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NCNB_CORPORATION

BENEFIT SECURITY TRUST AGREZMENT

THIS AMENDED BENEFIT SECURITY TRUST AGREEMENT (the "“Trust
Agreement") is made and entered into as of the 27th day of June,
1990, by and betwe=n NCNB CORPCRATION, a corporation organized and
existing under the laws of the &tate o©f North Carclina (the
"Company"”)}, and UNITED STATES TRUST COMP2NY OF NEW YORK, a banking
institution organized and doing business under the laws of the
State of New Ycrk (the "Trustee") and theose subsidiaries of the
Company executing this Trust Agreement (individually referred to
herein as a "Subsidiary"” or collectively as the "Subsidiaries").

WITHNESSET H:

WHEREAS, the Company and the Subsidiaries have incurred, and
expect to continue te incur, liabilities and obligations to, or
with respect to, certain employees of the Company and the
Subsidiaries pursuant to the terms and provisions of (i) the
Supplemental Executive Retirement Plan ("SERP I"), (ii) the Supple-
mental Executive Retirement Plan for Senior Management Employees
("SERP II"), (iii) the Deferred Compensation Plan for Key Employees
(the "Deferred Compensation Plan®) and {iv) the Supplemental
Retirement Plan (the "ERISA Supplemental Flan")}, as the same may
be amended from time to time (such Plans sometimes being collec-
tively referred to herein as the "Plans" and individually as a
"plan"); and

WHEREAS, the Company zand the Subsidiaries desire to provide
additicnal assurances to such management employees who are, or may
be, entitled to benefits under a Plan {(the "Participants") and
their respective beneficiaries under the Plans (the "Benefi-
ciaries"}) that the retirement and surviveor income benefits for
which the Company and the Subsidiaries are obligated under the
Flans, and which are unfunded, will be satisfied eor substantially
satisfied; and

WHEREAS, for the above purposes the Company heretofore entered
into a trust agreement with the Trustee dated as of October 1, 1989
(the "Initial Trust Agreement") and the Subsidiaries heretofore
entered into a subsidiary adoption egreement with the Company and
the Trustee dated as of October 1, 1989 jeining in the execution
and adoption of the Initial Trust Agreement (the "Subsidiary
Adoption Agreement™); and

WHEREAS, pursuant to Section 16.9 of <the Initial Trust
Agreement, the Company has submitted the Initial Trust Agreement
to the Internal Revenue Service for a ruling on various issues; and

WHEREAS, in conjunction with such ruling request and in order
to obtain such ruling, the Company and the Subsidiaries desire to
amend and restate herein the Initial Trust Agreement and Subsidiary
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Adoption Agreement in their entirety pursuant toc the rrovisions of
Section 13.5 of the Initial Trust Agreement; and e

WHEREAS, the Trust is interded to be a 'grantor trust" within
the meaning of Sections 671 through 677 of the Code with the corpus
and income of the Trust treated as assets and income, respectively,
of the Company and the Subsidiaries for federal income tax
purposes; and

WHEREAS, the Company and the Subsidiaries intend that the
existence of the Trust (i) shall not alter, modify or affect the
characteristics of the Plans or cause any Plan to not be classified
as an "unfunded" plan maintained "primarily for the purpose of
providing deferred compensation for a seclect group of management
or highly compensated employees” and (ii) shall not be corstrued
as providing, or having provided, benefits to any Participant or
Beneficiary under the Plans prior to the actual payment of sums
hereunder with respect to such benefits in accordance herewith;

NOW, THEREFORE, in consideration of the premises and the
mutual promises contained herein, (i) the parties hereto do hereby
amend and restate the Initial Trust Agreement and the Subsidiary
Adoption Agreement in their entirety, said agreements, as amended
and restated herein, to continue in full force and effect and
(ii) the Trustee hereby declares that it holde in Trust for the
purpeses hereinafter set forth all of the moneys and property
transferred tc it by the Company and the Subsidiaries in accordance
herewith and will manage and administer the assets of the Trust in
accordance with the follewing terms and provisions:

ARTICLE T

DEFINITIONS

Whenever used in this Trust, wunless the context clearly
indicates otherwise, the following terms shall have the following
meanings:

(a) "Account” means and referz to the account
established for a Participant or Beneficiary under this
Trust Agreement and includes the amount= credited to such
account in accordance with the provisicas of this Trust
Agreement.

{b} "Account Balance Deficiency," with respect to
a particular Participant's cor Beneficiary's Account as
of a Valuation Date, means and refers to the difference,
if any, between (1) the balance to the credit of such
Account as of such Valuation Date taking into account the
adjustrments as of such Valuation Date, if an,, pursuant
to Sections 4.4, 4.5 and 4.6 hereof but prior to the
adjustments as of such Valuation Date, if any, pursuant

2




to Sections 4.8 and 4.9 hereof less (ii) the Present
Value of Unpeid Benefits as of such Valuation Date with
respect to such Participant or Beneficiary and the Plan
to which such Acccunt relates.

(c} "Adjusted Account Balance Deficiency" means and
refers te an Account Balance Deficiency adjusted to
reflact transfers, if any, made pursuant to Section
4.8{i) hereof.

(d) "Beneficiary,” with respect tc a deceased
Participant, mean. and refers to the person or entity
designated by such deceased Participant urnder a Plan, or
such other person or entity with respect to such deceased
Participant as may be designated under the terms ang
provisicns cf such Plan, to receive the benefits, if any,
payakle from such Flan following such deceased Par-
ticipantis death.

() "Change of Control” means, and shall be deemed
to have occurred upon, any of the ‘olloewing events:

(1) The acquisition by any person,
individual, entity or "group" (within the meaning
of SBection 13(d) (3) or 14(4) (2) of the Securities
Exchange Act of 1934, as amended (the "Exchange
Act"y) {collectively, "Persons™) of beneficial
ownership (the phrases "beneficial ownership,"”
"peneficial owners'" and "benef1c1ally owned" as used
herein being within the meaning of Rule 13d-3
promulgated under the Exchange Act) of twenty-five
percent (25%) or more of either (i) the then
outstanding shares of common stock of the Company
(the "Outstanding Company Common Stock") or (ii) the
combined voting power of the then outstanding voting
securities of the Company entitled to vote generally
in the election of directors (the "Outstanding
Company Voting Securities"): provided, hewever, that
the following acguisitions shall net constitute a
Change of Control: (i) any acguisition directly
from the Company or pursuant to a written agreement
te which the Company is a party, as such written
agreement is more particularly described in Sections
55-9A-01(3} f and g of the North Carolina Business
Corporation Act a= ratified by the North cCarolina
General Assemply on June 8, 1989, (ii)} any acquis-
ition by the Company or any of 1ts subsidiaries,
{iii) any acguisition by any employee benefit plan
(or related trust) sponsored or maintained by the
Company or any of its subsidiaries, (iv) any
acguisition by any corporation with respect to

which, following such ecguisition, more than fifty
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percent (£0%) vf, respectively, the then outstanding
cshares of common stock of suzh corporation and the
combined voting power of the then cutstanding voting
securities of such corporaticn entitled to vote
generally in the election of directcrs are then
benaficially cwred by all or substantially all of
the Persons who were the beneficial owners,
respectively, of the Outstanding Company Common
Steck and Qutstanding Company Voting Securities
immediataly prior to such acguisition in
substantiaily the same proportions as their
beneficial ownership, immediately pricr %o such
acguisition, of the Outstanding Company Commeon Stock
and Outstanding Company Voting Securities, as the
case may be; oOr

{1i1) Individuals who, as of June 28, 1989,
constitute the Board of Directurs of the Company
{(the "Incumbent Board") cease for any reasaon to
corstitute at least a majority of the Board of
Directors; provided, however, that any individual
who kecones a director subseqguent to June 28, 1983
and whose election, or whose nomination for election
ky the Company's shareholders, to the Eoard of
Directors was approved by a vote of at least a
najority of the directors then comprising the Incum-
bent DBeoard shall be considered as though such
individual were a member of the Incumbent Board, but
excluding, for this purpose, any such individual
whose initial assunption of office occurs as a
result of either an actual or threatened election
contest (as such terms are used in Ruls 1l4a-11 of
Regulatinn 14A promulgated under the Exchange Act),
other actual or threatened solicitation of proxies
or consents or an actual or threatened tender offer;
or

(iii} Approval by the sharceholders of the
Company of a reorganizaticen, merger or
consolidation, in each case, with respect to which
all or substantially all of the Persons who were the
reneficial owners, respactively, of the Outstanding
Company Commen Steck and Cutstanding Company Voting
Securities immediately prior to such reorganization,
merger or consolilation do net, following such
reorganization, merger or &onsolidation, benefi-
cially own more than fifty percent (50%} of, respec-
tively, the then outstarding shares of common stock
and the combined voting power of the then
cutstanding voting securities entitled to vote
generally in the electicn of directors, as the case
may be, cf the corperation resulting frcm such
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reorganization, merger or consoclidation in
substantially the same ©proportions as their
beneficial ownership, immediately pricr to such
reorganization, merger or consolidation, o©of the
Ou*standing Company Common Stock and Sutstanding
Company Voting Securities, as the case may be; or

{(iv) Approval by the shareholders of the
Company of (i) a ccmplete liquidation or disscliution
of the Company cr (il) the sale or other disposition
of 81l or substantially all of the assets of the
Company, other than te¢ a cecrporatien, with respect
to which following such sale or other disposition,
more than fifty percent (50%) of, respectively, the
then outstanding shares of common stock of such
corporation and the compined voting power of the
then outstanding veting securities of such
corporation entitled to vote generally 1in the
electicn of directors is then beneficially owned by
all or substantially all of the Persons who were the
beneficial owrniers, respectively, of the Outstanding
Company Common Stock and Outstanding Company Voting
Securities immediately pricr to such sale or other
disposition in substantially the same propeortion as
their beneficial ownership, immediately prier to
such sale or other dispnsition, of the Outstanding
Company Commcn Stock and CGutstanding Company Voting
Securities, as the case may be.

(f} "Code" means and refers to the Internal Revenue
Code of 1986 as the same may be amended from time to
time, and references thereto shall include the valid
rules and regulations issued thereunder.

(g) "Company" means and refers to NCNB Corporation,
a corporation organized and existing under the laws of
the State of North Carolina.

(h) ¥Contribution" means and refers to the con-
tributions by the Company and the Subsidiaries teo the
Trust from time to time and includes the realloncation of
remaining Account balances pursuant to Section 4.8 {ii)
hereot.

(i) “Consulting Firm" means and refers to such
firm(s) of censulting actuaries selected :ky ilhe Company
from time to time prior to a Change of Contrcl to perform
the duties of the Consulting Firm under this Trust
Agreement, and following a2 Change of Control, such firm
of consulting actuaries as the Trustee shall select from
time to time. It is not intended that the Consulting
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Firm act in a fiduciary capacity under this Trust
Agreement.

{j) "Deferred Compensation Plan" means and refers
to *the -NCKB Corporation and Designated Subsidiaries
Deferred Compensation Plan for Key Enployees as armended
and restated effesctive November 1, 1987, and as the sane
may ke amended from time to time.

{k) "Ending Balance" means and refers to the
balance to the credit of an Account as of a particular
Valuation Date after all adjustments provided by Article
Iv as of such Valuatiun Date.

(1) WERISA Supplemental Plan" means and refers to
the NCNB Corporation and Designated Subsidiaries Sup-
plemental Retirement Plan effective January 1, 1983, as
the same may be amended from time to time,

(m} "Event cof Insclvency'" means and refers to any
¢f the following events with respect to the Company or
a Subksidiary, as applicable:

(i) such entity making an assignment for the
benefit of creditors, f£iling a petition in bankrupt-
cy, petitioning or applying to any tribunal for the
appointment of a custedian, receiver, liguidator,
sequestrator, or any trustee for it or a substantial
part of its assets, or commencing any case under any
bankruptcy, reorganization, arrangement, readjust-
ment of debt, dissoluticn, or liguidation law or
statute of any jurisdiction {(federal or state),
whether now or hereafter in effect; or the filing
of any such petition or application, or the commen-
cement of any such case against it in which an order
for relief is entered or which remains un-dismisseqd;
or any act cor omission by such entity indicating its
consent to, approval of or acgquisscence in any such
petition, application or case or order for relief
or to the appointment of a custodian, recciver or
any trustee for it eor any substantizl part of any
of its property, or such entity suffering any such
cucstodianship, receivership, c¢r trusteeship to
continue undischarged; or

(ii) such entity generally not paying its debts
as such debts become due or ceasing to pay its debts
in the ordinary course of business.

{n) "ERISA" means and refers to the Employee
Retirement Income Security Act of 1974, as the same may
be amended from time to time, and references thereto
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shall include the wvalid rules and regulaticns issued
thereunder.

(o) ‘"Participant" means and refers toc an employee
of the Company or a Subsidiary who has been designated
as a2 Participant in a Plan in accordance with the terms
cf such Plan or who has entered intc an agreement with
the Company or a Subsidiary pursuant to a Plan pursuant
tc which such employee has been designated as a
Participant in a Plan.

{({p) The term "pay" {(or any variation thereof)
includes distribute or dishurse (and the respective
variations ther:nf), and the term "payment" includes
distribution and disbursement.

(g} "Plan" means and refers to SERP I, SERP II,
the Deferred Compensation Plan or the ERISA Supplemental
Plan. Prior to a Change of Control, the Company shall
have the right to designate any other employee benefit
plan cor arrangement sponscred by the Company or its
subsidiaries as a "Plan" for purpecses of this Trust
Agreement.. Such designation shall be made in writing by
the Company %to the Trustee and the Consulting Firm.
"Plans" means and refers to all such plans.

(r) "Present Value cof Unpaid Benefits" means and
refers to:

(A) as of any determination date prior to the
occurrence of a Change of Control:

(i) with respect to SERP I, the
"Commuted Payment Amount”
determined under SERP I as
if a Change of Control
cccurred on such
determination date;

(ii) with respect te SERP II, the
"Commuted Payment Awmcunt"
determined under SERP II as
if a Change of Contrecl
cccurred en such
determination date; =

with respect to the Deferred
Compensation Plan, the
"Commuted Payment Amount® or
"Deferral = Amount?®, as
applicable, determined under
the Deferred Compensation
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Plan as if a Change of

Control occurred on such

determination date and .
assuming for such purposes

that a Participant not

currently receiving benefits

under that Plan as of such

date had separated from Ser-

vice on such date;

(iv) with respect to the ERISA
Supplemental Plan, the
present value ol future or
currently due but unpaid
benefits to which a
Participant or Beneficiary
is entitled under the ERISA
Supplemental Plan as
determined using the
assumptions and procedures
listed on Exhibit A; and

(v} with respect to any other
employee benefit plan or
arrangement sponscred by the
Company or its subsidiaries
which is designated by the
Company as a "plan" for
purpeses of this Trust
Agreement, the present value
of future or currently due
but unpaid benefits to which
a Participant or Beneficiary
is entitled under such Plan
as deternined wusing the
assumptions and procedures
furnished by the Company at
the time such a plan or
arrangemnent is designated as
a ¥YpPlan" for purposes of
this Trust Agreement.

(B) As of any determination date from and after the
cccurrence of a Change of Control:

(i) with respect to SERP I, the
"Commuted Payment Amount™
determined under SERP I as
cf the date of the Change of
Control jincreased by any
interest credited on such
amount under SERP I as of

: ®




(11)

(iii)

such determination date and

decreased by any paynents
with respect to the subject

‘Participant (from any

source) made in ratisfaction
of obligations under SERF I
from and after the date of
the Change of Contrel (with
interest on such payments at
an anrual rate of 10%, com-
poundad annually, from the
date of such payments);

with respect to SERP II, the
"Commuted Payment Amount"
determined under SERP II as
of the date of the Change of
Control Jjncreased by any
interest credited on such
amount under SERP II as of
such determination date and
decreased by any payments
with respect to the subject
Participant {from any
source) made in satisfaction
of obligations under SERP II
from and after the date of
the Change of Control (with
interest on such payments at
an annual rate of 10%,
compeounded annually, fron
the date of such payments);

with resbect to the Deferred

Compernsation Plan, the
"Commuted Payment Amount" or
"Deferral Amount™, as

applicable, determined under
the' Deferred Compensation
Plan as of the date of the
Change of Control increased
by any interest credited on
such amount determined under
the ©Deferred Compensation
Plan as of such
determination date and
decreased by any payments
with respect to the subject
Participant {(from any
source) made in satisfaction
of obligations under the
Deferred Compensation Plan
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from and after the date of
the Change of Control ({with
interest on such payments at
an annual rate of 13%,
compecunded annually, from
the date of such payments);

with respect to the ERISA
Suppl=mental Plan, the
present value of future or
currently due but unpaid
benefits to which a
Participant or Beneficiary
is entitled under the ERISA
Supplemental Plan as
determined using the
assumptions and procedures
listed on Exhibit A:; and

{(v) with respect to any other
employee bhenefit plan or
arrangement sponscred by the
Company or its subsidiaries
which is designated by the
Company as a "Plan" for
purposes of this Trust
Agreement, the present value
of future or currently due
but unpaid benefits to which
a Participant or Beneficiary
is entitled under such Plan
as determined wusing the
assunmptions and procedures
furnished by the Company at
the time such a plan or
arrarngement is designated as
a "Plan™ for purposes of
this Trust Agreement.

(s) "Qualified Assets" means and refers to {A) cash
or cash equivalents, (B) debt c¢bligatiocns which are
direct cbligations of the United States or are fully
guaranteed by the United States as to principal and
interest, (C) debt obligations of U.S. gcevernmental
agencies whether or not guaranteed by the United States
government, (D) debt obligations issued by or on behalf
of States, Territories and Possessions of the United
States and the District of Columbia and their peolitical
subdivisions, agencies and instrumentalities the interest
on which is excluded from gross income under the provi-
sions of Sectien 103 of the Code, (E) surrenderable cash
value life insurance policies, retirement income or
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annuity policies or contracts on or for the life of any
Participant and (F) such other assets fother than capital
stock of the Company or a Subsidiary) as the Trustee, in
its sole and absolute discreticn, agrees to accept.

{t) M“SERP I" means and refers to the NCNB Corpor-
ation and Designated Subsidiaries Supplemental Executive
Retirement Plan as amended and restated effective
Nevenber 1, 1%87, and as the sume may be amended fron
time to time.

(u) "SERP II" means an’. refers to the NCNB Corpora-
tion and Desigrnated Subsidizrsies Supplemental Executive
Retirement Plan for Senior Managemant Employees effective
January 1, 1983, as the same may be amended from tinme to
time.

{v} "Subsidiary" or “Subsidiaries" means and refers
to those subsidiaries of the Company which execute this
Trust Agreement or which hereafter adopt this Trust
Agreement pursuant to the provisions of Section 16.10
hereof.

(w) "Surplus Ratio," with respect to a particular
Account as of a Valuation Date, means and refers to the
ratio of {i) the balance toc the credit of such Account
as of such Valuation Date taking into acccunt the
adiustments as of such Valuation Date, if any, pursuant
to Sections 4.4, 4.5, 4.6, 4.8 and the first sentence of
Section 4.9(iv) divided by (ii) the Present Value of
Unpaid Benefits as of such Valuation Date with respect
to such Participant or Beneficiary and the Plan to which
such Account relates.

(x) "Trust Agreement" means and refers to this
instrument, as the same may be azmended from time to time
as permitted herein.

(y) "Trustee" means and refers to United States
Trust Company of New York, a banking institution
organized and doing business under the laws ¢f the State
of New York.

{z) "Trust Fund" means and refers to the assets of
this Trust.

(aa) "vValuation Date" means and refers to the last
day of each fiscal year of the Company.

{(bb}) "Year" means and refers to the period of time
between two successive Valuation Dates.
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ARTICLE TI

PURPOSE QF THE TRUST

Section 2.1 Purpose of the Trust. The Trust is, and is
intended to be, a depository arrangement with the Trustee for the
purpose of setting aside Qualified Assets of the Company and the
Subsidiaries for use by the Company and the Subsidiaries in
satisfying part or all of their obligations to the Participants and
Beneficiaries under the Plans. The Trust does not fund, and is not
intended to fund, the Plans or any other employee benefit plan or
program cf the Company or the Subsidiaries.

Section 2.2 Revresentations as to Plans. The Conpany and
the Subsidiaries represent that the Plans are deferred compensation
plans for "a select group of management or highly compensated
employees," and as such are exempt from the application cf ERISA
except for the disclosure requirements appliceble to such Plans for
which the Company and the Subsidiaries assume full responsibility
as to compliance. The Ccmpany and the Subsidiaries further
represent that the Plans are not gualified plans under Section 401
of the Code.

Section 2.3 Name. The identifying title of the Trust shall
be the "NCNB Corporation Benefit Security Trust."

Section 2.4 Title to Assets. Record title to the Trust Fund
shall ke held in the name of the Trustee. No Participant or
Beneficiary shall be deemed to have individual ownership of any
asset or investment in the Trust Fund.

ARTICLE JIT

CONTRIBUTIONS TQ THE TRUST

Section 3.1 Injtjal Contributijon. The Company and the
Subksidiaries, in consideration of the ccvenants herein contained,
(i} have delivered to the Trustee One Hundred Dollars ($100.00),
receipt o©f which by the Trustee is hereby acknowledged, and
(ii) have established and created this Trust. The Trustee shall
hold, administer and distribute all of such property and all
subsequent Contributions (together with the income and gains
therefrom and all money or other property that may come inty the
Trustee's possession as hereinafter provided), for the uses and
purposes, and in accordance with, and subject to the terms and
provisiors of, this Trust Agreement.

Section 3.2 Contributions Prior to Change of Control.
Following the initial Contribution and until a Change of Control,
the Company and the Subsidiaries shall make such Contributicns of

12




pualified Assets to the Trust as the Company and the Subsidiaries
shall determine, from time to time, in their sole and absolute
discretion.

Section 3.3 Contributions Upon and After a_ Change of
Contrel. Immediately following a Change of Contrel, the Consulting
Firm shall determine, and notify the Company and the Subsidiaries
of, the aggregate Przsent Value of Unpaid Benefits for all
Participants and Berneficieries under all Plans, pius all amounts
reasonakly estimated by the Consulting Firm after consultation with
the Trustee to be necessary or appropriate to provide for payment
of the expenses of the Trust through the anticipated date of
termination of the Trust. The Company and the Subsidiaries may in
their discretion, but shalil not be obligated to, transfer Qualified
Assets to the Trust with a fair market wvalue egual to the
difference between (a) such tectal amount of the Present Value of
Unpaid Benefits and such projected expenses, less (b) the total
fair market value of all assets held ir the Trust Fund immediately
prior to such transfer; provided, however, that the Company and the
Subsidiaries may in their sole discretion contribute such lesser
or greater amount as the Ccmpany and the Subsidiaries shall deter-
mine. If as ¢f any Valuation Date subseguent to a Change of
Contrvol the Ceonsulting Firm determines that the then current fair
market value of all aszets held in the Trust Fund is less than such
projected expenses and the Present Value of Unpaid Benefits for all
Participants and Beneficiaries under all Plans, the Counsulting Firm
shall notify the Company and the Subsidiaries, and the Company and
the Subsidiaries may in their discretion, but shall not be obli-
gated to, transfer Qualified Assets to the Trust in amounts
necessary to eliminate such deficiency; provided, however, that the
Company and the Subsidiaries may in their sole discretion
contribute such lesser or greater amount as the Company and Subsid-
iaries shall determine.

Section 3.4 Liability of Ccnsulting Firm and Trustse.
Neither the Trustee rior the Consulting Firm shall be liable for any
failure by the Company or the Subsidiaries to transfer Qualified
Assets to the Trust sufficient to pay all benefits under the Plans
in full.

ARTICLE IV

CREATION AND MAINTENANCE OF ACCOUNTS

Section 4.1 Creation of Accounts. A separate memorandun
Rccount shall be maintained by the Consulting Firm with respect to
each Plan for (i) each Participant in that Plan as of the date of
this Trust Agreement or at any %time thereafter while this Trust
Agreement remains in effect and (ii) each Beneficiary, if any, who
is entitled to receive benefit payments under that Plan as of the
date of +this Trust Agreement. An Account established for a
Participant under this Section 4.1 shall automatically convert to
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an Acccunt for such Participant's Beneficiary upen the death of
such Participant. The Consulting Firm shal) establish and maintain
the Accounts, and allocate Centributions, income, gain, expenses,
charges and other items to the Accounts, as provided herein.

Section 4.Z Allocation of Injtial Contribution and First
Subseguent Contribution. The original Contribution by the Company
and the Subsidiaries to the Trust of $100.00 shall not be allocated
t¢ the Accounts until the first subseguent Contribution is made to
the Trust by the Company and the Subsidiaries. Such first
subseguent Contribution, together with the original contribution
of $100.00, shall be allocated ratzbly to the Accounts in the ratio
that (i) the Present Value of Unpaid Benefits as of the date of
such first subsequent Contribution for each Participant and
Beneficiary for whom an Account has been established with respect
tc a Plan bears to (ii) the Present Value of Unpaid Benefits as of
such date for all Participants and Beneficiaries under alli Plans
for whom an Account has been established with respect to a Plan.
The Consulting Firm shall compute the Present Value of Unpaid
Benefits with respect to each such Participant and Beneficiary
under each Plan and the reguired allocaticn tc each Account as of
the date of such first subseguent Contribution. For purposes of
determining allccations to Accounts subsequent to the initial
allocation provided for in this Section 4.2, the date of such first
subsequent Contribution shall be deemed a "Valuation Date" if such
date does not otherwise coincide with a Valuation Date.

Section 4.3 Subsequent Allocations. Adjustments to Accounts
subsequent t¢ the initial allocation provided for in Section 4.2
shall be carried out as of each succeeding Valuation Date using
the following procedure:

{i) First, the Ending Balance in each Account as of the
immediately preceding Valuation Date shall be determined.

{ii) The Accounts next shall be adjusted for the pay-
ments, distributions ané transfers, if any, made therefron as
specified in Sections 4.4 and 4.5,

(iii) The Accounts next shall be adjusted for the items
specified in Section 4.6, if any, in accordance with the terms
therecof.

(iv) The Account Balance Deficiencies, if any, next shall
be determined in accordance with Section 4.7.

(v} The Accounts next shall be adjusted for the trans-
fers, if any, specified in Section 4.8 in accordance with the
terms thereof.
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(vi) The Accounts next shall be adjusted f£nor Contrikbu-
ticns, if any, made to the Trust in accordance with the
provisions of Section 4.9.

Section 4.4 Charges to Accounts for Ben=afits Paid. As of
each Valuation Date each Account shail be charged directly for any
paynments or distributions made to a Participant or Beneficiary out
of that Account during the Yezr ending on such Valuation Date
pursuant to the terms and provisions of Article V hereof.

Section 4.5 Transfer of Excess Assets to *he Company and
Subsidiaries. If at any time, and from time to time, the Company
demonstrates to the satisfacticn ¢f the Trustee that the total fair
market value of the Trust Fund as of a Valvation Date after all of
the allocations and adjustments provided for in this Article IV as
of such Vvaluation Date exceeds one hundred twenty-five percent
(125%) of the Present Value cof Unp2id Benefits as of such Valuation
Date for all Participants and Beneficiaries for whom Accecunts have
been established with resgect to all Plans as determined by the
Consulting Firm, the Trustee shall transfer and distribute to the
Company and the Subsidiaries, at the Company's request, as soon as
practicable after such Valuation Date an amount of assets spacified
by the Company, the fair market value of which may ke as much as,
but not more than, the ameunt of such excess, The selection cof
assets of the Trust ¥Fund to be distributed to the Company and the
Subsidiaries shall ke made by the Trustee in the exercise of its
sole and absolute discretion. Any such transfer nf excess assets
to the Company and the Subsidiaries shall bes charged ratably to
each Account in which the Ending Balance as of such Valuation Date
equaled or exceeded one hundred twenty-five percent (125%) of the
Present Value of Unpaid Benefits as of that Valuation Date for the
Participant or Beneficiary for whom the Account has been estak-
lished, in the ratioc that (i) the excess amount as so determined
for each such Account bears to {ii} the total excess amounts as sc
determined for all such Accounts having such excess amounts. For
purposes of adjusting Accounts pursuant to this Article IV to
reflect such transfer, such transfer shall be reflilected in the
adjustments to Accounts as of the Valuation Date next folilowing the
date of such transfer.

Section 4.6 Allocation of Trust Income, Gains, Expenses and
Lcsses. As of each Valvation Date the Trustee shall wvalue the
assets of the Trust Fund in accordance with the provisions of
Article VII and shzll compute (i) the incone, gains, expenses,
losses, costs and other similar or related items of the Trust
incurred or accrued during the Year ending on such Valuation Date
and (ii) unrealized investment gains and losses of the Trust during
the Year ending on such Valuation Date. Such items shall be
allocated by the Consulting Firm ratably te each Account in the
ratio that (a} the Ending Balance of the Account as of the
preceding Valuation Date less any payments, distributicns and
transfers made from the Trust cut of said Account during that Year
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as provided in Secticns 4.4 and 4.5 bears to (b) the aggregate
Ending Balance of all Accounts as of the preceding Valuation Date
less all such payments, distributions and transfers made from the
Trust out of all Accounts during that Year.

Section 4.7 Computation of Account Balance Peficiencies.
After the adjustments specifiead in Sections 4.4, 4.5 and 4.6 hereof
have been made with respect to a Valuation Iate, the Consulting
Firm shall compute (i} the Present Value of Unpaid Benefits of each
Participant and Beneficiary under each Plan as of that Valuation
Date, (ii) the Account Balance Deficiency, if any, in each Account
as of that Valuation Date and {iii) thes aggregate amount of all
such Acccunt Balance Deficiencies.

Section 4.8 Transfer and Reallpcatjon of Remaiping Account
Balances. When the Company and the Subsidiaries have satisfied all
of their 1liabilities and obligations te a Participant or
Beneficiary under a Plan, the Company shall certify the same to the
Trustee in writing, and the Trustee mzy rely upon such
certification. The corresponding Account for such Participant or
Beneficiary shall be closed as of the Valuation Date inmediately
following such notification. If such Account has a positive
balance, the amount of such positive balance shall be transferred
or reallccated as of that Valuaticn Date as follows:

(i) First, if ancther Account hereunder is main-
tained for such Particivant or Beneficiary, an amount of
such ralance sufficient to eliminzte any Account Bzlance
beficiency in that Account asz ot that Valuation Date
shall be transferred tc such Account.

(ii) Next, any remaining balance shall be treated
as a Contribution to tha Trust by the Conpany and the
Subsidiaries cn the subiect vValuztion Date and shall be
allccated along with other Contributions in the manner
provided in Section 4.9 belgow.

Section 4.%¢ Allccation ©f R1l  Subseguent Contributjons.
Contributions to the Trust by the Company and the Subsidiaries
subsequent to that referred to in Section 4.2 made within the nine
and cne-half (9%) montl perivd ending on a Valuation Date, cr
within the two and cne-half (231) month period immediately follow-
ing a vali.=ion Date, shall be deened made on such Valuation Date
and shall e allocated as of such Valuation Date as follows:

(i) The Account Bzlance Deficiencies determined
under Section 4.7 shall be adjusted teo reflect transfers,
if any, nade pursuant tc¢ Section 4.8(i) above and to
determine the 2djusted Account Balance Deficiency, if
any, for each Account.
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(ii} Each Account with respect teo which there is an
Adjusted Account Balance Deficiency shall be identified
and the total pef all BAdjusted Account Balance
Deficiencies shall be determined.

(iii) Next, if the amount of such Contributions is
less than the aggregate Adjusted Account Balance
Ceficiencies, the Contributions shall be allocated only
to the Accounts with Adjusted Account Balance
Deficiencies in the ratic that (a) the Adjusted Account
Balance Deficiency of a particular Account bears to
(b} the total Adjusted Account Balance Deficiencies of
all Accounts.

(iv) If the amount of such Contributions equals or
exceeds the aggregate Adjusted Account Balance Defi-
ciencies, the Contributions shall be allocated first to
each Account with an Adjusted Account Balance Deficiency
in an amount egual to such Adjusted Account Balance
Deficiency. Any remaining amcunt of the Ceontributions
shall then ke allocated to the Accounts in such amounts
and in such manner as to equalize, as nearly as possible,
the Surplus Ratioc of each Account.

Section 4.10 Calculations to ke made by the Consulting Firm.
Except as provided in Section 4.6, all computations required to
maintain the Accounts in accordance herewith and make the
adjustments specified herein shall be made by the Consulting Firm,
including computations of Ending Balances, Acceount Balance
Deficiencies, Adjusted RAccount Balance Deficiencies, Surplus
Ratios, and Present Values of Unpaid Benefits. Promptly upon
request of the Consulting Firm the Company and the Subsidiaries
shall supply to the Consulting Firm any and all information
reasonably required by the Consulting Firm to make such computa-
tions and perform its obligations hereunder.

ARTICLE V

AYMENT OF PILAN BENEFITS

Section 5.1 Notification of Determination of Change of
Control. The Company shall notify the Trustee immediately upon the
occurrence of a Change of Control, and the Trustee may reguest that
the Company furnish evidence to the Trustee that a Change of
Control has occurred in the form of a certified resolution of the
Board of Directors of the Company to the effect that a Change of
Control has occurred or a certification of the Chief Executive
Officer of the Company tco that effect. The Trustee, on its own
initiative, may also make such ingquiries as it deems reasonable and
inguire and independently deternine that a Change of Control has
occurred. The Trustee may engage its own counsel or other experts
to assist it in making such determination, the c<xpenses of which
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shall be charged to the Trust. The Company shall provide such
informationn or materials as the Trustee shall reasonably request
in that regard. In performing any of its cobligations or taking any
discretionary action under this Trust Agreement which is dependent
upon a Change of Control having occurred, the Trustee may rely on
such notification by the Company or the Trustee's independent
determination. Until and unless the Trustee is notified by the
Company that a Change of Con%trol has occurred, or has itself
determined that a Change of Contrel has occurred, the Trustee shall
carry out its duties anl obligations as if no Change cf Control has
occurred.

Section 5.2 FPayments Prior to Change of Contreol. Pricr to
a Change of Contrel, the Trustee shall make payments to Partici-
pants and Beneficiaries only in such amounts and at such times as
directed by the Company in writing, except as otherwise provided
in Section 5.5. The Company shall direct the Trustee to pay
benefits due and owing Participants and Beneficiaries under the
Plans, as determined and computed by the Company, frem the Accounts
of said Participants and Beneficiaries to the extent such benefits
are not paid directly by the Company or the Subksidiaries. The
Subsidiaries hereby appoint the Company as their agent for such
purpoeses. The Trustee shall not be reguired under any
circumstances to make any payment to a Participant or Beneficiary
which would result in the reduction of the balance in such
Participantts or Beneficiary's Account below zero, taking into
consideration any adjustments reasonably expected by the Trustee
to be mzde thereto.

Section 5.3 Payments Upcon and After Change of Contrel. In
the event of a Change cf Control, the current benefits, if any, due
and payable under the Plans by the Company and the Subsidiaries to
each Participant ani oeneficiary as of the date of such Change of
Control shall bhe determined in accordance with Secticn 5.4 below,
and as soon as practicable following a Change ©f Control, the
Trustee shall pay to each Participant and Beneficiary from their
respective Ac~ounts 3ll such then currently payable benefits;
provided, however, said payments shall be limited with respect to
a particular Participant or Beneficiary to the balance in such
Participant's or Beneficiary's Acceount at that date, less any
adjustments reascnably expected by the Trustee to be made thereto.
Thereafter, the Trustee shall pay te Participants and Beneficiaries
any and all benefits to which they are entitled under the Plans as
the same becomz due and payable, as determined in accordance with
Ssection 5.4 below; provided, however, said payments shall be
limited with respect to a particular Participant or Beneficiary to
the balance in such Participant's or Beneficiary's Account at the
date of payment, less any adjustments reasonably expected by the
Trustee to ke made thereto.

Section 5.4 Determination of Benefits Payable to Partici-
pants and Beneficiarjes. Immediately following a Change of
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Ccontrol, the Trustee shall reguest the Consulting Firm *to
determine, as of the date of such Change of Contrel, the amount of
all current benefits, if any, due and payable under the Plans by
the Company to each Participant and Beneficiary. The Consulting
Firm shall convey such informaticn in writing to the Trustee
promptly upon completion of such determination. As of each
valuation Date thereafter, the Consulting Firm shall ccmpute the
amount of all benefits which are, or are reascnably elr'pected to be,
due and payable under the Plans to each Participant and Beneficiary
from that Valuation Date to the next succeeding Valuation Date and
shall determine when during that peried the Company or &
Subsidiary, as the case may be, is obligated to pay such benefits.
The Consulting Firm shall convey such information to the Trustee
in writing as soon as practical following the subject Vvaluation
Date. The Trustee may rely on such information provided by the
Consulting Firm or may make such computations itself in the event
that either a Participant or Beneficiary guestions the calculations
of the Consulting Firm cr the Trustee ds=ems it acdvisable to
independently verify the Consulting Firm's calculations. The
Trustee may rely on its independent determination in meking
payments hereunder in lieu of the determination of the Consulting
Firm. With respect to any benefits hereunder, the Consulting Firn
and the Trustee may, but need not, in their sole discretion, make
such additiecnal inguiries and take such additional measures as they
deem necessary in order to enakle them to determine whether
penefits under the Plans are due and payable, including but not
limited to, interviewing appropriate persons, requesting and
obtaining affidavits and reviewing Company and Subsidiary records.
The Company and the Subsidiaries shall cooperate with the
Consulting Firm and Trustee in such ingquiries and actions and
provide such information and materials as reasonably requested by
the Consulting Firm and Trustee. The Trustee and the Consulting
Firm may also engage their own counsel or other experts to assist
them in making such determinations, the expense of whicl shall be
charged to the Trust.

Section 5.5 Inguiries by Participants or Beneficiaries. If
a Participant or Beneficiary believes that he or she is entitled
to benefits under the Plans which are due and payable but have not
been paid by the Company or the Subsidiaries, such Participant or
Beneficiary may apply for payment cof such benefits from the Trust
by writing directly to the Trustee. Such application shall advise
the Trustee of the circumstances which entitle such Participent or
Beneficiary to payment of such benefits. Upon application by the
Participant or Beneficiary, the Trustee shall request the
Consulting Firm to make a determination as to the Participant's or
Beneficiary's entitlement to benefits under the Plans, even though
the Trustee may be informed from another source (including the
Company or the Subsidiaries) that payments are not due under the
Plans. The Trustee shall pay such benefits if it determines based
upon the information provided by the Consulting Firm that such
Participant or Beneficiary is entitled thereto; provided, however,
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said payments shall be limited with respect to a particular
rarticipant or Beneficiary to the balance in such participant's or
Beneficiary's Account as of the date of such payment, less any

adjustments reasonably expected by the Trustee to be made thereto.

Section 5.6 Records. The Company and the Subsidiaries shall
keep accurate books and records with respect to Plan eligibility
and benefits payable under the Plans, and shall provide such
information, and access to such books and records, to the
consulting Firm and Trustee at such time or times as the Consulting
Firm or Trustee shall reasonably reguest. The Company and the
Subsidiaries shall promptly previde the Consulting Firm with a copy
of any notice of termination of employment pursuant to the terms
of any of the Plans with respect to any Particimant and will also
premptly provide the Consulting Firm with any and all additional
information the Consulting Firm reasonably requests or the Company
or the Subsidiaries believe would be useful to the Consulting Firm
in order to enable the Consulting Firm to determine the anmount of
benefits payable with respect to each Participant and to effect
such payment and will promptly update such information as it
changes. The Company and the Subsidiaries will use their best
efforts to cause each Participant to provide the Consulting Firm
with all information tliat it may reasonably request in order to
determine the amount of benefits payable under the Plan with
respect %to the Participant. The Trustee shall notify the
Consulting Firm of any payment made from the Trust to a Participant
or a Beneficiary pursuant to the terms <. a Plan and the Company
and the Subsidiaries shall notify the Consulting Firm of any other
payment pursuant tc the terms of a2 Plan, in each case, so that the
Consulting Firm may debit the Participant's Account. If at any
time the Company or a Subsidiary fails or refuses to provide to the
Consulting Firm and the Trustee such information and data or access
to such books and records, the Consulting Firm shall be entitled
to estimate the amounts and due dates of benefits payable under the
Plans or to rely on information ckbtained by them from Participants
and Beneficiaries (including such information as the Consulting
Firm may obtain after a claim for benefits has been made) for the
purpose of calculating benefits due and payable under the Flans.

Section 5.7 Copies of Plans and Trust Adreement. The
Company shall provide the Consulting Firm with copies of (i) the
Plans, and all amendments thereto and (ii) the resolutions of the
Board of Directors of the Company and the Subsidiaries approving
the Plans and all such amendments. The Company and the
Subsidiaries shall provide to a Participant or Beneficiary, upon
request, a copy of this Trust Agreement.

Section 5.8 Protection of Trustee and the Consulting Firm.
To the maximum extent permitted by applicable law, the Trustee and
the Consulting Firm shall be fully protected in acting upon
information furnished by the Company and the Subsidiaries or in any
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written statement, affidavit or certification provided ry a
Participant or Beneficiary.

Section 5.9 Payment Upcn Ceonstructive Receipt. Notwith-
standing any other provision of this Trust Agreement to the
contrary, if any amounts held in the Trust are found, in a "deter-
mination" within the meaning ot Section 1313{(a) of the Ccde, to
have been includable in the gross inceme of a Participant or
Beneficiary priocr to payment of such amounts from the Trust, the
Trustee shall, as soon as practicable, pay such amounts to such
Participant or Beneficiary from that Participant's or Beneficiary's
Account{s), and such payments shall be credited against the
Company's and the Subsidiaries' obligations to the recipient under
the Plans; prcviged, however, said payment shall be limited to the
balance in such Account as of the date of such payment less any
adjustments rzasonably expected by the Trustee to be made thereto,
For purposes of this Section 5.9, the Trustee shall be entitled to
rely on an affidavit by a Participant or Beneficiary to the effect
that such a determination has occcurred.

Section 5.10 Obligatiens Under Plans. Notwithstanding any
other provision of this Trust Agreement to the contrary, the
Company and the Subsidiaries are, and shall remain, obligated to
pay the benefits under the Plans in accordance with the terms and
provisicns of the Plans. To the extent the amounts in a
Participant's or Beneficiary's Account are not sufficient to pay
all such benefits under the Plans when due, and -such benefits have
not been paid from such Account, the Company and the Subsidiaries

shall pay such benefits directly. Nothing in this Trust Agreement
shall relieve the Company or the Subsidiaries of their liabilities
to pay such benefits under the Plans except to the extent such
amounts are actually paid to a Participant or Beneficiary from the
Trust Fund.

Section 5.11 Withholding Taxes:; Employment Taxes. The
Company, on behalf of itself and the Subsidiaries, shall furnish
to the Trustee appropriate and applicable federal, state and local
tax withholding information with respect to Participants and
Beneficiaries. The amount of any payments made pursuant to the
provisions of this Article V shall be reduced by the amount of
taxes required by law to be withheld therefrom, and the Trustee
shall inform the Company of all such amounts so withheld. The
Trustee may either deliver such taxes reguired to be withheld to
the Company, on behalf of itself and the Subsidiaries (whereupon
the Company and the Subsidiaries shall have full responsibility for
the payment of all withholding taxes to the appropriate tax
authorities) or pay such taxes directly to the appropriate tax
autherities. In either such event, the Company and the
Subsidiaries shall timely furnish each Participant or Beneficiary
with the appropriate tax information forms evidencing such payment
and the amount thereof. Payment of, znd liability for, employment
taxes {(e.qg., FICA, FUTA, state unemployment), if any, attributable
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tn» payments made by the Trustee with respect te Plan benefits shall
be the sole obligation of the Company and the Subsidiaries.

Section 5.12 Payments tp Minors. Whenever the Trustee is
directed or authorized herein to pay money or cther property to or
for the benefit of a perscn who at the time of such payment is a
minor, such payment may ke made to or for the bkenefit of such
person without the necessity of the appointment of a guardian.

ARTICLE VI
INSOLVENCY

Section 6.1 Determination and Notice of Inspglvency. The
Company and each Subsidiary represents and agrees that it, through
its Board of Directors and cChief Executive Officer, as from time
to time acting, owes a fiduciary duty, and has a responsibility,
to such entity's crediters to promptly notify the Trustee in
writing of the occurrence of any Event of Insolvency as to such
entity. The Trustee shall be entitled to rely on any such notice
to the exclusicn of any and all other directions, claims or
informaticn. Absent such notice, the Trustee shall have no
responsibility to determine whether or not an Event of Insolvency
has occurred unless the Trustee receives written allegations or
reports of the occurrence of an Event of Insolvency from a third
party considered by the Trustee tc be reliable and responsible.
Upon receipt of such an allegation or report, the Trustee shall
make such investigation of the same as it deems reasonable and
necessary and shall determine whether an Event of Insclvency has
occurred. The Company and each Subsidiary shall cooperate with the
Trustee in any such investigation.

Section 6.2 Actions Upon and After an Event of I-isolvency.
Notwithstanding any provision in this Trust 2Agreement to the
contrary, if at any time prior to the termination of the Trust, the
Trustee is notified cr determines that an Event ¢f Insolvency has
occurred with raspect to the Company or a Subsidiary, the Trustee
shall immediately suspend and cease making payments from the Trust
Fund to employees of the subject entity who are Participants {and
Beneficiaries ¢f such Participants) and shall thereafter hold the
portion of the Trust Fund allocable te such entity in suspense
until the Trustee receives a court order directing the disposition
of such portion of the Trust Fund; preovided, however, if, after the
occurrence of an Event of Insclvency, (i) the Company or the
Subsidiary, as applicable, or a court of compestent jurisdiction
informs the Trustee {(and substantiates to the Trustee's
satisfaction) that the condition creating the Event of Insolvency
is rectified 5o that the event is not deemed on-going and
continuing and (ii) the Company or the Subsidiary, as applicable,
certifies to the Trustee that nc suit or claim with respect to such
event remains outstanding and unresclved, the Trustee shall resume
performance of all its duties and responsibilities under this
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Agreement without regard for this Article VI, and without the
necessity of the entry of a court order, until ancother Event of
Insolvency occurs, at which time the Trustee shall again be
governed by this Section 6.2. The Trustee may deduct, or continue
to deduct, and pay its fees and expenses and other expenses of the
Trust, including taxes, pending the receipt of such court order or
resumption of performance of its duties and responsibilities.

ARTICLE VIT

VALUGATICN AND ACCOUNTING

Section 7.1 Commingling of 2ssets and Valuation of Rccounts.
The Trustee shall hold the assets credited to individual Accounts
as a consolidated single fund. The Trust Fund shall be valued by
the Trustee as of each Valuation Date, and at such other time or
times as the Trustee deems necessary or advisable, in accordance
with the provisions of Section 7.2 below.

Section 7.2 Method of Valuation. The assets of the Trust
Fund shall be valued at their fair market value. In determining
fair market value, the Trustee shall value each asset of the Trust
using such consistent method or basis of valuation, and based upon
such socurces of information, as will, in the Trustee's opinion,
result in the fair and eguitable valuation of the Trust Fund. The
Trustee, insofar as practicable, shall utilize the following basic
guidelines:

(a) Listed Securities. Securities or investments,
regardless of type, listed or traded on any securities
exchange, shall be valued at their last reported sale
pr_ze on any exchande on which the same is traded on the
valuation date. If no sale has been reported for that
date, the average of the bid and asked price for the
valuation date shall be used unless, in the Trustee's
judgment, the use of the last reported sale price or most
recent bid price would more truly reflect the value of
such security cr investment. If neither a sale nor a bid
and asked price has been reported for that date, then the
most recent sale price shall be used. Where a security
or investment is listed cor traded on more than one
securities exchange, the Trustee may select the exchange
to ba used fcr the basis cf valuation.

(b) Unlisted Securities. Securities or investments

not listed or traded on any securities exchange shall be
valued by taking the average of the reported bid and
asked prices on the valuation date, and if no bid and
asked prices have been repcorted for that date, the last
reported sale value thall be used unless, in the Trus-
tee's judgment, the most recent bid price would more
truly reflect the value of such security or investment.
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{c} OCther Assets. In the case of other investments
for which no specific guidelines for wvaluation are
provided herein, the Trustee shall value the same at the
fair market value thereof and shall use such method of
valuation based on such scurces cof information and
criteria as it deems fair and eguitable in arriving at
the valuation of that particular asset.

{d) Trustee's Discretjon. Notwithstanding anything
herein to the contrary, if no reliable valuation data is
available, or if the available data, in the Trustee's
judgment, 1is not sufficiently complete to warrant
unqualified reliance thereon, or would tend, in the
Trustee's opinion, to distort the value of any asset,
then the Trustee may use, as the basis of valuation, such
other sources of information as it deems reliable, or
such other method of wvaluation as it deems fair and
eguitable.

Section 7.3 Investment Schedule. As socon as practicable
after each Valuation Date, the Trustee shall cause to be prepared
a schedule of investments of the Trust as of such Valuaticn Date
which shall contain (i} a description of each security issue or
investment, (ii) its cost as carried on the books of the Trust and
(iii) its fair market value as determired upon such Valuation Date.

Section 7.4 Accounting Records. The Trustee's accounts
shall be kept on an accrual basis. All accounting records,
registers of Accounts, Participants and Beneficiaries, valuation
schedules, periodic statements and audits of the Trust shall be
retained as permanent records of the Trustee.

Section 7.5 Audit of Trust. The Company and the
Subsidiaries shall have the right to cause an adeguate audit tc be
made of the Trust as of any Valuation Date by auditors for the
Company.

Section 7.6 Distributjon of Annual Report. In addition to
the report provided for in Section ¥.3, as socon as practicable
after each Valuation Date, the Trustee shall cause a full account
of the administraticn of the Trust since the immediately preceding
Valuation Date to be rendered to the Company, the Subsidiaries and
the Consulting Firm. Prior to a Change of Contrel, a Participant
or Beneficiary shall be entitled %o receive from the Cecnsulting
Firm wupon request only a copy of that Participant's or
Beneficiary's Account(s) maintained by the Consulting Firm.
Following a Change of Control, the annual report of the Trustee and
the allocation to Accounts for a year prepared by the Consulting
Firm shall be provided to a Participant or Beneficiary upon request
of such Participant or Beneficiary. If within ninety {%0) days
after the Trustee's filing of its annual report with the Company
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and the Subsidiaries, the Company or a Subsidiary has not filed
with the Trustee notice of any objection to any act or transaction
of the Trustee with respect to the period covered by the annual
report, the report shall become an account stated as between the
Trustee, the Company and the Subsidiaries. If the annual report
is adjusted following an objecticn thereto, the Trustee shall file
with the Company and the Subsidiaries and make available to
Participants and Beneficiaries (to the extent provided above), the
adjusted annual report, and if within thirty (30) days after such
filing of an adjusted annual report, no objection is filed with the
Trustee by a person or entity specified above, the adjusted annual
report shall Lecome an account stated as between the Trustee and
all such persons and entities. If the Trustee determines that no
adjustment is required with respect to an objection, the annual
report shall become an account stated as between the Trustee and
all such persons and entities other than the objecting person or
entity. Unless an account is fraudulent, when it becomes an
ac-oount stated it shall be finally settled, and the Trustee shall,
to the maximum extent permitted by applicable law, be {forever
released and disc ?rged from all liability and accountability with
respect to the propriety of its acts and transactions shewn in such
account.

ARTICLE VITI

ADMINISTRATION

Section #.1 Investment Powers. The Trustee shall invest and
reinvest any monies and other properties or assets at any time
forming any part of the Trust Fund in such investments as it shall,
in its sole discreticn, deem proper or appropriate; provided,
however, that the Trustee shall not be required to invest the Cne
Hundred Dollar ($100.00} initial <Centribution to the Trust
described in Sectinon 3.1 hereof until such time as the first
subsequent Contributicn 1is made by the Company and the
Subsidiaries; and provided further, however, prior to the
occurrence of a Change of Control the Company, on its own behalf
and on behalf of the Subsidiaries, shall have the right to direct
the Trustee as tc the investment o©of <the Trust Fund within
investment guidelines acceptable to the Trustee. All investments
of the Trust fFund shall be selected primarily on the basis of their
income return cnnsistent with investment quality but such return
need rot Le fixed or limited. It is intended that the Trust Fund
will be invested primarily in Qualified Assets after a Change of
Control; provided, however, the investments of the Trust Fund are
not so limited and when the Trustee deems it to be in the lkest
interests of the Company, the Subsidiaries, the Participants and
Beneficiaries, the investments of the Trust Fund may include other
investments, including, without limitation, notes, debentures,
bonds or similar obligations of corporations, excluding the
Company, the Subsidiaries and the Trustee and its suhsidiaries and
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affiliates; commercial paper of foreign or domestic corporations

but excluding the Company, the Subsidiaries and the Trustee and its
subsidiaries and affiliates; interest bearing accounts and deposits .
in State and Federal commercial banks other than the Trustee or its
affiliates:; mortgages, bonds, notes (including variable eamount

rnotes) and debentures of all kinds and descriptions; and other
investments of the general type and character as more specifically
enumerated above. In making such investments the Trustee shall not

be limited to securities permitted by law for investment by
trustees.

Section 8.2 Reinvestment of Income. All income of the Trust
chall be added to the principal of the Trust and shall be invested
and reinvested as part therecf. The income earned and expenses
incurred by the Trust shall be deemed to accrue at an egual rate
frem day to day, and the Trustee shall not be reguired to make any
calculation for the purpose of determining the amcunt of incceme
actually earned or expenses actually incurred or accrued for any
period other than a full period between Valuation Dates.

Section 8.3 General Powers of Trustee. The Trustee shall
have the follewing powers and authority with respect to all
property constituting a part of the Trust Fund:

fa) To acguire by purchase, exchange or othertsise
bonds, notes, ~ertificates, bills, securities, invest-
ments or any other kind cof property regardless of
diversification;

(b} To sell, exchange, convey, transfer or other-
wise dispose of any such property at public or private
cale at such time and at such price or prices and on such
other terms and conditiens as to credit or ctherwise as
the Trustee deems appropriate, and to grant eptions for
the purchase or exchange thereci;

(c) To participate in any plan of reorganization,
consolidation, merger, combination, liguidation, or other
similar plan relating to any such property, and to
censent to or oppose any such plan or any action there-
under, or any contract, lease, mortgage, purchase, sale,
or other action by any corporation or other entity with
respect to any of the securities which may at any time
be held in the Trust Fund, and to do any act with
reference thereto;

(d) To deposit any such property with any pro-
tective, reorganization, or similar committee; to
delegate discretionary power to any such committee; and
to pay part of the expenses and compensation of any such
committee and any assessments levied with respect to any
property so deposited;
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{(e) To exercise any conversion privilege or
subscription right available in connection with any such
property, and te do any act with reference thereto,
including the exercise of options, the makine of agree-
ments c¢r subscriptions, and the payment of expenses,
assessments or subscriptions, which may be deerned
necessary or advisable in connection therewith, and to
held and retain any securities or other property which
it may so acguire;

(f) To commence or defend suits or legal proceed-
ings and to represent the Trust in all suiis or legal
proceedings and to settle, conpromise or subnit to
arbitration, any claims, debts or damages, due or cwing
to or from the Trust;

(y) To exercise, personally or by general or
limited power <f attorney, any right, including the right
to veote, appurtenant to any securities or eother such
preperty;

{h) To borrow noney from any lender in such amounts
and upcn such terms and conditions as shall be deened
advisable or proper to carry out the purposes o»f the
Trust and to pledge any securities or cther property for
the repayment of any such loan;

(i) To hold all or part of the Trust Fund uninves%-
ed for short periods of time until investments can ke
made; ’

{3j) To commingle assets of the Trust Fund, for
investment purposes only, with assets cf other trust
funds established by the Company, the Subsidiaries or
their affiliates provided any such proposed commingling
has been specifically approved by the Directors of the
Company or the Subsidiaries, as applicable, and provided
that the Trustee shall maintain separate records and
reports with respect to the Trust TFund and each such
other trust or plan;

(x) Teo invest and r=sinvest all or any specified
portion of the Trust Fund through the medium of any
common, collective, or commingle< ¥rust fund which has
beenn or may hereafter be established and maintained by
the Trustee. provided that priocr to investing any portion
of the Trus*t Fund for the first time in any such commeon,
collective, or commingled trust fund, the Trustee shall
advise the Company of its intent ‘o make such an invest-
ment and furnish to the Company znd the Subsidiaries any
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information it may reasonably reguest with respect to
such common, coliestive, or commingled trust fund;

(1) To invest in mutual funds registered with the
Securities Exchange Commission under the Investment
Conpany Act of 1940;

(m} To form corporations or partnerships and to
create trusts to hold title to any such property, upon
such terms and conditicns as may be deemed advisable;

(n) To acguire, renew or extend, or participate in
the renewal or extension of any morigage, and to agree
to a reduction in the rate of interest on any indebted-
ness or mortgage or to any other mcdéification or change
in the terms of any indebtedness or wortgage or of any
guarantee pertaining thereto, in any manner and to any
extent that may be deemed advisable for the protection
of the Trust or the preservation c¢f zny covenant or
condition of any indebtedness or mortgage or in the
perfermance of any guarantee, or to enforce any default
in such manner and to such extent as may be deemed
advisable; and to exercise and enforce any and all rights
of forecicsure, to khid on any property on foreclosure,
to take a deed in lisu of forecleosure with or without
paying a censideration therefor and in connection
therewith to release tue obligation on the bond secured
by such mortgage, and to exercise and enforce in any
action, suit, or proceeding at law or in equity any
rights or remedies in respect of any such indebtedness
or mortgage or guarantee;

(o) To be tha owner of any individual life in-
surance contracts or individual or grsup annuity con-
tracts and to take such action with respect to such
contracts as necessary te carry out the terms of this
Trust Agreement, including but not limited to payment of
insurance preniums and repayment of any policy loans:

(p) To engage any legal counsel, including {(except
following the occurrence cf & Charge of ‘ontrol) counsel
to the Company and th=2 Subsidiaries or any other
suitable agents, accountants, ccnsultausts, and other
providers of services, to consult with them with recpect
to the construction of this Trust Agreement, the duties
of the Trustee hereuander, the transactions contemp” ted
by this Trust Agreement or any act which the Trustee
proposes to take or omit, to iely uwpen the advice of, and
services performed by, such persons and to pay their
reasonable fees, exvenses and compensation;
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(gq) To register or hold any securities or other
property held by it in its own name or in the name of any
custodian of such property or of its nominee, including
the nominee of any system for the central handling of
securities, with or without the additien of words
indicating that such securities are held in a fiduciary
capacity, to deposit or arrange for the deposit ef any
such securities with such a system and to hold any
securities in kearer form;

(r) To make, execute, and deliver, as Trustee, any
and all deeds, leases, notes, bonds, guarantees, mort-
gages, conveyances, contracts, waivers, releases, or
other instruments in writing necessary or proper for the
accomplishment of any cf the foregoing powers;

(s) To exterd the time of payment of any obligation
held bv the Trustee; and

(t) To generally do all acts, whether or not
expressly authorized, that the Trustee may deem necessary
or desirable for the protection of the Fund.

section 8.4. Insnrance Policies. The Trustee shall be under
no obligation or duty to pay from the Trust Fund any premiums or
other charges with respect to any insurance policies held as part
of the Trust Fund, or which may otherwise be subject to this Trust
Agreement, cr to see that said policies are kept in full force or
effect, unless the Ccmpany, on its behalf or on behalf of the
Subsidiaries, so directs the Trustee in writing and the Trustee so
consents in writing that assets of the Trust be uszed for that
purpose, such obligations and duties with respect to premiun
payments and other reguirements *o keep such policies in force and
effect being the sole and exclusive cbligyation of the Company and
the Subsidiaries. When proneeds from any such insurance policy
shall become payable, the Trustee shall promptly furnish teo the
insurance company "proof of loss" and such other documents as may
pe required by the insurance company and shall collect and receive
the proceeds of said policy. To that end, the Trustee shall have
the power to execute and deliver receipts and other instruments and
tc take such action as is appropriate for the collection thereof;
provided, howgver, if payment of any policy is contested, the
Trustee shall be under no obligaticn to institute legal acticn for
the collecticn thereof, although the Trustee shall cooperate with
the company and the Subsidiaries, as reascnably requested by the
Company, on its behalf or on behalf of the Subsidiaries, in any
legal action with respect thereto instituted by the Company or the
subsidiaries. If the Trustee determines that it is necessary to
borrow from the cash values of life insurance policies held in
Trust, or surrender such life insurance policies, including without
limitation partial surrenders of policy valuves, in order to raise
funds to make payments to Participants or Bereficiaries hereunder
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as provided herein, the Trustee shall notify the Company in writing
of its intention to take such action. Thereupon, the Company, on
its behalf or on behalf of the Subsidiaries, shall have thirty (30)
days from the date of receipt of such notice tc make Contributions
of Qualified Assets to the Trust in the amounts stated in the
Trustee's written notification. If Qualified Assets are so
transferred within said time peried, the Trustee shall refrain fren
taking such actions until such subsequent time(s), if any, that the
Trustee determines that it is necessary to again take such actions,
whereupon the Trustee shall again give written notification of its
intention te take suc. actions, and the Company shall again have
the right to make additional contributions of Qualified Assets, in
the manner set forth above.

Section 8.5 Legal Action bv Trustee. The Trustee shall not
commence any legal action, whether in the nature of an interpleader
action, request for declaratory judgment, or otherwise, requesting
a court to (i) determine the validity of this Trust Agreement or
(ii) make any determination in the Trustee's stead with respect to
the payments which this Trust Rgreement requires the Trustee to
make without first corsulting with the Company, on its behalf and
on behalf of the Suksidiaries; provided, however, the foregoing
restrictiorn shall not affect the Trustee's right to commence legal
actions on behalf of itself, Participants or Beneficiaries in the
event the Company or a Subsidiary defaults in performance of its
cbligations and duties hereunder.

ARTICLE IX

TAXES, EXPENSES AND COMPENSATION

Secticn 9.1 Company and Subsidigries as Owners of Agcounts.
Fach Account established hereunder shall be treated as a separate
account designed to satisfy the Company's and the Subsidiarics'
legal liabilities under the Plans with respect to the Participant
or Beneficiary for whem such Account has been established. The
remaining balance in the Trust Fund, if any, after all legal
liabilities of the Company and the Subsidiaries under the Plans and
this Trust Agreement have been satisfied in full shall revert to
the Company and the Subsidiaries. The Company and the Subsidiaries
acknowledge that all income, deductions, and credits of each such
Account and o¢f the Trust Fund will be treated as the Company's and
the Subsidiaries' for income tax purpocses and must be included in
the Company's and the Subsidiaries' income tax returns. The
relative interests of the Company and each Subsidiary in the Trust
Fund and the portion ¢f the Trust Fund allocabkle to each shall be
equal to a ratio the numerator of which is the Account kalances at
that time of all employees of such entity who are Participants (and
Beneficiaries of such Participants) and the denominator of which
is the Account balances at that time of all Participants and
Beneficiaries. For such purposes, if an individual was a
Participant while an employee of more than one such entity, such
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Participant's (or Beneficiary's) Account balance shall be allocated
tec each such entity on the basis of the amount of each such
entity's aggregate Contributions to the Trust on behalf of such
individual relative to such Centributicns by all such entities.

Secticn 9.2 Payment of Taxes. Except as otherwise expressly
provided herein, the Company and the Subsidiaries shall from tine
to time pay taxes of 2ny and all kinds whatsoever which at any tine
are levied or assessed upon, or become payable in respect of, the
Trust Fund, the income or any property forming a part therecf, or
any security transaction pertaining thereto. The Trustee shall,
at the Ceompany's and the Subsidiariss' expense, contest the
validity of such taxes in any manrner deermed appropriate by the
Company, on its pehalf or on behalf of the Subsidiaries, or its
counsel, but only if it has received ar. indemnity »ond or cther
security satisfactory to it to pay any expenses of such contest.
Alternatively, the Company and the Subsidiaries may contest the
validity of any such taxes.

Section 5.3 Tax Filings. In addition teo any returns
required of the Trustee by law, the Trustee shall prepare and file
such taxX reports znd cother returns as te which the Conmpany znd the
Trustee may from time to time agree.

Section 9.4 Expenses_ and Compensatien. The Trustee shall
be paid compensation by the Company and the Subsidiaries in
accordance with the Trustee's regular schedule cof fees for trust
services and applicable investment management services, as in
effect from time to time, unless the Company, on its behalf and on
behalf of the Subsidiaries, and the Trustee otherwise agree. The
Trustee shall alsc be reimbursed by the Company andé the
Subsidiaries for its reasonable expenses of management and
administration of the Trust, including reasonable compensation of
counsel, any litigation expenses incurred by the Trustee, and
reasonable compensation and expenses of any other agent engaged by
the Trustee to assist it in such management and administration.
Upon failure cf the Company or the Subsidiaries to pay such
compensation and expenses or the reascnakle compensation and
exrenses of the Consulting Firm, the Trustee may satisfy such
obligations out of the assets of the Trust Fund (and charge all
Accounts as provided in Section 4.6). In that event, the Company
and the Subsidiaries shall immediately upon demand by the Trustee
transfer to the Trust Qualified 2Assets with a value sgual to the
amcunt paid by the Trust Fund for such compensation and expenses
and all Accocunts sc charged shall be credited accerdingly.
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RTICLE X
REMOVAL OR_RESIGNATION OF THE TRUSTEE o

AND DESTIGNATION OF SUCCESSOR TRUSTEE

Section 10.1 Removal. At any time prior toc a Change of
Control, the Company, on its behalf and on behalf of the
Subsidiaries, may remove the Trustee, with or without cause,
effective no earlier than ninety (S0) days after written notice of
such removal is delivered to the Trustee; provided, however, that
the removal of the Trustee shall n2t be effective until the
Company, on its behalf and on behalf of the Subsidiaries, has
appointed, in writing, a successor Trustee, which must be a bank
or trust company, and such successor Trustee has accepted the
appointment in writing. Subsegquent to a Change of Control, the
Trustee may be removed only by the Participants and Reneficiaries
in accordance with the following procedure: h

(a) Upon regquest of at least two Participants (or
Beneficiaries then receiving benefits) under a Flan, the
Trustee shall deliver to such Participants or Beneficiar-
ies a 1list of the names and addresses of all Farticipants
and Beneficiaries then receiving benefits:

(b} Upon receipt of a written request, signed by
ten (10%) percent or more of (i} all Participants and i
{(ii) all Beneficiaries then receiving benefits under the .-
Plans, that the Trustee be removed and that a specified %
successcr Trustee be appointed, the Trustee shall as soon
as practicable sclicit affirmative consents from all
Participants under the Plans and all Beneficiaries then
receiving benefits under the Plans %o such removal and
designation of a successor Trustee; and

{c} If at least fifty percent (50%) of (i) all such
Participants and (ii} all such Beneficiariss consent in
writing to such removal and appointment within the thirty
{30) Qay peried commencing on the date of such solici~
tation, the same shall be effected ninety (90) days after
the end of such thirty (30) day period; provided,
however, that such removal and appointment shall not be
effective until such successor Trustee has accepted the
appointment in writing.

Section 10.2 PResignation. The Trustee may resign at any time
effective on the date the successor Trustee accepts appointment in
writing. If such resignation occurs prior to a Change of Control,
the Company, on its behalf and on behalf of the Subsidiaries, shall
appoint a bank or trust company as successor Trustee. If such
resignation occurs on or after a Change of Contrcl, the Trustee
shall notify the Participants and Beneficiaries then receiving
benefits under a Plan of such resignation and solicit from thenm
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nominees for a successor Trustee, vhich nominees must be banks or
trust companies. The three (2) banks or trust companies receiving
the most nominations then shall be considered for the position of
successcr Trustee. The Trustee then shall solicit consents fron
all Participants and all Beneficiaries then receiving benefits
under the Plans specifying their choice for successor Trustee, fronm
those three (3) institutions. The bank or trust company specified
most often in such consents received within the thirty (30) day
period ccmmencing on the date of such solicitaticn shall be the
successor Trustee upon acceptance of such appointment in writing.

Section 10.3 Power of Successor Trustee. Each successor
Trustee, during such period as the successor Trustee shall act as
such, shall have the powers and duties herein conferred upen the
Trustee, and the word "Trustee" wherever used herein, except where
the context otherwise requires, shall be deemed to include any
successor Trustee or Trustees. Upon designation of & successor
Trustee in accordance with this Article X, such resigned or remecved
Trustee shall promptly assign, transfer, deliver and pay over to
such successor Trustee, in conformity with the reguirements of
applicable law, the Trust Fund and copies of all records andé
materials pertaining to the Trust and this Trust Agreenment in its
control or possessicn.

ARTICLE XTI

ENFORCEMENT OF TRUST
AGREFMENT AND LEGAL PROCEEDINGS

The Company and the Subsidiaries shall have the right to
enforce any provision of this Trust Agreement and, on or after the
cccurrence of a Change ©f Control, either the Trustee on behalf of
Participants and Beneficiaries, or any Participant or Beneficiary,
shall have the right to enforce any provision of this Trust
Agreement that affects the right, title, and interest of such
Participant or Beneficiary (or other person) in the Trust. In any
action or proceeding affecting the Trust the only necessary parties
shall be the Company f(on its behalf and on behalf of the
Subsidiaries), the Trustee, and the Participants and Beneficiaries,
and except as otherwise required by applicable law, no other persen
shall be entitled to any notice or service of process. Any
Judgment entered in such an action or proceeding shall, to the
maximum extent permitted by #pplicable law, be binding and con-
clusive on all persons having or claiming to have any interest in
the Trust. In the event any provision of this Agreement is
successfully enforced by the Trustee or by any Participant or
Berneficiary, including but not limited to the collection of amounts
due either the Trustee or any such Participant or Beneficiary, or
for the benefit of such Participant or Beneficiary, then the
Company and the Subsidiaries shall pay all costs of such
enforcement of collection, including reasonable attorneyz' fees.
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ARTICLE XIY G

NON-ALIENATION AND CLAIMS OF CREDITORS

Section 12.1 Non-alienation. No amcunt payable to or in
respect of any Participant or Beneficiary at any time under the
Trust shall be subject in any manner to alienation by anticipation,
sale, transfer, assignment, bankruptcy, pledge, attachment, charge,
or encumbrance of any kind, and any attempt to so alienate, cell,
transfer, assign, pledge, atrach, charge, or otherwise encumber any
such amount, whether presently or thereafter payakle, shall be
void. The Trust Fund shall in no manner be liable for or subject
to the debts or liabilities of any Participant or Beneficiary.

Section 12.2 Claims of Creditors. The Trust Fund is, and
shall remain, at all times subject to the claims of the general
creditors of the Company and each Subsidiary to the extent of the
portion of the Trust fund allocable to each as provided in Section
9.1 abeve. Accordingly, the Company and the Subsidiaries shall no*t
create, and this Trust Agreement shall not be construed as creat-—
ing, a security interest in the Trust Fund in favor of the Par-
ticipants or Beneficiaries or any creditor of the Company or the
Subsidiaries. Further, the interest of any Participant or
Beneficiary in the Trust Ffund shall not be greater than that of a
general creditor of the Company or the Subsidiaries.

ARTICLE XITI

DURATION AND AMENDMENT OF THE TRUST

Section 13.1 puration. The Trust and this Trust Agreement
shall continue in existence and remain in full force and effect
until (i) the Trust Fund has been distributed or disbursed in full
in accordance herewith, (ii) all claims or actions by or against
the Trust have been resolved and disposed of and fiii) all duties
and okligaticns of the Company, the Subsidiaries and the Trustee
hereunder have keen fulfilled. At such time, the Trust shall
terminate.

Section 13.2 Amendments and Revocability. Except as per-

mitted by Sections 13.3 and 13.5 below, the Trust and this Trust
Agreement (i) shall not be revoked, {(ii) shall not be amended and
(1ii) shall be held and administered solely and exclusively for the
purposes set forth herein in accordance with the terms and provi-
sions of this Trust Agreement.

Section 13.3 Amendment Procedure. The Company and the
Subsidiaries may amend this Trust Agreement at any time, and from
time to time (as provided herein and subject to the restrictions
set forth in Section 13.4), if consent to such amendment is
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obtained in writing in accordance herewith from at least seventy-
five percent (75%) of (i) all Participants and (ii} all
Beneficiaries then recziving benefits under a Plan at the time the
amendment is proposed. Any proposed amendment shall be approved
by the Board of Directors of the Company (on behalf cf the Comgany
2nd on behalf of the Subsidiaries), shall be reduced to writing and
shall be delivered by the Company to the Trustee. The Trustee
shall then send notice of the proposed amendment to, and diligently
solicit written consents from, the above-referenced Participants
and Beneficiaries. If the requisite number of such ccnsents are
acquired within %he thirty (30} day period commencing on the date
of such solicitation, the proposed amendment shall automatically
be deemed adopted and approved and shall be effective on the date
specified in the resclutions of the Board of Directors approving
such amendment. If the regquisite consents are not so ohtained, the
proposed amendment will be deemed rejected and shall have no force
cr effect. Unless pursuant to an order of a cocurt of ccmpetent
jurisdicticon, the Trustee shall not reveal to the Company, the
Subsidiaries or any other person any infoermation concerrning such
censents or the acguisition therecof, except that the Trustee may
divulge whether the required consents have been obtained.

Section 13.4 Anendment Restrictions. No amerdment may ke
made to this Trust Agreement {i) which will cause this Trust
Agreement, the Plans, or the Trust Fund to be governed by or Dbe
subject to Parts 2, 3, or 4 of Title I of ERISA, (ii) which will
cause the Trust Fund, or any part therenf, to be taxable to 2
Participant or Beneficiary prior to the distribution thereof to
said Participant or Beneficiary, (iii) which, without the consent
of a Participant or Beneficiary, would reduce the balance credited
to that Participant's or Beneficiary's Acceount prior to the
effective date of the amendment or {iv) which, without the consent
of the Trustee, would reduce the compensation toc which the Trustee
is entitled or increase the duties or obkligations of the Trustee
hereunder.

Section 13.5 Compliance with ERISA and _the Code. Notwith-
standing anything in this Trust Agreement to the contrary, prior
to a Change of Contrel the Trust and this Trust Agreement may be
amended at any time, and from time to time, by the Company and the
Subsidiaries (without the cecnsent of the Trustee, any Participant
or any Beneficiary) (i) to maintain the Plan as an "unfunded" plan
"maintained primarily for the purpose of providing deferred
compensation for a select group of management or highly cempensated
erployees" for purposes of ERISA, the Code, or any other applicable
law, (ii) to maintain the Trust as a "“grantor trust" within the
meaning of Sections 671 through €77 of the Code, (iil) to ensure
that contributions and additions to the Trust by the Company and
the Subsidiaries will not constitute a taxable event or gsenerate
taxable income to the Trust, the Trustee or any Participants or
Beneficiaries, {iv) to ensure that payments made to Participants
and Beneficiaries frem the Trust Fund will be deductible by the
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Company or the Subsidiaries, as applicable, in the year of payment
and (v) to enable the Company and the Subsidiaries to obtain the
rulings specified in Section 16.¢ hereof. Frem and after a Change
of Control, the Trust and this Trust Agreement may be amended only
in accordance with the provisions of Section 13.3.

Section 13.6 Execution of Amendments. The Cempany, the
Subsidiaries and the Trustee shall exscute such documents,
certificates and other papers as are necessary or advisable to give
effect to any amendment to this Trust Agreement effected pursuant
to this Article XIII.

ARTIZLE XIV

COMMUNICATIONS

Section 14.1 To the Company and Subsidiaries.
Communicaticns %o the Conmpany and the Subsidiaries shall ke
addressed to the Company at One NCNB Plaza, Charlotte, North
Carolina, 28255 (Attention: Lawrence E. McCray, Senior Vice
President); provided, however, that upon the Company'zs written
request to the Trustze, such communications shall be sent to such
other address as the Company may specify.

Section 14.2 To _the Trustee. Communications to the Trustee
shall be addressed to the Trustee at 45 Wall Street, New York, New
York, 16005 (Attention: Martha Dolan, Vice President); provided,
however, that upon the Trustee's written reguest to the Company,
such communications shall be sent to such other address as the
Trustee may specify.

Section 14.3 Binding Upon Receipt. No communicaticn shall
be binding on the Trustee until it is received by the Trustee, and
no communication shall be binding on the Company or the
Subsidiaries until it is received by the Company.

Section 14.4 puthority to Act. Any action by the Company or
the Subsidiaries pursuant to the terms of this Trust Agreement
shall, except as otherwise provided herein, be by written
instrument signed by a duly authcrized officer of the Company or
the Subsidiaries, or any delegee authorized to act for the Coempany
or the Subsidiaries. The Secretary of the Company shall from time
to time certify to the Trustee the person or perscns authorized to
act for the Ccmpany and the Subsidiaries and provide the Trustece
with such informaticn regarding the Company and the Subsidiaries
as the Trustee may reasonably request. The Trustee may continue
to rely on any such certification until notified to the contrary.

Section 14.5 Authentjcity of Instruments. The Trustee shall
be fully protected in acting upon any instrument, certificate, or
paper believed by it to be genuine and to be signed or presented
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by the proper person or persons, and the Trustez shall be under no
duty to make any investigation or inguiry as *o anv statement
contained in any such writing but may accept the «iwe as conclusive
evidence of the truth and accuracy of the statements therein
contained, .

ARTICLE XV

IHNDEMWIFICATION OF TRUSTEE

The Company and the Subsidiaries shall, to the extent
permitted by law, indemnify the Trustee and hold it harmiess fron
and agairst any end zll claims or liabilities (including legal
expenses) that may be asserted against, or incurred bLy, the
Trustee by reascn of its taking or refraining from taking any
zwctlens hereunder, except those due to its gross negligence or
willful misconduct, including, without limiting the generality of
the foregeing, any claim or liability brought against the Trustee
by the Company or the Subsidiaries.

ARTICLE I

MISCELLANEOUS PRCVISIONS

Section 16.1 Binding Effect. This Trust Agreement shall be
binding upon the Ccrpany, the Subsidiaries, and the Trustee and
their respective successors and assigns.

Section 16.2 Inguiry as to Authority. 2 third party dealing
with the Trustee shall not be required to make inguiry as to the
authority of the Trustee to take any action nor be under any
obligation to follow the proper application by the Trustee of the
proceeds of sale of any property sold by the Trustee or tc inguire
into the validity or propriety of any act of the Trustee.

Section 16.3 Responsibility for Comparny and Subsidiary
Action. The Trustee assumes no obligation or responsibility with
respect to any action reguired by this Trust Agreement on the part
cf the Company or the Subsidiaries.

Section 16.4 Successor to Trustee. Any corperation inteo which
the Trustee may ke merged, or with which it may be merged or
consclidated, or any corporation resulting from any merger,
reorganization, or consolidation to which the Trustee may be a
party, or any corporation to which all or substantially all the
trust business of the Trustee may be transferred shall be the
successor of the Trustee hereunder without the executicn or filing
of any instrument or the performance of any act.

Section 16.5 Titles Not to Control. Titles to the Sections
of this Trust Agreement are included for convenience and reference
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only and shall not control the meaning or interpretation of any
provision of this Trust Agreement.

Section i€.6 Laws of North Carclina to Govern. This Trust
Agreement and the Trust established hereunder shall he governed by,
and cons*rued, enforced, and administered in accordance with the
laws of the State of North Carclina, and the Trustee shall be
liable to accocunt only in the courts of that state.

Section 36.7 Repvorts. Except as otherwise expressly set
ferth herein, the Trustee shall not be required to file any annual
or other returns or reports to any court, or to give any bond, or
to secure any order or consent of any court, to carry out any of
the powers conferred on the Trustee or to make any other reports
to any court.

Secticn 16.8 Counterparts. This Trust Agreement may be
executed in any number of counterparts, each of which shall be
deemed to be an original hereof.

Section 18.9 Submission to the Intern2l Revenue Service. The
Company may submit this Trust Agreement and the Plans to the
Internal Revenue Service for a ruling (i) that the Trust estab-
lished hereby constitutes a "grantor trust" within the meaning of
Sections 671 through 677 of the Code, (ii) that contributions to
the Trust Fund by the Company and the Subsidiaries as provided
herein will not constitute a taxable event to the Company, the
Subsidiaries, the Trust or any Participant or Beneficiary, (iii)
that income and gains of the Trust will not be taxable income or
gain to the Trust or to any Participant or Beneficiary (iv) that
benefits paid to Participants and Beneficiaries from the Trust Fund
will be deductible by the Company or the Subsidiaries, as
applicable, in the year of payment, and {(v) with respect to any
cther matters which the Company deems advisable. The Trustee
agrees to cooperate with the Company in securing the favorable
rulings described above.

Section 16.10 Adoption by Other Subsidjaries. A subsidiary
of the Company not otherwise a party to this Trust Agreement which
incurs, or expects to incur, 1liabilities and obligations to, or
with respect to, empleoyees of the subsidiary pursuant to the terms
and provisions of the Plans may, with the approval of the Board of
Directors of the Company (or its designee) and the Board of
Directors of the subsidiary, elect tc adopt this Trust Agreement
as of a date mutually agreeable to the Board of Directors of the
Company and the Beard of Directors of the subsidiary. &Any such
adoption of this Trust Agreement by a subsidiary of the Company
shall be evidenced by an appropriate instrument of adoption
executed by such subsidiary.
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IN WITMESS5 WHEREQF, this Trust Agreement has been executed
0 under seal by the duly authorized officers of the respective
parties hereto, all as of the day and year first above written.

"Company"

NCNB CORFORATION

CORFORATE SEAL]

ATTEST:
2 BY: .
ozeine) C. =, RETA
W SeCretary ’
' "Trustee™

UNITED STATES TRUST COMPANY COF
NEW YORK

~7 AN

EST: BY:
- [' Vice Presicdent
424/v?&ﬂk44uz

Heuksidiaries"

[CORPORATE SEAL)

NCWZ NATIONAL BANK CF NORTH TARCLINA

By:'{%glﬁﬁ%ﬁﬂhz;ﬂfﬁgzﬁf’ A g
T 5 Ven foCaniEnd

[CORPORATE SERL]

ATTEST:



HCNB NATIONAL BANK OF FLORIDA

By: £;2L43h44f2159ﬁ1?<// a
A

[CORPORATE SEAL]

ATTEST:

7%3&43511;;$¢t1Jz¢A¥4guﬁ
z v { ;J 4

HCNE SQUTH CAROLINA

ov:_ Bty ULy

__Sta iy i pnliid

[ CORPOPATE SERL)

ATTEST:

Ma\a \\Q»qm\w

NCNB CORPORATE SERVICES, INC.

By:?fé;ﬁndﬁﬁﬁ;ya¥4fl¢/’
Ga Moo Loaed N

{ CORPORATE SEAL]

ATTEST: _
/| Ezqa,,mu Wit

M

NCNB LERSING CORPORATION

By: AXET}&%Jéﬁv{f '
A o 2 Yl S

[ CORPORATE SEAL)

ATTEST:

Moy bt vyt

" | ®




NCNB SECURITIES, 1INC

By: ‘ﬁy//ﬁ/) —,
A ==

[CORFORATE SEAL)

ATTEST:

-27L4414,i2£1‘fgﬂvv*g?fg_/
%awfwwu-,

NCHE NATIOHAL BAHK

Fan .
By: (At Y1k A

[ CORPORATE SEAL]
ATTEST:

4] S

ol Becridiy

NCNB NATIONAL BANK QF MARYLAND

V4 |
By: /{—422-2{:{/74 I Gﬂ(fé‘" . S ‘{
(CORPORATE SEAL)
TEST:
éiii&fiiﬁzz;éf; &Q{iéadtﬁftf/«;«/

NCNB VICES, INC.
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&o [/ Pa el

[CORPORATE SEAL]

ATTEST:
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NCNB LE;E? INVESTMENTS, INC.
By: 4&2”7%(:?pﬁk'g:[/ a7
(L Clen, (Mo Jo g
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[ CORPORATE SEAL]

ATTEST:

Pacey b Crnrths

NCHNB MORTGAGE CORPORATION

by:_ G udese ) Wtlrs

WA VORI I

[CORPORATE SEAL]

ATTEST:

J{//;fjc;: YA A,Z@

{CORPORATE SEAL]

TTEST:
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XHIBIT A

under the NCNB Ccrporation and Designated Subsidiaries
Supplemental Retirement Plan (ERISA Supplemental Plan)

]
1
0 : Determination of Present Value of Unpaid Benefits

In accordance with the provisions of the NCNB Corporation
Benefit Security Trust Agreenent, the following procedures shall
be used to determine the Present Value of Unpvzid Benefits
associated with each Participant’s benefit rights under the
ERISA Suprlemental Plan.

I. Participants in active service.

A, Prior toc a Change of Control (as defined in the
Benefit Security Trust Agreement)

1. Determine the benefit amount of each Farticipant
as of the determinaticon date in accordance with
Sections 2.2(a) and (b) of the ERISA Supplementzal
Plan witheut regard to the provisions of Section
16.5(c) of the NCNB Corporation znd Designated
Subsidiaries Retirement Plan and Trust.

2. Determine the Present Value of Unpaid Eenefits as

' of the determination date, assuming that the
Lenefit amount derived in A.l. will be paid as a
life annuity commencing at age €5 or, if greater,
the Participant’s attained age on the i
determination date.
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B. After a Chznge cf Control (as defined in the Banefit
Security Trust Agreement)

3 1. Determine the benefit amount of each Participant
: as of tiie determinaztion date in zccordance with

. Sections z2.2(a) and (&) of the ERISA Supplemental
Plan, including the provisions of Secticn 16.5(c)
of the NCNB Corporation and Designated Sub-
sidiaries Retirement Plan and Trust.

2. Detexrmine the Prezent Value of Ungpaid Benefits as
cf the determination date, assuming that the
benefit amount derived in B.31. will be paid as a
life annuity commencing at zge 50 or, if greater,
the Participant’s attained age on the
determination date.




