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AGS COMPUTERS, INC.

Amended and Restated Profit Sharing Plan

WHEREAS, on December 31, 1973 AGS Computers, Inc.
established a Profit Sharing Plan for the purpose of
recognizing the éontribution made to the éuccessful.opera-_
tion of the Company by its various employees and to reward
such contribution by eétablishing a program of profit~.
sharing for those employees who shall qualify as Members
under . the Plan and for the beneficiaries designated by

such Members, and

WHEREAS, it is intended to continue and maintain
the Plan in.full complianée with the Employee Retirement
Income Security Act of 1974 ("ERISA") and the regulations
issued pursuant thereto and as a qualified plan meeting the
applicable requirements of the Internal Revenue Code of

1954 as amended from time to time;

NOW, THEREFORE, effecﬁive January 1, 1976, the
Plan asg in effect on December 31, 1973, hereinafter referred
to as the "Prior Plan", is amended and restated in its en-
tirety by deletihg Articles I through X thereof and substi-

tuting therefor the following Articles. The name of such.



amended plan is the AGS Computers, Inc. Profit Sharing Plan.




ARTICLE I

Definitions
1.1. "Affiliate" means AGS.System Forms, Inc.

1.2. "Anniversary Date" means December 31 of

each year after the Effective Date.

1.3. "Beneficiary or Beneficiaries" means the

recipient or recipients entitled to receive &ny benefits
under the Plan in the event of ‘a Meﬁber's death.

| 1.4.. "Board" means the Board of Directors GF "
the Company in office at any time of reference.

1.5. "Break in Service" means a Vesting Computa-

tion Period during which an Employee has not completed more
than 500 Hours of Service.

1.6, "Company" means:AGS Computers, Inc. and
any successor theretb and any subsidiafy thereof which‘shall
adopt this Plan for its employees.

1.7. "Effective Date" means December 31, 1973.

'1.8._”Eligibility Computation Period" means a

twelve consecutive month period beginning with the Employee's
Employment Commencement Date, provided, héwever} that if an
Employee does not have 1000 or mo&e Hours of Service

during such period, Eligibility Computation Period shall

mean a Plan Yeaf beginning with the Plan Year immediately

following the Plan Year within which the Employee first



performed an Hour of Service. In the case of an Employee
who has a Break in Service, and service prior thereto is
disregarded pﬁrguant-toISectiOn 4.4;of this Plan, the.
Eligibility Computation Period shéil be determined pursuant
to this Section 1.8 beginning on the date the Employee Pk
completes an Hour of Service following such Break in Service.

1.9. "Employee" means any person appeagiﬁg on
the'payroll records of the Company 6: the Affiliate as an
Eﬁployee.

1.10. "Employment Commencement Date" means the

date on which an Employee first performed an Hour of Service
for the.Company or fhe-Affiliate.

b 1.11. "Fund" means the assets of the Trust ex-
cluding the cash value of anylinsurance coritracts owned by
the Trustee on the iives of the Members.

1.12. "Hour of Service" means:

(a) Each hour for which an Employee is
" directly or indirectly paid or entitled to payment by, fhe
Company or the Affiliate for the performance of duties
during the applicable computation period:.and

(b) Each hour fér which back pay, irrespec-
tive of mitigation of damages, has been awarded or agreed to
by the Company or the Affiliate.

(c) Each Hour during which an Employee is
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on a Leave of Absence.

1.13. "Leavé of Absence" means:

(a) Any ﬁeriod of leave granted to an Emp-
loyee by the Company or the Affiliate for reaéons of sickness
or disability or for the pursuit of graduate -or other academic
studies or for governﬁent service or personal or fémily
hardship, or such other reasons as the Board may in its
discretion determine, provided that in'no event shall the
period of such leave exceed two &ears and pﬁovided further
that such Employee returns to the employment of the Company
or the Affiliaté at the termination of the period of such
absence, _
g (b) Absence for military'service under
leave granted by ﬁhé Company or when réquired by law, pfo—
vided the Employee returns to employment within six months
of his release from aétive ﬁilitary dﬁty,'or within aﬁy
longer periﬁd during which his right to re—-employment is
protécted by law. ‘ |

In géanting or withholding leaves of
absence, all Employees in Qimilar circumstances shall'bé
treated alike. .

l.14. "Member" means any Employee who:
(a) was a_Member of the Prior Plan as of

Jahuary 1, 1276; or



(b) was employed by the Company on January

l, 1976 for less than one Year of Service and thereafter

completes one Year of Service during his Eligibility Computa-

tion Period; or

(c) .was employed by the Company after
January 1, 1976 and thereafter completes one Year of Service
during his Eligibility Compﬁtation Period.

| An Employee shall become a Member

under (b) above as of the Anniversary Date next succeeding
his completion of one.Year of Service, and under (c) above
as of the Semi-Annual Entry Date next succeeding his con—
plétion of one Year of Servi&e provided such Employee is
so employed on such Anniversary_nate or Semi—Anhual Entry
Date. .

1.15. "Named Fiduciary" means the Trustee.

1.16. "Net Carnings" meéns'the net profit earned
by the Company for the Plan Year as deterﬁined in accord-
ance with the regular accounting procedures of the Company
then in use, but before the contribution to this Plan for
such year, and before Fedéral income taxes on net profit
for such year.

fhe calculation of net profit shall be made
by the independent accountanté regularly employed by

the Company and shall be binding and conclusive on all

N e



persons aﬁd parties concerned. No adjustment affecging
taxable income made subsequent to the filing of the
Federal income tax return for such year, whether result-
ing from an audit of the Company's tax return or other-
wise, shall be_taken into consideration in determining
the Company's Net Earnings for purpose of the Plan.
¥ e 9 "Plan" means the AGS COMPUTERS, INC. PROFIT
SHARING PLAN, as heiein set forth and as it may be amended
from time to time. |

Sy "Plan Administrator” means the Company.

1.19. "Plan Compensation" means the total amoun£ of
non-deferred compensatipn paid or accrued to an Employee auring
any Plan Year for the period while such Employee has been a Member
of ﬁhe Plan, which is reportable on his Form W-2.

1.20. "Plan Year" means the twelve (12) consecutive
‘month period_ending on the Effective Date or any Anniveréary

Date.’

L IDS2, : fRefiremeﬁt-Dﬁte" means the Anniversary
Date coincident with or next succeeding the 60th birthday
of a Member.

1.22. - "Semi~-Annual Entry Date" means each July i

and January 1 after January 1, 1976.

1.23. - "Total and Permanent Disability" means

the total and permanent incapacity of a Member to perforﬁ

the usual duties of his employment resulting from a mental,



physical or emotional condition. Such incapacity shall be
deemed to exist when certified by a duly licensed physi-
cian appointed by the Trustee. |

1.24. "Trust" means the legal entity created by
the Trust Agreement between the Company and the Trustee
to which contributions shall be made hereunder to be held,
invested and disbﬁrséd to oi.for the benefit of Members of
this Plan or their beneficiaries.

1.25. "Trustee" means the Trustee or Trustees
acting at any time under the terms of the Trust Agreemeﬂt
accompanyihg this Plan and executed_for the purpose of

carrying the Plan into effect.

1.26. "Vesting Computation Period" means the
~ Plan Year. _ g

1.27. "Year of Service" means any Plan Year

during which an Employee has completed not less than

1,000 Hours of Service with the Company or the Affiliate.



ARTICLE II

Contributiqns
@i _The-Coméany shall contribute to'the Fund
in respect of each Plan Year so muéh df'its Net Earniﬁgg
ahd/or retainéd earnings from prior years} as the Board
shall determine, provided, however, that the amount con-
tributed shall in no event exceed the maximum amoun£ |
perﬁissible as a deductible contribution under Section
404 of the Internal Revenue Code, as now in force or as
hereafter amended.
‘ 2.2, The Company's annual contribution to the
Fund for each Plan Year shall be paid in full to the Trustee
as soon as may be convenient.éfter the close of such year,
but, in any event, no later tlian the date pfescribed by.
law (including extensions thereof)-for filing the Com-
pany's Federal income‘tax return for its fiscal year ending
with such year. _
| 2.3. No Member shall be obligated or otherwise
required to contribute to the Fund. However, any Member
may make contributions to the Fund, provided-thét the total
of such contributions does not exceed ten percent (10%) of
his total Plan Compensation for all years since he became a
Member (héreiﬁafter called "Employee Contributions"). Upon

receipt of such Employee_Contributions, the Trustee shall



credit the same to the appropriate Member's account.

2.4. The Company shallAhave the right, at any
time and from time to time during aﬁy Plan Year, to make
installment advance payments on account of the annual con-
tribution £or'such Plan Year, which installment Qaymenté
shall be applied against and as part of the annual contri-
bution for such Year as subsequently and ultimateiy deter-
minéd by the Board. In no event shall any such interim
contribution pe recovered by or revert to the Company,
directly or indirectly, and the aggregate of same shall
represént a minimum_cgntribution by the Company for the ?lan
Year in which such coﬁtributions were made. The Trustee
shall hold, manage, and invest such contributions during the
remainder of the Plan Year wifh and as a part_of preexisting
funds, and the earnings and gains and losses on.such céntri—
butions shall be mergéd with and become an integral part ofl
the Fund; provided, however, that the allocation of such
'installment advance contributions to Members' accounts shall
be deferred in all events until the end of the Plan Year, at
which time the aggregate interim_advance éontributions shall
be merged into and become part of the annual Company contri-
bution; which is then allocated as such in accordance with
provisions of .Section 3.1. No Member who terminates employ-

ment with the Company prior to the end of the Plan Year shall
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have any right, title or interest in or to such interim
contribution except to the extent Article VIIT becomes

operative during such period.
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ARTICLE III

2 st

Allocation of ContributiOns; Members' Accounﬁs

3.1. The amount contributed by the Company in respect'
of any Plan Year shall be allocated among all Members of the
Plan who are employed by the Company at the close of the Plan
Year as follows: | F

.(a) Such sums as Shall not exceed seven percent
(7%) of.the'Plan Compgnsation of each Member in e#cess of the
" Social Security taxable wage base paid to such‘MemSer-during the
Plan Year shall be allocated to the accounts of those Members
having Plan Compensation in excess of suéh sum in the ratio that
the Plan Compensation in excess of the Social Security taxable
wage base of each such‘Member bears td the totzl 6f such Plan
Compensation of all éﬁch Members; with respect to a Member who
receives Plan Compensation for less than the entire Plan Year,
the Social Security taxable wage base for such Member for such
Plan Year shall be an amount equal to the Social Security tax-
able wage base for such year multiplied by a fraction whose I
numerator is the number of months in such Plan Year that such
Mémber received Plan Cémpensation'and wﬁose dénominator is twelve
(12).

(b) In the event that the Company contribﬁtion
for such year exceeds the total sum allocated under subsection
(a) above, the excess shall be allocated to the account of each
Member for such-year in the proportion that the- entire Plan Com-
pensation of each such Mémbef bears to the entire Plan Compensa-

tion of all such Members.
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3.2. Employee Contributions shall be allogated to the
account of the Member and shall constitute part of the Fund.

No part of such contribution shall be used for or allocated to
the'payment of premiums for life insurance contracts under ArtiQ o
cle IX. |

3;3. The fact that an allocation shail be made and an
amount credited to the accoﬁnt of a Member éhall not vest in such
Member any right, titlé or interest in and to any assets except at
the time or times and upon the térﬁ$ and conditions expressly set
forth herein. _

3.4. As of each Anniversary Date and as of such other
date.as'may be réquested by the Company k“Valuation Date"), the
Fund shall be valued by the Trustee, and any net_ingrease or de—.
Ccrease iﬁ the fair market value of-the Fund, inclﬁding earnings
or losses realized or sustained during the Plan Year or part of
the Plan Year then endlng, shall be computed. For the purpose of
determining such net increase or decrease, the value of the Fund
on the precedlng Annlversary Date or the Effective Daté‘or Valua—
tion Date, shall be reduced by amounts paid out or due as benefits
during thé year or part of yeaf then enéing. The account of a Mem-
ber. shall not be reduced by the amount of any outstanding loans made
to such Member under Articlé Yi.

| 3.5. The net incfease‘or decfease in the market value of
the Fund as calculated under Sectiqn 3.4 shall be allocated as

follows:
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(@) As of each Anniversary Date, that element
of. the difference in value constituting énd represéﬁfing the
Company'contribution-for the Plan Year (including therein aﬁy
and all interim advaﬁce contribuﬁions merged into and incor-
porated as an integral part of the Company's annual contribu-
tion, and inclﬁding forfeitures applied as a part thereof),
shall be allocated pursuant to the provisions of Section 3.1
hereof, and the accounts of the Members so credited.

(b) As of each Anniversafy Date or Valuation'
Date, those elements of such aifference in value attributable
to income, collected and accrued, reaiized and. unrealized proé
fits and losses, expenses, and all other transactions, shall
be aggregated, and the Members"acéounts maintained under the
direction of the Trustee shall be adjusted to refiect such dif-
ference. ISuch adjustment shall be allocated to the accounts of
the then Members who were also Members at the close of the last
previous Plan Year in the-ratio of the valué of thefaccqunt of
each such Member at the close of such last preﬁious Plan Year.
to the total value of the accouﬁﬁs of al; such Members at such
date. No such adjustment for such year shall be made with re-
spect to the accouﬁt of any Employee who;initialiy becomeé eli-
gible to pafticipate hereunder at the beginning of such year.

3.6. Any portion of a Member's account or

—l4f
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interest in the_Fund not fully vested in him under the-
provisions of Article IV shall revert to the Fund. Such
portion not fully vested shall be deemed a forfeiture
which shall be allocated among the respective accounts of
Members who were Members at the beginning of the Plan Year
in which the forféifure occurred in proportion to their
Plan Compensation for such Plan Year prévidéd, however,
that in no event shall the ahnual addition to a Member's
account éxceed the lesser of $25,000-or twenty-five per-
cent (25%) of the Member's annual compensatiog, adjusteq
annually, for increasés in the cost of living in accordance
with regulations issued by the Secretary of the Treasury
pursuant to the provisions of Section 415(d) of the In-
ternal Revenue Code. Anﬁual addition shall mean the sun
for any year of Comﬁany éonéributions, forfeitures-arising
froﬁ termination of employment of a Member, and the lesser
of (a) one~half of the Employee's contributions and (b)

all of the Employee's contributions in excess of six percent
(6%) of his annual compensation.

‘3.7. For all purposes pf the-Plan, crediﬁs or
deductions under this Article III shall be deemed to have
been made on the Effective Date, on the Anniversary Datg
or Valuation Date to which they are related, although

they may actually be determined on some later date.
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3.8, Notwithstanding any other provisions of the

Plan, if a'Memher‘is transferred from the Company to the Af-
filiate, the Company'éhéll include such Member in allocating
any coptribution which it makes ofhforféitures which occur
for the Plan Year in which the trénsfer tbok place. Such |
allocation shall be made upon the basis of such Mgmber's Plan
Compensation from the Company up to the date of the frénsfer.
In ény subsequent Plan Year, such Member shall receive no
further allocations of any contributions or forfeitures under‘
the Plan unless he is subsequently reemployed by the Company.

| 3.9. As soon as possible after each Anniversary
Date, but in any event no later than 210 days thereafter,
the Trustee shali give to eaéh Member a written statement
showing as of the Anniversary Date the credit to his agéount
at the previous Anniversary Date; ény changes during the
year including the améunt of Company contribution allocated-
to his account for the year, the new balance in his account,
‘and such other informétion as’ the Trustee may determine.
However, tﬁe fact that an allocation shall be made and an
anount credited to the account of a Member shall not vest
in such Member any right, title or interest in and to any
assets.except at the time or times and upon the terms and

conditions expressly set forth herein.
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ARTICLE IV

Benefits for Members

4.1. The full benefit payable to a Member shall
be one hundred percent (100%) of tﬁe net value of the.Memr
be;'s account. The full benefit shall be distributed to
any Member who retires as of his Retirement Date or who ;
“at any time is separated from service by reason of his
Total and Pérmanent Disability. The determination by the
Trustee of the Total and Permanent Disability of a Member,
on the basis of a certificate so stating by a physician
designated bf the Trustee, shall be conclusive. -

4,2. The partial benefit, payéble after separa-
tion from service (other than in the situation described
in Section 4.1), shall bé the following percentages of the
net value of the Member's Account based upon the number of
Years of Service of.such‘Member before his separation from
service:

Years of Service Percentage

Less than 3 ) ~ None

-+ 20%
40%
60%
80%

100%

U W

Such net value shall include the aggre-

gate amount of any premiums paid out of his account for

i



insurance contracts on his life.

4.3. For purposes of this Article IV a Year of
Service is a Vesting'cdmputation Period beginning with the
Vesting Computation Period in whiéh thé Employvee became
a Membef durihg which the Member completéd 1000 Hours of
Service. Notwithstanding the foregoing if an Emp;oyee's
Eligibility Computation Period overlaps two Vesting'COmpu—
tation Periods and the Employee completes a Year of Service
dﬁring his Eligibility Computation Period but does not
complete a Year of Service as defined in this Section 4.3
in eitﬁer of the ove:lapped Vesting Computation Periods
then the Employee shall be deemed to have completed a Year
‘of Service for purposes of this Article IV.

4,4 For purposes §f this Article IV:

(a) .If a Member incurs a Break in Serfice,
Years of Service before such Break in Service shall not be-
taken into account until such Member has completed a Year
" of Service after sucﬂ Break in Service. -

(b) If a Member has no vested amount in
his account, Years of Service before any‘Break‘in Service
shall not be taken into account if the number of consecutive
Breaks in Service equals or exceeds the aggregate number of
Years of Service before such Break in Service.

(c) If.a Member has had a Break in Service,

wlfe



Years of Service after such Break in Service will not in-
crease the.Member's vesting percentége in pre-break
accrued benefits. _

4.5. 'The death benefit of a Member shall be
one hundred percent (100%) of the net value of his account,
plus the death benefit, if anf, under any contraéf acquired
for. il , apoount, Ghder Artisls IX. Bach Member may, by
written notice to the Trustee,_designate one or moré direct
or contingent beneficiaries to receive payment of aﬁy death
benefits due‘undér this section. Any and éll revocations
or modifications of such designations shall also be made. by
such written notice. ‘If there is no effective designation
or if all persons designated have predeceased the lember,
payment-shall.be made to beneficiaries in the followiﬁg
order of priority} % () spousé, (ii) living children,
including adopted children, in equal shares, (iii) parents .
or the survivor thereof, (iv) living brothers and sisters,
in equal shares, and (v) the Member's estate. Any payments
to be made to a minor may be paid by the Trustee (i) |
directly to such minor; (ii) to the legaluor_natural guardian
of such minor; or (iii) to any other person wﬁether or not
appointed guardian of the person whq shall have the care

and custody of the person of such minor.
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4.6, The benefits provided for herein shall be
distributed in accordance with Article V hereof. If a
lMember's service terminates for any reason other than death
or retirement, his membership in the Plan will terminate
as of the end of the fiscal quarter coinciding with or
immediately preceding that in which hié serﬁice £efminates
if during the Vestiné Computation ﬁeriod in Whichftermina-
tion occurs the Member.has less than 1,000 Hours of Service.
If during the Vesting Computation Period in which términa—
tion ocdurs t£e ﬁember has 1,000 or more Hours of Service,
his membership will terminate as of the Anniversary Date
coinciding with or ﬁe#t following the termination. If
the Member has less than 1,000 Hours of Seivice during
the Vesting Coﬁputation Period in which termination occurs
the net value of the account ﬁhich is to be distributed
shall be that proportion of the aggregate value of the
Fund At the end of the fiscal quarter as of which his
.mémbership terminates as the dollar vaiue of his share of
the Fund as of the first day of the Plan Year in which
such event‘oécurs bears to the aggregate dollar wvalue of
all shares of the Fund as of such date. If the Member
has 1,000 or more Hours of Service during the Vesting
Computation Period in wﬁich termination occurs, the net

value of the account which is to be distributed shall be
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the dollar value of the Member's share in the Fund as of
the Anniversary Date on which his‘membership terminates.
4.7.! The excess of the amount in the account
of a Member whose employment has terminated, over the
amount‘vested-in accordance with.the vesting schédule
set forth in Section 4.2 shall be ﬁorfeited as follows:

(a) If the Member whose empléymeﬁt is ter-
minated has not completed more than 500 Hours of Service
with the Company or the iffiliate during the Vesting Com-— -
Putation Period within which his employment terminated, the
non-vested amount shall be forfeited és of the last day of
such Vesting Computétion Period.

(b) If a Member whose employment is term-
inated has completed more than 500 Hours of- Service with the
Company or the Affiliate during the Vesting Cdmputatioh
Period within which his employment terminated, the non-vested
amount shall be forfeited as of the last day of the Vesting
-Cémputation Period immediately following the Vesting Comﬁuﬂ
tation Period in which his employment terminated, provided
that duriné such Vesting Computation Period immediately
following the Vesting Computatioﬂ Period within which his
employment terminated, such member has not completed more
than 500 Hours éf Service. If during such immédiately

following Vesting Computation Period the Member does complete
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more than 500 Hours of Service, the Member shall not be
treated as'havihg'terminated his employment for purposes of
the Plan, and the vested amount in-ﬁis account shall be
determined in accordance with the proviéions of Section 4.2
without regarﬂ to such Member's cessation of employment;

| (c) The forfeited .non-vested amounts shall
be allocated among the accounts of the other'Membéré in the
Plan during the Plan Year within which such forfeiture occurs
in accordance with the provisions of Section 3.6 of the Plan.:

4.8. (a) If at any time before he completes ten

Years of Service, a Member performs or engages or participates
in the proscribed acfs and activities described in subsection
(b) below, the interest standing to his credit in the Fund,
and any other rights he may héve hereunder shall thereupon
be forfeited by him‘and shall cease and terminate in the man-
ner set forth in this section. The provisions of this section
shall be applicable and operative.at or upon termination of
"employment as well as at any time thereafter beforé all 5ene~
fits otherwise payable to or for the benefit of such Member
shall have been distributed; provided, hoﬁever; that no such
forfeiture shall occur with respéct to any amount which shall
have already vested pursuant to the provisions of Section 8.2
of Article VIII.

(b) Foffeiture of benefits shall occur as

w PP
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to any Member who hés been discharged by the Company for
proven disbonesty, theft or embezzlement, or as to any
Member who intentionally utilizes or discloses any confi-
dential marketing information or an§ other information of

a confidential'naturé pertaining-to-the Company and its .
business. -Forfeiture of benefits shall also occur if any
.former Member, without the written consent of the Company,
directly or indirecﬁly shall induce or other&ise attempt

to influence any present-or futuré Employee of the Company
to leave its employment for any purpose; or shall engage

=10 any_activity competitive with the business of the Company
which shall be deemedfté include the solicitation of, or
performance of work for any persoh, firm or corporation which
ét the time of the Member's termination of employment or
during the six (6) months prior thereto was-a client of the
Compény and if after thirty (30) déys written notiCé, con-
tinues to be so engaged.

.4.9. Notwithstanding anything to the contrary.
herein contained, a Membei, upon his separation from ser-
vice foﬁ any reason whatsoever, shall be entitled to re-
ceive an amount equal to so much of the net ﬁalﬁe of his
account which is attributable to the contributions made

by him to the Fund.
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4.10. Where insurance contracts have been pur-
chased for a Member's_account under Article IX, they will
be included in his Full or partialJBeneﬁits as folloﬁs:

(a) If the Member'é vested interest
equals or exceeds the ﬁotal premiums paid for such con-
tracts and charged to his account, his vested interest
shall consist of: |

(i)- The éonfracts (oxr their cash
surrender value), and |

(ii) A share of the assets of the
Fund, other than the contracts, equal to the excess, if
any, of his vested interest over the total premiums paid
én such contracts for his account.

(b), If the Member's vested‘interest is
1ess‘than the total premiums paid for such coﬂtradts and

charged to his account, his vested interest shall consist

of:

(i) The contracts (or their cash
Surrender value), provided he reimburses the Fund for
the difference between the total-premiumé and the value
of the vested interest, or

(ii) Similar contracts in such re-

=24~



duced amounts as will result in reimbursement to the

Fund for such difference.
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. ARTICLL V

Method of Distribution of Benefits

5.1. Benefits shall be distributed to a Member
by one or more of the following methods which the Trustee
in his.sols discretion shall elect: |

(2) -In a lump sum.

(b) In approximately equal instailments
over a designated numbe; of successive years, not to ex-~
ceed ten (10) years.

5.2. Where benefits are payable in installments,
the amounts standing to the llemker's credit shall be witﬁ—
drawn by the Trustes from the Fund and thereafter maintain-
ed by the Trustee as a separate interest bearing bank
account. Any interest earnedlon this account shsll be
credited to the accsunt of the retired Member. -

a3 Notwithstanding that a benefit undsr this
Elan is being paid to a Member.in installments, the Trustse,
" in his discretion, maf at any time make a lump sum payment
of the balance then remaining.

'5.4. Under any method of distributidn of benefits
provided herein, the period of distribution shall not extend
beyond'the lifs expectancy of the Member or the joint life

expectancy of .the Member and his spouse at the time of the

o .



Member's actual retirement-or termination of emplofment, as
the case may be. If the benefits hereunder consist of
periodic pafments to the Member during his life and there-
after to his spouse, each periodic payment to the spouse
will not be less than one-half of_eea no.greater than each
payment to the Member during his lifetime.

5.5. The Trustee shall make distribution of bene-
fits payable to a Member or his Beneficiary after hisltermi—
natien of employment at such time after a determination can
be made concerning any forfeiture of such Member's non-vested
amount in accordance with the prov151ons of Section 4.7 of
the Plan and not later than the 60th day after the latest of
the close of the Plan Year in which occurs:

(i) the date 6# which the Member
attains his Retirement Date;
(ii) . the 10th annlversary of the
year 1n,wh1ch the Member commenced
- participation in the Plan; or .
(iii) the termination of the Mem-

ber's service with the Company.
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ARTICILE VI

LLoans to Members

6.1l. In the sole discretﬁon of the Trustee,
and upon proper-application, a loah or loans may be made
to a Mémber for any of the following reasons: pqrchase‘
or preservation of a hdme; education of dependents; un-
usual medical expenses; special health requiremenﬁs; or
emergency financial need. The aggrégate amount of loans
to any Member at any timé shall not exceed fifty percent
(50%) of the amount to which the lMember would have been
entitled upon termination of employment as of the last
preceding Anniversarf Date or Valuation Date.

6.2. Each loan made pursuant to Section 6.1
shall bear interest at a rate:equal to one-half percent
(1L/2%) above the prime rate then prevailing among commére
cial banks in the City of New York. The conditions for
the repavment of such loans will be figed by the Trustee

‘af the time the loan is made, one of which conditions |
shall be that the loan must be repaid within a period of
two years énd shall be non-renewable.

6.3. In the event thaé-any loan to a Member
is unpaid on the date that benefits become payable to

him, his beneficiary or beneficiaries, or his éstate,



such lcan shall thereupon become due and payable, and
the amount thereof, together with.any interest thereon,
shall be deducted from the amount qf distribution pay-
able. .

6.4. All rules of the Trustee pertaining to
loans shéli be uniformly and consistently applied_to all

Members in similar circumstances.



ARTICLE VII

The Administration of the Plan

¥ 5 1 ?he_Plah shall be adﬁinisteted by a Trust-
ee or Trustees (of which there shall be no more than three
(3)) wﬁo shall be appointed and serve at the pleasure of the
Board without compensation. Trustees need not be Members |
or Employees. The Trustee shall be responsible fér the
managenent operation and_administration of the Plan. The
Trustee may employ investment managers and advisors, ac-
countants, legal counsel, consultants and any other person
or orgdnization it believes necessary or proper to assis£ in
the performance of his duties under the Plan. All reason-
able expenses thereof shall be paid by the Company. Any
Trustee and any other person to whom any fiduciary resgdnsi~
bility with respect fo the Plan is allocated or delegated
shall discharge his dﬁties and responsibilities with respect
to the Plan solely in the interest of the Members and their
Beneficiaries: : |
(A). for the exclusive purpose of:
(i) providing benefité to éartici-
pants and their beneficiaries; and
(ii) defraying reasonable expenses of
administering the plan;

(B) with the care, skill, prudence, and
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diligence under the circumstances then prevailing

that a prudent man actiﬁg in a like capacity and

familiar with such matteré would use in the
conduét of an enterprisé'of a like character

and with like aims; .

(C) by diversifying the investments of

the Plan so as to minimize the risk of iarge

losses, unless under the éircumstances g M

clearly prudenﬁ not to do so; and

(D) in accordance with the documents and
instruments. governing the Plan insofar as such.
documents énd instruments are consistent with

the provisions of Title I of ERISA;

7.2. The Trustee shall administer the Plan in‘a
uniforn, non~dlscrlm1natory manner for the exclusive beneflt
of the Members and their Beneficiaries. The Trustee shall
establish-and maintain accounts and records to record the
‘interest of each Membex, inactive Member and their respectlve
Beneficiaries in the Plan. The Trustee shall make such rules,
regulations, interpretations and computations as may be
necessary. The Trustee's decision on all matters shall in-
clude deternination of eligibility, allocation of company
contributions,. benefits of Members and all other administra-

tive decisions in respect of the Plan. However, any Member



B

..

whose interest is directly affected by the interpretation
or decision of the Trustee shall be notified.in writing
and the Provisions of.Section 70 6f this‘Plan shall apply
thereto.

7.3. The Trustee shall have all the powers
which are reasonably necessary to carry out ﬂis ﬁésgqnsi-
bilities under the Plan.

7.4, becisions and directions of the Trustee may.
be communigaﬁed to a Member, to the'Cémpany-or to any other
person,ﬁho is to receive such decision or direction by a
document signed by any Trustee and such_décision or direction
may be relied upon by its recipient as being the binding
decision or direction of the Trustee.

7.5. The Company may obtain, pay fér and keep
current a policy or pﬁlicies of insurance insuring the flan,
the members of the Board,’the Trustee and any other person
to whom any fiduciary responsibility with respect to the
Plan is alloéated or delegated}.from and against any and
all liabilities, costs and expenses incurred by such persons
as a result of'any act or omission to act in connection with
the performance of their duties,'responsibilities and obli=
gations under the Plan and uﬁder ERISA. 1In any event, the
Company agrees to hold such persons safe and harmless and

indemnify them against any liability or expense which they
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may incur under this Plan except for their own willful ﬁis-
conduct or gross negligence.

e 7.6.. All applications for benefits under the Plan
shall be submitted to the Trustee. Applications for benefits
must be in writing on the forms prescribed Ey the Trusteé and
must be signed by the Member, and if required by the Trustee,
his spouSe,-or in the case 5f a'death benefit, by the Bene-
ficiary or legal representative of the deceased Member. The
Trusteé‘reserves the right to requife'that the Member furnish
proof of his age prior to processing any application. Eaéh
application shall be acted upon and approved or'disapproved ' .
within sixty (60) days following its receipt by the Trustee. | o
in the event any application for benefits is dénied, in |
whole or in part, -the Trustee shall notify the applicanﬁ
in writing of such denia; and of his righ% to a review by
the Trustee and shall set forth in a manner calculated to
be understood by the,apﬁlicant,'specific reasons for such
denial, specific references to’perﬁineht Plan provisions
on which the denial is baéed, a description of any additionél
méterial or information necessary fof the applicant to -
perfect his application, an gxplanation of why such
material or information is necessary and an explanation
of the Plan's review procedure an& the method Qf appeal

from the decision.

s



7.7. If three Trustees are acting their deci-

sion shall be by majority vote. .
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ARTICLE VIII

: Amendments, Discontinuance, Liabilities

g.1. ?his'Plén may be amended by the Company
38 the‘Plan, as amended, continues‘to bé for the exclu-
éive benefit of Employees. No amendment Shall be made at
any time which will in any manner divest any_benefit then
vested or accrued in a Member, nor shall any’amendmeht'
divért any part of the corpus or income of the Fund to
any purpose other. than the exclusive benefit-of Members
or their beneficiaries.

| 8.2 Thé Company intends to cqntinue the Plan

indefinitely, but reserves the right to discontinue it at
ény‘time. The discontinuancé-of the Plan by the Company
shall not entitle the Company to the return of any part,
of the Fund or any part thereof set aside for Employees
pursuant to the Plan.- If, after the Plan is approved as a

qualified Plan, it is termlnated 1n operatlon or otherwise or

contributlons are completely discontinued, the total amounts

then standing to the accounts of Members shall immediate-

ly vest and be non~forfeitable and the Fund shall continue to

be held for distribution to them as provided in Article V.
8.3. The Company shall have no liability for

payments under the Plan, except to pay over thé contribu-

tions required by Article II and shall have no liability



for the administration of the Fund by the Trustee. Each
Member, in'servicé or after separation from service, and
each beneficiary shali iook solely to the Fund for any
paymenps under the Plan. . ‘

‘ 8.4; The fact that the Company may fail to make
a contribution or suspend its contribution hereunder for
any Plan Year shall not be deemed to terminate this Plan
unléss and until the continuation of such failure ripens
into a complete discontinuance of contributions in which
event the provisions of Section 8;2 shall apply.

8.5. If this Plan and the Trust merges or con-
solicdates with, or transfers its assets or liabilities to,
ény other qualified plan of ﬁéferred compensation, each
Member shall (if the Plan then terminates) receive a bgﬁe—
fit immediately after the merger, consolidation or transfer
which is equal to or greater than the benefit he would have
been entitled to reéeive immediately before thé meéger, |
‘consolidation or transfer if the Plan had then beeh terminat-

ed,
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ARTICLE IX

Life Insurance Protection for Members
and Related Matters

9.1. ‘The frustee may, by‘uniform procedure
egually appliqable to all Members,‘purchase oﬁ thé life.
of each person who is é Member annual premium ordinary
life inéurance policies (or such other comparablefinsu:ance
policies as he may.in his discretion decide from time
to time), for the account of each.such Member: provided,
howvever, that the aggregate premiums paid for such life
insurance policies in the case of each Member out of funds
that have accumulated in the Member's account for less than
two (2) years is less than opg—half of the aggregate con-
£ributions so accumulated and. allocated to or in his
account at any particular time (including forfeited
amouﬁts so allocated). All policies shall be éuréhased
from a legal reserve life insurance company authorized to
do busineés in the State of New York or the State of Georgia,
and basic options, cash surrender values and other material
factors shall be as nearly uniform as possible.‘ The
Trustee shall not purchase any life insurancé policy with
a face amount of less than $1,000. The policies shall} to
the extent feasible, have as the annual Premium date - the

Annivecrsary Date of the Plan.
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9.2. The Trustee shall not purchase an insur-
ance policy on the life of any Member pursuant to this
Article IX unless and until a written consent is ob-
tained from the ‘Member for such pu;bose. Such consent
shall be an authorizat;on to the Trustee to pay annual -
pfemiums for life insurance up to the maximum améﬁnt of
premiums which may bé used for sucﬁ purpose._'Anyfrevoca—
tion of such conseﬁt by the Member shall be in writing and
effective only with respect to the annual premium déte next
succeeding tﬂe effective date of revocation.

9.3. Each policy and application therefor shall
designate the Trustée‘as the owner of the policy, and all
penefits, rights and privileges under each policy which
are available while the insured is living shall be vested
in the Trustee; pﬁovided, howéver{ that all benefits,

rights, privileges and options under each policy on the

life of a Member, and all dividends payable or refunds

‘made by any insurer on such policies, shall be exercised

and dealt with by the Trustee for the sole benefit of
such Member or his beneficiaries.

9.4. The Trustee shall be designated as the
nominal beneficiary of the death benefits payable under
any life insurance policy purchased pursuant to this

Article IX; provided, however, that the Trustee shall

T —— o g om,
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pay the proceeds thereof to the person or persons whom
the Member has designated to receive death benefits un-
der the Plan pursuant to Section 4.§ hereof; and in the
absence of such‘designation, to the person or persons
specified in Section 4.5. hereof. -

5.5. All premiums for policies shall be paid
from the Trust Fund and debited to the accoun£ of:the
Member for whose benefit they are paid. All dividends,
refunds or p;oceeds of ény other nature.received_under
the policy on the life of a Member shall be credited to

-
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the account of the Mgmber for whose account i
chased. The Member;é account shall be debited with any
such payments distributed to - the Member or to the desig-
nated beneficiary in accordan@e with the provisions of
this Plan.

9.6. All life insurance policies purchased
pursuant to this Article IX, the insurance premiums
-ﬁaid and the cash surrender values of £he policies shall
be excluded for the purpose of valuing the assets held in
the Trust Fund and in allocating the net income or decreése
thereof to the accounts of Members.

9.7. The disposition of the policies of pro-
ceeds acquired‘pursuant to this Article IX shall be

governed by the payment‘proﬁisions of Article V. 1In con-
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nection with such dispositions, the Trustee may, in his

discretion, take any one or more of the following steps:
(i) canvert the policy, in whole or in part, into an ap-
propriate annuity contract, (ii) surrender the policy to

the insurance company for cash, or‘(iii) distribute the

policy to the Member. ' No portion of the value of any

policy may,-however, be used by the Trustee to continue
life insurance protection to a Member beyond his actual
fetirehent from the employ of the Céméany;

. 9.8. Heither the Company nor the Trustee shall
have any responsibility for the wvalidity, sufficiency, or
effect of any poliéy issued by any insurance compahy pur-
éuant to this Article IX, or for the act of anf person
or persons which may render any such policy null and void,
or for the reasonable delgy in the application fqr‘or pur-

chase or issuance of such insurance policy for Members, or

" for the failure of any such insurance company to péy the

proceods_and-profits of any such policy as and when the
sane shall.becqme due and'payable, or for any delay oc-
cééioned by reason of any restriction or provision contain-
ed in any such policy.

9.9. If the provisions of this Article IX
conflict with any other provision‘of this Plan, the pro-

visions of this Article IX shall govern with respect to



the acquisition, administration and disposition of 1life
insurance policies and proceeds for the benefit of Mem-
bers of the Plan. In all othér resﬁects,-the pro#isions
of this Article IX shall be interpreted in a manner

consistent with the other provisioﬁs of the Plan.
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"ARTICLE X

Miscellaneous Provisions

10.1. The Fund shail be invested by the Trust-
ee in accordance with the Plan and Trust Aéreement in any
property, including common stocks, regardless of any laws
limiting the investment of trust funds.

10.2. Except as respects the repayment of obli-
gations or indebtedness of a Member to the Company or the
Fund no property or benefit under this Plan shall be
subject in any.manner_to anticipation, alienation, sale,
transfer, assignment, pledge of eﬁﬁumbrance, nor to
seizure,_attachment, or othei legal-process for the debts
of any Member or Meﬁber's beneficiary.

10.3. Any. person dealing with the Trustee may
rely upon a copy.of this Plan and any amendment théreto
certified to be é'true and correct copy by the Company.

10.4. Nothing contained in this Plan shall be
held or construed to create any 5bligation upon the Com-
pany to retain any Employee in its service. It-reserves
its full right to discontinue the services of any Emp-
loyee without any liability except for salarf or wages
that may be due and unpaid, whenever in its judgment its
best interests so require, and such discontinuance shall

be without regard to this Plan.
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10.5. Notwithstanding anything to the contrary
contained in this Plén,_or in aﬁy amen&ment thereto, it shall
be impossible, at any time prior to the satisfaction of all
liabilities with respect to the ﬁembers'under the Plan or
theif Beneficiaries, for any part df the Fund, other than
such part as is required to pay taxes and expenses of admin-
istration of the Plan to be.used s ) o of diverted to, purposes
other than for the exclusive-benefit of the Members or their
Beheficiaries; provided, however, that in the event that the
Company shall certify that (i) any contribution has been made
by the Company by a mistake of‘facf, or {ii) that a contribu-
tion to the Trust has been conditioned on qualification of the
Plan undér Section 401, 403(a) or 405(a) of the Internal Revenue
Code of 1954 and thaﬁ such qualification has been denied, or
(iii) that a contributioﬁ has been conditiéned upon the_deduct—‘
ibility thereof under Section 404 of the Code and that such de-
duction has been diSallowed, and shall direct the return of any
such contribution, the Trustee shall refurﬁ such contribution
(or the value thereof) to the Company ih accordance with such
direction,‘but in no event shali any such return be made other
than prior to the expiration of one year foliowing the payment
thereof in the case of a direction under (i) above, the.denial

of qualification in the case of a direction under (ii) above,

1



or the disallowance of the deduction in the case of a direct-

ion under (iii) above.

10.6. This Plan shall be construed, enforced and
regulated by the laws of the United States or State of

New York, as applicable.

AGS COMPUTERS, INC.

) Pregident -
Dated: aVF’L‘“i , 1976 /_
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 Dear Applicant:

Based on the information supplied, we have made a favorable determination on your
‘application identified above. Please keep this latter in your permanent records.

Continued qualification of the pian' will depend on its effect in operation Qnder its
present form. (See Section 1.401-1(b)(3) of the Income Tax Regulations.) The status of the :
plan in operation will be reviewed periodically. - : 4.

The enclosed Publication 794 describes some events that could occur after you re-

ceive this determination letter that would automatically nullify it without specific notice from

" us. The publication also explains how operation of the plan may affecta favorable determina-
tion letter, and contains information about filing requirements.

This letter relates only to the status of your plan under the internal Revenue Code. Itis
not a determination regarding the effect of other federal or local statutes.

Your attention is directed to the attached Form 5616 which is an integral part of this o ‘
~ determination letter. '

Sincerely Yours,

L},p[ﬁi { s VN
TRICT DIRECTOR X

Fh

Enclosures:

PUB. 794
FORM 5616

FORM L-325-C (REV. 3-78)
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