
IN THE UNITED STATESDISTRICT COURT
NORTHERN DISTRICT OFGEORGIA

ATLANTA DIVISION

ARTHUR STANTON, on behalf of himself and
others similarly situated,

Plaintiff,

v.

THE NCR PENSION PLAN; THE PENSION
AND BENEFITS COMMITTEE OF THE
NCR PENSION PLAN;NCR, as Plan
Administrator;andANDREA LEDFORD,
LINDA FAYNE LEVINSON, EDWARD P.
BOYKIN, GARY J. DAICHENDT, CHINH E.
CHU, andRICHARD T. MCGUIRE,

Defendants.

CIVIL ACTION FILE NO:

CLASS ACTION COMPLAINT

COMPLAINT

INTRODUCTION

1. Plaintiff ARTHUR STANTON(€Mr. Stanton•), a former employee of

NCRCorporation (€NCR•) and participant in theNCR Pension Plan (the€Plan•), brings

this action pursuant to the Employee Retirement Income Security Act of 1974

(€ERISA•) to obtain pensionbenefitsand equitable relief on behalf of himself and on

behalf of all other similarly situatedparticipants in the Plan, including participants whose

pension plans merged into the Plan.
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JURISDICTION AND VENUE

2. Jurisdiction is based onSection 502(e)(1) of ERISA, 29 U.S.C. §

1132(e)(1);and28 U.S.C. § 1331(a), because this action arises under the laws of

the United States, namely ERISA.

3. Relief is authorizedby 28 U.S.C. §§ 2201 and 2202, Rules 57 and 65

of the Federal Rules of Civil Procedure, and by ERISA Sections 502(a)(1)(B) and

502(a)(3), 29 U.S.C. §§ 1132(a)(1)(B) and (a)(3).

4. Venue is proper in this District pursuant to ERISA Section 502(e)(2), 29

U.S.C.§ 1132(e)(2), because Plaintiff resides in this District, thebreach took place in

this District, and Defendants can be found in this District.

THE PARTIES

5. Mr. Stantonis a participantin the Planwithin the meaning of ERISA

Section 3(7), 29 U.S.C. §1002(7). He resides in this District inCumming,

Georgia.

6. The Planis an employee pension benefit plan within the meaning of 29

U.S.C. § 1002(2)(A), a€single employer plan• within the meaning of 29 U.S.C. §

1002(41), and a€defined benefit plan• within the meaning of 29 U.S.C. § 1002(35).

The Plan‚s principal place of business is located at 3097 Satellite Blvd., Duluth

Georgia 30096.
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7. Defendantthe Pension and BenefitsCommitteeof the Plan (€the

€Committee•) is the€Administrator• of the Plan, a named fiduciary of the Plan, and a

de factofiduciary within the meaning of ERISA.The Committee‚s officesare

currently located inthis District in Duluth, Georgia.

8. NCR, formerly known as The National Cash Register Company(€NCR•

or the€Company•), sponsors and maintains the Plan for the benefit of its eligible

employees as well as eligible employees of those companies which merged into

NCR, including but not limited tothe Retirement Plan for Exempt Employees of the

Los Angeles Business Forms and Supply Division of the Company.  NCRis the

€Administrator• of the Plan and a Plan€fiduciary• within the meaning of ERISA.

9. Defendant Andrea Ledford, Senior Vice President, Corporate Services

and Chief Human Resources Officer of NCR, appoints the members of the

Committee and, in doing so, is a fiduciary of the Plan within the meaning of ERISA.

10. Defendants Linda Fayne Levinson,Edward P. Boykin, Gary J. Daichendt,

Chinh E. Chu,and Richard T. McGuire, upon information and belief,areor, at all

times material hereto, weremembers of the Committeeandfiduciariesof the Plan

within the meaning of ERISA.

MR. STANTON€S EMPLOYMENT WITH NCR

11. Mr. Stanton, who was born on April 6, 1939,was afull-timeemployee of

NCR in Ohio from October 10, 1961 through January 1, 1970.Between January 1, 1970
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andon or aboutOctober1,1971, Mr. Stantontook an unpaid leave of absence authorized

by the Company. Mr. Stanton returned to full-time employment at NCRon or about

October1,1971, and remained therefull-timeuntil February 15, 1980.

12. At no point during his employment with NCR did Mr. Stanton receive

any summary of material modifications,benefit statements, or annual reports

pertaining to the Plan, let alone his benefits under the Plan.

13. At no point during his employment with NCR did Mr. Stanton make

contributions to the Plan.

THE ORIGINAL PLAN

14. The Company established the Plan in 1940 toprovide retirement benefits to

Employees who become covered under the Plan.

15. The Plan originally was named TheRetirement Plan for Employees of The

National CashRegister Company (the€Original Plan•).   The Original Plan was

applicable to all full-timeemployees of theCompanyemployed in the United States and

to certain former employees who were citizens of the United States and employed by a

subsidiary or a sales agent of the Company outside of the United States.

THE 1963 PLAN

16. NCR issued a booklet explaining the details on the Plan as amended and in

effect January 1, 1963 (the€1963 Plan•).  A copy of the 1963 Plan booklet is attached as

Exhibit 1.
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17. The preface to the 1963 Plan booklet stated that€[t]he NCR Retirement

Plan offers two forms ofassuredincome toemployeesafter retirement.  One is called

the Contributing Annuity, the other the Non-Contributing Annuity.• (Emphasis

supplied.)

18. The preface to the 1963 Plan booklet further stated that€[t]he Non-

Contributory Annuity• [under the 1963 Plan] is paid for entirely by the Company.

Together with social security, the Non-Contributing Annuity provides a reasonable

retirement income based solely upon credited service.• (Emphasis supplied.)

19. Page 24 of the 1963 Plan booklet defined €Credited Service• as€the period

of full-time employment by the Company which is continuous up to retirement date,

except as follows: ƒ (b) Absence on authorized leave of absenceshall not break

continuous service and the period absentshall be included in Credited Service.•

(Emphasis supplied.)

20. Page 22 of the 1963 Plan booklet stated that€[a] Non-Contributing

Employee is an active or former Employee of the Company who has 10 or more years of

Credited Service and who does not qualify forany benefit of the Plan which is based on

Employee contributions.• That said, page 4 of the 1963 Plan booklet provided that€[t]he

Plan is forall full-time employees of theCompanyin the Continental United States and

Hawaii.• (Emphasis supplied.)
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21. Page 22 of the 1963 Plan booklet stated that€[a] Non-Contributing

Employee whose employment is terminated after his 40th birthday but before his 55th

birthday shall, upon application to the Company, be retired under the Plan as of the first

of the month next following his 65th birthday, or the month after applicationif later,with

his monthly annuity computer in the same manner as in effect at the time of his

termination of employment.• (Emphasis supplied.)

22. Page 26 of the 1963 Plan bookletalsostated that€[t]he monthly annuity

provided for a Non-Contributing Employee may be purchased from the Insurance

Company when he retires or may be otherwise provided by the Company.€

23. Importantly, page 25 of the 1963 Plan booklet stated: €At no time prior to

thesatisfaction of all liabilities under the Plan to Employees, Joint Annuitants and

Beneficiaries, shall any part of the corpus or income of the Pension Fund be used for or

diverted to any other purpose than for their exclusive benefits.•

24. Likewise, page 27 of the 1963 Plan booklet stated that€[n]o retroactive

amendment shall be made unless required to qualify or retain the qualification of

the Planunder the Internal Revenue Code or any other law.• (Emphasis supplied.)

25. Pages 27 to 28 of the 1963 Plan bookletfurther stated that€[i]f the

Company should discontinue contributions for the purpose of terminating the Plan,• then

€the portion of the Pension Fund attributable to contributions of the Company for Non-
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Contributing Employees ƒ shall be segregated and ƒprovide proportionately for retired

Non-Contributing Employees the monthly annuities for which they are then eligible ƒ.•

THE 1969 PLAN

26. The Plan was amended effective January 1,1969(the€1969 Plan•). A

copy of the 1969 Plan is attached asExhibit 2.

27. The 1969Plandefined€Employee• as, among other things,€a full-time

employee of the Company in the United States• who, like Mr. Stanton, was€an

executive, administrative, professional or confidential employee.•

28. Part I of the 1969Planincluded within the definition of€participant• all

eligible employees who had completed 10 or more years of Credited Service and who

were not entitled to participate in Part II of the 1969 Plan (the contributory portion of the

Plan).

29. The 1969Plandefined€Credited Service• as€the period of full-time

continuous employment by the Company ƒ up to the date of the participant‚s retirement

or other termination of employment.• The 1969 Plan did not define€termination of

employment• and did not containan express€Break in Service• provision.

30. Mr. Stanton had nine years andone fullmonth of Credited Service under

the terms ofthe 1969 Plan prior tohis authorizedleave of absenceon January 1,1970.
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THE 1972 PLAN

31. Effective January 1, 1972, thePlanwas amendedand its namechanged to

the Retirement Plan for Salaried Employees(the€1972 Plan•). A copy of the 1972 Plan

is attached asExhibit 3.

32. Like its predecessor version, the 1972 Plan defined€Participant• as an

eligible Employee who had completed ten years of Credited Service and who, like Mr.

Stanton,was not entitled to any benefit under the contributory part of the Plan.

33. Like its predecessor version, the 1972Plan defined€Credited Service• as

€theperiod of full-time continuous employment by the Company ƒ up to the date of the

Participant‚s retirement or other termination of employment.• Like its predecessor

version, the 1972 Plan provided that an€authorized leave of absence determined in

accordance with uniform rules applicable to all Employees similarly situatedshall not

break continuous employment and the period of absenceshall be included in Credited

Service.• (Emphasis supplied.)  The 1972 Plan further provided that€[p]eriodsprior to

the effective date the Employee became a participant in this Plan and which were

recognized as Credited Service under a tax qualified plan of the Company for which such

Employee was eligible prior to such effective dateshallbe included in Credited Service

hereunderƒ.• (Emphasis supplied.)

34. Because NCR authorized his leave of absence in 1970,Mr. Stanton‚s leave

of absence between January 1, 1970 and October 1, 1971 didnot breakhiscontinuous
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employment and, per the terms of the 1972 Plan,wasrequired to be included in

computing his creditedservice.

35. Mr. Stanton completed 10 years ofcreditedserviceon October 10, 1971.

Thus, Mr. Stantonbecame a€Participant• per the terms ofthe1972Plan on October 10,

1971.

36. Under the 1972 Plan, the basic€Monthly  Pension• payable to a

Participant who retiredon his  Normal  Retirement  Date(the first day of the month

following his 65th birthday)equaledthe sum  of the  following:3 /4  of  1% of the first

$650  of Participant‚s €FinalAverage  Monthly  Salary•,  plus 1 % of the  Participant‚s

€Final Average MonthlySalary• in  excess of $650, multiplied by the  number  of years

of €Credited Service• to which the Participantwas entitled. The term€Final Average

Monthly Salary• meant theParticipant‚s€average monthly salary for the highest five·

consecutive years during the last ten years immediately preceding the last day worked

prior to retirement or other termination of employment, excludingovertime,

commissions, bonuses and any otherspecial compensation.•

37. Mr. Stanton‚s Final Average Monthly Salary at the time he left NCRon

February15,1980 was approximately $2,666.67.  He had accrued 14.5 years of Credited

Serviceby that time.  Thus,per the 1972 Plan, Mr. Stanton‚s€Monthly Pension• was

$964.83.
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38. Mr. Stanton‚s Normal Retirement Dateunder the 1972 Planwas May 1,

2004.

THE 1974 PLAN

39. The 1972 Plan was amended effective January 1, 1974 (the€1974 Plan•).

A copy of the 1974 Plan is attached asExhibit 4.

40. The 1974 Plan did not makesubstantive changes to the 1972 Plan‚s

definitions of€Employee,• €Participant,• or €Credited Service.• Nor did the 1974 Plan

contain an express€Break in Service• provision.

THE 1976 PLAN

41. Effective January 1, 1976, the Plan was amended anditsname changed to

€The Retirement Plan for Salaried Employees of NCR Corporation• (the€1976 Plan•).

A copy of the 1976 Plan is attached asExhibit 5.

42. Part II, SectionI, paragraph C of the 1976 Planprovided that€any person

whoimmediately prior toJanuary 1, 1976 was an Employee as defined in the Plan at that

time, shallbe a Participant.• (Emphasis supplied.)The 1976 Plan otherwise stated(in

Part II, Section I, paragraph A)that an Employee shall become a Participant on the first

of the monthnext following the date on which he turned 25 and completed one Year of

Service.
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43. Immediately prior to January 1, 1976,Mr. Stantonwas an Employee

as defined by the Plan at that time.Thus,Mr. Stantonwasa€Participant• in

accordance with Part II,Section I, paragraph C ofthe 1976 Plan.

44. Alternatively, Mr. Stantonwould have become a Participantin accordance

with Part II, Section I, paragraph A ofthe 1976 Plan because he met the eligibility

requirements set forth inparagraph A during his employment with NCR.

45. The 1976 Plan employed the same definition of€Credited Service• as its

predecessor version.

46. Part II, Section 2, paragraph B of the 1976 Plan stated that€if an Employee

on December 31, 1975 has 10 or more years of[] Credited Service, such an Employee

shall be aVestedParticipant.• (Emphasis supplied.)Paragraph Bfurther stated that

€Periods of Credited Service before January 1, 1976 credited under the Plan as in effect

before that date,shall be credited for thesame purposes after that date.• (Emphasis

supplied.)

47. On December 31, 1975,Mr. Stantonhadmore than10 years of Credited

Service as defined by the Planthen in effect. Thus,Mr. Stantonwasa€Vested

Participant• in accordance with Part II, Section 2, paragraph B ofthe 1976 Plan.

48. Alternatively,Mr. Stantonwasa€Vested Participant• in accordance with

Part II, Section 2, paragraphA of the 1976 Plan, whichstated:€A Participant shall be a

„Vested Participant‚ when he has completed 10 or more Years of Serviceor when he
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reaches the Normal Retirement Date[(i.e.,the€first day of the month next following [the

participant‚s] 65th birthday•], whichever is earlier, and shall have a non-forfeitable right

to his· accrued„Basic Monthly Benefit‚ ƒ. • (Emphasis supplied.)

49. Benefitsfor married vested participants, like Mr. Stanton,were payablein

the form of a Joint and Survivor Annuityand, for unmarried participants, in the form of a

Single Life Annuity payableduring their lifetime.

50. The 1976 Plan stated that€[n]inemonthsprior to a married Participant‚s

earliest Optional Early Retirement Date the Participant shall be furnished a written

explanation of his Normal Form of Benefit• which€shall set forth themanner in which

an Optional Form of Benefit may be requested, the relative financial effect on a

Participant‚s benefits  of such a request and shall define the circumstances in which the

Joint and Survivor Annuity will be provided unless the Participant has elected another

form of benefit ƒ.• Mr. Stanton was not provided this written explanation at any time.

NCR€SPENSION PLAN HANDBOOK

51. NCR‚s Pension Plan Handbook states that vesting service includes any

service the Employee earnedevenwhile not eligibleto participate in the Plan. A copy of

NCR‚s Pension Plan Handbook is attached asExhibit 6. NCR‚s Pension Plan

Handbook also states that€[p]astservice, which was recognized under the Pension Plan

(or any other NCR Sponsored U.S. tax-qualified retirement plan) at the time, was

restored when you were rehired, regardless of the break.•
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52. Like the 1976 Plan,NCR‚s Pension Plan Handbook recognizedthat Mr.

Stanton was a vested participant in the Plan.

NCR€S ACTIONS TO DERISK AFTER 1980

53. After Mr. Stanton left NCRonFebruary 15,1980,the Company amended

the name of the Plan to the NCR Pension Plan, andeventuallyfrozeparticipation to new

hires as well asall existingbenefit accruals.

54. In 2012, NCR gave 23,000 former employees who were eligible for but not

yet receiving monthly pension payments the opportunity to convert their future annuity to

a lump-sum benefit.NCR, upon information and belief,did not properly amend the Plan

to allow this conversion right before offering it to these former employees.

55. In June 2014, NCR gave about 20,000 pension plan participants receiving

benefits the opportunity to convert their monthly annuity to a lump-sum benefit. The

offer was made to former employees or beneficiaries who began receiving pension

benefits between Jan. 1, 1994, and April 1, 2014.NCR, upon information and belief,did

not properly amend the Plan to allow this conversion right before offering it to these

former employees.

56. In December 2014, NCR purchased a group annuity through Principal Life

InsuranceCompany to provide pension benefits to about 4,500 retirees and their

beneficiaries.  NCR transferred approximately about $160 million in Plan obligations to

Principal Life.
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MR. STANTON€S CLAIM FOR BENEFITS UNDER THE PLAN

57. Mr. Stanton telephoned NCRBenefits Center inJune2016 to inquire

about his pension benefitsunder the Plan.

58. By letter on December 28, 2016,NCR concededthat there were no

€break in service• rules in effect atthe time Mr. Stanton left the Company in 1971.

This notwithstanding, NCR contended that Mr. Stantonfailed to meet the 10-year

service requirementunder the Plan to receive benefits. A copy of NCR‚s

December 28, 2016 letter is attached asExhibit 7.

59. By letter datedMarch9, 2017, Mr. Stanton, through his attorney,

formally requested payment of his vested benefits under the Plan.A copy of

counsel‚s March 9, 2017 letter is attached asExhibit 8.

60. In theMarch 9, 2017letter,counselstated:

Mr. Stanton worked at NCR from 1961-1970 and again from 1971-

1980.  When hewas rehired in 1971, a letter was apparently sent from

the Cleveland NCR branch (where Mr. Stanton was rehired) to the

headquarters in Dayton, Ohio stating that Mr. Stanton would have the

same employee number and all benefits would be reinstated, including

full participation in the pension plan as if he had not left the company.

The letter went on to state that Mr. Stanton‚s absence from the

company would be considered a leave of absence and not a
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termination.  Mr. Stanton‚s records at NCR should show 16 years of

service, enough to qualify for benefits under the pension plan in effect

during his employment with the company.

61. By letter dated March 27, 2017, the Committee denied Mr. Stanton‚s

claim for benefits based on the non-existent€break in service• provisions it

claimed appeared in the 1969, 1972, and 1974versions of thePlan. The

Committee claimed it had no record of having treated Mr. Stanton‚s absence as a

leave. The Committeefurther stated that because Mr. Stanton worked fewer than

10 years of service when he leftemployment in 1970, he did not have a vested

interest in any Plan benefits. The Committeethenmisstated that Mr. Stanton could

bring a civil action under ERISA within one year of the date of his original claim

for benefits under thePlan. A copy of the Committee‚s March 27, 2017letter is

attached asExhibit 9.

62. Mr. Stanton timely appealed the Committee‚s adverse determination.

A copy of Mr. Stanton‚s appeal letter is attached asExhibit 10.

63. By letter datedMay 8, 2017, the Committeeupheld its denial of Mr.

Stanton‚s claim on appeal, and notified Mr. Stanton that he had exhausted his

administrative remedies under the Plan.In its letter, the Committee again

misstated that Mr. Stanton could bring a civil action under ERISA within one year
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of the date of his original claim for benefits under the Plan.A copy of the

Committee‚s denial letter on appeal is attached asExhibit 11.

64. All conditions precedent to this action have been satisfied or waived.

CLASS ACTION ALLEGATIONS

65. Mr. Stanton brings this action on his own behalf and, pursuant to the

provisions of the Federal Rules of Civil Procedure, on behalf of a class of all others

similarly situated, defined as follows:

(a) All Participantsin thePlan, including Participants informer employee

benefitplans that merged into the Plan, whether active, inactive or retired,and

their beneficiaries, surviving spouses,and Estates; who were employed by the

Companyboth before andon or after January 1, 1976; whobecameParticipants

under the 1976 Plan in accordance with Part II, Section 1, paragraph C of the 1976

Plan;andwho did not receiveCredited Service, in whole or in part,in accordance

with Part II, Section 2, paragraph B of the 1976 Planbecause of apre-ERISA

break intheir service(collectively,€Subclass A•).

(b) All Participants in the Plan, including Participants informer employee

plans that merged into the Plan, whether active, inactive or retired,andtheir

beneficiaries, surviving spouses, and Estates; who were employed by the Company

on or after January 1, 1976; who becameParticipantsin accordance with Part II,

Section 1, paragraph A of the 1976 Plan; who had not completed 10 or more Years
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of Service at the time they terminated employment with NCR;and who did not

receivetheir Basic Monthly Benefit, in whole or in part, upon their Normal

Retirement Datein accordance with Part II, Section 2, paragraph A of the 1976

Plan(collectively,€Subclass B•).

66. The requirements for maintaining this action as a classaction under

Rule 23(b)(l) and (b)(2), Federal Rules of Civil Procedure, are satisfied in that:

(a)Subclass A and Subclass B (disjunctively, the€appropriate Subclass•)

arelarge in number; the exact number and identities of all membersof the

appropriateSubclassare currently unknown to Mr. Stanton, but are well known to

Defendants. The number of membersof the appropriate Subclassis believed to be

no less than 100.

(b) The members of theappropriate Subclass are so numerous that joinder of

all membersis impracticable;

(c) Therearequestionsof law common to all members of theappropriate

Subclass,including but not limited towhetherDefendants violated and continues

to violate ERISA by: (i) failing and/or refusing to apply ERISA‚s rule of parity to

pre-ERISA breaks in service;(ii) providing a lower accrual rate to pre-ERISA years

of participation in the absence of any provision in the Plan or ERISA authorizing

it;  (iii) diverting Plan assets other than for the exclusive benefitof Plan

Participantsand their beneficiaries; (iv) by failing to providePlan participantswith

Case 1:17-cv-02309-AT   Document 1   Filed 06/20/17   Page 17 of 37



notices of their right to benefits at early retirement and/or at their Normal

Retirement Dates;(v) by failing to monitorother Plan fiduciaries; (vi) by

misrepresenting the terms of the Plan to Participants; (vii) by failing to follow the

terms of the Plan; and (vii) by engaging in prohibited transactions.

(d) Mr. Stanton is a member ofSubclassA, as defined above; his claim is

typical of the claims of the members ofSubclass Aandhe will fairly and

adequately protect the interests of theSubclass A. Mr. Stanton‚s interests are

coincidental with, and not antagonistic to those of the remainder ofSubclass A,

and he is represented by experienced ERISA counsel.

(e) Alternatively,Mr. Stanton is a member ofSubclassB, as defined above;

his claim is typical of the claims of the members ofSubclass Band he will fairly

and adequately protect the interests of theSubclass B. Mr. Stanton‚s interests are

coincidental with, and not antagonistic to those of the remainder ofSubclass B, and

he is represented by experienced ERISA counsel.

(f) The prosecution of separate actions by individual members of the

appropriate Subclass would create therisk of inconsistent or varying adjudications

establishing incompatible standards of conduct for Defendants, and a risk of

adjudications which as a practical matter would be dispositive of the interests of

other members of theappropriate Subclass who werenot parties; and
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(g) Defendants have acted and/or refused to act and are likely to act and/or

refuse to act on grounds generally applicable to theappropriate Subclass, thereby

making appropriate final injunctive and other equitable relief with respect to the

appropriate Subclass as a whole.

COUNT I

CLAIM FOR BENEFITS AND CLARIFICATION OF RIGHTS

PURSUANT TO 29 U.S.C. § 1132(A)(1)(B)

(Against Defendants NCRand the Plan)

67. Plaintiff realleges and incorporates in Count I the allegations in

Paragraphs 1 through66of the Complaint as if fully restated herein.

68. The terms of the Plan andERISAprohibited NCR from divesting the

vested benefits of Mr. Stanton andsimilarly situatedclass members.

69. As a direct and proximate result of the improper acts and/or omissions

herein alleged,Plaintiff and similarly situated class membershavehad benefits

wrongfully withheld to whichthey areentitled under the terms of the Plan.

70. Accordingly,Plaintiff, both individually and on behalf of similarly

situated class members,brings this suit to recover benefits due under ERISA, to

enforce and clarify rights under ERISA, and to enforce the terms of the Plan,

pursuant to 29 U.S.C. § 1132(a)(1)(B).
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71. Plaintiff furtherhasbeen compelled to retain the services of an

attorney inorder to enforce and clarifythese aboverights under the Planand

ERISA. Accordingly,Plaintiff seeksreasonable attorney‚s fees pursuant to 29

U.S.C. § 1132(g).

WHEREFORE, PlaintiffArthur Stantonprays for judgment as follows:

(a) Class certification under Rule 23 of the Federal Rules of Civil

Procedure;

(b) An award of all benefits wrongfully withheld, with pre-judgmentand

post-judgmentinterest at the legal rateunder O.C.G.A. § 7-4-12until paid;

(c) A declaration clarifyingPlaintiff‚s rights to benefits under the terms

of the Plan;

(d) An Order compelling the Plan to make future payments toPlaintiff

and putative class membersin thecorrect amount;

(e) Reasonable attorney‚s fees and costs as authorized by statute, and

ordering the payment of reasonable fees and expenses of this action to Plaintiff‚s

counsel pursuant to the common fund theory out of the money recovered for the

Plan, Plaintiff, and/or theothers similarly situated; and

(f) For such other and further relief as the Court may deem proper.
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COUNT II

CLAIM FOR BREACH OF FIDUCIARY DUTY

UNDER 29 U.S.C.§§ 1132(A)(2)AND (A)(3)

(Against All Defendants Except the Plan)

72. Plaintiff realleges and incorporates in CountII the allegations in

Paragraphs 1 through66of the Complaint.

73. 29 U.S.C. § 1132(a)(3) authorizes appropriate equitable relief against

Plan fiduciaries.

74. 29 U.S.C. § 1132(a)(2) authorizes Plaintiff to bring a civil action on

behalf of the Plan for relief under ERISA 29 U.S.C. § 1109.

75. 29 U.S.C. § 1109(a),€Liability for Breach of Fiduciary Duty,•

provides, in pertinent part, that€any person who is a fiduciary with respect to a

plan who breaches any of theresponsibilities, obligations, or duties imposed upon

fiduciaries by this title shall be personally liable to make good to such plan any

losses to the plan resulting from each such breach, and to restore to such plan any

profits of such fiduciary which have been made through use of assets of the plan by

the fiduciary, and shall be subject to such other equitable or remedial relief as the

court may deem appropriate, including removal of such fiduciary.•

76. 29 U.S.C. §§ 1104(a)(1)(A) and (B) provides, in pertinent part, that a

fiduciary€shall discharge his duties with respect to a plan solely in the interest of
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the participants and beneficiaries, for the exclusive purpose of providing benefits

to participants and beneficiaries, and with the care, skill, prudence, and diligence

under the circumstances then prevailing that a prudent man acting in a like capacity

and familiar with such matters would use in the conduct of an enterprise of a like

character and with like aims.• These fiduciary duties are referred to as the duties

of loyalty, exclusive purpose and prudence, and are the€highest known to the

law.•

77. Under29 U.S.C. § 1109(a), any fiduciary who breaches any of the

responsibilities, obligations or duties imposed by29 U.S.C. §§ 1104(a)(1)(A) and

(B) shall be personally liable to make good to a plan any losses to that plan

resulting from each breach and shall be subject to such other equitable and

remedial relief as the court may deem appropriate.

78. Pursuant to29 U.S.C. § 1104(a)(1), Defendants were required to

discharge their duties with respect tothe Planand Plan participantssolely in the

interests of the participants with the care, skill, prudence, and diligence under the

circumstances then prevailing that aprudent person acting in a like capacity and

familiar with such matters would use in the conduct of an enterprise of a like

character and of like aims.

79. Defendants‚ fiduciary duties included butwerenot limited to the duty

to select and monitor Plan fiduciaries; to provide Plan participants and
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beneficiaries the documents required to be automatically furnished under ERISA;

to prudently manage Plan assets; to follow the terms of the Plan;to not interfere

with participants‚ attainment of vested benefits under the Plan;and to not

misrepresent the terms of the Plan.

80. NCR, as the Plan sponsor, had the fiduciary duty to appoint a Plan

administrator that was without a conflict of interest, to monitor the chosen Plan

administrator, and to remove if necessary thechosen Plan administrator.

81. Ms. Ledford hada fiduciary duty to appoint members of the

Committeeand, in that regard, was required to appoint membersthat were without

a conflict of interest, to monitor the chosen Committee members, and to remove if

necessary the chosen Committee members if, as here, they did not comply with

their own fiduciary obligations to the Plan and Plan participants.

82. NCR, the Committee, and the individual members of the Committee,

as Plan Administrators, had the fiduciary responsibility, among other things:

(a) to furnishPlaintiff and similarly situated Plan participantsa copy of the

summary plan description (€SPD•) and/or allmodifications or changes at the times

and intervals required under 29 U.S.C. § 1024(b)(1) and/or 29 C.F.R. §§

2520.104b-1, 2520.104b-2, 2520.104b-3, 2520.104b-4;

(b) to notimpose provisionsof or amendments to the Planthat violated the

anti-cutback provisions of ERISA and the Internal Revenue Code;
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(c) to providePlaintiff and similarly situated Plan participantswith a written

explanation oftheirNormal Form of Benefit nine months prior totheirearliest Optional

Early Retirement Date;

(d) to reasonably explain to plan participants and beneficiaries the material

terms and conditions of the relevant plan documents and provide them with

adequate notice of what they need to do for eligibility and entitlement to benefits;

(f) to providecorrect information to Plan participants like Plaintiff upon

their inquiries into Plan benefits;

(g) to adequatelyselect,train, and monitortheir personnel so that

misinformation about the Plan, terms of the Plan, and procedures necessary to

effectclaims for benefitsunder the Plan does not occur;

(h) to send participants like Plaintiff written notice that their future

accrual of benefits would be reduced as a result of the 1976 Plan amendments;

(i) to not intentionally withhold or conceal Plan information from

Plaintiff andsimilarly situated Plan participants;

(j) to not divert Plan assets for their own self-interest;and

(k) to take prudent steps so thatat no time prior to the satisfaction of all

liabilities to Employees, Joint Annuitants, and Beneficiaries would any part of the corpus

or incomeof the Plan be used or diverted to any purpose other than for their exclusive

benefit.
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83. Defendants breached these fiduciaryduties inone or more of the

following ways:

(a) By failing to furnishPlaintiff andsimilarly situated Plan participantsa

copy of the summary plan description (€SPD•) and/or all modifications or changes

at the times and intervals requiredunder 29 U.S.C. § 1024(b)(1) and/or 29 C.F.R.

§§ 2520.104b-1, 2520.104b-2, 2520.104b-3, 2520.104b-4, or at any other time

before, during,or aftertheir employment, thus preventing Plaintiff and other

participants from learning of the existence and terms of their rights under the Plan;

(b) By violating 29 U.S.C. §§ 1022(a) and (b), and accompanying

regulations from the U.S. Department of Labor, by purporting to impose provisions

that violated the anti-cutback provisions of ERISA and the Internal Revenue Code;

(c) By failing to providePlaintiff and similarly situated Plan participants

with a written explanation oftheirNormal Form of Benefit nine months prior totheir

earliest Optional Early Retirement Date;

(d) By discharging their duties in their owninterests;

(e)By failing to reasonably explain to plan participants and beneficiaries the

material terms and conditions of the relevant plan documents and provide them

with adequate notice of what they need to do for eligibility and entitlement to

benefits;
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(f) By providing incorrect information to Plan participants like Plaintiff upon

their inquiries into Plan benefits;

(l) By failing to adequatelyselect,train, and monitortheir personnel so

that misinformation about the Plan, terms of the Plan, and procedures necessary to

effect claims for benefits under the Plan does not occur;

(m) By failing to send participants like Plaintiff written notice that their

future accrual of benefits would be reduced as a result of the 1976 Plan

amendments;

(n) By intentionallywithholding or concealing Plan information from

Plaintiff and similarly situated Plan participants;

(o) By diverting Plan assets for their own self-interest;

(p) By not following plain and unambiguous Plan terms;

(q) By improperly trying to amend the Plan and to retroactively reduce

owing Plan benefits;

(r) By allowing(and encouraging)other Plan participants to improperly

change the form and timing of the distribution of Plan benefits; and

(s) By not correcting the misrepresentations made by other Defendants

about eligibility for and entitlement to benefits under the Plan.
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84. Each of the Defendants knew that the other Defendants were not

acting in the best interests of the Plan, or the participants and beneficiaries in the

Plan.

85. NCR also breached its fiduciary duty byauthorizing Ms. Ledford to

appoint and supervise members of the Committee, when she was not qualified for

that position, and then failing to supervise Ms. Ledford in her fiduciary endeavors.

86. Ms. Ledford breached her fiduciary duty by appointing members of

the Committee who were not qualified to serve as Plan administrators, and then

failing to supervise Committee members in their fiduciary endeavors.

87. Each of the Committee members breached his/her fiduciary duty by,

inter alia,misapplying and refusing to follow plain and unambiguous Plan terms,

diverting Plan assets for their own interests,allowing (and encouraging) other Plan

participants to improperly change the form and timing of the distribution of Plan

benefits; and notcorrecting the misrepresentations made by other Defendants

about eligibility for and entitlement to benefits under the Plan.

88. Through their breaches of fiduciary duties described above,

Defendants wrongfully retained millions of dollars belonging to the Plan, Plaintiff

andothers similarly situated.

89. The Plan, Plaintiff, and others similarly situated were injured as a

result of Defendants‚ breaches of their fiduciary duties.
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90. The Plan lost significant value as a result of their breaches and surplus

in the Planwas lost.

91. During their employment and for many years thereafter, Plaintiff and

others similarly situatedwere not aware of their rights under the Plan and the terms

and limitations governing them, as they never at any time received any documents

from NCRor the Committee describing those rights and they were never orally

informed of them.Plaintiff andothers similarly situateddid not become aware of

their rights under the Plan until years after their retirement.Plaintiff andothers

similarly situatedalso weredeprived of the right to make a claim for Early

Retirement Benefits under the Plan andinterest on their benefits.

92. Defendants knewthe above breaches occurred and continued to occur,

but failed to make reasonable efforts to remedy the breaches,for example,in not

providing Plan documents to Plaintiff and otherparticipants, and in not correcting

misrepresentations made to Plan participants.

93. At all material times, Defendants knew or should have known their

continued silence could harm participants, including Plaintiff andothers similarly

situated, in the future by deprivingthemof their rights under the Plan.

94. EachDefendant, thus,is liable forthe others‚ breaches of fiduciary

dutypursuant to 29 U.S.C. § 1105(a)(3).
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95. Defendants are jointly and severally liable to make good and to pay to

the Plan, Plaintiff, and similarly situated Plan participantsany losses sustained as a

result of their abovebreachesof fiduciary duties.

96. Pursuant to the provisions of ERISA, the Defendants are liable and

should pay the attorney‚s fees and costs incurred by the Plaintiff in this action.

97. Pursuant29 U.S.C. § 1132(a)(3),the Court should also award

appropriate equitable relief, including but not limited to restitution.

WHEREFORE, Plaintiff prays for judgment and relief as follows:

(a) Classcertificationunder Rule 23 of the Federal Rules of Civil

Procedure;

(b) An equitable surcharge for unjust enrichment to recover the benefits

lost or withheld and to make thePlan, Plaintiff, and Classwhole;

(c) disgorgement of all profits improperly retained by Defendants;

(d) reformation of the Plan to the extent needed to equitably address and

payPlaintiff‚s and similarly situated participants‚ claims for the entirety of the

benefits thatto which theyare entitled;

(e) equitable estoppel preventing Defendants from relying on the

improper Plan amendments that purport to reduce accrued benefits,

misinformation, and the failure to give correct and accurate information to Plaintiff

and similarly situated Planparticipants;
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(f) Costs, interest, and attorneys‚ fees under 29 U.S.C. § 1132(g), and

ordering the payment of reasonable fees and expenses of this action to Plaintiff‚s

counsel pursuant to the common fund theory out of the money recovered for the

Plan, Plaintiff, and/or theothers similarly situated; and

(g) Such other or further relief this Court deems just and proper.

COUNT III

CLAIM FOR RELIEF UNDER 29 U.S.C. §1132(c)(1)(B)

(Against All DefendantsExcept the Plan and Ms. Ledford)

98. Plaintiff realleges and incorporates in CountIII the allegations in

Paragraphs 1 through66of the Complaint as if fully restated herein.

99. A claim for breach of fiduciary duty under 29 U.S.C. § 1132(a)(3)

may be simultaneously pled with a 29 U.S.C. § 1132(c)(1)(B) claim for failure to

disclose Plan information, as they provide separate and distinct remedies.See, e.g.,

Poole v. Life Ins. Co. of N.A., 984 F. Supp. 2d 1179 (M.D. Ala. 2013).

100. During theiremployment and for many years thereafter, Plaintiffand

othersimilarly situatedparticipants werenot aware oftheir rights under the Plan

and the terms and limitations governing them, astheynever at any time received

any documents fromDefendantsdescribing those rights andthey werenever orally

informed of them.
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101. Plaintiff and othersimilarly situatedparticipantsdid not become

aware of their rights under the Planuntil years after their retirement.

102. Defendants,as Plan Administrators, breached their statutory duties to

Plaintiff andothers similarlysituatedby:

(a) failing to furnishthema copy of the summary plan description (€SPD•)

and/or all modifications or changes at the times and intervals required under 29

U.S.C. § 1024(b)(1) and/or 29 C.F.R. §§ 2520.104b-1, 2520.104b-2, 2520.104b-3,

2520.104b-4, or at any other time before or after his employment, thus preventing

Plaintiff from learning of the existence and terms of his rights under the Plan;

(b) violating 29 U.S.C. §§ 1022(a) and (b), and accompanying regulations

from the U.S. Department of Labor, by purporting to impose provisions that

violated the anti-cutback provisions of ERISA and the Internal Revenue Code;

(c) failing, at any time during or aftertheiremployment, tonotify themof

their right to obtain benefits under the Plan;and

(d) failing to providethemwith awritten explanation oftheirNormal Form of

Benefit nine months prior totheirearliest Optional Early Retirement Date.

WHEREFORE, pursuant to 29 U.S.C. § 1132(c),Plaintiff requests entry of

judgment against Defendants and an award of statutory relief as follows:

(a) Class certification under Rule 23 of the Federal Rules of Civil

Procedure;
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(b) $110 per day fromOctober 10, 1971to the date of judgment, for

failure to furnish an SPD toPlaintiff within 90 days of becoming a Plan

Participant; and/or

(c) $110 per day from the earliest date of each five-year period in which

Defendant failed to furnish an updated SPD; and/or

(d) $110 per day fromJuly6, 1993to the date of judgment, for failure to

a written explanation of his Normal Form of Benefit nine months prior to his earliest

Optional Early Retirement Date;and/or

(e) $110 per day fromJanuary 1, 2007to the date of judgment for failure

to furnishPlaintiff with an SMM; as well as

(f) Costs, interest, and attorneys‚ fees under 29 U.S.C. § 1132(g), and

ordering the payment of reasonable fees and expenses of this action to Plaintiff‚s

counsel pursuant to the common fund theory out ofthe money recovered for the

Plan, Plaintiff, and/or theothers similarly situated; and

(g) Such other orfurther relief this Court deems just and proper.
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COUNT IV

CLAIM FOR BREACH OF FIDUCIARY DUTY UNDER 29 U.S.C. §§

1132(A)(2)AND (A)(3)

(Against All Defendants Except the Plan)

103. Plaintiff realleges and incorporates in CountIV the allegations in

Paragraphs 1 through66of the Complaint.

104. 29 U.S.C. § 1132(a)(2) authorizes Plaintiff to bringthis claimfor

relief on behalf of the Plan.

105. 29 U.S.C. § 1132(a)(3) authorizes appropriate equitable relief against

Plan fiduciaries.

106. ERISA § 406(a)(1)(D), 29 U.S.C. § 1106(a)(1)(D), prohibits a

fiduciary with respect to a plan from directly or indirectly causing a plan to use

assets for the benefit of a party in interest,as defined by 29 U.S.C. § 1002(14),if

it/he/sheknows or should know that such transaction constitutes a use of plan

assets for the benefit of a party in interest.

107. 29 U.S.C. § 1106(b)(1) prohibits the use of plan assets by a fiduciary

with respect to a plan inits/his/herown interest or for his own account.

108. As fiduciarieswith respect to the Plan, Defendantsare parties in

interest with respect to the Planunder ERISA.

Case 1:17-cv-02309-AT   Document 1   Filed 06/20/17   Page 33 of 37



109. Participants inthe Plan also are parties in interest as defined by

ERISA.

110. By failing to enforce thePlan‚s provisions regarding the time and

form of distribution of benefits as to participants other than Plaintiff andothers

similarly situated, and seeking to reduce thesize of the Plan‚s liabilities before

satisfying all obligations owed to Plaintiff andothers similarly situated, Defendants

have used Plan assets for their own benefit.

111. Defendantsknew or should have known that their failure to enforce

the Plan‚s provisions regarding the time and form of distribution of benefits, and

their seeking to reduce the size of the Plan‚s liabilities before satisfying all

obligations owed to Plaintiff andothers similarly situated, constituted such a use of

Plan asset, in violation of29 U.S.C. § 1106(a)(1)(D).

112. By failing to enforce the Plan‚s provisions regarding the time and

form of distribution of benefits, and their seeking to reduce the size of the Plan‚s

liabilities before satisfying all obligations owed to Plaintiff andothers similarly

situated, Defendantsimproperlyhave used plan assets in their own interest or for

their own accountand, in doing so, caused Plaintiff and others similarly situated to

suffera loss equal to the foregone funding and earnings thereon.

113. The failure ofDefendants(andtheirpredecessors)to enforce the

Plan‚s provisions regarding the time and form of distribution of benefits, and their
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seeking to reduce the size of the Plan‚s liabilities before satisfying all obligations

owed to Plaintiff andothers similarly situated, improperlyhas profitedDefendants

(andtheir predecessors) by providing them the use of money owed to the Plan for

the general business purposes of Defendants (and theirpredecessors)and, in doing

so, caused a loss to the Plan equal to or exceeding the profits wrongfully retained

by Defendants.

114. Each of the Defendants knew or should have known of the foregoing

prohibited transactions but, nonetheless, caused the Plan to engage in these

violations.

115. By knowingly participating in the foregoing breaches of fiduciary

duty of 29 U.S.C.§§ 1104(a)and 1106(a)by the otherDefendants, each of the

Defendantsis personallyliable to disgorge any benefit that it/he/shehas received

which is traceable to such breaches or may be ordered to rescind any benefit which

it/he/shereceived by virtue ofDefendants‚ failure to have the Plan comply with

ERISA (if that is in the best interest of the Plan).

WHEREFORE, Plaintiff requests entry of judgment against Defendants and

an award of relief as follows:

(a) Class certification under Rule 23 of the Federal Rules of Civil

Procedure;
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(b) Reformation of thePlan to comply with ERISA, including its

provisions governing vesting, funding, and accrual of benefits and the provision of

benefits in the form of a qualified joint and survivor annuity;

(c) Requiring the adoption of an instrument governing the Plan that

complies with ERISA;

(d) Requiring the Establishment of a Trust to hold theassets of the Plan in

compliance with ERISA;

(e) RequiringDefendants, and each of them, to make the Plan whole for

any losses caused to the Plan by the failure ofDefendants(andtheirpredecessors)

to disgorge any profitstheymade byfailing to enforce thePlan‚s provisions

regarding the time and form of distribution of benefits, and their seeking to reduce

the size of the Plan‚s liabilities before satisfying all obligations owed to Plaintiff

and the Class;

(f) Appointing an Independent Fiduciary or Fiduciaries authorized to

hold the Plan‚s assets in Trust, manage and administer the Plan, enforce the terms

of ERISA and the Plan againstDefendants, and manage the Plan‚s assets;

(g) Requiring thatPlaintiff andeachsimilarly situated Participantbe

offeredthe sameopportunity to elect the benefit in the formoffered to other Plan

participants in 2012 and 2014;
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(h) Requiring Defendantsto pay attorney‚s fees and the costs of this

action pursuant to 29U.S.C.§ 1132(g)(1),and ordering the payment of reasonable

fees and expenses of this action to Plaintiff‚s counsel pursuant to the common fund

theory out of the money recovered for the Plan, the Plaintiff,and/orothers

similarly situated; and

(i) Ordering such other and furtherrelief as the Court deems proper.

Respectfully submitted, this20th day of June, 2017.

THE SHARMAN LAW FIRM LLC

/s/ Paul J. Sharman
PAUL J. SHARMAN
Georgia State Bar No. 227207

The Sharman Law Firm LLC
11175 Cicero Drive, Suite 100
Alpharetta,GA 30022
Phone: (678) 242-5297
Fax: (678) 802-2129
Email: paul@sharman-law.com

Counsel for Plaintiff
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THE RETIREMENT PLAN FOR, MANACEMENT EMPLOYEES
r-

OF THE NATIONAL CASH REGISTER COMPANY

(AS AMENDED AND IN EFFECT JANUARY 1, 1969)

INTRODUCTION

1, Historical.

Prior to January 1, 1967, The National Cash Register Company
maintained the Retirement Plan for Employees of The National Cash Register
Company (hereinafter referred t6 as the "Original Plan"). The Original
Plan was applicable to all full-time employees of the Company employed
in the United States and to certain former employees who were citi%ens of
the United States and employed by a subsidiary or a sales aant of the
Company outside of the United States.

Effective January 1, 1967, certnin amendments were made in the
Original Plan as it applied to cwiployees in the Domestic Nar'aetinr, Division
Branch Offices of The National Cash Register Company and employens included
in the definition of "Marketing "Field Employees". The Original Plan as

applicable to other participating employees was. continued withoutchanff.!
until January 1, 1969.

As a result of collective bargaining neaotiations, it becalla
necessary to further amend the Original Plan, effective January 1, 1969,
to separaLe the Plan into twoplans:• the Retirement Plan for Management
Employees and the Retirement Plan for Non-Management Employees. The
Retirement Plan for Management Employees is set forth in this Intrauctiop
and in ParLs I, II and III and the Tables and Appendix hereto.

Coincidental with the amendnents, effective January 1, 1969, the
Retirement Plan for Exempt Employees of the Las Angeles Business Forms and
Supply Division of The National Cash Register Company was nercr,ed into and
became a part of tha Retirement Plan for Management Employees. Aceordim;ly,
effective January 1, 1969, the monthly penSion payable to macaent employeel
of that Division will be payable in accordance with the.terma and conditions
of the Retirement Plan for Manaa, ement Employees.

2, DtifiniLio, ls

Words used herein shall have thn followinfr, meanings unless a
different Neaning is planly required by tlte content:

(a) "Group Annuity Contract" meani3 the Group Annuity Contra(:t
or Contracts, applicable LO th:-1 er,plovee', pa-ovid Thr for 11(?nefita 11=1:11: the
Orifrinal Plan, as In aflfect prior to October 1, 1954, including apeci("ically
Croup Annii.ity Cont No. AC $61, en xT:Indild (which aa of Nav 1, l9Vi, re-

placed Group Anm.:ity Contt-rwtn 235 cold AC. 435), issued by The LIquI;tn;)Tc.,
Lifcl Socicty, of Lhn Un..itcd Str.;Ees.
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(b) "Plan" means the Retirement Plan for Management Employees
bf The National Cash Register Company, including the provisions for benefits
under the Original Plan and the Group Annuity Contract.

0-'

(c) "Company" means The National Cash Register Company, a Maryland
corporation.

(d) "Employee" means a full-time employee of the Company in the
United States:

(i) who is either (A) an executive, administrative, professional
or confidential employee, or (B) a citizen of the United States
employed as a full-time employee by a foreign subsidiary of the
Company, as to which subsidiary an agreement entered into by the

Company under Par. 3121(1) of the Internal Revenue Code is in effect
and as to whom no contributions under a funded plan of deferred
compensation are being provided by any other person with respect
to the remuneration paid to such individual by the foreign subsidiary;
and

(ii) who is not participating in any other retirement plan
established by the Company or to which the COmpany makes contri-
butions on his behalf,

provided, however, that the term shall not include an employee in a collective
bargaining unit represented by a labor union unless there is in eeistence an

-agreement making the Plan available to eligible employees in such unit.

(e) "Full-time employee" means an emp3.oye6 whose euetomry employ-
ment with the Company is for more than 20 hours in any one week end for more
than 5 months in any calendar year.

(f) "Insurance Company" means The Equitable Life Assurance Society
of the United States, or any other insurance company selected by the Company
to provide any part of the benefits or the Plan.

(g) "Allowable Compound Interest' means (i) with respect to employees'
contributions under the Group Annuity Contiaet, the amount of Allowable Compound
Interest provided therein; and (ii) with respect to employees' contributions
made under the Plan after September 30, 1954, interest compounded annuelly at
the rate of 2% per annum or such other rate as may be established prospectively
from time to time by the Company. Such interest shall be allowed from the De-
cember 31 coinciding with the end of the respective calendar years in which
the contributions were made up to the date of withdrawal of the contributions,
the date of the contributing employee's death, or the commencement of annuity
payments. However, in the case of the death of an employee who was included
under the Group Annuity Contract, the Allowable Compound Interest for a period
after his 65th birthday shall be adjusted so that the Minimum Return shall he
as provided by the Group Annuity Contract.

(h) Masculine pronouns when used throughout the Plan shall refer
to both men and wo,len unless the context indicates otfierwise.

(i) The titles of the parts and the headings of sections or

paragraphs are used for convnienee of reference and in case of
conflict, the text of the Plan, rather than such titles or hendins,
shall control.

L.
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3. Contents

The Retirement Plan, as so amended, is set forth in this Introduetion,
in the following three Parts, andthe Tables in the Appendix:

l'ART I PROVISIONS FOR NON-CONTRIBUTING EMPLOYEES

PART II PROVISIONS FOR CONTRIBUTING EMPLOYEES

PART' III GENERAL AND ADMINISTRATIVE PROVISIONS

v
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PART I

NON-CONTRIBUTORY PLNSION PLAN

1. Participation.

(a) This Part shall include aIl elia, ible employees who have completed
ten or more years of Credited Service and who are not entitled to any benefit

of the Plan under Part II hereof which is based on employee contributions.

Such eligible employee shall be known as a "participant".

(b) The classification of any ineividual as an Employee shall be

within the sole discretion of the Company and the decision of the Company
shall be final, conclusive and binding upon all persons having or claiming
to have any right or interest in or undef the Plan.

2, Retirement Dates

(a) A participant may retire on the first day of.the month ne%t

following his 65th birthday (Normal Retire:lent Date) and receive the Basic

Monthly Pension hereinafter provided. A participant who has not retired

-before the January 1 or July 1 next followine his 68th birthday shall be

retired by such date unless a later date is specifically approved by the

Board of Directors of the Company.

(b) A participant who has attained age 55 na,y elect to retire or

may be retired at the option of the Co:.1pany as of the first day of any month

following his 55th birthday. If the retirement date is prior to the first

day of the month next following the payticipant's 65th birthday, it shall

be known as his "Optional Early Retirement Date".

3, Amount Of Pension Benefit

(a) The Basic nonthly Pension payabl6 to a participant who retires on

his Normal Retirement Date shall be an aml.int equal to 6/10 of 1% of his

final averege monthly salary for each year of Credited Service; provided,
however, that the Basic Monthly Pension shall not be less than the Minimum

Pension Benefit provided for in Parao.raph (b) below.

(b) The Minimum Pension Benefit payable upon retirement at aee 62

or 3ater shall in no event be loss than the followine minimum amounts, de-

pending upon the maximum salary for the job classifications in effect on

September 2, 1968:

$4.75, when the maximum of the job classification
is less than $110 per sleek;

$5.00, when the maximwa of the job classificaLion

is...between $110 to $140 per' week;

$5.25, when the maxir.em of the joh classification

is between $140 to $170 pei: week;

$5.50, when the maximum of tla2 job classifieation

is between $170 to $200 pe' week;
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$5.75, when the maximum is over $200 per week.

For the purposes of computing the Minimum Basic Monthly Benefit, the

maximum salary for the job classification in which the employee was

assigned for the greatest number of calendar days during the 24 con-

secutive months preceding the last day worked shall be used. A monthly
basic salary shall be deemed to consist of 4.3 weeks.

(c) The Monthly Pension payable to a participant upon retirement
on an Optional Early Retirement Date shall be 6/10 of 1% of his final

average monthly salary for each year of:Credited Service to the date of

early retirement, reduced as follows:

Percentage Of Monthly Pension
For Credited Service Up To

Optionar Early Retirement Date

Age At Optional Which Shall Be Paid Commenping
Early Retirement At Optional Early Retirement
Date Date

'4444. 4

62 or over 100
61 93.3
60 86.7
59 80.8
58 75.2
57 69.4
56 63.5
55 57.9

(An adjustment shall be made by straight line

interpolation for ages which arc not integral.)

If a participant is required by the Company to retire at an Optional
Early Retirement Date, the Monthly Pension payable from the required
Optional Early Retirement Date to age 62 shall in no event be less than

twice the Minimum Pension provided in Paragraph (b) of this Section payable
without actuarial reduction.

(d) If any retired employee is subgequently employed by tbe Company
or any subsidiary, such employment after retirement shall cause no chanc;e
in the amount of any monthly pension otherwise payable under this or any
Plan of the Company, during any such period or thereafter.

4. Final,Averav: Monthly Pay.

(a) For purposes of computing a participant's Monthly Pension the term

"Final Average Monthly Pay" shall mean his average monthly salary during the

last 60 months immediately preceding the last day worked prior to retirement

or other termination of employment, excluding overtime, commissions, bonuses

and any other special compensation.

(b) In determining Final Average Monthly Pay the total base earnins

for the sixty month perio0 shall be accumulated by calendar quarters. For

this purpose the base salary at the end of each quarter shall be used. If

the base salr.ry is weekly It shall be multiplied by 13; if monthly, by 3; and
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if stated for any other pay period by the standard number of pay periods
within a quarter as required by the frequency of the pay periods. If the
retirement or termination date does not occur at the end of a calendar
quarter, the base earnings for the beginning and ending fractional quarters
shall be multiplied by the appropriate fractions of a quarter.

5. Credited Service.

(a) For.purposes of this Part L, Credited Service shall mean the

period of full-time continuous employment by the Company (or, in the case

of a United States citizen who is deemed to be an employee by reason of
Section 2(d)(i)()1) of the Introduction, service with such foreign subsidiary)
up to the date of the participont's retirement or other termination of employ-
ment. Such determination shall be subject to the following rules:

(i) Absence for sickness or disability shall not break
continuous employment and the period absent shall be included
in Credited Service up to three months.

(ii) Absence on authorized leave of absence shall not
break continuous employment and the period absent-shall be
included in Credited Service.

(iii) Absence for service in the Armed Forces of the United
States shall not break continuous emplOyment if the employee returns
to work within 90 days of the first opportunity to do so, and the

period absent shall be included in Credited Snrvice.

(iv) Periods prior to the effective date the e, ployee becar.e
a participant in this Plan and which were. recognized as Credited
Service under a tax qualified plan of the Company for which such

employee was eligible prior to such effective date shall be included
in Credited Service hereunder.

(v) Employment by the Company shall include only service with
the Company and its domestic subsidiaries during epplorient in the
United States. Employment in the Uni;:ed:States shall include employ-
ment outside the United States on assignments for the Company provided
thc employee is paid from the United States.

(b) In determining the eligibility to participate in this Part I in
the case of an employee transferred to a position in the United States or on

assignment from the United States, Credited Service shall include continuous

prior employment outside of the United States with any of the Company's
foreign branches, foreign subsidiaries, or foreign sales agents. In determin-

ing the amount of 74onthly Pension payable to such an employee, however, such
continuous prior employment outside of the United States shall not be incleded
in his period of, Credited Service unless the e:Iployee secures 10 or more years
of Credited Service by emDloymant in tha United States by the Company and remains
in such employment until he reeches the Optional Early Retirement Age.

-6-
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6. Vested Terminations.

(a) Any participant who terminates employment after age 40 and before

e' age 55, and who at the time of termination has 10 years or more of Credited

Service, shall have a vested benefit, based upon his Credited Service at

the date of termination and computed at the rate of the Basic Monthly Pension

effective with respect to his average monthly pay at the time of such ter-

mination. The Monthly Pension shall be payable beginning at age 65, or the

month of application, if later.

(b) If the terminated participant is subsequently reemployed by the

Company in a position covered by the PIan, he shall have the status of a

continuing participant eNcept for the period of absence. For purposes of

computing the participant's vested rights and benefits under the Plan upon

his subsequent retirement or other termination of employment, such prior

termination of employment shall not be deemed to be a break in his Credited

Service but the period during which such participant was not employed by

the Company shall be disregarded.
0

(c) Notwithstanding the generality of the foregoing, in the event

of termination of employment of a participant (other than a U.S. citizen

who is deemed to be an employee by reason of Section 2.(d).(i)(B) of the

Introduction) prior to age 55, no service because .of prier employment with

a foreign subsidiary, foreign branch, or foreign sales agent shall be counted

towards the Credited Service required for vesting, nor shall any such service

prising from such prior employment be counted in determining the amount of a

vested Monthly Pension unless the participant has ten years of Credited Service

r
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8. Reduction In_Monthly, Pension.

The Monthly Pension shall be reduced by the total of the following
amounts:

(i) The amount of any workmen's compensation or disability benefit
receivable for a concurrent period by the employee under any law, except
to the extent such payments are provided by a specific tax or other payment
paid by the employee.

(ii) Any employee annuities purchased for the employee prior to May
1, 1948, which have vested under Croup Annuity Contract No. AC 205.

(iii) Any monthly annuity Provided under any plan or contract to
which the Company or any of its subsidiaries or sales agents have
contributed and covering a period of emPloymeut considered in computing
credited service under the Plan (except the deferred annuities, if any,
purchased for the employee by Union Bank as Trustee of Business Systems
Incorporated Profit Sharing Retirement Plan); provided, however, that if
the monthly annuity provided under such other plan or contract is in
excess of the monthly benefit payable under this Plan for the same

period of employment, the excesselall not reduce the monthly benefit
payable hereunder.

(iv) The amount of any deferred annuity purchased for the

employee by Union Bank ris Trustee of Business Systems Incorporated
Profit Sharing Retirement Plan under Contract AC 1824 with The Equitable
Life Assurance Society of the United States, .and covering employment
prior to December 1, 1964, with Business Systems Iacorporatcd, a

California corporation, and Business Systems Company, an Arizona cor-

poration, The reduction hereby provided shall be limited to the
amount of $2.80 per month for eadh year of service accepted as Credited
Service under this Plan (including proportionate reduction for each
full month of any fractional part of a year). If retirement occurs at
other then age 65, or upcn any basis different than the Normal Annuity
Form provided in the contract, appropriate actuarial adjustment shall
be made to an equal actuarial value. iThe reduction hereby provided shall
be effective even if the employee elects:to cancel said deferred annuity
as provided under Contract AC 1824.

(v) The actuarial equivalent ag a monthly annuity on the same basis
as the Monthly Pension of any lump sum or other payments arising from

profit sharing plans of the Coepany, its subsidiaries or any predecessor
thereof, or severance provisions imposed by law or contract and attributab3e
to periods of employment considered in computing Credited Service under
the Plan to the extent that such sums or payments are attributable to

other than employee contributions or taxes.

(vi) In the case of an employee whose period of Credited Service
includs employment outside of thc United States, the amouot, if any,
by which any benefit provided under local law of a foreien country or

state exceeds the Social Secerity Benefit payabl.e at the time .to

comparable eetployee covered undter the Social. SecuiAty Act.

(vii) The actuarial equivaient as a monthly life annuity of the
amount of any substantial social benefit payable at terminatioe of employ-
ment end created in favor of a participatinc; employee by aey foreien country
or state pursuant to which the Company or any of its subsidiariee or salee
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agents is required to make payments to or for the benefit of such

participating employee either directly or indirectly through tanation,
insurance or otherwise.

9. Form of Pension Benefit.

The normal form of Monthly Pension shall be a Life Annuity which

provides equal monthly payments commencing at the employee's retirement date
and continuing during his lifetime. The annuity shall terminate with the last

morithly payment preceding the employee's death.

10• Ontional Joint And Survivor Annuity Form.

(a) In lieu of the normal: form of annuity, a participant may elect to

receive his Monthly Pension in the form of a Joint and Survivor Annuity upon
actuarial reductions which will Rrovide for a lesser sum to be paid during
his lifetime, and the payment of 50%, 75%, or 100% of his benefit to his

spouse for life. Such election will be permitted only upon 30 days' notice

prior to the retirement date elected by the participant.

(b) If a participant continues in employment after age 62, he may
elect the joint'and survivor benefit thereafter at any tine prior.to 30 days
preceding actual retirement.

(c) If either the Joint Annuitant or the participant dies prior to the
date the Monthly Pension commences and prior tp tjle date the participant attins

ase 62, the election shall be void and shall become.inoperative.

(d) The election of a joint Annuitant Annuity Option shall be irrevocable
after it has been in effect for 30 daS,.s and the participant has attained age
62. Accordingly, if a participant. who has attained age 62 dies during active

employment and after such election has been in effect for 30 days or more, the
election shall be effective and the benefits shall be paid to the'designated
Joint Annuitant in accordance with the election. If the designated Joint
Annuitant should die prior to the particillant's retirement but after he has.
attained ace 62, the election shall similarly continue to be effective.

(e) Proof of the age of the Joint Annuitant satisfactory to the Company
shall be furnished within 90 days from the designated day for theparticipant's
retirement.

-9--
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PART II

0

PROVISIONS FOR CONTRIBUTING EMPLOYEES

1. El4ib1e EmaLlzycis.

(a) A "Contributing Employee" is an Employee who has contributions

in the Pension Fund which he made under either the Group Annuity Contract

or the Plan while employed by the Company.

(b) An Employee who completes five years of service (continuous or

non-continuous) may elect to commence contributions to the Plan on the'first

of any month following his 30th birthday and before his 65th birthday and

shall evidence such election by his signature on the required form.

(c) An Employee who withdraws his contributions from the Plan may

elect to resume contributions to the Plan as of the first of any month

following six months after the date ofthe withdrawal and before his 65th

birthday.

2. Contributions

(a) After December 31, 1967 a Contributing Employee shall coaribute

at the annual rate of 3% of his first $7, 800 of annual base rate of earnings,

excluding overtime pay, commissions, bonuses and other extra compensation,
and 6% of such earnings in excess of $7, 800 up to $50, 000. If the amount of

1- wages subject to Social Security tax is changed from $7, 800 in a calendar year

a corresponding adjustment shall be made in the amounts of annual base rate

of earnings subject to the '3% and 6% rates of contributions under this Plan.

(b) The annual base rate of earnings for an Employee paid by the week

shall be determined by multiplying his weekly base rate as of December 1

each year by 52 (the number of normal work-weeks in a year).

(c) The annual base rate of earnings for an Employee paid by the

month shall be:determined by multiplying his base monthly rate as of December.

1 each year by 12 (the number of normal werk-mOnths in a year).

(d) A Contributing Elaployce's rata of contributions, having once been

determined as of December 1, shall continue unchan,;ed for the succeeding
calendar year regardless of changes in his annual base rate of earnin7, s

during such year.

(e) A Contributing Employee may, but shall not be required to contribute

when he is not receiving earnings during an authorized leave of absence up to

six months or during sic4ness up to six months. Neither the Company nor the

Contributing Employee shall .:.)ake any contribution during the period while the

Contributing Employee is receivin7, benefits provided for total and permanent
disability under the Group ..nlEits 7?lan.

(f) If a Contributing Employee's nCt earnings for any pay period are

less than $10 after making all other authorized or requiretl deductionil from

his gross earnings no contributions shall be 0::, ducted, but the Contributing

Employee may pay to the Company the amount of his contributjoi.s for such

period.

-10-
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(iv) Evidence satisfactory to the Company of the good health of

a Contributing Employee, and of a previously designated Joint Annuitant,
shall be required at the time of request for any change in the Optional

Or- Early Retirement Date unless the request is filed at least five years.

prior to both the Optional Early Retirement Date previously elected and

the requested Optional Early Retirement Date..

(e) The election of a Deferred Commencing Date and any changes in such
date shall be subject to the following conditions and restrictions:

(i) The election or any change nay be made only by a Contributing
Employee, while he is employed by the Company.

(ii) If a Contributing Employee 'continues in the Company's
employment after the first of the month next following his 65th birthday,
the Deferred Commencing Date shall be deemed to be the first of the month

coinciding with or next following the occurrence of the earliest of the

following events:

1. The termination of the Contributing Employee's employment
with the Company.

2. The death of the Contributing Employee, if the Joint and

Survivor Annuity shall have been elected and the designat.ed Joint

Annuitant is living on such first of the month.

3. The expiration of' five years after the first of the month next

following the Contributing Employee's 65th birthday.

4; Amount of Contributou Annuity

(a) The amount of the, annuity payable monthly on the Normal Annuity
form to a Contributing Employee who retires the first of the month next following
his 65th birthday shall be the sum of the following:

(i) A monthly annuity equal to 1/36 of the Contributing Employee's
contributions to the Plan after September 30, 1954.

(ii) The monthly annuity, if apy, purchased for the Contributin

Employee under the Group Annuity Contract, and the remaining part of

the supplemental annuity, if any, which the Company nay purchase after,

September 30, 1954 to provide the total supplemental annuity for which

the Contributing Employee was under the provisions of the Croup
Annuity Contract.

(b) If the Contributing Employee retires at an Optional Early Retirerent

Date the monthly annuity provided under Paragraph 22, above, shall be reduced

as follows:

-12-
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(i) ANNUITIES PURCHASED AFTER SEPTEMBER 30, 1954

00E-' Porcentage of Monthly Annuity
Age At Optional at age 65 Which Shall Be Paid

Early Retirement Commencing at the Optional
Date Early Retirement Plan

Male Female

64 92% 93%

63 85% 86%

62 78% 81%
61 75%' 76%
60 68% 71%
59 63% 67%
58 60%,63%,
57 56% 59%

56 53% 56%

55 50% 53%

An adjustment shall be made by straight line-interpolation
for ages which are not integral.

ANNUITIp PURCHASED BEFORE OCTOBER 1, 1954

The percentage of monthly annuity at age 65 which shall be

paid commencing at the Optional Early Retirement Date shall be as

provided by the Croup Annuity Contract.

(c) If the Contributing Employee retires at a Deferred Comroncing
Date the Monthly annuity provicled undeT Paragraph 22, above, shall be

increased as follows:

Age at Deferred Percentage of Monthly Annuity
Commencing at Age 65 Which Shall be Paid

Date at Def:.(vrred Commencing, Date

Male Female

66 108% 107%
67 1177, 1147
68 126% 122%
69 136% 130%
70 14% 139%

An adjustment shall be made by straight line interpolation for

ages which are not integral.

(d) If the'monthly annuity payments arc made on the Joint and Survivor

Annuity form, the amount of the monthly payments thereunder shall be equal
to a percenta!;e of the amount of the monthly payments-that would otherwise

have bcan payable on the Normal Annuity form at the ContributinA Enp3oyee's
retirement date. Such percenta!le shal] be determined in accordmice with

Table'l for annuities purchased after April 30, 1940 and as provided by the

Group Annuity Contract for annuities purcha3ed before Xay 1, 1948.

(e) The monthly annuity for a Contributin:', Employee who contributed

-3.3--
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prior to May 1, 1948 under either Group Annuity Contract No. AC 285.or
Group Annuity Contract No, AC 435 shall not ba less than it would have been'
if those contracts had continued unchanged.

5 Normnl Annuity_Form

Unless either a Joint and Survivor Annuity or an Optional Temporary
Annuity is elected, the monthly annuity for a Contributing Employee shall be
a modified cash refund annuity which provides equal monthly payments to bin
commencing at his retirment date and continuing during his lifetime. The
annuity shall terminate with the last monthly payment preceding his death, but
if at such death the sum of all the monthly payments which shall have become
due shall be less than the ninimum Return provided in such case then such
Minimum Return shall be paid as provided in Paragraph 8 entitled Minimum Return,

6. Joint And Survivor Annuity Form

(a) The Joint and Survivor Annuity form shall be a cash refund annuity
which provides reduced monthly payments to a Contributing Employee commencing
at his retirement date and continuing payments after his death to the Joint
Annuitnnt designated by him, provided the Joint Annuitant survives him. The

annuity shall terminate with the last monthly paynent preceding the'second
death, but if at such death the sum of all monthly payments is less than the
Minimum Return provided in such case, then such Minimum Return shall be paid
as provided in Paragraph 8.

(b) Subject to the following conditions and rearictions, a Contributing
Employee may elect the Joint end Survivor Annuity form in lieu of the Normal
Annuity form:

(i) The election may be made only on the required form filed
before the first of the month next following the Contributing Employee's
65th birthday or before his elected Optional Early Retirement Date. The
Contributing Employee shall designate 9n such form the Joint Annuitant
and the percentage of the monthly paympts to the Contributing Employee
to be continued to the Joint Annuitant. The designation of any person
as Joint Annuitant shall not constitute such person a beneficiary with
respect to the Minimum Return. Proof of the age of the designated
Joint Annuitant satisfactory to the Company shall be furnished within
ninety days from the date of filing the request for the Joint and Sur-
vivor Annuity.

(ii) Evidence satisfactory to the Company of the Contributing
Employee's good health shall be required unless the request for the Joint
and Survivor Annuity is filed at least five years prior to the first
of the month next following his 65th birthday, or at least five years
before his elected Optional Early Retirement Date.

(iii) Neither the form of the. annuity, the.desienated Joint
Annuitant nor the amount payable to the Joint Annuitant may be chanyed
without the written consent of the Cmpany, unless the request for such
chanr:, e is filed at least five years before the first of the month next

fo.11ow,iiv, the Contributin3 Employoc's 65th birthday or at least five
years before his elected optional Early Retirement Date. The consent of
the desi3nated Joint Annuitant shall not be required for such chaimes.

-14-
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(iv) If the designated Joint Annuitant should die before the

first of the month next following the Contributing Employee's 65th

birthday, or before his elected Optional Early Retirement Date,

payments to the Contributing Employee shall be made on the Normal

Annuity form instead of tile Joint and Survivor Annuity form, If

the designated Joint Annuitant should die after the Contributing

Employee's retirement, or on or after the first of the month next

following the Contributing Employee's 65th birthday even though
he has not then retired, payments to him shall be made on the Joint

and Survivor Annuity form.

(v) If the Contributing Employee should die before the first

of the month next following his 65th birthday, or before his elected

Optional Early Retirement Date, the Joint Annuitant shall not be

entitled to receive any annuity payments. If the Contributing

Employee should die after his retire;eent, or on or, after the first

of the month next following his 65th birthday even though he has

not then retired, payments to the Joint Annuitant shall be nade on

the Joint and Survivor Annuity form,

7. Optional T...01220rar Anr.1.113et.L.119.22n

Upon retirement at an Optional Early Retirement Date, a Contri-

buting Employee may elect with the Company's consent to convert a portion
of his lifetime retirement annuity to an actuarially equivalent Optional

Temporary Annuity, which shall provide for monthly payments cormencine at

the Contributing Employee's retirement date and terminating with the monthly

payment next preceding his 62nd birthday or the date.of his death, whichever

shall first occur. Any payments made under the Optional Temporary Annuity

form shall be included in the sum of'annuity payments which enters into the

determination of the Minimum Return. An election of the Optional Temporary

Annuity may be made on the required form. If the election is made after

termination of employment with the Company, satisfactory evidence of the

Employee's good health at the date of the request shall be required unless

the request is filed either within ninety clays after termination of employ-

ment or more than five years prior to themployee's retirement date,

S. Minimum Return

The Minimum Return of a Contributing Employee shall be an amount

equal to his total contributions to the Plan plus Allowable Compound Interest,

less the sum of all the annuity payments with respect to the Contributing

Employee which shall have become due prior to his death where the Normal

Annuity form is applicable, or prior to the death of the survivor of the

Employee and his Joint Annuitant where the Joint and Survivor Annuity form is

applicable. Upon receipt of due proof of the death of the Employee or his

Joint Annuitant, 'as the case may be, the amount of such ninimun Return shall

be pnid in a sinlJe sum to the beneficiary authorized to receive such pay.lent.

9. Beneficiary

(a) A Contrlbutinr, Employee may desicnate by written notice (with the

right to change such &Isl.:elation from ti;-:e to tine) a Beneficiary to receive

the Minimun Return. If there is iio 7:k!neficlary deslinato0. an survivirr; at

the death of the Contributinr!, 7.nrOoyee or his Jant. Annu-1, tant, as the
-1_-- -r
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4.

following classes of successive preference beneficiaries: The Contributing

Employee's (i) widow or widower; (ii) surviving children; (iii) surviving
parents; (iv) surviving brothers and sisters; or (v) executors or administrators.

(b) In the absence of the appointment of a legal guardian, any amounts

payable to a minor may be paid at a rate not exceeding $50 a month to such

adult or adults as have in the opinion of the Insurance Company assumed the

custody and principal support of such minor.

10, Oational Modes of Settlement

A Contributing Employee may elect (with the right to revol:e or to

change such election) to have the whole or any part of the ninimum Return

paid in installments or in any other manner that may be agreed to by the

Insurance Company, the amount and terms of payment to be in accordance with

the Insurance Company's rules in effect at the time of.election. A Beneficiary
may make such an election after the Contributing Employee's death if the

ninimum Return is payable in a single sum. After the Contributing Employee's
death the Beneficiary may also elect (with the right to revoke or change such.

election) a successor Beneficiary to receive any amount which, in the absence

of such designation, would be payable to the Beneficiary's executors or

administrators. Any election, revocation, or request for change shall be

flied on the required form.

11. Withdrawal Of Contributions

(a) In lieu of any benefits otherwise provided, in Part I hereof,
except as provided in Paragraph 11-B, a Contributing Employee may elect

to withdraw all but not phrt of his contributions at any time prior to

retirement, provided no election of a-Joint and Survivor Annuity is then

in effect. Upon receipt orsuch election there shall be paid to the

Contributing Employee the amount of his contributions to the Plan plus
Allowable Compound Interest. Such withdrawal benefits may be paid in

equal monthly installments and not to exceed twelve in number, plus
Allowable Compound Interest on the amount of each installment from the

effective date of withdrawal to the due date of the installment.

(b) An Employee who joined the Plan before May 1, 1948, under

Contract AC 285 and who has at least 10 years of accumulative service,
shall receive the annuity purchased by the Company's contributions under

Contract AC 235 prior to May 1, 1948, even thow;h his contributions are with-

drawn.

12. Restrictions If Employmqnt, is Terminated

If a Contributing Employee's employment with the Company should

terminate before his 55th birthday and before he has completed at least ten

years of accumulative service with the Company, he shall receive only the

portion of the Contributory Annuity purchasable by his own contributions.

Such an annuity'shall be determined under Table No. 11 of the Appendix. Vow-

ever, A Contributing Employee who shall have completed ten years of accumnln-

tive aervice with the Co:Ipany shall be entitled to the Contributory Annuity
purchasable by both his and the Company's contributions.
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13. Continuation Of Elections And Desiqnations And Chanoes

All elections and desisnations which were in effect under the

Group Annuity Contract shall continue in effect under the Plan until changed

by the.Employee in accordance with the Plan. Any such change when made under

the Plan shall also be applicable to the Group Annuity Contract.

-17--
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PART III

GENERAL ARHINISTRATIVE PROVISIONS

1. Administration

The Plan shall be administered by the Company. The Co-elpany shall

from time to time establlsh rules and provide forms for the administration

of the Plan. Forms and notices which are required to be filed by the Employees
shall be filed with the Company before retirement, and thereafter with the

Company or at the home office of the InsureAce Company. The Company shall keep

the records and may adopt the actuarial tebles required under the Plan. The

Company shall have the e>iclusive right to interpret the Plan and to decide

any matters arising thereunder in the adreinistration and operation of the Plan.

2. Pension Fund

(a) The benefits provided by the Plau shall be discharged from moneys

contributed in the past by the Company and the Contributin=7, Employees under

the Group Annuity Contract, and moneys contributed hereafter by the Comneny

and Contributing Employees under the Plan. All such money shell collectively

be known as the "Pension Fund".

(b) At no time prior to the satisfection of all liabilities under the

Plan to Employees, Joint Annuitants and Deneficiaries, shall env part of the

corpus or income of the Pension Fund be used for or diverted to any other

purpose than for their mzclusive benefits.

(c) Contributions -by the Contributing Employees, and contributions by

the Company for the Contributing and Non-Contributing Employees shall be

held as follows:

(i) Any annuities in force under the Group Annuity Contract for

the Contributing Employees shall continuo to be held under the Group

Annuity Contract by the Insurance Company.

(ii) Contributions of the Contributing Employees shall bc held

in whole or in part in the Purchase Payment Fund with the Insurance

Company or in a Trust Fund with a Trustee.

(d) The amounts' of contributions by the Company to the Pension Fund shall

be as determined by it from time to time after considerine, the advice of an

independent actuary appointed by the Company. It is the intention of the

Company to contribute such amounts as shall pay the cost of the Contributory

Annuity in e:ccess of the portion thereof attributable to the contributions

by the Contributing Employees and shall pay the entire cost of the Non-Contributory

Annuity. The Company may for any reason suspend or reduce its contributions

to the Plan. The obligations of the Company under the Plan shell be limited

to the cr,:tent of the Pension Fund at any time. Forfeitures aris1n3 from sever-

ance of employment, death, or for any other reason shall not be applied to

incroaso the benefits any employee would otherwise receive under the Plan at

any time prior to the complete discontinuance of.the Company's contributions,

Amounts arisilm from such forfeitures shall be used to reduce the Company's
contributions hereunder.

-18-
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(c) An insurance contract or trust agreement may contain any terms or

provisions satisfactory to the Company and the Insurance Company or Trustee,

as the case may be. Such contracts or agreements shall be available for

inspection at the home office of the Company.

3, Pigment Provisions

(a) The monthly annuity provided for a Contributing Employee shall be

purchased from the Insurance Company when he retires. The monthly annuity

provided for a Non-Contributin Employee may be purchased from the Insurance

Company when he retires or may be otherwise provided by the Cwrpany. Any

annuity purchased from the Insurance Compnny shall provide for direct pay-

ments by the Insurance Company to the retired Employee, and shall be evidenced

by an individual certificate setting forth the a.mount and term of payment of

the annuity.

(b) An Employee, Beneficiary, or Joint AnnUitant hereunder shall have

no right to assign, transfer, hypothecate, encumber, commute or anticipate his

interest in any payments under tbis Plan, and such payments shall not in any

way be subject to any legal procedures to levy upon or.attach the same for

payment for any claim against any Employee, Beneficiary, or Joint Annuitant,

unless these restrictions ney be contrary to the la,,!s of.any state havin

jurisdiction in the premises.

(c) If any annuity is payable in an amount of less thaa $10 a month,

payment may be made at such intervals an will make the payments aleonnt to

at least $l0 each, or, if less then $3.34 a month is involved, n sin:ile cash

payment shall be made to the Employee in lieu of the annuity. If the election

of an Optional Early Retirement Date or a Joint end Survivor Annuity would

result in monthly pnyments to any person of less than $3.34 eech, such elec-

tion shall not become Operative enceptupon the specific consent in writing

of the Company.

(d) If a payee entitled to receive payments under the Plan is incompetent

to receive such payments and to fi, ive a valid release therefor, and if no guar,lian,

committee, or other representative of the estate of such payee shall have been

duly appointed, such payments may be made to the person or institution mein-

tainin or having custody of such payee, nnd any such payment shall be in complete

discharge of any and all liability under the Plan for such payment.

(e) In case of misstatement or error, there shall be no liability for

any greater payment than that which would be payable on the basis of the

true facts. Overpayments may be deducted from andundernayments may be added

to any payments due under the Plan, or shall be otherwise corrected.

4. Amendment, Suspension Or Discontinuance

(a) The CoMpany reserves all rights at any time or from time to time

to amend, suspend or discontinue the Plan, in whole or in part, includine,

the ri3ht to mn%e any amendment to a contract with the Insurance Colepany,

or to a trust ar;reement with the Trustee and the riF,ht to amend any. rules

adopted by the. Co.lpany for tic ndministration of the Plan. o retroactive

amendment shall be made unless required to qualify or retain the qualificetien
of the'llan under the Internal Itevenue Code or any other law.

-19-
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(b) If the Company should discontinue contributions for the purpose
.of terminating the Plan, the following provisionS shall apply:

(i) No annuity of a then Contributing Employee purchased or

purchaseable by Company contributions shall be cancelled thereafter

unless the annuity of a Non-Contributing Employee shall be elected.

(ii) The portion of the Pension Fund represented by the

contributions of Contributing Employees plus Allowable Compound
Interest which has not been used to purchase annuities from the

Insurance Company shall be held in a Pension Pur-Fund with an Insurance

Company to provide for future withdrawals or for the benefits attributable
to such contributions.

(iii) The remainder of the Pension Fund which has not been used

to purchase annuities from the Insurance Company shall be held in a

Pension Purchase Fund with an Insurance Company or in a Trust Fund

with a Trustee to be used in the following order:

First, to purchase proportionately for Contributing Employees
the part of the annuities attributable to Company contributions for

which they are eligible under the Plan.

Second, the portion of the Pension Fund attributable to

contributions of the Company for Non-Contributing Employees v'hich
has not been used to purchase annuities from the Insurance Company
shall be segregated and such segregated portion shall be used in the

following order:

1. To provide proportionately for retired Non-Contributing
Employees the monthly annuities for which they arc then eligible
under the Plan'if they have not otherwise been provided.

2. To provide proportionately for Non-Contributing Employees,
who have then attained their 65th birthday but have not retired,
the monthly annuities for which they are then eligible under the

Plan.

3. To provide for Non-Contributing Employees who thereafter attain

age 65 the monthly annuities for which they are eligible at age
65 under the Plan.

Third, the balance, if any, of the Pension Fund renaming after

the satisfaction of all liabilities for benefits accrued under the Plan

shall be returned to the Company.

5. Ri,,,ht of Comnany:ro Terminate Emplo,;nent

Nothing contained in the Plan shall be deemed to 7, ive an Employee
the riht to be retained in the Company's employment, or to interfere with

the Company's right to terminate the employment of, or to retire, any flmployee
at any time.

-20--
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6, Temporary Benefit Restrictions

If the Retirement Plan is terminated, or as long as the current costs

thereof have not been met at any time during the ten year period beginning

January 1, 1969, the Monthly Penslon which any of the highest paid participants
may receive under the Retirement Plan shall not exceed his unrestricted benefits

at that tine. These conditions shall not prohibit the paynent of the full

Monthly Pension called for by the Retirement Plan to a Joint Annuitant of a

former participant who died while the Plan is in full effect and the current

costs have be.on met. Current payments of monthly pension 'benefitS riadd 'prior
to tenlination (or failure to meet current costs) are not restricted.

For the purposes of this paragraph:.

(i) The term "highest paid participating employee" shall mean such

of the 25 highest paid participants on January 1, 1969, whose anticipated
annual pension benefit determined under the Retirement Plan at 2;ormal

Retirement Date exceeds $1, 500;

(ii) The term "unrestricted benefits shall mean the Monthly Pension

under the Plan payable to the participant or his Joint A,1-uitant which

has been provided by Cw4any contributions not exceeding the largest of

the following aMounts:

(1) The Company contributions (or funds attributable thereto)
which would have been applied to provide the benefits for the

participant if the Retirement Plan as it existed prior to January 1,

1969, had been continued without change; or

(2) $20, 000; or

(3) The sun of (a) the Coripany contributions (or funds

attributable thereto) which would have applied to participants
under the Retirement Plan if it had been terminated on December 31,

1968, and (b) an amount equal to 20 of the first $50, 000 of the

participant's annual earning rate on January 1, 1969, multiplied

by the number of years since that date; and

(iii) Full current costs will have been met as long as the unfunded

costs of the Company under the Retirement Plan for benefits payable
thereunder do not exceed the amount of such unfunded costs as of January 1,

1969.

-21-
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Supplement No. 1

A Supplemental Monthly Benefit shall be payable in the amount of

$1.00 for (Inch year of Credited Service, including proportionate credit

for each full month of any fractional part of a year to each former employee
who

(a) retired prior to September 1, 1967

(b) was age 55 or older at the time of his retirement or

other termination of employment, and

(c) vas either eligible for retirement income under this Plan

or would have been so entitled had the Plan been in effect at

the time of his retirement or termination of employment.

The Supplemental Monthly Benefit shall commence with the first Basic

Monthly Benefit payable after December 31, 1968 (or deemed payable in

accordance with the foregoing) and shall terminate with the last monthly

payment preceding the employee's death', regardless of the form of the benefit

otherwise payable hereunder. In no event shall nn employee's Supplemental
Monthly Benefit exceed an amount which, when added to his Basic Monthly
Benefit, .equals the Basic Monthly Benefit payable hereunder to an employee
retiring after December 31, 1968, with the same number of years of Credited

Servico.
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t,

TABLE I

JOINT AND SURVIVOR ANUITIES

NON-CONTRIBUTORY PLAN

Tahle consists of five sections listing the percentages of the
Normal Annuity payabTe on the Joint and Survivor Annuity form under
the conditions shown.

An Employee may elect to have the payment to a surviving Joint,
Annuitant be 100%,, 754 or 50% of the payr.rmts made to him during his
lifetime. An Employee may also elect any person of either sex as

Joint Annuitant.

The payments on the Joint and $urvivor Annuity form under ccn-
ditions not shown in this Table shall be supplied on request.

4
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TAME I SECTION 1

FOR MALE EMPLOYEE AND FEMALE JOINT ANNUITANT

This table shows the percentage of the Normal Annuity payable to

fhe Employee and continuing to his Rurviving Joint Annuitant when the

monthly payments to each is the same.

1

AGE OF

FEMALE AGE OF ME EMUOYEE

JOINT

ANNUITANT 55 60 62 65 68

55 80.2 73.1 69.8 64.4 58.6

56 81.0 74.0 70.7 65.3 59.6

57 81.9 74.9 71.7 66.3 60.5

58 82.7 75.9 72.6 67.3 61, 5

59 83,5 76.8 73.6 68.3 62, 5

60 84.3 77.8 74.6 69.3 63, 6

61 85.1 78.7 75.6 70, 4 64, 6

62 85, 9 79.7 76.7 71.5 65.8

63 86.6 80.7 77.7 72.6 66, 9

64 87.4 81.6 78.7 73.7 68.1

65 88.1 82.6 79.8 74.9 69.3
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TABLE I SECTION 2

FOR MALE EHPLOYEE AND FEWILE JOINT ANNUITANT

This table shows the percentage of the Normal Annuity payable to

the Employee when the monthly payment to be made to the surviving
Joint Annuitant ks.757, of the ppyment to the Employee.

AGE OV
FEMALE 4.C.3E 0..1" ilhTL.Pl ID ..9Y. l'1'.'

JOJNT.

55 84.4 78, 4 75, 5 70.7 65.4

56 85.1 79.1 76.3 71.5 66.3

57. 85.7 79.9 77.1 72, 4 67, 1

58 86.4 80.7 •8.0 73.3 68.1

59 87.1 81.5 78.8 74.2 69, 0

60 87.7 82.4 79.7 75.1 69.9

61 88.4 83.2 80.5 76.0 70.9

62 89.0 84.0 83, 4 77.0 71.9

63 89.6 84.8 82.3 77.9

64 90.2 85.6 83, 2 78.9 74.0

65 90.8 86.3 84.0 79.9 75, 0
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NAME I SECTION 3

FOR MALE EMPLOYEE AND FEMALE JOINT ANNUITANT

I

This table shows thc percentage of the Normal Anauity payable
to the Employee when the monthly payment to be nade to the surviving

Joint Annuitant is 507. of the payment to the Employee.

AGE OF

FEMALE AGE OF MALE EMPLOYER..

JOINT
ANNUITANT 55 60 62 65 68

55 89.0 84.4 82.2 78.3 73.9

5- 56 .89.5 85.1 82.8 79.0 •4.6

57 90.0 85.7 83.5 79.7 75.4

58 g0.5 86.3 84.2 80.4 76.2

59 g.L.0. 86.9, 84.8 81.2 76.9.

60. 91.5 87.5 85.5 81.9 77.7

61 91.9 88.1 86.1 82.6 78.5

62 92, 4 88.7 86.8 83.4 79.3.

63 92.8 89.3 87.4 84.1 80.2

64 93.3 89.9 88.1 84.9 81.0

65 93.7 90.5 88, 7 85.6 81.8
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TABLE II

JOINT AND SURVIVOR ANNUITIES

CONTRIBUTORY RAN

Table II consists of five sections listing the percentages of the

Normal Annuity payable on the Joint and Survivor Annuity fo= under

the conditions shown. It is applicable to annuities purchased after

April 30, 1948. The perèentages applicable to annuities purchased before

1,1ny 1, 1948 shall be as provided by the Group Annuity Contract.

An Employee may elect to have the payment to a surviving Joint

Annuitant be any designated percentage of the payments made to. him

during his lifetime. An EMployee may also elect any person of either

sex as Joint Annuitant.

The payments on the Joint and Survivor Annuity form undel: coo.-

ditions not shown in this Table shall be supplied on request.
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TABLE II SECTION 1

FOR MALE EMUOYEE AND FEMALE JOINT ANNUITANT

This table shows the percentage of the Normal Annuity payable to

the Employee and continuing to his surviving Joint Annuitant when the

monthly payments to each is the same;

AGEOF.

FEMALE AGE OF MALE EMPLOYEE
.1^•^•••4.,

JOINT

ANNUITANT 55 60 65 66 67 68 69 70

55 76.37. 68.9% 60.77. 59.07. 57.2% 55..5% 53.7% 52.0%

56 77.2 69.9 61.7 60.0 58.2 56.5 54.7, 53.0

57 78.1 70.9 62.7 61.0 59.2 57.5 55.7. 54.0

58 79.0 72.0 63.8 62.0 60.3 58.5 56.8 55, 0

59 79.9 73.0 65.0 63.2 61.4 59.7 57.9 56.)

60 80, 8 MO 66.0 64;.2 62.5 60.7 59.0 57.2

61 81.7 75.0 67.1 65.3 63.6 61.8 60.1 58.3

62 82.6 76.1 68.2 66.5 64.7 63.0 61, 2 59.5

63. 83, 5 77.1 69.4 67.6 65.9 64.1 62.4 60.6.

64 84.3 78.1 70.5 68.8 67, 0 65.3 63, 5 61.8

85.2 79.2 71.7 70, 0, 68.2 66.5 64.7 63.0,
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TABLE II SECTION 2

FOR MALE EMPLOYEE AND FEMALE JOINT ANNUITANT

This table shows the percentage of the Normal Annuity payable.
to the Employee when the monthly payment to be made to the surviving
Joint Annuitant is one•half of the Payr.Bnt to the Employee.

AGE OF

FEMALE AGE OF ME EMPLOYEE

JOINT

ANNUTTANT 55 60 65 66 67 68 69 70

55 86.6% 81, 6% 75.5% 74.1% 72.7% 71.2% 69.8% 68.4'4

56 87.1 82.3 76.3 74, 9 73.5 72.1 70.7, 69.3

57 87.7 83.0 77.1 75.7 74.3 72, 9 71.5 70.1

58 88.3 83, 7 77, 9 76.5 75.1 73.8 72, 4 71.0

59 88.9. 81:.4 78.8 77.4 76.0 74.7 73.3 71.9

60 89.4 85.1 79.5 -78.2 76.8 75.5 74.1 72.8

61 90.0 85.7 80.3 79.0 77, 7 76, 3 7b.0 73.7

62 90.5 86, 4 81.1 79.8 78.5 77, 2 75.9 74.6

63 91.0 87.1 81.9 80.6 79.3 78.1 76.8 75, 5

64 91.5 87.7 82, 7 81, 4 80.2 78, 9 77.7 76.4

65 92.0 80.4 83.5 82.3 81.0 79.8 78.5 77, 3
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1

TABLE II SECTION 3

FOR FEMALE EMPLOYEE AND NALE JOINT ANNUITANT

This table shows the percentage ok the Normal Annuity payable to

the Employee and continuing to her surviving Joint Annuitant when

the monthly payment to each is the .saml!.

AGE OF

'MALE AGE OF FEME EMPLOYEE
JOINT

ANNUITANT55_ _60 65 6667 6869_ 7.0._

55 86.3% 80.8% 74.07. 72.4% 70.87. 69.27. 67.6% 66.0%

56 87.1 81.7 75.0 73.4 71.8 70.3 68.7 67.1

57 87.8 82.6 76, 1 74.5 72.9 71.4 69, 8 68, 2

58 88.4 .83.5 77.1 75.6 74.0 72.5 70.9 69.4

59 89.1 84.3 78.1 76.6 75, 73.5, 72.0 70, 5

60 89.8 85.2 79.2 77.7 76.2 74.7 73.2 71.7

61 90.4 86.0 80.2 78'.7 77.3 75.8 74.4 72.9

62 91.0 86.8 81.2 79.8 78.3 76.9 75.4 74.0

63 91.6 87.6 82.2 80.8 79.4 78.0 76.6 75.2

64 92.1 88.3 83.1 81.8 80.4 79.1 77.7 76.4

65 92.7 89.1 84.1 82.8 81.5 .80.1 78.8 77.5



Case 1:17-cv-02309-AT Document 1-2 Filed 06/20/17 Page 30 of 33

TABLE II SECTION 4

frOR FEMALE EMPLOYEE AND rALE jOINT ANNUITANT

This table shows the percentage of the Normal Annuity payable to

the Employee when the monthly payment to be made to the surviving

Joint Annuitant is one-half of the payment to the Employee.

AGE OF

YALE AGE OF FEWILV, YMP) °YEE

JOINT

55 92.7% 89.4% 85.17. 84.0% 82.9% 83.77. 80.6% 79, 57

56 93.1 90.0 85.7 84.6 83.5 82.5 81.4 80, 3

57 93.5 90.5 86.4 85, 3 84.3 83.2 82.2 81.]

58 93.9 91.0 87.1 86.1 85.0 84.0 82.9 81.9

59 94, 2 91.5 87.7 86.7 05.7 84.7 83.7 82, 7

60 94.6. 92.0 88.4 87.4 86.4 85.5 84.5 83, 5

61 95.0 92.5 89.0 88.1 87.1 86.2 85.2 84.3

62 55.3 92.9 89.6 88.7 87.8 86.9 86.0 85.1

63 95.6 93.4 90.2 89.3 88.4 87.6 86.7 85.8

64. 95.9 93.8 90.8 90.0 89.1 88.3 87.4 86, 6

65 96.2 94.2 91, 3 90.5 89.7 88.9 88.1 87.3
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TABLIF, II SECTION 5

FOR FEMALE EMPLOYEE AND FEMALE JOINT ANNUITANT

This table shows the percentage of the Normal Annuity payable to

the Employee and continuing to her surviving Joint Annuitant when the

montlay payment to each is the same,

AGE OF

FEMALE ACE OF FE•ALE M4PLOYEE
JOINT

ANNUITANT 55 60 65 66 67 68 69 70
IY•.^•^•• •-•.I.^ n

55 82.5% 76.3% 68.9% 67.3% 65.6% 64.0% 62.3% 60.7%

56 83.3 77.2 69.9 68.3 66.6 65, 0 63.3 61.7

57 84, 1. 78.1 70.9 69, 3 67.6 66.0 64.3 62.7

58 84.8 79.0 72.0 70.4 68, 7 67.1 65.4 63.8

59 85.6 79.9 73.0 71.4 69.8 68, 2 66.6 65.0

60 86.3 80.8. 74.0 72.4 70.8 69, 2 67.6 66.0

61 87.1 81.7 75.0 73.4. 71.8 70.3 68, 7 67.1

62 87.8 82.6 76.1 74.5 72.9 71.4 69.8 68.2

63 88, 4 83.5 77.1 75.6 74.0 72.5 70.9 69.4

64 89.1 84.3 78.1 •6.6 75.1 73.5 72, 0 70.5

65 89.8 85.2 79.2 77, 7 76.2 74.7 73.2 71.7
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TABLE III

NORMAL ANNUITY PURCHASABLE

BY EMPLOYEE CONTRIBUTIONS

Table III is used to determine the annuity of a Contributing Employee
who terminntes his employment with the Company before. his 65th birthday
and before he has completed at least ten years of accumulative service

with the Company. It shows the monthly annuity on the Normal Annuity
form, commencing the first of the month next following the Employee's
65th birthday, which is purchasable by the. Employee's own contributions.

This monthly annuity shall be determined by multiplying the Employee's
contributions for each calendar year by the percentage applicable to

his age for that year, as shown by the following sch6dule, and adding
the amounts so obtained for each calendar year into a single sum.

If an Optional Early Retirement Date or a Joint andSurvivor

Annuity is elected the monthly annuity shall be adjusted as provided
by the Plan.

This table is applicable to Employee contributions made after April
30, 19/:8, The annuity purchasable by Employee contribution:: made before

May 1, 1948 shall be as provided by _the Group Annuity Contract.

The EMployee's age for thc purposes.of this table shall be taken as

;the agc at nearest birthday at the beginning of each calendar year.
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TABLE III

AGE 01? AGE OF

EM PLOY E E A1?PLICA )1LE PT:: RC E rTAG1 EMPLOY BB APPLICA BI.2p ..TE RCk;TAGE

IMEN ME WON nE

CONTUBUTI ONS MALE FEMALE C ONTRI BUTI ONS MALE FEMALE

WE RI?, MADE EFI PLOY E E F.M PLOW; E IME 1, IADE EMPLOYEE El I PL OYE E
..............M...e**^..a,...1.•••^*.” s....p...

30 .01.0500 .009416 48 .006656 .006083

33. .010250 .009259 49 .006500 .005916

32 ..010000 .009000 50 .006333 .005843

33 ..0.09750 .003750 51 .006166. .005666

34 ..009500 .008533 52 .006083 .005500

35 .009250 .008333 53. .005916 .005416

36 .009083, 008166 54 .005750 .005250

37 .008833 .003000 55 .005666 .005166

38 ..0085.83 .007750 56 .005500 .005000.

39 .00843.6 .007583 57 .005416 .004916

40 .0083.66 .00743.6 58 .005250 .004833

41 .008000 .007250, 59.005166 .004666

42 .007750 .007083 60 .005000 .004583

43 .007583 .006916 61 .004916 .004500

44 .007416 .006750 62. .004833 .004416.

45 .007166 .006583 63 .004656 .004333

46 .007000 .006416 64 .004583 .004166

47 .006833 .006250
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THE RETIREMENT PLAN FOR SALARIED EMPLOYEES

OF THE NATIONAL CASH REGISTER COMPANY

(AS AMENDED AND IN EFFECT JANUARY 1, 1972)

INTRODUCTION

1. HISTORICAL. Prior to January 1, 1967, The National Cash
Register Company maintained the Retirement Plan for Employees
of The National Cash Register Company (hereinafter referred to as
the "Original Plan"). The Original Plan was applicable to all full-
time employees of the Company employed in the United States and
to certain former employees who were citizens of the United States
and employed by a subsidiary or a sales agent of the Company out-
side of the United States.

Effective January 1, 1967, certain amendments were made in the
Original Plan as it applied to employees in the Domestic Marketing
Division Branch Office of The National Cash Register Company and
employees included in the definition of "Marketing Field Employees".
The Original Plan as applicable to other participating employees
was continued without change until Janu.

As a result of collective bargaining negotiations, it became neces-

sary to further amend the Original Plan, effective January 1, 1969,
to separate the Plan into two plans: the Retirement Plan for
Management Employees and the Retirement Plan for Non-Manage-
ment Employees

Coincidental with the amendments effective January 1, 1969, the
Retirement Plan for Exempt Employees of the Los Angeles Business
Forms and Supply Division of The National Cash Register Company
was merged into and became a part of the Retirement Plan for
Management Ei iployees. Accordingly, effective January 1, 1969,
the monthly pension payable to management employees of that Divi-
sion will be payable in accordance with the terms and conditions of
the Retirement Plan for Management Employees.

Effective January 1, 1972, the Retirement Plan for Management
Employees was amended to include certain salaried non-manage-
ment employees who were previously included in the Retirement
Plan for Non-Management Employees. Accordingly, the name of
the Retirement Plan for Management Employees was changed to the
Retirement Plan for Salaried Employees. The Retirement Plan for
Salaried Employees is set forth in this Introduction and Parts 1, II,
and DI, and the Tables and Appendix hereto.
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2. DEFINITIONS. Words used herein shall have the following
meanings unless a different meaning is plainly required by the
context.

(a) "Group Annuity Contract" means the Group Annuity Contract
or Contracts, applicable to the employee, providing for benefits
under the Original Plan, as in effect prior to October 1, 1954, in-
cluding specifically Group Annuity Contract No. AC 841, as amended
(which as of May 1, 1948, replaced Group Annuity Contracts Nos.
AC 285 and AC 435), issued by The Equitable Life Assurance Society
of the United States.

(b) "Plan" means the Retirement Plan for Salaried Employees of
The National Cash Register Company, including the provisions for
benefits under the Original Plan and the Group Annuity Contract.

(c) "Company" means The National Cash Register Company in the
United States.

(d) "Employee" means a full-time Salaried employee of the
Company in the United States excluding all Salaried employees of
the Company's Appleton Papers Division and:

(i) who is either (A) an executive, administrative, pro-
fessional or confidential employee; or (B) a technical,
clerical or administrative support employee of the Company's
Dayton, Ohio, or Wichita, Kansas based operations. or (C)
a citizen af-the United States employed as a full-time em-

ployee of a foreign subsidiary of the Company, as to which
subsidiary an agreement entered into by the Company under
Paragraph 3121 (1) of the Internal Revenue Code is in effect
and as to whom no contributions under a funded plan of de-
ferred compensation are being provided by any other person
with respect to the remuneration paid to such individual by
the foreign subsidiary; and

(ii) who is not participating in any other retirement plan
established by the Company or to which the Company makes
contributions on his behalf, provided, however, that the term
shall not include an employee in a collective bargaining unit
represented by a labor union unless there is in existence an

agreement making the Plan available to eligible employees in
such unit.

(e) "Full-time employee" means an employee whose customary
employment with the Company is for more than 20 hours in any one
week and for more than 5 months in any calendar year.

(f) "Insurance Company" means the Equitable Life Assurance
Society of the United States, or any other insurance company se-
lected by the Company to provide any part of the benefits of the Plan.

(g) "Allowable Compound Interest" means (i) with respect to
employees' contributions under the Group Annuity Contract, the
amount of Allowable Compound Interest provided therein; and (ii)
with respect to employees' contributions made under the Plan after
September 30, 1954, interest compounded annually at the rate af
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2% per annum or such other rate as may be established prospec-
_tively from time to time by the Company. Such interest shall be
allowed from the December 31 coinciding with the end of the re-

spective calendar years in which the contributions were made up
to the date of withdrawal of the contributions, the date of the con-

tributing employee's death, or the commencement of annuity pay-
ments. However, in the case of the death of an employee who was
included under the Group Annuity Contract, the Allowance Com-
pound Interest for a period after his 65th birthday shall be adjusted
so that the Minimum Return shall be as provided by the Group
Annuity Contract.

(h) Masculine pronouns when used throughout the Plan shall re-
fer to both men and women unless the context indicates otherwise.

(i) The titles of the parts and the headings of sections or para-
graphs are used for convenience of reference and in case of con-

flicts, the text of the Plan, rather than such titles or headings,
shall control.

3. CONTENTS. The Retirement Plan, as so amended, is set
forth in this Introduction in the following three Parts, and the
Tables in the Appendix:

PART I PROVISIONS FOR NON-CONTRIBUTING EMPLOYEES

PART II PROVISIONS FOR CONTRIBUTING EMPLOYEES

PART In GENERAL AND ADMENISTRATWE PROVISIONS

in



1
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PART I

NON-CONTRIBUTORY PENSION PLAN

1. PARTICIPATION.

(a) This Part shall include all eligible Employees who have com-

pleted ten or more years of "Credited Service" and who are not
entitled to any benefit of the Plan under Part II hereof which is based
on Employee contributions. Such eligible Employee shall be known
as a "Participant".

(b) The classification of any individual as an Employee shall be
within the sole discretion of the Company and the decision of the
Company shall be final, conclusive and binding upon all persons
having or claiming to have any right or interest in or under the Plan.

2. RETIREMENT DATES.

(a) A Participant may retire on the first day of the month next
following his 65th birthday (Normal Retirement Date) and receive
the basic "Monthly Pension" hereinafter provided. A Participant
who has not retired before the January 1 or July 1 next following
his 68th birthday shall be retired by such date unless a later date
is specifically approved by the Board of Directors of the Company.

(b) A Participant who has attained age 55' may elect to retire or

may be retired at the option clf the Company as of the first day of
any month following his 55th birthday. If the retirement date is
prior to the first day of the month next following the Participant's
65th birthday, it shall be known as his "Optional Early Retirement
Date".

3. AMOUNT OF PENSION BENEFIT.

(a) The basic "Monthly Pension" payable to a Participant who
retires on his Normal Retirement Date shall be an amount equal
to the sum of the following:

(i) 3/4 of 1% of the first $650 af Participant's "Final
Average Monthly Salary", plus

(ii) 1% of the Participant's "Final Average Monthly
Salary" in excess of $650

multiplied by the number of years of "Credited Service" to which
the Participant is entitled; provided, however, that the basic
Monthly Pension shall not be less than the minimum Monthly Pen-
sion provided for in Paragraph (b) below.

3
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ue minimum Monthly Pension payable upon retirement at

age 62 or later shall in no event be less than the following mini-
mum amount for each year of "Credited Service" depending upon
the maximum salary for the Job Classification on January 1, 1972:

Maximum Rate of Weekly Pay
Minimum Monthly for Job Classifications
Pension Amount as of January 1, 1972

$5. 50 Less than $131. 20
5.75 $131. 20 but less than $161.20
6.00 161.20 but less than 195.20
6.25 195.20 but less than 226.80
6. 50 226. 80 and above

For purposes of computing the minimum Monthly Pension upon
retirement, the maximum salary for the Job Classification in
which the Participant was assigned for the greatest number of
calendar days during the 24 consecutive months immediately
preceding the last day worked shall be used.

(c) The Monthly Pension payable to a Participant upon voluntary
retirement on an Optional Farly Retirement Date shall be the
amount computedunder Paragraph (a) or (b) of this Section, reduced
as follows:

Percentage of Monthly Pension for
Credited Service Up to Optional Early

Age At Retirement Date Which Shall Be Paid
Optional Early Commencing at Optional

Retirement Date Early Retirement Date

62 or over 100
61 93.3
60 86.7
59 80.8
58 75.2
57 69.4
56 63.5
55 57.9

(An adjustment shall be made by straight line interpolation
for ages which are not integral.)

(d) If a Participant is required by the Company to retire at an

Optional Early Retirement Date the Monthly Pension shall be the
amount provided in Paragraph (L) of this Section payable without
actuarial reduction. However, the Monthly Pension payable from
the required Optional Early Retirement Date to age 62 shall in no

event be less than twice the minimum Monthly Pension provided in

Paragraph (b) of this Section payable without actuarial reduction.
A Participant shall be considered to have been "required by the

Company to retire" only if:

(i) The Company has made such request in writing, and

4
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(ii) No job or position is made available to him by the

Company (even if the available job or position involves a

transfer or reassignment) and

(iii) The Participant has not been discharged for cause.

(e) If any retired Participant is subsequently employed by the
Company or any subsidiary, such employment after retirement
shall cause no change in the amount of any Monthly Pension other-
wise payable under this or any Plan of the Company, during any
such period or thereafter.

4. FINAL AVERAGE MONTHLY SALARY.

(a) For purposes of computing a Participant's Monthly Pension
the term "Final Average Monthly Salary" shall mean his average
monthly salary for the highest five, consecutive years during the
last ten years immediately preceding the last day worked prior to
retirement or other termination of employment, excluding over-

time, commissions, bonuses and any other special compensation.

(b) In determining Final Average Monthly Salary, the total base
earnings for the five-year period shall be accumulated by calendar
quarters. For this purpose the base salary at the end of each
quarter shall be used. If base salary is weekly it shall be multi-
plied by 13; if monthly, by 3; and if stated for any other pay period
by the standard number of pay periods within a quarter. If the
five-year period does not coincide with the end.of a calendar quarter,
the base earnings for the beginning and ending fractional quarters
shall be multiplied by the appropriate fractions of a quarter.

5. CREDITED SERVICE.

(a) For purposes of this Part I, "Credited Service" shall mean
the period ofjull-time continuous employment by the Company (or,
in the case of a United States citizen who is deemed to be an Em-
ployee bY reason of Section 2 (d) (i) (C) of the Introduction, service
with such foreign subsidiary) up to the date of the Participant's re-

tirement or other termination af employment. Such determination
shall be subject to the following rules:

(i) Absence for sickness for disability shall not break con-

continuous employment and the period absentshall be in-
cluded in Credited Service up to twelve months.

(ii) Absence on authorized leave of absence determined in
accordance with uniform rules applicable to all Employees
similarly situated shall not break continuous employment
and the period absent shall be included in Credited Service.

(iii) Absence for service in the Armed Forces of the
United States shall not break continuous employment if the
Employee returns to work within 90 days af the first oppor-
tunity to do so, and the period absent shall be included in
Credited Service.

5
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(iv) Periods prior to the effective date the Employee be-
came a Participant in this Plan and which were recognized
as Credited Service under a tax qualified plan of the Company
for which such Employee was eligible prior to such effective
date shall be included in Credited Service hereunder.

(v) Employment by the Company shall include only service
with the Company, its domestic subsidiaries and Joint Ven-
tures during employment in the United States. Employment
in the United States shall include employment outside the
United States on assignments for the Company provided the

Employee is paid from the United States.

(vi) The aggregate of all periods of employment by the

Company prior to January, 1955, shall be deemed to be
continuous in the case of an Employee who is on the payroll
of the Company on or after September 1, 1971.

(vii) Absence for reduction in force shall not break continu-
ous employment unless such period of absence exceeds the
duration of recall rights as established by Company policy
applicable to all Employees similarly situated but the period
absent shall not be included in Credited Ser, ice.

(b) In determining the eligibility to participate in this Part I in
the case of an Employee transferred to a position in the United
States or on assignment from the United States, Credited Service
shall include continuous prior employment outside of the United
States with any of the Company's foreign branches, foreign sub-

sidiaries, or foreign sales agents. In determining the amount of
Monthly Pension payable to such an Employee, however, such
continuous prior employment outside of the United States shall not
be included in his period of Credited Service unless the Employee
secures 10 or more years of Credited Service by employment in
the United States by the Company and remains in such employment
until he reaches the Optional Early Retirement Age.

6. VESTED TERMINATION.

(a) Any Participant who terminates employmert before age 65,
and who at the time of termination has 10 years or more of
Credited Service, shall have a vested benefit based upon his
Credited Service at the date of termination and computed at the
rate of the Monthly Pension effective with respect to his Final
Average Monthly Salary at the time of such termination in accord-
ance with the Plan. The Monthly Pension shall be payable be-

ginning at the age of 65, or the month of application, if later.
However, if such termination is on or after age 55, the Participant
shall have the option of electing Optional Early Retirement under
Part I, Section 3(c).

(b) If the terminated Participant is subsequently re-employed
by the Company in a position covered by the Plan, he shall have
the status of a continuing Participant except for the period of
absence. For purposes of computing the Participant's vested
rights and benefits under the Plan upon his subsequent retirement
or other termination of employment, such prior termination of
employment shall not be deemed to be a break in his Credited

6
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Service but the period during which such Participant was not em-

ployed by the Company shall be disregarded.

(c) Notwithstanding the generality of the foregoing, in the event.
of termination of employment of a Participant (other than a U.S.
citizen who is deemed to be an Employee by reason of Section 2

(d) (i) (C) of the Introduction) prior to age 55, no service because
of prior employment with a foreign subsidiary, foreign branch, or

foreign sales agent shall be counted towards the Credited Service

required for vesting, nor shall any such service arising from
such prior employment be counted in determining the amount of a

vested Monthly Pension unless the Participant has ten years of
Credited Service at the beginning of such foreign service.

7. TRANSFERRED EMPLOYEES.

(a) In the event an Employee who has completed 10 years or

more of Credited Service is transferred either (1) to a position
within the Company so that he is no longer eligible for participa-
tion under this Part, or (ii) to I foreign subsidiary or sales agent
(other than a foreign subsidiary with respect to which there is an

agreement entered into by the Company under Paragraph 3121 (1)
of the Internal Revenue Code), his participation in this Part shall
be suspended. In that event no further Credited Service shall
accrue on behalf of such transferred Employee until he again
cpm lifies.

(b) Should an Employee whose participation is'suspended in
accordance with Paragraph (a) continue in active employment of
the Company until retirement without again becoming eligible for
participation hereunder, the Monthly Pension accrued for Credited
Service prior to the date of such transfer shall be payable at the

time, subject to the same rights, privileges, and actuarial reduc-
tions as provided in the pension plan under which the Employee
retires. If such transferred Employee is not covered by a pension
plan, such Monthly Pension shall be payable in accordance with
the terms of this Part I applicable to retirements hereunder.
Should the Employee terminate employment prior to retirement,
the Monthly Pension accrued for Credited Service prior to the date
of such transfer shall be payable hereunder in accordance with
Section 6 with respect to Vested Terminations.

(c) In the event an Employee who has completed less than 10
years of Credited Service is transferred to a position within a

domestic subsidiary (partially or wholly-owned) or joint venture
of the Company, his participation in this Part shall be suspended.
In that event, no further Credited Service shall accrue on behalf
of such transferred Employee until he again qualifies under the
requirements for participation in this Part. If the transferred
Employee whose participation is suspended is subsequently re-

employed by the Company in a position covered by the Plan after
continuous service with such subsidiary or joint venture, he shall
have the status of a continuing participant including the period of
absence. In the event such transferred Employee terminates
service with such domestic subsidiary or joint venture without
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unmecuately re-employed by the Company but after having
completed 10 continuous years of Credited Service with the Com-

pany and service with such subsidiary or joint venture, he shall
be entitled to the Monthly Pension accrued for Credited Service

prior to his transfer, payable in accordance with Section 6 with

respect to Vested Terminations.

8. REDUCTION IN MONTHLY PENSION.

The Monthly Pension shall be reduced by the total of the following
amounts:

(a) The amount of any workmen's compensation or disability
benefit receivable for a concurrent period by the Participant
under any law, except to the extent such payments are provided
by a specific tax or other payment paid by the Participant.

(b) Any Employer annuities purchased for the Participant prior
to May 1, 1948, which have vested under Group Annuity Contract
No. AC 285.

(c) Any monthly annuity provided under any plan or contract to
which the Company or any of its subsidiaries, joint ventures, or

sales agents have contributed and covering a period of employ-
ment considered in computing Credited Service under the Plan

(except the deferred annuities, if any, purchased for the Partici-
pant by Union Bank as Trustee of Business Systems Incorporated
Profit Sharing Retirement Plan); provided, however, that if the

monthly annuity provided under such other plan or contract is in
excess of the monthly benefit payable under this Pla.nfor the
same period al employment, the excess shall not reduce the
monthly benefit payable hereunder.

(d) The amount of any deferred annuity purchased for the Par-

ticipant by Union Bank as Trustee al Business Systems Incorporated
Profit Sharing Retirement Plan under Contract AC 1824 with The

Equitable Life Assurance Society of the United States, and covering
employment prior to December 1, 1964, with Business Systems
Incorporated, a California corporation and Business Systems Com-

parv, an Arizona corporation. The rehaction hereby provided shall
be limited to the amount of $2. 80 per month for each year of service

accepted as Credited Service under this Plan (including proportionate
reduction for each full month of any fractional part of a year). If
retirement occurs at other than age 65, or upon any basis different
than the Normal Annuity Form provided in the contract, appropriate
actuarial adjustment shall be effective even if the Participant elects
to cancel said deferred annuity as provided under Contract AC 1824.

(e) The actuarial equivalent as a monthly annuity on the same

basis as the Monthly Pension of any lump sum or other payments
arising from profit sharing plans of the Company, its subsidiaries,
joint ventures or any predecessor thereof, or severance provisions
imposed by law ar contract and attributable to periods of employ-
ment considered in computing Credited Service under the Plan to
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