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PREAMBLE

WHEREAS, Northeast Utilities Service Company and affiliated companies adopted a
supplemental retirement and savings plan for their employees effective as of January 1, 1985, a
Tax Reduction Act employee stock ownership plan, effective as of January 1, 1977, and a
payroll-based employee stock ownership plan effective as of January 1, 1983, known
respectively as the Northeast Utilities Service Company Supplemental Retirement and Savings
Plan, the Northeast Utilities Service Company Tax Reduction Act Employee Stock Ownership
Plan and the Northeast Utilities Service Company Payroll-Based Employee Stock Ownership
Plan;

WHEREAS, Public Service Company of New Hampshire adopted a 401(k) plan for its
employees effective as of July 1, 1985;

WHEREAS, effective March 9, 1992, the Company, in accordance with the provisions of
each plan pertaining to amendments and mergers thereof, merged the Northeast Ultilities
Service Company Tax Reduction Act Employee Stock Ownership Plan and the Northeast
Utilities Service Company Payroll-Based Employee Stock Ownership Plan with and into the
Northeast Utilities Service Company Supplemental Retirement and Savings Plan;

WHEREAS, following the acquisition of Public Service Company of New Hampshire by
Northeast Utilities effective June 5, 1992, the 401(k) Plan of Public Service Company of New
Hampshire was merged with and into the Northeast Utilities Service Company Supplemental
Retirement and Savings Plan, effective as of January 1, 1993;

WHEREAS, effective January 1, 1997, the Company changed the name of the Northeast
Utilities Service Company Supplemental Retirement and Savings Plan to the Northeast Utilities
Service Company 401k Plan;

WHEREAS, Yankee Energy System, Inc. adopted a 401(k) Stock Ownership Plan for
employees of certain of its subsidiaries, effective as of July 1, 1989, which was merged into the
Plan (as hereinafter defined) effective May 1, 2000, following the merger of Yankee Energy
System, Inc. and Northeast Utilities on March 1, 2000;

WHEREAS, effective February 27, 2002, the Plan was amended and restated and a
determination letter requested and obtained for the Plan;

WHEREAS, effective January 1, 2006, the Plan was amended to reflect a new
Employer contribution based on an employee’s age and service, for which newly-hired,
nonbargaining employees are eligible, effective for employment dates on and after January 1,
2006, and for which other employees, including bargaining employees subject to the terms of
their collective bargaining agreements, are eligible beginning January 1, 2007, or applicable
later dates;

WHEREAS, on December 15, 2007, the Board of Directors of the Company authorized
the Administrator to obtain an updated determination letter for the Plan;

NOW, THEREFORE, the Company amends and restates the Northeast Utilities Service
Company 401k Plan, effective January 1, 2008, as follows:



ARTICLE |
Name of Plan

11 The name of this plan, as amended from time to time, shall be the "Northeast
Utilities Service Company 401k Plan" (hereinafter the "“Plan™). The Plan terms, as in effect prior
to its amendment and restatement effective January 1, 2008, except as otherwise provided
herein, shall govern any former Participants and their beneficiaries who do not have Service

after December 31, 2007.



ARTICLE I
Definitions

When used herein, each of the following terms shall have the corresponding meaning
set forth below unless a different meaning is plainly required by the context in which a term is
used:

2.1 “Account” shall mean collectively the subaccounts, or sources, set forth in
Section 10.2 for a Participant (or former Participant, Beneficiary or Alternate Payee), whether or
not such accounts have actually been combined into one account.

2.2 "Accrued Balance" shall mean the Vested balance of a Participant's Account.

2.3 "ACP_Employer Contributions" shall mean, for purposes of the Actual
Contribution Percentage test of Section 10.9 applied to the Fund excluding the ESOP Fund,
Employer Contributions made pursuant to Section 8.1, or, for purposes of such test applied to
the ESOP Fund, Employer ESOP Contributions allocated pursuant to Section 8.4(a), as the
case may be.

2.4 “Act" shall mean the Employee Retirement Income Security Act of 1974, as
amended from time to time, and all regulations issued pursuant thereto.

2.5 "Additional Employee Contribution” shall mean any contribution by an
Employee to the Fund as provided for in Section 7.2 hereof.

2.6 "Additional Employee Contribution Source Account” shall mean the account
of a Participant as provided for in Section 10.2 hereof.

2.7 "Administrator” shall mean the Vice President - Human Resources of the
Company.
2.8 "Advisory Committee" shall mean a committee of at least three (3) officers of

the Company or a Participating Company, other than the Named Fiduciaries, and shall be ap-
pointed by the Chairman of the Company.

29 "Associate Company” shall mean any company desighated by the Board, not
less than ten percent (10%) of whose common stock is held directly or indirectly by Northeast
Utilities or whose business activities are coordinated with those of the Company through
Northeast Utilities and any predecessor of or successor to any such company, as set forth in
Appendix A to the Plan.

2.10 "Bargaining Employee" shall mean an Employee the terms and conditions of
whose employment are governed by a collective bargaining agreement.

2.11 "Beneficiary" shall mean a Participant's surviving Spouse or surviving Same-
Sex Life Partner, if any, or any other person designated by a Participant pursuant to Section
12.5 hereof who is entitled to receive any benefits payable hereunder upon the Participant's
death, or the executor or administrator of the Participant's estate if there is no surviving Spouse
or surviving Same-Sex Life Partner and if no other Beneficiary shall have been effectively des-
ignated by the Participant.

2.12 "Board" shall mean the Board of Directors of the Company.
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2.13 "Calendar Quarter" shall mean each calendar quarter beginning on the first day
of January, April, July or October in each calendar year.

2.14 "Code" shall mean the Internal Revenue Code of 1986, as amended from time to
time, and all regulations issued pursuant thereto.

2.15 "Co-Fiduciary" shall mean the Treasurer of the Company.

2.16 "Common Shares" shall mean common shares of Northeast Utilities.

217 "Common_ Shares Fund" shall mean that portion of the Fund invested
exclusively in Common Shares as provided for in Section 9.1 hereof.

2.18 "Company" shall mean Northeast Utilities Service Company and its successor
Or SuUCCessors.

2.19 "Compensation" shall mean, an Employee's actual base pay from the Employer
during a Plan Year, including "lump-sum awards" made to an Employee during a Plan Year
under the Company’s compensation program, and including retention payments paid to
Employees or former Employees of Yankee Gas Services Company on or after
December 1, 2000 pursuant to written retention agreements in connection with the merger of
Northeast Utilities and Yankee Energy System, Inc., and excluding, under rules uniformly
applicable to all Employees similarly situated, incentive pay programs, bonuses and bonus
programs associated with job retention (except as otherwise set forth above), pay for overtime,
premium pay (such as shift, Saturday, Sunday, or overnight premiums or corresponding exempt
adders), license pay, upgrade pay, topper programs, severance pay, special pay (e.g., benefits
payable under the Northeast Utilities Executive Incentive Compensation Program, Executive
Incentive Plan and Incentive Plan), other similar payments, the Employer’s cost for any public or
private employee benefit plan, including the Plan, and any earnings or amounts the receipt of
which is deferred by an Employee pursuant to a plan or agreement that is not qualified under
the Code; provided, however, that unless otherwise specifically stated herein, Compensation
shall include amounts deferred under any salary deferral agreement pursuant to Section 7.1
hereof and the amount of any reduction in an Employee’s Compensation that is contributed to a
cafeteria plan qualified under Section 125 of the Code. Compensation in excess of $200,000
per annum (as adjusted for increases in the cost of living in accordance with Section
401(a)(17)(B) of the Code) shall be disregarded.

2.20 "Election Period" shall mean the period, determined by the Administrator, dur-
ing which an Employee may elect to become a K-Vantage Opt-In Employee and participate in
the K-Vantage Option instead of accruing benefit service in the Retirement Plan.

2.21 "Eliqibility Service" shall mean an Employee’s Service, as provided in Section
2.67 of the Plan, used for purposes of determining eligibility to receive Employer Contributions
and Employer ESOP Contributions under Sections 8.1 and 8.4, respectively, of the Plan.

2.22 “Employee” shall mean any person employed by the Employer, who receives
Compensation other than a pension, severance pay, retainer or fee under contract; provided,
however, that persons, the terms and conditions of whose employment are governed by a col-
lective bargaining agreement, shall not be considered Employees hereunder unless such
agreement expressly provides for the coverage of such persons hereunder and, provided fur-
ther, that if a Participating Company accepts designation as such with respect to less than all of
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its employees, only those employees with respect to which such designation has been accepted
shall be Employees hereunder. The term ‘Employee’ shall nevertheless exclude any Non-
Benefits Employee.

2.23 "Employee Pre-Tax Contributions" shall mean the pre-tax contributions of a
Participant made by the Employer to the Fund as provided for in Section 7.2(a) of the Plan.

2.24 "Employee Pre-Tax Contribution Source Account" shall mean the account of
a Participant as provided for in Section 10.2 hereof.

2.25 “Employee Roth 401(k) Contributions” shall mean the contributions of a
Participant made by the Employer to the Fund as provided for in Section 7.2(b) of the Plan.

2.26 "Employee Roth 401(k) Contribution Source Account” shall mean the
account of a Participant as provided for in Section 10.2 of the Plan.

2.27 "Employee Salary Deferral Contributions" shall mean the contributions made
by the Employer to the Fund as provided for in Section 7.2 of the Plan consisting of Employee
Pre-Tax Contributions and Employee Roth 401(k) Contributions.

2.28 "Employer" shall mean the Company and each Participating Company.

2.29 "Employer Contributions" shall mean the contributions made by the Employer
to the Fund as provided for in Section 8.1 hereof.

2.30 "Employer Contribution Source Account" shall mean the account of a
Participant as provided for in Section 10.2 hereof.

2.31 "Employer ESOP Contributions" shall mean the contributions made by the
Employer to the ESOP Fund as provided for in Section 8.4 hereof.

2.32 “Employment Date” shall mean the date an Employee is first hired for em-
ployment by an Employer.

2.33 “Entry Date"shall mean the date an Employee is paid for a particular Pay
Period.

2.34 "ESOP Contribution Source Account" shall mean the account of a Participant
as provided for in Section 10.2 hereof.

2.35 "ESOP_ Employer" shall mean the Company, and each other Participating
Company that has elected, by action of its Board of Directors, to participate in making Employer
ESOP Contributions, as set forth in Appendix B of the Plan.

2.36 "ESOP Fund" shall mean that portion of the Fund consisting of Common Shares
acquired with the proceeds of a Stock Obligation, contributions made by the Employer as
provided for in Section 8.4 hereof, and assets previously held in the TRAESOP and the
PAYSOP before their merger into this Plan, together with all assets attributable to the foregoing.
The ESOP Fund is intended to constitute an "employee stock ownership plan” as defined in
Section 4975(e)(7) of the Code.



2.37 "ESOP Participant" shall mean a Participant employed by an ESOP Employer.
A Participant is an ESOP Participant during such time as (a) the requirements of the previous
sentence are met, (b) such Participant's Employer is an ESOP Employer, and (c) the collective
bargaining agreement governing the terms of such Participant’s employment, if any, provides for
such participation.

2.38 "Excess Aggregate Contributions" shall mean, for purposes of the Actual
Contribution Percentage test of Section 10.9 applied to the Fund, Employer Contributions and
Additional Employee Contributions to the Plan in excess of the limit set forth in Section
401(m)(2) of the Code.

2.39 "Excess Deferral" shall mean a Participant’'s excess Employee Salary Deferral
Contributions over the limit set forth in Section 402(g) of the Code for the applicable year.

2.40 "Fiduciary" shall mean any person (1) who exercises any discretionary authority
or control respecting management of the Plan or any authority or discretionary control
respecting management or disposition of assets held under the Plan; (2) who renders
investment advice for a fee or other compensation, direct or indirect, as to assets held under the
Plan or has any authority or responsibility to do so; or (3) who has any discretionary authority or
discretionary responsibility in the administration of the Plan, within the meaning of Section
4975(e)(3) of the Code.

2.41 "FEiling with the Administrator” or "Eiling" shall mean an election transmitted
to, and accepted by, the Administrator or authorized representative for processing in
accordance with uniform and nondiscriminatory procedures established by the Administrator
from time to time in accordance with Articles Il and IV. Such procedures may include the use
of, but are not limited to, written applications or agreements or other written forms or interactive
electronic or telephonic systems. Effective January 1, 2006, a Filing will include an Employee’s
election not to participate in the automatic enrollment feature of the Plan and the automatic
enrolliment of an Employee pursuant to Section 6.2 of the Plan.

2.42 “415 Compensation” shall mean the lesser of (a) the Participant's wages
and salaries for personal services actually rendered in the course of employment with the
Employer maintaining the Plan paid or accrued during the Plan Year, to the extent that the
amounts are includible in gross income (or would have been received and includible in
gross income but for an election under Section 125(a), 132(f)(4), 402(e)(3), 402(h)(1)(B),
402(k), or 457(b)); or (b) $200,000 (as adjusted for increases in the cost of living in
accordance with Section 401(a)(17)(B) of the Code).

415 Compensation shall exclude (a) any distributions from a plan of deferred compensation
regardless of whether such amounts are includable in the gross income of the Employee
when distributed except any amounts received by an Employee pursuant to an unfunded
non-qualified plan to the extent such amounts are includable in the gross income of the
Employee; (b) amounts realized from the exercise of a non-qualified stock option or when
restricted stock (or property) held by an Employee either becomes freely transferable or is
no longer subject to a substantial risk of forfeiture; and (c) amounts realized from the sale,
exchange or other disposition of stock acquired under a qualified stock option.

2.43 "414(s) Compensation" shall mean with respect to any Employee his or her
415 Compensation paid during a Plan Year. The amount of 414(s) Compensation with respect
to any Employee shall include 414(s) Compensation during the twelve month period ending on
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the last day of the Plan Year, except that for any Plan Year the Administrator may determine
that Compensation shall only be recognized as of an Employee’s effective date of participation.

414(s) Compensation in excess of $200,000 per annum (as adjusted for increases in the cost of
living in accordance with Section 401(a)(17)(B) of the Code) shall be disregarded.

2.44 "Eund" shall mean all funds received by the Funding Agent from the Employer or
any Participant, pursuant to the terms hereof, together with all income, profits and increments
thereon, and less any expenses, losses and payments therefrom.

2.45 "Funding Agent" shall mean one or more trustees, insurance companies or
other entities, or any combination of the foregoing, maintaining custody of all or a portion of the
Fund.

2.46 "Funding Agreement" shall mean one or more trust agreements or insurance
contracts, or any combination of the foregoing, pursuant to which the Funding Agent maintains
custody of the Fund.

2.47 "Highly Compensated Employee” in any Plan Year means an Employee who
performed services for the Employer during the Plan Year and who:

€)) during the current or the immediately preceding Plan Year was at any time a Five
Percent Owner of the Employer (“Five Percent Owner” shall mean any Employee who owns
more than five (5%) of the outstanding stock of an Employer or stock possessing more than five
percent (5%) of the total outstanding combined voting power of all stock of an Employer. An
Employee shall be considered to own stock that he owns directly and also stock that he is
deemed to own under Section 318 of the Code but substituting “5 percent” for “50 percent” in
Section 318(a)(2)(C)); or

(b) during the immediately preceding Plan Year received Compensation in excess
of $80,000, as adjusted pursuant to Section 415(d) of the Code.

2.48 "Highly Compensated Participant” shall mean any Highly Compensated
Employee who is eligible to participate in the Plan.

2.49 "Investment Fund" shall mean each of the funds, except for the ESOP Fund, in
which all or a portion of the Fund may be invested, as provided for in Section 9.1 hereof.

2.50 “K-Vantage Compensation” shall mean, solely for purposes of determining the
amount of an allocation to a K-Vantage Employee and K-Vantage Opt-In Employee under Sec-
tion 8.7 of the Plan, the K-Vantage Employee's or K-Vantage Opt-In Employee’s actual regular
earnings plus shift differentials, Sunday premium pay, on-call pay, and overtime earnings (com-
puted at straight-time rates), cash awards received by a nonbargaining unit Employee (and bar-
gaining unit Employee, as negotiated) under any of the incentive pay plans of the Employer, that
apply to broad Employee or officer-Employee groups, including cash annual incentive awards
under the Northeast Utilities Incentive Plan, or any successor plan, as well as other payments
derived from base pay or hours worked (including worker's compensation, temporary assign-
ment differentials, meal time, rest time, planned and cancelled overtime (at straight-time rates),
as paid on the applicable Pay Date, as well as any other amounts that the Employee shall be
deemed to have earned pursuant to uniform rules adopted by the Administrator, excluding any
earnings or amounts the receipt of which is deferred by the K-Vantage Employee or K-Vantage
Opt-In Employee pursuant to a plan or agreement that is not qualified under the Code; provided,

-7-



however, that any Compensation which is deferred by the Employee pursuant to a cash or de-
ferred arrangement qualified under Section 401(k) of the Code or the amount of any reduction
that is contributed by him or her under Sections 125 or 132(f)(4) of the Code shall be regarded
as K-Vantage Compensation. K-Vantage Compensation in excess of $200,000 per annum (as
adjusted for increases in the cost of living in accordance with Section 401(a)(17)(B) of the
Code) shall be disregarded.

251 *“K-Vantage Contribution” shall mean a contribution made by an Employer
pursuant to Section 8.7.

2.52 “K-Vantage Contribution Source Account” shall mean the account of a
Participant as provided for in Section 10.2 hereof.

2.53 “K-Vantage Employee” shall mean an Employee of a K-Vantage Employer:

@) whose Employment Date or last Re-Employment Date is on or after
January 1, 2006, and who meets the requirements of subsections (i) or (ii), below:

(i) The Employee is not a Re-Hired Retiree and is a Non-Bargaining Employee,
or

(i) The Employee is not a Re-Hired Retiree, and (A) is a Bargaining Em-
ployee of a collective bargaining unit that has not bargained for and agreed to participate
in the K-Vantage Option, who by changing job position, job classification or Employers,
is no longer a Bargaining Employee, or (B) is a Bargaining Employee whose collective
bargaining unit is no longer subject to the terms of a collective bargaining agreement;

(b) whose Employment Date or Re-Employment Date with an Employer was before
January 1, 2006, who satisfies the requirements of (a)(i) or (a)(ii), above, after transferring em-
ployment to a K-Vantage Employer from an Employer which was neither a K-Vantage Employer
nor a participating company in the Retirement Plan.

(© who is a Bargaining Employee, whose Employment Date or last Re-Employment
Date is on or after a date subsequent to January 1, 2006, as determined by collective bargain-
ing, who is not a Re-Hired Retiree, and whose collective bargaining unit has agreed to have
these Bargaining Employees receive K-Vantage Contribution allocations to their Account.

Notwithstanding subsections 2.53(a), (b) or (c) above, with respect to a Re-employment Date on
or after January 1, 2006, a Non-Bargaining Employee whose Employment Date is before Janu-
ary 1, 2006, who terminates employment with an Employer on or after January 1, 2006 but be-
fore January 1, 2007, will not be a K-Vantage Employee, but will be a K-Vantage Opt-In Em-
ployee if he or she returns to employment as a Non-Bargaining Employee on a Re-employment
Date before January 1, 2008, and elects to receive K-Vantage Contribution allocations com-
mencing on the Employee’s K-Vantage Opt-In Entry Date in lieu of accruing credited service in
the Retirement Plan.

2.54 “K-Vantage Employer” shall mean the Company and each other Participating
Company, as set forth in Appendix C of the Plan.

2.55 “K-Vantage Opt-In_Employee” shall mean an Employee of a K-Vantage
Employer who meets the requirements of subsections a, b or c, below:
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€)) For Employment Dates and last Re-Employment Dates before January 1, 2006.
An Employee whose Employment Date or last Re-Employment Date is before January 1, 2006,
who is not a Re-Hired Retiree, and is a Non-Bargaining Employee who has elected to receive K-
Vantage Contribution allocations commencing on the Employee’s K-Vantage Opt-In Entry Date;

(b) Collective Bargaining Units. A Bargaining Employee who is not a Re-Hired Re-
tiree, (i) whose collective bargaining unit of employees has bargained for and agreed to allow
its members to elect the K-Vantage Option, or (ii) who becomes a Transferred Employee on or
after January 1, 2006, and, as to (i) and (ii) above, who elects to receive K-Vantage Contribution
allocations commencing on the Employee’s K-Vantage Opt-In Entry Date;

(© Termination in 2006. A Non-Bargaining Employee whose Employment Date is
before January 1, 2006, who terminates employment with an Employer on or after January 1,
2006 but before January 1, 2007, and whose Re-employment Date, if applicable, is before
January 1, 2008, will not be a K-Vantage Employee, but will be a K-Vantage Opt-In Employee if
he or she returns to employment as a Non-Bargaining Employee and elects to receive K-
Vantage Contribution allocations commencing on the Employee’s K-Vantage Opt-In Entry
Date.

2.56 “K-Vantage Opt-In Entry Date” shall mean, the first administratively feasible En-
try Date next following the end of the K-Vantage Opt-In Employee’s Election Period, but no
sooner than January 1, 2007.

257 “K-Vantage Option” shall mean the option available to a K-Vantage Opt-In
Employee to elect to receive an allocation of a K-Vantage Contribution in lieu of accruing benefit
service in the Retirement Plan.

2.58 "K-Vantage Service" shall mean an Employee’s Service and shall be used in
determining the Employer allocation to a Participant’'s Account under Section 8.7 of the Plan,
measured in completed years and completed months (expressed as twelfths of years),
provided, however, if an Employee severs from the service of an Employer by reason of a quit,
retirement, or discharge and returns to work with an Employer on a Re-Employment Date after
December 31, 2005 (or such later date provided by collective bargaining), his or her Service
with all Employers before his or her Re-Employment Date shall be disregarded for purposes of
determining his or her K-Vantage Service.

Notwithstanding anything in this Section 2.58 to the contrary, K-Vantage Service for a K-
Vantage Opt-In Employee shall be no less than his or her Service under Section 2.82 at the
time he or she elects to become a K-Vantage Opt-In Employee.

2.59 "Named Fiduciaries" shall mean the “named fiduciaries” of the Plan within the
meaning of Section 402(a) of the Act, as set forth in Section 3.1 of the Plan.

2.60 "Non-Bargaining Employee" shall mean an Employee the terms and conditions
of whose employment are not are governed by a collective bargaining agreement.

2.61 “Non-Benefits Employee” shall mean any worker who has signed an
employment agreement, independent contractor agreement or other agreement with the
Employer stating that such worker is not eligible to participate in the Plan, and any other worker
that the Employer treats as an independent contractor or designates as a “Non-Benefits
Employee,” during the period that the worker is so treated or designated. A worker is treated as
an independent contractor if payment for such worker’s services is memorialized, in whole or
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part, on a Form 1099 and not on a Form W-2 issued by or on behalf of the Employer.
Classification of a worker as an independent contractor by the Administrator shall be final,
conclusive and binding and without regard to characterization of the individual as an employee
by any court or administrative agency.

2.62 "Non-Highly Compensated Participant" shall mean any Employee who is
eligible to participate in the Plan and who is not a Highly Compensated Participant.

2.63 "l-Year Break in Service" shall mean a period of twelve (12) consecutive
months beginning on the date that an individual's service with the Employer is severed and
during which the individual is not at any time an Employee. In determining whether an individual
has incurred a 1-Year Break in Service, the following rules shall apply:

(a) an individual shall be deemed to be an Employee during any period of time that
is treated as a period of employment pursuant to Section 2.80 hereof;

(b) an individual shall be deemed to be an Employee during any period, not
exceeding twenty four (24) consecutive months, during which such Employee is absent from
work by reason of (i) the pregnancy of the Employee, (ii) the birth of a child of the Employee, (iii)
the placement of a child with the Employee in connection with the Employee’s adoption of such
child, or (iv) the need for caring for a child referred to in clause (ii) or (iii) immediately following
such birth or placement, but only if the Participant has furnished to the Administrator such timely
information as may be reasonably required to establish that the absence from work is for one or
more of the reasons described in clauses (i) through (iv);

(© an individual who is transferred from an Employer to an Associate Company
which is not a Participating Company shall not be deemed to have severed his or her service
until such individual severs from the service of such Associate Company (or from an Employer if
he or she is subsequently transferred back to an Employer), and

(d) for purposes of determining whether an Employee has incurred a 1-Year Break in
Service, any period of absence which constitutes leave permitted under the Family and Medical
Leave Act of 1993 shall be disregarded.

2.64 "Participant” shall mean an Employee who is eligible to participate in the Plan
under the terms of Article VI hereof and who has taken all the steps required by said Article VI
to participate in the Plan, who files an election (or is enrolled automatically in the Plan) and
makes contributions to the Plan in accordance with Section 6.2, and each other Employee on
whose behalf an Employer makes a Profit-Sharing Contribution or a K-Vantage Contribution,
and (in defined cases) any former Employee who maintains an Account in the Plan.

2.65 "Participating Company" shall mean an Associate Company which has been
designated by the Board to participate in the Plan and whose board of directors has accepted
such designation, as set forth in Appendix B of the Plan.

2.66 "Pay Period” shall mean the range of days during which the Employee’s wages
or salary is earned and paid to the Employee on a Pay Date.

2.67 "Pay Date” shall mean the date on which a Participant’s wages or salary for a
particular Pay Period are paid by the Employer.
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2.68 "PAYSOP" shall mean the Northeast Utilities Service Company Payroll-Based
Employee Stock Ownership Plan.

2.69 "Plan" shall mean this plan: the Northeast Utilities Service Company 401k Plan.
2.70 "Plan Year" shall mean each calendar year ending on December 31.

2.71 *“Profit-Sharing Contribution” shall mean a contribution by a Profit-Sharing
Employer pursuant to Section 8.6.

2.72 “Profit-Sharing Employer” shall mean an Associate Company which has been
designated by the Board to participate in the Plan as such and whose board of Directors has
accepted such designation.

2.73 “Qualified Reservist Distribution” shall mean a distribution of the Employee
Salary Deferral Contributions, plus earnings, of an Employee who is a member of a reserve
component under Section 101 of Title 37 of the U.S. Code ordered or called to active military
duty, after September 11, 2001 and before December 31, 2007, for at least 180 days or for an
indefinite period (plus attributable earnings) taken during the period beginning on the date the
reservist is ordered or called to active duty and ending at the close of the active-duty period.

2.74 "Recordkeeper” shall mean that person or persons designated by the
Administrator, pursuant to Section 4.3 hereof, to carry out such administrative responsibilities as
may be provided for herein.

2.75 “Re-Employment Date” shall mean the date an Employee is re-hired for em-
ployment by an Employer, after having severed employment, by retirement or otherwise, with all
Employers.

2.76 “Re-Hired Retiree" shall mean an Employee who (1) terminates employment
with an Employer, (2) receives his or her accrued benefit in the Retirement Plan in a lump sum
or commences to receive pension benefits under the Retirement Plan, and (3) returns to
employment with an Employer.

2.77 "Retirement Plan" shall mean the Northeast Utilities Service Company
Retirement Plan.

2.78 "Rollover Contribution” shall mean the transfer by rollover to the Rollover
Source Account of a Participant or former Participant as provided for in Section 7.4 of the Plan.
A Rollover Contribution may not consist of an amount from the Participant’'s Roth individual
retirement account, but if it is an amount from a plan operating under Section 401(a) of the
Code containing a qualified Roth contribution program under Section 402A of the Code, the
rollover shall not be permitted for dates before April 1, 2006 and, when made, will be placed in
the Participant’'s Roth 401(k) Rollover Source Account.

2.79 "Rollover Contribution Source Account” shall mean the account of a
Participant or former Participant as provided for in Section 10.2 hereof.

2.80 "Roth 401(k) Rollover Source Account” shall mean the account of a
Participant or former Participant as provided for in Section 10.2 hereof.
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2.81 “Same-Sex Life Partner” shall mean an individual who is the same sex as an
Employee or former Employee and who together with the Employee or former Employee regis-
ters with the Administrator declaring under the Plan that:

(@) they are joined by marriage or civil union under statute or judicial decision
in a State which recognizes legal unions of same-sex couples and in which the couple reside
and qualify to enter into such union, or

(b) they are in a long-term committed relationship of mutual caring and sup-
port which is not solely for the purpose of obtaining or maintaining benefit coverage or protec-
tions from the Employer established by their submission of a notarized affidavit to the Adminis-
trator, in cases where subparagraph (a) does not apply because the Employee or former Em-
ployee and his or her same-sex life partner do not reside in a State which recognizes legal un-
ions of same-sex couples.

If the Plan relies on a notarized affidavit establishing a same-sex life partnership and the Em-
ployee or former Employee either moves to a State which recognizes the legal union, by mar-
riage or civil union, of same-sex couples, by statute or judicial decision or where his or her State
of residence subsequently establishes such law by statute or judicial decision, the Employee’s
or former Employee’s same-sex life partner will no longer be recognized by the Plan as his or
her Same-Sex Life Partner unless he or she and the Employee or former Employee seek legal
union under such statute or judicial decision the first day of the month on or following the lapse
of twelve (12) months following the first date on which the couple is eligible to seek such legal
union or establish residence in the State, whichever applies.

Where an Employee’s or former Employee’s marriage, civil union, or relationship with his or her
Same-Sex Life Partner established by notarized affidavit ends, the Employee or former Em-
ployee is required to provide notice to the Plan by supplying decree of divorce or legal separa-
tion, or legal termination of civil union (where the relationship was established by subparagraph
(a) above), or affidavit averring that the same-sex life partnership has terminated (where the re-
lationship was established by subparagraph (b) above), within 31 days of separation or termina-
tion, as the case may be. If the Administrator determines, in its sole discretion, that such re-
quirements are not met and that changing the Employee’s or former Employee’s status under
the Plan is necessary or desirable under the law, the Plan Administrator may refuse to pay sur-
vivor benefits to the former life partner, may refuse to require his or her consent to a beneficiary
designation, or may adopt any other reasonable course of action as circumstances dictate.

The Administrator may set forth rules governing the content and manner of furnishing pertinent
declarations to the Plan, including affidavits or other evidence, which rules may be changed
without prior notice to Employees or former Employees.

2.82 "Service” shall mean the entire period of an Employee’s employment with an
Employer, measured in completed years and completed months (expressed as twelfths of
years), subject, however, to the following rules:

(a) any period of employment with the Employer prior to any period of consecutive 1-
Year Breaks in Service shall be disregarded if (i) on the last day of such period of consecutive
1-Year Breaks in Service the Employee did not have a vested right to any part of his Employer
Contribution Account and (ii) such Employee’s period of severance from the service of the
Employer equals or exceeds the greater of (i) his Service prior to such period of consecutive 1-
Year Breaks in Service (excluding any period of Service not required to be taken into account
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under this rule by reason of any prior period of consecutive 1-Year Breaks in Service) or (ii) 5
years of Service;

(b) if an Employee incurs 5 consecutive 1-Year Breaks in Service, Service after such
5-year period shall not be taken into account for purposes of vesting in that portion of the
balance of such Employee’s Employer Contribution Account which accrued before such 5-year
period;

(©) any period of contiguous prior service with an Associate Company shall be
treated as a period of employment with an Employer;

(d) any period of contiguous prior service with a corporation (or any predecessor of
such corporation) designated by the Board (i) that is merged or consolidated with Northeast
Utilities or any Employer or (ii) substantially all of whose assets are acquired by Northeast
Utilities or any Employer shall be treated as a period of employment with an Employer;

(e) if an Employee severs from the service of an Employer in order to serve in the
military forces of the United States and returns to work with an Employer within the period
during which his reemployment rights are guaranteed by applicable Federal law, his period of
absence while in such military service shall be treated as a period of employment with an
Employer;

) if an Employee severs from the service of an Employer by reason of a quit,
retirement, or discharge and returns to work within 12 months after the date on which he was
first absent from service (by reason of the severance or otherwise), his period of severance
shall be treated as a period of employment with an Employer;

(9) any period of absence not in excess of one year for any reason other than quit,
retirement, discharge, or death, such as vacation, holidays, leave of absence, or layoff, shall be
treated as a period of employment with an Employer; and

(h) for Participants not employed by Public Service Company of New Hampshire or
North Atlantic Energy Service Corporation on June 5, 1992, no period of employment with such
Employers prior to June 5, 1992 shall be treated as a period of employment with an Employer,
and for Participants not employed by a Yankee Employer on March 1, 2000, no period of
employment with such Employers prior to March 1, 2000 shall be treated as a period of
employment with an Employer.

2.83 “Spouse” shall mean an Employee’s or former Employee’s legal spouse as rec-
ognized pursuant to federal law. An Employee or former Employee is required to provide notice
to the Administrator that he or she no longer is married by supplying a decree of divorce or legal
separation within 30 days of its issuance.

2.84 "Stock Obligation" shall mean indebtedness arising from any extension of credit
to the ESOP Fund obtained for the purpose of buying Common Shares.

2.85 "Total Disability" shall mean, effective January 1, 2006, the date payments are
scheduled to commence to be paid to the Participant (or former Participant) under the Long-
Term Disability Program of the Northeast Utilities Service Company Group Insurance Plan, or
any successor plan. For dates before January 1, 2006, “total disability” means the inability of a
Participant, as determined by the Administrator, to engage in any substantial gainful activity by
reason of any medically determinable physical or mental impairment which can reasonably be
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expected to result in death or to be of long-continued and indefinite duration, as certified by a
licensed physician approved by the Employer. Notwithstanding the foregoing, the term "“Total
Disability"” shall include any disability which qualifies a Participant to be considered totally and
permanently disabled for purposes of receiving disability income benefits under Title Il of the
Social Security Act, as amended.

2.86 "Transferred Employee" shall mean a Bargaining Employee whose
Employment Date occurs before January 1, 2006, who is a member of a collective bargaining
unit of employees that has not bargained for participation in the K-Vantage Option, who
becomes a Non-Bargaining Employee without any interruption in service to the Employer.

2.87 “TRAESOP" shall mean the Northeast Utilities Service Company Tax Reduction
Act Employee Stock Ownership Plan.

2.88 “TRAESOP/PAYSOP Source Account" shall mean the account of a Participant
as provided for in Section 10.2 hereof.

2.89 "Unallocated Stock Account" shall mean the account provided for in Section
8.3 hereof.

290 “Valuation Date” shall mean each day on which the New York Stock Exchange
is transacting business, and any other date fixed by the Administrator.

291 *“Vested” shall mean the portion of a Participant’s Account that is nonforfeitable.

2.92 “Yankee Bargaining Unit Employee” shall mean an employee of a Yankee
Employer the terms and conditions of whose employment are governed by a collective
bargaining agreement.

2.93 “Yankee Non-Bargaining Unit Employee” shall mean an employee of a
Yankee Employer other than a Yankee Bargaining Unit Employee.

294 “Yankee Employer” shall mean Yankee Energy System, Inc., Yankee Gas
Services Company, Yankee Energy Services Company, Southbridge Power & Thermal, L.L.C.,
and R. M. Services, Inc.
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ARTICLE I
Fiduciary Responsibilities

3.1 Named Fiduciaries. The Administrator and the Co-Fiduciary shall be the
Named Fiduciaries with the complete discretionary authority to control and manage the
operation and administration of the Plan, within the meaning of Section 402(a) of the Act.
Except to the extent that authority may be vested in others under the Plan or pursuant to the
procedure for the delegation of authority set forth in Section 3.3 hereof, the Administrator shall
have the authority and responsibilities described in Article IV hereof and the Co-Fiduciary shall
have the authority and responsibilities described in Article V hereof.

3.2 Duties of Fiduciaries. Each Named Fiduciary and each other Fiduciary to
whom authority is delegated under the Plan or pursuant to the procedure set forth in Section 3.3
hereof, shall discharge duties with respect to the Plan:

€)) solely in the interest of Participants and their beneficiaries and for the exclusive
purpose of providing benefits to Participants and their beneficiaries and defraying reasonable
expenses of administering the Plan;

(b) with the care, skill, prudence and diligence under the circumstances that a
prudent man acting in a like capacity and familiar with such matters would use in the conduct of
an enterprise of like character and with like aims; and

(©) in accordance with the documents and instruments governing the Plan insofar as
such documents and instruments are consistent with the provisions of the Act.

3.3 Delegation of Responsibilities. Each Named Fiduciary may designate persons
other than Named Fiduciaries to carry out fiduciary responsibilities (other than trustee
responsibilities as defined in Section 405(c)(3) of the Act) under the Plan. Any such delegation
shall be in writing and shall clearly identify the delegate and the authority or responsibility being
delegated. Such delegation shall be mailed or delivered to the delegate, and a copy thereof,
signed or otherwise acknowledged by the delegate, shall be filed with the Secretary of the
Company, who shall maintain a permanent record thereof, but whose responsibilities under the
Plan shall not extend beyond the maintenance of such record.

3.4 Multiple Fiduciary Capacities. Any person or group of persons may serve in
more than one fiduciary capacity with respect to the Plan.

3.5 Provision of Services. Each Named Fiduciary and the Advisory Committee
may retain counsel and provide for such clerical, medical, financial and other services as may
be required for the effective administration of the Plan.

3.6 Liability for Acts and Omissions of Co-Fiduciaries. No Fiduciary under the
Plan shall be liable for an act or omission of another person in carrying out any fiduciary
responsibility where such Fiduciary responsibility is allocated to such other person by the Plan
or pursuant to a procedure established in the Plan, except as otherwise provided in Section 405
of the Act.

3.7 Reliance. Each Fiduciary shall be entitled to rely upon all tables, valuations,
certificates, opinions and reports which shall be furnished by the Funding Agent, or which shall
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be furnished by any accountant, auditor, counsel or other expert who shall be employed or
engaged hereunder.

3.8 Indemnification. The Company shall indemnify and hold harmless the
Administrator, the Co-Fiduciary, each member of the Advisory Committee, and any other
Fiduciary with respect to the Plan, if he is, or was at the time of the act or failure to act in
question, a director, officer or employee of an Employer, from any liability, claim, demand, suit
or action of any type, including without limitation reasonable attorneys’ fees, arising from any
action or failure to act, provided that such person acted in good faith, in a manner he reasonably
believed to be in the best interests of the Employer or of the Participants and Beneficiaries of
the Plan and consistent with the provisions of the Plan and, with respect to any criminal action
or proceeding, that he had no reasonable cause to believe the conduct was unlawful.

3.9 Agent for Service of Process. The Secretary of the Company shall be the
agent for service of legal process in connection with any claim or proceeding relating to the
Plan.
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ARTICLE IV
Administration

4.1 Administrator. The Administrator is hereby designated as the "Administrator" of
the Plan within the meaning of Section 3(16)(A) of the Act, and, in such capacity, shall have all
the powers, duties and responsibilities delegated to such person under the provisions of the
Plan and under the provisions of Part 1 of Subtitle B of Title | of the Act (Reporting and
Disclosure).

4.2 Bonding. The Administrator, or his delegee, shall be responsible to assure that
every Fiduciary of the Plan and every Plan official, as defined in Section 412 of the Act, shall be
bonded in the manner and to the extent required by said Section 412.

4.3 Recordkeeping. The Administrator shall keep, or cause to be kept, such
records of all of the proceedings and acts and such other books and data and perform all such
acts as may be necessary for proper administration of the Plan. In addition, to the extent
required by Section 107 of the Act, the Administrator shall maintain records on all matters on
which disclosure is required which will provide in sufficient detail the necessary basic
information and data from which the documents required to be filed with the Secretary of Labor
may be verified, explained, or clarified and checked for accuracy and completeness for a period
of not less than six years after the documents are or would have been due for filing. Pursuant to
Section 3.3 hereof, all or any part of the foregoing responsibilities may be delegated to the
Recordkeeper.

4.4 Administration of Plan. Subject to the procedure set forth in Section 3.3 hereof,
the Administrator shall have sole responsibility for all aspects of the administration of the Plan,
except for matters relating to the investment of Plan assets described in Article V hereof. Said
responsibility shall include, without limitation, the handling of eligibility and enrollment of
Participants in the Plan and all matters relating to allocations to Accounts; provided, however,
that the Administrator shall be empowered to delegate to the Recordkeeper such duties as are
set forth herein. Subject to the provisions of the Funding Agreement, the Administrator shall
determine the amounts and the manner in which the funds of the Plan shall be disbursed and
shall so direct the Funding Agent making disbursements hereunder.

4.5 Advisory Committee. The Advisory Committee shall have complete
discretionary authority to interpret any provision of the Plan and shall entertain appeals from
decisions of the Administrator pursuant to the procedure specified in Article XVI. All decisions
and determinations of the Advisory Committee shall, to the extent permitted by law, be final,
conclusive and binding upon all persons having an interest in the Plan. The Advisory
Committee shall keep such records of proceedings and actions hereunder as it deems
necessary to accurately reflect the same. Any act which this Plan authorizes or requires the
Advisory Committee to do may be done by a majority of the members of said Committee at the
time acting hereunder, and the action of such majority expressed by a vote at a meeting, or in
writing without a meeting, shall constitute the action of said Committee and shall have the same
effect for all purposes as if assented to by all of the members of the Committee at the time in
office.

4.6 Expenses. Except as set forth below, all expenses incurred in the administration
of the Plan shall be paid by the Employer. All investment-related expenses of the Fund, and
any other expenses of a trustee necessitated by the terms of any particular investment option
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(which expenses may be charged only against assets held by such trustee for such investment
option), and commissions paid with respect to the purchase or sale of Common Shares for the
Fund, shall be paid from the Fund unless voluntarily paid by the Employer. Any commissions
paid from the Fund with respect to the sale of Common Shares held in an Account or the
purchase of Common Shares for an Account, other than Common Shares held in or purchased
for the Common Shares Fund, shall be charged to such Account.

In addition, unless the Employer elects to pay such expenses, the Plan shall pay any
expenses incurred in the administration of the Plan that are reimbursable to the Plan pursuant
to the Plan Expense Reimbursement Agreement between the Co-Fiduciary and Fidelity
Institutional Retirement Services Company, dated as of January 1, 1996, or similar
arrangements that may be entered into from time to time, pursuant to which Plan expenses for
administrative services may be reimbursed by service providers who charge a standard fee for
their services based in part on services available to but not being utilized by the Plan, and who
are willing to reimburse the Plan’s expenditures to other service providers for such services.
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ARTICLE V
Funding of Plan

5.1 Responsibilities of Co-Fiduciary. The Co-Fiduciary shall be responsible for all
matters relating to the funding of the Plan and the overseeing of the investment of Plan assets,
including the selection of Investment Funds pursuant to Section 9.1 hereof, (effective January 1,
2006) with the advice and consent of the Advisory Committee. The Co-Fiduciary may, pursuant
to the procedure set forth in Section 3.3 hereof, delegate authority and responsibility to one or
more persons, including without limitation any investment manager within the meaning of Sec-
tion 3(38) of the Act. The Co-Fiduciary shall obtain from each such investment manager written
acknowledgment of its status as such an investment manager, a copy of which shall be filed
with the Secretary of the Company. From time to time the Co-Fiduciary shall evaluate the in-
vestment performance of each Funding Agent hereunder.

5.2 Control of Plan Assets. Except to the extent otherwise provided herein, each
Funding Agent shall have exclusive authority and discretion to manage and control the assets of
the Plan paid over to it pursuant to Article XVII hereof.

5.3 Appointment and Removal of Funding Agents. Subject to the approval of the
Advisory Committee, the Co-Fiduciary shall have authority to engage any additional Funding
Agent or to terminate the services of any Funding Agent.

54 Separate Accounting. Although all assets under the Plan may be combined in
the Fund, a separate accounting shall be made showing the allocation of such assets to each
Employer.

5.5 Reports to Advisory Committee. The Co-Fiduciary shall prepare at least an-
nually a report for submission to the Advisory Committee showing in reasonable summary the
portfolio and investment performance for the Fund, and shall evaluate the Funding Agent and
Investment Funds for the past year or such shorter period as is covered by such report, and any
further information which the Advisory Committee may request.
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ARTICLE VI
Participation

6.1 Eligibility Requirements.

@) Other than K-Vantage Contributions. Each Employee of the Employer shall be
eligible to participate in the Plan, other than for the purpose of receiving allocations of K-
Vantage Contributions, as of his or her Employment Date, or Re-Employment Date, with a
Participating Employer.

(b) K-Vantage Contributions.

() K-Vantage Employees. Each Employee who is a K-Vantage Employee shall
be eligible to receive K-Vantage Contribution allocations to his or her K-Vantage
Contribution Source Account as of the first administratively feasible Entry Date
coinciding with or next following the date as of which the individual first becomes an
Employee, is no longer subject to the terms of a collective bargaining agreement, or
upon his or her Re-Employment Date, as applicable.

(i) K-Vantage Opt-In Employees. Each Employee who is a K-Vantage Opt-In
Employee shall be eligible to receive K-Vantage Contribution allocations to his or her K-
Vantage Contribution Source Account as of his or her applicable K-Vantage Opt-In Entry
Date.

6.2 Entry.

@) Contributions By Employees. The Administrator shall notify each Employee of
his eligibility to participate in the Plan upon meeting the requirements of Section 6.1 or 6.5
hereof and shall provide him an opportunity to become a Participant and make contributions
under Article VII, hereof. An Employee who desires to become a Participant shall make a Filing
with the Administrator indicating his or her contribution choices under Article VII and his or her
initial election of Investment Funds as provided for in Section 9.2 hereof.

(b)  Effective Date. A Filing shall be effective not later than the second Entry Date
following the later of the date on which the Employee first becomes eligible to participate
hereunder and the date of his or her Filing, and an Account will be established for the
Participant in the Plan at such time. Notwithstanding the above, effective January 1, 2006, any
Non-Bargaining Employee (and Bargaining Employees pursuant to the terms of their collective
bargaining agreement) whose Employment Date is on or after January 1, 2006, who does not
make a Filing within 60 days following his or her Employment Date, will be enrolled
automatically in the Plan effective not later than the second Entry Date following the expiration
of such 60-day period. Such automatic enroliment will provide for an automatic Employee Pre-
Tax Contribution of three-percent (3%) of the Employee’'s Compensation and an election to
have one-hundred percent (100%) of his or her Account invested as provided in Section 9.2 of
the Plan. The Participant may modify (or eliminate) the automatic Employee Pre-Tax
Contribution or investment selection, pursuant to the provisions of Sections 6.3 and 9.2 of the
Plan, respectively, at any time.

(©) Employer Allocations Under Sections 8.6 and 8.7. An Account will be
established for each Employee who receives an allocation under Sections 8.6 or 8.7 of the Plan
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and who has not made a Filing. An Employee who receives an allocation under Sections 8.6 or
8.7 and who has not made a Filing under subsection 6.2(a), above, will have his or her
allocations under Sections 8.6 and 8.7 invested as provided in Section 9.2 of the Plan.

6.3 Changes in Contribution Choices.

€) Contribution choices under Article VIl may be changed by a Participant from time
to time by making a Filing with the Administrator indicating such changes.

(b) Changes in contribution choices shall be effective as of, and shall not result in a
deduction from any paycheck distributed prior to, the first or second Entry Date following the
date that the Filing with the Administrator is made.

(9] Notwithstanding the foregoing, the Administrator may reduce prospectively
Employee Salary Deferral Contributions and Additional Employee Contributions at any time if
the Administrator determines that any such reduction is necessary to prevent an Excess
Deferral, to ensure that the annual additions for any Plan Year will not exceed the limitations of
Sections 10.5 and 10.6 hereof or to ensure that the anti-discrimination requirements of Sections
401(k) and 401(m) of the Code, as set forth in Sections 10.7 and 10.9 hereof, are met for such
Plan Year, and the terms of the corresponding salary deferral agreement will be deemed to be
modified accordingly.

(d) A Participant may make a Filing with the Administrator to suspend or reactivate,
in either case on a prospective basis, his or her Employee Salary Deferral Contributions and
Additional Employee Contributions, such Filing to become effective as a change to the
Participant's contribution choices and the corresponding salary deferral agreement as of, and
not to affect any paycheck distributed prior to, the first or second Entry Date following the date
that the Filing is made.

6.4 Termination of Participation. Any Employee who shall become a Participant in
accordance with the provisions of Sections 6.1 and Section 6.2 hereof shall cease to be a
Participant (unless provided otherwise herein) as of the date on which such Employee's service
with the Employer is severed (determined without regard to the rules of Section 2.63 hereof).
The transfer of an Employee from one Employer to another Employer shall not in any way affect
his status as a Participant. A transfer between one Employer and another shall not be
considered a termination of employment for any purpose under this Plan.

6.5 Resumption of Participation. An Employee who is not a Participant by reason
of Section 6.4 shall again become eligible to be a Participant as of the date on which he again
becomes an Employee.

6.6 Change of Employee Status. An Employee who is a K-Vantage Employee or a
K-Vantage Opt-In Employee, will no longer be eligible to receive K-Vantage Contribution
allocations to his or her Account effective for K-Vantage Compensation paid on and after the
date he or she transfers to an Employer which is not a K-Vantage Employer or to a position
which is subject to the terms of a collective bargaining agreement which does not provide for
participation in the K-Vantage Option.
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ARTICLE VII
Contributions by Employees

7.1 Salary Deferral Elections. Each Participant may make a salary deferral Filing
with the Administrator which, when accepted by the Employer, shall be a salary deferral
agreement applicable to all future payroll periods, until amended as provided herein. Pursuant
to any such salary deferral agreement, the Participant shall agree to defer a portion of his
Compensation from the Employer, as Employee Salary Deferral Contributions, on a pre-tax
basis, as Employee Pre-Tax Contributions, and/or, effective April 1, 2006, on an after tax basis,
as Employee Roth 401(k) Contributions, at a respective percentage, rounded to the nearest
one-tenth of one percent (0.1%), not less than one percent (1%) nor more than twenty-five
percent (25%) of his or her Compensation, not to exceed for any taxable year the dollar
limitation contained in Section 402(g) of the Code for such taxable year (as adjusted). A salary
deferral Filing may also contain, in the case of a Participant who will have attained age 50
during the Plan Year for which the election is made, an election by the Participant to defer an
additional portion of his Compensation from the Employer, in the form of Employee Salary
Deferral Contributions, or Additional Employee Contributions under Section 7.3, in an amount
equal to any percentage, rounded to the nearest one-tenth of one percent (0.1%), not less than
one percent (1%) nor more than twenty-five percent (25%) of his Compensation, in accordance
with, and subject to the dollar limitations and other rules of Section 414(v) of the Code (“catch-
up contributions”) provided the Participant is otherwise prohibited, by Plan Year end, from
making additional Employee Salary Deferral Contributions or Additional Employee Contributions
under the Plan. Employee Salary Deferral Contributions treated as “catch-up contributions” shall
not be taken into account for purposes of the provisions of the Plan implementing the required
limitations of sections 402(g) and 415 of the Code, and the Plan shall not be treated as failing to
satisfy the provisions of the Plan implementing the requirements of sections 401(k)(3),
401(k)(11), 401(k)(12), 410(b), or 416 of the Code, as applicable, by reason of such catch-up
contributions.

If a Participant enters into a salary deferral agreement with the Employer for a given Plan Year,
his Compensation for such Plan Year for all purposes under this Plan, except as otherwise
expressly provided herein, shall be equal to his Compensation before application of the salary
deferral agreement. For purposes of any other plan or benefits arrangement of the Employer,
the Participant's Compensation shall be equal to his Compensation before application of the
salary deferral agreement.

7.2 Types of Employee Salary Deferral Contributions.

(@) Employee Pre-Tax Contributions. Except as provided in Section 7.1(b),
Compensation shall be deferred under Section 7.1 on a pre-tax basis, and shall be held in the
Participant’'s Employee Pre-Tax Contribution Source Account.

(b) Employee Roth 401(k) Contributions. Effective April 1, 2006, and with respect to
Compensation earned on or after that date, a Participant (other than a Bargaining Employee
whose collective bargaining group has not agreed to the provisions herein) may make a Filing
with the Administrator pursuant to Section 7.1 in which the Participant shall agree to make a
salary deferral for a portion of his Compensation from the Employer on an after-tax basis, to be
designated as an Employee Roth 401(k) Contribution, and not as an Additional Employee
Contribution. Such contributions shall be separately accounted for and held in the Participant’s
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Employee Roth 401(k) Contribution Source Account. A Participant’s Employee Roth 401(k)
Contributions to the Plan shall be 100% vested and non-forfeitable at all times.

7.3 Additional Employee Contributions. A Participant may make a Filing with the
Administrator to contribute to the Plan a portion of his Compensation from the Employer on an
after-tax basis (other than as an Employee Roth 401(k) Contribution) to be designated as
Additional Employee Contributions, in an amount equal to any percentage not less than one
percent (1%) and rounded to the nearest one-tenth of one percent (0.1%), of his Compensation;
provided, however, that the sum of the rates of Employee Salary Deferral Contributions and the
rate of Additional Employee Contributions (other than “catch-up” contributions) of a Participant
shall not exceed twenty-five percent (25%) of his Compensation. In the case of a Participant
who will have attained age 50 during the Plan Year for which a Filing is made, the Participant
may contribute an additional portion of his Compensation from the Employer, as Additional
Employee Contributions, in an amount equal to any percentage, rounded to the nearest one-
tenth of one percent (0.1%), not less than one percent (1%) nor more than twenty-five percent
(25%) of his Compensation, to be designated as “catch-up” contributions, subject to (when
combined with Employee Pre-Tax Contributions and Employee Roth 401(k) Contributions), the
dollar limitations and other rules of Section 414(v) of the Code (“catch-up contributions”)
provided the Participant, by Plan Year end is otherwise prohibited from making Additional
Employee Contributions under the Plan. An amount equal to a Participant's Additional
Employee Contributions shall be allocated to his Additional Employee Contribution Source
Account. Any Additional Employee Contributions in excess of the limitation imposed by this
Section 7.3 shall be returned to the Participant.

7.4  Contribution to Plan. Employee Salary Deferral Contributions and Additional
Employee Contributions shall be made by deductions from the payroll of the Participant and
shall be paid by the Employer to the Funding Agent as of the earliest date on which such
contributions can reasonably be segregated from the general assets of the Employer; provided
in no event shall the date determined pursuant to this provision occur later than the fifteenth
(15th) business day of the month following the month in which such contributions would
otherwise have been payable to the Participant in cash (the “maximum time period”), unless an
Employer extends the maximum time period as provided in 29 C.F.R. Section 2510.3-102(d).
Employee Salary Deferral Contributions which are Employee Roth 401(k) Contributions, and
Additional Employee Contributions, shall not be matched by contributions of the Employer as
provided for in Section 8.1 and 8.4 hereof.

7.5 Rollover Contributions. A Participant (which term includes for this purpose a
former Employee of a Participating Company other than Connecticut Yankee Atomic Power
Company with a remaining Account but only if the rollover amount is a lump sum distribution
from the Retirement Plan) may rollover to the Fund in cash, by Rollover Contribution, to be held
in his or her Rollover Contribution Source Account, in accordance with Section 402(c) of the
Code, any eligible rollover distribution from an eligible retirement plan, for which the Employee
(or, former Employee) is the “distributee”, by direct rollover or within sixty (60) days following
the date of the Participant's receipt thereof from the eligible retirement plan, to the extent
permitted by the Code; provided, however, that a Rollover Contribution of any amount
consisting of contributions made by the Participant to a plan operating under a qualified trust
described in section 401(a) of the Code containing a qualified Roth contribution program under
Section 402A of the Code shall not be permitted for dates before April 1, 2006 and, when made,
will be placed in the Participant’'s Roth 401(k) Rollover Source Account. In the case of a series
of distributions to a Participant within one taxable year which qualifies as a rollover amount, the
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60-day period provided in the preceding sentence shall be measured from the day following the
last such distribution. The Administrator may require such information or documentation with
respect to any rollover amount hereunder as it deems necessary or desirable. Each of the
terms used in this Section 7.3 for which a definition is not provided are defined as appears in
Section 12.12 of the Plan. Effective January 1, 2006, a Rollover Contribution to the Plan will
be permitted by a former Employee who has terminated service with the Employer, provided the
Accrued Balance of the former Employee’s Account is at least $1,000 before the Rollover
Contribution is made.
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ARTICLE VI
Contributions by the Employer

8.1 Employer Contributions. The Employer shall make an Employer Contribution to
the Fund on behalf of a Participant for that portion of a Plan Year, if any, during which the
Participant has both completed six (6) months of Eligibility Service and is an ESOP Participant,
equal to one hundred percent (100%) of such Participant's Employee Salary Deferral
Contributions (on Employee Pre-Tax Contributions effective for Compensation paid on Pay
Dates on and before December 20, 2007) for such portion of the Plan Year pursuant to Section
7.1 hereof, to the extent of such Participant's Employee Pre-Tax Contributions not in excess of
three percent (3%) of the Participant's Compensation for such portion of the Plan Year, reduced
by any value allocated to such Participant's ESOP Contribution Source Account, if any, in
Common Shares pursuant to Section 8.4(a) for such portion of the Plan Year.

Such Employer Contribution shall be paid to the Funding Agent at such intervals as are
determined by the Co-Fiduciary to be reasonable, but not less often than annually. Employer
Contributions for a Plan Year shall be placed in the Fund no later than 12 months following the
end of the Plan Year.

Notwithstanding the foregoing:

€) no Employer Contribution shall be made with respect to a Participant employed
by a Profit-Sharing Employer arising from Employee Salary Deferral Contributions from such
Employer, except to the extent required for members of a collective bargaining unit by agree-
ment between the Employer and the collective bargaining unit, and

(b) no Employer Contribution may be made with respect to any Excess Deferral (as
defined in Section 8.8(a)) or Excess Employee Salary Deferral Contribution (as defined in Sec-
tion 10.7(b)) or any Employee Salary Deferral Contribution which is returned to the Participant
pursuant to Section 10.5.

8.2 Employee Salary Deferral Contributions. In consideration of each
salary deferral agreement by a Participant pursuant to Section 7.1, the Employer shall make an
Employee Salary Deferral Contribution to the Plan to be allocated to such Participant's
Employee Pre-Tax Contribution Source Account and Employee Roth 401(k) Source Account, as
applicable, for the relevant Plan Year, in an aggregate amount equal to the total of the
Participant's Compensation from the Employer which was deferred during the Plan Year
pursuant to the salary deferral agreement.

8.3 Unallocated Stock Account. An Unallocated Stock Account shall be
maintained in which the Plan's holdings of Common Shares which have been purchased for the
ESOP Fund on credit, whether or not such Common Shares are pledged as collateral, shall be
segregated until payments on the corresponding Stock Obligations permit their release in
accordance with Section 8.5. Any dividends with respect to such segregated Common Shares
which are paid by Northeast Utilities in the form of additional Common Shares shall also be
segregated in the Unallocated Stock Account and thereafter treated in the same manner as the
underlying segregated Common Shares.
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8.4 Employer ESOP_ Contributions. The Employer shall contribute Employer
ESOP Contributions to the ESOP Fund in amounts sufficient to pay, as they become due, all
currently maturing obligations under Stock Obligations.

Common Shares released from the Unallocated Stock Account for any Plan Year
pursuant to Section 8.5, other than Common Shares which are allocated to ESOP Participants'
ESOP Contribution Source Accounts or to TRAESOP/PAYSOP Source Accounts pursuant to
Section 10.3, shall be allocated among ESOP Participants in the following manner:

@) First, to each ESOP Participant, Common Shares with a fair market value equal
to sixty-six and two-thirds percent (66 2/3%) of the ESOP Participant's Employee Pre-Tax
Contributions for that portion of the Plan Year, if any, during which such Participant has both
completed six (6) months of Eligibility Service and is an ESOP Participant; provided, that, for
purposes of such calculation, the amount of any Employee Pre-Tax Contributions for such
portion of the Plan Year in excess of three percent (3%) of the ESOP Participant's
Compensation for such portion of the Plan Year shall be disregarded; and

(b) Second, any Common Shares released from the Unallocated Stock Account for
any Plan Year pursuant to Section 8.5, (other than allocations under Section 10.3) and not
allocated under Subsection (a) above shall be allocated to each such ESOP Participant on the
basis of the percentage that such ESOP Participant's Compensation during that part of the Plan
Year in which he was an ESOP Participant is of the total Compensation of all such ESOP
Participants for that part of the Plan Year in which they were ESOP Participants.

8.5 Release of Shares for Allocation. For each Plan Year in which Employer
ESOP Contributions, earnings on contributions and/or cash dividends on Common Shares are
applied to satisfy a portion of a Stock Obligation, a certain number of Common Shares held in
the Unallocated Stock Account attributable to such Stock Obligation shall be released for
allocation to the Participant's ESOP Contribution Source Account or TRAESOP/PAYSOP
Source Accounts in accordance with Sections 8.4 or 10.3, as the case may be. The number of
Common Shares released with respect to payments on such Stock Obligation shall bear the
same ratio to the number of Common Shares attributable to the Stock Obligation which are then
in the Unallocated Stock Account (prior to the release) as (a) the aggregate amount of all
principal and interest payments made on such Stock Obligation in the Plan Year bears to (b) the
sum of the payments described in clause (a) plus the total remaining principal and interest
payments required (or projected to be required on the basis of the interest rate in effect at the
end of the Plan Year) to satisfy such Stock Obligation. For this purpose, each Stock Obligation,
together with the Common Shares purchased in connection with it and any stock dividends on
such Common Shares, shall be considered separately from each other Stock Obligation and
associated Common Shares. Notwithstanding the foregoing, if a Stock Obligation provides for
equal annual principal payments, and has a term not in excess of ten years, the number of
Common Shares to be released in respect thereof may be determined solely with reference to
principal payments thereon.

8.6 Profit-Sharing Contributions. Effective January 1, 2003, each Profit-Sharing
Employer shall for each Plan Year contribute an amount determined by such Profit-Sharing
Employer's Chief Operating Officer, which shall be allocated among the Accounts of each
Participant who either:

(a) was employed by such Profit-Sharing Employer on the last day of the Plan Year and
who worked at least 1,000 hours for such Profit-Sharing Employer during such Plan Year, or
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(b) left the employ of such Profit-Sharing Employer during the Plan Year on account of
death, retirement, or Total Disability, in proportion to such Participant's Compensation earned
while employed by such Profit-Sharing Employer during such Plan Year. For purposes of the
preceding sentence, the term “Compensation” means W-2 wages earned from such Profit-
Sharing Employer; Compensation in excess of $200,000 per annum (as adjusted for increases
in the cost of living in accordance with Section 401(a)(17)(B) of the Code) shall be disregarded.
For purposes of the 1,000 hour requirement of this section, contiguous previous employment
with a predecessor company of such Profit-Sharing Employer ending upon the consummation of
a corporate transaction such as a merger or asset acquisition involving such Profit-Sharing
Employer and such predecessor company shall count as hours worked for such Profit-Sharing
Employer.

8.7 K-Vantage Contributions. Effective for Pay Periods commencing on or after
January 1, 2006, the Employer shall make a K-Vantage Contribution to the Account of each K-
Vantage Employee (and effective January 1, 2007 to each K-Vantage Opt-In Employee), to be
allocated to his or her K-Vantage Contribution Source Account. The K-Vantage Contribution
shall be in an amount equal to the total of the Participant’s K-Vantage Compensation earned as
paid on the applicable Pay Date for the applicable Pay Period, multiplied by the Participant’s
applicable percentage, determined with reference to the sum of the Participant’s years and full
months of age and K-Vantage Service, in accordance with the following table:

Sum of Age Plus Applicable Percentage
K-Vantage Service
in Years
Less than 40 2.5%
40 through 59 4.5%
60 and greater 6.5%

@) January 1 Determination Date. For purposes of making a K-Vantage
Contribution for any Plan Year, the K-Vantage Employee’s and K-Vantage Opt-In Employee’s
age and K-Vantage Service will be determined on January 1 of the Plan Year to which the K-
Vantage Contribution relates, and shall apply to all K-Vantage Contributions on behalf of the
Employee for the Plan Year. The Participant’s years and whole months of age and K-Vantage
Service will be combined and rounded down to a whole number of years which is then multiplied
by the applicable percentage to determine the applicable K-Vantage Contribution for the Pay
Date.

(b) Vesting. A Participant who is a K-Vantage Employee or K-Vantage Opt-In
Employee who completes three (3) years of Service (five (5) years of Service for a Participant
who does not have Service on or after January 1, 2007) shall have a nonforfeitable right to the
funds held in his or her K-Vantage Contribution Source Account.

Such K-Vantage Contribution shall be paid to the Funding Agent at such intervals as are
determined by the Co-Fiduciary to be reasonable, but not less often than annually and
K-Vantage Contributions for a Plan Year shall be placed in the Fund no later than 12 months
following the end of the Plan Year.

8.8 Excess Employee Salary Deferral Contributions.
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(a) Excess Over Code Section 402(g) Limit. In the event that the dollar limitation
contained in Section 402(g) of the Code is exceeded with respect to any Participant for any cal-
endar year, not later than April 15 of the following calendar year, the Administrator shall distrib-
ute the Excess Deferral (plus any income and minus any loss allocable thereto) to such Partici-
pant and designate such distribution as a distribution of an Excess Deferral (plus any income
and minus any loss allocable thereto), provided that the Administrator has received the notice
prescribed in Section 8.8(b). Excess Deferrals shall be adjusted for any income or loss up to
the date of distribution. The income or loss allocable to Excess Deferrals shall be determined by
the same manner in which income or loss is allocated to Participants' Accounts under Section
10.3, consistent with Treasury Regulation 1.402(g)-1(e)(5) (or successor regulations thereto). In
allocating the Excess Deferral between Employee Pre-Tax Contributions and Employee Roth
401(k) Contrbutions, the excess shall be made first, prorata, from contributions not matched un-
der Sections 8.1(a) and 8.4(a) of the Plan, and thereafter, prorata from contributions upon which
a matching contribution was made under those sections.

The amount of Excess Deferral with respect to a Participant for any calendar
year shall be reduced by the amount of any Excess Employee Salary Deferral Contributions (as
defined in Section 10.7(b)) previously distributed to such Participant for the Plan Year beginning
with or within the calendar year.

(b) Notice by Participant. It shall be the responsibility of the Participant to notify the
Administrator of any Excess Deferral for a calendar year. Such notice shall be made by such
written, telephonic or electronic means as shall be prescribed by the Administrator; shall specify
the amount of the Excess Deferral and its allocation between Employee Pre-Tax Contributions
and Employee Roth 401(k) Contributions; shall state that if the Excess Deferral is not distrib-
uted, such excess shall be includable in the Participant's gross income under Section 402(g) of
the Code; and shall be submitted to the Administrator not later than March 1 of the following
calendar year. A Participant shall be deemed to have notified the Administrator of an Excess
Deferral to the extent such Participant has an Excess Deferral for a calendar year, taking into
account only Employer Salary Deferral Contributions under the Plan and any other plans of an
Employer subject to Code Section 402(g) of the Code.

8.9. USERRA Make-up Contributions. In addition to any Employee Salary Deferral
Contributions made in accordance with Section 7.1, or Additional Employee Contributions under
Section 7.2, a Participant who is reemployed by his or her Employer following a period of quali-
fied military service may elect to make a salary deferral Filing and have such Employer make
Employee Salary Deferral Contributions on his or her behalf in accordance with this Section or
may make Additional Employee Contributions; provided such Employee Salary Deferral Contri-
butions and Additional Employee Contributions do not exceed the maximum amount of Em-
ployee Salary Deferral Contributions and Additional Employee Contributions that would have
been permitted in accordance with the limitations of Section 7.1, 7.2 and 10.5 of the Plan and
Code Sections 402(g), 404(a) and 415, as applicable, during such Employee's period of quali-
fied military service if such Employee:

@) had continued to be employed by such Employer during such period; and

(b) received Compensation or K-Vantage Compensation, as applicable, from such
Employer equal to:
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0] the Compensation or K-Vantage Compensation the Employee would
have received during such period if the Employee were not in qualified military service,
based on the rate of pay the Employee would have received from such Employer but for
the absence; or

(i) if the Compensation or K-Vantage Compensation the Employee would
have received during such period is not reasonably certain, the Employee's average
Compensation from the Employer during the twelve (12) month period immediately pre-
ceding the period of qualified military service (or, the period of employment immediately
preceding the period of qualified military service, if shorter).

Employee Salary Deferral Contributions and Additional Employee Contributions made in
accordance with this Section shall be net of any Employee Salary Deferral Contributions and
Additional Employee Contributions actually made during an Employee's period of qualified mili-
tary service. Any Employee Salary Deferral Contributions on behalf of a Participant and Addi-
tional Employee Contributions pursuant to this Section 8.9 shall be made during the period
which begins on the date of reemployment of such Employee with his or her Employer and the
duration of which is equal to the lesser of (i) three (3) times the period of qualified military ser-
vice and (ii) five (5) years.

An Employer shall make Employer Contributions under Section 8.1 and 8.4 with respect
to any additional Employee Salary Deferral Contributions made in accordance with this Section
which would have been required had such Employee Salary Deferral Contributions actually
been made during the period of qualified military service; provided such Employer Contributions
do not exceed the maximum amount of Employer Contributions that such Employer would have
been permitted to make on behalf of such Participant in accordance with the limitations of Sec-
tion 10.5 of the Plan and Code Sections 404(a) and 415 during such Participant's period of
qualified military service. In addition, a K-Vantage Employer may make K-Vantage Contribu-
tions to the Account of a K-Vantage Employee or K-Vantage Opt-In Employee on Compensation
or K-Vantage Compensation the Employee would have received if the Employee returns to em-
ployment within the applicable time set forth in the USERRA.

Any Employee Salary Deferral Contributions, Additional Employee Contributions,
K-Vantage Contributions or Employer Contributions made by an Employer on behalf of a Par-
ticipant pursuant to this Section 8.9 shall not be subject to any otherwise applicable limitation
contained in Code Section 402(g), 404(a), or 415 and shall not be taken into account in applying
such limitations to other contributions or benefits under the Plan or any other plan maintained by
such Employer with respect to the year in which such contributions are made. Any such Em-
ployee Salary Deferral Contributions and Employer Contributions shall not be taken into ac-
count, either for the Plan Year in which they are made or for the Plan Year to which they relate,
for purposes of Sections 10.7, 10.9 or Article XX of the Plan and for purposes of Code Sections
401(a)(4), 401(a)(26), 401(k)(3), 401(k)(11), 401(k)(12), 401(m), 410(b), or 416.

No provision of this Section 8.9 shall be construed to require any crediting of earnings to
a Participant's Account with respect to any Employee Salary Deferral Contribution, Additional
Employee Contributions or Employer Contribution before such contribution is actually made or
any allocation of any forfeiture with respect to a period of qualified military service.

For purposes of this Section, "qualified military service" means service entitling an indi-
vidual to reemployment rights under USERRA, provided such individual is reemployed or initi-
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ates reemployment with an Employer within the period prescribed by USERRA. For purposes
of this Section and Section 13(h)(i), "USERRA" means the Uniformed Services Employment and
Reemployment Rights Act of 1994, 38 U.S.C. Section 4301 et seq., as in effect on December
12, 1994 (without regard to any subsequent amendment).

An election by a Participant to have his or her Employer make additional Employee Sal-
ary Deferral Contributions or Additional Employee Contributions on his or her behalf pursuant to
this Section 8.9 shall be made by such written, telephonic or electronic means as shall be pre-
scribed by the Administrator.

Notwithstanding any provision of this Plan to the contrary, contributions, benefits and

services credit with respect to qualified military service shall be provided in accordance with
Section 414(u) of the Code.
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ARTICLE IX
Investment of Contributions

9.1 Investment Funds. The Fund shall be divided into two or more Investment
Funds as shall be specified from time to time by the Co-Fiduciary. One such Investment Fund
shall be designated the Common Shares Fund and shall be invested exclusively in Common
Shares, except for such portion as may be invested in short term assets to provide liquidity in
accordance with the Funding Agreement. With respect to such Common Shares Fund, the
Funding Agreement shall provide that cash dividends received shall be reinvested in Common
Shares and that rights to purchase Common Shares received by the Funding Agent shall be
exercised to the extent that funds are available in the Common Shares Fund, and that any other
rights or non-cash distributions (other than dividends in the form of Common Shares) shall be
sold and the proceeds invested in Common Shares.

9.2 Allocation of Contributions to Investment Funds. A Participant shall make a
Filing with the Administrator with respect to how Employee Pre-Tax Contributions and Additional
Employee Contributions to his or her Account shall be allocated among the Investment Funds,
and shall make a separate Filing with respect to how K-Vantage Contributions and as to how
Employee Roth 401(k) Contributions shall each be allocated among the Investment Funds.
Allocations to Investment Funds shall be in five percent (5%) increments. Each such election
shall become effective not later than the second Entry Date next following the date of the Filing
with the Administrator. Employer Contributions under Section 8.1, and Profit-Sharing
Contributions under Section 7.4 to a Participant's Account shall be allocated among the
Investment Funds in the same proportion as the Participant shall have elected with respect to
his Employee Pre-Tax Contributions and Additional Employee Contributions. . In the absence
of a separate Filing, K-Vantage Contributions on behalf of a Participant and/or Employee Roth
401(k) Contributions made by the Participant will be invested among the same Investment
Funds that the Participant elected for Employee Pre-Tax Contributions and Additional Employee
Contributions. In the absence of any Employee Filing, or if a Filing did not allocate 100% of the
contributions to which a Filing relates, the contributions for which a Filing was not made shall be
invested in the default fund designated by the Co-Fiduciary.

9.3 Transfers of Investments.

(@) Non-ESOP/TRAESOP/PAYSOP Source Accounts. A Participant (including for
purposes of this Section 9.3 and Section 9.6, a former Participant or Beneficiary with a remain-
ing Account) may make a Filing with the Administrator to reallocate amounts previously allo-
cated to his or her Account, other than amounts held in his or her ESOP Contribution Source
Account or TRAESOP/PAYSOP Source Account, among the Investment Funds at any time,
subject to reasonable restrictions on excessive trading.

(b) ESOP /PAYSOP/TRAESOP Source Accounts.

() Current Employees. Effective January 1, 2007, an Employee who has com-
pleted three (3) years of Service may make a Filing with the Administrator at any time to
reallocate any portion of the funds held in his or her ESOP Contribution Source Account
and TRAESOP/PAYSOP Source Account in and among the Investment Options, which
funds may not be transferred back to the ESOP Contribution Source Account or
TRAESOP/PAYSOP Source Account.
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(i) Former Employees, Beneficiaries and Alternate Payees. A Participant who
no longer is an Employee, or who is the Beneficiary of a deceased Participant or who is
an Alternate Payee, may make a Filing with the Administrator to reallocate any portion of
the funds held in his or her ESOP Contribution Source Account and TRAESOP/PAYSOP
Source Account in and among the Investment Options. Effective January 1, 2008, if the
sum of the Northeast Utilities common shares held in a Participant’'s ESOP Contribution
Source Account and his or her TRAESOP/PAYSOP Source Account is less than one
whole share, and the Participant no longer is an Employee, or is the Beneficiary of a de-
ceased Participant or an Alternate Payee, the value of the fractional share of Northeast
Utilities common shall be reallocated to the designated default Investment Fund for the
Participant.

(iif)_Exchanges Prior to January 1, 2007. Prior to January 1, 2007, Employees
who have attained age fifty-five (55) and have at least five (5) years of Service, Partici-
pants who are not Employees and Beneficiaries with a remaining Account, may make a
Filing with the Administrator to reallocate any portion of the funds held in his or her
ESOP Contribution Source Account and TRAESOP/PAYSOP Source Account in and
among the Investment Options.

Each such election under this subsection (b) shall become effective not later than the end of the
business day following the date of the Filing. The liquidation of any Common Shares pursuant
to such election shall take place on the effective date of the election and the proceeds shall be
reinvested promptly following settlement of the liquidation transaction.

9.4 Valuations. As of the close of business on each Valuation Date, the Fund, and
each of the Investment Funds of the Fund, shall be valued by the Funding Agent on the basis of
current market value in accordance with the provisions of the Funding Agreement.

9.5 ERISA Section 404(c). The Company intends this Plan to qualify as a "Section
404(c) Plan" as defined in Department of Labor regulations. In furtherance thereof, the
instructions of Participants with respect to their investments in the NU Common Shares Fund
shall not be revealed to any officer of the Employer or supervisor of the Participant except with
the consent of the Participant or as may be necessary for officers or supervisors to fulfill such
duties as they may have under the Plan. The Administrator shall establish procedures designed
to safeguard the confidentiality of information relating to the purchase, holding and sale of
Common Shares, and the exercise of voting, tender and similar rights with respect thereto, by
Participants (including for purposes of this Section 9.5, a former Participant or Beneficiary with a
remaining Account). The Administrator shall be responsible for ensuring that such procedures
meet the applicable requirements of ERISA Reg. § 2550.404c-1(d)(2). In the event the
Administrator determines that a particular situation involves a potential for undue Employer
influence upon Participants within the meaning of ERISA Reg. § 2550.404c-1(d)(2), the
Administrator shall promptly appoint an independent fiduciary to perform the role of the
Administrator and carry out activities with respect to such situation. Such independent fiduciary
shall not be a person affiliated with an Employer within the meaning of ERISA Reg. §
2550.404c-1(e)(3).

9.6 Funding Agent Limitations. The rights of a Participant to allocate his Account
among investment options shall be subject to such limitations as may be imposed by the Co-
Fiduciary in accordance with the provisions of Funding Agreements and other agreements
entered into with Investment Fund providers.
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9.7 Merger of Yankee Energy System, Inc. 401(k) Employee Stock Ownership
Plan. Effective May 1, 2000, the Yankee Energy System, Inc. 401(k) Employee Stock
Ownership Plan (Yankee Plan) will be merged into the Plan. The Co-Fiduciary shall effect the
transfer of trust assets between the plans, and shall provide for the continuance or
discontinuance of the various investment options under the Yankee Plan and reinvestment into
investment options under the Plan of Yankee Plan account balances invested in Yankee Plan
investment options that are being discontinued. The Administrator shall transfer account
balances of Yankee Plan participants into accounts under the Plan, and shall maintain separate
accounts as necessary to preserve participants’ rights with respect to Yankee Plan account
balances and to separately account for Yankee Plan contributions and income thereon as
necessary to administer the Plan in accordance with ERISA and the Code. Allocations of prior
account balances under the Yankee Plan to accounts under this Plan shall not be considered as
annual additions for purposes of Section 10.5.

-33-



ARTICLE X
Allocation of Contributions, Forfeitures and Dividends

10.1 Notice to Recordkeeper. As of each Entry Date, the Administrator shall deliver
to the Recordkeeper a list of all Employees who became Participants after the last preceding
Entry Date together with the Entry Date for each such Employee and the amount of
contributions by or on behalf of each such Employee. As of such Entry Date, the Administrator
shall also notify the Recordkeeper in writing of all changes in the list of Participants, and shall
notify said Recordkeeper of the amount of contributions by or on behalf of each Participant.

10.2 Accounts. The Recordkeeper shall open the following source accounts on
behalf of each Participant, to be held as sub-accounts within the Participant’s Account in the
Plan:

(@) Additional Employee Contribution Source Account. The Recordkeeper shall credit
to each Participant's Additional Employee Contribution Source Account (i) his contributions to
the Fund pursuant to Section 7.3 hereof, including accruals thereon pursuant to Section 10.3
hereof and (ii) such portion of amounts deposited in the Fund prior to January 1, 1989 that
constituted after-tax contributions transferred to the Plan, including accruals thereon prior to
such date of deposit, together with accruals thereon pursuant to Section 10.3 hereof.

(b) Employee Pre-Tax Contribution Source Account. The Recordkeeper shall credit
to each Participant's Employee Pre-Tax Contribution Source Account all Employee Salary
Deferral Contributions pursuant to Sections 7.1 and 8.2 hereof, made on a pre-tax basis under
Section 7.2(a), including accruals thereon pursuant to Section 10.3 hereof, made on behalf of
the Participant.

(©) Employee Roth 401(k) Contribution Source Account. The Recordkeeper shall
credit to each Participant's Employee Roth 401(k) Contribution Source Account the Participant’s
Employee Roth 401(k) Contributions pursuant to Section 7.1(b) and 8.2 hereof, including
accruals thereon pursuant to Section 10.3, made on behalf of the Participant.

(d) Employer Contribution Source Account. The Recordkeeper shall credit to each
Participant's Employer Contribution Source Account all Employer Contributions pursuant to
Section 8.1 hereof, including accruals thereon pursuant to Section 10.3 hereof, made on behalf
of the Participant.

(e) ESOP Contribution Source Account. The Recordkeeper shall credit to each ESOP
Participant's ESOP Contribution Source Account the Common Shares allocated to such
Participant pursuant to Section 8.4 and Common Shares attributable to dividends thereon
pursuant to Section 10.3.

() K-Vantage Contribution Source Account. The Recordkeeper shall credit to each
Participant's K-Vantage Contribution Source Account the K-Vantage Contributions made by
the Employer pursuant to Section 8.7 hereof, to the Participant’'s Account, including accruals
thereon pursuant to Section 10.3.
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(g) Profit-Sharing Source Account. The Recordkeeper shall credit to the Profit-Sharing
Account of each participant receiving a Profit-Sharing Contribution pursuant to Section 8.6 each
such Contribution, including accruals thereon pursuant to Section 10.3.

(h) Rollover Source Account. The Recordkeeper shall credit to each Participant’s
Rollover Source Account the amounts deposited in the Fund on behalf of a Participant pursuant
to Section 7.4 hereof (other than amounts consisting of contributions made by the Participant to
a plan (other than the Plan) operating under a qualified trust described in section 401(a) of the
Code containing a qualified Roth contribution program under Section 402A of the Code) and
amounts deposited in the fund prior to January 1, 1989 which constituted transfers to the Plan
from another qualified plan, together with accruals thereon pursuant to Section 10.3 hereof.

0] Roth 401(k) Rollover Source Account. For dates on and after April 1, 2006, the
Recordkeeper shall credit to each Participant's Roth 401(k) Rollover Source Account the
amounts deposited in the Fund on behalf of a Participant pursuant to Section 7.4 hereof
consisting of contributions made by the Participant to a plan (other than the Plan) operating
under a qualified trust described in section 401(a) of the Code containing a qualified Roth
contribution program under Section 402A of the Code, together with accruals thereon pursuant
to Section 10.3 hereof.

()] TRAESOP/PAYSOP Source Account. The Recordkeeper shall credit to each
Participant's TRAESOP/PAYSOP Source Account the assets previously held in the Participant’s
account(s) under the TRAESOP and the PAYSOP before their merger into this Plan and assets
allocable to the Participant's TRAESOP/PAYSOP Source Account pursuant to Section 10.3.

10.3 Allocation of Accruals, Forfeitures and Dividends. As of each Valuation
Date, the Funding Agent shall determine the amount of the net accruals to each Investment
Fund since the preceding Valuation Date, which net accruals shall consist of any earnings
therefrom, any increase in market value thereof, and other accretions thereon, less losses,
decreases in market value, expenses, and other proper deductions. The Funding Agent shall
notify the Recordkeeper of the foregoing amounts within a reasonable time after their
determination. The Recordkeeper shall allocate net accruals in each of the Investment Funds
to each Participant’'s Account, as of the Valuation Date, on the basis of the percentage that the
amount of each Participant's Account invested in such Investment Fund on the Valuation Date,
prior to the allocation of any contributions made since the last preceding Valuation Date, is to
the total amount of all Participants' Accounts invested in such Investment Fund on the Valuation
Date, prior to the allocation of any contributions made since the last preceding Valuation Date.

As of each Valuation Date, the Recordkeeper shall determine the amount of forfeitures, if
any, pursuant to Sections 12.2 and 10.10(b) hereof, since the last preceding Valuation Date.
The amount of such forfeitures as of each Valuation Date, if any, attributable to K-Vantage
Contributions shall be treated as K-Vantage Contributions, and shall reduce the amount of K-
Vantage Contributions that the K-Vantage Employer would otherwise contribute to the Fund.

While any Stock Obligation is outstanding, any cash dividends received on Common
Shares allocated to a Participant's ESOP Contribution Source Account, and, to the extent so
directed by the Co-Fiduciary, any cash dividends received on Common Shares allocated to a
Participant's TRAESOP/PAYSOP Source Account, shall be used to satisfy the outstanding
Stock Obligation(s) as directed by the Co-Fiduciary, and any Common Shares released from the
Unallocated Stock Account pursuant to Section 8.5 on account of application of such dividends
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to pay Stock Obligations shall be allocated to such Participant's ESOP Contribution Source
Account or TRAESOP/PAYSOP Source Account, as the case may be; provided, however, that
shares with a fair market value of not less than the amount of the cash dividend which would
have been allocated to such Participant's ESOP Contribution Source Account must be allocated
to such Participant’s ESOP Contribution Source Account and shares with a fair market value of
not less than the amount of the cash dividend which would have been allocated to such
Participant's TRAESOP/PAYSOP Source Account must be allocated to such Participant's
TRAESOP/PAYSOP Source Account, and the ESOP Employers shall make any contribution
necessary to allow this proviso to be satisfied. Any cash dividends received on Common
Shares allocated to a Participant's ESOP Contribution Source Account or TRAESOP/PAYSOP
Source Account which are not applied in accordance with the provisions of the foregoing
sentences shall be allocated to such Account and used to purchase Common Shares or shall
be paid to such Participant on a quarterly basis, at the direction of the Co-Fiduciary.
Notwithstanding the foregoing, if any Participant has so elected pursuant to the terms of the
TRAESOP and/or PAYSOP, any cash dividends received on Common Shares allocated to such
Participant's TRAESOP/PAYSOP Source Account shall instead be paid to such Participant on a
guarterly basis.

Any dividends in the form of additional Common Shares received on Common Shares
allocated to a Participant's ESOP Contribution Source Account or TRAESOP/PAYSOP Source
Account shall be allocated to such ESOP Contribution Source Account or TRAESOP/PAYSOP
Source Account as the case may be. Any cash dividends received on Common Shares held in
the Unallocated Stock Account shall be used to satisfy Stock Obligations.

10.4 Notice to Participants. Within a reasonable time after the end of each Calendar
Quarter, the Recordkeeper shall notify each Participant of (1) the amount credited to his
Account under Section 10.2 hereof since the end of the preceding Calendar Quarter; (2) the
amount credited to his Account under Section 10.3 hereof since the end of the preceding
Calendar Quarter; and (3) the total amount credited to his Account since the end of the
preceding Calendar Quarter.

10.5 Limitation. Anything herein to the contrary notwithstanding, in no event shall the
sum of annual additions to a Participant’s Account under this Plan and under any other defined
contribution plan maintained by the Employer in any Plan Year attributable to (1) contributions of
the Employer (including Employer Contributions, Employer ESOP Contributions, and Employee
Salary Deferral Contributions (but excluding catch-up contributions as defined in Section 7.1),
Profit-Sharing Contributions, and K-Vantage Contributions)), (2) forfeitures, and (3) Additional
Employee Contributions, (collectively, “Annual Additions”), be greater than the lesser of (1)
$40,000 (which amount shall be subject to an annual cost of living adjustment as provided by
Treasury Regulations in effect from time to time under Section 415 of the Code), or (2) one
hundred percent (100%) of the Participant's 415 Compensation for such Plan Year from the
Employer. For any Plan Year in which no more than one-third (1/3) of the Employer ESOP
Contributions are allocated to Highly Compensated Participants, the limitations described above
will not be applicable to forfeited Common Shares allocated to Participants’ Accounts, to the
extent such Common Shares were acquired with the proceeds of a Stock Obligation, nor to
Employer ESOP Contributions used to pay interest on a Stock Obligation. Any excess amount
hereunder (i) to the extent of Additional Employee Contributions in such Plan Year shall be
returned (with any gains attributable thereto) to the Participant and (ii) to the extent of Employee
Salary Deferral Contributions and allocable matching Employer Contributions and Employer
ESOP Contributions shall, in the case of Employee Salary Deferral Contributions, be returned
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(with any gains attributable thereto) to the Participant and, in the case of matching Employer
Contributions and Employer ESOP Contributions, be considered a forfeiture and treated as
provided in Section 10.3 hereof. For purposes of this Section 10.5, annual additions attributable
to Employer ESOP Contributions shall be based on the lesser of (i) the amount of such
Employer ESOP Contributions (subject to the exclusion of contributions used to pay interest, if
applicable, as described above) or (ii) the fair market value as of the date of allocation of the
Common Shares released for allocation as a result of such Employer ESOP Contributions;
provided, however, that clause (ii) shall only be applicable with respect to any Plan Year if a
favorable Internal Revenue Service determination letter is received with respect to this
amendment prior to the time such excess amounts must be returned to Participants for such
Plan Year.

10.6 Reduction of Excess Annual Additions. If, as a result of a reasonable error in
estimating a Participant's annual 415 Compensation, a reasonable error in determining the
amount of elective deferrals (within the meaning of Code Section 402(g)(3)) that may be made
with respect to any Participant under the limitations of Code Section 415, or under other limited
facts and circumstances that the Commissioner of the Internal Revenue Service finds justify the
availability of the rules set forth below, the Annual Additions allocated to the Account of any Par-
ticipant would cause the limitations set forth in Section 10.5 for any Plan Year to be exceeded,
the following rules shall apply to the extent necessary to reduce such excess, and the excess
amounts shall not be deemed Annual Additions in such Plan Year:

€)) Any Additional Employee Contributions (and the earnings thereon) to the extent
they would reduce the excess amount, shall be returned to the Participant;

(b) Any Employee Salary Deferral Contributions (and the earnings thereon) to the
extent they would reduce the excess amount, Employee Roth 401(k) Contributions first, shall be
returned to the Participant, provided, in any case, amounts not subject to a matching contribu-
tion under Sections 8.1 and 8.4 shall be returned first;

(© If after the application of subsections (a) and (b) an excess amount still exists
and the Participant is covered by the Plan at the end of the Plan Year, the excess amount allo-
cated to his or her Account for such year shall be used to reduce Employer Contributions, Em-
ployer ESOP Contributions, Profit Sharing Contributions, or K-Vantage Contributions as the
case may be, for the next Plan Year and for each succeeding Plan Year, if necessary, for such
Participant;

(d) If after the application of subsections (a) and (b) an excess amount still exists
and the Participant is not covered by the Plan at the end of the Plan Year, the excess amount
allocated to his or her Account for such Plan Year shall be held unallocated in a suspense ac-
count. The suspense account shall be applied to reduce Employer Contributions, Employer
ESOP Contributions, Profit Sharing Contributions, or K-Vantage Contributions, as the case may
be, for all remaining Participants in the next Plan Year and each succeeding Plan Year, if nec-
essary.

If a suspense account is in existence at any time during a Plan Year pursuant to subsec-
tion (d) of this Section, it shall not participate in the allocation of the Investment Funds' income,
expenses, gains and losses. If a suspense account is in existence at any time during a particu-
lar Plan Year, all amounts in the suspense account must be allocated and reallocated to Partici-
pants' Accounts before any Employer Contributions, Employer ESOP Contributions, Profit Shar-
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ing Contributions, or K-Vantage Contributions, as the case may be, may be made to the Plan for
that Plan Year. For purposes of subsection (c) and (d), excess amounts may not be distributed
to Participants.

10.7 Actual Deferral Percentage Tests.

(a) For this Plan to maintain its status as a qualified cash or deferred arrangement
pursuant to Section 401(k) of the Code, the Actual Deferral Percentage (as defined below) of
the Highly Compensated Participant group for each Plan Year must bear a relationship to the
Actual Deferral Percentage of the Non-Highly Compensated Participant group for such Plan
Year that meets one of the following tests:

Q) The Actual Deferral Percentage of the Highly Compensated Participant
group shall not be more than the Actual Deferral Percentage of the Non-Highly
Compensated Participant group multiplied by 1.25, or

(2) The excess of the Actual Deferral Percentage of the Highly Compensated
Participant group over the Actual Deferral Percentage of the Non-Highly Compensated
Participant group shall not be more than two percentage points. Additionally, the Actual
Deferral Percentage of the Highly Compensated Participant group shall not exceed the
Actual Deferral Percentage of the Non-Highly Compensated Participant group multiplied
by 2. The provisions of Code Section 401(k)(3) and Treasury Regulation1.401(k)-2 are
incorporated herein by reference. However, for Plan Years beginning before January 1,
2002, in order to prevent the multiple use of the alternative method described in this
paragraph and in Code Section 401(m)(9)(A) as in effect for such years, any Highly
Compensated Participant eligible to make Employee Salary Deferral Contributions
pursuant to this section or to receive Employer Contributions pursuant to Section 8.1 or
Employer ESOP Contributions pursuant to Section 8.4 under this Plan or under any
other plan maintained by the Employer or any affiliated employer shall have his actual
contribution ratio reduced pursuant to Treasury Regulation1.401(m)-2 (as in effect for
such Plan Years), the provisions of which are incorporated herein by reference.

(b) For the purpose of this Section 10.7, "Actual Deferral Percentage" with respect to
each of the Highly Compensated Participant group and the Non-Highly Compensated
Participant group for a Plan Year means the average of the actual deferral ratios of each
individual in such group. For the purpose of this test, Employees eligible to participate in the
Plan who are members of a collective bargaining unit will be tested separately from Employees
eligible to participate in the Plan who are not members of such collective bargaining unit. In
addition, Employees who are eligible to participate in the Plan who are employed by an
Employer will be tested separately from Employees eligible to participate in the Plan who are
employed by other Employers who are not required to be aggregated with such Employer under
Code Sections 414(b), (c), (m), or (d) The actual deferral ratio of each Employee who is eligible
to participate in the Plan is equal to the ratio of:

(1) The Employee Salary Deferral Contributions allocated to such Employee’s
Account for such Plan Year (and contributed to the Plan not later than 12
months following the end of the Plan Year); to

(2) Such Employee’s 414(s) Compensation for such Plan Year.
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The actual deferral ratio for each Employee who is eligible to participate in the Plan and the
Actual Deferral Percentage for each group shall be calculated to the nearest one-hundredth of
one percent. Employee Salary Deferral Contributions allocated to each Non-Highly
Compensated Participant’s Account shall be reduced by Excess Employee Salary Deferral
Contributions to the extent such excess amounts arise under this Plan or any other plan
maintained by the Employer. "Excess Employee Salary Deferral Contributions” means, with
respect to a Plan Year, the excess of the Employee Salary Deferral Contributions on behalf of
Highly Compensated Participants for the Plan Year over the maximum amount of such
contributions permitted under this Section 10.7. The amount of Excess Employee Salary
Deferral Contributions for each Highly Compensated Participant is determined by using the
method described in Section 10.8.

(9] For the purpose of this Section, if two or more plans of the Employer which
include cash or deferred arrangements are treated as one plan for the purposes of Section
401(a)(4) or 410(b) of the Code (other than the average benefits test under Section
410(b)(2)(A)(ii) of the Code), the cash or deferred arrangements included in such plans shall be
treated as one arrangement.

(d) If a Highly Compensated Participant participates in two or more cash or deferred
arrangements of the Employer or an affiliate employer, all such cash or deferred arrangements
(including this Plan) shall be treated as one cash or deferred arrangement for the purpose of
determining the actual deferral ratio with respect to such Highly Compensated Participant.
However, if any of such cash or deferred arrangements have different plan years, this
paragraph shall be applied by treating all cash or deferred arrangements with plan years ending
with or within the same calendar year as a single arrangement.

(e) Notwithstanding anything in this Section 10.7 to the contrary, the provisions of
this Section 10.7 and Section 10.8 may be applied separately (or will be applied separately to
the extent required by Treasury regulations) to each plan within the meaning of Treasury
Regulation1.401(k)-6. Furthermore, the provisions of Code Section 401(k)(3)(F) may be used to
exclude from consideration all Non-Highly Compensated Participants who have not satisfied the
minimum age and service requirements of Code Section 410(a)(1)(A).

10.8 Adjustment to Actual Deferral Percentage Tests.

(@) In the event (or if it is anticipated) that the Actual Deferral Percentage of the Highly
Compensated Participant group for a Plan Year does (or might) not satisfy the Actual Deferral
Percentage Test of Section 10.7, the Administrator shall adjust Excess Employee Salary
Deferral Contributions (as defined in Section 10.7(b)) pursuant to the options set forth below:

D) The amount of Excess Employee Salary Deferral Contributions for the
Plan Year will be determined in the following manner: First, determine how much the
actual deferral ratio (“ADR”) of the Highly Compensated Participant with the highest ADR
would have to be reduced to satisfy one of the tests set forth in Section 10.7 or cause
such ratio to equal the ADR of the Highly Compensated Participant with the next highest
ratio. Second, this process is repeated until one of the tests set forth in Section 10.7 is
satisfied. The amount of Excess Employee Salary Deferral Contributions is equal to the
sum of these hypothetical reductions multiplied, in each case, by the Highly
Compensated Participant’s 414(s) Compensation.
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(2) On or before the 15" day of the third month following the end of each Plan
Year, the Highly Compensated Participant having the largest dollar amount of Employee
Salary Deferral Contributions shall have a portion of such Excess Employee Salary
Deferral Contributions distributed and/or recharacterized at such Participant’s election as
an after-tax Additional Employee Contributions under Section 7.3, until all of such excess
has been distributed and/or recharacterized, or until his amount of Employee Salary
Deferral Contributions equals the amount of Employee Salary Deferral Contributions of
the Highly Compensated Participant having the second largest dollar amount; provided,
Excess Employee Salary Deferral Contributions may not be recharacterized after the 15™
day of the third month following the end of the Plan Year to which the recharacterization
relates. This process shall continue until all of the Excess Employee Salary Deferral
Contributions have been distributed and/or recharacterized. For each Highly
Compensated Participant, the amount of excess contributions is equal to the Employee
Salary Deferral Contributions used to satisfy the Actual Deferral Percentage tests on
behalf of such Highly Compensated Participant (determined prior to the application of
this paragraph) minus the amount determined by multiplying the Highly Compensated
Participant’'s actual deferral ratio (determined after application of this paragraph) by his
414(s) Compensation. However, in determining the amount of Excess Employee Salary
Deferral Contributions to be distributed with respect to an affected Highly Compensated
Participant as determined herein, such amount shall be reduced by any Excess
Employee Salary Deferral Contributions previously distributed to such affected Highly
Compensated Participant for his taxable year ending with or within such Plan Year.

3) The distribution of Excess Employee Salary Deferral Contributions for any
Plan Year:

0] may be postponed, but no later than to the close of the
succeeding Plan Year;

(i) shall be made first from unmatched Employee Salary Deferral
Contributions and, thereafter, from Employee Salary Deferral Contributions that
are matched pursuant to Section 8.1 or Section 8.4(a);

(i) shall be made in the following order:

(A) from the Participant's Employee Pre-Tax Contributions to
the extent not matched under Sections 8.1 and 8.4 of the Plan,

(B) then from the Participant's Employee Roth 401(k)
Contributions, and

(C) then from the Participants Employee Pre-Tax
Contributions that were subject to a matching contribution under Sections 8.1
and 8.4 of the Plan.

(iv) shall be adjusted for income or loss up to the date that is no
more than seven days before the date of distribution; and

(V) shall be designated by the Employer as a distribution of Excess
Employee Salary Deferral Contributions and income.
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(4) With respect to the recharacterization of Excess Employee Salary Defer-
ral Contributions pursuant to (2) above, such recharacterized amounts:

0] shall be deemed to have occurred on the date on which the last of
those Highly Compensated Participants with Excess Employee Salary Deferral
Contributions to be recharacterized is notified of the recharacterization and the
tax consequences of such recharacterization;

(i) shall not exceed the amount of such Contributions less any
amounts distributed as excess annual additions pursuant to Section 6.3(c) on
behalf of any Highly Compensated Participant for any Plan Year;

(i) shall be treated as after-tax Additional Employee Contributions for
purposes of Code Sections 72, 401(a)(4), 401(m), Treasury Regulation
1.401(k)-1(d) and 1.401(k)-2. However, for purposes of Section 20.1(c) (related
to Top-Heavy Plan Provisions), recharacterized Excess Employee Salary De-
ferral Contributions continue to be treated as Employer Contributions. Excess
Employee Salary Deferral Contributions (and income attributable to such
amounts) recharacterized as after-tax Additional Employee Contributions shall
continue to be nonforfeitable and subject to the same distribution rules pro-
vided for in Section 12.1;

(iv) are not permitted if the amount recharacterized plus after-tax Ad-
ditional Employee Contributions actually made by such Highly Compensated
Participant exceed the maximum amount of after-tax Additional Employee Con-
tributions (determined prior to application of Section 10.9(a)) that such Highly
Compensated Participant is permitted to make under the Plan in the absence
of recharacterization; and

(v) shall be adjusted for income or loss up to the date that is no more
than seven days before the date of distribution.

Any distribution and/or recharacterization of less than the entire amount of
Excess Employee Salary Deferral Contributions and income shall be treated as a pro
rata distribution and/or recharacterization of Excess Employee Salary Deferral
Contributions and income.

The income or loss allocable to Excess Employee Salary Deferral Contributions
shall be determined in the same manner in which income or loss is allocated to
Participants' Accounts under Section 10.3 of the Plan, consistent with Treasury
Regulation Section 1.402(g)-1(e)(5) (or successor regulations thereto).

(b) Notwithstanding the above, within twelve months after the end of the Plan Year,
the Employer may make a special Qualified Non-Elective Contribution on behalf of each Non-
Highly Compensated Participant in an amount sufficient to satisfy (or to prevent an anticipated
failure of) one of the tests set forth in Section 10.7(a). Such contribution shall be allocated in
the same proportion that each Non-Highly Compensated Participant’s 414(s) Compensation for
the Plan Year bears to the total 414(s) Compensation of all Non-Highly Compensated Partici-
pants for such year. Such contributions shall be allocated to the Participant’'s Account, and the
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Employer shall provide the Administrator with written notification of the amount of the contribu-
tion with respect to any Plan Year. Qualified Non-Elective Contributions are to be determined
by the Employer in accordance with the rules in Treasury Regulation Section 1.401(k)-6. The
Employer is not obligated to make Qualified Non-Elective Contributions for any Plan Year.

10.9 Actual Contribution Percentage Tests.

@) For this Plan to maintain its status as a nondiscriminatory plan pursuant to
Section 401(a)(4) of the Code, the Actual Contribution Percentage of the Highly Compensated
Participant group for each Plan Year must not exceed the greater of:

(1) 125% of such percentage of the Non-Highly Compensated Participant
group; or
(2) the lesser of 200% of such percentage of the Non-Highly Compensated

Participant group, or such percentage of the Non-Highly Compensated Participant group
plus two percentage points. The provisions of Section 401(m) of the Code and Treasury
Regulation1.401(m)-2 are incorporated herein by reference.

However, effective for Plan Years beginning before January 1, 2002, to prevent the
multiple use of the alternative method described in this paragraph and Code Section
401(m)(9)(A) as in effect for such years, any Highly Compensated Participant eligible to
make Additional Employee Contributions under this Plan or similar contributions
pursuant to any other plan maintained by the Employer or an affiliate employer and to
receive ACP Employer Contributions under this Plan or similar contributions under any
other plan maintained by the Employer or an affiliated employer shall have his actual
contribution ratio reduced pursuant to Treasury Regulation1.401(m)-2.

(b) For the purpose of this Section 10.9, "Actual Contribution Percentage" with
respect to each of the Highly Compensated Participant group and Non-Highly Compensated
Participant group for a Plan Year means the average of the actual contribution ratios of each
Employee in such group. For the purpose of this test Employees eligible to participate in the
Plan who are members of a collective bargaining unit will be disregarded. In addition, that
portion of the Fund attributable to the ESOP Fund will be tested separately from the balance of
the Fund. Finally, Employees eligible to participate in the Plan who are employed by an
Employer will be tested separately from Employees eligible to participate in the Plan who are
employed by other Employers who are not required to be aggregated with such Employer under
Code Sections 414(b), (c), (m), or (0). The actual contribution ratio of each Employee who is
eligible to participate in the Plan (calculated separately for each Employee in such group) is
equal to the ratio of:

Q) the sum of ACP Employer Contributions plus (if applicable) Additional
Employee Contributions, made for such Plan Year and allocated to such Employee’s
Account; to

2 such Employee’s 414(s) Compensation for such Plan Year.

The actual contribution ratio shall be calculated to the nearest one-hundredth of one
percent.

-42 -



(©) For purposes of determining the Actual Contribution Percentage and the amount
of excess aggregate contributions pursuant to Section 10.10, only ACP Employer Contributions
made for such Plan Year and contributed to the Plan prior to the end of the succeeding Plan
Year shall be considered. In addition, with respect to Employees eligible to have ACP Employer
Contributions and Additional Employee Contributions made for such Plan Year allocated to their
Accounts, the Administrator may elect to treat elective deferrals (as defined in Regulation
1.402(g)-1(b)) and qualified non-elective contributions (as defined in Code Section
401(m)(4)(C)) contributed by or on behalf of such Employees to any plan maintained by the
Employer as ACP Employer Contributions subject to Regulation 1.401(m)-2(a)(6), which is
incorporated herein by reference. However, such treatment is available only if the Plan Year is
the same as the plan year of the plan to which the elective deferrals or the qualified non-elective
contributions are made.

(d) If two or more plans of the Employer to which additional employee contributions,
matching contributions, or elective deferrals are made are treated as one plan for purposes of
Code Sections 401(a)(4) or 410(b) (other than the average benefits test under Code Section
410(b)(2)(A)(ii)), such plans shall be treated as one plan for the purposes of this Section 10.9.
In addition, two or more plans of the Employer to which additional employee contributions,
matching contributions, or elective deferrals are made may be considered as a single plan for
the purposes of this Section, if the aggregated plans satisfy Code Sections 401(a)(4) and 410(b)
as though such aggregated plans were a single plan.

(e) If a Highly Compensated Participant participates in two or more plans which are
maintained by the Employer or an affiliate employer and to which additional employee
contributions, matching contributions, or elective deferrals are made, all such contributions on
behalf of such Highly Compensated Participant shall be aggregated for the purposes of this
Section 10.9.

() For the purposes of Sections 10.9 and 10.10, the terms "Highly Compensated
Participant” and "Non-Highly Compensated Participant" shall include any Employee eligible to
have ACP Employer Contributions and Additional Employee Contributions (whether or not
Additional Employee Contributions are made) allocated to his Account for the Plan Year.

(9) Notwithstanding anything in this Section 10.9 to the contrary, the provisions of
this Section 10.9 and Section 10.10 may be applied separately (or will be applied separately to
the extent required by Treasury regulations) to each plan within the meaning of Treasury
Regulation1.401(k)-6. Furthermore, the provisions of Code Section 401(k)(3)(F) may be used to
exclude from consideration all Non-Highly Compensated Participants who have not satisfied the
minimum age and service requirements of Code Section 410(a)(1)(A).

10.10 Adjustment to Actual Contribution Percentage Tests.

(@) In the event (or if it is anticipated) that the actual contribution ratios of the Highly
Compensated Participant group for a Plan Year does (or might) not satisfy the Actual
Contribution Percentage Test of Section 10.9(a), the Administrator shall adjust the actual
contribution ratios of Highly Compensated Participants by distributing Excess Aggregate
Contributions in accordance with the following procedure.

Q) The amount of Excess Aggregate Contributions for the Plan Year will be deter-
mined in the following manner: First, determine how much the actual contribution ratio
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(“ACR") of the Highly Compensated Participant with the highest ACR would have to be
reduced to satisfy one of the tests set forth in Section 10.9(a) or cause such ratio to
equal the ACR of the Highly Compensated Participant with the next highest ratio. Sec-
ond, this process is repeated until one of the tests set forth in Section 10.9(a) is satis-
fied. The amount of Excess Aggregate Contributions is equal to the sum of these hypo-
thetical reductions multiplied, in each case, by the Highly Compensated Participant’s
414(s) Compensation.

(2) On or before the 15" day of the third month following the end of each Plan Year,
the Highly Compensated Participant having the largest dollar amount of Additional Em-
ployee Contributions and ACP Employer Contributions shall have so much of his Excess
Aggregate Contributions attributable to Additional Employee Contributions and vested
ACP Employer Contributions (and income allocable to such contributions) distributed to
him, or if forfeitable, shall forfeit such non-vested Excess Aggregate Contributions attrib-
utable to ACP Employer Contributions (and income allocable to such forfeitures) until ei-
ther all Excess Aggregate Contributions have been distributed or forfeited, or until his
remaining amount equals the amount of Additional Employee Contributions and ACP
Employer Contributions of the Highly Compensated Participant having the second larg-
est dollar amount. This process shall continue until all Excess Aggregate Contributions
have been distributed or forfeited. In determining the amount of Excess Aggregate Con-
tributions to be distributed with respect to an affected Highly Compensated Participant
as determined herein, such amount shall be reduced by any Excess Aggregate Contri-
butions previously distributed to such affected Highly Compensated Participant for his
taxable year ending with or within such Plan Year. Excess Aggregate Contributions
shall be adjusted for any income or loss up to the date of distribution. The income or
loss allocable to Excess Aggregate Contributions shall be determined in the same man-
ner in which income or loss is allocated to Participants' Accounts under Section 10.3.

3) The distribution and/or forfeiture of Excess Aggregate Contributions shall be
made in the following order:

0] ACP Employer Contributions with respect to Employee Salary Deferral
Contributions distributed pursuant to Section 10.8(a);

(i) Additional Employee Contributions;
(iii) Remaining ACP Employer Contributions.

(b) Any distribution and/or forfeiture of less than the entire amount of Excess
Aggregate Contributions (and income) shall be treated as a pro rata distribution and/or forfeiture
of Excess Aggregate Contributions and income. Distribution of Excess Aggregate Contributions
(and income) shall be designated by the Employer as a distribution of Excess Aggregate
Contributions (and income). Forfeitures of Excess Aggregate Contributions shall be treated in
accordance with Section 10.3. However, no such forfeiture may be allocated to a Highly
Compensated Participant whose contributions are reduced pursuant to this Section.

(©) Excess Aggregate Contributions attributable to amounts other than Additional
Employee Contributions, including forfeited ACP Employer Contributions, shall be treated as
Employer Contributions for purposes of Code Sections 404 and 415 even if distributed from the
Plan pursuant to this Section.
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(d) In no case shall the amount of Excess Aggregate Contribution with respect to
any Highly Compensated Participant exceed the sum of Additional Employee Contributions,
ACP Employer Contributions, and any Qualified Non-Elective Contribution or elective deferrals
taken into account pursuant to Section 10.9(c) on behalf of such Highly Compensated
Participant for such Plan Year.

(e) Notwithstanding the above, within twelve months after the end of the Plan Year,
the Employer may make a special Qualified Non-Elective Contribution (or Qualified Matching
Contribution) on behalf of Non-Highly Compensated Participants in an amount sufficient to
satisfy (or to prevent an anticipated failure of) one of the tests set forth in Section 10.9(a). Such
contribution shall be allocated in the same proportion that each Non-Highly Compensated
Participant’'s 414(s) Compensation for the Plan Year bears to the total 414(s) Compensation of
all Non-Highly Compensated Participants for such year. Such contributions shall be allocated to
the Participant's Account, and the Employer shall provide the Administrator with written
notification of the amount of the contribution with respect to any Plan Year. Qualified Non-
Elective Contributions (and Qualified Matching Contributions) are to be determined by the
Employer in accordance with the rules in Treasury Regulation1.401(k)-6. The Employer is not
obligated to make Qualified Non-Elective Contributions (or Qualified Matching Contributions) for
any Plan Year. A separate accounting shall be maintained for the purpose of excluding such
contributions from the Actual Deferral Percentage tests pursuant to Section 10.7(a).

-45 -



ARTICLE Xl
Vesting

11.1 Vesting Schedule. A Participant shall at all times be fully Vested in his or her
Account, subject to the provisions of Section 8.7(b) of the Plan with respect to the balance in
his or her K-Vantage Contribution Source Account.

Notwithstanding the provisions of Section 8.7(b), an Employee shall be fully Vested in
his or her K-Vantage Contribution Source Account upon attaining age sixty-five (65), his or her
death while an Employee, or upon his or her Total Disability. Employee Salary Deferral
Contributions are immediately nonforfeitable within the meaning of Section 411 of the Code,
regardless of the age and service of the Participant or whether the Participant is employed on a
specific date.

11.2 Change in Vesting Schedule. If the Plan’s vesting schedule is amended, or the
Plan is amended in any way that directly or indirectly affects the computation of a Participant’s
nonforfeitable percentage, or if the Plan is deemed amended by an automatic change to or from
a top-heavy vesting schedule, each Participant with at least 3 years of Service may elect, within
a reasonable period after the adoption of the amendment or change, to have the nonforfeitable
percentage computed under the Plan without regard to such amendment or change.

The period during which the election may be made shall commence with the date the
amendment is adopted or deemed to be made and shall end on the latest of:

(a) 60 days after the amendment is adopted;
(b) 60 days after the amendment becomes effective; or

(© 60 days after the Participant is issued written notice of the amendment by the
Employer or Administrator.
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ARTICLE Xl
Payment of Benefits

12.1 Commencement of Benefit Payments. Upon termination of employment by
reason of death, retirement, or severance from service, or in the event of the Participant’s
Total Disability, the Participant (or, in the case of death, such Participant's Beneficiary) may
receive his or her Accrued Balance in such Participant's Account (calculated as of the Valua-
tion Date next preceding the date of any distribution) if he or she elects. Absent an election
as provided in Section 12.4, no distribution of such Accrued Balance shall be made prior to
the first day of the month coinciding with or next following the earlier of such Participant's
65th birthday or such Participant's death, and total distribution of such Participant's Account
shall be made in a lump sum not later than the sixtieth day after the close of the Plan Year
in which the Participant attains age 65 or terminates service with the Employer, whichever
occurs later. Notwithstanding the foregoing provisions of this Section to the contrary, effective
March 28, 2005, if the value of the Participant’'s Accrued Balance is $1,000 or less as of the
Valuation Date for the first day of the calendar quarter following the date he or she ceases to be
employed by an Employer (and is no longer employed by any of them) and notice is provided
under Section 12.16, unless the Participant elects a direct rollover of all or part of his or her Ac-
crued Balance to an eligible retirement plan, distribution of such Accrued Balance shall be made
in a lump sum.

12.2 Forfeitures. A Participant who terminates employment other than upon the
events listed in Section 11.1 of the Plan and who receives a distribution of the entire vested
portion of his Account pursuant to this Article 12 no later than the close of the Plan Year
following the Plan Year in which termination of employment occurs shall forfeit the non-Vested
portion of his Account at the time such distribution is made. This forfeited amount shall be
restored to his Account if he or she returns to work with the Employer before incurring five (5)
consecutive 1-Year Breaks in Service (and for any Participant whose Re-Employment Date is
before January 1, 2006, provided he or she also repays the entire amount of the distribution
within five (5) years after his or her resumption of employment). The value of the amount
restored shall be the exact value of the amount forfeited without adjustment for gains or losses
incurred subsequent to the distribution. Any other Participant who terminates employment other
than upon the events listed in Section 11.1 of the Plan shall forfeit the non-Vested portion of his
Account upon incurring five (5) consecutive 1-Year Breaks in Service.

12.3 Limitation. In no case shall distribution of benefits under the Plan be made later
than April 1 of the calendar year following the later of (a) the calendar year in which the
Participant (including, for purposes of this Section 12.3 a former Participant with a remaining
Account) attains age 70-1/2 or (b) the calendar year in which such Participant retires, except
that for a Participant who is a 5-percent owner of an employer with respect to the Plan Year
ending in the calendar year in which the Participant attains age 70-1/2 distributions of benefits
under the Plan shall be made or commence no later than April 1 of the calendar year following
the calendar year in which the Participant attains age 70-1/2. In addition, notwithstanding the
foregoing to the contrary, in the case of an active Participant who has received a distribution of
benefits pursuant to this Section 12.3 on account of such Participant having attained age 70-
1/2, contributions made to such Participant's account as of each November 30 occurring after
such distribution and the earnings thereon as of said date shall be distributed to such
Participant on or before the subsequent December 31.

12.4 Election for Early or Deferred Distribution.
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(@) If the value of a Participant’s (including, for purposes of this Section 12.4 a former
Participant with a remaining Account) Accrued Balance exceeds $1,000 such Participant (or, in
the case of death, such Participant's Beneficiary) may make a Filing with the Administrator, in
connection with or following the termination of his employment, to receive a distribution of his
Accrued Balance at a time other than that provided in Section 12.1.

(b) No distribution on account of the death of a Participant may be deferred more than
five (5) years from the date of such Participant's death; provided that if such Participant's
Beneficiary was married to the Participant at the time of his death, such distribution may be
deferred by such Beneficiary until the date the Participant would have attained age 70-1/2.

(c) If the value of a Participant's Accrued Balance exceeds $1,000, in connection with
termination of employment, such Participant (or Beneficiary, in the case of death) may make a
Filing with the Administrator to receive (i) a partial distribution of his Account or (ii) if such
termination was from employment by a Patrticipating Company other than Connecticut Yankee
Atomic Power Company, a series of equal partial distributions of his Account, each in an
amount not less than $500.00 and payable monthly, quarterly, or annually, at the Participant’s
election, until the earlier of (A) the date his Account is fully distributed (and the last such
payment may be less than $500.00 and less than the amount elected by the Participant in such
Filing), or (B) the date such Participant elects to have such distributions cease in a subsequent
Filing with the Administrator. No more than one request for a partial distribution pursuant to (i)
above may be pending at any one time. Any filing pursuant to (i) above shall indicate the extent,
if any, to which the distribution should be made from the Participant's TRAESOP/PAYSOP and
ESOP Accounts.

(d) Each Filing with the Administrator pursuant to this Section 12.4 shall be
processed on the date made, including, effective January 16, 2006, distributions that include
Common Shares or cash from a Participant's TRAESOP/PAYSOP Source Account or ESOP
Contribution Source Account.

12.5 Designation of Beneficiary. In the event of the death of a Participant (including
for purposes of this Section 12.5, a former Participant with a remaining Account), any benefits
payable hereunder shall be paid to the Participant's surviving Spouse or surviving Same-Sex
Life Partner, if any, or to any other Beneficiary who may be designated by the Participant as
hereinafter provided if such surviving Spouse or surviving Same-Sex Life Partner consented to
such designation or if there is no surviving Spouse or surviving Same-Sex Life Partner. For pur-
poses of a Spouse’s entitlement to receive benefits pursuant to the foregoing sentence, only a
Spouse who has been married to the Participant for the 1-year period ending on the date of the
Participant's death shall be considered a surviving Spouse unless otherwise specifically pro-
vided by a qualified domestic relations order pursuant to Section 414(p)(5) of the Code. For
purposes of a Same-Sex Life Partner’'s entitlement to receive benefits pursuant to the foregoing
sentence, only a Same-Sex Life Partner who has established for the Administrator that he or
she has been in a committed legal union to the Participant or former Participant for the 1-year
period ending on the date of the Participant's death shall be considered a surviving Same-Sex
Life Partner.

The consent of a surviving Spouse or surviving Same-Sex Life Partner to the
designation of any other Beneficiary shall be made in writing on a form provided by the
Administrator, which form shall contain the surviving Spouse's or Same-Sex Life Partner's
acknowledgment of the effect of such consent and shall be witnessed by a notary public.
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Notwithstanding the foregoing, such written consent shall not be required if it is established to
the satisfaction of the Administrator or his or her representative that such consent may not be
obtained because there is no Spouse or Same-Sex Life Partner, because the Spouse or
Same-Sex Life Partner cannot be located, or because of such other circumstances as the
Secretary of the Treasury may by regulations prescribe.

Subject to the foregoing paragraphs of this Section, each Participant shall have the
right at any time to designate a Beneficiary to receive any benefits payable hereunder on the
death of the Participant, and from time to time to change any such designation. If the
Participant fails to file such beneficial designation, evidenced by a written instrument, with the
Administrator, signed by the Participant, the beneficiary designation, if any, under the group
life insurance program under the Northeast Utilities Service Company Group Insurance Plan,
(or its successor plan) in effect for current coverage at the time of the Participant’s death, shall
be deemed to constitute the Beneficiary designation for the purposes of this Plan or, in the
absence thereof, or if a designated Beneficiary (designated by the Participant in writing for
the Plan or under the group life insurance program for current coverage) predeceases the
Participant and no contingent Beneficiary is named, the Beneficiary shall be the
Participant’s estate.

Any designation or change made pursuant to the first sentence of the prior paragraph
shall take effect as of the date a new beneficial form is provided to the Administrator, by
mailing or otherwise, whether or not the Participant is living at the time of such filing, but
without prejudice to the Fund on account of any payments made before receipt of such written
instrument by the Administrator.

12.6 Order of Distribution. Any partial distribution under Section 12.4(c) of all or a
portion of a Participant’s (or Beneficiary's) TRAESOP/PAYSOP Source Account shall be
satisfied first from any TRAESOP employee contributions and related earnings available in
such account. Any partial distribution under Section 12.4(c) of all or a portion of a Participant's
(or Beneficiary’s) Account (excluding any TRAESOP/PAYSOP Source Account) shall be
satisfied from the following sources, in the following order:

€)) from that part of the Participant's Account equal to (1) the aggregate amount of
his Additional Employee Contributions to the Plan plus his or her after-tax contributions
deposited in the Fund pursuant to a transfer from a qualified plan made before January 1,
1987 (providing any amounts representing after-tax contributions under a qualified Roth
contribution program under Section 402A of the Code shall be withdrawn under subsection (f),
hereof); and (2) the earnings on his Additional Employee Contributions and on his after-tax
contributions deposited in the Fund pursuant to a transfer from a qualified plan; on a pro rata
basis between (1) and (2);

(b) from that part of his Account equal to the aggregate amount of his Vested
Employer Contributions and Profit-Sharing Contributions, on a pro-rata basis, including
earnings thereon;

() from that part of his Account equal to the aggregate amount of his Vested
Employer ESOP Contributions, including earnings thereon;

(d) from that part of his Account equal to the amounts deposited in the Fund
pursuant to Section 7.4 together with earnings thereon (provided, any amounts representing
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after-tax contributions under a qualified Roth contribution program under Section 402A of the
Code shall be withdrawn under subsection (f), hereof);

(e) from that part of his Account equal to the aggregate amount of his or her
Employee Pre-Tax Contributions, including earnings thereon;

) from that part of his Account equal to the aggregate amount of his or her
Employee Roth 401(k) Contribution Source Account, including earnings thereon and any
amounts held in his or her Roth 401(k) Rollover Source Account;

(9) from that part of his Account equal to the aggregate amount of his or her
Vested K-Vantage Contributions, including earnings thereon, held in his or her Employee K-
Vantage Contribution Source Account.

If the Participant's Account is invested in more than one Investment Fund pursuant to
Section 9.1, any partial distribution from Investment Funds shall be made from each such
Investment Fund on a pro-rata basis related to the Participant's balance in each such fund.

12.7 Manner of Payment.

(@) Except as hereinafter provided to the contrary, all payments of benefits under
the Plan shall be in cash; provided, however that a Participant (including for purposes of this
Section 12.7, a former Participant with a remaining Account) may elect, to the extent of his or
her interest in the Common Shares Fund and his or her ESOP Contribution Source Account
and TRAESOP/PAYSOP Source Account, to receive payment in full shares of Common
Shares, with any balance representing fractional shares of Common Shares being paid in
cash. All withdrawals pursuant to Section 13.1 hereof shall be paid in cash.

(b)

0] Common Shares from a Participants ESOP Contribution Source
Account and TRAESOP/PAYSOP Source Account distributed pursuant to this Article
XII shall be subject to a put option if, when distributed, such Common Shares are (A)
not listed on a national securities exchange registered under Section 6 of the Securities
Exchange Act of 1934 or quoted on a system sponsored by a national securities
association registered under Section 15A(b) of the Securities Exchange Act ("Publicly
Traded”) or (B) subject to a restriction ("Trading Restriction") under any Federal or
state securities law or any regulation thereunder or under any agreement which makes
such Common Shares not as freely tradable as Common Shares not subject to such
restriction.

(i)  The put option shall be exercisable by the distributee of the Common
Shares from a Participants ESOP Contribution Source Account and
TRAESOP/PAYSOP Source Account.

(iii) The put option shall permit the Common Shares from a Participant’s
ESOP Contribution Source Account and TRAESOP/PAYSOP Source Account to be
put to the Employer at their fair market value as determined pursuant to Section 12.10.

(iv) The put option shall be exercisable at any time during the sixty (60)
day period commencing on the date of distribution of the Common Shares from a
Participant's ESOP Contribution Source Account and TRAESOP/PAYSOP Source
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Account. If the distributee does not exercise the put option within such sixty (60) day
period, the option will temporarily lapse. After the close of the Company’s taxable year
in which such temporary lapse occurs and following a determination of the fair market
value of such Common Shares as of the end of that taxable year, the Company shall
notify the distributee of such fair market value. The distributee shall then have the right
to exercise the put option at any time during the sixty (60) day period following such
notice. If the distributee does not then exercise this put option, such Common Shares
will cease to be subject to this put option.

(V) Payment upon exercise of the put option shall be made or commence
no later than thirty (30) days after exercise and, in the discretion of the Company, shall
be in a lump sum or in substantially equal periodic installments (not less frequently
than annually) which shall extend over a period not to exceed five (5) years from the
date of exercise, with interest at a reasonable rate, determined by the Company, on the
unpaid balance; provided, however, that if the Common Shares from the Participant's
ESOP Contribution Source Account and TRAESOP/PAYSOP Source Account with
respect to which the put option is exercised were not part of a distribution of the entire
Accrued Balance of the Participant within one taxable year of the recipient, payment
must be made in a lump sum.

(vi) If payment upon exercise of the put option is to be made by the
Company in installments, the Company shall deliver to the distributee its promissory
note which provides to the distributee the right to require full payment if the Company
defaults in the payment of a scheduled installment. The Company shall also deliver to
the distributee adequate security for the outstanding amount of the promissory note.

12.8 Protections and Rights. Except as provided in Section 12.7(b) or as
otherwise required by law, no Common Shares acquired with the proceeds of a Stock
Obligation may be subject to a put, call or other option, or buy-sell or similar arrangements,
while held by or when distributed from the Plan.

12.9 Protections and Rights Nonterminable. The provisions of Sections 12.7(b)
and 12.8 are nonterminable, and shall continue notwithstanding the repayment of any Stock
Obligation the proceeds of which were used to acquire Common Shares and notwithstanding
the fact that the Plan ceases to be, in part, an employee stock ownership plan.

12.10  Fair Market Value. The fair market value of Common Shares on a specified
date shall mean the closing price for a Common Share on the stock exchange, if any, on which
the Common Shares are primarily traded, but if no Common Shares were traded on such date,
then on the last previous date on which a Common Share was so traded, or, if Common
Shares are not primarily traded on a stock exchange, the average of the high and low sales
prices at which one Common Share is traded on the over-the-counter market, as reported on
the National Association of Securities Dealers Automated Quotation System, or, if none of the
above is applicable, the value of a Common Share as established no less frequently than
annually by an independent appraiser that does not otherwise provide service to the Company
and that meets requirements similar to those contained in Treasury Regulations under Section
170(a)(i) of the Code.

12.11  Special Distribution and Payment of Common Shares. Notwithstanding
any other provisions of the Plan, other than such provisions as require the consent of the
Participant to a distribution with a present value in excess of $1,000, a Participant may elect to
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have the Common Shares in the Participant's ESOP Contribution Source Account and
TRAESOP/PAYSOP Source Account distributed as follows:

€) If the Participant separates from service by reason of retirement, death, or
Total Disability, the distribution of such Common Shares will be made not later than one year
after the close of the Plan Year in which such event occurs unless the Participant elects
otherwise under the provisions of the Plan other than this Section 12.11.

(b) If the Participant separates from service for any reason other than those
enumerated in paragraph (a) above and is not reemployed by the Employer at the end of the
fifth Plan Year following the Plan Year of such separation from service, distribution of such
Common Shares will be made not later than one year after the close of the fifth Plan Year
following the Plan Year in which the Participant separated from service unless the Participant
elects otherwise under the provisions of this Plan other than this Section 12.11.

(© If the Participant separates from service for a reason other than those
described in paragraph (a) above and is employed by the Employer as of the last day of the
fifth Plan Year following the Plan Year of such separation from service, distribution to the
Participant, prior to any subsequent separation from service, shall be in accordance with terms
of the Plan other than this Section 12.11.

For purposes of this Section 12.11, Common Shares shall not include any Common Shares
acquired with the proceeds of a Stock Obligation until the close of the Plan Year in which such
Stock Obligation is repaid in full.

12.12 Direct Rollovers. Notwithstanding any provision of the Plan to the contrary that
would otherwise limit a Distributee’s election under this Section, a Distributee may elect, at the
time and in the manner prescribed by the Administrator, to have any portion of an Eligible
Rollover Distribution paid directly to an Eligible Retirement Plan specified by the Distributee in a
Direct Rollover. For purposes of this Section 12.12, the following terms shall be defined as
follows:

€) "Eligible Rollover Distribution": An Eligible Rollover Distribution is any distribution
of all or any portion of the balance to the credit of the Distributee, except that an Eligible Roll-
over Distribution does not include: any distribution that is one of a series of substantially equal
periodic payments (not less frequently than annually) made for the life (or life expectancy) of the
Distributee or the joint lives (or joint life expectancies) of the Distributee and the Distributee’s
designated beneficiary, or for a specified period of ten years or more; any distribution to the ex-
tent such distribution is required under section 401(a)(9) of the Code; or any hardship distribu-
tion; a return of Employee Salary Deferral Contributions pursuant to Section 10.5; or a correc-
tive distribution pursuant to Sections 10.7, 10.9 or 7.1. Any portion of the distribution that con-
sists of after-tax employee contributions not includible in the gross income of the Participant,
(excluding amounts held in the Participant's Employee Roth 401(k) Contribution Source Ac-
count), may be paid only to an individual retirement account or annuity described in section
408(a) or (b) of the Code, that agrees to separately account for the amounts attributable to the
amount transferred, including separately accounting for the portion of the distribution which is
includible in gross income and the portion of the distribution which is not so includible, or to a
gualified defined contribution plan described in section 401(a) or 403(a) of the Code that agrees
to separately account for amounts so transferred, including separately accounting for the portion
of the distribution which is includible in gross income and the portion of the distribution which is
not so includible.; and any portion of the distribution that consists of amounts from the Partici-
pant's Employee Roth 401(k) Contribution Source Account may be paid only to another qualified
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Roth contribution program under Code Section 402A(b) or a Roth individual retirement account
under Code Section 408A.

(b) "Eligible Retirement Plan”: An Eligible Retirement Plan is an individual retirement
account described in section 408(a) of the Code, an individual retirement annuity described in
section 408(b) of the Code, an annuity plan described in section 403(a) of the Code, an annuity
contract described in section 403(b) of the Code, an eligible plan described in section 457(b) of
the Code which is maintained by a state, political subdivision of a state, or any agency or
instrumentality of a state or political subdivision of a state which agrees to separately account
for amounts transferred into such plan from this plan, or a qualified trust described in section
401(a) of the Code, that accepts the Distributee’s Eligible Rollover Distribution.

(9] "Distributee™: A Distributee includes an Employee or former Employee. In
addition, the Employee's or former Employee's surviving Spouse and the Employee's or former
Employee's Spouse or former Spouse who is the alternate payee under a qualified domestic
relations order, as defined in section 414(p) of the Code, are Distributees with regard to the
interest of the Spouse or former Spouse. Effective for distributions on and after January 1, 2007,
a Distributee includes any individual or trust that is the designated Beneficiary of the Participant.

(d) "Direct Rollover": A Direct Rollover is a payment by the Plan to the Eligible
Retirement Plan specified by the Distributee.

12.13 Distributions Pursuant to Qualified Domestic Relations Orders. The
limitations on early distributions contained in Sections 401(a), 401(k) and 409(d) of the Code
shall not apply to distributions to an alternate payee pursuant to a qualified domestic relations
order as defined in Section 414(p) of the Code, and the alternate payee shall be treated as a
Plan Participant whose employment has terminated.

12.14. Minimum Distributions. Notwithstanding any contrary provision of this Section
12, distributions upon the death of the Participant shall conform to the requirements of Article
XXI hereof.

12.15. Notice of Distribution Rights. The provisions of this Section 12.15 shall apply
only with respect to a Participant whose Account is not subject to the last sentence of Section
12.1.

@) No earlier than one-hundred eighty days (ninety (90) days for distributions before
January 1, 2007) and no later than thirty (30) days before distribution of a Participant’s Account
is to be made pursuant to Section 12.1 or 12.4, the Administrator shall provide the Participant
with an explanation of his or her right to defer distribution of his or her Account and the methods
of distribution available under the Plan. Notwithstanding the foregoing to the contrary, with re-
spect to any distribution that is made or commences on or after the date the Participant attains
age 65, the Administrator shall not be required to provide such explanation.

(b) Notwithstanding subsection (a) to the contrary, the Administrator may provide the
explanation required by subsection (a) more than ninety (90) days before distribution of a Par-
ticipant's Account is to be made, provided:

0] the Administrator provides the Participant with a summary of the explana-
tion required by subsection (a) within the time period set forth in subsection (a). The
summary shall:
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(A) advise the Participant of the right, if any, to defer distribution of his
or her Account;

(B) set forth a summary of the methods of distribution available under
the Plan;

© refer the individual to the most recent version of such explanation
(and, with respect to an explanation that is provided in any document containing
information in addition to the explanation, identify that document and provide a
reasonable indication of where the explanation may be found within that docu-
ment); and

(D) inform the individual that, upon request to the Administrator, a
copy of such explanation shall be provided without charge; and

(i) if, after receiving the summary described in subsection (b)(i) above, the
Participant requests a copy of the explanation required by subsection (a), the Adminis-
trator provides such copy to the individual without charge no less than thirty (30) days
before the date distribution is to be made, subject to the provisions of subsection (d) be-
low regarding waiver of that thirty (30) day period.

(©) The Administrator shall provide the explanation required by subsection (a) (and
the summary of the explanation permitted by subsection (b)) either on a written paper document
or through an electronic or telephonic medium that is reasonably accessible to the Participant.
An electronic or telephonic explanation (or summary) shall be provided under a system that sat-
isfies the requirements of (i), (ii) and (iii) below:

0] the system shall be reasonably designed to provide the explanation or
summary in a manner no less understandable to the Participant than a written paper
document;

(i) at the time the explanation or summary is provided, the Participant shall
be advised that he or she may request and receive the explanation on a written paper
document at no charge; and

(iii) upon request by a Participant, the Administrator shall provide the expla-
nation on a written paper document to such individual at no charge.

(d) Notwithstanding subsections (b) and (c) to the contrary, if the Participant after re-
ceiving the explanation required by subsection (b) or the summary permitted by subsection (c),
affirmatively elects distribution of his or her Account, distribution of his or her Account balance
may be made less than thirty (30) days after the date such explanation or summary was given,
provided the Administrator has informed such Participant, by any method reasonably designed
to attract the attention of such individual, of his or her right to a period of at least thirty (30) days
to make such election.

12.16 Notice to Recipients of an Eligible Rollover Distribution.

€) No earlier than one-hundred eighty days (180) days and no later than thirty (30)
days before an eligible rollover distribution is to be made, the Administrator or its designated
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representative shall provide the Participant, alternate payee, or surviving spouse, as the case
may be, with an explanation of:

0] the rules under which he or she may make a direct rollover election;

(i) the legal requirement that federal income tax be withheld from the distri-
bution if he or she does not elect a direct rollover;

(iii) the rules under which the amount that he or she actually receives will not
be subject to federal income tax if such amount is transferred ("rolled over") within sixty
(60) days after being received pursuant to Code Section 402(c);

(iv) the rules, if applicable, for receiving special income tax averaging or capi-
tal gain treatment under Code Section 402(d) and for the treatment of net unrealized ap-
preciation under Code Section 402(e); and

(V) the provisions under which distributions from the eligible retirement plan
may be subject to restrictions and tax consequences that are different from those appli-
cable to distributions from the Plan.

(b) Notwithstanding subsection (a) to the contrary, the Administrator or its desig-
nated representative may provide the explanation required by subsection (a) more than one
hundred eighty (180) days before an eligible rollover distribution is to be made, provided:

@ the Administrator or its designated representative provides the Partici-
pant, alternate payee, or surviving spouse, as the case may be, with a summary of the
explanation required by subsection (a) within the time period set forth in subsection (a).
The summary shall:

(A) set forth the principal provisions of the explanation required by
subsection (a);

(B) refer the individual to the most recent version of such explanation
(and, with respect to an explanation that is provided in any document containing
information in addition to the explanation, identify that document and provide a
reasonable indication of where the explanation may be found within that docu-
ment); and

© inform the individual that, upon request to the Administrator or its
designated representative, a copy of such explanation shall be provided without
charge; and

(i) if, after receiving the summary described in subsection (b)(i) above, the
Participant, alternate payee, or surviving spouse, as the case may be, requests a copy
of the explanation required by subsection (a), the Administrator or its designated repre-
sentative provides such copy to the individual without charge no less than thirty (30)
days before the date an eligible rollover distribution is to be made, subject to the provi-
sions of subsection (d) below regarding waiver of that thirty (30) day period.

(© The Administrator or its designated representative shall provide the explanation
required by subsection (a) (and the summary of the explanation permitted by subsection (b))
either on a written paper document or through an electronic (or telephonic, in the case of the
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summary) medium that is reasonably accessible to the Participant, alternate payee, or surviving
spouse, as the case may be. An electronic explanation (or summary) and a telephonic sum-
mary shall be provided under a system that satisfies the requirements of (i), (ii), and (iii) below:

0] the system shall be reasonably designed to provide the explanation or
summary in a manner no less understandable to the individual than a written paper
document;

(i) at the time the explanation or summary is provided, the individual shall be
advised that he or she may request and receive the explanation on a written paper
document at no charge; and

(iii) upon request by an individual, the Administrator or its designated repre-
sentative shall provide the explanation on a written paper document to such individual at
no charge.

Notwithstanding subsections (a) and (b) to the contrary, if an individual, after receiving the ex-
planation required by subsection (a) or the summary permitted by subsection (b), affirmatively
elects to make or not make a direct rollover, an eligible rollover distribution may be made less
than thirty (30) days after the date such explanation or summary was given, provided the Ad-
ministrator or its designated representative has informed such individual, by any method rea-
sonably designed to attract the attention of such individual, of his or her right to a period of at
least thirty (30) days to make such election.
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ARTICLE Xl
Withdrawals from Accounts

13.1 Withdrawals. A Participant may at any time, but not more than three times in
any Plan Year, make a Filing with the Administrator to withdraw, subject to the limitations
herein, all or any part of his or her Account, excluding (i) any amount held in the Participant’s K-
Vantage Contribution Source Account, (ii) the amount of post-1988 earnings on his or her
Employee Salary Deferral Contributions if such withdrawal is on account of hardship pursuant to
Section 13.2 hereof, and (iii) the amount of the Participant's TRAESOP/PAYSOP Source
Account. If the Participant's Account is invested in more than one Investment Fund pursuant to
Section 9.1, any withdrawal from Investment Funds shall be made from each such Investment
Fund on a pro-rata basis related to the Participant's balance in each such fund. All withdrawals
pursuant to this Section 13.1 shall be paid in cash.

All amounts distributed pursuant to this Section shall be paid from the following sources,
in the following order, provided that any portion of a Participant’'s Account subject to a Loan
pursuant to Section 13.4 hereof shall not be eligible for withdrawal and shall not be considered
in determining the eligibility of the remainder of such Account for withdrawal:

€) from that part of the Participant's Account equal to the aggregate amount of his
Additional Employee Contributions made before January 1, 1987 and his after-tax contributions
deposited in the Fund pursuant to a transfer from a qualified plan made before January 1, 1987
(other than after-tax contributions from a plan operating under a qualified trust described in
section 401(a) of the Code containing a qualified Roth contribution program under Section 402A
of the Code);

(b) from that part of his Account equal to: (1) the aggregate amount of his Additional
Employee Contributions made on or after January 1, 1987 and the aggregate amount of his
after-tax contributions deposited in the Fund pursuant to a transfer from a qualified plan made
after January 1, 1987 (other than after-tax contributions from a plan operating under a qualified
trust described in section 401(a) of the Code containing a qualified Roth contribution program
under Section 402A of the Code); and (2) the earnings on his Additional Employee
Contributions and the earnings on his after-tax contributions deposited in the Fund pursuant to a
transfer from a qualified plan; on a pro rata basis between (1) and (2);

(© from that part of his Account equal to the aggregate amount of his Vested
Employer Contributions and Profit-Sharing Contributions on a pro-rata basis, including earnings
thereon; provided, however, that if the Employee has not participated in the Plan for at least five
(5) complete Plan Years after having completed at least one (1) year of Service, Employer
Contributions may not be withdrawn unless the Participant has suffered a Total Disability or is
able to demonstrate hardship pursuant to Section 13.2 hereof;

(d) from that part of his Account equal to the aggregate amount of his Vested
Employer ESOP Contributions, including earnings thereon; provided, however, that if the
Employee has not participated in the Plan for at least five (5) complete Plan Years after having
completed at least one (1) year of Service, Vested Employer ESOP Contributions may not be
withdrawn unless the Participant has suffered a Total Disability or is able to demonstrate
hardship pursuant to Section 13.2 hereof;

(e) from that part of his Account equal to the amounts deposited in the Fund
pursuant to Section 7.4 together with earnings thereon (provided, any amounts representing
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after-tax contributions under a qualified Roth contribution program under Section 402A of the
Code shall be withdrawn under subsection (g), hereof);

() from that part of his Account equal to the aggregate amount of his Employee Pre-
Tax Contributions, including earnings thereon, in the order that they were made to the Plan;
provided, however, that unless the Participant has suffered a Total Disability or is able to
demonstrate hardship pursuant to Section 13.2 hereof, such a withdrawal shall be permitted
only after the Participant has attained age 59-1/2;

(9) from that part of his Account equal to the aggregate amount of his Employee
Roth Contribution Source Account provided such a withdrawal shall be permitted only after the
Participant has attained age 59-1/2 and any amounts under Section 13.01(f) have been
withdrawn .

13.2 Hardship.

@) Immediate and Heavy Financial Need. The Administrator shall determine that a
withdrawal pursuant to Section 13.1 hereof is on account of hardship if the distribution is on
account of:

0] Expenses for medical care described in Code Section 213(d) incurred
by the Participant, his spouse, or any of his dependents (as defined in Code Section
152, without regard to Sections 152(b)(1), (b)(2) or (d)(1)(B)) or necessary to obtain such
medical care;

(i) The purchase (excluding mortgage payments) of a principal residence
for the Participant;

(iii) Payment of tuition, related educational, fees and room and board ex-
penses for the next semester, quarter or twelve months of post-secondary education for
the Participant, his Spouse, children, or dependents (as defined in Code Section 152,
without regard to Sections 152(b)(1), (b)(2) or (d)(1)(B));

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

(V) For the purpose of making a Qualified Reservist Distribution;

(vi) Payments for burial or funeral expenses for the Participant’s
deceased parent, spouse, child or dependent (within the meaning of Section 152 of
the Code, without regard to Section 152(d)(1)(B) of the Code);

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

(viii) Such other events set forth by the Commissioner of the Internal

Revenue Service through the publication of revenue rulings, notices, and other
documents of general applicability.
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(b) Satisfaction of Immediate and Heavy Financial Need. A withdrawal shall be
permitted pursuant to this Section 13.2 only if the withdrawal is necessary to satisfy the immedi-
ate and heavy financial need of the Participant. A withdrawal shall be treated as necessary to
satisfy an immediate and heavy financial need of the Participant only to the extent the amount of
such withdrawal is not reasonably available to the Participant from other resources. The Admin-
istrator or its designated representative may reasonably rely on the Participant's representations
that the need cannot be relieved by insurance, by reasonable liquidation of the Participant's as-
sets, by termination of the Participant's Employee Salary Deferral Contributions or by other dis-
tributions or loans from the Plan or from commercial lenders. A Participant's resources shall be
deemed to include those assets of his or her spouse and minor children that are reasonably
available to the Participant. A withdrawal shall be deemed necessary to satisfy an immediate
and heavy financial need provided each of the following requirements is satisfied:

@ The withdrawal is not in excess of the amount of the immediate and
heavy financial need of the Participant;

(i) The Participant has obtained all distributions, other than a distribution
pursuant to this Section 13.2, and all loans available under this Plan and all other plans
maintained by an Employer; and

(i) Employee Salary Deferral Contributions and Additional Employee Contri-
butions made on behalf of a Participant under this Plan and all other plans maintained by
an Employer are suspended for a period of six months beginning on the date such Par-
ticipant receives a hardship withdrawal other than a Qualified Reservist Distribution. A
Participant shall not cease to be treated as an Employee eligible to participate in the
Plan because his or her Employee Salary Deferral Contributions or Additional Employee
Contributions are suspended in accordance with the preceding sentence.

(iv) Effective for calendar years beginning before January 1, 2007, with
respect to a Participant who receives such a hardship distribution before January 1,
2006, the dollar limitation under Code Section 402(g) shall be reduced, with respect to
the Participant’s taxable year following the taxable year in which the hardship distribution
was made, by the amount of such Participant’'s deferred compensation, if any, pursuant
to this Plan (and any other plan maintained by the Employer or an affiliated employer) for
the taxable year of the hardship distribution.

The amount of an immediate and heavy financial need may include any amounts
necessary to pay any federal, state or local income taxes or penalties reasonably
anticipated to result from the withdrawal.

If a Participant's application for withdrawal on account of hardship is approved,
the Administrator shall then instruct the Funding Agent (or designee) to make payment
of the approved amount of the withdrawal to the Participant.

(V) Notwithstanding the above, distributions from the Participant’s Account
pursuant to this Section shall be limited solely to the Participant’s total Employee Pre-
Tax Contributions and Employee Roth 401(k) Contributions as of the date of distribution,
reduced by the amount of any previous distributions pursuant to this Section and Section
13.1, and distributions from the Participant’'s Account pursuant to this Section shall not
include the portion of such Account attributable to the Participant's Qualified Non-
Elective Contributions made pursuant to Section 10.10(e), if any.
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13.3 Withdrawals from TRAESOP/PAYSOP Source Account. A Participant may,
prior to his or her severance from the service of the Employer, request a distribution of Common
Shares from his or her TRAESOP/PAYSOP Source Account. A distribution prior to severance
from service shall be permitted only if the Participant furnishes evidence satisfactory to the
Administrator that the distribution is for good cause and, prior to January 1, 1995, may not
include any Common Shares not shown on the Participant's Account balance as of the last day
of a Plan Year which ended not less than 84 full calendar months before the date of the
distribution. For the purpose of this Section 13.3, good cause shall mean a need for financial
assistance in meeting obligations incurred or to be incurred with respect to the health,
education, or welfare of the Participant or a member of his or her immediate family, or with
respect to an accident or casualty to person or property suffered by such Participant or a
member of his or her immediate family, as determined by the Administrator in his or her sole
discretion. The Administrator shall consider the application of the Participant and act on such
application according to standards and rules uniformly applicable to all Participants similarly
situated. Distributions pursuant to this Section 13.3 shall be made in cash unless the
Participant elects to receive whole Common Shares.

13.4 Loans to Participants. The Administrator or its designated representative may,
upon the request of a Participant or Beneficiary who is a "party in interest" as defined in Section
3(14) of ERISA, direct the Funding Agent to make a loan or loans to such Participant or Benefi-
ciary from his or her Account (excluding the Participant's K-Vantage Contribution Source Ac-
count), subject to the following:

@) A maximum of two (2) loans is permitted to be outstanding at any time, one of
which shall be a general purpose loan with repayment not exceeding five (5) years and the
other of which shall be used to acquire a dwelling unit which is to be used within a reasonable
time, determined when the loan is made, as the principal residence of the Participant. The
amount of each loan shall be determined with reference to the fair market value of the Partici-
pant's Account as of the most recent Valuation Date for which valuation data has been received
by the Administrator or its designated representative. The source of funds used to fund a loan
shall be taken from the Participant’s Vested Account in the following order, and will be satisfied
prorata from the Investment Funds in which the source is invested:

0] the Participant’'s Employee Pre-Tax Contribution Source Account (catch-
up contributions last);

(i) the Participant’s Rollover Source Account (provided, any amounts repre-
senting after-tax contributions under a qualified Roth contribution program under Section
402A of the Code shall be withdrawn under subsection (5), hereof);

(i) the Participant's Employer Contribution Source Account and Profit-
Sharing Contribution Source Account;

(iv) the Participant’s Additional Employee Contribution Source Account;

(V) the Participant’s Employee Roth 401(k) Contribution Source Account and
Roth 401(k) Rollover Source Account;

(vi) all other funds in the Participant’s Account other than amounts held in the
Participant's TRAESOP/PAYSOP Source Account and ESOP Contribution Source Ac-
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count (except for the purpose of market fluctuations) and in the Participant’s K-Vantage
Contribution Source Account.

(b) Any loan, when added to the balance of all other outstanding loans with respect
to a Participant's Account from the Plan, shall not exceed the lesser of:

0] Fifty Thousand Dollars ($50,000.00), reduced by the excess, if any, of:

(A) the Participant's highest outstanding loan balance under the Plan
for the one (1) year period ending on the day before such loan is made, over

(B) the Participant's loan balance under the Plan on the day such loan
is made, or

(i) Fifty percent (50%) of the Participant's Vested interest in his or her Ac-
count.

The total of the unpaid balance of all loans (including accrued but unpaid interest) made
with respect to a Participant's Account under the Plan and such Participant's accounts under all
other qualified plans maintained by the Employer or any other employer that is a member of a
group of employers which constitutes a controlled group of corporations (as defined in Code
Section 414(b)), which constitutes trades or businesses (whether or not incorporated) which are
under common control (as defined in Code Section 414(c)), or which constitutes an affiliated
service group (as defined in Code Section 414(m) and modified in Code Section 414(0)) that
includes the Employer shall not exceed the maximum amount permitted under Code Section

72(p).

(© No loan shall be made in an amount less than One Thousand Dollars
($1,000.00).

(d) Each loan shall be evidenced by a legally enforceable agreement (which may in-
clude more than one document) bearing a reasonable rate of interest as determined by the Ad-
ministrator taking into consideration interest rates currently being charged by commercial lend-
ers for loans made under similar circumstances and shall be adequately secured in such man-
ner as the Administrator may determine. Collateral for a loan may consist of an assignment of
not more than fifty percent (50%) of a Participant's vested interest in his or her Account, pro-
vided such collateral adequately secures repayment of the loan. In the event of a default on a
loan, the Administrator (or its designated representative) shall, after giving the Participant or
Beneficiary written notice of the default and an opportunity to cure the default, in accordance
with the terms and conditions of such loan, foreclose upon the collateral to the extent necessary
to satisfy the Participant's or Beneficiary's obligation. If the collateral for such loan is the Par-
ticipant's interest in his or her Account, such foreclosure may not occur prior to the Participant's
termination of employment.

(e) Each loan shall be made for such term and, subject to (d) above, upon such
terms and conditions as the Administrator shall determine; provided that substantially level am-
ortization, with payments not less frequently than quarterly, shall be required over the term of
any loan (except with respect to any period, not to exceed one (1) year, that the Participant is on
leave of absence as provided in the written administrative procedures established pursuant to
Section 13.4(l)), and further provided that the term shall not exceed five (5) years unless the
loan is used to acquire a dwelling unit which is to be used within a reasonable time, determined
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when the loan is made, as the principal residence of the Participant or Beneficiary, the term for
which shall not exceed fifteen (15) years.

() Each loan to a Participant or Beneficiary shall be treated and accounted for as an
investment of such Participant's Account, and loans shall be charged against the Investment
Funds in which the Participant's Account is invested in proportion to the amounts invested in
such funds as of the date such loan is made. Amounts of principal and interest paid on any
loan shall be transferred to the Investment Funds in accordance with the Participant's or Benefi-
ciary's investment direction in effect at the time of payment.

(9) Effective for loans made before January 1, 2002, no loan shall be made to any
owner-employee or shareholder-employee (or to any family member (as defined in Code Sec-
tion 267(c)(4)) of an owner-employee or shareholder-employee). For purposes of this subsec-
tion (g), an "owner-employee" means a self-employed individual who is a sole proprietor or who
is a partner in an Employer who owns more than ten percent (10%) of either the capital or prof-
its interest in such Employer, and a "shareholder-employee" means an employee or officer of an
electing small business corporation (S corporation) who owns (or is considered as owning within
the meaning of Code Section 318(a)(1)), on any day during the taxable year of such corpora-
tion, more than five percent (5%) of the outstanding stock of the corporation.

(h) No distribution (other than a distribution pursuant to Sections 13.1 through 13.3,
a deemed distribution under Code Section 72(p) or an offset distribution with respect to a former
Participant who fails to repay his or her loan(s) in full by the date provided in the administrative
procedures established pursuant to Section 13.4(l) of the Plan) shall be made to any Participant
or Beneficiary until all unpaid loans with respect to the Participant's Account, including accrued
interest thereon, have been paid in full. For purposes of the preceding sentence, a "former Par-
ticipant” means any individual who ceases to be employed by an Employer and is no longer
employed by any of them and who has not received full distribution of his or her Account. Not-
withstanding the preceding sentence to the contrary, in the event a Participant or Beneficiary
receives or commences to receive distribution of his or her Account pursuant to Article XII of the
Plan, and at the time of such distribution there remains outstanding any unpaid loans with re-
spect to his or her Account, then

0] such unpaid loan shall be treated as due and payable immediately as of
the date distribution is made or commences;

(i) the Account of the Participant or Beneficiary shall be reduced prior to any
such distribution by the amount of the principal and accrued interest outstanding on such
loan;

(iii) the loan shall be deemed to be paid in full as of the date the distribution is
made or commences; and

(iv) such Participant or Beneficiary shall be treated as receiving or commenc-
ing to receive a distribution of his or her entire Account.

0] The Administrator shall suspend the obligation to repay any loan made to a Par-
ticipant pursuant to this Section 13.4 for any period during which such Participant is performing
service in the "uniformed services" (as defined in USERRA), whether or not such service is
"gualified military service" within the meaning of Section 19.13, and such suspension shall not
be taken into account for purposes of Code Section 72(p), 401(a), or 4975(d)(1).
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)] The Administrator or its designated representative shall follow a uniform and
nondiscriminatory policy in making loans to assure that loans are available to all Participants
and Beneficiaries who are "parties in interest" on a reasonably equivalent basis as required un-
der 29 C.F.R. Section 2550.408b-1 and to further assure that the Plan meets the requirements
of Code Section 401(a)(4).

(K) A request for a loan shall be made by such written, telephonic or electronic
means as may be prescribed by the Administrator.

)] The Administrator shall establish, in writing, administrative procedures to carry
out the provisions of this Section 13.4.
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ARTICLE XIV
Termination of Plan

14.1 Termination. Although the Employer hopes to continue the Plan and its
contributions to the Fund indefinitely, the Employer may, by action of its board of directors, for
any reason, terminate the Plan as to its Participants and all further contributions to the Fund at
any time. Upon termination of the Plan or complete discontinuance of contributions hereunder
all affected Participants shall become vested in the their Accounts. In addition, any liability of
the Employer hereunder shall automatically terminate upon its being legally dissolved, upon the
filing of a petition in bankruptcy (either voluntarily or involuntarily), or upon its making any
general assignment for the benefit of creditors.

14.2 Distribution. Upon (1) the termination, in whole or in part, of the Plan, (2) the
complete discontinuance of contributions by the Employer to the Fund, or (3) the termination of
the liability of the Employer, as provided for in Section 14.1 hereof, the Recordkeeper shall
make a final allocation of Employer Contributions and Employer ESOP Contributions and net
earnings or losses in the manner prescribed herein to the Accounts of affected Participants, and
thereafter the funds in the Account of each such Participant shall be paid and distributed to such
person in a lump sum beginning not later than the sixtieth (60th) day after the later of: (a) such
termination or discontinuance; or (b) the Company’s receipt of a written determination by the
Internal Revenue Service that such termination or discontinuance does not adversely affect the
gualified status of the Plan. Any final payment or distribution to any Participant or Beneficiary in
accordance with the provisions hereof shall be in full satisfaction of all claims against the
Employer, the Fund, the Funding Agent, the Administrator, the Recordkeeper, the Co-Fiduciary,
and the Advisory Committee.

14.3 Final Expenses. Notwithstanding anything to the contrary herein, all expenses
of administration of the Fund and other expenses incident to the termination and distribution of
the Fund which are incurred after the termination of the Plan shall be paid from the Fund as
directed by the Administrator.
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ARTICLE XV
Amendment of Plan

15.1 Amendment. The Company shall have the right, by action of the Board or,
with respect to those portions of the Plan identified below, the Administrator, to modify or amend
this Plan, in whole or in part, at any time and from time to time and any such maodification or
amendment may be made retroactively; provided, however, that no such action shall adversely
affect Participants (including for purposes of this Section 15.1, former Participants with a
remaining Account) to the extent of their vested benefits. Those portions of the Plan that may
be madified by the Administrator without action of the Board are as follows:

(a) Provisions implementing requirements of the Code, ERISA or collective
bargaining agreements; and

(b) Provisions prescribing administrative procedures, including but not limited to
procedures to be followed by Participants and, as applicable, Beneficiaries, in:

(i) electing to participate or stop participating in the Plan;
(i)  electing and changing contribution choices;

(i) requesting and qualifying for distributions or withdrawals (including
hardship withdrawals);

(iv) electing early or deferred distributions; and
(v) transferring investments between the Plan’s investment funds.

Notwithstanding the foregoing, the Administrator shall not have the right, without the approval of
the Board, to amend those provisions of the Plan defining the appeals process, the duties of the
Advisory Committee or the Board, the available investment options, vesting or eligibility, or to
increase the level of Employer Contributions or other benefits to reflect the terms of collective
bargaining agreements, if such contributions or benefits will be greater than those provided by
the Plan for similarly situated non-bargaining unit employees.

15.2 Funding Agent. The Administrator shall deliver a copy of each amendment to
the Plan to the Funding Agent promptly after its adoption. No amendment shall be made that
would adversely affect the Funding Agent or impose additional duties on it without the Funding
Agent’s written consent thereto.
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ARTICLE XVI
Claims Procedure

16.1 Filing a Claim for Benefits. A Participant or other person entitled to benefits
under the Plan (or the authorized representative of such Participant or other person) may make
a claim for Plan benefits by filing a request with the Administrator. Such request shall be made
by such written, telephonic or electronic means as shall be prescribed by the Administrator. All
such claims must be submitted within the “applicable limitations period.” The “applicable
limitations period” shall be 2 years, beginning on (i) in the case of any payment, the date on
which the payment was made, or (ii) for all other claims, the date on which the action com-
plained of occurred. Additionally, upon denial of an appeal pursuant to Section 16.4, a Par-
ticipant or such other person shall have 1 year within which to bring suit against the Plan for
any claim related to such denied appeal; any such suit initiated after such 1 year period
shall be precluded.

16.2 Notice of Denial of Claim. If a claim is wholly or partially denied, the Adminis-
trator shall furnish the claimant with written or electronic notification of the adverse benefit de-
termination. Any electronic notification shall comply with the standards imposed by 29 C.F.R. §
2520.104(b)-1(c)(1)(i), (iii) and (iv). The notification shall set forth in a manner calculated to be
understood by the claimant:

€)) the specific reason or reasons for the adverse benefit determination;
(b) reference to the specific Plan provisions on which the determination is based;

© a description of any additional material or information necessary for the claimant
to perfect his or her claim and an explanation why such material or information is necessary;
and

(d) a description of the Plan’s procedures for review of an adverse benefit determi-
nation and the time limits applicable to such procedures, including a statement of the claimant’s
right to bring a civil action under Section 502(a) of ERISA following an adverse benefit determi-
nation on review.

Such notification shall be furnished to the claimant within ninety (90) days after
receipt of his or her claim, unless special circumstances require an extension of time for
processing such claim. If an extension of time for processing is required, the Administrator
shall, prior to the termination of the initial ninety (90) day period, furnish the claimant with written
notice indicating the special circumstances requiring an extension of time and the date by which
the Administrator expects to render the benefit determination. In no event shall an extension
exceed a period of ninety (90) days from the end of the initial ninety (90) day period.

16.3 Appeal of Denied Claim. A claimant or his or her authorized representative
may appeal an adverse benefit determination by filing a written request for review with the
Advisory Committee within sixty (60) days after receipt by the claimant of the notification of such
adverse benefit determination. A claimant or his or her duly authorized representative:

@) may submit to the Advisory Committee written comments, documents, records,
and other information relating to the claim for benefits; and
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(b)  shall be provided, upon request and free of charge, reasonable access to, and
copies of, all documents, records and other information relevant to the claimant’'s claim for
benefits.

The Advisory Committee’s review of any adverse benefit determination shall take into
account all comments, documents, records and other information submitted by the claimant or
his or her authorized representative relating to the claim, without regard to whether such infor-
mation was submitted or considered in the initial benefit determination.

16.4 Decision on Appeal. The Advisory Committee shall provide the claimant with
written or electronic notification of the benefit determination on review not later than sixty (60)
days after receipt of a request for review, unless special circumstances require an extension of
time for processing. Any electronic notification shall comply with the standards imposed by 29
C.F.R. § 2520.104b-1(c)(1)(i), (iii) and (iv). If an extension of time for processing is required, the
Advisory Committee shall, prior to the termination of the initial sixty (60) day period, furnish the
claimant with written notice indicating the special circumstances requiring an extension of time
and the date by which the Advisory Committee expects to render the determination on review.
In no event shall such extension exceed a period of sixty (60) days from the end of the initial
sixty (60) day period.

In the case of an adverse benefit determination, the notification shall set forth in a man-
ner calculated to be understood by the claimant, including specific references to the pertinent
Plan provisions, determinations, decisions and other actions of the Administrator, taken in ac-
cordance with the provisions hereof shall be final, conclusive and binding on all parties.:

(@) the specific reason or reasons for the adverse determination;
(b) reference to the specific Plan provisions on which the determination is based;

(© a statement that the claimant is entitled to receive, upon request and free of
charge, reasonable access to, and copies of, all documents, records and other information rele-
vant to the claimant’s claim for benefits; and

(d) a statement of the claimant’s right to bring a civil action under Section 502(a) of
ERISA.

16.5 Claims Based on Total Disability. Notwithstanding the foregoing provisions of
this Article XVI to the contrary, this Section 16.5 shall apply to any claim for benefits based on
Total Disability and filed on or after January 1, 2002. A claim for benefits based on Total Dis-
ability shall be made and processed in accordance with the claims procedures under the Com-
pany’s Long Term Disability Plan.
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ARTICLE XVII
The Funding Agent

17.1 Funding Agreements. All contributions hereunder to the Fund shall be held
by one or more Funding Agents as may be selected by the Co-Fiduciary from time to time,
under one or more Funding Agreements with such powers in each Funding Agent as to
investment, reinvestment, control and disbursement of all or part of the Fund as shall be in
accordance with the provisions hereof.

17.2 Voting Rights. Each Participant with a portion of his or her Account invested
in the Common Shares Fund, each ESOP Participant and each Participant with a
TRAESOP/PAYSOP Source Account (including for purposes of this Section 17.2, a former
Participant with an investment in the Common Shares Fund or a remaining ESOP Contribution
Source Account or TRAESOP/PAYSOP Source Account), or, in the event of his or her death,
his or her Beneficiary, shall have the right to direct the Funding Agent as to the manner in which
Common Shares held in his or her Account in the Common Shares Fund, allocated to his or her
ESOP Contribution Source Account, and/or allocated to his or her TRAESOP/PAYSOP Source
Account are to be voted on each matter brought before an annual or special shareholders’
meeting of Northeast Utilities. Before each such meeting of shareholders, the Funding Agent
shall cause to be furnished to each Participant (or Beneficiary thereof) having any such
Common Shares in his or her Account as of the record date of the meeting a copy of the proxy
solicitation material, together with a form or forms requesting confidential directions on how
such Common Shares shall be voted on each such matter. Upon timely receipt of such
directions the Funding Agent shall on each such matter vote such Common Shares as directed
and the Funding Agent shall have no discretion in such matter. The instructions received by the
Funding Agent shall be held by the Funding Agent in confidence and shall not be divulged or
released to any person, including officers or employees of Northeast Utilities, the Company or
any Associate Company. The Funding Agent shall abstain from voting those Common Shares
held in the Common Shares Fund or allocated to ESOP Contribution Source Accounts and
TRAESOP/PAYSOP Source Accounts for which it has not received direction. The Funding
Agent shall vote all unallocated Common Shares in the same proportion as allocated Common
Shares (other than Common Shares held in the Common Shares Fund and Common Shares
held in TRAESOP/PAYSOP Source Accounts which were not previously held in the Unallocated
Stock Account) for which it has received direction are voted, and the Funding Agent shall have
no discretion in such matter.

17.3 Rights on Tender or Exchange Offer. Each Participant with a portion of his
or her Account invested in the Common Shares Fund, each ESOP Participant and each
Participant with a TRAESOP/PAYSOP Source Account (including, for purposes of this Section
17.3, a former Participant with an investment in the Common Shares Fund and/or a remaining
ESOP Contribution Source Account or TRAESOP/PAYSOP Source Account), or, in the event of
his or her death, his or her Beneficiary, shall have the right, to the extent of the number of
Common Shares held in his or her Account in the Common Shares Fund, allocated to his or her
ESOP Contribution Source Account and allocated to his or her TRAESOP/PAYSOP Source
Account, to direct the Funding Agent in writing as to the manner in which to respond to a tender
or exchange offer with respect to Common Shares. The Funding Agent shall use its best efforts
to timely distribute or cause to be distributed to each such Participant (or Beneficiary) such
information as will be distributed to shareholders of Northeast Utilities in connection with any
such tender or exchange offer. Upon timely receipt of such instructions, the Funding Agent
shall respond as instructed with respect to such Common Shares. The instructions received by
the Funding Agent shall be held by the Funding Agent in confidence and shall not be divulged
or released to any person, including officers or employees of Northeast Utilities, the Company or
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any Associate Company. The Funding Agent shall not tender or exchange those Common
Shares held in the Common Shares Fund or allocated to ESOP Contribution Source Accounts
or TRAESOP/PAYSOP Source Accounts for which it does not receive timely instructions as set
forth above, and the Funding Agent shall have no discretion in such matter. Unallocated
Common Shares shall be tendered or exchanged by the Funding Agent in the same proportion
as Common Shares (other than Common Shares held in the Common Shares Fund and
Common Shares held in TRAESOP/PAYSOP Source Accounts which were not previously held
in the Unallocated Stock Account) with respect to which Participants (or Beneficiaries) have the
right of direction are tendered or exchanged, and the Funding Agent shall have no discretion in
such matter.
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ARTICLE XVIII
Withdrawal of a Participating Company

18.1 Withdrawal of Participating Company. Any one or more of the Participating
Companies may terminate its participation and withdraw from the Plan by giving six months’
notice in writing of its or their intention to withdraw to the Board, unless a shorter notice shall be
agreed to by the Board.

18.2 Allocation of Assets. Upon such withdrawal or as soon as practicable after
such withdrawal, the Company shall certify to the Funding Agent the equitable share or shares
of such withdrawing company or companies in the Fund and the Funding Agent shall set aside
as soon as practicable such securities and other property as it shall, in its sole discretion, deem
to be equal in value to such equitable share or shares. The Funding Agent shall turn over as
soon as practicable such securities and property to such legal representatives as may be
designated by such withdrawing company or companies.

18.3 No Plan Termination. The withdrawal of a Participating Company from the
Plan shall not constitute a termination of the Plan as thereafter in effect for any other Employer.

18.4 Plan Spin-Offs. Anything in the Plan to the contrary notwithstanding, if a
Participating Company withdraws from the Plan in accordance with Section 18.1 (such
withdrawing Participating Company hereinafter referred to as a "“withdrawing company"”) and,
in accordance with Section 18.2, the Funding Agent transfers upon such withdrawal or as soon
as practicable thereafter to the legal representative(s) designated by such withdrawing
company, such withdrawing company’s equitable share or shares in the Fund, all in accordance
with the provisions of Section 414(1) of the Code governing the transfer of Plan assets and
liabilities, and in accordance with a resolution of the Board of Directors of the withdrawing
company that provides that the provisions of this Section 18.4 shall apply and sets a schedule
to accomplish said transfer which is acceptable to the Company, then, from and after the date of
such withdrawal from the Plan and notwithstanding the fact that such withdrawing company’s
equitable share or shares in the Fund may be transferred after the date of such withdrawal: the
employees of such withdrawing company shall cease to be Participants in the Plan, but such
employees shall not be considered to have terminated service with an Employer or an Associate
Company for purposes of the distribution of Accounts under the Plan; neither the Plan nor any
Employer shall be under any obligation or liability to pay any benefits under the Plan to such
employees or to any such employee's spouse, Same-Sex Life Partner, other beneficiary or
alternate payee under Section 414(p) of the Code; such employees, their spouses, Same-Sex
Life Partner, other beneficiaries and alternate payees under Section 414(p) of the Code shall
look solely to the plan or plans maintained or to be maintained by or for the withdrawing
company to which the assets of the Plan have been or will be transferred for the payment of any
benefits accrued by such employees under the Plan prior to the withdrawal of such withdrawing
Company; and any service with an Employer or an Associate Company prior to the date of such
withdrawing company’s withdrawal from the Plan shall be disregarded for all purposes under the
Plan even if any such employee is reemployed by an Employer or an Associate Company at
any time after the date of withdrawal of such withdrawing company from the Plan.
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ARTICLE XIX
Nonalienability of Benefits

19.1 Nonalienability of Benefits. Except as expressly provided below, the benefits
provided under the Plan shall not be subject to alienation, assignment, garnishment, attach-
ment, execution (other than the collection by the United States on a judgment resulting from an
unpaid tax assessment) or levy of any kind (other than a federal tax levy made pursuant to
Code Section 6331), and any attempt to cause such benefits to be so subjected will not be rec-
ognized.

Notwithstanding the foregoing to the contrary, this Section 19.1 shall not apply to any
offset of a Participant's Account balance against an amount that the Participant is ordered or
required to pay to the Plan, and the Plan shall not be treated as failing to meet the requirements
of Code Section 401(a)(13) or 401(k) solely by reason of such an offset, provided:

€)) the order or requirement to pay arises --
0] under a judgment of conviction for a crime involving the Plan;

(i) under a civil judgment (including a consent order or decree) entered by a
court in an action brought in connection with a violation (or alleged violation) of Part 4 of
Subtitle B of Title | of ERISA; or

(iii) pursuant to a settlement agreement between the Secretary of Labor and
the Participant, or a settlement agreement between the Pension Benefit Guaranty Cor-
poration and the Participant, in connection with a violation (or alleged violation) of Part 4
of Subtitle B of Title | of ERISA by a fiduciary or any other person;

(b) the judgment, order, decree or settlement agreement expressly provides for the
offset of all or a part of the amount ordered or required to be paid to the Plan against the Par-
ticipant's Account balance; and

(©) if the Participant has a spouse at the time at which the offset is to be made:

0] either such spouse has consented in writing to such offset and such con-
sent is witnessed by a notary public (or it is established to the satisfaction of the Admin-
istrator that such consent may not be obtained because there is no spouse or the
spouse cannot be located), or an election to waive the right of the spouse to either a
qualified joint and survivor annuity or a qualified preretirement survivor annuity is in ef-
fect in accordance with the requirements of Code Section 417(a);

(i) such spouse is ordered or required in such judgment, order, decree or
settlement to pay an amount to the Plan in connection with a violation of Part 4 of Subti-
tle B of Title | of ERISA; or

(iii) in such judgment, order, decree or settlement, such spouse retains the
right to receive the survivor annuity under a qualified joint and survivor annuity provided
pursuant to Code Section 401(a)(11)(A)(i)) and under a qualified preretirement survivor
annuity provided pursuant to Code Section 401(a)(11)(A)(ii), determined as if:

(A) the Participant terminated employment on the date of the offset;
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(B) there was no offset;

© the Plan permitted commencement of benefits only on or after at-
taining age 65;

(D) the Plan provided only the minimum-required qualified joint and
survivor annuity; and

(E) the amount of the qualified preretirement survivor annuity is equal
to the amount of the survivor annuity payable under the minimum-required quali-
fied joint and survivor annuity.

For purposes of subsection (c)(iii), the term "minimum-required qualified joint and survi-
vor annuity" means the qualified joint and survivor annuity which is the actuarial equiva-
lent of the Participant's accrued benefit (within the meaning of Code Section 411(a)(7))
and under which the survivor annuity is fifty percent (50%) of the amount of the annuity
which is payable during the joint lives of the Participant and his or her spouse.

19.2 Qualified Domestic Relations Orders. The provisions of the immediately pre-
ceding Section shall apply to the creation, assignment or recognition of a right to any benefit
payable with respect to a Participant pursuant to a domestic relations order, except that said
immediately preceding Section shall not apply if the order is determined to be a qualified do-
mestic relations order.

19.3 Notice. Upon the receipt of any domestic relations order by the Plan, the Admin-
istrator (or its designated representative) shall promptly notify, in writing, the Participant and any
alternate payee named in the domestic relations order (at the address included in the domestic
relations order) of the receipt of such order and the Plan's procedures for determining the quali-
fied status of such domestic relations order.

19.4 Representative. Any alternate payee named in a domestic relations order re-
ceived by the Plan shall have the right to designate, by notice in writing to the Administrator (or
its designated representative), a representative for the receipt of copies of notices that are sent
to the alternate payee with respect to such domestic relations order.
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19.5 Separate Account.

(@) During any period in which the issue of whether a domestic relations order is a
gualified domestic relations order is being determined (by the Administrator (or its designated
representative), by a court of competent jurisdiction, or otherwise), the Administrator (or its des-
ignated representative) shall direct the Funding Agent to separately account for the amounts, if
any, which would have been payable to any alternate payee during such period if the order had
been determined to be a qualified domestic relations order.

(b) In the event an alternate payee does not receive an immediate distribution pur-
suant to a domestic relations order which is determined by the Administrator (or its designated
representative) or by a court of competent jurisdiction to be a qualified domestic relations order,
the Administrator (or its designated representative) shall direct the Funding Agent to establish a
separate account in the Plan in the name of the alternate payee as soon as practicable follow-
ing such determination. An alternate payee shall have the same rights and protections as a
Participant with respect to such account and shall be entitled to receive distribution of such ac-
count in accordance with Section 12.13.

19.6 Determination by Administrator.

(a) Within ninety (90) days after receipt of a domestic relations order, the Administra-
tor (or its designated representative) shall determine whether such order is a qualified domestic
relations order and shall notify, in writing, the Participant and each alternate payee named in
such order of such determination.

(b) If the Administrator (or its designated representative) shall determine that the
domestic relations order is a qualified domestic relations order and such order provides that the
benefits required to be paid thereunder are immediately distributable, the Administrator (or its
designated representative) shall direct the Funding Agent to pay to each alternate payee named
in such order the benefits required to be paid thereunder, including any amounts segregated in
accordance with Section 22.5(a) (plus any interest thereon). If the Administrator (or its desig-
nated representative) shall determine that the domestic relations order is a qualified domestic
relations order and such order does not provide that the benefits required to be paid thereunder
are immediately distributable, the Administrator (or its designated representative) shall direct the
Funding Agent to establish a separate account in accordance with Section 22.5(b).

(© If the Administrator (or its designated representative) shall determine that the
domestic relations order is not a qualified domestic relations order, the notice required by the
first paragraph of this Section shall include a statement of the specific reason or reasons for the
Administrator's (or its designated representative's) determination and the Administrator (or its
designated representative) shall direct the Funding Agent to continue to segregate, in accor-
dance with Section 22.5(a), during the eighteen (18) month period beginning with the date on
which the first payment would be required to be made under such domestic relations order, any
amounts which would have been payable to any alternate payee during such eighteen (18)
month period if the order had been determined to be a qualified domestic relations order, unless
such order shall sooner be determined, by the Administrator (or its designated representative)
or a court of competent jurisdiction, to be a qualified domestic relations order, in which event the
Administrator (or its designated representative) shall direct the Funding Agent to make payment
of any such segregated amount (plus any interest thereon) to each alternate payee named in
the order in accordance with subsection (b) above. If neither the Administrator (or its desig-
nated representative) nor a court of competent jurisdiction shall determine within said period of
eighteen (18) months that such domestic relations order is a qualified domestic relations order;
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then, upon expiration of said period, the Administrator (or its designated representative) shall
direct the Funding Agent to pay any such segregated amount (plus any interest thereon) to the
person or persons who would have been entitled to such amounts if there had been no order.

19.7 Definitions. As used in this Article, the following terms shall have the meanings
hereinafter set forth:

€)) "Alternate payee" shall mean any spouse, former spouse, child or other depend-
ent of a Participant who is recognized by a domestic relations order as having a right to receive
all, or a portion of, the benefits payable under the Plan with respect to such Participant.

(b) "Domestic relations order" shall mean any judgment, decree or order (including
approval of property settlement agreement) which relates to the provisions of child support, ali-
mony payments or marital property rights to a spouse, former spouse, child or other dependent
of a Participant, and is made pursuant to a state domestic relations law (including a community
property law).

(©) "Earliest retirement age" shall mean the earlier of:

0] the date on which the Participant is entitled to a distribution under the
Plan, or

(i) the later of the date the Participant attains age fifty (50), or the earliest
date on which the Participant could begin receiving payments under the Plan if he or she
separated from service.

(d) "Qualified domestic relations order" shall mean a domestic relations order which:

0] creates or recognizes the existence of an alternate payee's right to, or
assigns to an alternate payee the right to, receive all or a portion of the benefits payable
with respect to a Participant under the Plan; and

(i) clearly specifies:

(A) the name and the last known mailing address (if any) of the Par-
ticipant and the name and mailing address of each alternate payee covered by
the order;

(B) the amount or percentage of the Participant's benefits to be paid
by the Plan to each such alternate payee, or the manner in which such amount or
percentage is to be determined;

© the number of payments or period to which such order applies;
and

(D) each plan to which such order applies; and
(i)  does not require the Plan to:

(A) provide any type or form of benefits, or any option, not otherwise
provided under the Plan;
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(B) provide increased benefits (determined on the basis of actuarial
value); or

© pay benefits to an alternate payee which are to be paid to another
alternate payee under another order previously determined to be a qualified do-
mestic relations order.

In the case of any payment to an alternate payee before a Participant has separated
from service, a domestic relations order shall not be treated as failing to meet the re-
guirements of clause (A) of subparagraph (iii) solely because such order requires that
payment of benefits be made to an alternate payee:

(iv) on or after the date on which the Participant attains (or would have at-
tained) the earliest retirement age;

(V) as if the Participant has retired on the date on which such payment is to
begin under such order; and

(vi) in any form in which such benefits may be paid under the Plan to the Par-

ticipant (other than in the form of a joint and survivor annuity with respect to the alternate
payee and his or her subsequent spouse).
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ARTICLE XX
Top-Heavy Plan Provisions

20.1 Definitions.

@) Compensation. Compensation of an Employee within the meaning of section
415(c)(3) of the Code.

(b) Key Employee. Any Employee or former Employee (and the Beneficiaries of
such Employee) who at any time during the Determination Period was an officer of the
Employer with Compensation greater than $130,000 (as adjusted under section 416(i)(1) of the
Code for Plan Years beginning after December 31, 2002), a 5-percent owner of the Employer,
or a 1-percent owner of the Employer who has Compensation of more than $150,000. The
determination of who is a Key Employee will be made in accordance with Section 416(i)(1) of
the Code and the applicable regulations and other guidance of general applicability issued
thereunder.

(© Top-Heavy Plan. For any Plan Year, this Plan is top-heavy if any of the following
conditions exists:

0] If the Top-Heavy Ratio for this Plan exceeds 60 percent and this Plan is
not part of any Required Aggregation Group or Permissive Aggregation Group of plans.

(i) If this plan is a part of a Required Aggregation Group of plans (but which
is not part of a Permissive Aggregation Group) and the Top-Heavy Ratio for the
Required Aggregation Group of plans exceeds 60 percent.

(i) If this Plan is a part of a Required Aggregation Group of plans and part
of a Permissive Aggregation Group and the Top-Heavy Ratio for the Permissive
Aggregation Group exceeds 60 percent.

(iv) Top-Heavy Ratio.

(1) The Top-Heavy Ratio for any Required or Permissive Aggregation
Group, as appropriate, is a fraction, the numerator of which is the sum of the
account balances under the aggregated defined contribution plan or plans for all
Key Employees as of the Determination Date(s) (including any part of any
account balance distributed in the Determination Period(s), and the Present
Value of accrued benefits under the aggregated defined benefit plan or plans for
all Key Employees as of the Determination Date(s), and the denominator of
which is the sum of all account balances (including any part of any account
balance distributed in the Determination Period(s)) under the aggregated defined
contribution plan or plans for all participants and the Present Value of accrued
benefits under the defined benefit plan or plans for all participants as of the
Determination Date(s), all determined in accordance with Section 416 of the
Code. The accrued benefits under a defined benefit plan in both the numerator
and denominator of the Top-Heavy Ratio are adjusted for any distribution of an
accrued benefit made in the Determination Period.

(2)  For purposes of (1) above, the value of account balances and the
Present Value of accrued benefits shall be determined as of the most recent
Valuation Date that falls within or ends with the 12-month period ending on the
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Determination Date, except as provided in Section 416 of the Code and the
Regulations thereunder for the first and second plan years of a defined benefit
plan. The account balances and accrued benefits of a participant (A) who is not
a Key Employee but who was a Key Employee in a prior year, or (B) who has not
received any Compensation from any Employer maintaining the plan at any time
during the Determination Period or who has not performed services for any
Employer during the one-year period ending on the Determination Date shall be
disregarded. The calculation of the Top-Heavy Ratio, and the extent to which
distributions, rollovers, and transfers are taken into account shall be made in
accordance with Section 416 of the Code and the Regulations thereunder.
Deductible employee contributions shall not be taken into account for purposes
of computing the Top-Heavy Ratio. When aggregating plans, the value of
account balances and accrued benefits shall be calculated with reference to the
Determination Date(s) that falls within the same calendar year.

(3) The accrued benefit of a Participant other than a Key Employee shall
be determined under (i) the method, if any, that uniformly applies for accrual
purposes under all defined benefit plans maintained by the Employer, or (ii) if
there is no such method, as if such benefit accrued not more rapidly than the
slowest accrual rate permitted under the fractional rule of Section 411(b)(1)(C) of
the Code.

(4) The present values of accrued benefits and the amounts of account
balances of an employee as of the Determination Date shall be increased by the
distributions made with respect to the employee under the Plan and any plan
aggregated with the Plan under section 416(g)(2) of the Code during the one-
year period ending on the Determination Date. The preceding sentence shall
also apply to distributions under a terminated plan which, had it not been
terminated, would have been aggregated with the Plan under section
416(g)(2)(A)(i) of the Code. In the case of a distribution made for a reason other
than separation from service, death or disability, this provision shall be applied by
substituting “five-year period” for “one-year period”.

(e) Permissive Aggregation Group. The Required Aggregation Group of plans plus
any other plan or plans of the Employer which, when considered as a group with the Required
Aggregation Group, would continue to satisfy the requirements of Sections 401(a)(4) and 410 of
the Code.

) Required Agaregation Group. (a) Each qualified plan of the Employer in which at
least one Key Employee participated during the Determination Period (regardless of whether the
plan has terminated) and (b) any other qualified plan of the Employer which enables a plan
described in (a) to meet the requirements of Sections 401(a)(4) or 410 of the Code during the
Determination Period.

(9) Determination Date. For any Plan Year subsequent to the first Plan year, the last
day of the preceding Plan year. For the first Plan Year of the Plan, the last day of that year.

(h) Determination Period. The Plan Year containing the Determination Date and the
four (4) preceding Plan Years.

0] Valuation Date. For purposes of computing the Top-Heavy Ratio, the Valuation
Date shall be the normal annual valuation date for the Plan.
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)] Present Value. For purposes of computing the Top-Heavy Ratio, any benefit
shall be discounted using the actuarial factors in the definition of Actuarial Equivalent in the
Retirement Plan.

20.2 Top-Heavy Provisions. If the Plan is or becomes a Top-Heavy Plan in any
Plan Year, the following provisions shall supersede any conflicting provision in the Plan:

(@) Minimum Allocations. Except as otherwise provided in (b) and (c) below, for any
Plan Year in which this Plan is a Top-Heavy Plan, the Employer contributions and forfeitures
allocated on behalf of any Participant who is not a Key Employee shall not be less than the
lesser of three percent (3%) of such Participant's Compensation or in the case where the
Employer has no defined benefit plan which designates this Plan to satisfy Section 401 of the
Code, the largest percentage of Employer contributions and forfeitures, as a percentage of the
Key Employee’s Compensation (including, for this purpose, amounts contributed to this Plan
pursuant to a salary deferral agreement pursuant to Section 7.1 hereof), allocated on behalf of
any Key Employee for that year. The minimum allocation is determined without regard to any
Social Security contribution. This minimum allocation shall be made even though, under other
Plan provisions, the Participant would not otherwise be entitled to receive an allocation, or
would have received a lesser allocation for the year because of (i) the Participant’s failure to
complete 1,000 Hours of Service (or any equivalent provided in the Plan), or (ii) the Participant’s
failure to make mandatory employee contributions to the Plan, or (iii) Compensation less than a
stated amount, or (iv) integration with Social Security. Employer matching contributions shall be
taken into account for purposes of satisfying the minimum contribution requirements of section
416(c)(2) of the Code and the Plan. The preceding sentence shall apply with respect to
matching contributions under the Plan or, if the Plan provides that the minimum contribution
requirement shall be met in another plan, such other plan. Employer matching contributions
that are used to satisfy the minimum contribution requirements shall be treated as matching
contributions for purposes of the actual contribution percentage test and other requirements of
section 401(m) of the Code.

(b) The provision in (a) above shall not apply to any Participant who was not
employed by the Employer on the last day of the Plan Year.

(© The provision in (a) above shall not apply to any Participant to the extent the
Participant is covered under a defined benefit plan of the Employer, and such defined benefit
plan shall provide such Participant with the benefit required in accordance with Section 416 of
the Code and Regulations thereunder.
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ARTICLE XXI
Minimum Distribution Requirements

21.1 General Rules.

(@) Effective Date. Unless a later effective date is specified in Section 6.1 of this
Amendment, the provisions of this Article XXI will apply for purposes of determining required
minimum distributions for Plan Years beginning with the 2003 Plan Year.

(b) Precedence. The requirements of this Amendment will take precedence over any
inconsistent provisions of the Plan.

© Requirements of Treasury Regulations Incorporated. All distributions required
under this Amendment will be determined and made in accordance with the Treasury regula-
tions under Section 401(a)(9) of the Internal Revenue Code.

(d) TEFRA Section 242(b)(2) Elections. Notwithstanding the other provisions of this
Article, distributions may be made under a designation made before January 1, 1984, in
accordance with Section 242(b)(2) of the Tax Equity and Fiscal Responsibility Act (TEFRA) and
the provisions of the Plan that relate to Section 242(b)(2) of TEFRA.

21.2 Time and Manner of Distribution.

€)) Required Beginning Date. The Participant's (which, for purposes of this Article,
means a former Employee with an Account in the Plan) entire interest will be distributed, or be-
gin to be distributed, to the Participant no later than the Participant’s required beginning date.

(b) Death of Participant Before Distributions Begin. If the Participant dies before dis-
tributions begin, the Participant’s entire interest will be distributed, or begin to be distributed, no
later than as follows:

(@ If the Participant's surviving spouse is the Participant’s sole designated
beneficiary, then distributions to the surviving spouse will begin by December 31 of the
calendar year immediately following the calendar year in which the Participant died, or
by December 31 of the calendar year in which the Participant would have attained age
70%, if later, unless the surviving spouse requests an earlier distribution.

(i) If the Participant’'s surviving spouse is not the Participant’s sole desig-
nated beneficiary, then distributions to the designated beneficiary will begin by Decem-
ber 31 of the calendar year immediately following the calendar year in which the Partici-
pant died.

(iii) If there is no designated beneficiary as of September 30 of the year fol-
lowing the year of the Participant’s death, the Participant’s entire interest will be distrib-
uted by December 31 of the calendar year containing the fifth anniversary of the Partici-
pant's death.

(iv) If the Participant’s surviving spouse is the Participant’s sole designated
beneficiary and the surviving spouse dies after the Participant but before distributions to
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the surviving spouse begin, this Section 21.2(b), other than Section 21.2(b)(i), will apply
as if the surviving spouse were the Participant.

For purposes of this subsection (b) and Section 21.4, unless Section 21.2(b)(iv)
applies, distributions are considered to begin on the Participant's required beginning
date. If Section 21.2(b)(iv) applies, distributions are considered to begin on the date dis-
tributions are required to begin to the surviving spouse under Section 21.2(b)(i).

(©) Forms of Distribution. Unless the Participant’s interest is distributed in the form
of an annuity purchased from an insurance company or in a single sum on or before the re-
quired beginning date, as of the first distribution calendar year distributions will be made in ac-
cordance with Sections 21.3 and 21.4 of this Article. If the Participant's interest is distributed in
the form of an annuity purchased from an insurance company, distributions thereunder will be
made in accordance with the requirements of Section 401(a)(9) of the Code and the Treasury
regulations.

21.3 Required Minimum Distributions During Participant’s Lifetime.

(@) Amount of Required Minimum Distribution For Each Distribution Calendar Year.
During the Participant’s lifetime, the minimum amount that will be distributed for each distribu-
tion calendar year is the lesser of:

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

(i) if the Participant’s sole designated beneficiary for the distribution calendar
year is the Participant’s spouse, the quotient obtained by dividing the Participant’s ac-
count balance by the number in the Joint and Last Survivor Table set forth in Section
1.401(a)(9)-9 of the Treasury regulations, using the Participant's and spouse’s attained
ages as of the Participant’s and spouse’s birthdays in the distribution calendar year.

(b) Lifetime Required Minimum Distributions Continue Through Year of Participant’s
Death. Required minimum distributions will be determined under this Section 21.3 beginning
with the first distribution calendar year and up to and including the distribution calendar year that
includes the Participant’s date of death.

21.4 Required Minimum Distributions After Participant’s Death.

@) Death On or After Date Distributions Begin.

0] Participant Survived by Designated Beneficiary. If the Participant dies on
or after the date distributions begin and there is a designated beneficiary, the minimum
amount that will be distributed for each distribution calendar year after the year of the
Participant’'s death is the quotient obtained by dividing the Participant's Vested account
balance by the longer of the remaining life expectancy of the Participant or the remaining
life expectancy of the Participant’s designated beneficiary, determined as follows:

(A) The Participant’s remaining life expectancy is calculated using the
age of the Participant in the year of death, reduced by one for each subsequent
year.
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(B) If the Participant’'s surviving spouse is the Participant’'s sole desig-
nated beneficiary, the remaining life expectancy of the surviving spouse is calcu-
lated for each distribution calendar year after the year of the Participant’s death
using the surviving spouse’s age as of the spouse’s birthday in that year. For dis-
tribution calendar years after the year of the surviving spouse’s death, the re-
maining life expectancy of the surviving spouse is calculated using the age of the
surviving spouse as of the spouse’s birthday in the calendar year of the spouse’s
death, reduced by one for each subsequent calendar year.

(C) If the Participant’s surviving spouse is not the Participant’s sole des-
ignated beneficiary, the designated beneficiary’s remaining life expectancy is cal-
culated using the age of the beneficiary in the year following the year of the Par-
ticipant’s death, reduced by one for each subsequent year.

(i) No Designated Beneficiary. If the Participant dies on or after the date dis-
tributions begin and there is no designated beneficiary as of September 30 of the year
after the year of the Participant’s death, the minimum amount that will be distributed for
each distribution calendar year after the year of the Participant’s death is the quotient
obtained by dividing the Participant’s account balance by the Participant’s remaining life
expectancy calculated using the age of the Participant in the year of death, reduced by
one for each subsequent year.

(b) Death Before Date Distributions Begin.

0] Participant Survived by Designated Beneficiary. If the Participant dies
before the date distributions begin and there is a designated beneficiary, the minimum
amount that will be distributed for each distribution calendar year after the year of the
Participant’s death is the quotient obtained by dividing the Participant’s Vested account
balance by the remaining life expectancy of the Participant’s designated beneficiary, de-
termined as provided in Section 21.4(a).

(i) No Designated Beneficiary. If the Participant dies before the date distribu-
tions begin and there is no designated beneficiary as of September 30 of the year follow-
ing the year of the Participant’s death, distribution of the Participant's entire interest will
be completed by December 31 of the calendar year containing the fifth anniversary of
the Participant’s death.

(iii) Death of Surviving Spouse Before Distributions to Surviving Spouse Are
Required to Begin. If the Participant dies before the date distributions begin, the Partici-
pant’'s surviving spouse is the Participant’'s sole designated beneficiary, and the surviv-
ing spouse dies before distributions are required to begin to the surviving spouse under
Section 21.2(b)(i), this Section 21.4(b) will apply as if the surviving spouse were the Par-
ticipant.

21.5 Definitions.
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@) Designated beneficiary. The individual who is designated as the Beneficiary un-
der the Plan and is the designated beneficiary under Section 401(a)(9) of the Internal Revenue
Code and Section 1.401(a)(9)-1, Q&A-4, of the Treasury regulations.

(b) Distribution calendar year. A calendar year for which a minimum distribution is
required. For distributions beginning before the Participant’s death, the first distribution calendar
year is the calendar year immediately preceding the calendar year which contains the Partici-
pant’s required beginning date. For distributions beginning after the Participant’s death, the first
distribution calendar year is the calendar year in which distributions are required to begin under
Section 21.2(b). The required minimum distribution for the Participant’s first distribution calendar
year will be made on or before the Participant’s required beginning date. The required minimum
distribution for other distribution calendar years, including the required minimum distribution for
the distribution calendar year in which the Participant’s required beginning date occurs, will be
made on or before December 31 of that distribution calendar year.

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

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

(e) Required beginning date. The date specified in the Plan when distributions un-
der Section 401(a)(9) of the Internal Revenue Code are required to begin.
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ARTICLE XXII
Miscellaneous Provisions

221 Exclusive Benefit. The Plan and the Fund provided for hereunder are created
for the exclusive benefit of the Participants and their Beneficiaries. Under no circumstances
whatsoever shall any assets of the Fund ever revert to, or be used or enjoyed by, the Employer,
or any successor thereto, nor shall any such assets ever be used other than for the exclusive
benefit of the Participants or their Beneficiaries.

22.2 Rights in Fund. No Participant (including for purposes of this Section 19.2, a
former Participant with a remaining Account) or Beneficiary shall have any legal or equitable
right or interest in the Fund established hereunder, except as expressly provided for herein, and
no Employee shall be deemed to possess a right to share in any moneys allocated by the
Recordkeeper as hereinabove set forth, except as herein provided.

22.3 Rights to Benefits. Participation in the Plan shall not give any Participant
(including for purposes of this Section 19.3, a former Participant with a remaining Account) the
right to be retained in the service of the Employer or any right or claim to a benefit hereunder
unless the right to such benefit is provided for herein.

22.4 Non-discrimination. All decisions of the Administrator and the Advisory
Committee hereunder shall be made in a uniform, non-discriminatory manner.

22.5 Mergers. The Plan shall not be automatically terminated by the Employer’'s
acquisition by, or merger into, any other company. The Plan shall be continued after such
merger if the successor company agrees to continue the Plan. All rights to amend or terminate
the Plan shall be transferred to the successor company, effective as of the date of the merger.

The merger or consolidation with, or transfer of assets and liabilities to, any other
gualified retirement plan shall be permitted only if the benefit each Participant (including for
purposes of this Section 19.5, a former Participant with a remaining Account) would receive if
the Plan were terminated immediately after such merger or consolidation, or transfer of assets
and liabilities, would be at least as great as the benefit he would have received had the Plan
been terminated immediately before any such transaction.

22.6 Right to Accrued Benefit. A Participant (including for purposes of this
Section 19.7, a former Participant with a remaining Account) shall not, with or without cause, be
divested of any portion of his Account that is Vested under the terms of the Plan.

22.7 No Duplication. Notwithstanding any other provisions of the Plan, a former
Participant shall not be entitled to payment of duplicate benefits upon again becoming a
Participant.

22.8 Headings. The headings of the Sections herein are for reference only. In the
event of a conflict between such a heading and the content of a Section, the content of the
Section shall control.

22.9 Incapacity. If any person to whom a benefit is payable hereunder is an infant,
or if the Administrator determines that any person to whom a benefit is payable is incapable by
reason of physical or mental disability of taking care of his own affairs, the Administrator shall
have power to cause the payments becoming due to such person to be made to another for his
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benefit without responsibility of the Administrator or the Funding Agent to see to the application
of such payments. Payments made pursuant to such power shall operate as a complete
discharge of the obligation of the Employer, the Fund, the Funding Agent, the Administrator, the
Recordkeeper, the Co-Fiduciary, and the Advisory Committee to make such payments.

22.10 Gender and Number. Neither the gender nor the number (singular or plural)
of any word shall be construed to exclude another gender or number when a different gender or
number would be appropriate.

2211 Governing Law. The interpretation of the provisions hereof and the
administration of the Plan shall be governed, to the extent applicable, by the Act and, to the
extent the Act is not applicable, by the laws of Connecticut.

22.12 Delegation of Authority by Participating Companies. Each Participating
Company irrevocably grants to the Board, the Administrator, the Co-Fiduciary, and the Funding
Agent exclusive authority to exercise all the powers conferred on them by the terms of the Plan,
including the power vested in the Board or Administrator to amend the Plan, and each Partici-
pating Company irrevocably appoints the Board, the Administrator, the Co-Fiduciary, and the
Funding Agent as its agents for such purposes. In addition, each Participating Company shall
automatically become a party to the Funding Agreement without further action on its part.

22.13 Additional Contributions and Adjustments. An Employer may contribute such
additional amounts, and may direct the Funding Agent or Administrator to make such adjust-
ments to, and distributions from, Participants’ Accounts, to the extent necessary to (a) correct
any operational failure pursuant to the Internal Revenue Service’'s Employee Plans Compliance
Resolution System or any successor system, policy or program to the foregoing; or (b) correct
any breach of fiduciary responsibility or duty pursuant to the U.S. Department of Labor’s Volun-
tary Fiduciary Correction Program or any successor program, system or policy to the foregoing.

22.14 Charges to Participants’ Accounts. The Administrator may direct the Record-
keeper and Trustee to debit the Account of any Participant (including for purposes of this Sec-
tion 22.15, a former Participant with a remaining Account balance) as of any Valuation Date in
the amount of any reasonable expense attributable to such Participant’s exercise of control over
his or her Account since the preceding Valuation Date. The Administrator shall establish, in
writing, reasonable procedures to inform Participants that such expenses may be charged to
their Accounts pursuant to this provision, to inform each Participant at least annually of the ac-
tual expenses incurred with respect to his or her Account, and to otherwise carry out this provi-
sion. The Administrator shall follow a uniform and nondiscriminatory policy in charging reason-
able expenses to the Account of a Participant pursuant to this provision. For purposes of this
provision, a Participant’s “exercise of control over his or her Account” shall include but not be
limited to the following:

(a) a request for a loan pursuant to Section 13.4;
(b) a request for a withdrawal pursuant to Section 13.1 or 13.3; and

(© any Filing pursuant to Section 9.2.
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(a)
(b)
(€)
(d)
(e)
(f)
(9)

APPENDIX A
ASSOCIATE COMPANIES
(as of January 1, 2008)
The Connecticut Light and Power Company
Western Massachusetts Electric Company
Public Service Company of New Hampshire
Select Energy, Inc.
Yankee Gas Services Company

E.S. Boulos

Select Energy Contracting, Inc.
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(a)
(b)
(€)
(d)
(e)
(f)
(9)

APPENDIX B
PARTICIPATING COMPANIES AND ESOP EMPLOYERS
(as of January 1, 2008)
The Connecticut Light and Power Company
Western Massachusetts Electric Company
Public Service Company of New Hampshire
Select Energy, Inc.
Yankee Gas Services Company

E.S. Boulos

Select Energy Contracting, Inc.
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(@)
(b)
(©)
(d)
(e)
(f)

APPENDIX C
K-VANTAGE EMPLOYERS
(as of January 1, 2008)
The Connecticut Light and Power Company
Western Massachusetts Electric Company
Public Service Company of New Hampshire
Select Energy, Inc.

Yankee Gas Services Company

Select Energy Contracting, Inc.
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