
RHODE ISLAND COMMERCE CORPORATION 
MEETING OF DIRECTORS 

PUBLIC SESSION 
July 25, 2022 

 
OFFICIAL MINUTES 

 
The Board of Directors of the Rhode Island Commerce Corporation (the “Corporation”) 

met on July 25, 2022, in Public Session, beginning at 5:00 p.m., pursuant to the public notice of 
meeting, a copy of which is attached hereto as Exhibit A, as required by applicable Rhode Island 
law. 

 
The following Directors were present and participated throughout the meeting as indicated: 

Governor Daniel J. McKee, Bernard Buonanno, III, Elizabeth Catucci, David Chenevert, Dr. 
Brenda Dann-Messier, Mary Jo Kaplan, Michael McNally, George Nee, Donna Sams, Michael 
Solomon, Bill Stone, Vanessa Toledo-Vickers, and Karl Wadensten. 

 
Directors absent were: none. 

 
Also present were: Secretary of Commerce Elizabeth Tanner; Hilary Fagan, President & 

COO; Christopher J. Fragomeni, Esq., and Thomas Carlotto, Esq. 
 

1. CALL TO ORDER AND OPENING REMARKS. 
 

The Governor called the meeting to order at 5:05 p.m., indicating that a quorum was 
present. 
 

2. TO CONSIDER FOR APPROVAL MEETING MINUTES. 
 

Mr. Wadensten entered the meeting at 5:06 p.m. 
 

Upon motion duly made by Dr. Dann-Messier and seconded by Ms. Toledo-Vickers, the 
following vote was adopted: 

 
VOTED:  To approve the public session meeting minutes for the June 27, 2022 

meeting as presented to the Board. 
 
Voting in favor of the foregoing were: Bernard Buonanno, III, Elizabeth Catucci, David 

Chenevert, Dr. Brenda Dann-Messier, Mary Jo Kaplan, Michael McNally, George Nee, Donna 
Sams, Michael Solomon, Bill Stone, Vanessa Toledo-Vickers, and Karl Wadensten.  
 

Voting against the foregoing were: none. 
 

3. TO CONSIDER A PROPOSED PROJECT BY FORTUITOUS TIDEWATER OZ, 
LLC. 
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Upon motion duly made by Mr. Wadensten and seconded by Ms. Toledo-Vickers, the 
following vote was adopted: 

 
VOTED:  To enter into executive session pursuant to R.I. Gen. Laws § 42-46-5(a)(7) 

to consider proposed incentives. 
 
Voting in favor of the foregoing were: Bernard Buonanno, III, Elizabeth Catucci, David 

Chenevert, Dr. Brenda Dann-Messier, Mary Jo Kaplan, Michael McNally, George Nee, Donna 
Sams, Michael Solomon, Bill Stone, Vanessa Toledo-Vickers, and Karl Wadensten.  

 
Voting against the foregoing were: none. 
 
The Board, staff, and counsel entered into executive session. 
 
The Board, staff, and counsel returned to public session.   
 
Upon motion duly made by Ms. Toledo-Vickers and seconded by Dr. Dann-Messier, the 

following vote was adopted: 
 
VOTED:  To seal the minutes of the executive session. 
 
Voting in favor of the foregoing were: Bernard Buonanno, III, Elizabeth Catucci, David 

Chenevert, Dr. Brenda Dann-Messier, Mary Jo Kaplan, Michael McNally, George Nee, Donna 
Sams, Michael Solomon, Bill Stone, Vanessa Toledo-Vickers, and Karl Wadensten.  

 
Voting against the foregoing were: none. 
 
Upon motion duly made by Dr. Dann-Messier and seconded by Ms. Catucci, the following 

vote was adopted: 
 
VOTED:  To approve a proposed project by Fortuitous Tidewater OZ, LLC pursuant 

to the resolution submitted to the Board. 
 
Voting in favor of the foregoing were: Governor Daniel J. McKee, Elizabeth Catucci, 

David Chenevert, Dr. Brenda Dann-Messier, George Nee, and Michael Solomon.   
 

Voting against the foregoing were: Bernard Buonanno, III, Mary Jo Kaplan, Michael 
McNally, Donna Sams, and Vanessa Toledo-Vickers. 

 
Mr. Stone recused. 
 
Mr. Wadensten abstained.   
 
A copy of the resolution is attached hereto as Exhibit B. 
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4. TO CONSIDER FOR APPROVAL AMENDMENTS TO THE CORPORATION’S 
RETIREMENT AND SAVINGS PLAN. 

 
Upon motion duly made by Ms. Sams and seconded by Mr. Chenevert, the following vote 

was adopted: 
 
VOTED:  To approve amendments to the Corporation’s retirement and savings plan 

pursuant to the resolution submitted to the Board. 
 
Voting in favor of the foregoing were: Bernard Buonanno, III, Elizabeth Catucci, David 

Chenevert, Dr. Brenda Dann-Messier, Mary Jo Kaplan, Michael McNally, George Nee, Donna 
Sams, Michael Solomon, Bill Stone, Vanessa Toledo-Vickers, and Karl Wadensten. 
 

Voting against the foregoing were: none. 
 
A copy of the resolution is attached hereto as Exhibit C. 

 
5. TO CONSIDER THE RETENTION OF A CONSULTANT FOR ON-CALL 

FINANCIAL ADVISORY SERVICES. 
 

Upon motion duly made by Dr. Dann-Messier and seconded by Mr. Chenevert, the 
following vote was adopted: 

 
VOTED:  To approve the retention of a consultant for on-call financial advisory 

services pursuant to the resolution submitted to the Board. 
 
Voting in favor of the foregoing were: Bernard Buonanno, III, Elizabeth Catucci, David 

Chenevert, Dr. Brenda Dann-Messier, Mary Jo Kaplan, Michael McNally, George Nee, Donna 
Sams, Michael Solomon, Bill Stone, Vanessa Toledo-Vickers, and Karl Wadensten. 
 

Voting against the foregoing were: none. 
 
A copy of the resolution is attached hereto as Exhibit D. 

 
6. TO CONSIDER APPOINTMENTS TO THE AIR SERVICE DEVELOPMENT 

COUNCIL. 
 
Upon motion duly made by Mr. Stone and seconded by Ms. Toledo-Vickers, the following 

vote was adopted: 
 
VOTED:  To approve the appointments to the Air Service Development Council 

pursuant to the resolution submitted to the Board. 
 
Voting in favor of the foregoing were: Bernard Buonanno, III, Elizabeth Catucci, David 

Chenevert, Dr. Brenda Dann-Messier, Mary Jo Kaplan, Michael McNally, George Nee, Donna 
Sams, Michael Solomon, Bill Stone, Vanessa Toledo-Vickers, and Karl Wadensten. 
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Voting against the foregoing were: none. 
 
A copy of the resolution is attached hereto as Exhibit E. 

 
7. TO CONSIDER AMENDMENTS TO THE RULES AND REGULATIONS FOR 

THE MAIN STREET RHODE ISLAND STREETSCAPE IMPROVEMENT FUND. 
 

Upon motion duly made by Ms. Sams and seconded by Mr. Nee, the following vote was 
adopted: 

 
VOTED:  To approve amendments to the rules and regulations for the Main Street 

Rhode Island Streetscape Improvement Fund pursuant to the resolution 
submitted to the Board. 

 
Voting in favor of the foregoing were: Bernard Buonanno, III, Elizabeth Catucci, David 

Chenevert, Dr. Brenda Dann-Messier, Mary Jo Kaplan, Michael McNally, George Nee, Donna 
Sams, Michael Solomon, Bill Stone, Vanessa Toledo-Vickers, and Karl Wadensten. 
 

Voting against the foregoing were: none. 
 
A copy of the resolution is attached hereto as Exhibit F. 

 
There being no further business in Public Session, the meeting was adjourned by 

unanimous consent at 6:55 p.m. upon motion made by Mr. Buonanno and seconded by Dr. Dann-
Messier.   

 
 
      

 
 



JULY 25, 2022 PUBLIC SESSION MEETING MINUTES  
 

EXHIBIT A 
 

 

  



RHODE ISLAND COMMERCE CORPORATION 
PUBLIC NOTICE OF MEETING 

 
 A meeting of the Board of Directors of the Rhode Island Commerce Corporation 
(“Corporation”) will be held on July 25, 2022 beginning at 5:00 p.m. at the offices of the 
Corporation, 315 Iron Horse Way, #101, Providence, RI 02908.  The meeting will be held for the 
following purposes:  
 

1. To consider for approval meeting minutes.   
 
2. To consider a proposed project by Fortuitous Tidewater OZ, LLC (see Exhibit 1, which 

follows, for additional detail).* 
 

3. To consider for approval amendments to the Corporation’s retirement and savings plan.   

4. To consider the retention of a consultant for on-call financial advisory services.   
 

5. To consider appointments to the Air Service Development Council. 
 

6. To consider amendments to the rules and regulations for the Main Street Rhode Island 
Streetscape Improvement Fund.*  
 

7. To consider the utilization of the Corporation’s incentive programs for the investment of 
public funds.* 
 

*Board members may convene in Executive Session pursuant to R.I. Gen. Laws § 42-46-5(a)(7) 
to consider the investment of public funds in regards to this Agenda item.  
 
This notice shall be posted at the office of the Corporation, at the State House, and by electronic 
filing with the Secretary of State’s Office. 

     Savage Law Partners, LLP,  
Counsel to the Corporation 

 
The location is accessible to the handicapped.  Those requiring interpreter services for the hearing 
impaired must notify the Rhode Island Commerce Corporation at 278-9100 forty-eight (48) hours 
in advance of the meeting.  Also, for the hearing impaired, assisted listening devices are available 
onsite, without notice, at this location. 
 
Dated: July 21, 2022.  
  



EXHIBIT 1 
 
Agenda item 2:  
The applicant is undertaking the construction of a soccer stadium and development project on 
parcels on both the east and west sides of the Seekonk River immediately south of I-95 located in 
Pawtucket. 
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RHODE ISLAND COMMERCE CORPORATION 
RESOLUTION AUTHORIZING AN AWARD UNDER THE  

CITY OF PAWTUCKET DOWNTOWN REDEVELOPMENT ACT 
July 25, 2022 

 
 
WHEREAS: The Rhode Island Commerce Corporation (the “Corporation”) was created and 

exists as a public corporation, governmental agency and public instrumentality of 
the State of Rhode Island (the “State”) under Chapter 64 of Title 42 of the General 
Laws of Rhode Island, as amended (the “Act”); and 

 
WHEREAS: Chapter 33.4 of Title 45 of the General Laws of Rhode Island, as amended (the 

“Pawtucket Downtown Redevelopment Act”) authorizes the State, the City of  
Pawtucket (the “City”) and the Pawtucket Redevelopment Agency (the “Agency”) 
to enter into an “Economic Activity Taxes Agreement”, as defined in the 
Downtown Pawtucket Redevelopment Act, and for the Corporation to designate a 
portion of “Baseline Revenues” as “State Economic Activity Taxes” for, among 
other purposes, financing qualifying projects in the City; and 

 
WHEREAS: The Corporation promulgated rules and regulations (the “Rules”) governing the 

program established by the Pawtucket Downtown Redevelopment Act.  Capitalized 
terms used herein but not defined shall have the meaning as set forth in the Rules; 
and 

 
WHEREAS: On or about February 1, 2021, the Corporation received an application for an award 

under the Rules from Fortuitous Tidewater OZ, LLC (the “Developer”) and the 
Agency in relation to a multi-building,  mixed-used project including a soccer 
stadium (the “Original Project”) located on land on both banks of the Seekonk River 
in Pawtucket, RI; and 

 
WHEREAS:  On February 5, 2021, the Board of the Corporation (the “Board”) approved the 

Original Project for an award under the Pawtucket Downtown Redevelopment Act 
and the Rules to pay a portion of the principal and interest on bonds issued by the 
Agency in annual installments that was expected to provide proceeds, net of 
capitalized interest, debt service coverage and reserves, and costs of issuance in an 
expected aggregate amount of Baseline Revenue of $36,242,350 (the “Original 
Award”); and 

 
WHEREAS:  Subsequent to the Original Award, the Developer completed permitting in relation 

to the stadium element and certain infrastructure components of the Original Project 
as well as pricing and value engineering related to construction of such 
improvements, resulting in a determination that due to recent economic factors the 
anticipated cost of the stadium element and related infrastructure components had 
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increased from an estimated $80 million in June, 2021 to an estimated $124 million 
as of March, 2022; and 

 
WHEREAS: As a result of the increased costs, on or about May 31, 2022, the Developer and the 

Agency submitted an amended application (the “Amended Application”) for the 
Original Project seeking an additional award under the Pawtucket Downtown 
Redevelopment Act and the Rules for the purpose of completing the stadium 
element and related infrastructure components; and 

 
WHEREAS:  The Investment Committee of the Board reviewed and discussed material elements 

of the Amended Application on May 31, 2022, and the Board has undertaken 
review and discussion of material elements of the Amended Application at 
meetings held on June 1st, 6th, 14th and 27th of 2022; and 

 
WHEREAS: The Developer and the Agency have reevaluated certain aspects of the Original 

Project, however, due to time constraints associated with ensuring the completion 
and operation of the stadium for the 2024 soccer season these applicants are 
currently unable to provide complete and updated project features and cost elements 
for the non-stadium elements of the proposed improvements of the Amended 
Application; and 

 
WHEREAS: The Developer and the Agency have requested that the Board of the Corporation 

consider just the stadium and related infrastructure components as well as 
preconstruction public infrastructure elements as a stand-alone project (the 
“Stadium Project”) and shift all prior commitments of Baseline Revenue from the 
approval made in February, 2021 to the current request for Baseline Revenue in an 
amount sufficient to provide financing generating of net bond proceeds of 
$27,000,000 (the “Award”); and 

 
WHEREAS: The Corporation and its consultant, Convention Sports and Leisure International, 

LLC, have analyzed the projections and related financial information provided by 
the Developer and determined that a financing gap in the amount of $47,000,000 
currently exists to complete the Stadium Project, and that said gap can be filled by 
the following sources: 

 
a. The Award providing for net bond proceeds of $27,000,000; 
b. $10,000,000 of net proceeds realized from the previously-authorized 

Rebuild Rhode Island Tax Credit award; and 
c. $10,000,000 net proceeds from the City; and 

 
WHEREAS: On July 25, 2022, the Board received a presentation detailing the Stadium Project 

and proposed Award together with a recommendation from the staff of the 
Corporation for approval of the Award in accordance with the Rules and Pawtucket 
Downtown Redevelopment Act. 
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NOW, THEREFORE, acting by and through its Board, the Corporation hereby resolves as 
follows: 
 
RESOLVED: 
 

1. The resolution adopted by the Board on February 5, 2021 (the “Original Resolution”) 
approving incentives under the Pawtucket Downtown Redevelopment Act for the 
Original Project, providing for the Original Award, is hereby amended and restated in 
its entirety by the adoption of this Resolution, and the Original Resolution shall be of 
no further force and effect from the date hereof. 
 

2. To accomplish the purposes of the Act and the Pawtucket Downtown Redevelopment 
Act, the Corporation approves the issuance of the Award to the Agency and the 
Developer to pay the principal and interest on bonds issued by the Agency in annual 
installments that will provide proceeds, net of original issue premium, capitalized 
interest, debt service coverage and reserves, and costs of issuance in an aggregate 
amount not to exceed $27,000,000 for the development of the Stadium Project.  
 

3. The term of the Award shall not exceed thirty (30) years from the date the Agency 
Bonds are issued. 

 
4. The authorization provided herein is further subject to the following conditions: 

 
a. The execution of an Incentive Agreement between the Corporation and the 

Developer or, as deemed necessary or appropriate by one of the Authorized Officers 
(hereinafter defined), among the Corporation, the Developer and affiliated or 
associated entities of the Developer, meeting the requirements of the Rules in such 
form as one of the Authorized Officers shall deem appropriate in the sole discretion 
of such Officer; 

 
b. Contractual requirements binding the Agency, the Developer and/or such others as 

an Authorized Officer deems appropriate, in his or her discretion, as to the 
following conditions: 

 
i. Requiring the annual payments received from the State on account of the 

Award to be held in an escrow or trust account until the Corporation certifies 
in writing to the Agency   that the Stadium Project has received an 
unconditional, permanent certificate of occupancy issued by the City of 
Pawtucket, and is capable of opening and operating for public events 
including, but not limited to, regularly hosting soccer games for a USL 
Championship Division soccer team (or a professional soccer team 
competing in a US Soccer Federation-sanctioned league (or its successor) 
of no lower than the second tier of professional soccer in the United States), 
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provided, however, an Authorized Officer may permit such certification to 
be issued by an independent consultant acceptable to the Corporation;  

ii. That further cost escalations in relation to the stadium and related 
infrastructure components of the Stadium Project shall be the responsibility 
of the Developer, and the Developer and/or Agency will not make a request 
to or receive from any State agency additional incentives, subsidies and/or 
tax credits with respect thereto; 

iii. The Developer has committed that a USL Championship Division soccer 
team (or a professional soccer team competing in a US Soccer Federation-
sanctioned league (or its successors) of no lower than the second tier of 
professional soccer in the United States) shall utilize the Stadium as its 
primary playing venue for the next 30 years. To the extent the Developer or 
its successor fails to meet this commitment, the Developer and/or its 
affiliates (not including the Agency or the City) shall repay the State, 
Developer-funds in an amount equal to a prorated portion of the Award 
based upon the number of years remaining in such 30-year commitment. 
Any such repayment shall be subordinate to any payment obligations the 
Developer and/or its affiliates may have to the City or the Agency with 
respect to obligations incurred by the City or the Agency to finance the 
Stadium Project or related projects, acceptable to an Authorized Officer. 
Requiring benchmarks or milestones with respect to the development of the 
balance of the land upon which the Original Project was proposed that 
provide the Corporation with remedies, including repayment or liquidated 
damages from the Developer and/or its affiliates (not including the Agency 
or the City) for failure of the Developer to timely meet such benchmarks or 
milestones;  

iv. Requiring any net proceeds of a debt refinancing by the Developer and/or 
its affiliates pertaining to the stadium element of the Stadium Project not be 
used for distribution (1) to general or limited equity partners, or (2) to any 
other equity holders in an amount in excess of a to be negotiated percentage 
of the aggregate amount of equity contributed by all equity holders as of the 
date of the issuance of the permanent certificate of occupancy; but rather 
used for stadium expansion, upgrades, or repayment of non-Developer 
affiliated indebtedness incurred for working capital and/or other limited 
purposes acceptable to the Corporation. This limitation is to apply for a 
period of ten years from the date of approval of the permanent certificate of 
occupancy for the stadium; and 

v. Requiring a capital event repayment structure to the Corporation from the 
Developer and/or its affiliates based upon modeling showing a potential for 
the return of the state subsidy, consistent with other precedents of the 
Corporation. 

 
c. Such additional conditions as any of the Authorized Officers, acting singly, shall 

deem appropriate in the sole discretion of such Officer; and 
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d. Appropriation by the General Assembly of amounts sufficient to pay the Award in 
accordance with the terms of the Pawtucket Downtown Redevelopment Act.  

 
5. The Board of the Corporation hereby finds and determines that: (i) the approval will 

prevent, eliminate, or reduce unemployment or underemployment in the State and will 
generally benefit economic development of the State; (ii) that adequate provision has 
been made or will be made for the payment of the cost of the acquisition, construction, 
operation, and maintenance and upkeep of the project; (iii) that, with respect to real 
property, the plans and specifications assure adequate light, air, sanitation, and fire 
protection; (iv) that the project is in conformity with the applicable provisions of 
chapter 23 of title 46; (v) that the project is in conformity with the applicable provisions 
of the state guide plan; (vi) that a defined amount of Baseline Revenues from the arts 
district, ballpark district and growth center district  (as such districts are defined in the 
Pawtucket Downtown Redevelopment Act) assessed and collected under chapters 18, 
19, and 30 of title 44 of the general laws equal to the Award are necessary to finance 
or complete the Project; (vii) that the chief executive officer or equivalent officer of the 
Developer has provided an attestation under oath as required under R.I. Gen. Laws 45-
33.4-1(13)(ii); and (viii) that the Chief Executive Officer of the Corporation has 
provided written confirmation that one or more of the eligibility criteria required by the 
Pawtucket Downtown Redevelopment Act has been satisfied (a copy of which is 
annexed hereto as Exhibit 1).   

 
6. Prior to the execution of an Incentive Agreement with the Developer, the Corporation 

shall prepare and publicly release an analysis of the impact that the issuance of the 
incentives will or may have on the State considering the factors set forth in R.I. Gen. 
Law § 42-64-10(a)(2), (a copy of which is annexed hereto as Exhibit 2). 

 
7. The Authorized Officers of the Corporation for purposes of this Resolution are the 

Chair, the Vice Chair, the CEO, the President & COO, the Chief Financial Officer, the 
Treasurer and the SVP Investments (the “Authorized Officers”).  Any one of the 
Authorized Officers of the Corporation, acting singly, is hereby authorized to execute, 
acknowledge and deliver and/or cause to be executed, acknowledged or delivered the 
State Economic Activity Taxes Agreement, the Incentive Agreement or any other 
documents necessary or appropriate to consummate the transactions authorized herein 
with such changes, insertions, additions, alterations and omissions as may be approved 
by any such Authorized Officers, and execution thereof by any of the Authorized 
Officers shall be conclusive as to the authority of such Authorized Officers to act on 
behalf of the Corporation.  The Authorized Officers of the Corporation shall have no 
obligation to take any action with respect to the authorization granted hereunder and 
the Corporation shall in no way be obligated in any manner by virtue of having adopted 
this Resolution.  The Secretary or the Assistant Secretary of the Corporation,  each 
acting singly, is hereby authorized to affix a seal of the Corporation on any of the 
documents authorized herein and to attest to the same. Stacy Farrell is appointed 
Assistant Secretary for all purposes under this Resolution. 
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8. All covenants, stipulations, and obligations and agreements of the Corporation 
contained in any documents executed by an Authorized Officer as authorized herein 
shall be deemed to be covenants, stipulations, obligations and agreements of the 
Corporation to the full extent authorized and permitted by law and such covenants, 
stipulations, obligations and agreements shall be binding upon any board or party to 
which any powers and duties affecting such covenants, stipulations, obligations and 
agreements shall be transferred by and in accordance with the law.  Except as 
otherwise provided in this Resolution, all rights, powers and privileges conferred and 
duties and liabilities imposed upon the Corporation or the members thereof, by the 
provisions of the documents authorized herein shall be exercised and performed by the 
Corporation, or by such members, officers, board or body as may be required by law 
to exercise such powers and perform such duties. 

 
9. From and after the execution and delivery of the documents hereinabove authorized, 

any one of the Authorized Officers, acting singly, are hereby authorized, empowered 
and directed to do any and all such acts and things and to execute and deliver any and 
all such documents, including, but not limited to, any and all amendments to the 
documents, certificates, instruments and agreements hereinabove authorized, as may 
be necessary or convenient in connection with the transaction authorized herein. 

 
10. All acts of the Authorized Officers which are in conformity with the purposes and 

intents of this Resolution and the execution, delivery and approval and performance 
of such documents authorized hereby and all prior actions taken in connection 
herewith are, ratified, approved and confirmed. 

 
11. No costs or expenses whether incurred by the Corporation or any other party in 

connection with the Award or the preparation or review of any documents by any legal 
or other consultants retained in connection herewith shall be borne by the Corporation 
except as permitted by an Authorized Officer. The Corporation may require such 
deposits or advances as it deems desirable for such fees, costs and expenses, and may 
require reimbursement of any such fees, costs and expenses paid by the Corporation 
or payment thereof prior to the execution of any documents permitted hereunder. The 
Corporation shall have the right to select and retain legal, financial and other 
consultants in connection with the Award, and all fees, costs and expenses of such 
consultants and professionals, along with all other such costs and expenses, shall be 
borne by the Developer and/or the Agency. 

 
12. This resolution shall take effect immediately upon adoption by the Board. 

 
13. This Resolution shall automatically expire and be of no further force and effect if the 

Corporation has not entered into an Incentive Agreement with the Developer within 
180 days of the adoption hereof. 

 



 
 

 
 

EXHIBIT 1 
  



 
 

 
 

From:  Elizabeth Tanner, Secretary of Commerce and Chief Executive Officer of the 
Rhode Island Commerce Corporation 

To:   Board of Directors, Rhode Island Commerce Corporation 
Re:  City of Pawtucket Downtown Redevelopment Act Application 
Date:  July 25, 2022 
 

The staff of the Rhode Island Commerce Corporation (the “Corporation”) is recommending 
to the Board of Directors that it approve the Project (as such term is defined in the proposed 
Resolution provided to the Board of Directors to which this memorandum is attached) as proposed 
by the Pawtucket Redevelopment Agency and Fortuitous Tidewater OZ, LLC for an award 
pursuant to the Downtown Pawtucket Redevelopment Act and consistent with the materials to be 
presented to the Board at its meeting on July 25, 2022.  This memo serves as the written 
confirmation, pursuant to 870-RICR-30-00-9.10(A)(2), of the following: 

 
1. The Corporation’s staff has reviewed the application submitted, the impact analysis for 

this project, and the amended award requested by the applicant, and has determined 
that the Project meets the eligibility criteria set forth in R.I. General Laws 45-33.4-
1(13) in that staff has concluded that a defined amount of revenues from the districts 
assessed and collected under chapters 18, 19, and 30 of title 44 are necessary to finance 
or complete a given project.   
 

2. Based upon the foregoing determination by staff it is hereby confirmed that the Project 
satisfies the identified eligibility criteria under R.I. General Laws 45-33.4-1(13). 
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The purpose of this memorandum is to summarize the anticipated economic and fiscal impacts that could 

be generated to the State of Rhode Island from Phase 1A development to assist State representatives with 

decision-making regarding public contributions to the project.     

 

CSL developed estimates of the net new economic and fiscal benefits expected to be generated to the 

State of Rhode Island based on information from Fortuitous, MuniCap, Inc., industry data, the use of 

IMPLAN multipliers and CSL’s experience in quantifying the economic and fiscal impacts of similar 

projects.  Future phases including Phase 1B outlined herein as well as a potential indoor events center 

and hotel are not included in the analysis herein. 

 

 

Methodology  

 

Overview of Economic Impacts 

 

Typically, and for purposes of this analysis, quantifiable effects are characterized in terms of economic 

impacts and fiscal impacts. Economic impacts are conveyed through measures of direct spending, total 

output, personal earnings, and employment, while fiscal impacts denote changes in tax revenues. 

 

Each of the measures of economic impact is further described below: 

 

DIRECT SPENDING represents spending generated by facility and business operations, including: 

 

• In-Stadium operations and expenditures by patrons and event personnel on admissions, food and 

beverage, merchandise, etc.; 

• Mixed-use business operations;  

• Out-of-Stadium spending by patrons, visiting teams and event personnel on hotels, food and 

beverage, retail, transportation, entertainment and other such expenditures; and, 

• Out-of-District spending by district office employees and residents.  

 

TOTAL OUTPUT represents the total direct, indirect, and induced spending effects generated by the 

Pawtucket Riverfront Redevelopment Project. Indirect spending consists of the re-spending of the initial 

direct spending, and induced spending effects consists of the positive changes in spending, employment, 

earnings, and tax collections generated by personal income associated with the operations of the 

proposed development. Economic impacts were estimated utilizing multipliers from the IMPLAN system 

which is an industry leading resource used by various government entities, universities, and private 

companies. 

 

PERSONAL EARNINGS represent the wages and salaries earned by employees of businesses impacted by 

the operations of the Pawtucket Riverfront Redevelopment Project. 

 

EMPLOYMENT is expressed in terms of person years of employment and is based on project spending. 

Person years are defined as one year of employment, or 2,080 annual hours, and may be full- or part-

time. 

 

The ongoing operations of the Pawtucket Riverfront Redevelopment Project would impact the local 

economy in a variety of ways. As outlined in the following graphic, GROSS DIRECT SPENDING is generated 

during construction on materials, supplies, and labor; and annual operations on tickets, concessions, 
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sponsorships, business operations, etc., as well as before and after events at local hotels, restaurants, 

retail, and other such establishments. 

 

To estimate the incremental economic impact benefits generated to the local economy from these 

SPENDING sources, certain ADJUSTMENTS must be made to gross direct spending to reflect the fact that 

all spending is not likely to impact the local economy. The following graphic also summarizes the 

adjustments made to gross direct spending in order to determine NET NEW DIRECT SPENDING impacting 

the local economy. 

 

 
 

Adjustments must be made to account for the fact that a certain amount of spending associated with the 

Pawtucket Riverfront Redevelopment Project will be made by local residents and, therefore, likely 

represents money that could already be spent in the economy in another form. This is called displacement 

and reduces the overall net new impacts. This type of spending is not considered net new to the local 

economy. 

 

Additionally, not all spending associated with the proposed development would take place in the local 

economy. A portion of this spending is likely to occur outside the immediate area. This is called leakage 

and similarly reduces the overall impact. The economic impacts presented herein are derived specifically 

from the net new direct spending estimated to be associated with proposed facility and business 

operations. 

 

Multiplier Effects 

 

Economic impacts associated with proposed development operations would be further increased through 

re-spending of the net new direct spending. The total impact is estimated by applying an economic 
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multiplier to initial direct spending to account for the total economic impact. The total output multiplier 

is used to estimate the aggregate total spending that takes place beginning with the direct spending and 

continuing through each successive round of re-spending. 

 

Successive rounds of re-spending are generally discussed in terms of their indirect and induced effects on 

the surrounding economy, as illustrated below. 

 

 
INDIRECT EFFECTS consist of the re-spending of the initial or direct net new expenditures. These indirect 

impacts extend further as the dollars constituting the direct expenditures continue to change hands. This 

process, in principle, could continue indefinitely. However, recipients of these expenditures may spend all 

or part of it on goods and services outside the market area, put part of these earnings into savings, or use 

them to pay taxes. This spending halts the process of subsequent expenditure flows and does not generate 

additional spending or impact within the community after a period of time. This progression is termed 

leakage and reduces the overall economic impact. Indirect impacts occur in a number of areas including 

the following: 

 

• wholesale industry as purchases of food and merchandise products are made; 

• transportation industry as the products are shipped from purchaser to buyer; 

• manufacturing industry as products used to service the facility, businesses, vendors, and others 

are produced; 

• utility industry as the power to produce goods and services is consumed; and, 

• other such industries. 

 

INDUCED EFFECTS consist of the positive changes in spending, employment, earnings and tax collections 

generated by personal income associated with the operations of the facility and businesses. Specifically, 

as the economic impact process continues, wages and salaries are earned, increased employment and 

population are generated, and spending occurs in virtually all business, household and governmental 

sectors. This represents the induced spending impacts generated by direct expenditures. 

 

The appropriate multipliers to be used are dependent upon certain regional characteristics and also the 

nature of the expenditure. An area that is capable of producing a wide range of goods and services within 

its border will have high multipliers, resulting from an existing positive correlation between the self-

sufficiency of an area’s economy and the higher probability of re-spending occurring within the region. If 
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a high proportion of the expenditures must be imported from another geographical region, lower 

multipliers will result. 

 

As an example, say John attends a USLC soccer home game. Before the game, John goes to dinner at a 

restaurant in downtown Pawtucket. John’s spending at the restaurant is defined as direct spending. The 

restaurant John eats at uses that money (and the money spent by those similar to John) to purchase meat, 

produce and other supplies from a local supplier. The restaurant's spending is defined as indirect 

spending. The local supplier uses the money spent by the restaurant to pay its employees, who then turn 

around and spend money in the local area on goods and services. The spending by the suppliers’ 

employees is defined as induced spending. 

 

Thus, if John had spent $1.00 directly at the restaurant, that $1.00 is then multiplied by 1.85 to arrive at 

$1.85 of Total Output. In other words, $1.00 of Direct Spending on food and beverage generates an 

additional 85 cents of re-spend in the State of Rhode Island. 

 

 

Tax Revenue Impacts 

 

In addition to the economic impacts generated by the Pawtucket Riverfront Redevelopment Project 

throughout the local market area, the public sector also benefits from increased tax revenues. In preparing 

estimates of tax revenue impacts, total tax revenues attributable to the direct spending generated by the 

proposed development were estimated. In addition, estimates of the effect of total output and earnings 

on the tax collections have been estimated. Tax revenues are based on the current applicable tax rates.  

Future changes in these rates would have an impact on the resulting tax collections.  

 

The sources of State tax revenue focused on in this analysis include: 

 

• Sales Tax – 7.00% 

• Hotel Tax – 5.00% 

• F&B Tax – 7.00% 

• Corporate Income Tax – 7.00% 

• Personal Income Tax – 4.00% 
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Quantitative Economic & Tax Revenue Impact Analysis 

 

Key Assumptions 

 

The following is a list of key data points and assumptions used to estimate the economic and tax revenue 

impacts associated with the construction and operations of the Pawtucket Riverfront Redevelopment 

Project.  

 

• Project costs are estimated to total $124 million for Phase 1A (expected to be completed by 2024). 

• The new USLC stadium will host 24 events in Year 1 and increasing to 29 events by Year 5 

(stabilized operations) with paid attendance of approximately 197,105 in Year 1, increasing to 

243,064 by Year 5 (stabilized operations) per projections provided by Fortuitous. 

• Based on industry data, 50 percent of stadium attendees are assumed to live outside the State of 

Rhode Island.  

• Spending by visitors for events at the stadium consists of in-facility spending on tickets, 

concessions, merchandise and parking, as well as out-of-facility spending on hotels, restaurants, 

shopping, transit, entertainment, services and other such expenditures. Per capita out-of-stadium 

spending by visitors is estimated to total the following (2024 dollars):  

o In-State Day Trippers: $10.00  

o Out-of-State Day Trippers: $14.0 

o Out-of-State Overnighters: $213.50 

• Net new adjustments were applied to each category of spending to account for displacement 

(estimated amount of spending that would have been spent in the State regardless of the 

proposed development) and leakage (estimated amount of spending that takes place outside of 

the State).  

 

One-Time Construction Impacts 

 

As shown in Table 1, total Phase 1A project costs are estimated to be approximately $124 million.  
 

 

 

 

 

 

 

 

 

 

 

 

It is assumed that after accounting for contractor profits (assumed at 10 percent of total project cost), 60 

percent of the project budget would be spent on materials and 40 percent on labor.  Based on industry 

data, it is assumed that 60 percent of materials spending would occur within the State and 75 percent of 

labor expenditures would take place in the State.  

Hard Costs $107.5 M

Soft Costs $16.5 M

TOTAL PROJECT COSTS $124.0 M

Source: Tidewater Landing Application to Commerce RI, 

              May 23, 2022 (via Dimeo Construction).

TABLE 1
Phase 1A Estimated Project Costs
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The one-time net new economic impacts estimated to be associated with the construction of a new USLC 

stadium include:  

 

• $71.3 million in direct spending in the State;  

• $117.5 million in total output (direct, indirect and induced spending); and,  

• 786 full and part-time jobs and that create approximately $48.3 million in personal earnings.  

 

These impacts are summarized on the following in Table 2. The project’s direct impact is the impact of the 

company’s direct spending on design and construction. Its indirect impact is the effect of spending by 

contractors for goods and services (insurance, construction materials, etc.) purchased from other Rhode 

Island businesses.  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

The activity reflected in Table 2 is estimated to occur from 2022 through 2024. 

 

The anticipated wage rates for construction jobs are shown on the following page in Table 3. Anticipated 

wage rates are the median hourly wage for these occupations in Rhode Island, as of May 2020, the latest 

information published at the time of this report. 

  

Direct $71.3 M

Indirect & Induced $46.2 M

TOTAL SPENDING $117.5 M

Direct 474

Indirect & Induced 311

TOTAL JOBS 786

Direct $31.5 M

Indirect & Induced $16.8 M

TOTAL EARNINGS $48.3 M

Note: Jobs represent the average annual ful l-time equivilent

          jobs (FTE's), including both full and part-time jobs.

JOBS

PERSONAL EARNING

TABLE 2
Phase 1A Net New Construction Impacts

State of Rhode Island

SPENDING
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Fringe benefits associated with these jobs are expected to be in accordance with industry norms, with the 

cost of such benefits generally ranging between 22 and 28 percent of wages. Workers who fill these jobs 

are expected to be drawn primarily from the State.  

 

 

Annual Recurring Impacts 

 

Phase 1A facilities are anticipated to begin operating in 2024, reaching a stabilized year of operations by 

Year 4 (2027).   

 

As outlined in the key assumptions, spending consists of in-facility spending by patrons of the stadium on 

items such as admissions, concessions, merchandise and parking, as well as mixed-use business 

operations. In addition to the operations of the proposed stadium and businesses, the Rhode Island 

economy will benefit from the out-of-district spending generated as a result of the Pawtucket Riverfront 

Redevelopment Project. Out-of-district spending includes all spending by visiting teams and spectators to 

the new USLC stadium, as well as office workers employed on-site and residents living in the apartment 

buildings.  

 

The following table summarizes the anticipated net present value over a 30-year period (2024 to 2053) of 

the net new annual spending and resulting impacts of the State of Rhode Island that are estimated to be 

generated from the ongoing operations of Phase 1A of the Pawtucket Riverfront Redevelopment.  These 

impacts include both spending within the District and as well as outside the District but within the State. 

 
  

Rhode

Island

Median

Hourly

Occupation Wage

Architect $41.20

Construction manager $52.49

Carpenter $23.59

Electrician $27.54

Plumber $27.39

Painter $19.03

Laborer $26.49

Source: RI Department of Labor and Training, Occupational  Employment

              Statistics, May 2020.

TABLE 3
Anticipated Wages During Construction
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Table 4 summarizes the net new economic impact to the State from annually recurring operations 

spending estimated to occur over 30 years and presented in average annualized dollars as well as total 

cumulative and total net present value.  The 30-year impacts include: 

 

• $901.5 million in total cumulative output (direct, indirect and induced spending) or $418.7 million 

on a net present value basis; 

• 233 full and part-time jobs (FTEs); and,  

• $437.6 million in total cumulative personal earnings or $204.1 million on a net present value basis; 

 

Schedules A through C in the appendix summarize the economic estimates impacts year-by-year for 

Phase 1A. 

 

 

Impact on State Tax Revenues 

 

The proposed project would generate new state tax revenues through spending on construction, through 

the operations of proposed stadium and businesses, and through out-of-district spending by those 

patronizing the new USLC stadium and mixed-use businesses. The following table provides a summary of 

the net new tax revenue impacts estimated to be generate to the State during construction and over 20-

years of operations presented on a net present value basis.  

  

In- Out-of-

District District Total

Direct Average Annual Spending $11.5M $4.7M $16.3M

Indirect & Induced Average Annual Spending $9.8M $3.9M $13.8M

TOTAL AVERAGE ANNUAL OUTPUT $21.4M $8.7M $30.0M

30-YEAR CUMULATIVE OUTPUT $641.3M $260.2M $901.5M

30-YEAR NPV OUTPUT $295.6M $123.1M $418.7M

Direct Jobs - FTEs 97 65 162

Indirect & Induced Jobs - FTEs 52 19 71

TOTAL JOBS - FTEs 149 84 233

Direct Average Annual Earnings $6.9M $2.5M $9.4M

Indirect & Induced Average Annual Earnings $3.8M $1.4M $5.1M

TOTAL AVERAGE ANNUAL EARNINGS $10.7M $3.9M $14.6M

30-YEAR CUMULATIVE EARNINGS $320.3M $117.2M $437.6M

30-YEAR NPV EARNINGS $148.7M $55.5M $204.1M

Note: NPV discount rate equals 5%; Jobs represent the average annual full-time equivalent jobs (FTE's), including both full  and part-time jobs.

SPENDING

JOBS

PERSONAL EARNINGS

TABLE 4
Phase 1A Net New Economic Impacts from Operations

Annualized and 30-Year Impacts (2024 to 2053)

State of Rhode Island
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Overall, it is estimated that construction and operations of the new USLC stadium could generate 

approximately $37.0 million in cumulative net new fiscal impacts to the State of Rhode Island over 30 

years, $20.1 million on a net present value basis.  

 

Scheduled D in the appendix summarize the estimated tax impacts year-by-year for Phase 1A. 

 

It should be noted that the economic impact theory used herein to estimated net new tax revenues to the 

State is a different methodology than used to assess the incremental tax revenues generated within a Tax-

Increment District (an analysis provided by MuniCap, Inc under separate cover).  The tax revenues 

generated in a TIF District are agnostic to whether the taxes were generated from spending that would 

have occurred in the State economy without the project.  As such, the tax revenue impact analysis 

presented herein is an important consideration to assist State officials with making informed decisions 

regarding the potential net new incremental tax revenues that could be expected in relation to the public 

dollars invested in Phase 1A of the Pawtucket Riverfront Redevelopment Project. 

Indirect

Direct & Induced TOTAL

Sales Tax $ 2.44M $ 1.08M $ 3.52M

Corporate Income Tax $ 0.65M $ 0.00M $ 0.65M

Personal Income Tax $ 1.16M $ 0.45M $ 1.61M

TOTAL CONSTRUCTION $ 4.25M $ 1.53M $ 5.78M

Sales Tax $0.19M $0.14M $0.33M

Hotel Tax $0.00M $0.00M $0.00M

Food & Beverage Tax $0.02M $0.00M $0.02M

Corporate Income Tax $0.01M $0.00M $0.01M

Personal Income Tax $0.28M $0.06M $0.33M

TOTAL - IN-DISTRICT AVERAGE ANNUAL $0.49M $0.20M $0.69M

30-YEAR CUMULATIVE TAX REVENUE $14.84M $5.93M $20.77M

30-YEAR NPV TAX REVENUE $6.60M $2.75M $9.35M

Sales Tax $0.11M $0.05M $0.16M

Hotel Tax $0.03M $0.00M $0.03M

Food & Beverage Tax $0.07M $0.00M $0.07M

Corporate Income Tax $0.00M $0.00M $0.00M

Personal Income Tax $0.07M $0.02M $0.09M

TOTAL - OUT-OF-DISTRICT AVERAGE ANNUAL $0.28M $0.07M $0.35M

30-YEAR CUMULATIVE TAX REVENUE $8.30M $2.18M $10.47M

30-YEAR NPV TAX REVENUE $3.92M $1.03M $4.95M

30-YEAR CUMULATIVE TAX REVENUE $27.39M $9.63M $37.02M

30-YEAR NPV TAX REVENUE $14.77M $5.31M $20.08M

Note: NPV discount rate equals 5%.

CONSTRUCTION TAX REVENUES

IN-DISTRICT AVERAGE ANNUAL OPERATIONS TAX REVENUES

OUT-OF-DISTRICT AVERAGE ANNUAL OPERATIONS TAX REVENUES

TOTAL (CONSTRUCTION + OPERATIONS)

TABLE 5
Phase 1A Net New Fiscal Impacts from Annually Recurring Operations

Annualized and 30-Year Impacts (2024 to 2053)

State of Rhode Island
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Non-Quantifiable Impacts 

 

In addition to the more quantifiable benefits, some benefits related to the construction and operations of 

a new USLC stadium on the riverfront in Pawtucket cannot be quantifiably measured. Potential qualitative 

benefits for the State of Rhode Island include:  

 

• Enhanced activity on an underutilized site on the riverfront in Pawtucket;  

• Modern facility for a new USLC soccer team;  

• Enhanced spectator event opportunities for citizens of the State of Rhode Island;  

• Enhanced community pride, self-image, exposure and reputation;  

• Increased opportunities for charitable programs and community outreach;  

• New advertising/sponsorship opportunities for local area businesses;  

• Enhanced economic growth and ancillary private sector development; and, 

• Other such benefits.  

 

 

 

 



 

 

 

 

 

 

 

 

 

 

 

 

 

SUPPPLEMENTAL SCHEDULES 

 

 

Detailed Year-By-Year  

Economic and Fiscal Impact Estimates 
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JULY 25, 2022 PUBLIC SESSION MEETING MINUTES  
 

EXHIBIT C 
  



 
 

RESOLUTION OF THE BOARD OF DIRECTORS OF  
THE RHODE ISLAND COMMERCE CORPORATION  

  
JULY 25, 2022 

  
(Retirement & Savings Plan Restatement Resolution)  

  
WHEREAS, the Board of Directors has received information and a presentation 

regarding certain required, technical amendments to the Corporation’s retirement plan (the 
“Plan”).   

  
NOW, THEREFORE, be it resolved by the Corporation, acting by and through its Board 

of Directors, as follows:  
  

Section 1: The restatement of the Plan annexed as Exhibit 1 hereto is approved;  
  

Section 2: Any of the Chairman, Vice Chairman, Secretary of Commerce, President & 
COO or Chief Financial Officer (the “Authorized Officers”), acting individually, shall have the 
authority to adopt such technical amendments to the Corporation’s Plan to ensure compliance 
with federal law, and to take such other actions as such Authorized Officers determine, in their 
discretion, is in the best interests of the Corporation to carry out the intent of this Resolution.  
  

Section 3: This Resolution shall take effect immediately upon passage by the 
Corporation’s Board of Directors.  
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ADOPTION AGREEMENT #001
GOVERNMENTAL PROFIT SHARING NON-STANDARDIZED PLAN

Theundersigned adoptingemployer herebyadoptsthisPlan. ThePlanisintendedtoqualifyasatax-exemptplanunderCodesection401(a). The
Planisfurtherintendedtoqualifyasagovernmental planunderCodesection414(d). ThePlanshallconsistofthisAdoption Agreement, itsrelated
BasicPlanDocument #02, andanyAddendumtotheAdoptionAgreement. Unlessotherwise indicated, allSectionreferences aretoSections inthe
BasicPlanDocument.  

NOTE: Codesection 401(k)(4)(B)(ii) prohibits governmental employers fromestablishing new401(k) plans. Thisprovision doesnotapply to
governmental 401(k) plansadopted before May6, 1986.  

EMPLOYER INFORMATION

NOTE: Anamendment isnotrequired tochange theresponses initems1-10below.  

NOTE: ThePlanSponsor mustbeanentity thatiseligible toadoptagovernmental planasdefined inCodesection 414(d).  

1. Nameofadoptingemployer (PlanSponsor): RhodeIslandCommerce Corporation
2. Address: 315IronHorseWay, Suite101
3. City: Providence
4. State: RI
5. Zip: 02908
6. Phonenumber: 401-278-9100
7. Faxnumber: 401-273-8270
8. PlanSponsorEIN: 05-0356994
9. PlanSponsor fiscalyearend: June30
10. Stateoforganization ofPlanSponsor: RhodeIsland

PLAN INFORMATION

SECTION A. GENERAL INFORMATION

PlanName/Effective Date

1. PlanNumber: 002
2. Planname:  

a. RhodeIslandCommerce Corporation Retirement & SavingsPlan
b.             
NOTE: A.1isoptional.  

3. EffectiveDate
a. OriginaleffectivedateofPlan: January1, 2006
b. \[ X \]  Thisisarestatementofapreviously-adoptedplan. EffectivedateofPlanrestatement: January1, 2022
NOTE: Thedatesspecified aboveinA.3aorA.3bmaynotbeearlier thanthefirstdayofthePlanYearduring which thePlanisadopted or
amended andrestated bythePlanSponsor.  

4. MergerInformation
a. OtherPlanname:             
b. Mergereffectivedate:             
c. Additional merger information:             

5. PlanYear
a. PlanYearmeanseachconsecutive 12-monthperiodendingonDecember31 (e.g. December31)  
b. \[  \]  ThePlanhasaShortPlanYear. TheShortPlanYearbegins andends

i. IntheeventofaShortPlanYear, serviceconditions willbepro-ratedbasedonmonthsforthefollowing purposes:  
None
Allpurposes (i.e., eligibility, allocationconditions, andvesting)  

1 Copyright © 2002-2022



SECTION A. GENERAL INFORMATION

Other:             
NOTE: Theprovisions ofA.5bapplyonly intheevent ofaninitialPlan Year. AShortPlanYearforreasons other than theinitialPlan Year
requires aPlanamendment.  

6. LimitationYearmeans:  
a. \[ X \]  PlanYear
b. \[  \]  calendaryear
c. \[  \]  Other:             
NOTE: If "Other" isselected, theLimitation Yearmustbeaconsecutive 12-month period.  

7. FrozenPlan
a. \[  \]  ThePlanisfrozenastoeligibilityeffective:             
b. \[  \]  ThePlanisfrozenastobenefitaccrualseffective:             

PlanFeatures

8. EmployeeContributions (Section4.01)  
a. Mandatory Employee Contributions (pick-upcontributions) arepermittedunderthePlan:  

i. \[  \]  Yes,           % ofPlanCompensation
ii. \[  \]  Yes, salaryscheduleaccording tothechartbelow:  

SalaryRange Mandatory Employee Contributions
iii. \[  \]  Yes, otherfixedmethod:             
iv. \[ X \]  No

b. Voluntary (After-Tax) Contributions arepermittedunderthePlan:  
i. \[  \]  Yes
ii. \[ X \]  No
iii. \[  \]  FormerlyAllowed

c. Mandatory After-TaxEmployee Contributions arepermittedunderthePlan:  
i. \[  \]  Yes,           % ofPlanCompensation
ii. \[  \]  Yes, salaryschedule according tothechartbelow:  

SalaryRange Mandatory After-TaxEmployeeContributions
iii. \[  \]  Yes, otherfixedmethod:             
iv. \[ X \]  No

d. \[  \]  Grandfathered 401(k) Contributions adoptedbythegovernmental entitybeforeMay6, 1986arepermitted underthePlan
e. \[  \]  Grandfathered Roth401(k) Contributions arepermittedunderthePlan

NOTE: IfA.8ais "No", questions regarding Mandatory Employee Contributions aredisregarded.  
NOTE: Ifothermethod (A.8a.iiiorA.8c.iii) isselected, themethod mustbeobjectively determinable andmaynotbespecified ina
manner thatissubject toEmployer discretion.  
NOTE: Thegovernmental entityadopting the401(k) feature mustbethesameEmployer asthePlanSponsor within themeaning of
Treas. Reg. section 1.410(b)-9. Codesection 401(k)(4)(B)(ii) prohibits governmental employers from establishing new401(k) plans. This
provision doesnotapply toany401(k) planadopted before May6, 1986.  
NOTE: A.8eonlyapplies ifA.8disselected.  

9. MatchingContributions
MatchingContributions arepermitted (Section4.02):  

X \]  Yes  \[  \]  No
NOTE: IfA.9is "No", questions regarding Matching Contributions aredisregarded.  

10. Non-ElectiveContributions
Non-ElectiveContributions arepermitted (Section4.03):  

X \]  Yes  \[  \]  No
NOTE: If "No", questions regarding Non-Elective Contributions aredisregarded.  

11. PlanFeaturesEffectiveDates
a. \[  \]  ThereisaspecialeffectivedateforoneormorefeaturesspecifiedinA.8throughA.10. Thespecialeffectivedate(s) whichoccur

aftertheEffectiveDatespecified inA.3is/are:             
b. \[  \]  Apreviousplanamendment eliminated oneormoreofthefeaturesspecified inA.8throughA.10. Specifyanyprovisions thatapply

totheeliminated Planfeatures:             
NOTE: Mandatory Employee Contributions cannot beeffective earlier thanthedatethearrangement wasadopted.  
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SECTION A. GENERAL INFORMATION

Compensation

12. StatutoryCompensation
a. DefinitionofStatutoryCompensation (asdefined inArticle2oftheBasicPlanDocument):  

i. \[  \]  Section415Compensation
ii. \[ X \]  W-2Compensation
iii. \[  \]  Withholding Compensation
iv. \[  \]  Section415SafeHarborOption

b. \[ X \]  IncludedeemedCodesection125compensation indefinitionofStatutory Compensation.  
c. \[ X \]  IncludePostSeverance Compensation indefinition ofStatutory Compensation.  
d. \[  \]  IncludePostYearEndCompensation indefinitionofStatutory Compensation.  

13. PlanCompensation
a. DefinitionofPlanCompensation (asdefinedinArticle2oftheBasicPlanDocument) forpurposesofallocationswillbeStatutory

Compensation withthefollowingexclusions:  

Employee Matching Non-Elective Grandfathered
Contributions Contributions Contributions 401(k) Contributions

NoExclusions \[  \] \[  \] \[  \] \[  \]  i.  
Payearnedbeforeparticipation \[  \] \[  \] \[  \] n/aii.  
Amountswhicharecontributed \[  \] \[  \] \[  \] \[  \]  iii.  
bytheEmployerpursuant toa
salaryreductionagreement and
notincludible inthegross
incomeoftheParticipant under
Codesections125, 402(e)(3),  
402(h), 403(b), 132(f) or457
Allofthefollowing benefits \[  \] \[  \] \[  \] \[  \]  iv.  
evenifincludable ingross

income): reimbursements or
otherexpenseallowances,  
fringebenefits (cashand
noncash), movingexpenses,  
deferredcompensation, and
welfarebenefits (Treas. Reg.  
section1.414(s)-1(c)(3))  
Differential militarypayas \[  \] \[  \] \[  \] \[  \]  v.  
definedinCodesection
3401(h)(2)  
FinalPaycheckPay \[  \] \[  \] \[  \] \[  \]  vi.  
PostSeverance Compensation \[  \] \[  \] \[  \] \[  \]  vii.  
PostYearEndCompensation \[  \] \[  \] \[  \] \[  \]  viii.  
Otheradjustments (e.g., \[  \] \[ X \] \[ X \] \[  \]  ix.  
commissions, bonuses, etc.):  
anyprogramofdeferred
compensation oradditional
benefitspayableotherthanin
cashandovertime
compensation

NOTE: Ifanyexclusions areselected whichdonotmeet thesafeharbor exclusions asdescribed under Section 414(s) Compensation, the
definition ofPlanCompensation willcause thePlantofail toqualify foranycontribution safeharbors, suchasthepermitted disparity
allocation orsafeharbor contributions.  
NOTE: If "Other adjustments" isselected, thedescription mustbeobjectively determinable andmaynotbespecified inamanner thatis
subject toEmployer discretion.  
NOTE: SeeSection 4.01(c) forrules regarding elections forbonuses orotherspecial pay.  
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SECTION A. GENERAL INFORMATION

b. PlanCompensation isdetermined overtheperiodspecifiedbelowendingwithorwithinthePlanYear:  
i. \[ X \]  PlanYear
ii. \[  \]  calendaryear
iii. \[  \]  PlanSponsorFiscalYear
iv. \[  \]  LimitationYear
v. \[  \]  Other12-monthperiodbeginningon:            (entermonthandday)  

Definitions

14. Disability
DefinitionofDisability
a. \[ X \]  TheParticipant isunable toengage inanysubstantial gainfulactivitybyreasonofanymedicallydeterminable physicalormental

impairment thatcanbeexpected toresultindeathorwhichhaslastedorcanbeexpected tolastforacontinuous periodofnotlessthan
12months. Thepermanence anddegreeofsuchimpairment shallbesupportedbymedicalevidence.  

b. \[  \]  UndertheSocialSecurityAct. Thedetermination bytheSocialSecurityAdministration thattheParticipant iseligible toreceive
disabilitybenefitsundertheSocialSecurityAct.  

c. \[  \]  Inability toengageincomparableoccupation. TheParticipant suffersfromaphysicalormental impairment thatresultsinhis
inability toengageinanyoccupation comparable tothatinwhichtheParticipant wasengagedatthetimeofhisdisability. The
permanence anddegreeofsuchimpairment shallbesupportedbymedicalevidence.  

d. \[  \]  Pursuant tootherEmployer DisabilityPlan. TheParticipant iseligibletoreceivebenefitsunderanEmployer-sponsored disability
plan.  

e. \[  \]  Underuniformrulesestablished bythePlanAdministrator. TheParticipant ismentallyorphysically disabledunderawrittenpolicy.  
f. \[  \]  Other:             
NOTE: If "Other" isselected, thedefinition provided mustbeobjectively determinable andmaynotbespecified inamanner thatissubject to
Employer discretion.  

15. ChoiceofLaw/StateLaw
a. Nameofstateorcommonwealth forchoiceoflaw (Section12.05): theEmployer'sstateofdomicile
b. Enteranystatelawprovisions thatapplytothePlan:             
NOTE: Onlystatelawandregulations maybeentered inA.15b. ThePlanmaynotviolateapplicable state law.  

SECTION B. ELIGIBILITY

Exclusions

1. Theterm "EligibleEmployee" shallnotinclude (Checkitemsasappropriate):  

Employee Matching Non-Elective Grandfathered 401(k)  
Contributions Contributions Contributions Contributions

NoExclusions \[  \] \[  \] \[  \] \[  \]  a.  
UnionEmployees \[  \] \[  \] \[  \] \[  \]  b.  
LeasedEmployees \[  \] \[ X \] \[ X \] \[  \]  c.  
Non-ResidentAlien \[  \] \[  \] \[  \] \[  \]  d.  
OtherEmployees (Section3.06(a)): \[  \] \[ X \] \[ X \] \[  \]  e.  
1) residentsofPuertoRico; (2) any

employees hiredbytheEmployer
priortoJanuary1, 2006; (3) any
employees classifiedasStudent
Interns; (3) anytemporary
employees whohavenotattained
age21andwhoarenotexpectedto
completeatleast1,000Hoursof
Servicein12monthsandhavenot
completedaYearofService; and
4) anyemployees, hiredpriorto

July1, 2007, whiletheyare
includedinaunitofemployees
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coveredbyaCollectiveBargaining
Agreement betweentheEmployer
andLocal877underwhich
retirement benefitswerethe
subjectofgoodfaithbargaining
unlessthecollectivebargaining

agreement requiresparticipation in
thisPlan).  Forthispurpose, aYear
ofService isthe12-monthperiod
beginningondateofhire, orany
PlanYearbeginning onorafter
dateofhire, inwhichtheindividual
iscreditedwithatleast1,000Hours
ofService.  

NOTE: If "Other Employees" isselected, thedefinition provided mustbeobjectively determinable andmaynotnameaspecific individual or
bespecified inamanner thatissubject toEmployer discretion.  

2. Opt-Out
AnEmployeemayirrevocablyelectnottoparticipate inthePlan.  

NOTE: IfthePlanprovides forMandatory Employee Contributions (A.8a.ivisnotselected), B.2shallnotapply toMandatory Employee
Contributions.  

Eligibility Service Rules

3. OtherEmployerService
Countservicewithemployers otherthantheEmployer foreligibilitypurposes. Listotheremployers andindicateforwhatpurposes (e.g.  

Mandatory EmployeeContributions, Matching, etc.) theserviceappliesalongwithanylimitations:             
4. SpecialParticipation Date

a. \[  \]  Allowimmediate participation forallEligibleEmployees employed onaspecificdate. AllEligibleEmployees employed on
shallbecomeeligibletoparticipate inthePlanasof

b. \[  \]  ThePlanprovidesconditions orlimitationsonimmediate participation:              
NOTE: Describe theconditions orlimitations andindicate forwhat purposes (e.g. Mandatory Employee Contributions, Matching, etc.) the
conditions orlimitations apply. Theconditions/limitations mustbeobjectively determinable andmaynotbespecified inamanner thatis
subject toEmployer discretion.  

Eligibility forAllContribution Types

5. AgeRequirement forPlanParticipation

Employee Matching Non-Elective Grandfathered 401(k)  
Contributions Contributions Contributions Contributions

AgeRequirement n/a None None n/aa.  

6. ServiceRequirement forPlanParticipation

Employee Matching Non-Elective Grandfathered 401(k)  
Contributions Contributions Contributions Contributions

NoMinimumService \[  \] \[  \] \[  \] \[  \]  a.  
Completion of Year(s) of \[  \] \[  \] \[  \] \[  \]  b.  
EligibilityService - ElapsedTime
Completion of Hoursof \[  \] \[  \] \[  \] \[  \]  c.  
Service (nottoexceed1,000) ina
monthperiod (nottoexceed12;  
hoursofservicefailsafeapplies)  
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Completion of Hoursof \[  \] \[  \] \[  \] \[  \]  d.  
Service (nottoexceed1,000) withina
12-monthperiod. Theservice
requirement shallbedeemedmetat
thetimethespecifiednumberof
HoursofServicearecompleted
Completion of month(s) of \[  \] \[  \] \[  \] \[  \]  e.  
service - ElapsedTime
Completion of90day(s) ofservice - \[  \] \[ X \] \[ X \] \[  \]  f.  
ElapsedTime
Other:            \[  \] \[  \] \[  \] \[  \]  g.  
Additional Requirements:            \[  \] \[  \] \[  \] \[  \]  h.  

NOTE: If "Other" isselected, theservice requirements provided mustbedefinitely determinable andmaynotbespecified inamanner thatis
subject toEmployer discretion.  
NOTE: Any "Additional Requirements" provided mustbeobjectively determinable andmaynotbespecified inamanner that issubject to
Employer discretion.  

7. EntryDates

Employee Matching Non-Elective Grandfathered 401(k)  
Contributions Contributions Contributions Contributions

Immediate \[  \] \[  \] \[  \] \[  \]  a.  
Firstdayofeachpayrollperiod \[  \] \[  \] \[  \] \[  \]  b.  
Firstdayofthecalendarmonth \[  \] \[ X \] \[ X \] \[  \]  c.  
FirstdayofeachPlanquarter \[  \] \[  \] \[  \] \[  \]  d.  
Firstdayofthefirstmonthand \[  \] \[  \] \[  \] \[  \]  e.  
seventhmonthofthePlanYear
FirstdayofthePlanYear \[  \] \[  \] \[  \] \[  \]  f.  
Other:  \[  \] \[  \] \[  \] \[  \]  g.  

NOTE: IfB.7gisselected, theotherentrydatemustbeobjectively determinable andmaynotbespecified inamanner that issubject to
Employer discretion.  

8. EntryTimingforPlanParticipation
AnEligibleEmployeeshallbecomeaParticipant ontheentrydatethatis:  

Employee Matching Non-Elective Grandfathered 401(k)  
Contributions Contributions Contributions Contributions

Coincident withornextfollowing the \[  \] \[ X \] \[ X \] \[  \]  a.  
datetheeligibility requirements are
met
Nextfollowing thedatetheeligibility \[  \] \[  \] \[  \] \[  \]  b.  
requirements aremet
Coincident withorimmediately n/a \[  \] \[  \] n/ac.  
preceding thedatetheeligibility
requirements aremet
Immediately preceding thedatethe n/a \[  \] \[  \] n/ad.  
eligibility requirements aremet
Nearest tothedatetheeligibility n/a \[  \] \[  \] n/ae.  
requirements aremet

NOTE: IfB.7aisselected, anEligible Employee shallbecome aParticipant eligible tomakeMandatory Employee Contributions/Voluntary
Contributions/Mandatory After-taxEmployee Contributions/Grandfathered 401(k) Contributions immediately uponmeeting theeligibility
requirements.  
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Transfers/Rehires

9. Transfers/Rehires
a.  IfanEmployeeeither (1) uponrehireagainqualifies asanEligibleEmployee (2) orifnotpreviouslyanEligibleEmployeewhoduetoa

changeinstatusbecomesanEligibleEmployee, heshallbecomeaParticipant withrespecttothecontributions forwhichtheeligibility
requirements havebeensatisfied (Section3.05):  
i. \[ X \]  asofthelateroftheeffectivedateofsuchsubsequent changeofstatusorthedatetheEmployee meetstheeligibility

requirements ofthisArticle3
ii. \[  \]  ontheentrydateasofthelateroftheeffectivedateofsuchsubsequent changeofstatusorthedatetheEmployee meetsthe

eligibility requirements ofthisArticle3
b. Anindividualwhohassatisfiedtheapplicableeligibility requirements setforthinArticle3beforehisrehiredate, andwhois

subsequently reemployed bytheEmployerasanEligibleEmployeeshallresumeorbecomeaParticipant (Section3.05):  
i. \[ X \]  immediately uponhisrehiredatewithrespecttothecontributions forwhichtheeligibility requirementsofthisArticle3

havebeensatisfied
ii. \[  \]  ontheentrydatecoincidentwithornextfollowinghisrehiredatewithrespecttothecontributions forwhichtheeligibility

requirements ofthisArticle3havebeensatisfied

SECTION C. CONTRIBUTIONS

Voluntary Contributions/Grandfathered 401(k) Contributions

NOTE: IfA.8bis "Yes" orA.8disselected (Voluntary Contributions orGrandfathered 401(k) Contributions arepermitted), anEligible
Employee whohasmettherequirements ofB.5through B.7shallbeeligible tomakeVoluntary Contributions/Grandfathered 401(k)  
Contributions tothePlanasfollows (Section 4.01):  

1. MinimumandMaximum EmployeeContributions
a. VoluntaryContributions

i. Minimum VoluntaryContribution:             
ii. Maximum VoluntaryContribution:             
iii. OtherlimitsonVoluntaryContributions apply:             

b. Grandfathered 401(k) Contributions
i. \[  \]  MinimumGrandfathered 401(k) Contribution:           % ofPlanCompensation
ii. \[  \]  MinimumGrandfathered 401(k) Contribution: $           forthefollowingperiod:             
iii. \[  \]  Maximum Grandfathered 401(k) Contribution:            ofPlanCompensation
iv. \[  \]  Otherlimitations onGrandfathered 401(k) Contributions (specify):             

c. \[  \]  AllowParticipants tomakeCatch-upContributions inadditiontoGrandfathered 401(k) Contributions
NOTE: C.1a.i,C.1b.i, C.1a.iiandC.1b.iiimaynotbemore than100% ofPlanCompensation.  
NOTE: IfC.1a.iiiorC.1b.ivisselected therequirements provided mustbeobjectively determinable andmaynotbespecified inamanner that
issubject todiscretion.  
NOTE:C.1bandC.1cshallnotapply ifA.8disnotselected (Grandfathered 401(k) Contributions arenotpermitted).  

2. Modifications ofVoluntaryContributions/Grandfathered 401(k) Contributions
a. Participants modify/start/stopGrandfathered 401(k) Contributions/VoluntaryContribution elections:  

i. \[  \]  Eachpayperiod
ii. \[  \]  Monthly
iii. \[  \]  Quarterly
iv. \[  \]  Semiannual
v. \[  \]  Annual
vi. \[  \]  Pursuant toPlanAdministrator procedures (atleastonceeachcalendaryear)  

b. \[  \]  Participants maystopanelectiontocontributeatanytime.  

Automatic Enrollment

3. Grandfathered 401(k) - Automatic Enrollment
a. ThePlanprovidesautomaticenrollment (Section4.01(g)) inthefollowingmanner:  

i. \[  \]  None
ii. \[  \]  Specifiedamount. Theinitialamountoftheautomaticenrollment (asapercentageofpay):             
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iii. \[  \]  Administrative policy. Automatic enrollment amountsshallbedeterminedaccording toawrittenadministrative policywhich
istimelycommunicated toParticipants sotheyhaveaneffectiveopportunity toelecttoreceivecashorcompleteanaffirmative
electiondeferringadifferentamountornoamount.  

b. \[  \]  TheamountspecifiedinC.3ashallincreaseinthefollowingmanner (e.g., 1% peryeartoamaximumof7% withincreases
occurring onthefirstdayofeachPlanYear):             

c. \[  \]  Delayedautomaticenrollment. Thetraditional automatic enrollmentwillbedeemedelected aftertheinitialsatisfaction ofthe
eligibility requirements ofArticle3withrespecttoGrandfathered 401(k) Contributions (andaftereffectivedateoftheadditionofan
automaticenrollment featureforcurrentParticipants).  

d. Indicatewhowillbeeligible toreceiveautomatic contributions:  
i. \[  \]  EligibleEmployees whohavenotmadeaGrandfathered 401(k) Contribution election
ii. \[  \]  AllEligibleEmployees totheextentthatnoelectionwasmadeortheirGrandfathered 401(k) Contribution electionsareless

thantheautomaticenrollment amount
iii. \[  \]  Other:             

e. IfthePlanprovidesforautomaticenrollment andGrandfathered Roth401(k) Contributions areallowed tothePlan, selectwhether
automatic contributions willbepre- orpost-tax:  
i. \[  \]  Pre-tax. AllGrandfathered 401(k) Contributions madeunderSection4.01(g) shallbedesignated asPre-taxGrandfathered

401(k) Contributions.  
ii. \[  \]  Post-tax. AllGrandfathered 401(k) Contributions madeunderSection4.01(g) shallbedesignatedasGrandfathered Roth

401(k) Contributions.  
NOTE: Forexample, iftheautomatic enrollment amount is3% forthefirstyearandincreases by1% peryearforfiveyears, insert "3%" in
thefirstblank (C.3a.i) and "increase by1% inthesecond through sixthyear toamaximum of8%" inthesecond blank (C.3b).  
NOTE: ThePlanmustprovide thattheinitial default contribution isauniform percentage ofPlanCompensation; although thepercentage
mayvarybased onyears ofservice.  
NOTE: IfthePlan isanEACA (C.4aisselected), theuniform percentage ofPlanCompensation isdetermined after the
aggregation/disaggregation rulesinTreas. Reg. section 1.414(w)-1(b)(2)(iii), although thepercentage mayvaryaspermitted inTreas. Reg.  
section 1.414(w)-1(b)(2)(ii).  
NOTE: C.3bisonlyapplicable ifC.3a.iiisselected.  
NOTE: C.3cisonlyapplicable ifC.3aisselected. C.3cmaycontain aperiod ofdays (90days, forexample) oraspecified date (firstofthe
nextcalendar month, forexample).   
NOTE: C.3eonlyapplies ifA.8eisselected (Rothcontributions areallowed tothePlan) andC.3a (automatic enrollment) isselected.  
NOTE: IfC.3d.iiiisselected, thedescription mustbeobjectively determinable andmaynotbespecified inamanner thatissubject to
Employer discretion.  

4. EACA
a. \[  \]  ThePlanintendstobeaneligibleautomaticcontribution arrangement (EACA) (Section4.01(g)(4)(B))  
b. " CoveredEmployee" means:  

i. \[  \]  AllEmployees whomakeanaffirmative electionshallremaincoveredEmployees withinthemeaningofTreas. Reg. section
1.414(w)-1(e)(3)  

ii. \[  \]  OnlyEligibleEmployees whohavenotmadeaGrandfathered Roth401(k) Contribution election
c. \[  \]  Permissible withdrawals willbeallowed, providedtheyarerequestedwithin daysafterthedateofthefirstcontribution under

anEACA (nofewerthan30ormorethan90)  
NOTE: C.4onlyapplies ifC.3 (automatic enrollment) isselected.  
NOTE: C.4bonlyapplies ifC.3 (automatic enrollment) isselected andC.4aisselected.  
NOTE: Covered Employees must receive thenotice described inSection4.01(g)(1).  

Matching - Allocation Service

NOTE:  IfA.9is "Yes" (Matching Contributions arepermitted), anEligible Employee whohasmettherequirements ofB.5through B.7and
whohassatisfied thefollowing requirements shallbeeligible toreceive anallocation ofMatching Contributions during theapplicable Plan
Year):  

5. Allocation ServiceRequirements forMatchingContributions
a. \[ X \]  None
b. \[  \]  InordertoshareintheallocationofMatchingContributions, aParticipant isrequired tocomplete atleastthefollowing numberof

HoursofServiceintheapplicable PlanYear
c. \[  \]  InordertoshareintheallocationofMatchingContributions, aParticipant isrequiredtobeemployedbytheEmployeronthelast

dayofPlanYear
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d. \[  \]  InordertoshareintheallocationofMatchingContributions, aParticipant isrequiredtobeemployedbytheEmployeronthelast
dayofPlanYearorcompleteatleast HoursofServiceintheapplicable PlanYear

NOTE: C.5bandC.5careinapplicable ifC.5aorC.5disselected.  
6. Exceptions toAllocationServiceRequirements forMatchingContributions

a. \[  \]  AParticipantwhoseemployment terminatesonthelastdayofthePlanYearistreatedasbeingemployedbytheEmployeronthe
lastdayofthePlanYear.  

b. ModifyHourofServicerequirement orlastdayrequirement foraParticipant whoTerminates employment withtheEmployerduringthe
PlanYeardueto:  
i. \[  \]  death
ii. \[  \]  Disability
iii. \[  \]  attainmentofNormalRetirement Age
iv. \[  \]  attainment ofEarlyRetirement Age

c. AnyHourofServicerequirement andlastdayrequirement shallbemodifiedasfollows:  
i. \[  \]  WaiveboththeHourofServicerequirement andlastdayrequirement
ii. \[  \]  WaivetheHourofServicerequirement only
iii. \[  \]  Waive lastdayrequirement only

d. \[  \]  Thefollowingothermodifications shallbemadetotherequirements specified inC.5-7c:             
NOTE: Other modifications mustbespecified inamanner thatisobjectively determinable andmaynotbespecified inamanner thatissubject
toEmployer discretion.  

Matching Contribution- Formula

7. MatchedEmployeeContribution Inclusions
Thefollowing contributions areMatchedEmployee Contributions:  
a. \[  \]  Grandfathered 401(k) Contributions shallbeincludedinthedefinition ofMatchedEmployee Contributions
b. \[  \]  IncludeaParticipant'sCatch-upContributions inthedefinitionofMatchedEmployee Contributions
c. \[  \]  VoluntaryContributions shallbeincludedinthedefinitionofMatchedEmployeeContributions
d. \[  \]  Mandatory Employee Contributions shallbeincludedinthedefinitionofMatchedEmployee Contributions
e. \[  \]  Mandatory After-taxEmployee Contributions shallbeincludedinthedefinitionofMatchedEmployee Contributions
f. \[ X \]  Contributions madeunderthefollowing403(b) or457(b) plan(s) oftheEmployershallbeincludedinthedefinition ofMatched

Employee Contributions: RhodeIslandCommerce Corporation 457Plan
NOTE: IfA.8b.iisnotselected (Voluntary Contributions arenotpermitted), C.7cisnotapplicable; ifA.8a.ivisselected (noMandatory
Employee Contributions), C.7disnotapplicable; ifA.8c.ivisselected (noMandatory After-taxEmployee Contributions), C.7eisnot
applicable, andifA.8d (Grandfathered 401(k) Contributions arenotpermitted) C.7aandC.7barenotapplicable.  

8. MatchingContribution Formula
a. \[ X \]  Adiscretionary amount. Theamountwillbeallocated:  

i. \[ X \]  asauniform percentageofMatched Employee Contributions.  
ii. \[  \]  asaflatdollaramountforeachParticipant.  
iii. \[  \]  basedonwritteninstructions providedbytheEmployer tothePlanAdministrator (orTrustee, ifapplicable) describing (1)  

howthediscretionary EmployerMatchingContribution formulawillbeallocatedtoParticipants (e.g., auniformpercentageof
MatchedEmployee Contributions oraflatdollaramount), (2) thecomputation period(s) towhichthediscretionary Employer
MatchingContribution formulaapplies, and (3) ifapplicable, adescriptionofeachbusiness locationorbusinessclassification
subjecttoseparate discretionary EmployerMatchingContribution allocation formulas. Suchinstructions mustbeprovidedno
laterthanthedateonwhichthediscretionary EmployerMatchingContribution ismadetothePlan. Asummaryofthese
instructions mustbecommunicated toParticipants whoreceivediscretionary EmployerMatching Contributions. Thesummary
mustbecommunicated toParticipants nolaterthan60daysfollowing thedateonwhichthelastdiscretionary Employer
MatchingContribution ismadetothePlanforaPlanYear.  

b. \[  \]  Fixedrate. TheEmployerwillcontributeasaMatchingContribution anamountequaltoi.           % oftheParticipant'sMatched
Employee Contributions thatarenotinexcessofii.           % oftheParticipant'sPlanCompensation

c. \[  \]  Yearsofservice. SeeC.9below
d. \[  \]  Specialschedule. MatchingContributions shallbemadeaccording tothefollowingschedule:             
NOTE: IfB.8disselected, theotherschedule must describe aformula fromtheoptions already available oracombination thereof (e.g.,  
discretionary rate formula applies toGroupA; fixedrate formula applies toGroupB), beobjectively determinable andmaynotbespecified in
amanner thatissubject todiscretion.  

9 Copyright © 2002-2022



SECTION C. CONTRIBUTIONS

9. YearsofService
a. TheMatchingcontribution willbemadeaccording totheschedulebelow:  

Yearsofservice           % ofMatchedEmployee Contributionsi.  
Yearsofservice           % ofMatchedEmployee Contributionsii.  
Yearsofservice           % ofMatchedEmployee Contributionsiii.  
Yearsofservice           % ofMatchedEmployee Contributionsiv.  

b. \[  \]  OnlyMatchedEmployee Contributions thatarenotinexcessof           % oftheParticipant'sPlanCompensation shallbematched.  
c. Indetermining yearsofserviceinthisC.9, thefollowingserviceshallbeused:  

i. \[  \]  YearsofEligibilityService
ii. \[  \]  YearsofVestingService

d. EnterthenumberofHoursofServicenecessary toearnayearofservicedescribed inC.9a:             
10. Maximum Allocations forMatchingContributions

a. PlanlimitsMatchingContributions tothefollowingineachPlanYear:  
i. \[  \]  Maximum percentage ofPlanCompensation:           %  
ii. \[  \]  Maximumdollaramount: $            
iii. \[  \]  Other:             
iv. \[ X \]  NoMaximum

b. ApplythedollarlimitinC.10:  
i. \[  \]  OnaPlanYearbasisonly
ii. \[  \]  Prorataasofeachperiodspecified inC.11a

NOTE: If "Other" isselected therequirements provided mustbeobjectively determinable andmaynotbespecified inamanner thatissubject
toEmployer discretion.  
NOTE: C.10bshallonlyapply ifamaximum dollaramount (C.10a.iiorC.10a.iii) isselected andEndofPlanYear (C.11a.i) isnotselected.  

11. Allocation TimesforMatchingContributions
a. FixedMatchingContributions areallocatedtoParticipantAccountsatthefollowing time(s):  

i. \[  \]  EndofPlanYear
ii. \[  \]  Semi-annually
iii. \[  \]  Quarterly
iv. \[  \]  Eachcalendarmonth
v. \[ X \]  Eachpayperiod
vi. \[  \]  Atsuchtimesasmaybedetermined bytheEmployer

NOTE: Anyservice requirements specified inC.5through C.6shall beapplied proratatotheperiod selected inthisC.11. Anylastdayrule
specified inC.5through C.6shall beapplied asoftheendofeach periodselected inthisC.11.  

Non-Elective Contributions - Service

NOTE: IfA.10is "Yes" (Non-Elective Contributions arepermitted), anEligible Employee whohasmettherequirements ofB.5through B.7
andwhohassatisfied thefollowing requirements shallbeeligible toreceive anallocation ofNon-Elective Contributions during theapplicable
PlanYear.  

12. Allocation ServiceRequirements forNon-ElectiveContributions
a. \[ X \]  None
b. \[  \]  InordertoshareintheallocationofNon-ElectiveContributions, aParticipant isrequiredtocompleteatleastthefollowing number

ofHoursofServiceintheapplicable PlanYear
c. \[  \]  InordertoshareintheallocationofNon-ElectiveContributions, aParticipant isrequiredtobeemployedbytheEmployeronthe

lastdayofPlanYear
d. \[  \]  InordertoshareintheallocationofNon-ElectiveContributions, aParticipant isrequiredtobeemployedbytheEmployeronthe

lastdayofPlanYearorcompleteatleast HoursofServiceintheapplicable PlanYear
13. Exceptions toAllocation ServiceRequirements forNon-ElectiveContributions

a. \[  \] AParticipant whoseemployment terminatesonthelastdayofthePlanYearistreatedasbeingemployedbytheEmployeronthelast
dayofthePlanYear.  

b. ModifyHourofServicerequirement orlastdayrequirement foraParticipant whoTerminates employment withtheEmployerduringthe
PlanYeardueto:  
i. \[  \]  death
ii. \[  \]  Disability
iii. \[  \]  attainmentofNormalRetirementDate
iv. \[  \]  attainmentofEarlyRetirementdate
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c. AnyHourofServicerequirement andlastdayrequirement shallbemodifiedasfollows:  
i. \[  \]  WaiveboththeHourofServicerequirement andlastdayrequirement
ii. \[  \]  WaivetheHourofServicerequirement only
iii. \[  \]  Waive lastdayrequirement only

d. \[  \]  Thefollowingothermodifications shallbemadetotherequirements specified inC.12-13b:             
NOTE: Other modifications must bespecified inamanner thatisobjectively determinable andmaynotbespecified inamanner thatissubject
toEmployer discretion.  

Non-Elective Contributions - Formula

14. AmountofNon-ElectiveContributions
a. \[ X \]  Discretionary inanamountasdeterminedbytheEmployer
b. \[  \]            % oftotalParticipant PlanCompensation forthePlanYear
c. \[  \]  $           forthePlanYear
d. \[  \]  Other:             

15. Non-Electiveallocation formula. TheNon-ElectiveContribution shallbeallocated toeligibleParticipants whohavemettherequirementsof
B.5throughB.7andC.12throughC.13 (Section4.03):  
a. \[ X \]  Prorata. IntheratiothateachParticipant'sPlanCompensation bearstothePlanCompensation ofalleligibleParticipants.  
b. \[  \]  Points. SeeC.16.  
c. \[  \]  FixedAmount. InanamountequaltothetotalNon-ElectiveContribution dividedbythenumberofParticipants eligible tosharein

suchcontribution.  
d. \[  \]  DefinedGroups. SeeC.17
e. \[  \]  OneGroupperParticipant. Inanamountdesignated bytheEmployer tobeallocatedtoeachgroup. ForpurposesofthisC.15e, there

shallbeonegroupcreatedforeachParticipant eligible toreceiveallocations ofNon-ElectiveContributions. Thecontribution shallbe
allocatedtoeachgroupinamannerdeterminedbytheEmployer. Theamountallocated toonegroupneednotbearanyrelationship to
amountsallocatedtoanyothergroup. TheEmployershallnotify thePlanAdministrator inwritingoftheamountofcontributions
allocatedtoeachgroup.  

f. \[  \]  Otherfixedformula:             
NOTE: IfB.15fisselected, theother fixedformula mustdescribe aformula fromtheoptions already available oracombination thereof (e.g.,  
prorataformula applies toGroup A; fixedamount applies toGroup B), beobjectively determinable andmaynotbespecified inamanner that
issubject toEmployer discretion.  

16. Non-ElectiveContribution - Points
IfC.15bisselected, theNon-ElectiveContribution shallbeallocatedtoeligibleParticipants whohavemettherequirements ofB.5throughB.7
andC.12throughC.13intheratiothatsuchParticipant'spointsbearstothepointsofalleligibleParticipants.  
EachParticipantshallreceivetotheextentprovided inC.16a: (a) thepointsdescribed inC.16dforeachyearofagehehasattained (asofhis
birthdayduringsuchPlanYear), (b) thepointsdescribed inC.16cforeachPlanYear, including thecurrentPlanYear, duringwhichhewas
eligibletoparticipate inthePlanaftermeetingtherequirements ofArticle3 (regardlessofanyserviceorlastdayrequirement inArticle4)  
applicable toNon-ElectiveContributions, and (c) thepointsdescribed inC.16bforeach $           ofPlanCompensation hehasearnedforsuch
PlanYear.  
a. Pointswillbecomputedonbasisof:  

i. \[  \]  Age, ServiceandPlanCompensation
ii. \[  \]  AgeandService
iii. \[  \]  AgeandPlanCompensation
iv. \[  \]  ServiceandPlanCompensation
v. \[  \]  AgeOnly
vi. \[  \]  ServiceOnly

b. Pointsawardedfor $           ofPlanCompensation:             
c. Pointsawardedforeachyearofparticipation:             
d. Pointsawardedforeachyearofage:             
NOTE: C.16b, C.16candC.16dapply totheextent thatC.16aprovides points forPlanCompensation, YearsofServiceorage; respectively.  

17. Non-ElectiveContribution - DefinedGroups
IfC.15disselected, theNon-ElectiveContribution shallbeallocatedtoeligibleParticipantswhohavemettherequirements ofB.5throughB.7
andC.12throughC.13inanamountdesignated bytheEmployer tobeallocatedtoeachgroupdescribed inC.17. Thecontribution foragroup
shallthenbefurtherallocatedtothemembersofsuchgroupwhoareeligible toreceiveallocations ofNon-ElectiveContributions inthe
methodasspecified inC.17forsuchgroup. Theamountallocatedtoonegroupneednotbearanyrelationship toamountsallocatedtoany
othergroup. TheEmployershallnotifythePlanAdministrator inwritingoftheamountofcontributions allocatedtoeachgroup.  
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Thegroupsandallocations shallbedetermined asfollows:  
a. GroupOne:                     Anamountequalto:  

i. \[  \]  ApercentageofPlanCompensation
ii. \[  \]  Afixeddollaramount
iii. \[  \]  thegreaterofi. orii.  

NOTE: Groups mustbedefined inamanner thatisobjectively determined withnoEmployer discretion. Groups maynotbedesigned sothat
thepermanency requirement ofTreas. Reg. section1.401-1(b)(2) isviolated.  
NOTE: SeeSection 3.06forrules regarding eligibility requirements.  

18. Determination PeriodforNon-ElectiveContributions
a. Non-ElectiveContributions aredetermined atthefollowingtime(s):  

i. \[ X \]  EndofPlanYear
ii. \[  \]  Semi-annually
iii. \[  \]  Quarterly
iv. \[  \]  Eachcalendarmonth
v. \[  \]  Eachpayperiod

b. MinimumandMaximumNon-ElectiveContributions
i. \[  \]  AllocationsofNon-ElectiveContributions foraParticipant shallbesubjecttoaminimum amount:              
ii. \[  \]  AllocationsofNon-ElectiveContributions foraParticipant shallbesubjecttoamaximum amount:             

NOTE: Anyservice requirements specified inC.12through C.13shall beapplied proratatotheperiod selected inthisC.18a. Anylastday
rulespecified inC.12through C.13shall beapplied asoftheendofeach period selected inthisC.18a.  

19. PaidTimeOff
a. \[  \]  TheEmployerwillcontributeaParticipant'sunusedpaidtimeoff (vacationorsickleave) asaNon-ElectiveContribution tothePlan.  

Unusedpaidtimeoffshallbecontributed tothePlan:  
i. \[  \]  EachPlanYear
ii. \[  \]  UponTermination

b. \[  \]  Thefollowing limitations/conditionsshallapply:             
NOTE: Anyunused paidtimeoffwhere theParticipant hastheright torequest cashpayment isnoteligible forcontribution tothePlanunder
thisC.19.  
NOTE: Theunused paidtimeoffcontributions mustbecontributed bymultiplication oftheParticipant'scurrent daily rateofpayagainst the
amount ofaccrued unpaid leave.  
NOTE: Paid timeoffcontributions must conform withRevenue Rulings 2009-31and2009-32.  

20. Non-ElectiveContributions - Disability
AllocateNon-ElectiveContributions toDisabledParticipants whodonotmeettheallocation servicerequirements (Section4.03(d)).  

Allocations toDisabledParticipants endasoftheearliestof: (i) thelastdayofthePlanYearinwhichoccursthe anniversary ofthestart
oftheParticipant'sDisabilityor (ii) suchothertimespecified inSection4.03(d).  

21. CollectiveBargaining Agreement
a. \[  \]  Inaddition totheformulaselectedinC.15, anamountnecessary tomeettheEmployer'srequirements underanapplicablecollective

bargaining agreement shallbeallocatedasfollows:             
b. Thecollectivebargaining allocationswilloffsetotherEmployercontribution allocations thatwouldotherwisebemadetoaParticipant:  

i. \[  \]  Yes - Non-ElectiveContributions only
ii. \[  \]  No
iii. \[  \]  Other:             

NOTE: C.14-18 (amount, timing, maximum andminimum Non-Elective Contributions) willnotapply tocollectively bargained contributions.  
Collectively bargained contribution allocation timing, maximums andminimums willbedetermined under thecollective bargaining agreement
unless otherwise specified inC.21b.  

Other Contributions

22. Prevailing Wage
a. \[  \]  TheEmployerwillmakeaprevailing wagecontribution foreachParticipantwhoperforms anhourormoreofserviceunderapublic

contract subjecttotheDavis-BaconAct. Theformulaforallocatingprevailing wagecontributions shallbespecified inthePrevailing
WageAddendumtotheAdoptionAgreement. Thecontribution allocatedwillbedependentontheParticipant'sjobclassification andthe
hourlyrateestablished:  
i. \[  \]  bytheapplicable federal, state, ormunicipalprevailingwagelaws.  
ii. \[  \]  inthePrevailing WageAddendumtotheAdoptionAgreement.  
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b. Offsetofothercontributions:  
i. \[  \]  Anyotheremployercontribution allocations thatwouldotherwisebemadetoaParticipant
ii. \[  \]  Other:             

NOTE: IfC.22a.iiisselected, thePrevailing Wage Addendum entryshould include jobclassifications andapplicable hourly rates. Tothe
extent thehourly ratesestablished inthePrevailing Wage Addendum result inasmaller contribution thanisrequired under theapplicable
federal, state, ormunicipal prevailing wage laws, thePlanAdministrator retains thediscretion tomake thelarger contribution asthe
prevailing wage contribution.  

23. Rollovers
RolloverContributions arepermitted (Section4.04):  
a. \[  \]  No
b. \[ X \]  Yes - AllEligibleEmployees maymakeaRolloverContribution evenifnotyetaParticipant inthePlan
c. \[  \]  Yes - OnlyactiveParticipantsmaymakeaRolloverContribution
d. \[  \]  Yes -            Participants maymakeaRolloverContribution
NOTE: ThePlanAdministrator mustuseitsdiscretion inaconsistent andnondiscriminatory manner.  

24. DeemedIRAs
ThePlanmayacceptvoluntarycontributions todeemedIRAs (Section4.08)  

25. DeathorDisabilityDuringQualifiedMilitaryService
Forbenefitaccrualpurposes, aParticipant thatdiesorbecomesDisabledwhileperformingqualified militaryservicewillbetreatedasifhe

hadbeenemployedbytheEmployer onthedaypreceding deathorDisability andterminated employmentonthedayofdeathorDisability
pursuant toCodesection414(u)(9) (Section6.02).  

26. 415Additional Language
Additional languagenecessary tosatisfyCodesection415becauseoftherequired aggregationofmultipleplans:           .  

SECTION D. VESTING

Vesting Schedules

1. MatchingContribution Account
VestingSchedule forMatching Contributions:  
a. \[  \]  100%  
b. \[ X \]  2yearcliff
c. \[  \]  Other:  

i.  OtherMatchSchedule - xii.  OtherMatchSchedule -  
lessthan1year:           %   11yearsbutlessthan12years:           %  

ii.  OtherMatchSchedule - xiii.  OtherMatchSchedule -  
1yearsbutlessthan2years:           %   12yearsbutlessthan13years:           %  

iii.  OtherMatchSchedule - xiv.  OtherMatchSchedule -  
2yearsbutlessthan3years:           %   13yearsbutlessthan14years:           %  

iv.  OtherMatchSchedule - xv.  OtherMatchSchedule -  
3yearsbutlessthan4years:           %   14yearsbutlessthan15years:           %  

v.  OtherMatchSchedule - xvi.  OtherMatchSchedule -  
4yearsbutlessthan5years:           %   15yearsbutlessthan16years:           %  

vi.  OtherMatchSchedule - xvii.  OtherMatchSchedule -  
5yearsbutlessthan6years:           %   16yearsbutlessthan17years:           %  

vii.  OtherMatchSchedule - xviii.  OtherMatchSchedule -  
6yearsbutlessthan7years:           %   17yearsbutlessthan18years:           %  

viii.  OtherMatchSchedule - xix.  OtherMatchSchedule -  
7yearsbutlessthan8years:           %   18yearsbutlessthan19years:           %  

ix.  OtherMatchSchedule - xx.  OtherMatchSchedule -  
8yearsbutlessthan9years:           %   19yearsbutlessthan20years:           %  

x.  OtherMatchSchedule - xxi.  OtherMatchSchedule -  
9yearsbutlessthan10years:           %   20years: 100%  

xi.  OtherMatchSchedule -    
10yearsbutlessthan11years:           %  
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NOTE: D.1doesnotapply ifthePlandoesnotprovide forMatching Contributions (A.9is "No").  
NOTE: Acliff vesting schedule means novesting isprovided until theparticipant meets thenumber ofYearsofVesting Service provided in
D.1b.  
NOTE: D.1bandD1cmaynotbecompleted withacliffvesting schedule ofmore than15. However, ifsubstantially allParticipants are
qualified public safety employees within themeaning ofCodesection 72(t)(10(B) thelimit isincreased to20.  
NOTE: D.1cmayprovide foragraded vesting schedule ofupto5to20years.  

2. Non-Elective
a. \[  \]  100%  
b. \[ X \]  2yearcliff
c. \[  \]  Other:  

i.  OtherNon-ElectiveSchedule - xii.  OtherNon-ElectiveSchedule -  
lessthan1year:           %   11yearsbutlessthan12years:           %  

ii.  OtherNon-ElectiveSchedule - xiii.  OtherNon-ElectiveSchedule -  
1yearsbutlessthan2years:           %   12yearsbutlessthan13years:           %  

iii.  OtherNon-ElectiveSchedule - xiv.  OtherNon-ElectiveSchedule -  
2yearsbutlessthan3years:           %   13yearsbutlessthan14years:           %  

iv.  OtherNon-ElectiveSchedule - xv.  OtherNon-ElectiveSchedule -  
3yearsbutlessthan4years:           %   14yearsbutlessthan15years:           %  

v.  OtherNon-ElectiveSchedule - xvi.  OtherNon-ElectiveSchedule -  
4yearsbutlessthan5years:           %   15yearsbutlessthan16years:           %  

vi.  OtherNon-ElectiveSchedule - xvii.  OtherNon-ElectiveSchedule -  
5yearsbutlessthan6years:           %   16yearsbutlessthan17years:           %  

vii.  OtherNon-ElectiveSchedule - xviii.  OtherNon-ElectiveSchedule -  
6yearsbutlessthan7years:           %   17yearsbutlessthan18years:           %  

viii.  OtherNon-ElectiveSchedule - xix.  OtherNon-ElectiveSchedule -  
7yearsbutlessthan8years:           %   18yearsbutlessthan19years:           %  

ix.  OtherNon-ElectiveSchedule - xx.  OtherNon-ElectiveSchedule -  
8yearsbutlessthan9years:           %   19yearsbutlessthan20years:           %  

x.  OtherNon-ElectiveSchedule - xxi.  OtherNon-ElectiveSchedule -  
9yearsbutlessthan10years:           %   20years: 100%  

xi.  OtherNon-ElectiveSchedule -    
10yearsbutlessthan11years:           %  

NOTE: D.2doesnotapply ifthePlan doesnotprovide forNon-Elective Contributions (A.10is "No").  
NOTE: Acliff vesting schedule means novesting isprovided until theparticipant meets thenumber ofYearsofVesting Service provided in
D.2b.  
NOTE: D.2bandD2cmaynotbecompleted withacliffvesting schedule ofmore than15. However, ifsubstantially allParticipants are
qualified public safety employees within themeaning ofCodesection 72(t)(10(B) thelimit isincreased to20.  
NOTE: D.2cmayprovide foragraded vesting schedule ofupto5to20years.  

3. OtherVestingSchedule
X \]  ThePlanhasanothervestingschedule: ThefollowingvestingschedulewillapplyforanyParticipant whowasnotcreditedwithatleast

oneHourofServiceonorafterJanuary1, 2009:  A5-yeargradedvestingschedule (20% vestingafter1yearofservice, 20% foreach
additional yearofserviceand100% vestingafter5yearsofservice).  
NOTE: Thevesting schedule inD.3isinaddition tothevesting schedules inD.1. through D.2
NOTE: Theothervesting schedule mustbedefinitely determinable andmaynotbespecified inamanner thatissubject toEmployer
discretion.  

Vesting Service Rules

NOTE: IfD.1aandD.2aareselected (orD.1orD.2donotapply) andD.3isnotselected, theremaining options insectionD.4-8are
inapplicable.  

4. VestingComputation Period
a. \[  \]  Calendaryear
b. \[ X \]  PlanYear
c. \[  \]  Theconsecutive12-monthperiodcommencing onthedatetheEmployee firstperformsanHourofService; eachsubsequent

consecutive 12-monthperiodshallcommence ontheanniversary ofsuchdate
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d. \[  \]  Other:             
NOTE: D.4dmustbebased oncreditable years ofservice.  

5. OtherEmployerService
Countservicewithemployers otherthantheEmployer forvestingpurposes. Listotheremployers forwhichtheserviceappliesalongwith

anylimitations:             
6. VestingExceptions (Section6.02)  

a. \[ X \]  Death. Provide forfullvestingforaParticipant whoTerminates employment withtheEmployerduetodeathwhileanEmployee.  
b. \[ X \]  Disability. ProvideforfullvestingforaParticipant whoTerminates employment withtheEmployerduetoDisabilitywhilean

Employee.  
c. \[  \]  EarlyRetirement. Providefor100% vestingupontheattainmentofEarlyRetirementAgewhileanEmployee.  

7. VestingExclusions
a. \[  \]  ExcludeYearsofVestingServiceearnedbeforeage18.  
b. \[ X \]  ExcludeYearsofVestingServiceearnedbefore theEmployermaintained thisPlanorapredecessorplan.  

8. VestingForfeitures
a. Upontermination, nonvested accountbalancesshallbeforfeited

i. \[ X \]  assoonasadministratively feasible
ii. \[  \]  othertimeframe:             

b. Uponreceivingadistribution, thenonvested portionoftheaccountshallbeforfeited
i. \[  \]  assoonasadministratively feasible
ii. \[ X \]  othertimeframe:             

NOTE: Theother timeframes mustbedefinitely determinable andmaynotbespecified inamanner thatissubject toEmployer discretion.  
9. Forfeitures andRe-employment

a. \[ X \]  forfeitedaccountbalancesshallberestoredandcontinuetovest (selectanyofthefollowingifapplicable)  
i. \[ X \]  onlyiftheperiodofseverance waslessthanorequaltothefollowingperiodThenonvested portionofaParticipant's

AccountshallbeforfeitedasoftheearlierofthedateonwhichtheParticipant receivesacompletedistributionofhisvested
AccountorthelastdayofthePlanYearinwhichtheParticipant incursfive (5) consecutiveBreaksinService.   

IftheParticipant returnstotheemployment oftheEmployerpriortoincurring five (5) consecutive BreaksinServiceandpriorto
receivingadistribution ofhisentirevestedAccount thenonvestedportionshallberestored.  However, ifthenonvested portionof
theParticipant'sAccountwasallocatedasaforfeiture astheresultoftheParticipant receivingadistributionofhisentirevested
Accountbalance, thenonvested portionshallberestored if:  

a)  theParticipant resumesemployment priortoincurring five (5) consecutive BreaksinService; and

b)  theParticipant repaystothePlan, asoftheearlierof (i) thedatewhichisfive (5) yearsafterhisreemployment dateor (ii) the
datewhichisthelastdayoftheperiodinwhichtheParticipant incursfive (5) consecutiveBreaks inService, anamountequalto
thetotaldistribution derived fromEmployercontributions.  

Thenonvested amountshallberestoredtotheParticipant'sAccount, without interestoradjustment forinterimTrustvaluation
experience, byaspecialEmployer contributionorfromthenextsucceeding Employercontributionandforfeitures, as
appropriate.  

AzeropercentvestedParticipant shallbeconsidered tohavereceivedacompletedistribution ofhisvestedAccount asofthedate
ofhisfirstBreakinService, andifhereturnstotheemployment oftheEmployerpriortoincurring five (5) consecutive Breaksin
Service, heshallbeconsidered tohaverepaidsuchdistribution asofhiscompletionofoneYearofServiceafterhisresumption
ofemployment.  

AnEmployee whoseparates fromServicewiththeEmployer andisreemployed bytheEmployerpriortoincurringaBreakin
ServiceshallcontinuetovestinhisAccount, commencing withthevestedpercentage hehadatthetimeofhisseparation from
Service.  

ii. \[  \]  onlytotheextentthevestedaccountbalancewasnotdistributed
iii. \[  \]  onlytotheextent thevesteddistributed account balanceisrestored tothePlan

b. \[  \]  forfeitedaccountbalancesshallnotberestored
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10. UseofForfeitures
Forfeitureswillbeusedinthefollowingmanner (Articles5and6):  
a. \[ X \]  Anypermissible methoddescribed inSection6.03(d)  
b. \[  \]  Other:             
NOTE: IfD.10aisselected, forfeitures maybeallocated inanymanner atthediscretion ofthePlan Administrator.  
NOTE: D.10bislimited tooneoracombination oftheoptions described inD.10a, maybeusedtofurther restrict theusesofforfeitures, and
mustbeapplied inaconsistent andnondiscriminatory manner.  

11. SpecialVestingProvisions
Provide forspecialvestingprovisions (e.g., 100% vestingasofacertaindate, ortosetadifferentvestingschedule foremployeesbasedon

division):             
NOTE: Thespecial vesting provisions mustbedefinitely determinable andmaynotbespecified inamanner that issubject toEmployer
discretion.  

SECTION E. DISTRIBUTIONS

1. NormalRetirement
NormalRetirement Agemeans:  
a. \[  \]  Attainmentofage (nottoexceed65):             
b. \[ X \]  Laterofattainment ofage65orthefifthanniversary ofPlanparticipation.  
c. \[  \]  Other:             
NOTE: Effective PlanYearsbeginning onorafter thelaterof (1) January 1, 2015or (2) thecloseofthefirstregular legislative session ofthe
legislative bodywiththeauthority toamend thePlanthatbegins onorafter thedatethat is3months after thefinalregulations arepublished
intheFederal Register, thedefinition ofNormal Retirement Agemustsatisfy Treas. Reg. section 1.401(a)-1(b) pursuant toIRSNotice 2012- 
29.  

2. EarlyRetirement
EarlyRetirement Agemeans:  
a. \[ X \]  None. ThePlandoesnothaveanearlyretirement feature.  
b. \[  \]  Attainmentofage
c. \[  \]  Laterofattainmentofage or service.  
d. \[  \]  Other:             

3. TimeofPayment (OtherthanDeath)  
Distributions afterTermination ofEmployment forreasonsotherthandeathshallcommence (Section7.02):  
a. \[ X \]  Immediate. Assoonasadministratively feasiblewithafinalpaymentmadeconsistingofanyallocations occurringaftersuch

Termination ofEmployment.  
b. \[  \]  EndofPlanYear. Assoonasadministratively feasibleafterallcontributions havebeenallocatedrelatingtothePlanYearinwhich

theParticipant'sAccountbalancebecomesdistributable.  
c. \[  \]  NormalRetirement Age. WhentheParticipant attainsNormalRetirement Age.  
d. \[  \]  Other:             
NOTE: Anyentry in "Other" mustcomply withCodesection 401(a)(9), Section 7.02(e) andotherrequirements ofArticle 7.  

4. FormofPayment (OtherthanDeath)  
Mediumofdistribution fromthePlan:  
a. \[ X \]  Cashonly
b. \[  \]  Cashorin-kind
c. \[  \]  Other:             

5. DefaultFormofPayment (OtherthanDeath)  
a. UnlessotherwiseelectedbytheParticipant, distributions shallbemadeintheformof:  

i. \[ X \]  Lumpsumonly
ii. \[  \]  Other:             

b. Inadditiontotheformdescribed inE.5a, distributions fromthePlanafterTermination forreasonsotherthandeathmaybemadeinthe
following forms (selectallthatapply):  
i. \[ X \]  Lumpsumonly
ii. \[  \]  Lumpsumpaymentorsubstantially equalannual, ormorefrequent installmentsoveraperiodnottoexceed thejointlife

expectancyoftheParticipant andhisBeneficiary
iii. \[  \]  Partialwithdrawals - aParticipant maywithdrawsuchamountsatsuchtimesasheshallelect
iv. \[  \]  Other:             
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NOTE: Anyentry inE.5a.iiorE.5b.ivmustcomply withCodesection 401(a)(9), Section 7.02(e) andother requirements ofArticle7.  
6. PermitDistributions asanAnnuity

Permitdistributions intheformofanannuity
NOTE: IfE.6isselected, aParticipant/Beneficiary mayelect tohavethePlanAdministrator applyhisentire vested Account toward the
purchase ofanannuity contract, which shallbedistributed totheParticipant/Beneficiary. Thetermsofsuchannuity contract shall comply
withtheprovisions ofthisPlanandanyannuity contract shallbenontransferable.  

7. PaymentuponParticipant'sDeath
Distributions onaccountofthedeathoftheParticipant shallbemadeinaccordance withthefollowing:  
a. \[  \]  PayentireAccountbalancebyendoffifthyearforallBeneficiaries inaccordance withSections7.02(b)(1)(A) and7.02(b)(2)(A)  

only
b. \[  \]  PayentireAccountbalancenolaterthanthe60thdayfollowing theendofPlanYearinwhichtheParticipant dies
c. \[  \]  Allowextended payments forallBeneficiaries inaccordance withSections7.02(b)(1)(A), (B) and (C) and7.02(b)(2)(A) and (B)  
d. \[ X \]  PayentireAccountbalancebyendoffifthyearforBeneficiaries inaccordance withSections7.02(b)(1)(A) and7.02(b)(2)(A) and

allowextendedpayments inaccordance withSections7.02(b)(1)(B) and (C) and7.02(b)(2)(B) onlyiftheParticipant'sspouseisthe
Participant'ssoleprimaryBeneficiary

e. \[  \]  Other:             
NOTE: Anyentry in "Other" mustcomply withCodesection 401(a)(9), Section 7.02(b) andother requirements ofArticle 7.  

8. Beneficiaries
a. Deathbenefitswhenthereisnodesignated beneficiary:  

i. \[ X \]  InaccordancewithSection7.04(b)  
ii. \[  \]  Other:             

b. \[ X \]  Abeneficiary designation toaspouseshallbeautomatically revokeduponthelegaldivorceoftheParticipant andthespouse.  
NOTE: If "Other" isselected, mustbedefinitely determinable andmaynotbespecified inamanner thatissubject toEmployer discretion.  

9. Force-OutProvisions
a. \[ X \]  Maximum force-outamountforpurposesofSection7.03 (nottoexceed $5,000): $1000

i. \[  \]  Excludeamountsattributable toRolloverContributions indetermining thevalueoftheParticipant'snonforfeitable account
balance

ii. Force-outswillbesubjecttotheautomatic rolloverprovisionsof7.06(c) ifover: $1000
b. Force-outofaterminated Participant'sAccountbalanceisdeferredunderSection7.03(b) until:  

i. \[  \]  Laterofage62orNormalRetirement Age - paymentmadeinalumpsumonly
ii. \[ X \]  RequiredBeginning Date - Participant mayelectpayment inalumpsumorinstallments
iii. \[  \]  RequiredBeginning Date - paymentmadeinalumpsumonly

NOTE: IfE.9aislessthan $1,000, E.9a.imaynotbeselected.  
10. RequiredBeginning Date

RequiredBeginning DateforaParticipant:  
a. \[ X \]  Retirement. April1ofthecalendaryearfollowing thelaterofthecalendaryearinwhichtheParticipant attainsage70-1/2or

retires
b. \[  \]  Age70-1/2. April1ofthecalendaryearfollowing thecalendaryearinwhichtheParticipant attainsage70-1/2
c. \[  \]  Election. TheoptionprovidedinE.10a; providedthataParticipant mayelecttocommence distributions pursuant toeitherE.10aor

E.10b

SECTION F. IN-SERVICE WITHDRAWALS

NOTE: SeeSection 8.05forlimitsonin-service distributions.  

Retirement/Hardship/Age

1. Normal/EarlyRetirement
a. \[ X \] Allowin-servicedistributions afterattainmentofNormalRetirementAge (Section7.01(b)) fromthefollowingAccounts: all

Accounts
b. \[  \] Allowin-servicedistributions afterattainmentofEarlyRetirement Age (Section7.01(a)) fromthefollowingAccounts:              
NOTE: IftheNormal Retirement AgeorEarlyRetirement Ageislessthanage59-1/2andin-service isselected, Grandfathered 401(k)  
Contributions shall notbeeligible forwithdrawal until theParticipant attainsage59-1/2.  
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2. Hardship
Hardshipwithdrawalsareallowedasfollows (Section8.01):  
a. \[ X \]  None
b. \[  \]  AllAccounts.  
c. \[  \]  SelectedAccounts

i. \[  \]  Mandatory Employee Contribution Account
ii. \[  \]  Mandatory After-taxEmployee Contribution Account
iii. \[  \]  MatchingAccount
iv. \[  \]  Non-ElectiveContribution Account
v. \[  \]  Grandfathered 401(k) Contribution Account
vi. \[  \]  VoluntaryContribution Account
vii. \[  \]  RolloverContribution Account
viii. \[  \]  TransferAccount
ix. \[  \]  Other:             

d. Thecriteriausedindetermining whetheraParticipant isentitledtoreceiveaHardshipwithdrawal:  
i. \[  \]  SafeHarborcriteriasetforthinSection8.01(b)  
ii. \[  \]  NonSafeHarborcriteriasetforthinSection8.01(c)  

e. \[  \]  MoreflexibleHardshipcriteriaappliestopermittedAccount(s)  
i. \[  \]  Usecriteriaspecified inSection8.01(c)  
ii. \[  \]  Usecriteriaspecified inSection8.01(c) withthefollowingadditional criteriaormodifications:             

f. \[  \]  ExpandtheHardshipcriteriatoincludetheBeneficiaryoftheParticipant
g. IfaParticipant mayreceiveaHardshipwithdrawal fromhisGrandfathered 401(k) Contribution Account, permitHardship withdrawals

fromtheParticipant'sGrandfathered Roth401(k) Contribution Accountsubjecttothesametermsandconditions asapplytothe
Participant'sGrandfathered 401(k) Contribution Account:  
i. \[  \]  Yes
ii. \[  \]  Yes - onlyifthewithdrawal fromtheGrandfathered Roth401(k) Contribution Accountqualifiesasa "qualifieddistribution"  

withinthemeaningofCodesection402A(d)(2)  
iii. \[  \]  No

h. \[  \]  OtherlimitationsonHardshipwithdrawals:             
NOTE: IfF.2aisselected, F.2bthrough F.2hdonotapply.  
NOTE: F.2eonlyapplies ifHardship withdrawals arepermitted fromAccounts notsubject toTreas. Reg. 1.401(k)-1(d) (Accounts specified in
F.2cii-vitotheextent applicable andselected above). IfF.2eisselected, therequirements ofSection 8.01(b)(2) shallnotapply, theamount of
thehardship distribution maynotexceed theParticipant'svested interest under theapplicable Account andtherequirements ofRevenue
Ruling 71-224andanysuperseding guidance shallapply.  
NOTE: F.2fonlyapplies ifthePlanprovides forin-service withdrawals onaccount ofHardship andusesthesafeharbor criteria forHardship
determinations. IfF.2fisselected, Hardship distributions maybemadeforaprimary Beneficiary forexpenses described inTreas. Reg.  
sections 1.401(k)-1(d)(3)(iii)(B)(1), (3), or (5) (relating tomedical, tuition, andfuneral expenses, respectively). A "primary Beneficiary" isan
individual whoisnamed asaBeneficiary under thePlanandhasanunconditional righttoalloraportion oftheParticipant'sAccount
Balance uponthedeath oftheParticipant.  
NOTE: F.2gonlyapplies ifA.8dorA.8eisselected, (Grandfathered Roth401(k) Contributions arepermitted).  
NOTE: Anylimitations inF.2h (suchaslimitsonthenumber ofwithdrawals peryearorminimum amount ofdistributions) mustbeobjectively
determinable andmaynotbespecified inamanner thatissubject toEmployer discretion.  

3. SpecifiedAgeandService
a. In-servicewithdrawals areallowedonattainmentofage and service (Section8.02):  

i. \[ X \]  None
ii. \[  \]  AllAccounts
iii. \[  \]  SelectedAccounts

b. IfSelectedAccounts isselected, specifiedageandservicewithdrawals maybemadefromthefollowingAccounts:  
i. \[  \]  Mandatory Employee Contribution Account
ii. \[  \]  Mandatory After-taxEmployee Contribution Account
iii. \[  \]  MatchingAccount
iv. \[  \]  Non-ElectiveContribution Account
v. \[  \]  Grandfathered 401(k) Contribution Account
vi. \[  \]  VoluntaryContribution Account
vii. \[  \]  RolloverContribution Account
viii. \[  \]  TransferAccount
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ix. \[  \]  Other:             
c. IfaParticipant mayreceiveawithdrawal upontheattainmentofaspecifiedageandservicefromhisGrandfathered 401(k) Contribution

Account, permitsuchwithdrawals fromtheParticipant'sGrandfathered Roth401(k) Contribution Accountsubjecttothesametermsand
conditionsasapplytotheParticipant'sGrandfathered 401(k) Contribution Account:  
i. \[  \]  Yes
ii. \[  \]  Yes - onlyifthewithdrawal fromtheGrandfathered Roth401(k) Contribution Accountqualifiesasa "qualifieddistribution"  

withinthemeaningofCodesection402A(d)(2)  
iii. \[  \]  No

NOTE: F.3bonlyapplies ifF.3a.iiiisselected.   
NOTE: IfF.3aislessthanage59-1/2, Grandfathered 401(k) Contributions shallnotbeeligible forwithdrawal until theParticipant attains
age59-1/2.  
NOTE: F.3conlyapplies ifA.8eisselected (Grandfathered Roth401(k) Contributions arepermitted) andF.3a.iiorF.3a.iiiandF.3b.vis
selected.  

4. SpecifiedAge
a. In-servicewithdrawals areallowedonattainment ofage           (Section8.02):  

i. \[ X \]  None
ii. \[  \]  AllAccounts
iii. \[  \]  SelectedAccounts

b. IfSelectedAccountsisselected, specifiedagewithdrawals maybemadefromthefollowingAccounts:  
i. \[  \]  Mandatory Employee Contribution Account
ii. \[  \]  Mandatory After-taxEmployee Contribution Account
iii. \[  \]  MatchingAccount
iv. \[  \]  Non-ElectiveContribution Account
v. \[  \]  Grandfathered 401(k) Contribution Account
vi. \[  \]  VoluntaryContribution Account
vii. \[  \]  RolloverContribution Account
viii. \[  \]  TransferAccount
ix. \[  \]  Other:             

c. IfaParticipant mayreceiveawithdrawal upontheattainmentofaspecifiedagefromhisGrandfathered 401(k) Contribution Account,  
permitsuchwithdrawals fromtheParticipant'sGrandfathered Roth401(k) Contribution Accountsubjecttothesametermsand
conditionsasapplytotheParticipant'sGrandfathered 401(k) Contribution Account:  
i. \[  \]  Yes
ii. \[  \]  Yes - onlyifthewithdrawal fromtheGrandfathered Roth401(k) Contribution Accountqualifiesasa "qualifieddistribution"  

withinthemeaningofCodesection402A(d)(2)  
iii. \[  \]  No

NOTE: F.4bonlyapplies ifF.4a.iiiisselected.   
NOTE: IfF.4aislessthanage59-1/2, Grandfathered 401(k) Contributions shallnotbeeligible forwithdrawal until theParticipant attains
age59-1/2.  
NOTE: F.4conlyapplies ifA.8eisselected (Grandfathered Roth401(k) Contributions arepermitted) andF.4a.iiorF.4a.iiiandF.4b.vis
selected.  

Other Withdrawals

5. Withdrawals AfterPeriodofParticipation
a. \[  \]  MatchingContributions (Section8.03(a)). In-servicewithdrawals areallowed fromaParticipant'sMatchingContribution Account

after yearsofParticipation
b. \[  \]  Non-ElectiveContributions (Section8.03(a)). In-servicewithdrawals areallowedfromaParticipant'sNon-ElectiveContribution

Accountafter yearsofParticipation
NOTE: F.5a-bmaynotbelessthan five.  

6. Withdrawals AfterPeriodofAccumulation
a. \[  \]  MatchingContributions (Section8.03(a)). In-servicewithdrawals areallowed fromaParticipant'sMatchingContribution Account

onfundsheldfor years.  
b. \[  \]  Non-ElectiveContributions (Section8.03(a)). In-servicewithdrawals areallowedfromaParticipant'sNon-ElectiveContribution

Accountonfundsheldfor years.  
NOTE: F.6a-bmaynotbelessthantwo.  
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SECTION F. IN-SERVICE WITHDRAWALS

7. AtAnyTime (Section8.03(b))  
In-servicewithdrawalsareallowedfromthefollowingAccountsatanytime:  
a. \[  \]  VoluntaryContribution Account
b. \[  \]  RolloverContribution Account

8. MilitaryDistributions
QualifiedReservistDistributions arepermitted (Section8.03(c))  
DeemedSeveranceDistributions arepermitted (Section8.03(d))  

NOTE: F.8onlyapplies toGrandfathered 401(k) Contributions.  
9. Disability

Allowdistributions uponDisability.  
NOTE: Ifdistributions uponDisability isselected, theGrandfathered 401(k) Contribution Accounts maynotbedistributed unlessasevere
disability equivalent toA.14a. hasoccurred. Asevere disability equivalent toA.14aisasfollows: theParticipant isunable toengage inany
substantial gainful activity byreason ofanymedically determinable physical ormental impairment thatcanbeexpected toresult indeathor
which haslastedorcanbeexpected tolastforacontinuous period ofnotlessthan12months. Thepermanence anddegree ofsuch impairment
shallbesupported bymedical evidence.  

10. Other (Section8.03(e))  
Otherin-servicedistributions arepermittedasfollows:             

NOTE: Theother in-service distributions described mustbedefinitely determinable andmaynotbespecified inamanner thatissubject to
Employer discretion.  

11. VestingStatusforIn-serviceWithdrawals
X \]  In-servicewithdrawals otherwisepermitted underSectionFareallowedonlyifthedistributing Account isfullyvested.  

12. OtherConditions/Limitations
Thefollowing limitations, conditionsorspecialrulesapplytoin-servicewithdrawals:             

NOTE: Unless otherwise specified, thelimitations willapply toallin-service withdrawals (F.1through F.10).  

Grandfathered Roth 401(k) Rollovers andTransfers

13. In-PlanRothRollovers
a. IfthePlanallowsforGrandfathered Roth401(k) Contributions, In-PlanRothRollovers arepermitted (Section4.04(b)):  

i. \[  \]  No
ii. \[  \]  Yes - nolimitations
iii. \[  \]  Yes - onlyifthePlanotherwiseallowsforthedistribution/in-servicewithdrawal
iv. \[  \]  Yes - alldistributions/in-servicewithdrawals permittedundertheCodeevenifnototherwiseprovidedunderthePlanand

upontheattainmentofage:             
v. \[  \]  Yes - limitationsorconditions apply:             

b. \[  \]  In-PlanRothRolloversarepermitted frompartiallyvestedaccounts
c. Indicate methodofpreserving Codesection411(d)(6) protected benefits:  

i. \[  \]  Distributions fromtheIn-PlanRothRollover Accountarepermittedatanytime
ii. \[  \]  Preserveexistingdistributions/in-servicewithdrawals rightsforeachAccount
iii. \[  \]  Other:             

NOTE: Toprevent terminated Employees fromtaking anIn-PlanRothRollover ortolimit In-PlanRothRollovers toanondiscriminatory
class, choose "limitations orconditions apply" anddescribe thecircumstances under which Participants cantakeanIn-Plan RothRollover.  
NOTE: In-PlanRoth Rollovers mayonlybepermitted foreligible distributions thatarealsoeligible rollover distributions (asdefined inCode
section 402(c)(4)).  
NOTE: Grandfathered 401(k) Contributions shall notbeeligible forwithdrawal until theParticipant attains age59-1/2irrespective of
F.13a.iii, anageentered underF.13a.iv, orother limitation underF.13a.v.  

14. In-PlanRothTransfers
IfthePlanallowsforRothcontributions, In-PlanRothTransfers arepermitted (Section4.04(c)):  
a. \[  \]  No
b. \[  \]  Yes
c. \[  \]  Yes - limitationsorconditions apply:             
NOTE: Assets included inanIn-PlanRoth Transfer willretain therestrictions ondistribution theassetshadbefore suchtransfer.  
NOTE: Anylimitations orconditions inF.14cmust beobjectively determinable andmaynotbespecified inamanner thatissubject to
Employer discretion.  
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SECTION G. PLAN OPERATIONS

SECTION G. PLAN OPERATIONS

1. Permitted Investments
a. \[  \]  Planmayinvest inlifeinsurance (Section9.06)  
b. \[  \]  Participants mayinvestinaQualifying Longevity AnnuityContract (Section9.07)  

2. Participant Self-Direction
a. SpecifytheextenttowhichthePlanpermitsParticipant self-direction (Section9.02):  

i. \[ X \]  AllAccounts
ii. \[  \]  SomeAccounts
iii. \[  \]  None

b. If "SomeAccounts" isselected, aParticipant mayself-directthefollowingAccounts:  
i. \[  \]  Mandatory Employee Contribution Account
ii. \[  \]  Mandatory After-taxEmployee Contribution Account
iii. \[  \]  MatchingAccount
iv. \[  \]  Non-ElectiveContribution Account
v. \[  \]  Grandfathered 401(k) Contribution Account
vi. \[  \]  VoluntaryContribution Account
vii. \[  \]  RolloverContribution Account
viii. \[  \]  TransferAccount
ix. \[  \]  Other:             

c. \[  \]  Participants mayalsoestablish individual brokerage accounts.  
d. \[  \]  Participants mayexercisevotingrightswithrespecttoinvestments (Section9.05)  

3. ValuationDate
EnterValuationDate:  
a. \[  \]  LastdayofPlanYear
b. \[  \]  LastdayofeachPlanquarter
c. \[  \]  Lastdayofeachmonth
d. \[ X \]  Eachbusinessday
e. \[  \]  Other:            (Mustbeatleastannually).  

4. PlanAdministration
a. Designation ofPlanAdministrator (Section10.01):  

i. \[ X \]  PlanSponsor
ii. \[  \]  Committee appointedbyPlanSponsor
iii. \[  \]  Other:             

b. Establishment ofprocedures forthePlanAdministrator andtheInvestment Fiduciary (Sections10.01(c) and10.02(c)):  
i. \[ X \]  PlanAdministrator andInvestment Fiduciaryadoptownprocedures
ii. \[  \]  Governing bodyofthePlanSponsorsetsprocedures forPlanAdministrator andInvestment Fiduciary

c. TheTrusteeisalsotheInvestment Fiduciary (Section10.02):  
i. \[  \]  Yes
ii. \[ X \]  No. TheInvestment Fiduciary is: theindividual(s) designated bythePlanAdministrator

d. Typeofindemnification forthePlanAdministrator andInvestment Fiduciary:  
i. \[  \]  None - theEmployerwillnotindemnify thePlanAdministrator ortheInvestment Fiduciary
ii. \[ X \]  Standardaccording toSection10.06
iii. \[  \]  Providedpursuanttoanoutsideagreement

e. \[  \]  Thefollowingmodifications shallbemadetothedutiesoftheapplicable parties:             
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SECTION H. MISCELLANEOUS

SECTION H. MISCELLANEOUS

FailuretoproperlyfillouttheAdoptionAgreement mayresultindisqualification ofthePlan.  

ThePlanshallconsistofthisAdoptionAgreement #001, itsrelatedBasicPlanDocument #02, andanyAddendumtotheAdoptionAgreement.  

TheadoptingEmployermayrelyonanopinionletterissuedbytheInternal RevenueServiceasevidence thatthePlanisqualifiedunderCodesection
401onlytotheextentprovidedinRevenueProcedure 2017-41andanysuperseding guidance. TheEmployermaynotrelyontheopinionletterin
certainothercircumstances orwithrespecttocertainqualification requirements, whicharespecified intheopinionletterissuedwithrespecttothe
PlanandinRevenueProcedure 2017-41andanysuperseding guidance. Inordertohaverelianceinsuchcircumstances orwithrespecttosuch
qualification requirements, application foradetermination lettermustbemadetoEmployeePlansDeterminations oftheInternalRevenueService.  
ThePre-ApprovedPlanProviderwillinformtheadoptingEmployerofanyamendments madetothePlanorofthediscontinuance orabandonment
ofthePlan. ThePre-ApprovedPlanProvider, TheAngellPensionGroupmaybecontactedat88BoydAve., EastProvidence, RI02914; 401-438- 
9250.  
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SECTION I. EXECUTION PAGE

SECTION I. EXECUTION PAGE

Theundersigned agreestobeboundbythetermsofthisAdoptionAgreement andBasicPlanDocument andacknowledges receiptofsame.  The
EmployerhascausedthisPlantobeexecuted this _________ dayofJuly, 2022.  

RHODEISLAND COMMERCE CORPORATION:  

Signature: ____________________________________________  

PrintName: ___________________________________________  

Title/Position: _________________________________________  
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CUSTOM LANGUAGE ADDENDUM

CUSTOM LANGUAGE ADDENDUM

Ifa411(d)(6) protected benefit inthePlanoraplanmergedintothePlanisnoteither: (i) availableasaprovision throughthePre-Approved
Plan, or (ii) thesubjectofapriordetermination, advisory, oropinionletter, theEmployercannotrelyonthePre-Approved PlanProvider's
opinion letterforqualification withrespecttosuchbenefit. Ifa411(d)(6) protectedbenefit intheplanoraplanbeingmergedintothePlanis
notpermitted inapre-approved plan, asdescribed inSection6.03ofRevenueProcedure 2017-41, suchprovisionmustbediscontinued no
laterthanthedatetheEmployeradoptsthisPre-Approved Plan, inthecaseofamerger, themergerdateshallapplyonlytotheextent
requiredunderCodeSection411(d)(6).  

AYearofVestingServiceisaPlanYearinwhichtheEmployee iscreditedwithatleast1,000HoursofService.  
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RESOLUTION OF THE BOARD OF DIRECTORS OF  
THE RHODE ISLAND COMMERCE CORPORATION  

  
July 25, 2022  

  
(With Respect to Financial Advisory Consultant Services)  

  
WHEREAS, the Rhode Island Commerce Corporation (the “Corporation”) issued a 

request for proposals in relation to financial advisory services (the “Services”); and  
  
WHEREAS, the applicants were properly reviewed and qualifications considered, and a 

recommendation was made to the Board of the Corporation to retain Jones Lang LaSalle 
Americas, Inc. and Real Estate Solutions Group, LLC (collectively, “Vendors”) to provide the 
Services.  

  
NOW, THEREFORE, be it resolved by the Corporation as follows:  

  
Section 1:  Any of the Chairperson, Vice Chairperson, Secretary of Commerce, 

President and COO, and/or Chief Financial Officer acting singly, shall have the authority to 
negotiate and execute any and all documents in connection with the retention of the Vendors for 
on-call financial advisory consultant services at the rates specified in their proposals, plus out of 
pocket expenses at the discretion of such officer:  
  

Section 2: The Authorized Officers may provide for an initial term of up to three 
years, with an option to extend the term for up to three additional one-year terms.  

  
Section 3: This Resolution shall take effect immediately upon passage.   
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RESOLUTION OF THE BOARD OF DIRECTORS OF  
THE RHODE ISLAND COMMERCE CORPORATION  

  
July 25, 2022  

  
(With Respect to Appointments to the Air Service Development Council)  

  
 WHEREAS, on September 26, 2016, the Board of Directors (the “Board”) of the Rhode 
Island Commerce Corporation (“Corporation”) established the Air Service Development Council 
(“Council”); 
 
 WHEREAS, pursuant to R.I. Gen. Laws § 42-64.32-3, the Board is empowered to make 
appointments to the Council; and 
 
 WHEREAS, the Council currently has two vacancies, and the Board has received a 
recommendation from the staff of the Corporation relative to appointments to the Council to fill 
the vacancies. 
 
 NOW THEREFORE, be it resolved by the Corporation, acting through its Board of 
Directors, as follows: 
 
 Section 1: The Board hereby appoints Jeffrey Roy and Eric Salander to the Council. 
 
 Section 2: All other provisions of the resolution adopted by the Board on September 26, 
2016 relative to the Council shall remain unchanged. 
 
 Section 3: This resolution shall take effect upon passage.   
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RESOLUTION OF THE BOARD OF DIRECTORS OF  
THE RHODE ISLAND COMMERCE CORPORATION  

  
July 25, 2022  

  
(With Respect to Amendments to the Rules and Regulations for the Main Street Rhode 

Island Streetscape Improvement Fund)  
 
 WHEREAS, R.I. Gen. Laws § 42-64.27-1, et seq. (“Act”) created the main street RI 
streetscape improvement fund (“Fund”) within the Rhode Island Commerce Corporation 
(“Corporation”); 
 
 WHEREAS, the Act authorizes the Corporation, within available appropriations, to 
award loans, matching grants, and other forms of financing to facilitate improvement of 
streetscapes such as but not limited to (1) enhanced sidewalks, (2) new wayfinding signage, (3) 
upgraded building facades, and (4) improved street and public space lighting, in support of 
creating an attractive environment for small business development and commerce; 
 
 WHEREAS, the Act authorizes the Corporation to promulgate such rules and regulations 
as are necessary to fulfill the purposes of the Act, including the criteria by which grant or loan 
applications will be judged and awarded;  
 
 WHEREAS, the Corporation previously promulgated rules and regulations relative to the 
Fund and has received draft amendments to those rules and regulations; and 
 
 WHEREAS, the Corporation’s Board of Directors has reviewed and considered the 
content of the amendments to the rules and regulations.   
 
 NOW, THEREFORE, be it resolved by the Corporation as follows:  
 
 Section 1: The Corporation hereby authorizes the Chief Executive Officer and/or the 
President and Chief Operating Officer, acting singly, (the “Authorized Officers”) to promulgate 
amended rules and regulations (the “Rules”) attached hereto as Exhibit 1 for the Fund and to 
undertake any actions as may be required pursuant to applicable law in connection with the 
Corporation’s adoption of the Rules including, but not limited to, fulfilling the requirements of 
the Administrative Procedures Act, Chapter 35 of Title 42 of the General Laws. 
 
 Section 2: The Authorized Officers shall have the authority to take such actions as 
deemed necessary or appropriate to promulgate the Rules, inclusive of any amendments thereto 
in response to any State agency and/or public comment and the filing of the Rules with the 
Secretary of State. 
 
 Section 3: After compliance with the requirements of Sections 1 and 2 of this Resolution, 
the President and COO or his designee shall be authorized to file the final Rules with the 
Secretary of State and upon such filing, the Rules (as may be amended in compliance with this 
Resolution) shall be deemed adopted by the Corporation. 



 
 

 
Section 3: This Resolution shall take effect immediately upon passage. 
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870-RICR-20-00-6 

TITLE 870 – RHODE ISLAND COMMERCE CORPORATION   

CHAPTER 20 – Loans and Grants 

SUBCHAPTER 00 – N/A  

PART 6 – The Main Street Rhode Island Streetscape Improvement Fund 

6.1 Purpose 

 These rules and regulations (the “Rules”) are promulgated to set forth the 
principles, policies and practices of the Rhode Island Commerce Corporation in 
implementing and administering R.I. Gen. Laws Chapter 42-64.27, the Main 
Street Rhode Island Streetscape Improvement Fund Act (the “Act”). 

6.2 Authority 

 These Rules are promulgated pursuant to R.I. Gen. Laws Chapter 42-64.27. 
These Rules have been prepared in accordance with the requirements of the 
Rhode Island Administrative Procedures Act, R.I. Gen. Laws Chapter 42-35. 

6.3 Scope 

 These Rules shall apply to any application received by the Rhode Island 
Commerce Corporation for funding under the Act. Notwithstanding anything 
contained in these Rules to the contrary, the Rhode Island Commerce 
Corporation shall have and may exercise all general powers set forth in the Act 
that are necessary or convenient to effect its purposes and these Rules shall be 
liberally construed so as to permit the Rhode Island Commerce Corporation to 
effectuate the purposes of the Act, the public interest, and other applicable state 
laws and regulations.  The Rhode Island Commerce Corporation, upon an 
affirmative vote of its board of directors, may provide exemption from the 
application of such portion of these Rules as may be warranted by extenuating 
circumstances arising from such application, based upon the written 
recommendation of the staff of the Rhode Island Commerce Corporation 
delineating the reasons for such exemption. 

6.4 Severability 

 If any provision of these Rules, or the application thereof to any person or 
circumstance, is held invalid by a court of competent jurisdiction, the validity of 
the remainder of the Rules shall not be affected thereby. 



6.5 Definitions 

A. The following words and terms, when used in these Rules, shall have the 
following meanings, unless the context clearly indicates otherwise. 

1. “Act” means R.I. Gen. Laws Chapter 42-64.27 known as the Main Street 
Rhode Island Streetscape Improvement Fund. 

2. “Agreement” means the contract between the Applicant and the 
Corporation, which sets forth the terms and conditions under which the 
Applicant shall be eligible to receive funding under the Act. 

3. “Applicant” means a municipality, a political subdivision of a municipality, 
or an Economic Development Organization that applies for funding under 
the Act and these Rules. 

4. “Application” means the application, promulgated by the Corporation, 
which must be completed and submitted by an Applicant pursuant to the 
requirements of the Act and these Rules. 

5. “Award” means the approval of an Application for funding under the Act by 
the Board. 

6. “Board” means the board of directors of the Corporation. 

7. “Committed match” means a match for a Streetscape Improvement 
Project with a value of not less than thirty percent (30%) of the total project 
cost that is committed prior to the receipt of funds pursuant to the Act. The 
match shall be in the form of cash or the appraised value of any real 
estate necessary for the project that is contributed in order to construct the 
project; provided that a match comprised of real estate shall require the 
submission of an appraisal not older than one year from the date of 
Application. A Committed Match may include funds expended within six 
months prior to the date of the Application for engineering, design, 
investigations, environmental assessment or studies, legal fees, or costs 
incurred in obtaining necessary municipal approvals; provided that no 
funds expended or obligated to be paid prior to July 1, 2015 shall qualify 
as part of the Committed Match. A Committed Match shall not include 
funds expended on general overhead, salary, or other such expenses that 
are not incurred directly and exclusively for the Streetscape Improvement 
Project. 

8. “Corporation” means the Rhode Island Commerce Corporation 
established pursuant to R.I. Gen. Laws Chapter 42-64. 

9. “Economic development organization” means a nonprofit corporation, 
quasi-public corporation, association of businesses, or other entity whose 



purpose includes the enhancement of economic conditions or quality of 
life within its community or the State. 

10. “Political subdivision” means a separate agency or unit of local 
government created or established by law. 

11. “Streetscape improvement project” means a project that creates a physical 
improvement to a streetscape, such as, but not limited to, enhanced 
sidewalks and sidewalk amenities, new street furniture, new wayfinding 
signage, upgraded building facades, or improved street and public space 
lighting. 

12. “State” means the State of Rhode Island and Providence Plantations. 

6.6 Eligibility 

A. The following conditions must be met to be eligible for an Award under the Act: 

1. the Applicant must be a municipality, a political subdivision of a 
municipality, or an Economic Development Organization; 

2. the Applicant must have a Committed Match; 

3. the Streetscape Improvement Project must be located in an area that is 
walkable, compact mix of land uses suitable for small business 
development and commerce and that attracts residents and visitors to 
frequent the activities located in the area; 

4. the requested Award must not exceed $300,000 $750,000; and 

5. the requested Award must only be for expenses incurred directly and 
exclusively for the construction of the Streetscape Improvement Project. 

B. If the Applicant is other than a municipality, the Applicant must secure a letter of 
support for the Streetscape Improvement Project from the mayor or elected city 
or town administrator of the municipality where the project is located or, in the 
absence of these officials, from either the city or town council president or the 
appointed city or town manager. 

C. Commencement of construction work on the Streetscape Improvement Project 
prior to the filing of the Application will result in the project being ineligible for 
funding; provided that a Streetscape Improvement Project that is a distant phase 
of a larger, multiphase project shall not be ineligible for funding by virtue of the 
fact that construction on a different phase of the project commenced prior to the 
filing of the Application. 



6.7 Application 

A. The Application promulgated by the Corporation shall require submission of the 
following information from each Applicant: 

1. the name of the Applicant and contact information for the individual(s) 
primarily responsible for oversight and management of the Application; 

2. if the Applicant is an Economic Development Organization, a brief 
description of the organization, its governance structure, its members, and 
its activities, as well as appropriate evidence demonstrating that the 
Applicant has the organizational capacity to undertake and complete the 
Streetscape Improvement Project; 

3. a detailed description of the Streetscape Improvement Project, which shall 
include its specific location, a map delineating the project area, conceptual 
drawings, and an anticipated construction schedule; 

4. a budget for the Streetscape Improvement Project supported by project 
cost estimates for the work to be performed on the project; such budget 
shall reflect compliance with the requirements of R.I. Gen. Laws Chapter 
37-13 in the event such chapter applies to the Streetscape Improvement 
Project; 

5. a detailed schedule of the sources and uses of funds for the Streetscape 
Improvement Project; 

6. evidence of the Committed Match; 

7. a plan for the maintenance or upkeep of the Streetscape Improvement 
Project after completion, including the identification of sources of funds; 

8. a description of the economic benefits of the Streetscape Improvement 
Project, including a discussion of how the project is consistent with 
existing and planned economic development investment (both public and 
private) in the area; 

9. a delineation of all approvals necessary to complete the Streetscape 
Improvement Project and evidence that such approvals have been 
obtained or the anticipated time-frame for the issuance of such approvals; 
and 

10. any other necessary and relevant information as determined and/or 
requested by the Corporation. 



6.8 Application Review 

A. The Corporation shall conduct a review of the Applications received on a rolling 
basis, which may include periodic deadlines that will be published on the 
Corporation’s web site from time to time, until such time as well as available 
funds under the Act have been committed, at which point the Corporation will 
cease reviewing Applications until such time as additional funding is available. 

B. Each Application shall be reviewed to confirm compliance with the Act and these 
Rules, and the Corporation may reject any incomplete or deficient Application. 

C. The Corporation may require the submission of additional information in 
connection with any Application or the revision of an Application, and may permit 
the resubmission of an Application rejected as being incomplete or deficient. 

D. After submission of a complete Application and review by the Corporation in 
accordance with the requirements of the Act and these Rules, the Corporation 
will determine whether to recommend to the Board that it make an Award to the 
Applicant. Factors considered in formulation of the recommendation may include: 

1. the economic conditions of the municipality where the Streetscape 
Improvement Project is located; 

2. the economic benefits of the project; 

3. consistency with local and statewide planning; 

4. technical and financial feasibility of the project; 

5. level of the Committed Match above the minimum 30% required; 

6. amount of the Committed Match allocated to direct construction costs, as 
opposed to soft costs; 

7. amount of the Committed Match, if any, coming from the municipality; 

8. firmness of the commitment of the funds constituting the Committed 
Match; 

9. the capital efficiency of the project; 

10. project readiness; 

11. any benefits to public transportation and/or bicycle transportation; 

12. energy efficient of the project; and 

13. operational sustainability. 



E. If the Corporation determines that it will not recommend a complete Application 
to the Board for approval, it shall notify the Applicant in writing of such decision. 

6.9 Board Approval 

A. The Corporation shall not make any Award without Board approval. 

B. The Board approval shall indicate whether the Award is made as a grant or a 
loan. 

C. In addition to those findings required under R.I. Gen. Laws § 42-64-10, the Board 
shall make a finding in connection with approval of any Award that the 
Streetscape Improvement Project will create an attractive environment for small 
business development and commerce in the area in which it is located. 

6.10 Agreement 

A. Upon approval of an Award by the Board, the Corporation and the Applicant will 
enter into an Agreement prior to any funding to the Applicant. 

B. In order to safeguard the expenditure of public funds and ensure that the 
disbursement of funds further the objectives of the Act, the Agreement shall 
include, among others, the following terms: 

1. the maximum amount of the Award; 

2. the anticipated deadline for completion of the Streetscape Improvement 
Project; 

3. a schedule and conditions for the disbursement of the Award; 

4. a procedure for the certification and auditing of project costs; 

5. a provision that the failure to adhere to a certain timeline or to certain 
conditions may result in forfeiture of the all or a portion of the Award; 

6. if the Applicant is not a municipality or political subdivision thereof, 
representations and warranties that the Applicant is in good standing with 
the Secretary of State and Division of Taxation at the time of execution of 
the Agreement and will remain so through the duration of the Agreement; 
good standing with the Division of Taxation means that the Applicant is 
current on all taxes or that the Applicant is current on a workout 
agreement with the Division of Taxation; 

7. indemnification requirements; 

8. default and remedies including events other than those set forth above, if 
any, that would trigger forfeiture or revocation of the Award; and 



9. reporting requirements including, but not limited to, any requirements 
under the Act. 

6.11 Discretion and Judicial Review 

A. The Corporation shall not have any obligation to make any Award or grant any 
benefits under the Act or these Rules, and may decline to make Awards to any 
project with respect to which the Corporation has received a completed 
Application that meets the eligibility requirements of § 6.5 of this Part. 

B. A review of an Application shall not constitute a “contested case” under the 
Administrative Procedures Act, R.I. Gen. Laws § 42-35-9, and no opportunity to 
object to an Application shall be afforded, nor shall judicial review be available 
from a decision rendered by the Board in connection with any Application. 

6.12 Administration and Examination of Records 

 The Corporation may examine any books, papers, records or memoranda 
bearing upon the approval of any grant awarded under the Act, and may require 
the attendance of any person executing any application, report or other 
statement, or the attendance of any other person, and may examine such person 
under oath respecting any matter which the Corporation deems pertinent or 
material in determining eligibility for Awards claimed under the Act. 

6.13 Inspection Rights 

 The Corporation shall have the right at reasonable times to make an inspection 
and to enter upon any property that is the subject of an Application during the 
Application process or term of an Agreement to verify compliance with the Act, 
these Rules and such other conditions imposed in the Agreement or by the 
Corporation. 




