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CALCULATION OF REGISTRATION FEE
 

Title of securities to be registered  
Amount to be
registered (3)   

Proposed maximum
offering price per

share (4)   

Proposed maximum
aggregate offering

price   
Amount of

registration fee 
Common Stock, $.001 par value per share (1)  150,000 shares   $21.79   $3,268,500   $379.50  
             
Interests in 401(k) Savings Plan Plus (2)   ―   ―   ―   ― 
 
(1) Represents shares of common stock that may be purchased in the open market and subsequently issued pursuant to the Colfax Corporation 401(k)

Savings Plan Plus (the “401(k) Plan”).
 
(2) Pursuant to Rule 416(c) of the Securities Act, this registration statement also covers an indeterminate amount of interests to be offered or sold

pursuant to the 401(k) Plan.  Includes related interests in the trust created pursuant to the 401(k) Plan.
 
(3) Pursuant to Rule 416 of the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall also cover any additional

shares of the registrant’s common stock that may become issuable under the 401(k) Plan as set forth herein by reason of any stock dividend, stock
split, recapitalization or other similar transaction effected without receipt of consideration that increases the number of outstanding shares of the
registrant’s common stock.

 
(4) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(h) promulgated under the Securities Act. The

proposed maximum aggregate offering price is based upon the average of the high and low sale prices of Colfax Corporation common stock as
reported on The New York Stock Exchange on May 2, 2011.

 
 



 



 
 

PART I
 

INCORPORATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

As permitted by the rules of the Securities and Exchange Commission (the "Commission"), this registration statement omits the information specified in
Part I of Form S-8. The documents containing the information specified in Part I will be delivered to the participants in the plan as required by Rule 428(b)(1)
under the Securities Act. Such documents are not being filed with the Commission as part of this registration statement or as a prospectus or prospectus
supplement pursuant to Rule 424. These documents and the documents incorporated by reference in this registration statement pursuant to Item 3 of Part II
hereof, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.
 

PART II
 

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

The following documents or designated portions thereof are incorporated herein by reference in this registration statement:
 

(a) the registrant’s Form 10-K for the fiscal year ended December 31, 2010 filed with the Commission on February 25, 2011 (File No. 001-34045),
including the information incorporated into Part III thereof by reference to the registrant’s Proxy Statement filed with the Commission on April 15,
2011 (File No. 001-34045);

(b) the registrant’s Quarterly Report on Form 10-Q for the quarter ended April 1, 2011 filed with the Commission on May 3, 2011 (File No. 001-
34045);

(c) the registrant’s Current Reports on Form 8-K filed with the Commission on March 28, 2011 and May 3, 2011 (File No. 001-34045); and

(d) the description of registrant's common stock, par value $.001 per share, contained in the registrant’s Form 8-A registration statement, filed with
the Commission on May 5, 2008 (File number 001-34045), registering the common stock of the registrant pursuant to Section 12(b) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), including any and all amendments and reports filed under Section 13(a) or 15(d) of the
Exchange Act for the purpose of updating such description.

 
All documents subsequently filed by the registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-

effective amendment to this registration statement which indicates that all securities offered have been sold, or which deregisters all securities remaining
unsold, shall be deemed to be incorporated by reference in this registration statement and to be a part hereof from the date of filing of such documents.
 
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes of this registration statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed
to be incorporated by reference herein modifies or supersedes such statement.  Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this registration statement.
 
Item 4. Description of Securities
 

Not applicable.
 
 

 



 
 
Item 5. Interests of Named Experts and Counsel
 
Not applicable.
 
Item 6. Indemnification of Directors and Officers

Delaware General Corporation Law

Section 145(a) of the General Corporation Law of the State of Delaware (the “Delaware General Corporation Law”) provides that a corporation may
indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that the person is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by the person in connection with such action, suit or proceeding if the person acted in good faith and in a manner the person
reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable
cause to believe the person’s conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction or upon a
plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which the person
reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had reasonable
cause to believe that the person’s conduct was unlawful.

Section 145(b) of the Delaware General Corporation Law states that a corporation may indemnify any person who was or is a party or is threatened to
be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the
fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and
reasonably incurred by the person in connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner the
person reasonably believed to be in or not opposed to the best interests of the corporation and except that no indemnification shall be made in respect of any
claim, issue or matter as to which the person shall have been adjudged to be liable to the corporation unless and only to the extent that the Delaware Court of
Chancery or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, the person is fairly and reasonably entitled to indemnity for such expenses as the Delaware Court of Chancery or such other court
shall deem proper.

Section 145(c) of the Delaware General Corporation Law provides that to the extent that a present or former director or officer of a corporation has
been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of
any claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such
person in connection therewith.

Section 145(d) of the Delaware General Corporation Law states that any indemnification under subsections (a) and (b) of Section 145 (unless ordered
by a court) shall be made by the corporation only as authorized in the specific case upon a determination that indemnification of the present or former
director, officer, employee or agent is proper in the circumstances because the person has met the applicable standard of conduct set forth in subsections (a)
and (b) of Section 145. Such determination shall be made with respect to a person who is a director or officer at the time of such determination (1) by a
majority vote of the directors who are not parties to such action, suit or proceeding, even though less than a quorum, (2) by a committee of such directors
designated by majority vote of such directors, even though less than a quorum, (3) if there are no such directors, or if such directors so direct, by independent
legal counsel in a written opinion or (4) by the stockholders.
 
 

 



 

Section 145(f) of the Delaware General Corporation Law states that the indemnification and advancement of expenses provided by, or granted pursuant
to, the other subsections of Section 145 shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses
may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity
and as to action in another capacity while holding such office.

Section 145(g) of the Delaware General Corporation Law provides that a corporation shall have the power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against any liability asserted against such person and
incurred by such person in any such capacity or arising out of such person’s status as such, whether or not the corporation would have the power to indemnify
such person against such liability under the provisions of Section 145.

Section 145(j) of the Delaware General Corporation Law states that the indemnification and advancement of expenses provided by, or granted pursuant
to, Section 145 shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or
agent and shall inure to the benefit of the heirs, executors and administrators of such a person.

Certificate of Incorporation

The registrant’s amended and restated certificate of incorporation provides that no director of the registrant shall be liable to the registrant or its stockholders
for monetary damages for breach of fiduciary duty as a director, provided that this provision of the registrant’s amended and restated certificate of
incorporation shall not eliminate or limit the liability of a director (a) for any breach of the director's duty of loyalty to the registrant or its stockholders, (b)
for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (c) under Section 174 of the Delaware General
Corporation Law, or (d) for any transaction from which the director derived an improper personal benefit.  Any repeal or modification of this provision of the
registrant’s amended and restated certificate of incorporation shall be prospective only and shall not adversely affect any right or protection of, or any
limitation of the liability of, a director of the registrant existing at, or arising out of facts or incidents occurring prior to, the effective date of such repeal or
modification.

Bylaws

The registrant’s amended and restated bylaws provide for the indemnification of the officers and directors of the registrant to the fullest extent permitted by
the Delaware General Corporation Law. The amended and restated bylaws provide that each person who was or is made a party to, or is threatened to be made
a party to, any civil or criminal action, suit or proceeding by reason of the fact that such person is or was a director or officer of the registrant will be
indemnified and held harmless by the registrant to the fullest extent authorized by the Delaware General Corporation Law against all expense, liability and
loss, including without limitation, attorneys’ fees, incurred by such person in connection therewith, if such person acted in good faith and in a manner such
person reasonably believed to be or not opposed to the best interests of the registrant and had no reason to believe that such person’s conduct was illegal.
 

Insurance
 

The registrant maintains directors and officers liability insurance, which covers directors and officers of the registrant against certain claims or
liabilities arising out of the performance of their duties.
 

Indemnification Agreements
 

The registrant has entered into agreements to indemnify its directors and certain of its officers. These agreements provide for indemnification of
the registrant’s directors and applicable officers to the fullest extent permitted by the Delaware General Corporation Law against all expenses, including
attorneys’ fees, judgments, fines and settlement amounts incurred by any such person in actions or proceedings, including actions by the registrant or in its
right, arising out of such person’s services as a director or officer of the registrant, any subsidiary of the registrant or any other company or enterprise to
which the person provided services at the registrant’s request.  These agreements are intended to give the registrant’s officers and directors additional
contractual assurances regarding the scope of the indemnification set forth in its certificate of incorporation and bylaws and to provide additional procedural
protections.
 
 

 



 
 
Item 7. Exemption from Registration Claimed
 

Not applicable.
 
Item 8. Exhibits
 

See the Exhibit Index, which is incorporated herein by reference.  In accordance with Item 8 of Form S-8, the Company undertakes that the Plan and any
amendments thereto have been or will be submitted to the Internal Revenue Service (the “IRS”) in a timely manner and all changes required by the IRS in
order to qualify the Plan under Section 401 of the Internal Revenue Code have been or will be made.
 
Item 9. Undertakings
 

(a) The undersigned registrant hereby undertakes:
 

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

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20 percent change in the maximum aggregate offering price set forth in the ‘‘Calculation of Registration Fee’’ table in the
effective registration statement;

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

 
Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of
the offering.

 
 

 



 

(b) The undersigned registrant hereby undertakes that, for the purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered herein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
 

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be
governed by the final adjudication of such issue.
 
 

 



 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the city of Fulton, state of Maryland, on the 3rd of May, 2011.

 COLFAX CORPORATION
   
 By: /s/ Clay H. Kiefaber
 Name: Clay H. Kiefaber
 Title: President and Chief Executive Officer
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons on May 3rd, 2011.

 Name  Title
    
 /s/ Clay H. Kiefaber  President, Chief Executive Officer and
 Clay H. Kiefaber  Director (Principal Executive Officer)
    
 /s/ C. Scott Brannan  Senior Vice President, Finance and Chief
 C. Scott Brannan  Financial Officer (Principal Financial
   Officer and Principal Accounting Officer)
    
 *  Director
 Mitchell P. Rales   
    
 *  Director
 Patrick W. Allender   
    
 *  Director
 Joseph O. Bunting III   
    
 *  Director
 Thomas S. Gayner   
    
 *  Director
 Rhonda L. Jordan   
    
 *  Director
 Rajiv Vinnakota   
    
 *  Director
 A. Clayton Perfall   
    

* /s/ Clay H. Kiefaber   
 Clay H. Kiefaber

Attorney-in-Fact
  

 
 

 



 
 

THE PLAN

 
Pursuant to the requirements of the Securities Act of 1933, the trustees (or other persons who administer the employee benefit plan) who administer the
Colfax Corporation 401(k) Savings Plan Plus, have duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the city of Fulton, state of Maryland, on the 3rd of May, 2011.

 
 COLFAX CORPORATION 401(k)
 SAVINGS PLAN PLUS
  
  
 BY: RETIREMENT PLANS COMMITTEE
    
  By: /s/ C. Scott Brannan
   Name: C. Scott Brannan
   Title: Chairman of the Retirement Plans

Committee
 
 

 



 

EXHIBIT INDEX

Exhibit   
Number  Description
   
4.1  Specimen Common Stock Certificate (1)
   
10.1  Colfax Corporation 401(k) Savings Plan Plus
   
23.1  Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm
   
24.1   Power of Attorney
   
 
(1) Incorporated by reference to the Company’s Registration Statement on Form S-1 (File No. 001-34045)
 
 

 

 
 
 



ML Number:   610030 
 

 
MERRILL LYNCH

PROTOTYPE DEFINED

CONTRIBUTION PLAN AND TRUST
 

 

NON-STANDARDIZED

  
401(k) PROFIT SHARING PLAN

ADOPTION AGREEMENT

Letter Serial Number: M380275a

National Office Letter Date: 3/31/2008

This Adoption Agreement #004 and its related Base Plan Document #03 are important legal instruments with legal and tax implications. Merrill Lynch,
Pierce, Fenner & Smith Incorporated does not provide legal or tax advice to the Employer. The Employer is urged to consult with its own attorney with
regard to the adoption of this Plan and its suitability to its circumstances.

NOTE: In order to be recognized as a Prototype Plan maintained by the Sponsor, Merrill Lynch, Pierce, Fenner & Smith Incorporated, the Employer
must contribute and maintain at least 75% of Plan Year contributions and Trust Fund value with the Sponsor.
 
 

 



 
 

Protected Benefits

Vesting:
Any Participant who was a Participant in the Colfax Corporation 401(k) Savings Plan Plus as of 02/28/1999, shall not have his or her vested benefits reduced,
eliminated or altered by an amendment to the Plan and shall be 100% vested in Employer Matching Contributions.
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Adoption of Plan

The Primary Employer named below hereby establishes or restates a profit sharing plan that includes an ☑ Elective Deferral, ☑ Profit Sharing, and/or ☑
Employee After-Tax plan feature (the "Plan") by adopting the Merrill Lynch Prototype Defined Contribution Plan and Trust Base Plan Document #03, as
implemented by this Adoption Agreement #004.

Employer and Plan Information

Primary Employer Name: Colfax Corporation

The Primary Employer is (i) ☑ a member of a Code Section 414(b) and/or Code Section 414(c) controlled group; (ii) ☐ a member of a Code Section 414(m)
affiliated service group, or (iii) ☐ none of the above.i

Business Address: 8730 Stony Point Parkway
 Suite 150
 Richmond, VA 23235-1969

Telephone Number: 804-560-4070

Primary Employer Taxpayer ID Number: 54-1887631

Primary Employer Taxable Year ends on: 12/31

Plan Name: Colfax Corporation 401(k) Savings Plan Plus

Plan Number: 037

Restatement Effective Date (if applicable): 01/01/2009, except as otherwise legally required or indicated herein (insert a date that is not earlier than the first
day of the Plan Year in which the document is adopted).

Original Effective Date: 07/01/1987 (insert a date that is not earlier than the first day of the Plan Year in which the Plan is/was adopted).
  

iOnly entities treated as a single employer under Section 414 of the Internal Revenue Code may adopt this Plan. Generally, entities are treated as a single
employer under Code Section 414 if they share 80% common ownership or if their operations are otherwise closely affiliated. The related employer rules
are complex and legal advice should be sought before any entity other than the Primary Employer is permitted to adopt this Plan. Only an entity that is a
member of the Primary Employer controlled group or affiliated service group may adopt this Plan.
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Legal Names of Participating Employers:

Colfax Corporation

Constellation Pumps Corporation

IMO Industries, Inc.

Warren Pumps, LLC

Portland Valve, LLC

Fairmount Automation, Inc.

Lubrications Systems Company of Texas, LLC

Plan Administrator Name: Colfax Corporation
  
Plan Administrator Business Address: 8730 Stony Point Parkway
 Suite 150
 Richmond, VA 23235-1969
  
Plan Administrator Telephone Number: 804-560-4070

Note: If this Plan is a continuation or an amendment of a prior plan, optional forms of benefits provided in the prior plan must be provided under this
Plan, and should be listed on an Addendum attached to this Adoption Agreement, unless permissibly eliminated or restricted under the terms of this Plan
and IRS regulations or guidance.
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ARTICLE I. Definitions

A. "Compensation"

 (1) Plan Compensation means (select (a), (b) or (c)):

 ☑  (a) amount reported in the "Wages Tips and Other Compensation" Box on Form W-2 and paid during the Plan Year (as defined in Section 1.20
of the Base Plan Document).

 ☐  (b) amount reported pursuant to Code Section 3401(a) and paid during the Plan Year (as defined in Section 1.20 of the Base Plan Document).

 ☐  (c) compensation for Code Section 415 safe-harbor purposes paid during the Plan Year (as defined in Section 1.20 of the Base Plan Document).

Plan Compensation shall exclude the following (select all that apply):

non-Profit Employer   
Sharing Nonelective    

   Contributions*   Contributions**   
    
 o o  (d) fringe benefits (cash and noncash), reimbursements or other expense allowances,

moving expenses, deferred compensation, and welfare benefits.
    

☐ ☐ (e) overtime.
    

☐ ☐ (f) bonuses.
    

☐ ☐ (g) commissions.
    

☐ ☐ (h) amounts in excess of $_________ (insert any number).
    

☑ ☑ (i) other (specify the type of compensation to be excluded): relocation pay, tax
protection pay, mortgage differential pay,separation pay and any distributions from a
plan of deferred Compensation (except amounts recevied pursuant to an unfunded
non-qualified plan in the year such amounts are includible in the gross income of the
participant) and Foregin Service Overseas Premiums equal to 15% of base pay but
not exceeding $7,500, any amount realized upon exercise of an employer stock
option or stock appreciation right or upon vesting or payment of any restricted stock,
performance stock or similar equity or equity-like arrangement. Note: The payment
(incash, stock or otherwise inkind) in connection with the company's realization
event phantom share or phantom share appreciation bonus program shall be included
in Compensation

Note: A Plan which selects any exclusion (e)-(i) above may require satisfaction of nondiscriminatory compensation requirements under Internal
Revenue Section Code 414(s) (Demo 9), and may not be integrated with Social Security if any of those items are selected in the Employer
Nonelective Contributions column. If necessary to satisfy Demo 9, the exclusions indicated above will be included as Plan Compensation, as
necessary, solely in an amount necessary to satisfy such compensation testing.

Plan Compensation shall include the following (select (j), if applicable and (k) or (l)):

non-Profit Employer   
Sharing Nonelective   

   Contributions*   Contributions**   
    

Included ☑ (j) Elective Contributions (as defined in Section 1.30 of the Base Plan Document).
(Note: Elective Contributions will be excluded with regard to Employer Nonelective
Contributions if this option is not checked.)

    
☐ ☐ (k) Compensation earned during the Plan Year in which the Participant enters the Plan

       
☑ ☑ (l) Compensation earned after the Participant's initial Entry Date
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 (2) Testing Compensation (as defined in Section 1.104 of the Base Plan Document) means option (a), (b), or (c) as selected in (1) above, and excluding
the following (select all that apply):

 ☐  (a) fringe benefits (cash and noncash), reimbursements or other expense allowances, moving expenses, deferred compensation, and welfare
benefits.

 ☐  (b) Elective Contributions (as defined in Section 1.30 of the Base Plan Document).

 ☑  (c) Compensation earned before the Participant's initial Entry Date.

 (3) 415 Limitation Compensation (as defined in Section 1.1 of the Base Plan Document): means option (a), (b), or (c) as selected in (1) above.

B. "Computation Period"

To determine Years of Service and Breaks in Service for purposes of eligibility, Computation Periods occurring after the initial Computation Period as
defined in Section 1.21 of the Base Plan Document shall be the succeeding 12-month periods commencing with (select one):

 ☐  (1) the first anniversary of the Employee's employment commencement date.

 ☐  (2) the first Plan Year which commences prior to the first anniversary of the Employee's employment commencement date.

 ☑  (3) not applicable, the Plan uses elapsed time method to determine all eligibility service.

C. "Disability"

Disability shall mean a condition which results in the Participant's (select one):

 ☐  (1) inability to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment which can be
expected to result in death or to be of long-continued and indefinite duration.

Note: The exception from the early distribution tax of Code Section 72(t) may not apply to a distribution made on account of a "Disability" unless the
definition used is that as defined in this option C(1).

 ☐  (2) total and permanent inability to meet the requirements of the Participant's customary employment which can be expected to last for a continuous
period of not less than 12 months.

 ☐  (3) qualification for Social Security disability benefits.

 ☑  (4) qualification for benefits under the Employer's long-term disability plan.

D. "Early Retirement Age"

 (1) Early Retirement Age (select one):

 ☐  (a) shall be permitted.
 ☑  (b) shall not be permitted.

 (2) If D(1)(a) above is elected, Early Retirement Age shall mean (select one):

 ☐  (a) attained age        (insert any age less than Normal Retirement Age).
 ☐  (b) attained age        (insert any age less than Normal Retirement Age) and completed        Years of Service (insert any number that is no greater

than the number of Years of Service that is otherwise needed to be 100% vested under the Plan).
 ☐  (c) attained age        (insert any age less than Normal Retirement Age) and completed        Years of Service as a Participant (insert any number

that is no greater than the number of Years of Service that is otherwise needed to be 100% vested under the Plan).
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E. "Eligible Employees"
 

General Rule:

It is expressly intended that, regardless of any elections below, an individual not treated as a common law employee by the Primary Employer or an
Affiliate on its payroll records is to be excluded from Plan participation even if a court or administrative agency later determines that such individual is a
common law employee and not an independent contractor. (select one):

 ☐  (1) All Employees of the Primary Employer and participating Employers are eligible to participate in the Plan.

 ☑  (2) All Employees are eligible to participate in the Plan except for the following Employees (select all that apply):

 ☑  (a) Employees who are included in a unit of Employees covered by an agreement which the Secretary of Labor finds to be a collective
bargaining agreement between Employee representatives and one or more Employers, if there is evidence that retirement benefits were
the subject of good faith bargaining between such Employee representatives and such Employer or Employers, unless the bargaining
agreement provides for participation in the Plan.

 ☑  (b) Non-resident aliens (within the meaning of Code Section 7701(b)(1)(B)) and who received no earned income (within the meaning of
Code Section 911(d)(2)) from the Employer which constitutes income from sources within the United States (within the meaning of
Code Section 861(a)(3)).

 ☑  (c) Employees of an Affiliate that is not a participating Employer.

 ☑   (d) Leased Employees, as defined in Section 1.58 of the Plan.

 ☑   (e) Temporary Employees, as defined in Section 1.103 of the Plan.

 ☑   (f) Employees employed in or by the following specified division, plant, location, job category or other identifiable individual or group of
Employees. (This exclusion may be applied to specific plan features.) not on US payroll or would be a leased employee but has not
satisfied the service requirements.

Note: The exclusion of specified job classifications may not impose conditions relating to age or service that must be satisfied by a Plan
Participant. For example, part-time employees may not be excluded as a classification or job category of employees.

Note: The Plan's definition of "Eligible Employees" merely identifies the Employees who may participate in the Plan and has no bearing on the
identification of Employees who must be taken into account for coverage testing under Code Section 410(b) and the regulations thereunder.
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F. "Entry Date"

 (1) Entry Date shall mean (select one for each column, as applicable):

Elective Deferral     
and/or Employee     

After-Tax Matching Profit Sharing   
Contributions Contributions Contributions   

     
☐ ☐ ☐ (a) each business day of the Plan Year.

     
☐ ☐ ☐ (b) the first day of the Plan Year coincident with or next following the

date the Employee meets the participation requirements of Section
2.1 of the Base Plan Document. If the Primary Employer elects
this option (b) establishing only one Entry Date, the participation
"age and service" requirements elected in Article II must be no
more than age 201/2 and 1/2 of a Year of Service.

     
☑ ☑ ☐ (c) the first day of the month coincident with or next following the

date the Employee meets the participation requirements of Section
2.1 of the Base Plan Document.

     
☐ ☐ ☐ (d) the first day of the Plan Year and the first day of the seventh month

of the Plan Year coincident with or next following the date the
Employee meets the participation requirements of Section 2.1 of
the Base Plan Document.

     
☐ ☐ ☐ (e) the first day of the Plan Year, the first day of the fourth month of

the Plan Year, the first day of the seventh month of the Plan Year,
and the first day of the tenth month of the Plan Year coincident
with or next following the date the Employee meets the
participation requirements of Section 2.1 of the Base Plan
Document.

     
☐ ☐ ☑ (f) other: effective 2/7/2007 the Profit Sharing feature was frozen and

there are no future Entry Dates.

Note: Any date(s) inserted must meet the statutory entry dates as described in Section 1.43 of the Base Plan Document

 (2) Special Entry Date:

If this Plan is an amendment or restatement of an existing plan and the amendment effective date or Restatement Effective Date would not otherwise
be an Entry Date in item (1) above, the amendment effective date or Restatement Effective Date (select one):

 ☐ (a) shall be an Entry Date.
 ☑ (b) shall not be an Entry Date.
 ☐ (c) is not applicable, this is the initial Adoption Agreement.
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G. "Highly Compensated Employees"

 (1) Top-Paid Group Election

In determining who is a Highly Compensated Employee (select one):

 ☐  (a) A top-paid group election is made. The effect of this election is that an Employee (who is not a 5% owner at any time during the
determination year or the look-back year) with 415 Limitation Compensation in excess of $80,000 (as adjusted) for the look-back year (as
defined in Section 1.50 of the Base Plan Document) is a Highly Compensated Employee only if the Employee was in the top-paid group for
the look-back year. An Employee is in the "top-paid group" for any year, if such Employee is in the group of Employees consisting of the
top 20% of the includable Employees when ranked on the basis of 415 Limitation Compensation paid during such year. ii

 ☑   (b) A top-paid group election is not made.

 (2) Calendar Year Data Election

In determining who is a Highly Compensated Employee (other than a 5% owner) (select one):

 ☐  (a) A calendar year data election is made. The effect of this election is that the look-back year is the calendar year beginning with or within the
look-back year.

 ☐  (b) A calendar year data election is not made.

 ☑   (c) Not applicable, Plan Year is the calendar year.

Note: If both G(1)(a) and G(2)(a) are selected, the look-back year in determining the top-paid group shall be the calendar year beginning with or
within the look-back year. Generally, a top-paid group election must apply consistently to the determination years of all plans of the Employer that
begin with or within the same calendar year. A calendar year data election also must apply consistently to the determination years of all of the
Employer's plans that begin within the same calendar year.

H. "Hours of Service"

Hours of Service shall be determined on the basis of the method specified below:

 (1) Eligibility Service

For purposes of determining whether an Eligible Employee has satisfied the participation requirements of Section 2.1 of the Base Plan Document,
the following method shall be used (select one for each column, as applicable):

Elective Deferral and/or      
Employee After-Tax Matching Profit Sharing   

Contributions Contributions Contributions   
     

☑ ☑ ☑ (a) elapsed time method.
☐ ☐ ☐ (b) hourly records method.

  

ii Generally, in making this determination, the following Employees are excluded: Employees who have not completed 6 months of service, Employees
who normally work less than 171/2 hours per week, Employees who normally work not more than 6 months during any year, Employees who have not
attained age 21, non-resident aliens with no U.S.-source income and except to the extent provided in IRS regulations, Employees who are included in a
unit of Employees covered by an agreement which the Secretary of Labor finds to be a collective bargaining agreement between Employee representatives
and the Employer.
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 (2) Vesting Service

All Elective Deferral Contributions, Employee After-Tax Contributions, Qualified Matching Contributions, Qualified Nonelective Contributions,
ACP Test Safe Harbor Matching Contributions, and ADP Test Safe Harbor Contributions are always 100% vested. Unless Profit Sharing and/or
Matching Contributions are fully vested when made (in accordance with Article IX of this Adoption Agreement), a Participant's nonforfeitable
interest in Profit Sharing Contributions and/or Matching Contributions (as applicable) made on his or her behalf shall be determined on the basis of
the method specified below (select one as applicable):

 ☑  (a) elapsed time method.
 ☐  (b) hourly records method.

 (3) Hourly Records

For the purpose of determining Hours of Service under the hourly records method (choose one box for eligibility and one box for vesting, as
applicable):

Eligibility Vesting   
    

☐ ☐ (a) only actual hours for which an Employee is paid or entitled to payment shall be
counted.

    
☐ ☐ (b) an Employee shall be credited with 45 Hours of Service if under Section 1.51 of the

Base Plan Document such Employee would be credited with at least 1 Hour of Service
during the week.

I. "Limitation Year"

For purposes of Code Section 415, the Limitation Year shall be (select one):

 ☐  (1) the Plan Year.
 ☑  (2) the calendar year.
 ☐  (3) the 12 consecutive month period ending on the day        of the month of       .

J. "Normal Retirement Age"

Normal Retirement Age shall be (select one):

 ☑   (1) attainment of age   65   (not more than 65) by the Participant.
 
 ☐  (2) attainment of age        (not more than 65) by the Participant or if later, the        anniversary (not more than the 5th) of the earlier of the first day

on which the Eligible Employee performed an Hour of Service or the first day of the Plan Year in which the Eligible Employee became a
Participant.

 
 ☐  (3) attainment of age        (not more than 65) by the Participant or the        anniversary (not more than the 5th) of the first day of the Plan Year in

which the Eligible Employee became a Participant, whichever is later.
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K. "Participant Directed Assets"

Participant Directed Assets are (select one):

non-Profit Sharing Profit Sharing   
Contributions Contributions   

    
☑ ☑ (1) permitted.

    
☐ ☐ (2) not permitted.

L. "Plan Year"

The Plan Year, as defined in Section 1.78 of the Base Plan Document, shall be the period ending on the 31st day of December.

M. "Predecessor Employer Service"

Predecessor Employer Service (as defined in Section 1.80 of the Base Plan Document) will be credited (select one):

 ☐  (1) only as required by law.

 ☑  (2) to include, in addition to the legal requirements and subject to the limitations set forth below, service with the following Predecessor
Employer(s) determined as if such predecessors were the Employer: Fairmount Automation, Lubrication Systems Company, of Texas, LLC.

Service with such Predecessor Employer listed in this item (2) applies (select (a), (b) or (c), as applicable; (d) is only available in addition to (a),
(b) and/or (c)):

 ☑  (a) for purposes of eligibility to participate;
 ☑  (b) for purposes of vesting;
 ☐  (c) for purposes of contribution allocation;
 ☐  (d) except for the following service:

        (insert a description of any disregarded service).

N. "Top-Heavy Ratio"

If the adopting Employer maintains or has ever maintained a qualified defined benefit plan, for purposes of establishing present value to compute the top-
heavy ratio, any benefit shall be discounted only for mortality and interest based on the following:

Interest rate:           % (insert a reasonable interest rate)
Mortality table:          (insert a reasonable mortality table)
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O. "Valuation Date"

Valuation Date shall mean (select one for each column, as applicable):

non-Profit Sharing Profit Sharing   
Contributions Contributions   

    
☑ ☑ (1) each business day.
☐ ☐ (2) the last business day of each month.
☐ ☐ (3) the last business day of each quarter within the Plan Year.
☐ ☐ (4) the last business day of each semi-annual period within the Plan Year.
☐ ☐ (5) the last business day of the Plan Year.
☐ ☐ (6) other:       (insert a frequency that occurs at least once during a Plan Year).

P. "Years of Service"

For purposes of determining whether an Eligible Employee has satisfied the participation requirements of Article II of this Adoption Agreement, the
following method shall be used for determining Years of Service if the Hourly Records Method is selected under Article I H or Article VIII B(1)(a) of
this Adoption Agreement. An Eligible Employee shall be credited with one Year of Service (select one):

 ☐  (1) immediately following completion of 1000 Hours of Service.
 ☐  (2) on the last day of the Computation Period in which the Participant completes 1000 Hours of Service.
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ARTICLE II. Participation

General Participation Requirements

An Eligible Employee must meet the following requirements to become a Participant (select one or more for each column from A-E below and, if desired, F,
as applicable):

Elective Deferral     
and/or Employee  Profit   

After-Tax Matching Sharing   
Contributions Contributions Contributions   

     
☑ ☑ ☑ A. Performance of one Hour of Service.

     
☐ ☐ ☐ B. Attainment of age ____ (maximum 20 1/2) and completion of ____ (not

more than 1/2) Year(s) of Service. If this item is selected, no Hours of
Service shall be counted.

     
☐   C. Attainment of age ____ (maximum 21) and completion of ____ Year(s) of

Service (not to exceed 1 year).
     
 ☐  D. Attainment of age ____ (maximum 21) and completion of ____ Year(s) of

Service (not to exceed 2 years). If more than 1 Year of Service is selected,
the immediate l00% vesting schedule must be selected in Article IX of this
Adoption Agreement.

     
  ☐ E. Attainment of age ____ (maximum 21) and completion of ____ Year(s) of

Service (not to exceed 2 years). If more than 1 Year of Service is selected,
the immediate l00% vesting schedule must be selected in Article IX of this
Adoption Agreement.

     
☐ ☐ ☐ F. Each Employee who is an Eligible Employee will be deemed to have

satisfied the participation requirements as of ____ (insert any date) without
regard to such Eligible Employee's actual age and/or service.
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ARTICLE III. Elective Deferral, Employee After-Tax and Rollover Contributions

Note: Department of Labor regulations require the contribution of Elective Deferral Contributions and Employee After-Tax Contributions to the Trust as
soon as possible and no later than the 15th business day of the month following the month in which (i) the Participant's contribution amounts are
received by the Employer (in the case of amounts that a Participant or Beneficiary pays to an Employer) or (ii) such amounts would otherwise have been
payable to the Participant in cash (in the case of amounts withheld by an Employer from a Participant's wages).

A. Elective Deferral Contributions (select all that apply):

 ☑  (1) Elective Deferral Contributions are permitted under the Plan and may be made by a Participant in a dollar amount or a percentage of the
Participant's Plan Compensation, as specified by the Participant in his or her
Elective Deferral Election, which may not exceed  50  % of his or her Plan Compensation.

The Elective Deferral Contributions will consist of (select one):

 ☑  (a) Pre-Tax Contributions only.
 ☐  (b) Pre-Tax and Roth Contributions.

 ☐  (2) Elective Deferral Election limit for Highly Compensated Employees. If elected and in lieu of the limit set forth in A(1), a Highly Compensated
Employee may make an Elective Deferral Election that may not exceed         % of his or her Plan Compensation.

Note: If item A(2) is selected, the inserted election limit percentage must be less than the percentage inserted in A(1) above.

 ☐  (3) Separate Bonus Election - With respect to bonuses, such dollar amount or percentage as specified by the Participant in his or her Elective
Deferral Election with respect to such bonus.

 ☑  (4) Catch-up Contributions (select one):

 ☑  (a) shall apply.
 ☐  (b) shall not apply.

 ☐  (5) Elective Deferral Contributions are not permitted under the Plan.

B. Automatic Programs for Elective Deferral Contributions (as defined in Section 3.4.1(B) of the Base Plan Document):

 (1) Automatic Enrollmentiii of Elective Deferral Contributions (select one):

 ☐  (a) An automatic enrollment feature shall apply. (if selected, complete (i) and (ii) below):

 (i) Applicability (select (A) and/or (B)):

 ☐  (A) In the absence of an election made by an Eligible Employee to the contrary within such time period as established by the Plan
Administrator, a Participant shall be deemed to have elected a Pre-Tax Contribution of        % of his or her Plan
Compensation.

 ☐  (B) In the absence of an election made by an Eligible Employee to the contrary within such time period as established by the Plan
Administrator, a Participant shall be deemed to have elected a Roth Contribution of        % of his or her Plan Compensation.

 (ii) Eligibility:

The automatic enrollment feature shall apply to (select one):

 ☐  (A) Eligible Employees hired on or after          .
 
 ☐  (B) all Eligible Employees either hired on or after          or who have never enrolled to make Elective Deferral Contributions.
  

iii Automatic enrollment is sometimes referred to as a negative election.
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 ☑  (b) Automatic enrollment shall not apply.

 (2) Automatic Increase of Elective Deferral Contributions (select one):

 ☐  (a) An automatic increase feature shall apply. (if selected, complete (i), (ii), (iii), (iv) and (v) below):

 (i) Applicability (select one):

 ☐  (A) Pre-Tax Contributions only.
 ☐  (B) Roth Contributions only.

 (ii) Eligibility: The automatic increase feature shall apply to (select one):

 ☐  (A) all Eligible Employees who select this feature.

 ☐  (B) all Eligible Employees who do not waive out of this feature.

 ☐  (C) all Eligible Employees whose rate of Elective Deferral Contributions is less than the maximum rate listed in (iv) below.

 ☐  (D) all Eligible Employees who are automatically enrolled in the Plan and any other Participant who selects this feature.

 ☐  (E) all Eligible Employees who are automatically enrolled in the Plan, all Eligible Employees whose rate of Elective Deferral
Contributions is less than the maximum rate listed in (iv) below, and any other Participant who selects this feature.

 (iii) Timing: If applicable, the rate of the Elective Deferral Contributions shall be increased during the month of (select one):

 ☐  (A) ____ (enter month).

If (B), (C), (D), or (E) is selected in B.(2)(a)(ii) above, a Participant's Pre-Tax Contribution

 ☐  1 will not automatically increase in the first year the Participant is automatically enrolled in the Plan during the ____
month(s) prior to the month in (A) above.

 ☐  2 will automatically increase in the first year.

 ☐  (B) the anniversary of the Participant's enrollment in the automatic increase feature, unless the Participant selects otherwise.
 ☐  (C) a Participant's salary increase as provided in the Plan's administrative procedure.

 (iv) Value:

 ☐  (A) Increase ______% of Plan Compensation each time an increase is applicable, to a maximum of _____% (unless the Participant
selects otherwise).

 ☐  (B) Increase by the percentage selected by the Participant.

 (v) Frequency: An increase will be made:

 ☐  (A) every year unless the Participant selects otherwise.
 ☐  (B) every two years unless the Participant selects otherwise.
 ☐  (C) every three years unless the Participant selects otherwise.

 ☑ (b) Automatic increase shall not apply.

C. Employee After-Tax Contributions (select all that apply): 

 ☑  (1) Employee After-Tax Contributions are permitted under the Plan and may be made by a Participant in an amount equal to a dollar amount or a
percentage of the Participant's Plan Compensation, as specified by the Participant in his or her Employee After-Tax Contribution Election, which
may not exceed   0   % of his or her Plan Compensation.
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 ☐  (2) After-Tax Election limit for Highly Compensated Employees. If elected and in lieu of the limit set forth in C(1), a Highly Compensated
Employee may make an After-Tax Election that may not exceed _______% of his or her Plan Compensation.

Note: If item C(2) is selected, the inserted election limit percentage must be less than the percentage inserted in C(1) above.

 ☐   (3) Separate Bonus Election - With respect to bonuses, such dollar amount or percentage as specified by the Participant in his or her Employee
After-Tax Election with respect to such bonus.

 ☐   (4) Employee After-Tax Contributions are not permitted under the Plan.

D. Rollover Contributions

Rollovers from Other Plans and IRAs: In addition to pre-tax distributions from a qualified plan described in Code Section 401(a) or 403(a) or a Conduit
IRA containing these assets, the Plan, if an Eligible Rollover Distribution, (select one for each row):

Will Will Not   
Accept Accept   

    
☐ ☑ (1) distributions of employee after-tax contributions from a qualified plan described in Code

Section 401(a) or 403(a), provided that such amounts are transferred in a direct trustee-to-
trustee transfer described in Code Section 402(c)(2)(A).

    
☐ ☑ (2) pre-tax distributions from an annuity contract described in Code Section 403(b).

    
☐ ☑ (3) pre-tax distributions from an eligible plan under Code Section 457(b) which is maintained by

a state, political subdivision of a state, or any agency or instrumentality of a state or political
subdivision of a state.

    
☐ ☑ (4) pre-tax distributions from an individual retirement account or annuity described in Code

Section 408(a) or (b) (including distributions from individual retirement accounts described
in Code Section 408(k) ("SEP")).

    
☐ ☑ (5) distributions from a simple retirement account described in Code Section 408(p) that are

eligible to be rolled over and are made after the 2-year period beginning on the date such
individual first participated in such simple retirement account that are otherwise includible in
gross income.

    
☐ ☑ (6) Roth distributions from a qualified plan described in Code Section 401(a).

Participant Rollover Contributions (including direct Rollover Contributions in accordance with Code Section 401(a)(31)), shall be subject to the Plan
Administrator's determination that such amounts meet the requirements for Rollover Contributions.

E. Making and Modifying an Election

An Eligible Employee shall be entitled to increase, decrease or resume his or her Elective Deferral Contributions and/or Employee After-Tax
Contributions with the following frequency during the Plan Year (select one):

 ☐  (1) annually.
 ☐  (2) semi-annually.
 ☐  (3) quarterly.
 ☐  (4) monthly.
 ☑  (5) other (specify): daily (insert any period that is more frequent than annually).

Any such increase, decrease or resumption shall be effective as of the first payroll period coincident with or next following the first day of each period set
forth above. A Participant may completely discontinue making Elective Deferral Contributions and/or Employee After-Tax Contributions at any time and
such discontinuance shall be effective as of the first payroll period that begins after notice is provided to the Plan Administrator.
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ARTICLE IV. Matching Contributions

This Article IV is effective only if Elective Deferral and/or Employee After-Tax Contributions are permitted under the Plan.

A. Contribution and Allocation Formula (select all that apply):

 ☑  (1) Discretionary Contributions:

If selected below, the Primary Employer may, in its sole discretion, determine the Discretionary Matching Contribution applicable to all
Employers equal to such a dollar amount or percentage of Elective Deferral and/or Employee After-Tax Contributions, as determined by the
Primary Employer, which shall be allocated (select all that apply):

 ☐  (a) in an amount equal to a discretionary percentage or amount of each Participant's Elective Deferral and/or Employee After-Tax
Contributions to be determined by the Employer for each Plan Year.

 ☐  (b) based on the ratio of each Participant's Elective Deferral and/or Employee After-Tax Contributions for the Plan Year to the total
Elective Deferral and/or Employee After-Tax Contributions of all Participants for the Plan Year. If selected, Matching Contributions
shall be subject to a maximum amount of (select one if applicable):

 ☐  (i) $         for each Participant.
 ☐  (ii)          % of each Participant's Plan Compensation.

 ☑  (c) in an amount up to   50   % or $       of each Participant's first   6   % or $         of Plan Compensation contributed as Elective Deferral
and/or Employee After-Tax Contributions. If any Matching Contribution remains, such amount shall be allocated to each such
Participant in an amount up to          % or $         of the next          % or $         of each Participant's Plan Compensation contributed as
ElectiveDeferraland/or Employee After-Tax Contributions. If any Matching Contribution remains after the application of the preceding
sentence, such amount shall be allocated to each such Participant in an amount up to        % or $         of the next          % or $____ of
each Participant's Plan Compensation contributed as Elective Deferral and/or Employee After-Tax Contributions.

Any remaining Matching Contribution shall be allocated to each such Participant in the ratio that such Participant's Elective Deferral
and/or Employee After-Tax Contributions bear to the total Elective Deferral and/or Employee After-Tax Contributions of all such
Participants.

If selected, Matching Contributions shall be subject to a maximum amount of (select one if applicable):

 ☐  (i) $         for each Participant.
 ☐  (ii)          % of each Participant's Plan Compensation.
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 ☐  (2) Nondiscretionary Contributions:

If selected below, the Employer shall make Nondiscretionary Matching Contributions in an amount equal to (select all that apply):

 ☐  (a)          % of each Participant's Plan Compensation contributed as Elective Deferral and/or Employee After-Tax Contributions. If selected,
Matching Contributions shall be subject to a maximum amount of (select one if applicable):

 ☐  (i) $____ for each Participant.
 ☐  (ii) ____ % of each Participant's Plan Compensation.

 ☐  (b) in an amount equal to          % or $         of the first          % or $         of the Participant's Plan Compensation contributed as Elective
Deferral and/or Employee After-Tax Contributions,          % or $         of the next        % or $         of the Participant's Plan
Compensation contributed as Elective Deferral and/or Employee After-Tax Contributions, and          % or $         of the next          % or
$         of the Participant's Plan Compensation contributed as Elective Deferral and/or Employee After-Tax Contributions.

If selected, Matching Contributions shall be subject to a maximum amount of (select one if applicable):

 ☐  (i) $         for each Participant.
 ☐  (ii)          % of each Participant's Compensation.

 (3) Matching Calculation Period: The time interval that will be used to determine the amount of the Matching Contributions shall be (select one):

 ☐  (a) each payroll period.
 ☑  (b) the Plan Year.

Note: If Plan Year is selected and the funding frequency is more frequent than annually, additional contributions (i.e. true-up contributions)
shall be required after the last day of the Plan Year.

 (4) Matched Contributions: Elective Deferral and/or Employee After-Tax Contributions indicated in Article III shall be eligible for Matching
Contributions as indicated below (select all that apply):

Discretionary  Nondiscretionary   
Matching Contribution Matching Contribution  

Formula  Formula   
     

☑  ☐ (a) Elective Deferral Contributions.
     

☐  ☐ (b) Employee After-Tax Contributions.

 (c) If more than one item in (a) or (b) is selected above, the Elective Deferral and Employee After-Tax Matching Contributions formula will be
applied (select one, if applicable):

 ☐  (i) concurrently as a separate formula for each feature.
 ☐  (ii) cumulatively as a single formula for both features.
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B. Participants Eligible for Matching Contribution Allocation

The following Participants shall be eligible for an allocation to their Matching Contributions Account (select one):

 ☑  (1) Payroll Basis Matching Contributions - Any Participant who makes Elective Deferral and/or Employee After-Tax Contributions during the
payroll period of reference.

 ☐  (2) Annual Plan Year-end Matching Contribution - Any Participant who makes Elective Deferral and/or Employee After-Tax Contributions during
the Plan Year and who satisfies the following requirements (select all that apply):

 ☐   (a) was employed during the Plan Year.

 ☐   (b) was credited with at least _________ (no more than 1000) Hours of Service during the Plan Year, regardless of employment status on
the last day of the Plan Year

 ☐   (c) was employed on the last day of the Plan Year.

 ☐   (d) was on a leave of absence on the last day of the Plan Year.

 ☐   (e) during the Plan Year died or became disabled while an Employee or terminated employment after attaining Early or Normal Retirement
Age.

 ☐   (f) was credited with at least 501 Hours of Service and was employed on the last day of the Plan Year.

 ☐   (g) was credited with at least 1000 Hours of Service and was employed on the last day of the Plan Year.
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ARTICLE V. Profit Sharing Contributions and Account Allocation

A. Profit Sharing Contributions

The Profit Sharing Contributions shall be (select one):

 ☐   (1) an amount, if any, as determined by the Employer, for each Participant eligible to share in the allocation for a Plan Year.

 ☑  (2)   0   % of the Plan Compensation of each Participant eligible to share in the allocation for a Plan Year.

B. Allocation of Contributions to Profit Sharing Contribution Accounts (select one): 

 ☑  (1) Non-Integrated Allocation (select one):

 ☑  (a) The Profit Sharing Contributions Account of each Participant eligible to share in the allocation for a Plan Year shall be credited with a
portion of the contribution, plus any forfeitures, if forfeitures are reallocated to Participants, equal to the ratio that the Participant's Plan
Compensation for the Plan Year bears to the Plan Compensation for that Plan Year of all Participants eligible to share in the
contribution.

 ☐   (b) A Profit Sharing Contribution may be allocated in an amount of $ ____ for each Participant eligible to share in the allocation for a Plan
Year, on a ____ (specify period, such as weekly, monthly, quarterly, etc.) basis.

 ☐   (2) Integrated Allocation Formulas.

 (a) Allocation Formula (select one):

 ☐   (i) Two-Step Integrated Allocation
 ☐   (ii) Four-Step Integrated Allocation

 (b) The "Integration Level" shall be (select one):

 ☐   (i) the Taxable Wage Base.
 ☐   (ii) $____ (a dollar amount less than the Taxable Wage Base).
 ☐   (iii) ____% of the Taxable Wage Base (not to exceed 99%).
 ☐   (iv) 20% of the Taxable Wage Base.
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 ☐  (3) Special Allocation Methods (select one):

 ☐   (a) Super-Integrated Allocation

For each Participant eligible to share in the allocation for a Plan Year, contributions to Profit Sharing Contributions Accounts with
respect to a Plan Year, plus any forfeitures, if forfeitures are reallocated to Participants, shall be allocated to the Profit Sharing
Contributions Account of each eligible Participant as follows:

 (i) an amount equal to a percentage of each Participant's Plan Compensation for the Plan Year;

 (ii) plus an amount equal to a percentage of each Participant's Plan Compensation for the Plan Year in excess of the Super-Integration
level (defined below).

Note: If this Plan is Top-Heavy, each eligible Participant employed on the last day of the Plan Year will be allocated a Top-
Heavy minimum contribution up to 3% of 415 Limitation Compensation in accordance with Section 4.4.3 of the Base Plan
Document.

For purposes of (ii) above, the Super-Integration level shall be (select one):

 ☐   (A) $ ____ (a dollar amount less than the Compensation Limit under Code Section 401(a)(17).

 ☐   (B) ____ % of the Compensation Limit under Code Section 401(a)(17) (not to exceed 100%).

 ☐   (C) ____ % of the Taxable Wage Base (not to exceed 100%).

 ☐   (b) Allocation by Classification of Participants:

The Profit Sharing Account of an Eligible Participant who is a member of a classification of Participants shall be credited with a
portion of the contribution made for that classification, plus any forfeitures, if forfeitures are reallocated to Participants, equal to the
ratio of that Eligible Participant's Plan Compensation for the Plan Year as it bears to the Plan Compensation of all Eligible Participants
in that classification for that Plan Year. "Eligible Participant" means a Participant who is eligible to share in the allocation of
contributions with respect to the Plan Year of reference. The allocation formula applies to the following classifications of Participants
(select one):

 ☐   (i) Non-Highly Compensated Employees and Highly Compensated Employees.
 ☐   (ii) Other: Specify groups by category of participant, including both HCEs and NHCEs on or before the due date of the

Employer's tax return for the year of allocation through written instructions from the Primary Employer to the Plan
Administrator or Trustee.

Note: The specific categories of participants should be such that resulting allocations are provided in a definite predetermined
formula that complies with Treas. Reg. 1.401-1(b) (1) (ii). The number of allocation rates must not exceed the maximum allowable
number of allocation rates. Highly Compensated Employees may each be in separate allocation groups. Eligible Non-highly
Compensated must be grouped using allocation rates specified in plan language. The grouping of eligible Non-highly Compensated
Employees must be done in a reasonable manner and should reflect a reasonable classification in accordance with Treas. Reg.
1.410(b)-4(b). Also, standard interest rate and standard mortality table assumptions in accordance with Treas. Reg. 1.401(a) (4)-12
must be used when testing the Plan for satisfaction of nondiscrimination requirements. In the case of self-employed individuals
(i.e., sole proprietorships or partnerships), the requirements of Treas. Reg. 1.401(k)-1(a) (6) continue to apply, and the allocation
method should not be such that a cash or deferred election is created for a self-employed individual as a result of application of the
allocation method.
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 ☐   (c) Age-based Allocation:

The Employer will allocate the Employer contributions, plus any forfeitures, if forfeitures are reallocated to Participants, in the same
ratio that each Participant's Benefit Factor for the Plan Year bears to the sum of the Benefit Factors of all Participants for the Plan Year.
A Participant's Benefit Factor is his or her Plan Compensation for the Plan Year multiplied by the actuarial factor required by the
Internal Revenue Service.

 (i) Interest rate:           ____ % (must be between 7.5% and 8.5%)
 (ii) Mortality table:      ____

C. Participants Eligible for Profit Sharing Contribution Allocation

A Participant who satisfies any of the following requirements shall be eligible for an allocation of a Profit Sharing Contribution (select all that apply):

 ☐   (1) was employed during the Plan Year.

Note: Item C(1) must be selected if Profit Sharing Contributions are allocated on a periodic basis during the Plan Year.

 ☐   (2) was credited with at least (no more than 1000) Hours of Service during the Plan Year, regardless of employment status on the last day of the
Plan Year.

 ☐   (3) was employed on the last day of the Plan Year.

 ☐   (4) was on a leave of absence on the last day of the Plan Year.

 ☑  (5) during the Plan Year died or became disabled while an Employee or terminated employment after attaining Early or Normal Retirement Age.

 ☐   (6) was credited with at least 501 Hours of Service and was employed on the last day of the Plan Year.

 ☑   (7) was credited with at least 1000 Hours of Service and was employed on the last day of the Plan Year.
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ARTICLE VI. Prevailing Wage Contributions

A. Prevailing Wage Contributions (as defined in Section 3.13 of the Base Plan Document) (select one):

 ☐  (1) shall be made pursuant to the contract(s) listed in Appendix A and shall:
 
 ☐  (a) be considered a QNEC.
 ☐  (b) not be considered a QNEC.

 ☑  (2) shall not be made.

B. Prevailing Wage Offset

The Prevailing Wage Contribution made on behalf of a Participant for the Plan Year will (select one if A(1) is selected above):

 ☐  (1) Offset the amount allocated or contributed on behalf of such Participant under Article V for the Plan Year.
 ☐  (2) Not offset the amount allocated or contributed on behalf of such Participant under Article V for the Plan Year.

ARTICLE VII. ADP Test and ACP Test

A. Actual Deferral Percentage Test and Actual Contribution Percentage Test Election

The ADP Test of Section 3.4.2 (B) of the Base Plan Document and the ACP Test under Section 3.5 (A) of the Base Plan Document shall be applied using
the ADP and ACP of Non-Highly Compensated Employees for the (select one):

 ☑  (1) current Plan Year effective for Plan Years beginning on and after 01/01/1999.
 ☐  (2) immediately preceding Plan Year.

Note: An election to use the current Plan Year data may not be changed unless (1) the Plan has been using the current year testing method for the
preceding 5 Plan Years, or if less, the number of Plan Years the Plan has been in existence; or (2) the Plan otherwise meets one of the requirements
of IRS Notice 98-1 (or superseding guidance) for changing from the current year testing method. Legal advice should be obtained prior to changing
a current year data election under this Article.

Note: If the Safe Harbor CODA option Article VIII is selected, the ADP Test and ACP Test will not be applicable unless otherwise required.

B. First Plan Year Elections (ADP)

For purposes of Section 3.4.2(B), the ADP for Non-Highly Compensated Employees for the first Plan Year the Plan permits any Participant to make
Elective Deferral Contributions (if this Plan is not a successor plan) (select one):

 ☐  (1) shall be the Plan Year ADP.
 ☐  (2) shall be 3%.
 ☑  (3) is not applicable.

C. First Plan Year Elections (ACP)

For purposes of Section 3.5(A), the ACP for Non-Highly Compensated Employees for the first Plan Year the Plan permits any Participant to make
Employee After-Tax and/or Matching Contributions (if this Plan is not a successor plan) (select one):

 ☐  (1) shall be the Plan Year ACP.
 ☐  (2) shall be 3%.
 ☑  (3) is not applicable.
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ARTICLE VIII. Safe Harbor

A. Safe Harbor Contributions

The Safe Harbor Method CODA provisions of Section 3.14 of the Base Plan Document:

 ☑  (1) apply.
 ☐  (2) do not apply.

B. Safe Harbor Contribution Participation Requirements

The Safe Harbor Contribution participation requirements are (select one):

 ☐  (1) Attainment of age ____ (maximum 21) and completion of ____ Year of Service (not to exceed 1 year).

If 1 Year of Service is selected, Hours of Service for eligibility purposes shall be based on (select one):

 ☐  (a) hourly records method.

For the purpose of determining Hours of Service, (select one):

 ☐  (i) only actual hours for which an Employee is paid or entitled to payment shall be counted.

 ☐  (ii) an Employee shall be credited with 45 Hours of Service if under Section 1.51 of the Base Plan Document such Employee
would be credited with at least 1 Hour of Service during the week.

 ☐  (b) elapsed time method.

 ☑  (2) Same as Elective Deferral Contributions (see Article II).

Note: The Hours of Service method selected to determine eligibility for Elective Deferral Contributions under Article I H.(1) shall apply to determine
eligibility for Safe Harbor Contributions unless there is a 1 Year of Service requirement.

C. Safe Harbor Contribution Eligibility

The Safe Harbor Contribution eligibility will be (select one):

 ☐  (1) Only Non-Highly Compensated Participants.
 ☑  (2) All Participants.

D. ADP/ACP Test Safe Harbor Contributions

The Employer contribution used to satisfy the Safe Harbor provision (select one):

 ☐  (1) Basic Matching Contributions
The Employer shall make Basic Matching Contributions equal to 100% of the first 3% of the Eligible Participant's Plan Compensation
contributed as Elective Deferral Contributions and 50% of the next 2% of the Eligible Participant's Plan Compensation contributed as Elective
Deferral Contributions and shall be based upon (select one):

 ☐  (a) each payroll period.
 ☐  (b) the Plan Year.

 ☐  (2) Enhanced Matching Contributions
The Employer shall make Enhanced Matching Contributions equal to _____ % of the first _____ % of the Eligible Participant's Plan
Compensation contributed as Elective Deferral Contributions, _____ % of the next_____% of the Eligible Participant's Plan Compensation
contributed as Elective Deferral Contributions, and _____% of the next _____% of the Eligible Participant's Plan Compensation contributed as
Elective Deferral Contributions and shall be based upon (select one):
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 ☐  (a) each payroll period.
 ☐  (b) the Plan Year.

Note: The blanks in (2) above must be completed so that, at any rate of Elective Deferral Contributions, the Matching Contribution is at
least equal to the contribution that would otherwise be made under (1) above (the Basic Safe Harbor Matching Contribution). Additionally,
the rate of match cannot increase as Elective Deferral Contributions increase. Finally, if Matching Contributions are made with respect to
Elective Deferral Contributions that exceed 6% of Eligible Participants' Plan Compensation, the Plan will not meet the requirements for the
ACP Test Safe Harbor provisions and an ACP Test would have to be performed.

 ☑  (3) Safe Harbor Nonelective Contributions

 ☑  (a) The Employer will make a Safe Harbor Nonelective Contribution to the Account of each Eligible Participant in an amount equal to   3 
% (at least 3%) of the Eligible Participant's Plan Compensation for the Plan Year.

 ☐  (b) The Employer may make a Safe Harbor Nonelective Contribution to the Account of each Eligible Participant in an amount equal to
____% (at least 3%) of the Eligible Participant's Plan Compensation for the Plan Year.

Note: The Safe Harbor Nonelective Contribution cannot be allocated on an integrated basis.

Note: If Plan Year is selected in (1) or (2) above and the funding frequency is more frequently than annually, a "true-up" contribution shall be
required after the last day of the Plan Year. Additionally, if this Plan does not satisfy the notification, contribution and vesting requirements of a Safe
Harbor plan, then no subsequent Safe Harbor Contributions will be made for that Plan Year and ADP and/or ACP testing may be required for that
Plan Year.

E.     ☐ If checked, the ADP/ACP Test Safe Harbor Contributions will be made to the following Defined Contribution Plan of the Employer: ___________

ARTICLE IX. Vesting

A. Employer Contribution Accounts

 (1) A Participant shall have a vested percentage in his or her Matching Contribution and Profit Sharing Contribution Account(s), if applicable, in
accordance with the following schedule (select one for each column as applicable):

Matching  Profit Sharing  
Contributions Contributions   
     

☐  ☐  (a) 100% vesting immediately upon participation.
      

☐    (b) 100% after _____ (not more than 3) years of Vesting Service.
      
  ☐  (c) 100% after _____ (not more than 5) years of Vesting Service.
      

☑  ☑  (d)    Graded vesting schedule:
0%  0%   immediately upon participation;
0%  20%   after 1 year of Vesting Service;
20%  40%   after 2 years of Vesting Service;
40%  60%   after 3 years of Vesting Service;
60%  80%   after 4 years of Vesting Service;
100%  100%   after 5 years of Vesting Service;
100%  100%   after 6 years of Vesting Service;
100%   100%    after 7 years of Vesting Service.

Note: the vesting schedule that applies to (1) Matching Contributions must satisfy either a 3-year cliff vesting schedule in A. (1)(b) or a "2-
to-6- year graded vesting schedule" in A. (1)(d) and (2) Profit Sharing Contributions must satisfy either a 5-year cliff vesting schedule in A.
(1)(c) or a "3-to-7- year graded vesting schedule" in A. (1)(d). See Section 4.1.3 of the Base Plan Document for the definitions of a "2-to-6-
year graded vesting schedule" and a "3-to-7- year graded vesting schedule".
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(2) EGTRRA Vesting for Matching Contributions

The elections below represent the vesting schedule for Matching Contributions as elected in the good faith EGTRRA amendment.

 (a) Applicability: An amendment to change the vesting schedule for Matching Contributions under EGTRRA (select one):

 ☐  (i) was not required.
 ☑  (ii) was required (select this option if, as of the end of the 2001 Plan Year, the Plan had Matching Contributions).

 (b) Effective Date for Vesting of Matching Contributions: If a vesting schedule was selected in (2)(a)(ii) above, the EGTRRA vesting schedule:

 (i) for Active Participants as of the first day of the 2002 Plan Year (select one):

 ☐  (A) applied to Matching Contributions allocated for Plan Years beginning after December 31, 2001.

 ☑  (B) applied to all Matching Contributions, including Matching Contributions accrued prior to the Plan Year beginning after December 31,
2001.

 (ii) for a Participant who does not have an Hour of Service in a Plan Year beginning after 2001, (select one):

 ☑  (A) shall not apply to Matching Contributions allocated or accrued in Plan Years beginning before the first day of the Plan Year beginning
in 2002.

 ☐  (B) shall apply to all Matching Contributions, including Matching Contributions allocated or accrued in Plan Years beginning before the
first day of the Plan Year beginning in 2002.

(3) Early Retirement Vesting

Upon attainment of Early Retirement Age (if selected in Article I.D(2)), a Participant (select one):

 ☐  (a) shall
 ☐  (b) shall not

become 100% vested solely due to attainment of Early Retirement Age.
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B. Allocation of Forfeitures

Forfeitures, if any, shall be (select one from each applicable column):

Matching  Profit Sharing    
Contributions  Contributions    

      
☑  ☑  (1) first, used to reduce Employer contributions; second, any remaining forfeitures shall be

used to offset the Plan's administrative costs; and third, any remaining forfeitures shall be
allocated to Participants.

      
☐  ☐  (2) first, used to offset the Plan administrative costs; second, any remaining forfeitures shall be

used to reduce Employer contributions; and third, any remaining forfeitures shall be
allocated to Participants.

      
☐  ☐  (3) allocated to Participants in accordance with the applicable formula elected by the

Employer.

C. Vesting Service

For purposes of determining Years of Service for Vesting Service (select (1) or (2) and/or (3)):

 ☑  (1) All Years of Service shall be included.
 ☐  (2) Years of Service before the Participant attained age 18 shall be excluded.
 ☐  (3) Service with the Employer prior to the effective date of the Plan shall be excluded.

ARTICLE X. Withdrawals, Distributions and Loans

A. In-Service Withdrawals

In-Service Withdrawals are (select one):

 ☑  (1) permitted and may be made from any of the Participant's vested Accounts, at any time upon or after the occurrence of the following events
(select one):

 ☑  (a) a Participant's attainment of age 59 1/2 (no lower than 591/2).
 o  (b) January 1 of the calendar year in which the Participant attains age 701/2.

 ☐  (2) not permitted (subject to Section 5.7.3 of the Base Plan Document).

B. Hardship Distributions

Hardship Distributions are (select one):

 ☑  (1) permitted and shall be made from the vested portion of a Participant's Accounts (other than his or her Qualified Nonelective Contributions
Account, Qualified Matching Contributions Account, QVEC Account, earnings accrued after December 31, 1988 on the Participant's Elective
Deferral Contributions, or Safe Harbor Contributions under Section 3.14 as provided in Section 5.9.1 of the Base Plan Document.

 ☐  (2) not permitted.

C. Cash-Out of Small Amounts

 (1) Value of Account Balance to be Cashed-Out (select one):

 ☑  (a) If the value of the Participant's nonforfeitable Account Balance as so determined is $5,000.00(not to exceed $5,000) or less, the Plan shall
distribute the Participant's entire nonforfeitable Account Balance.

 ☐  (b) The Plan shall not distribute the Participant's nonforfeitable Account Balance until such time as the Participant requests a distribution.
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 (2) Rollovers Disregarded in Involuntary Cash-outs: For purposes of Section 5.6.1 of the Base Plan Document, the value of a Participant's nonforfeitable
Account Balance shall (select one):

 ☐  (a) include
 ☑  (b) exclude

the portion of the Account Balance that is attributable to Rollover Contributions (and earnings allocable thereto) within the meaning of Code
Sections 402(c), 403(a)(4), 403(b)(8), 408(d)(3)(A)(ii), and 457(e)(16).

D. Forms of Distributions

 (1) In addition to the distribution form in Section 6.1.1 and 6.1.2 of the Base Plan Document (select one):

 ☑  (a) installments are offered as an optional form of benefit.
 ☐  (b) installments are not offered as an optional form of benefit.

 (2) Distributions shall be made (select one):

 ☐  (a) in cash.
 ☑  (b) in cash or in-kind.

E. Loans

Loans from the following designated sources are (select one, as applicable):

non-Profit     
Sharing  Profit Sharing   

Contributions  Contributions   
     

☑  ☑  (1)  permitted
☐  ☐  (2)  not permitted.

ARTICLE XI. Trust

☐ If this item is checked, the Employer elects to establish a Group Trust consisting of such Plan assets as shall from time to time be transferred to the
Trustee pursuant to Article X of the Base Plan Document. The Trust Fund shall be a Group Trust consisting of assets of this Plan plus assets of the
following plans of the Primary Employer or of an Affiliate:
 
_______
_______
_______
_______

ARTICLE XII. Miscellaneous

A. Identification of Sponsor

The address and telephone number of the Sponsor's authorized representative is PO Box 1510, Pennington, New Jersey 08534-1510; 800-434-6945. This
authorized representative can answer inquiries regarding the adoption of the Plan, the intended meaning of any Plan provisions, and the effect of the
opinion letter.

The Sponsor will inform the Primary Employer of any amendments made to the Plan or the discontinuance or abandonment of the Plan. In order to
receive notification, the Primary Employer hereby agrees to promptly notify the Sponsor at the address indicated above of any change in company
contact, business address, or intent to terminate use of the Merrill Lynch Prototype Plan.
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B. Plan Registration

 (1) Initial Registration

This Plan must be registered with the Sponsor, Merrill Lynch, Pierce, Fenner & Smith Incorporated, in order to be considered a Prototype Plan by the
Sponsor. Registration is required so that the Sponsor is able to provide the Administrator with documents, forms and announcements relating to the
administration of the Plan and with Plan amendments and other documents, all of which relate to administering the Plan in accordance with
applicable law and maintaining compliance of the Plan with the law.

The Primary Employer and all participating Employers must sign and date the Adoption Agreement. Upon receipt and acceptance by Merrill Lynch,
Pierce, Fenner & Smith Incorporated of the Adoption Agreement, the Plan will be registered as a Prototype Plan of Merrill Lynch, Pierce, Fenner &
Smith Incorporated. An authorized representative will countersign the Adoption Agreement and a copy of the countersigned Adoption Agreement
will be returned to the Primary Employer. Countersignature of the Adoption Agreement acknowledges receipt of the Adoption Agreement by Merrill
Lynch, Pierce, Fenner & Smith Incorporated, but does not represent that the Sponsor has reviewed or assumes responsibility for the provisions
selected within the Adoption Agreement. Merrill Lynch, Pierce, Fenner & Smith Incorporated reserves the right to reject any Adoption Agreement.

 (2) Registration Renewal

Annual registration renewal is required in order for the Primary Employer to continue to receive any and all necessary updating documents. The
Sponsor reserves the right to charge a registration renewal fee and change such fee from time to time. The Sponsor will notify the Primary Employer
of any registration renewal fee and of any change to such registration renewal fee.

C. Prototype Replacement Plan

This Adoption Agreement is a replacement prototype plan for (1) Merrill Lynch Prototype Defined Contribution Plan - Non-Standardized 401(k) Profit
Sharing Plan Adoption Agreement # 03-004.

D. Reliance

Each Employer may rely on an opinion letter issued by the Internal Revenue Service as evidence that the Plan is qualified under Code § 401 only to the
extent provided in Rev. Proc. 2005-16, 2005-10 I.R.B.

Each Employer may not rely on the opinion letter in certain other circumstances or with respect to certain qualification requirements, which are specified
in the opinion letter issued with respect to the Plan and in Rev. Proc. 2005-16, 2005-10 I.R.B.

In order to have reliance in such circumstances or with respect to such qualification requirements, application for a determination letter must be made to
Employee Plans Determinations of the Internal Revenue Service.

E. Plan Document

This Adoption Agreement may only be used in conjunction with the Merrill Lynch Prototype Defined Contribution Plan and Trust Base Plan Document
#03.

F. Proper Completion of Adoption Agreement

Failure to properly fill out this Adoption Agreement may result in the failure of the Plan to qualify under Internal Revenue Code Section 401(a). Each
participating Employer and its independent legal and tax advisors are responsible for the adoption and qualification of this Plan and any related tax
consequences.
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PRIMARY EMPLOYER'S SIGNATURE

The undersigned hereby adopts the Plan and Trust

Name of the Primary Employer:  Colfax Corporation
   
  /s/ Steven W. Weidenmuller
  Authorized Signature
   
   
   
  Steven W. Weidenmuller
  Print Name
   
   
   
  SVP - Human Resources
  Title
   
Dated: June 24, 2009   

PARTICIPATING EMPLOYER(S) SIGNATURE(S)

The undersigned hereby adopts the Plan and Trust.

Name of Affiliate    
     
   Authorized  

1. Constellation Pumps Corporation  Signature: /s/ Steven W. Weidenmuller
   Print Name:   Steven W. Weidenmuller
   Title: SVP - Human Resources
   Date: June 24, 2009
     
   Authorized  

2. IMO Industries, Inc.  Signature: /s/ Steven W. Weidenmuller
   Print Name:  Steven W. Weidenmuller
   Title: SVP - Human Resources
   Date: June 24, 2009
     
   Authorized  

3. Warren Pumps, LLC  Signature: /s/ Steven W. Weidenmuller
   Print Name: Steven W. Weidenmuller
   Title: SVP - Human Resources
   Date: June 24, 2009
     
   Authorized  

4. Portland Valve, LLC  Signature: /s/ Steven W. Weidenmuller
   Print Name: Steven W. Weidenmuller
   Title: SVP - Human Resources
   Date: June 24, 2009
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   Authorized  
5. Fairmount Automation, Inc.  Signature: /s/ Steven W. Weidenmuller

   Print Name:   Steven W. Weidenmuller
   Title: SVP - Human Resources
   Date: June 24, 2009
     
   Authorized  

6. Lubrications Systems Company of  Signature: /s/ Steven W. Weidenmuller
 Texas, LLC  Print Name: Steven W. Weidenmuller
   Title: SVP - Human Resources
   Date: June 24, 2009
     
   Authorized  

7.   Signature:  
   Print Name:  
   Title:  
   Date:  
     
   Authorized  

8.   Signature:  
   Print Name:  
   Title:  
   Date:  
     
   Authorized  

9.   Signature:  
   Print Name:  
   Title:  
   Date:  
     
   Authorized  

 10.   Signature:  
   Print Name:  
   Title:  
   Date:  

Only an Affiliate may adopt this Plan. The Plan may only be adopted or restated by a duly authorized person on behalf of the Primary Employer and as
permitted by the Primary Employer. By adopting this Plan, each participating Employer delegates to the Primary Employer the authority to amend the Plan.

TO BE COMPLETED BY MERRILL LYNCH:

Sponsor Acknowledgment :

Subject to the terms and conditions of the Prototype Plan and this Adoption Agreement, Merrill Lynch, Pierce, Fenner & Smith Incorporated as the Prototype
Sponsor acknowledges receipt of this Adoption Agreement.

Authorized Signature:    /s/ Robert S. Kathen  
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BANK OF AMERICA, N.A. (BANA) AS TRUSTEE

To be completed by BANA:

Acceptance By Trustee:

The undersigned hereby accept all of the terms, conditions, and obligations of appointment as Trustee under the Plan, Trust and this Adoption Agreement. If
the Primary Employer has selected a Group Trust in this Adoption Agreement, the undersigned Trustee(s) shall be the Trustee(s) of the Group Trust.

SEAL BANK OF AMERICA, N.A. (BANA)
  
 By: /s/ A. Scott Roberto
   
  A. Scott Roberto, Trust Officer

Dated: August 13, 2009
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THIS APPENDIX DOES NOT APPLY

APPENDIX A: PREVAILING WAGE CONTRACTS

Appendix to the _____ pursuant to Section 3.13 of the Base Plan Document #03;

I. Eligible Employees

The Employer will make Prevailing Wage Contributions on behalf of:
(Enter all applicable provisions for Participation in this Prevailing Wage feature.)

II. Prevailing Wage Contributions and Allocation

The amount of the Prevailing Wage Contribution according to the applicable law and contract described herein shall be:

III. Vesting

 ☐  A. 100% vesting immediately upon Participation in the Prevailing Wage.

 ☐  B. Vesting schedule

 ☐  (1) 100% after _____ years of Vesting Service.

 ☐  (2) graded vesting schedule:

_____%     immediately upon participation;
_____%     after 1 year of Vesting Service;
_____%     after 2 years of Vesting Service;
_____%     after 3 years of Vesting Service;
_____%     after 4 years of Vesting Service;
_____%     after 5 years of Vesting Service;
_____%     after 6 years of Vesting Service;
     100%    after 7 years of Vesting Service.

Note: III.B.(1) and (2) may only be completed using years or percentages, as applicable, that are compliant with Code Section 411 at all
relevant times.
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THIS APPENDIX DOES NOT APPLY

APPENDIX B: COLLECTIVELY BARGAINED EMPLOYEES

Appendix to the _____ pursuant to Section 3.1.11 of the Base Plan Document #03;

Notwithstanding any provision of the Plan to the contrary, for contributions made under the Plan on behalf of Employees covered by a collective bargaining
agreement where Plan benefits were the subject of good faith bargaining, the provisions of the Plan as otherwise reflected in the Base Plan Document and the
Adoption Agreement shall apply to all such Employees, unless otherwise specified below.
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THIS APPENDIX DOES NOT APPLY

APPENDIX C: PARTICIPATING EMPLOYERS

Participating Employers of the
Colfax Corporation 401(k) Savings Plan Plus

List participating employers.
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THIS APPENDIX DOES NOT APPLY

APPENDIX D: MONEY PURCHASE PENSION PLAN MERGER OR AMENDMENT APPENDIX TO THE Colfax Corporation 401(k) Savings
Plan Plus

The provisions of this Appendix D shall apply to the portion of a Participant's Account that is attributable to the amount transferred from a money purchase
pension plan (the "Transferor Plan") as a result of an amendment of the Transferor Plan and merger of the Transferor Plan with this Plan. Furthermore, as a
result of such merger, no further money purchase pension plan contributions shall be made. (Nonelective employer contributions shall be made only if and to
the extent otherwise provided in the Adoption Agreement.) All amounts attributable to the Transferor Plan (including earnings and losses thereon) shall be
separately accounted for under this Plan and subject to the further provisions of this Appendix D.

I. Vesting/Retirement

 A. Vesting

A Participant shall have a vested percentage in his or her Account attributable to amounts transferred from the Transferor Plan, if applicable, in
accordance with the following (select one):

 ☐  (1) 100% vesting immediately upon the effective date of the merger of the Transferor Plan with this Plan.

 ☐  (2) the Transferor Plan's vesting schedule, which, immediately prior to the effective date of the merger, was as follows:

 ☐  (a) 100% after _____ years of Vesting Service.

 ☐  (b) graded vesting schedule:

____%      immediately upon participation;
____%      after 1 year of Vesting Service;
____%      after 2 years of Vesting Service;
____%      after 3 years of Vesting Service;
____%      after 4 years of Vesting Service;
____%      after 5 years of Vesting Service;
____%      after 6 years of Vesting Service;
   100%     after 7 years of Vesting Service;

Note: I.A.(2)(a) and (b) may only be completed using years or percentages, as applicable, that are compliant with Code Section 411 at all
relevant times.

 ☐  (3) the Plan's Profit Sharing Contribution vesting schedule, as specified in Article IX of the Adoption Agreement.

 ☐  (4) the Plan's Matching Contribution vesting schedule, as specified in Article IX of the Adoption Agreement.

Note: If the vesting schedule applicable to the amounts attributable to the Transferor Plan is amended due to completion of this Section I., the
provisions of Section 11.1.4 of the Base Plan Document shall apply.

B. Early Retirement Age

 (1) Early Retirement Age for assets transferred from the Money Purchase Plan (select one):

 ☐  (a) shall be subject to the provisions under Article I D of this Plan (may be no less generous than Early Retirement Age under the Money
Purchase Plan).

 ☐  (b) shall be subject to the Early Retirement Age provisions of the Money Purchase Plan.

 ☐  (c) shall not be permitted.
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 (2) If Early Retirement was permitted under the Money Purchase Plan, Early Retirement Age meant (select one, if applicable):

 ☐  (a) attained age ______.
 ☐  (b) attained age ______ and completed ______ Years of Service.
 ☐  (c) attained age ______ and completed ______ Years of Service as a Participant.
 ☐  (d) other: ______ (insert provision from prior plan).

 (3) Upon attainment of Early Retirement Age, a Participant (select one, if applicable):

 ☐  (a) shall
 ☐  (b) shall not

become 100% vested solely due to attainment of Early Retirement Age.

C. Normal Retirement Age

 (1) Normal Retirement Age for assets transferred from the Money Purchase Plan (select one):

 ☐  (a) shall be subject to the provisions under Article I J of this Plan (may be no less generous than the Normal Retirement Age under the Money
Purchase Plan).

 ☐  (b) shall be subject to the Normal Retirement Age provisions of the Money Purchase Plan.

 (2) Normal Retirement Age under the Money Purchase Plan was (select one, if applicable):

 ☐  (a) attainment of age _____ (not more than 65).

 ☐  (b) attainment of age _____ (not more than 65) by the Participant or if later, the _____ anniversary (not more than the 5th) of the earlier of the
first day on which the Eligible Employee performed an Hour of Service or the first day of the Plan Year in which the Eligible Employee
became a Participant.

 ☐  (c) attainment of age _____ (not more than 65) by the Participant or the _____ anniversary (not more than the 5th) of the first day of the Plan
Year in which the Eligible Employee became a Participant, whichever is later.
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II. Forfeitures

Any forfeitures attributable to the Transferor Plan after the effective date of the merger ("Transferor Plan forfeitures") shall be (select one):

 ☐  A. first, used to reduce Employer contributions; second, any remaining forfeitures shall be used to offset the Employer's Plan administrative costs;
and third, any remaining forfeitures shall be allocated to Participants.

 ☐  B. first, used to offset the Employer's Plan administrative costs; second, any remaining forfeitures shall be used to reduce Employer contributions;
and third, any remaining forfeitures shall be allocated to Participants.

 ☐  C. allocated to Participants in accordance with the applicable formula elected by the Employer.

III. Election of Optional Forms/Application of Joint and Survivor Annuity Options

The amount of a Participant's Account attributable to the Transferor Plan shall be subject to the provisions of Section 6.1.1 of the Base Plan Document
and this Plan shall be treated as a transferee plan (and not as a Non-QJSA Profit Sharing Plan) solely with respect to that portion of the Participant's
Account for purposes of Code Sections 401(a)(11) and 417 and the regulations thereunder.

IV. Distribution Options

 A. In-Service Withdrawals

In-Service Withdrawals are (select one):

 ☐  (1) permitted and may be made from the Participant's vested Account, at any time upon or after the January 1 of the calendar year in which the
Participant attains age 701/2, or upon Normal Retirement Age, whichever is earlier.

 ☐  (2) are not permitted (subject to Section 5.7.3 of the Base Plan Document).

 B. To the extent any optional form of benefit was available under the Transferor Plan and is protected by Code Section 411(d)(6), and the regulations
issued thereunder, such optional form of benefit shall be available with respect to the portion of the Participant's Account attributable to the amount
from the Transferor Plan as provided in the Addendum to this Adoption Agreement.

V. Loans

 A. The portion of a Participant's Account attributable to the amount from the Transferor Plan (select one):

 ☐  (1) shall be available for Plan loans in accordance with Section 5.8 of the Base Plan Document.
 ☐  (2) shall not be available for Plan loans.

Note: To the extent the portion of a Participant's Account from the Transferor Plan is available for a loan under Base Plan Document Section 5.8, such
amount shall be subject to the Spousal consent requirements of Base Plan Document Section 5.8.2(C).
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APPENDIX E: PPA ADDENDUM

Appendix to the Colfax Corporation 401(k) Savings Plan Plus

This amendment of the Plan is adopted to reflect certain provisions of the Pension Protection Act of 2006 ("PPA"). This amendment is intended as good faith
compliance with the requirements of PPA and is to be construed in accordance with PPA and guidance issued thereunder. This amendment shall supersede the
provisions of the Plan to the extent those provisions are inconsistent with the provisions of this amendment. The signature of the Primary Employer in this
Adoption Agreement shall apply to this Appendix E if the Primary Employer is restating its plan to comply with Revenue Procedure 2005-16, 2005-10 I.R.B.

I. General Effective Date

The general effective date of this Appendix E shall be (select one):

 ☑  A. as of the first day of the first Plan Year beginning after December 31, 2006, except as otherwise provided in the following sections of this
Appendix E.

 ☐  B. as of the later of the first day of the first Plan Year beginning after December 31, 2006, except as otherwise provided in the following sections of
this Appendix E or the date the Primary Employer has adopted this Prototype Plan.

II. PPA Vesting

 A. Applicability

An amendment to change the vesting schedule for Profit Sharing Contributions under PPA (select one):

 ☐  (1) is required, effective for plan years beginning on or after January 1, 2007, with respect to Profit Sharing Contributions as indicated in
Section II B below.

 ☑  (2) is not required.

 B. Vesting Schedule for Profit Sharing Contributions

For benefits accrued after the first day of the Plan Year that begins on or after January 1, 2007, the vesting schedule for Profit Sharing Contributions is
amended by completing this section II B. The provisions of Section 11.1.4 of the Plan shall apply.

Note: The vesting percentage selected must be not less (with respect to any number of years of Vesting Service) than the vesting percentage
applicable under Article IX of the Adoption Agreement (with respect to such number of years of Vesting Service).

 ☐  (1) 100% vesting immediately upon participation.

 ☐  (2) 100% after _____ (not more than 3) years of Vesting Service.

 ☐  (3) Graded vesting schedule:

_____%    immediately upon participation;
_____%    after 1 year of Vesting Service;
_____%    after 2 years of Vesting Service (not less than 20% unless 100% after 3 years);
_____%    after 3 years of Vesting Service (not less than 40%);
_____%    after 4 years of Vesting Service (not less than 60%);
_____%    after 5 years of Vesting Service (not less than 80%);
  100%      after 6 years of Vesting Service.
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 C. Old Money

Participants who do not complete an Hour of Service in a Plan Year beginning after December 31, 2006 shall be subject to the vesting schedule in effect
on the day they terminated. Active Employees as of the first day of the first Plan Year beginning after December 31, 2006 may have all benefits that
accrued prior to the first day of the first Plan Year beginning after December 31, 2006 ("old money") to be subject to either the vesting schedule in effect
prior to the amendment, or the new vesting schedule selected above. For active employees (select one):

 ☐  (1) old money shall be subject to the old vesting schedule.

 ☐  (2) old money shall be subject to the new vesting schedule.

 D. Money Purchase Plan Merger or Amendment

The vesting schedule for the portion of a Participant's Account that is attributable to the amount transferred from a money purchase pension plan (the
"Transferor Plan") to this Plan shall (select one):

 ☐  (1) apply and (select one):

 ☐  (a) follow the Plan's Profit Sharing vesting schedule, as specified in Article II B above.

 ☐  (b) remain under the vesting schedule in effect prior to the merger, as specified in Appendix D. I. A.

 ☑  (2) not apply.

III. QACA

 A. Applicability

 ☐  (1) effective ___________ ("Effective Date") (insert a date that is: (1) no earlier than the date that this amendment is dated below and (2) no
earlier than the first day of the first Plan Year beginning after December 31, 2007).

 ☑  (2) does not apply

 B. QACA Automatic Deferrals

 (1) Amount and Eligibility

 (a) Qualified Percentage of Plan Compensation

The form and amount of the default deferral percentage shall be: (select one and insert an amount that is [or in the case of option (iii), select
two amounts the sum of which are] at least 3% and not more than 10%):

Note: The QACA raises the minimum during subsequent years as selected in Section III.C.(2) below.

 ☐  (i) a Pre-Tax Contribution equal to _____% of Plan Compensation.
 
 ☐  (ii) a Roth Contribution equal to _____% of Plan Compensation.
 
 ☐  (iii) a Pre-Tax Contribution equal to _____% of Plan Compensation and a Roth Contribution equal to _____% of Plan

Compensation.

 (b) Eligibility

All Eligibile Employees on the Effective Date who have never made an affirmative election in the Pre-Tax features; Plus all future Eligible
Employees (ineligible Employees on the Effective Date who never participated in the past and who become eligible in the future) .
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 (2) The QACA Employer Contribution eligibility will be (select one):

 ☐  (a) only Non-Highly Compensated Participants.

 ☐  (b) all Participants.

 (3) Default Investment:

 C. QACA Increase

Note: Increases will occur on the first day of each Plan Year or each anniversary of the Participant's enrollment date (based upon the selection made
in (a) or (b) under (C)(2) below).

 (1) Type of Contribution to be increased shall be (select one):

 ☐  (a) Pre-Tax Contributions only.

 ☐  (b) Roth Contributions only.

 (2) Contribution Percentage shall be

For purposes of this section, year is defined as (select one):

 ☐  (a) the Plan Year (if selected, must enter a percentage for each year):

 ____% for the first year following automatic enrollment (must be at least 3% but not more than 10%);
 ____% for the second year following automatic enrollment (must be at least 4% but not more than 10%);
 ____% for the third year following automatic enrollment (must be at least 5% but not more than 10%);
 ____% for the fourth year following automatic enrollment (must be at least 6% but not more than 10%);
 ____% for the fifth year following automatic enrollment (must be at least 6% but not more than 10%);
 ____% for the sixth year following automatic enrollment (must be at least 6% but not more than 10%);
 ____% for the seventh year following automatic enrollment (must be at least 6% but not more than 10%);
 ____% for the eighth year and all subsequent years following automatic enrollment (must be at least 6% but not more than 10%).

 ☐  (b) the 12 month period ending on the anniversary of each Participant's enrollment date (if selected, enter a percentage for each year):

 ____% for the first year following automatic enrollment (must be at least 4% but not more than 10%);
 ____% for the second year following automatic enrollment (must be at least 5% but not more than 10%);
 ____% for the third year following automatic enrollment (must be at least 6% but not more than 10%);
 ____% for the fourth year following automatic enrollment (must be at least 6% but not more than 10%);
 ____% for the fifth year following automatic enrollment (must be at least 6% but not more than 10%);
 ____% for the sixth year following automatic enrollment (must be at least 6% but not more than 10%);
 ____% for the seventh year following automatic enrollment (must be at least 6% but not more than 10%);
 ____% for the eighth year and all subsequent years following automatic enrollment (must be at least 6% but not more than 10%).
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 D. QACA Contributions

 ☐  (1) QACA Matching Contributions

 ☐  (a) Basic QACA Contribution

The Employer will make QACA Matching Contributions to the Account of each Eligible Participant in an amount equal to 100% of the first
1% and 50% of the next 2% through 6% of Plan Compensation deferred, and shall be accrued based upon (select one):

 ☐  (i) each payroll period.

 ☐  (ii) the Plan Year.

 ☐  (b) Enhanced QACA Contribution

The Employer will make a QACA Matching Contribution to the Account of each Eligible Participant in an amount equal to (must be at least
as generous as the Basic QACA Matching Contribution):

____% of the first ____% of the Eligible Participant's Plan Compensation contributed as Pre-Tax Contributions or Roth Contributions, as
applicable, ____% of the next ____% of the Eligible Participant's Plan Compensation contributed as Pre-Tax Contributions or Roth
Contributions, as applicable, and ____% of the next ____% of the Eligible Participant's Plan Compensation contributed as Pre-Tax
Contributions or Roth Contributions, as applicable, and shall be accrued based upon (select one):

 ☐  (i) each payroll period.

 ☐  (ii) the Plan Year.

 ☐  (2) QACA Nonelective Contribution

 ☐  (a) The Employer may make a QACA Nonelective Contribution to the Account of each Eligible Participant in an amount equal to
______% (must be at least 3%) of Eligible Participant's Plan Compensation for the Plan Year.

 ☐  (b) The Employer will make a QACA Nonelective Contribution to the Account of each Eligible Participant in an amount equal to
______% (must be at least 3%) of Eligible Participant's Plan Compensation for the Plan Year.

 E. Participation Requirements for QACA Contributions

 ☐  (1) Same as Pre-Tax Contributions and/or Roth Contributions.

 ☐  (2) Attainment of age _____ (maximum 21) and completion of ______ Year of Service (not to exceed 1 year).

If 1 Year of Service is selected, Hours of Service for eligibility purposes shall be based on (select one):

 ☐  (a) hourly records method.

For the purpose of determining Hours of Service (select one):

 ☐  (i) only actual hours for which an Employee is paid or entitled to payment shall be counted.

 ☐  (ii) an Employee shall be credited with 45 Hours of Service if under Section 1.51 of the Base Plan Document such Employee
would be credited with at least 1 Hour of Service during the week.

 ☐  (b) elapsed time method.

Note: Entry Dates for QACA Contributions will be the same as Elective Deferrals.
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 F. QACA Contribution Vesting Schedule

 ☐  (1) 100% vesting immediately upon participation.

 ☐  (2) 100% after 1 year of Vesting Service.

 ☐  (3) 100% after 2 years of Vesting Service.

 ☐  (4) Graded vesting schedule:

_____%    Immediately;
_____%    after 1 year of Vesting Service;
    100%    after 2 years of Vesting Service.

IV. Unwind Withdrawals

 ☐  A. Apply

Effective ________ ("Effective Date")(insert a date that is not earlier than the first day of the Plan Year beginning after December 31, 2007).

 ☑  B. Do Not Apply
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SAMPLE EMPLOYER'S RESOLUTION OF PLAN RESTATEMENT FOR "EGTRRA"

WHEREAS, the Employer did establish a 401(k) Profit Sharing Plan for its employees known as the Colfax Corporation 401(k) Savings Plan Plus (the
"Plan") effective 07/01/1987 and,

NOW THEREFORE, BE IT RESOLVED, that the Plan be and it is hereby amended and restated in its entirety, effective 01/01/2009, in order to comply with
current plan qualification requirements under amendments to the Internal Revenue Code of 1986, and any amendments thereto, and under any rulings or
regulations adopted by the Department of Labor and/or the Department of the Treasury.

FURTHER RESOLVED, that BANK OF AMERICA, N.A. (BANA) is hereby authorized, directed and designated as trustee under said agreement to
administer the trust and the funds entrusted to it under said agreement for such plan; and

FURTHER RESOLVED, that the proper officers of the Employer are hereby authorized and directed in the name of and on behalf of the Corporation, to
execute and deliver such amendment, and to execute any documents which may be otherwise deemed necessary and proper in order to implement the
foregoing resolutions.

Date:    
    Signature
    
    
    Title
 
 

 

 
 



Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Colfax Corporation 401(k) Savings Plus Plan of our
reports dated February 25, 2011, with respect to the consolidated financial statements and schedule of Colfax Corporation and the effectiveness of internal
control over financial reporting of Colfax Corporation included in its Annual Report (Form 10-K) for the year ended December 31, 2010, filed with the
Securities and Exchange Commission.

 /s/ Ernst & Young LLP

Richmond, Virginia
May 3, 2011
 
 

 

 



 
We, the undersigned directors of Colfax Corporation, hereby severally constitute and appoint Clay H. Kiefaber, C. Scott Brannan and A. Lynne Puckett, and
each of them singly, our true and lawful attorneys-in-fact with full power to them, and each of them singly, with full powers of substitution and resubstitution,
to sign for us and in our names in the capacities indicated below, the registration statement on Form S-8 filed herewith and any and all post-effective
amendments to said registration statement, and any subsequent registration statement for the same offering which may be filed under Rule 462(b), and
generally to do all such things in our names and on our behalf in our capacities as directors to enable Colfax Corporation to comply with the provisions of the
Securities Act of 1933, as amended, and all requirements of the Securities and Exchange Commission, hereby ratifying and confirming our signatures as they
may be signed by our said attorneys-in-fact, or any of them, or their substitute or substitutes, to said registration statement and any and all amendments
thereto or to any subsequent registration statement for the same offering which may be filed under Rule 462(b).
 
Pursuant to the requirements of the Securities Act of 1933,  this registration statement has been signed below by the following persons in the capacities and on
the dates indicated.
 

Signature  Title  Date
     

/s/ Mitchell P. Rales  Chairman of the Board of  May 3, 2011
Mitchell P. Rales  Directors   

     
/s/ Clay H. Kiefaber  President, Chief Executive  May 3, 2011
Clay H. Kiefaber  Officer and Director   

     
/s/ Patrick W. Allender  Director  May 3, 2011
Patrick W. Allender     

     
/s/ Joseph O. Bunting III  Director  May 3, 2011
Joseph O. Bunting III     

     
/s/ Thomas S. Gayner  Director  May 3, 2011
Thomas S. Gayner     

     
/s/ Rhonda L. Jordan  Director  May 3, 2011
Rhonda L. Jordan     

     
/s/ Rajiv Vinnakota  Director  May 3, 2011
Rajiv Vinnakota     

     
/s/ A. Clayton Perfall  Director  May 3, 2011
A. Clayton Perfall     

 
 

 

 
 
 


