the terms and conditions

(including duration) thereof, shail be in the sole discretion of the Company.

12




ARTICLE THREE
EMPLOYER CONTRIBUTIONS AND PARTICIPANT ACCOUNTS

3.01. Employer Contributions.

(a) As of the last day of each Plan Year, or as soon thereafter as administratively
feasible and in accordance with applicable law, the Employer shall, in its sole
discretion, make an Employer Contribution to the Trust Fund on behalf of each
Participant who:

(i) as of December 31st of such Plan Year, is
(A} a Covered Employee and Participant, and
(B) actively employed by the Employer, and
(i)  has completed 1,872 Hours of Service during such Plan Year.

(b)  The Employer Contribution for a given Plan Year that is allocated to the Account
of a Participant who satisfies the requirements sct forth in subsection (a) above
shall be equal to 2.5% of the Participant’s Compensation during such Plan Year.

(c) Employer Contributions described in this Section 3.01 shall be allocated to
Participants’ Accounts as of the last day of the Plan Year to which they pertain.

3.02. Timing of Emplover Contributions.

All Employer Contributions for a Plan Year shall be paid to the Trust Fund no later than

the 15th day of the tenth month following the end of the Company’s fiscal year with or

within which such Plan Year ends. |
3.03. Maximum Annual Additions.
()  The “annual additions” (as hereinafter defined) to a Participant’s Account for any

Plan Year, which shall be considered the “limitation year™ for purposes of Section
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415 of the Code, when added to the Participant’s annual additions for that Plan
Year under any other qualified defined contribution plan of the Employer or an
Affiliated Employer, shall not exceed an amount which is equal to the lesser of: (i)
100% of his “rernuneration” (as hereinafier defmed) for that Plan Year, or

(ii) $40,000, as adjusted by applying the Adjustment Factor.

(b)  For purposes of this Section, “annual additions” shall be the sum of the following
amounts to the extent allocated to the Participant’s Account under the Plan or to
his account under such other plan or plans described below:

1) The total contributions, including any elective contributions, employer
matching contributions and Employer Contributions made on the
Participant’s bebalf by the Employer or an Affiliated Employer;

(i)  All Participant contributions, exclusive of any rollover conttibutions;

(iiiy  Reallocated forfeitures; and

(iv)  Amounts allocated to an individual medical a.ccount,- as defined in Section
415(1)2) of the Code, as part of a pension or annuity plan and amounts
derived from contributions paid or accrued which are attributable to post-
retirement medical benefits described in Section 419A(d) of the Code,
under a welfare benefit fund (as defined in Section 419(e) of the Code)
maintained by the Employer or an Affiliated Employer.

(c) For purposes of this Section, the term “remuneration” with respect to any
Participant shall tnean the total compensation, within the meaning of Section
415(c)(3) of the Code, paid to the Participant by the Employer within the

limitation year and shall include differential wage payments as defined in Section
ﬁﬁf‘m‘i‘%\f 14
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(d)

3401(hX2) of the Code and any amounts that are exclidable from the income of
the Participant under Section 106 of the Code that are not available to a
Participant in cash in Heu of group health coverage under a Code Section 125
cafeteria plan solely because the Participant is unable to verify that he or she has
other health coverage, so long as the Employer does not request or collect
information regarding the Participant’s other health coverage as part of the
enrollment process for the Employer sponsored health plan. Notwithstanding
anything in the Plan to the contrary, the amount of remuneration taken into
account for purposes of this Section 3.03 shall not exceed the adjusted annual
limitation permitted under Section 401(a)(17) of the Code for such year.
Remuneration shall not include severance pay. However, payment of regular
compensation for services during the Participant’s regular working hours or for
services outside of the Participant’s regular working hours such as overtime or
shift differential, commissions, bonuses or similar payments that would have been
paid had the Participant not incurred a severance from employment, if otherwise
includible for purposes of remuneration as defined in Section 415(c)(3) of the
Code, shall be taken into account only if paid by the later of (i) 2)2 months after
the date of severance from employment, or (ii) the last day of the limitation year
that includes the date of severance from employment with the Employer.

In the event that a Participant’s total annual additions for any Limitation year
exceed the limitation of Section 3.03(a), the excess amount shall be elirinated
and/or the error corrected in a manner prescribed under the Internal Revenue

Service’s Employee Plans Compliance Resolution System.
15



(e)  The sole purpose of this Section 3.03 is to comply with the requirements of
Section 415(c) of the Code. The terms of this Section 3.03 shall be interpreted
and applied in a manner to satisfy the requirements of Section 415 of the Code.

3.04. Return of Contributions.

(a)  The Company’s adoption of the Plan is conditioned upon the Plan’s status as a tax
qualified plan on inception. If, after the filing of materials with respect to the
initial qualification of the Plan the Internal Revenue Service determines that the
Plan fails to qualify under Section 401(z) of the Code, the Company may direct
the Trustee to return any Employer contributions to the Employer at any tune
within one (1) year after such determination.

(b)  The Employer may recover, without interest, the amount of Employer

' Contributions made on account of a mistake of fact, reduced by any investment
loss attributable to those contributions, if recovery is made within one (1) year
after the date of those contributions.

3.05. Participant Accounts.

(@)  Accounts. There shall be maintained for each Participant (and each inactive
Participant having an undistributed interest under the Plan) an Account reflecting
all Employer Contributions made to the Trust Fund with respect to such
Participant, all earnings and profits or losses thereon (including all unrealized
appreciation and depreciation), and all distributions and transfers made therefrom.

(b)  Allocation of Earnings; Invesiment Funds. As and to the extent permitted by the

Administrator, the Account of any individual having an interest under this Plan

may be invested in separate investment funds. As of the last business day of each

fﬁﬁ fury i‘%\ 16
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Plan Year, and as of such other dates as the Administrator may direct (acting in a
uniform and nondiscrhningtory manner), Employer Contributions shall be
allocated to the appropriate Accounts, the assets in the Trust Fund (and any
separate investment funds) shall be valued at their fair market value, and there
shall be determined the net earnings and net gain or loss on the assets of each of
the investment funds since the last valuation. The net earnings and net gain or
loss of each investment fund shall be allocated among the respective Accounts in
such investment fund in the ratio that each Account balance bears to the sum of
Account balances for that period, determined in a consistent and equitable
manner. The Administrator shall determine the availability of separate investment
funds and the rules and procedures governing the transfer of assets to and from
such funds. Such separate investment fimds shall be charged with the expenses of

administration attributable thereto and for any distributions made therefrom.
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4.01.

ARTICLE FOUR
DISTRIBUTIONS

Distribution of the Participant’s Account.

The Vested Portion of a Participant’s Account shail become subject t.o distribution, at the
election of the Participant or Beneficiary, on the earliest to occur of the Participant’s
death, Disability or termination of employment. All distributions under the Plan shall be
based on the Participant’s Account on the Valuation Date as of which distribution is made
(hereinafter, the “date of determination”).

If, as of such date of determination, the Vested Portion of a Participant’s Account
exceeds $1,000, the Participant may elect, in such manner as provided by the
Administrator, to either take an immediate lump sum distribution. of such Vested Portion
of his Account in the form of a lump sum payment or to defer receipt of the same untila
later date. Such election by a Participant must be made in writing to the Administrator on
a form or forms designated for such purpose. The failure of any such Partic;.ipant to make
an election with respect to the Vested Portion of his Account in excess of $1,000 shali be
deemed an election by the Participant to defer receipt of such Vested Portion. A
Participant who elects; or is deemed to elect; to defer receipt of his Vested Portion of his
Account may request a complete distribution of such Vested Portion. at any subsequent
date.

Payment shall not be made before the Participant or Beneficiary receives notice under
Section 402(f) of the Code. Such notice shall provide the Participant or Beneficiary of
his right to clect immediate distribution or to defer distribution. Such notification shall be

made within 180 days prior to date of distribution. In addition, distribution shall not be
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made less than 30 days after such notification unless the Participant or Beneficiary is '

notified in writing that he is entitled to take up to 30 days to consider his choices and after

receiving such notification, he affirmatively elects to waive the 30-day waiting period.

Payment of Small Accounts.

In the event that the Vested Portion of the Participant’s Account is equal fo or less than

$1,000, the Administrator shall distribute the Account in a lump sum payment 1o the

Participant as soon as administratively practicable after the Participant’s termination of

employment. In the event that the Vested Portion of the Participant’s Account exceeds

$1,000, subject to the affirmative consent and election of the Participant, the

Participant’s Account shall be distributed in the form of a fump sum payment to the

Participant or as a direct rollover (as described in Section 4.05) as soon as

administratively practicable after the Participant’s termination of employment.

Mandatory Commencement of Payments.

{a) Notwithstanding any inconsistent provision of the Plan, all distributions under the
Plan shall be made in accordance with Code Section 401(a)(9), including the
incidental death benefit requirement of Code Section 401{a)(9)}(G), and Treasury
Regulations Sections 1.401(a)(9)-1 through 1.401(a)(9)-9. Specifically,
distribution of the Participant’s interest shall:
® be completed no later than the “required beginning date” (as hereinafter

defined); or
(ily  commence pot later than the required beginning date with distribution to
the Participant made over the life of the Participant or joint lives of the

Participant and “designated Beneficiary” (as hereinafter defined) or a
19




period not longer than the “life expectancy” (as hereinafier defined) of the
Participant or the life expectancy of the Participant and a designated
Beneficiary.

(b)  Death of Participant Before Distributions Begin. If the Participant dies before

distributions begin, the Participant’s entire interest will be distributed, or begin to

be distributed, po later than as follows:

)] If the Participant’s surviving spouse is the Participant’s sole designated
Beneficiary, then, except as provided in paragraph (iif) of this Section
4.03(b), distributions to the surviving spouse will begin by December 31 of
the calendar year immediately following the calendar year in which the
Participant died, or by December 31 of the calendar year in which the
Participant would have attained age 70%, if later.

(i)  If the Participant’s smivmg spouse is not the Participant’s sole designated
Beneficiary, then, except as provided in paragraph (111) of this Section
4.03(b), distributions to the designated Beneficiary will begin by
December 31 of the calendar year immediately following the calendar year
in which the Participant died.

(i)  Participants or Beneficiaries may elect on an individual basis whether the
5-year rule or the life expectancy rule in this Section 4.03(b) and Section
4.03(e)(ii) applies to distributions after the death of a Participant who has
a designated Beneficiary. The election must be made no later than the
earlier of September 30 of the calendar year in which distribution would be

required to begin under this Section 4.03(b), or by September 30 of the
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calendar year which contains the fifth anniversary of the Part-icipant’s (or,
if applicable, surviving spouse’s) death. If neither the Participant nor
Beneficiary makes an election under this paragraph (iii), distributions will
be made in accordance with this Section 4.03(b) and Section 4.03(e)(ii).

(iv)  Ifthere is no designated Beneficiary as of September 30 of the year
following the year of the Participant’s death, the Participant’s entire
interest will be distributed by December 31 of the calendar year containing
the fifth anniversary of the Participant’s death.

(v)  Ifthe Participant’s surviving spouse is the Participant’s sole designated
Beneficiary and the surviving spouse dies after the Participant but before
d_istn'butions to the surviving spouse begin, this Scction 4.03(b), other than
Section 4.03(b)(i), will apply as if the surviving spouse were the
Participant.

For purposes of this Section 4.03(b) and Section 4.03(e), unless Section 4.03(b)(v)

applies, distributions are considered to begin on the Participant’s required

beginning date. If Section 4.03(b)(v) applies, distributions are cbnsidered to begin
on the date distributions are required to begin to the surviving spouse under

Séction 4.03(b)(i). If distributions under an annuity purchased from an insurance

company irrevocably commence to the Participant before the Participant’s

required beginning date (or to the Participant’s surviving spouse before the date
distributions are required to begm to the surviving spouse under Section
4.03(b)(1)), the date distributions are considered to'begin is the date distributions

actually commence.
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{c) Forms of Distribution. Unless the Participant’s interest is distributed in the form

of an annuity purchased from an insurance company or in a single sum on or
before the required beginning date, as of the first “distribution calendar year” (as
hereinafter defined) distributions will be made in accordance with Sections
4.03(d) and (). If the Participant’s interest is distributed in the form of an
annuity purchased from an insurance company, distributions thereunder will be

made in accordance with the requirements of Code Section 401(a)(9) and the

Treasury regulations.
(d) Required Minimum Distributions During Participant’s Lifetime.

() Amount of Required Minimum Distribution for Each Distribution Calendar

Year. During the Participant’s lifetime, the minimum amount that will be

distributed for each distribution calendar year is the lesser oft

(A) the quotient obtained by dividing the “Participant’s account
balance™ (as hereinafter defined) by the distribution period in the
Uniform Lifetime Table set forth in Section 1.401(a)(9)-9 of the
Treasury regulations, using the Participant’s age as of the
Participant’s birthday in the distribution calendar year; or

(B)  if'the Participant’s sole designated Beneficiary for the distribution
calendar year is the Participant’s spouse, the quotient obtained by
dividing the Participant’s account balance by the number in the
Joint and Last Survivor Table set forth in Section 1.401(a)(9)-9 of |

the Treasury regulations, using the Participant’s and spouse’s
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attained ages as of the Participant’s and spouse’s birthdays in the-
distribution calendar year,

(i)  Lifetime Required Minimum Distributions Continue Through Year of
Participant’s Death. Required minimum distributions will be determined
under Section 4.03(d) beginning with the first distribution calendar year
and up to and including the distribution calendar year that includes the
Participant’s date of death.

(¢)  Required Miniroum Distributions After Participant’s Death,

(] Death On or After Date Distributions Begin.

(A)  Participant Survived by Designated Beneficiary. If the Participant
dies on or after the date distributions begin and there is a
designated Beneficiary, the miniroum amount that will be
distributed for each distribution calendar year after the year of the
Participant’s death is the quotient obtained by dividing the
Participant’s account balance by the longer of the remaining life
expectancy of the Participant or the remaining life expectancy of
the Participant’s designated Beneficiary, determined as follows:
D The Participant’s remaining life expectancy is calcnlated
using the age of the Participant in the year of death,
reduced by one (1) for each subsequent year.

(I1)  Ifthe Participant’s surviving spouse is the Participant’s sole
designated Beneficiary, the remaining life expectancy of

the surviving spouse is calculated for each distribution
23




calendar year after the ycér of the Participant’s death using
the surviving spouse’s age as of the spouse’s birthday m
that year. For distribution calendar years after the year of
the surviving spouse’s death, the remaining life expectancy
of the surviving spouse is calculated using the age of the
surviving spouse as of the spouse’s birthday in the calendar
year of the spouse’s death, reduced by one (1) for each
subsequent calendar year.

(I) If the Participant’s surviving spouse is not the Participant’s
sole designated Beneficiary, the designated Beneficiary’s
remaining life expectancy is calculated using the age of the
Beneficiary in the year following the year of the
Participant’s death, reduced by one (1) for each subsequent
year.

(B)  No Designated Beneficiary. If the Participant dies on or after the

date distributions begin and there is no designated Beneficiary as of
September 30 of the year after the year of the Participant’s death,
the minimum amount that will be distributed for éach distribution
calendar year after the year of the Participant’s death is the
quotient obtained by dividing the Participant’s account balance by
the Participant’s remaining life expectancy calculated using the age
of the Participant in the year of death, reduced by one (1) for each

subsequent year.
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(i)  Death Before Date Distributions Begin.

&)

®)

Participant Survived by Designated Beneficiary. Except as
provided in subparagraph (B) of this Section 4.03(e)(ii), if the
Participant dies before the date distributions begm and there is a
designated Beneficiary, the minimum amount that will be
distributed for each distribution calendar year after the year of the
Participant’s death is the quotient obtained by dividing the |
Participant’s account balance by the remaining life expectancy of
the Participant’s designated Beneficiary, d‘etermined as provided in
Section 4.03(e)(i).

Participants or Beneficiaries may clect on an individual basis
whether the 5-year rule or the life expectancy rule in Section
4.03(b) and this Section 4.03(e)(ii) applics to distributions after the
death of a Participant who has a designated Beneficiary. The
election must be made no later than the earlier of September 30 of
the calendar year in which distribution would be required to begin
under Section 4.03(b), or by September 30 of the calendar year
which contains the fifth anniversary of the Participant’s (or, if
applicable, surviving spouse’s) death. If neither the Participant nor
Beneficiary makes an election under this subparagraph (B),
distributions will be made in accordance with Section 4.03(b) and

this Section 4.03(e)(#).
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(C)  No Designated Beneficiary. If the Participant dies before the date
distributions begin and there is no designated Beneficiary as of
September 30 of the year following the yéar_ of the Participant’s
death, distribution of the Participant’s entire interest will be
completed by December 31 of the calendar year containing the
fifth anniversary of the Participant’s death.

(D)  Death of Surviving Spouse Before Distributions to Surviving

Sg'ouse Are Required to Begin. If the Participant dies before th; -
date distributions begin, the Participant’s surviving spouse is the
Participant’s sole designated Beneficiary, and the surviving spouse
dies before distributions are required to begin to the surviving
spouse under Section 4.03(b)(i), this Section 4.03(e)(ii) will apply
as if the surviving spouse were the Participant.

® Definitions.

)] Designated Beneficiary. The individual who is designated as the
Beneficiary under Section 1.06 of the Plan and is the designated
Beneficiary under Code Section 401(a)(9) and Section 1.401(a)(9)-1,
Q&A-4, of the Treasury regulations.

(i)  Distribution calendar year. A calendar year for which a minimum
distribution is required. For distributions beginning before the
Participant’s death, the first distribution calendar year is the calendar year
immediately preceding the calendar year which contains the Participant’s

required beginming date. For distributions beginning after the Participant’s
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(i)

()

\Y)

death, the first distribution calendar year is the calendar year in which
distributions are required to begin under Section 4.03(b). The required
minimum distribution for the Participant’s first distribution calendar year
will be made on or before the Participant’s required beginning date. The
required mininmim distribution for other distribution calendar years,
including the required minimum distribution for the distribution calendar
year in which the Participant’s required beginning date occurs, will be
made on or before December 31 of that distribution calendar year.

Life expectancy. Life expectancy as computed by use of the Single Life
Table in Section 1.401(a)(9)-2 of the Treasury regulations.

Participant’s account balance. The balance of the Participant’s Account
as of the last valuation date in the calendar year immediately preceding the
distribution calendar year (a “valuation calendar year) increased by the
amount of any cootributions made and allocated or forfeitures allocated to
the Account balance as of dates in the valuation calendar year after the
valuation date and decreased by distributions made in the valation
calendar year after the valuation date. The Account balance for the
valuation calendar year includes any amounts rolled over or transferred to
the Plan either in the valuation calendar year or in the distribution calendar
year if distributed or transferred in the valuation calendar year.

Required beginning date. April 1st of the calendar year following the later
of the calendar year in which the Participant attains age 70% or the

calendar year in which the Participant retmes.
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4.04.  Distributions under a Qualified Domestic Relations Order.

Upon the Administrator’s receipt of a qualified domestic relations order, the following

provisions shall apply:

(a)  If the balance of the Vested Portion of a Participant’s Account that is transferred
to an Alternate Payee does not exceed $1,000, such balance shall be distributed to
the Alternate Payee as soon as administratively practicable following the transfer
of the interest in the Participant’s Account to the Alternate Payee.

(d)  Ifthe balance of the Vested Portion of a Participant’s Account that is transferred
to an Alternate Payee exceeds $1,000, the Alternate Payee may elect to receive
distribution of such balance in the form of a single lnmp sum payment at any time
after the interest in the Participant’s Account is transferred to the Altemate Payee
and distribution shall be made to the Alternate Payee as soon as administratively
practicable after such election. Alternatively, the Alternate Payee may elect to
defer distribution and distribution shall occur upon appropriate election by the
Alternate Payee.

4.05. Direct Rollover of Eh'gg' ible Rollover Distribution.

Notwithstanding any provision of the Plan to the contrary a “Distributec” (as heremafier

defined) may elect, subject to provisions adopted by the Administrator which shall be

consistent with Treasury Regulations, to have any portion of an “Eligible Rollover

Distribution™ (as hereinafter defined) paid directly to an “Eligible Retirement Plan™ (as

hereinafter defined) specified by the Distributee in a “Direct Rollover” (as hereinafter

defined) to such plan. For purposes of this Section:
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(a)

®

The term “Distributee” shall mean a Covered Employee or former Covered
Employee. In addition, such an individual’s surviving spouse, or an individual’s
non-spouse Beneficiary that is a designated Beneficiary under Section 402(c)(11)
of the Code or such an individual’s spouse or former spouse who is an Alternate
Payee are Distributees with respect to the interest of the spouse or former épouse.
The term “Eligible Rollover Distribution” shall mean any distribution of all or any
portion of the balance to the credit of the Distributee other than (i) any
distribution that is one of a series of substantially equal periodic payments made
for the life (or life expectancy) of the Distributee or the joint lives (or joint hfe
expectancies) of the Distributee and his Beneficiary, or for a specified period of
ten (10) years or i:nore; (ii) any distribution to the extent such distribution is
required under Section 401(z)(9) of the Code; and (iii) any portion of a hardship
withdrawal. In addition, a portion of a distribution shall not fail to be an Eligible
Rollover Distribution merely because the portion consists of after-tax employee
contributions which are not includible in gross mcome. However, such portion
may be paid only to an individual retirement account or annuity described in Code
Sections 408(a) or (b), respectively, or to a Roth IRA described in Section 408A
of the Code, to a qualified trust defined in Section 401(a) of the Code, or to an
annuity contract described in Section 403(b) of the Code provided such account,
annuity, IRA, trust or annuity contract agrees to separately account for amounts
so transferred, incliding separately accounting for the portion of such distribution
which is inchudible in gross income and the portion of such distribution which is

not so includible.
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(©)

@

The term “Eligible Retirement Plan™ shall mean an individual retirement account
or annuity, as described in Code Sections 408(a) and 408(b), respectively, an
annuity plan described in Section 403(a) of the Code, an annuity contract
described in Section 403(b) of the Code, a qualified trust described in Section
401(a) of the Code, a Roth IRA under Section 408A of the Code or an eligible
plan under Code Section 457(b) which is maintained by a state, political
subdivision of a state, or ahy agency or instrumentality of a state or political
subdivision of a state and which agrees to separately account for amounts
transferred into such plan from this Plan that accepts the Distributee’s Eligible
Rollover i)istrﬂmtion.

The term “Direct Rollover” shall mean a payment by the Plan to the Eligible

Retirement Plan specified by the Distributee.

30



ARTICLE FIVE
VESTED PORTION OF ACCOUNT

5.01. Vesting of Account.

(@)

®

A Participant’s interest in his Account shall become 100% vested and
nonforfeitable upon the earliest of:
(D) his attainment of Normal Retirement Age, if an Employee at such time;
(ii)  his death, if an Employee at such time;
(i)  his termination of employment with an Employer on account of Disability;
(iv)  the date on which occurs:
(A)  acomplete discontinuance of contributions to the Plan, if an
affected Employee at such time; or
(B) the termination or partial termination of the Plan, if an affected
Employee at such time; or
(v)  the time provided under subsection (b) below.
Absent the occurrence of an event described in paragraphs (i) through (iv) of
Section 5.01(a), a Participant’s interest in his Account shall become vested and
nonforfeitable upon the Participant completing five (5) or more Years of Vesting

Service.

5.02. Forfeitures and Restoration.

(a)

Except as otherwise provided in subsection (b), below, in the event a Participant
terminates his employment with all Employers prior to such time as he becomes
vested in accordance with Section 5.01, the Participant’s nonvested interest in his

Account shall be forfeited as of the date on which the Participant receives a
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deemed distribution in accordance with Section 2.03. As of such date of

forfeiture, the Participant shall no longer be considered a Participant hercunder.
{b)  Notwithstanding the foregoing, a Participant or former Participant who returns to

employment with the Employer as a Covered Employee may have his prior

Vesting Service and all or a portion of his prior Account balance restored, as

provided below:

@) A Participant’s or former Participant’s Vesting Service that accrued prior
to his termination of employment shall be reduced by one (1) year for each
“subtractive year” between the date of Participant’s termination of
employment and the date of the Participant’s rehire as a Covered
Employee (“Offset Vesting Service™). “Subtractive year” means a
calendar year in which the Paﬁcipant was not employed as a Covered
Emplbyee for at least 181 days.

(i) A former Participant who (x) is rehired as a Covered Employee, (y) was
not vested in his interest in the Account maintained on his behalf under the
Plan at the time of his termination of employment, and (z) has Offset
Vesting Service that is greater than zero (0):

(A) shall immediately be credited with Vesting Service that equals his
Offset Vesting Service; and

(B)  shall have his Account restored to an amount equal to the amount
of his Account at his date of termination multiplied by a fraction,

the numerator of which is his Offset Vesting Service and the
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denominator of which is his Vesting Service that accrued prior to
termination of employment.

(i) A Participant or former Participant who (x) is rehired as a Covered
Employee, () was vested in his interest in the Account maintained on his
behalf under the Plan at his termination of employment, and (z) has Offset
Vesting Service that is greater than zero (0) shall immediately be credited
with Vesting Service that equals his Offset Vesting Service for purposes of
determining the Vested Portion of his Account attributable to Employer
Contributions made after his date of rehire. If the portion. of the Account
of such Participant or former Participant attributable to Employer
Contributions made prior to the time of his termination of employment has
not been distributed, such portion of his Account shall be credited with
investment gains and losses as provided under Section 3.05(b). Employer
Contributions following such Participant’s or former Participant’s date of
rehire shall be allocated to a separate Account maintained on his behalf
under the Plan.

(c) Any forfeitures will be applied towards the Employer Contribution for the Plan

Year in which the forfeitures occurred or the following Plan Year.
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ARTICLE SIX
ADMINISTRATION OF PLAN

6.01. Administrative Authority.

Except as otherwise specifically provided herein, the Company shall have the sole
responsibility for and the sole control of the operation and administration of the Plan, and
shall have the power and authority to take all action and to make all decisions and
interpretations which may be necessary or appropriate in order to administer and operate
the Plan, including, without limiting the generality of the foregoing, the power, duty and
responsibility to: ‘ |

(8  Resolve and determine all disputes or questions arising under the Plan, including
the power to determine the rights of Employees, Participants and Beneficiaries,
and their respective benefits, and to remedy any ambiguities, inconsistencies of
omissions;

()  Adopt such rules of procedure and regulations as in its opinion may be necessary
for the proper and efficient administration of the Plan and as are consistent with
the Plan;

(¢)  Implement the Plan in accordance with its terms and the rules and regulations
adopted as above; and

(@  Direct the Trustee with respect to the crediting and distribution of the Trust Fund,
which are to be made only upon the basis of instructions from the Company

pursuant to the terms of the Plan.
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6.02. Company Administration.

The Plan shall be operated and administered on behalf of the Company by an

Administrator. The Administrator shall be the named fiduciary of the Plan and shall be

governed by the following:

@

In the absence of any designation and appointment to the contrary pursuant to
Section 6.03, and subject to the power to delegate pursnant to this Section, the
Administrator shall be the Board. Except as the Board shall otherwise expressly
determine, the Administrator shall have full authority to act for the Company
before all persons in any matter directly pertaining to the Plan, including the
exercise of any power or discretion otherwise granted to the Company pursuant to
the terms of the Plan, other than (if the Administrator is not the Board) the power
to amend or terminate the Plan, to determine Employer Contributions, to affect
the employer employee relationship between the Company and any Employee,
and to retain and/or replace the Trustee, all of which powers are reserved to the
Company unless expressly granted to the Administrator by the Board. Fiduciary
duties, powers and responsibilities (other than those reserved with respect to
mapagement or control of Plan assets) may be allocated among the fiduciaries (1f
there be more than one) to whom such duties, powers and responsibilities have
been delegated, so long as such allocation is pursuant to action of the Board or by
written agreement executed by the involved fiduciaries and approved by the
Board, in which case, no such fiduciary shall have any liability, with respect to

any duties, powers or responsibilities not allocated to him, for the acts or
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omissions of any other fiduciary. Any person may serve in more than one (1)
fiduciary capacity under the Plan.

The Administrator may appoint any persons or firms, or otherwise act to secure
specialized advice or assistance as it deems necessary or desirable in connection
with the administration and operation of the Plan. The Administrator shall be
entitled to rely conclusively upon, and shall be fully protected in any action or

omission taken by it in good faith reliance upon, the advice or opinion of soch

firms or persons.

The Administrator shall have the power and authority to delegate from time to
time by written instrument all or any part of its duties, powers or responsibilities
under the Plan, both ministerial and discretionary, as it deems appropriate, to any
person, and in the same manner to revoke any such delegation of duties, powers
or responsibilities. Any action of such person in the exercise of such delegated
duties, powers or responsibilities shall have the same force and effect for all
purposes hereunder as if such action had been taken by the Administrator.
Further, the Administrator may authorize one or more persons to execute any
certificate or document on behalf of the Administrator, in which event any person
notified by the Administrator of such authorization shall be entitled to accept and
conclusively rely upon any such certificate or document executed by such persen
as representing action by the Administrator umntil such third person shall have been
notified of the revocation of sucﬁ authority. The Administrator shall not be liable
for any act or omission of any person fo whom the Administrator’s duties, powers

or responsibilities bave been delegated, nor shall any person to whom any duties,
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powers or responsibilities have been delegated have any liabilities with respect to
any duties, powers or responsibiiities not delegated to him.

All members of the Board and/or the Committee, if one be appointed, shall use the
care and diligence prescribed in Section 6.06 in the performance of their
administrative and other fiduciary duties pertaining to the Plan. To the fullest
extent permitted by law, including Section 112.66(4) of the Florida Statutes, the
Company and each adopting Affiliated Eraployer shall each indemnify and hold
harmless each member from the effects and consequences of his acts, omissions
and conduct in his official capacity with respect to the Plan, except to the extent
that such effects and consequences shall result from his faikire to comply with
Section 6.06.

The Plan may purchase, as an expense of the Plan, liability msurance for its
named fiduciary to cover lability or losses occurring by reason of an act or
omission of such fiduciary, provided such insurance contract permits recourse by
the insurer against the fiduciary in the case of breach of fiduciary obligation by
such fiduciary. Any fiduciary may purchase, from and for his own account,
insurance to protect himself in the event of a breach of fiduciary duty, and the
Company may also purchase insurance to cover the potential liability of one or
more persons who serve in a fiduciary capacity with regard to the Plan.

Nothing in this Plan shall be construed so as to prevent any fiduciary from

(i) receiving any benefit to which he may be entitled as a Participant or
Beneficiary, (ii) receiving any reasonable compensation for services rendered, or

for the reimbursement of expenses properly incurred in the performance of his
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duties under the Plan (except that no person so serving who receives
compensation as an Employee shall receive compensation from the Plan, except
for reimbursement of expenses properly incurred), or (iii) serving as a fiduciary m
addition fo being an officer, Employee, agent, or other representative of the
Company or any related entity.

(2  Unless otherwise specifically provided herein, “notice” méans (i) written potice on
an appropriate form provided by the Administrator that is, in the discretion of the
Administrator, properly completed and executed by the party giving such notice
and which is delivered by hand' or by ﬁmil to the Administrator or to such other
party designated by the terms of the Plan or by the Administrator to receive the
notice, or (ii) notice by electronic communication to the person or entity
designated by the Administrator to perform recordkeeping and other
administrative services on behalf of the Plan. The form of notice satisfactory in
any given circumstance under the Plan shall be determined by the Administrator,
in its discretion, and shall be applied uniformtly to all Participants. Notice to any
party as provided herein shall be deemed to be given when it is actually received
(either physically or by electronic communication, as the case may be) by the
party to whom such notice is given.

6.03. The Committee.

The Board shall have the right to designate and appoint a Committee as Administrator of

the Plan. Except to the extent that the Board has retained any power or authority, or

allocated duties and responsibilities to another administrator or fiduciary, said Committee

shall have full power and authority to administer and operate the Plan in accordance with
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its terms and in particular the authority contained in this Article Six, and, in acting

pursuant thereto, shall have full power and authority to deal with all persons in any matter

directly connected with the Plap, including, but not limited to, the Trustee, other
fiduciaries, insurance companies, investment advisors, other advisors and specialists,

Participants, Beneficiaries and their repre sentatives, in accordance with the following

provisions:

(a)  The Committee shall consist of one or more individuals designated by resolution
of the Board. Subject to his right to resign at any time, each member of the
Committee shall serve at the pleasure of the Board, and the Board may appoint,
and may revoke the appointment of, additional members‘ to serve with the
Committee as may be determined to be necessary or desirable from time to time.
Fach member of the Committee, by accepting his appointment to the Commitice,
shall thereby be deemed to have accepted all of the duties and responsibilities of
such appointment, and to have agreed to the faithful performance of his duties
thereunder.

(b)  The Committee shall adopt such formal organization and method of operation as it
shall deem desirable for the conduct of its affairs related to the Plan. The
Committee shall act as a body, and the individual members of the Committee shall
have no powers and duties as such, except as provided herein. The Committee
shall act by vote of a majority of its members at the time in office, either at a
meeting or in writing without a meeting, |

() The determination of the Committee on any matter pertaining to the Plan within

the powers and discretion granted to it shall be final and conclusive on the
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Company, the Trustee, all Participants #nd Beneficiaries and all those persons
dealing in any way or capacity with the Plan.

(d)  Unless otherwise determined by the Company, the members of the Committee
shall serve without compensation for services as such, but all expenses of the
Committee shall be paid for in accordance with Section 7.07; such expenses shall
include any expenses incident to the administration and operation of the Plan and
to the fimctioning of the Committee, including, but not limited to, fees and other
compensation to firms or persons retained for advice and assistance pursuant to
Section 6.02(b).

(e) The Committee shall have the same powers of appointment and delegation as are
set forth in Section 6.02(b) and (c).

6.04. Mutual Exclusion of Responsibility.

Neither the Trustee nor the Company shall be obliged to inquire into or be responsible for

any act or failure to act, or the authority therefore, on the part of the other.

6.05. Uniformity of Discretionary Acts.

Whenever in the administration or operation of the Plan discretionary actions by the
Company or the Administrator are required or permitted, such action shall be consistently
anfl uniformly applied to all persons similarly situated, and no such action shall be taken
which shall discriminate in favor of officers, shareholders or highly-compensated
Employees.

6.06. Fiduciary Standards.
The Administrator and all other persons in any fiduciary capacity with respect to the Plan

shall discharge their duties with respect to the Plan solely in the interest of the
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Participants and Beneficiaries for the exclusive purposes of providing benefits to
Participants and their Beneficiaries and defraying reasonable expenses of administering
and operating the Plan; provided, however, that with respect to their investment duties
under the Plan, the Administrator and all other persons in any fiduciary capacity with
respect to the Plan shall also discharge their duties (i) with the care, skill, prudence and
diligence under the circumstances then prevailing that a prudent man acting in a like
capacity and familiar with such matters would use in the conduct of an enterprise of a fike
character and with like aims, and (i) by diversifying the investments of the Plan 5o as to0
minirmize the risk of large losses, unless under the circumstances it is clearly prudent not
to do so.

6.07. Litigation.
Except as may be otherwise required by law, no Participant or Beneficiary shall be
entitled to any notice or service of process, and any final judgment entered in such action

shall be binding on all persons interested in, or claiming under, the Plan.
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6.08.

Claims Procedute.

In the event that any Participant or Beneficiary (hereinafter referred to as the
“Claimant™) believes that he is entitled to a benefit under the Plan, and such benefit has
not been paid or commenced, or if such benefit has been paid or commenced under terms
or in an amount with which the Claimant is not in agreement, said Claimant shall have the
right to file a written claim with the Administrator setting forth the reason he believes he

is entitled to the benefit, or setting forth the nature of his dispute with the terms or

~ amount of the benefit, as the case may be. Such claim shall be delivered or mailed to the

Administrator.

Unless it is determined that the matter is to be resolved in accordance with the wishes of
the Claimant as set forth in the claim, the Administrator shall provide the Claimant with a
written notice setting forth the specific reason or reasons for the denial, specific reference
to pertinent Plan pmvisions on which the denial is based, a description of any additional
material or information necessary for the Claimant to perfect his claim and an explanation
of why such material or information is necessary, and an explanation of the Plan’s claim
review procedure. If such a notice has not been provided to the Claimant within 90 days
after the claim was received by the Company, and the claim has not been granted within
such period of time, the claim shall be deemed denied and the Claimant shall be entitled
1o institute review procedures as hereinafter set forth, except that the 90 day period may
in special circuinstances be extended to 180 days provided that the Company 50 notifies
the Claimant, before expiration of the initial 90 day period, in a written notice setting

forth the reason for the extension and the estimated decision date.
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For a period of 60 days following the date on which a Claimant has been provided with a
notice of denial as aforesaid, the Claimant may appeal the denial by submmitting to the
Administrator a written request for a review by the Administrator of the denial At any
time prior to the filing of such an appeal, the Claimant shall have a right to review all
pertinent documents (which shall be made available to the Claimant during normal
business hours at his place of employment or such other place as may be reasonably
designated by the Administrator). The Claimant shall have the right to submit to the
Administrator, at any time during the duration of the review procedure, any written
statement of issues and comments which the Claimant believes it relevant for the
Aduinistrator to consider. A decision by the Administrator shall be made promptly, and
not later than 60 days after the Administrator’s receipt of the request for review, unless
special circumstances require an extension of time for processing, and the Administrator
so notifies the Claimant in writing prior to the expiration of the initial 60 day period, in
which case a decision shall be rendered as soon as possible but not later than 120 days
after such receipt of a request for review. The Administrator’s decision shall be set forth
in writing and delivered to the Claimant and shall include specific reasons for the decision
and specific references to the pertinent Plan provisions on which the decision is based.
The Administrator’s decision shall be final and binding on the Company, the Claimant,
and all other parties claiming any interest under the Plan, and their heirs and assigns.
Any reference herein to the “Claimant” shall be deemed to include any person named by
the Claimant as his duly authorized representative, provided that such representative
delivers to the Company a written power of attorney or otherwise satisfies the

Administrator that he has been duly authorized to act for the Claimant.
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7.01.

7.02.

7.03.

ARTICLE SEVEN
TRUST FUND

Trust Fund.

The Trust Fund shall be held by the Trustee, or by a successor trustee or trustees, for use
m accordance w1tl1 the Plan under a Trust Agreement. The Trust Agreement may from
time to time be amended in the manner therein provided. Similarly, the Trustee may be
changed from time to time in the manner provided in the Trust Agreement and Section
6.02(a).

Investment of Trust Fund.

All contributions under the Plan shall be paid to the Trustee and deposited into the Trust
Fund. Such contributions, all investments made therewith and proceeds thereof and all
carnings and profits thereon, less authorized disbursements, shall constitute the Trust
Fund, which Trust Fund and the Trust Agreement, under which it is maintained, shall in
all respects constitute a part of the Plan. The Board will establish a written investment
policy which shall apply to the assets of the Plan. Such policy shall comply, as
applicable, with Section 112.661 of the Florida Protection of Public Employees
Retirement Benefits Act.

Prohibition Against Diversion of Assets.

It shall be impossible by operation of the Plan, by power of revocation or amendment, by
the happening of any contingency, by collateral arrangement or by other means, for any
part of the corpus or income of the Trust Fund, or any funds contributed thereto, to inure

to the benefit of the Company or otherwise be used for or diverted to purposes other than
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providing benefits to Participants and Beneficiaries and defraying reasonable expenses of

administering the Plan except that:

(@)  Except as the Board shall otherwise expressly determine, all contributions made
by the Company to the Plan are and shall be conditioned on the qualification of
the Plan under Section 401 of the Code, so that in the event of a denial of
qualification at any date subsequent to the initial qualification of the Plan, the
Trustee, within one (1) year of the denial of qualification, shall return to the
Company all contributions made after the effective date of the denial (less any
Trust Fund losses attributable thereto). An unfavorable determination shall be
deemed to have occurred when appeal rights with respect thereto have expired or
been waived or exhausted.

(b)  The amount of any contribution made by the Company by reason of a mistake of
fact (less any Trust Fund losses attributable thereto) shall be returned by the
Trustee to the Company within one (1) year after the payment of the contribution.

7.04. Appointment of Investment Manager.

The Administrator may, in its discretion, appoint one (1) m' more investment managers to
manpage all or part of the assets of the Plan, including the power to acquire and dispose of
said asset's, as the Administrator shall designate. In that event authority over and
responsibility for the management of the assets so designated shall be the sole
responsibility of that investment manager.

7.05. Investment in Group Trust Fund.
The Company, by adopting this Plan, specifically authorizes the Trustee to invest all or

any portion of the assets corgprising the Trust Fund in any group trust fund which at the
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7.06.

time of the investment provides for the pooling of the assets of plans qualified under Code
Section 401(a), including a group trust fund that also permits the pooling of qualified plan
assets with assets c;)f an individual retirement account that is exempt from taxation under
Code Section 408(¢) or assets of an eligible governmental plan under Code Section 457(b)
that is exempt from taxation under quc Section 457(g). This authorization applies solely
10 a group trust fund exempt from taxation under Code Section 501(a) and the trust
agreement of which satisfies the requirements of Revenue Ruling 81-100 (as modified
and clarified by Revenue Ruling 2004-67), or any, successor thereto. The provisions of
the group trust fund agreement, as amended from time to time, are by this reference
imcorporated within this Plan and Trust Fund. The provisions of the group trust fund will
govern any investment of Plan assets in that fund. To comply with Code Section
4975(d)(8) as to any group trust fund maintained by a disqualified person, including the
Trustee, the Trustee may invest in any such fund at the direction of the Administrator.
Spendthrift Provisions.

Except as otherwise specifically provided by applicable law, no amount payable under
the Plan will be subject in any manner to anticipation, alienation, attachment,
garnishment, sale, transfer, asstgnment (either in law or equity), levy, execntion, pledge,
encumbrance, charge or any other legal or equitable process, and any attempt to do so
will be void; nor will any berefit be in any manner liable for or subject to the debts,
contracts, liabilities, engagements or torts of the person entitled thereto. The foregoing -
shall not preclude, and the Trustee (at the direction of the Company or to the extent
necessary to comply with a directive of a court or other governmental agency of

competent jurisdiction) shall honor the (i} enforcement of a federal tax levy made
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pursuant to Section 6331 of the Code, (ii) collection by the United States on a judgment
resulting from an unpaid tax assessment, or (iif) creation, assignment or recognition of a
right to any benefit payable with respect to a Participant pursuant to a qualified domestic
relations order (as defined in Section 414(p) of the Code). Further, the foregoing events
shall not preclude any amrangement for the (w) withholding of taxes from Plan benefit
payments, (x) recovery by the Plan of overpayments of benefits previously made to a
Participant, (y) transfer of benefit rights from the Plan to another plan, or (z) direct
deposit qf benefit payments to an account in a banking institution (if not part of an
arrangement constituting an assignment or alienation).

Notwithstanding the foregoing, any Participant or Beneficiary may make any
arrangement (so long as it is revocable at any time by the Participant or Beneficiary)
whereby the Participant or Beneficiary assigns to the Company (i) all or any portion of a
presently due benefit payment, or, (ii) once the Participant or Beneficiary begins
receiving benefits, the right to up to 10% of any future benefit payment. The Company
acknowledges to the Administrator that as to (i), it has no enforceable right in or to any
Plan benefit payment or portion thereof under any such arrangement, except to the extent

of payments actually received pursuant to the terms of the arrangement.
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7.07. Expenses of the Plan.

All reasonable expenses, taxes and fees of the Plan, the Administrator and the Trustee
incurred in the administration of the Plan and Trust Fund shalt be paid from the Trust
Fund; provided, however, that the obligation of the Trust Fund to pay such expenses,
taxes and fees shall cease to exist to the extent that the same are paid, at the discretion of

the Company, by the Employer.
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8.01.

8.02.

8.03.

ARTICLE EIGHT
GENERAL PROVISIONS

Exclusive Benefit Rule.

Except as otherwise provided in the Plan, no part of the corpus or income of the funds of
the Plan shall be used for, or diverted to, purposes other than for the exclusive purpose of
providing benefits to Participants and other persons entitled to benefits under the Plan
and defraying reasonable expenses of administering the Plan. No person shall have any
interest in or right to any part of the earnings of the funds of the Plan, or any right in, or
to, any part of the assets held under the Plan, except as and to the extent expressly
provided in the Plan.

Nonalienation.

Neither the Trust Fund nor any Account held under the Plan shall in any manner be liable
for or subject to the debts or liabilities of any Participant, Beneficiary or Alternate Payee.
No right or benefit under the Plan shall at any time be subject to alienation, sale, transfer,
assiglment, pledge or encumbrances of any kind and any attempt to do so shall be void.
However, the preceding sentence shall not apply to the creation, assignment, or
recognition of a right or interest in the Account of a Participant to the extent the right or
interest was created by a domestic relations order that is determined to be a “qualified
domestic relations order,” as defined in Section 414(p) of the Code.

Conditions of Employment Not Affected by Plan.

The establishment and maintenance of the Plan shall not confer any legal rights upon any
Employee or dther petson for a continuation of employment, nor shall it interfere with the

rights of an Employer to discharge any such person and to treat him without regard to the
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8.04,

8.05.

8.06.

effect which that treatment might have upon him as a Participant or potential Participant

of the Plan.

Facility of Payment.

If the Administrator shall find that a Participant, Beneficiary or other person entifled to a

benefit is unable to care for his affairs because of illness or accident or is a minor, the

Administrator may direct that any benefit due him, unless claim shall have been made for

the benefit by a duly appointed legal representative, be paid to his spouse, a child, 2

parent or other blood relative, or to a person with whom he resides. Any payment so

made shall be a complete discharge of the liabilities of the Plan for that benefit.

Information.

Each Participant, Beneficiary or other person entitled to a benefit, before any benefit

shall be payable to him or on his account under the Plan, shall file with the Administrator

or its designee the information that it shall require to establish his rights and benefits

under the Plan. The Administrator and any Participant, delegate or appointee thereof

shall be entitled to rely on the correctness of any information furnished by the Employer,

Trustee, Participants, Alternate Payees and Beneficiaries.

Construction.

(@)  The Plan shall be consirued, regulated and administered under the Internal
Revenue Code and the laws of the State of Florida.

(b)  The masculine pronoun shall mean the feminine wherever appropriate.

(c)  Any terms defined in the singular shall mean the plural wherever appropriate.
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8.07.

8.08.

8.09.

8.10.

(d) The titles and headings of the Articles and Sections in this Plan are for
convenience only. In the case of ambiguity or inconsistency, the text rather than
the titles or headings shall control.

Severability.

If any provision of this Plan is held to be invalid or unenforceable, such determipation

shall not affect the other provisions of this Plan. In such ¢vent, this Plan shall be

construed and enforced as if such provision had not been included herein.

Employer Records.

The records of a Participant’s Employer shall be presumed to be conclusive of the facts

concerning his employment or non-employment, Hours of Service, Years of Eligibility

Service, Years of Vesting Service and Compensation unless shown beyond a reasonable

doubt to be incorrect.

Application of Plan Provisions.

This Plan shall be binding on all Participants, Alternate Payees and Beneficiaries and
upon heirs, executors, adm_inistrators, successors, and assigns of all persons having an
interest herein. The provisions of the Plan in no event shall be considered as giving any
such person any legal or equitable right against the Employer, any of its officers or
Employees, or agamst the Trustee, except such rights as are specifically provided for in
the Plan or hereafter created in accordance with the terms of the Plan.

Missing Participants.

If a Participant who has left employmierit with the Emiployer has failed to file an

application for benefits within 120 days afier attainment of his Normal Retirement Age,

the Administrator shall treat the Participant’s Account as forfeited; provided, however.
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8.11.

that such Account shall be reinstated upon the subsequent filing of a completed
application with the Administrator or its designee. Distribution of the Vested Portion of
the Participant’s Account shall commence within 90 days after such application is filed.

Qualified Military Service.

Nc;twithstanding any provision of the Plan to the contrary, contributions, benefits and
service credit with respect to qualified military service shall be provided in accordance
with Section 414(u) of the Code and the Heroes Earning Assistance and Relief Tax Act
(“HEART Act”). The Plan is imtended to provide the benefits required by the Uniformed
Services Employment and Reemployment Rights Act of 1994, as amended (“USERRA”),
and the HEART Act, is not intended to provide any other benefits and shall be construed
with such intent. If a Participant dies while performing “qualified military service” (as
defined in Section 414(u) of the Code), the Participant’s Beneficiary shall receive the
sarme benefits under the Plan as if the Participant had returned to employment as an
active Participant immediately prior to his death and then terminated employment on

account of his death,
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ARTICLE NINE
AMENDMENT, MERGER AND TERMINATION

9.01. Amendment of Plan.

The Company reserves the right at any time and from time to time, and retroactively if
deemed necessary or appropriate, to amend in whole or in part any or all of the provisions
of the Plan. Any such amendment shall be expressed in an instrument executed, adopted
or ratified by the Company. However, no amendment shall make it possible for any part
of the assets of the Plan to be used for, or diverted to, purposes other than for the
exclusive benefit of persons entitled to benefits under the Plan.

9.02. Merger, Consolidation or Transfer.
The Company may authorize the merger of any defined contribution plan that is qualified
under Section 401(a) of the Code (the “Merged Plan”) and that is maintained by the
Company or by an Affiliated Employer with and into the Plan. Any such merger shall be
deemed to be an amendment and restatement of the Merged Plan in the form of the Plan.

9.03. Additional Participating Emplovers.

(a)  If any organization is or becomes an Affiliated Employer, the Company may
designate such organization as an Employer upon appropriate action necessary to
adopt the Plan being taken by that organization. In that event, or if any persons
become Covered Employees of an Employer as the result of merger or
consolidation or as the result of acquisition of all or part of the assets or business
of another organization, the Company shall determine to what extent, if any,

previous service with the other organization shall be recognized under the Plan,
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(b)

but subject to the continued qualification of the Trust Fund for the Plan as tax-
exempt under the Code.

Any Employer may terminate its participation in the Plan upon appropriate action
by it. In that event, the funds of the Plan held on account of Participants in the
employ of that Employer, and any unpaid balances of the Accounts of all
Participants who have separated from the employ of that Employer, shall be
determined by the Administrator. Those funds shall be distributed as provided in
Section 9.04 if the Plan should be terminated, or shall be segregated by the
Trustee as a separate frust, pursuant to certification to the Trustee by the
Administrator, continuing the Plap as a separate plan for the employees of the
former Employer under which the governinig body of that organization shall
succeed to all the powers and duties of the Company, including the appointment

of a plan administrator.

9.04, Termination of Plan.

(a)

®)

The Company may terminate the Plan or completely discontinue contributions
under the Plan for any reason at any time. In ¢ase of termination or partial
termination of the Plan, or complete discontinuance of Employer contributions o
the Plan, the rights of affected Participants to their Accounts under the Plan as of
the date of the termination or discontinuance shall be nonforfeitable.

Upon termination of the Plan, Accounts maintained on behalf of Participants,
Beneficiaries and Alternate Payees shall be distributed to such persons as soon as

administratively practicable in accordance with applicable law. If Accounts are
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not distributable in accordance with the preceding sentence, such Accounts shall
be maintained in a manner consistent with applicable law.

IN WITNESS WHEREOQF, the Company has caused this Plan to be executed on this

]z%\day of & ?’ M\\/\ ,2014.

SOUTH BROWARD HOSPITAL
DISTRICT, DBA MEMORJAL

HEALTHCARE SYSTEM
BY:F g// —

. Sacco,
sident and Chief Executive Officer
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