
LETTER AGREEMENT
NO. R1-98-12-PGE ISEW

PACIFIC GAS AND ELECTRIC COMPANY
INDUSTRIAL RELATIONS DEPARTMENT
2850 SHADELANDS DRIVE, SUITE 100
WALNUT CREEK, CALIFORNIA 94598
(510) 974-4282

INTERNATIONAL BROTHERHOOD OF
ELECTRICAL WORKERS, AFL-CIO

LOCAL UNION 1245, I.B.EW.
P.O. BOX 4790

WALNUT CREEK, CALIFORNIA 94596
(510) 933-6060

MEL BRADLEY, MANAGER OR
DAVID J. BERGMAN, CHIEF NEGOTIATOR

Local Union No. 1245
International Brotherhood of

Electrical Workers, AFL-CIO
P.O. Box 4790
Walnut Creek, CA 94598

Attention: Mr. Jack McNally, Business Manager

After discussions between the parties, Company proposes to modify Part 11/ (Retirement Plan) and
Part IV (Savings Fund Plan) of the 1994 Benefit Agreement as detailed in the attachments. Revisions
include changes as a result of Letter Agreements 94-83-PGE and R1-97-47-PGE, updates to the
Pension Band Tables in Section 3.06 to reflect Basic Weekly Pay as of 1/1/97, 111/98 and 1/1/99, and
changes that are legally mandated. Items proposed for deletion are indicated in bold type with
brackets. Items proposed for addition are indicated by italicized underlining. Defined terms are
indicated by underlining. Attachment 3 summarizes the changes.

Additionally, the sections of the Agreement that do not contain language changes will be amended to
reflect changes in Sections 3.23 and 4.34, Definitions, by adding or removing underlining where
appropriate.

If you are in accord with the foregoing and agree thereto, please so indicate in the space provided
and return one executed copy of this letter to the Company.

PACIFIC GAS & ELECTRIC COMPANY

BY:~~
Chief NeQatOr

The Union is in accord with the foregoing and agrees there 0 as of the date hereof.

~. ~ l.,.... , 1998 By:



P.O. Box 4790
Walnut Creek
CA 94596
3063 Citrus Circle
510933.6060
FAX 510 933.0115

IBEW

Mr. David J. Bergman
Director and Chief Negotiator
Industrial Relations Department
Pacific Gas and Electric Company
2850 Shadelands Drive, Suite 100
Walnut Creek, California 94598

RE: LETTERS OF AGREEMENT NOS. R1-98-12-PGE,
R2-98-23-PGE AND R2-98-59-PGE

Enclosed please find one fully executed copy each of Letters of Agreement R1-
98-12-PGE, R2-98-23-PGE, and R3-98-59-PGE. These letters of agreement
have been signed with the understanding that the provisions of each must be
effected concurrently.

~A~
Business Manager

cc: D. Mitchell
D. Fortier

International
Brotherhood of
Electrical

, Workers. AFt-CIO

Jack McNally
8:.iSiness Mana,;:er

Howard Stiefer
PrAS/Gent



3.12 Withdrawal of Participant Contributions on Termination
of Employment
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This is the controlling and deftnitive statement of the Pacific Gas and Electric Company
Retirement f1aD 11 which, with certain exceptions, is effective on and after January 1,
1994, for Employees who are represented by 11:nioJl and who are employed by Pacific
Gas and Electric Company and other Employers.

This fl.an is a further revision of the fl.an originally placed in effect by the Company
January 1, 1937, which has been amended from time to time in the intervening years.
Rights of Participants in this Flan will not be less than rights of Participants under
Company's plan as it existed before [1991] ~ (Amended 111194,)

The purpQse Qf this Plan is tQ distribute the CQrpusand income Qfaccumulated Pension
trust funds in accordance with the fk!!l. Under no circumstances shall contributiQns Qr
benefits under this Plan discriminate in favQr Qf a "highly compensated _iqyee II as
that term is defined using the sirnDlified methQd under CQde SectiQn 414(g) a2) as- --described in 4J!plicable Treaw,ry regulations or Qther guidance issued b.y the Internal
Revenue Service. Forfeitures Q/ nonvested accrued benefits under the Plan shall not be
4/1J}liedtQ increase benefits any Emplgyee CQuldotherwise receive underthe terms oJ
the fls!!!. (Added 111/94)

Participants who retire or terminate employment before the effective date of any
amendment are not affected or beneftted by such amendments. (Amended 1/1/91)



Monthly
Basic Weekly Pay Benefit Per
as of 111/97 Pension year Qf Service

B.arn1

Up to 719.99 1 41.77
720 to 729.99 2 42.35
730 to 739.99 3 42.93
740 to 749.99 4 43.51
750 to 759.99 5 44.09
760 to 769.99 6 44.67
770 to n9.99 7 45.26
780 to 789.99 8 45.84
790 to 799.99 9 46.42
800 to 809.99 10 47.00
810 to 819.99 11 47.58
820 tQ 829.99 12 48.16
830 tQ 839.99 13 48.74
840 tQ 849.99 14 49.32
850 tQ 859.99 15 49.90
860 tQ 869.99 16 50.48
870 to 879.99 17 51.06
880 to 889.99 18 51.64
890 to 899.99 19 52.22
900 to 909.99 20 52.80
910 to 919.99 21 53.38
920 to 929.99 22 53.96
930 to 939.99 23 54.54
940 tQ 949.99 24 55.12
950 tQ 959.99 25 55.70
960 tQ 969.99 26 56.28
970 tQ 979.99 27 56.86
980 tQ 989.99 28 57.44
990 tQ 999.99 29 58.02
1000 to 1009.99 30 58.60
1010 tQ 1019.99 31 59.18



1020 to 1029.99 32 59.76.
1030 to 1039.99 33 60.34
1040 to 1049.99 34 60.92
1050 to 1059.99 35 61.50
1060 to 1069.99 36 62.08
1070 to 1079.99 37 62.66
1080 to 1089.99 38 63.24
1090 to 1099.99 39 63.82
1100 to 1109.99 40 64.40
1110 to 1119.99 41 64.98
1120 to 1129.99 42 65.56
1130 to 1139.99 43 66.14
1140 to 1149.99 44 66.72
1150 to 1159.99 45 67.30
1160 to 1169.99 46 67.88
1170 to 1179.99 47 68.46
1180 to 1189.99 48 69.04
1190 to 1199.99 49 69.62
1200 to 1209.99 50 70.20
1210 to 1219.99 51 70.78
1220 to 1229.99 52 71.36
1230 to 1239.99 53 71.94
1240 to 1249.99 54 72.52
1250 to 1259.99 55 73.10
1260 to 1269.99 56 73.68
1270 to 1279.99 57 74.27
1280 to 1289.99 58 74.85
1290 to 1299.99 59 75.43
1300 to 1309.99 60 76.01
1310 to 1319.99 61 76.59
1320 to 1329.99 62 77.17
1330 to 1339.99 63 77.75
1340 and up 64 78.33

Monthly
Basic Weekly Pay Benefit Per
as of 1/1/98 Pension Year of Service

Band

Up to 749.99 1 43.51
750 to 759.99 2 44.09
760 to 769.99 3 44.67
770 to 779.99 4 45.26
780 to 789.99 5 45.84
790 to 799.99 6 46.42
800 to 809.99 7 47.00
810 to 819.99 8 47.58



820 to 829.99 9 48.16.
830 to 839.99 10 48.74
840 to 849.99 11 49.32
850 to 859.99 12 49.90
860 to 869.99 13 50.48
870 to 879.99 14 51.06
880 to 889.99 15 51.64
890 to 899.99 16 52.22
900 to 909.99 17 52.80
910 to 919.99 18 53.38
920 to 929.99 19 53.96
930 to 939.99 20 54.54
940 to 949.99 21 55.12
950 to 959.99 22 55.70
960 to 969.99 23 56.28
970 to 979.99 24 56.86
980 to 989.99 25 57.44
990 to 999.99 26 -58.02
1000 to 1009.99 27 58.60
1010 to 1019.99 28 59.18
1020 to 1029.99 29 59.76
1030 to 1039.99 30 60.34
1040 to 1049.99 31 60.92
1050 to 1059.99 32 61.50
1060 to 1069.99 33 62.08
1070 to 1079.99 34 62.66
1080 to 1089.99 35 63.24
1090 to 1099.99 36 63.82
1100 to 1109.99 37 64.40
1110 to 1119.99 38 64.98
1120 to 1129.99 39 65.56
1130 to 1139.99 40 66.14
1140 to 1149.99 41 66.72
1150 to 1159.99 42 67.30
1160 to 1169.99 43 67.88
1170 to 1179.99 44 68.46
1180 to 1189.99 45 69.04
1190 to 1199.99 46 69.62
1200 to 1209.99 47 70.20
1210 to 1219.99 48 70.78
1220 to 1229.99 49 71.36
1230 to 1239.99 50 71.94
1240 to 1249.99 51 72.52
1250 to 1259.99 52 73.10
1260 to 1269.99 53 73.68
1270 to 1279.99 54 74.27
1280 to 1289.99 55 74.85
1290 to 1299.99 56 75.43
1300 to 1309.99 57 76.01



1310 to 1319.99 58 76.59
1320 to 1329.99 59 77.17
1330 to 1339.99 60 77.75
1340 to 1349.99 61 78.33
1350 to 1359.99 62 78.91
1360 to 1369.99 63 79.49
1370 to 1379.99 64 80.07
1380 to 1389.99 65 80.65
1390 and up 66 81.23

Monthly
Basic Weekly Pay Benefit Per
as of 1/1/99 Pension Year of Service

Band

up to 779.99 1 45.26
780 to 789.99 2 45.84
790 to 799.99 3 46.42
800 to 809.99 4 47.00
810 to 819.99 5 47.58
820 to 829.99 6 48.16
830 to 839.99 7 48.74
840 to 849.99 8 49.32
850 to 859.99 9 49.90
860 to 869.99 10 50.48
870 to 879.99 11 51.06
880 to 889.99 12 51.64
890 to 899.99 13 52.22
900 to 909.99 14 52.80
910 to 919.99 15 53.38
920 to 929.99 16 53.96
930 to 939.99 17 54.54
940 to 949.99 18 55.12
950 to 959.99 19 55.70
960 to 969.99 20 56.28
970 to 979.99 21 56.86
980 to 989.99 22 57.44
990 to 999.99 23 58.02
1000 to 1009.99 24 58.60
1010 to 1019.99 25 59.18
1020 to 1029.99 26 59.76
1030 to 1039.99 27 60.34
1040 to 1049.99 28 60.92
1050 to 1059.99 29 61.50
1060 to 1069.99 30 62.08
1070 to 1079.99 31 62.66
1080 to 1089.99 32 63.24



1090 to 1099.99 33 63.82.
1100 to 1109.99 34 64.40
1110 to 1119.99 35 64.98
1120 to 1129.99 36 65.56
1130 to 1139.99 37 66.14
1140 to 1149.99 38 66.72
1150 to 1159.99 39 67.30
1160 to 1169.99 40 67.88
1170 to 1179.99 41 68.46
1180 to 1189.99 42 69.04
1190 to 1199.99 43 69.62
1200 to 1209.99 44 7(,.20
1210 to 1219.99 45 70.78
1220 to 1229.99 46 71.36
1230 to 1239.99 47 71.94
1240 to 1249.99 48 72.52
1250 to 1259.99 49 73.10
1260 to 1269.99 50 73.68
1270 to 1279.99 51 74.27
1280 to 1289.99 52 74.85
1290 to 1299.99 53 75.43
1300 to 1309.99 54 76.01
1310 to 1319.99 55 76.59
1320 to 1329.99 56 77.17
1330 to 1339.99 57 77.75
1340 to 1349.99 58 78.33
1350 to 1359.99 59 78.91
1360 to 1369.99 60 79.49
1370 to 1379.99 61 80.07
1380 to 1389.99 62 80.65
1390 to 1399.99 63 81.23
1400 to 1409.99 64 81.81
1410 to 1419.99 65 82.39
1420 to 1429.99 66 82.97
1430 to 1439.99 67 83.55
1440 and up 68 84.13



The actual straight-time compensation received by Participant for shift premiums,
Sunday premiums, nuclear premiums during Participant's last calendar year prior
to retirement shall be totaled and divided by the total number of weeks worked in
that year (52 weeks in a year) which will result in an average premium per week.
[In computing the actual straight time compensation, that portion of a
Participant's annual compensation which, when added to the Participant's
Basic Weekly Pay exceeds $200,000 for 1989, multiplied by the adjustment
factor prescribed by the Secretary of the Treasury under Section 415(d) of the
Internal Revenue Code for years ~DDiDg after December 31, 1989, shall be
discarded in calculating Additional Retirement Income.] No amount Qj
comDeosation in excess afthe compensation limits imposed by Code Section. --
4Q1(a)U7) shall be taken into accoumfor.Qurposes afcomputing additional
retirement income. The average premium per week will then be multiplied by the .
current factor which will result in a monthly benefit per year of Service amount.
The factor referred to is computed on the effective date of any £Ian agreement by
dividing applicable first year Monthly Benefit Per Year of Service amount by the
maximum Basic Weekly Pay provided for that monthly amount. For example,
assuming the 199[1] ~ Pension Band 9 applies -to a Participant who retires in any
year of the contract term, the factor would be .05802 ($[36.5S]~ - $829.99).
The monthly benefit per year of Service amount will then be multiplied by the
Participant's Credited years of Service which will result in the Additional
Monthly Retirement Income. (Amended 111194)



An EmplOYee who continues employment beyond the Nonnal Retirement Date as
provided for in Section 3.05, shall not be entitled to a Pension until Participant's
MOlal Retirement Datt.. Any provision of the Elan not withstanding, distributions
from the fl!M!:. shan comply with the requirements qffB!l5. Section 401(4)(2) and the
re,zylgtions thereunder. [If an Employee continues employment beyond the end of
the year in which the Employee attains age 70-1/2, Pensjon payments shall begin
no later than April 1 of the year following the year in which the Employee attains
age 70-112. ] The amount of the Pension payable shall be the Pension benefit accrued
as of April 1 following the end of the year in which the EmploYee attains age 70-112,
adjusted for any elections made by the participant and, any forms of Pension required
under Section 3.10. (Amended 1/1194)

Pursuant to Code Section 401(a) (Q)(A)(W. Van EmDlgyeecontinues employment
beyond the end qfthe year in which the Employee attains age 70-112. a Pension shan
be distributed. commencing not later than April 1qfthe calendar year/allowing the
calendar year in which the Employee attains age 70-112.oyer the life qf the Emplgyee
or oyer the joint liyes oj the Employee and the EmplQyee's Spouse or other Joint
Pensioner. (Added 1/1/94.1

Van Emplgyee dies qfter the distribution of the Emplqyee's interest in the Pian has
begun. then. in accordance with f5lf!!. Section 401(a)(9) (8) 0)· the remaining Damon of
the Emplqyee's accrued Pension benefit. V any. win be distributed at least as rapidly as
under the method cd distributions being used as of the date cd his or her death. U an
Empltqee dies b([ore the Actual Retirement Date. then the Emplqyee's Spouse may
elect to postpone receiying distributions under the Spouse's Pension. but postponement
oj receipt of benefits shan not extend beyond the date that the EmplQyee would have
attained age 70-112. Death benefits Droyjdedunder the Pian shan be no more than. --
incidental. within the meaning cd the Code. to the Plan's primary purpose ojproyiding
retirement bentifiesto Employees. (Added 111/94)



(c) BASIC OR EARLY RETIREMENT PENSION TERMINATING UPON THE
DEATH OF THE PARTICIPANT

The written [consent] Consent of the Spouse is required whenever a Qualified
Election is mo4e [an option is elected] which would provide benefits to a
surviving Spouse less than those provided by a Marital Pension. (Amended
Za194)

Once elected, no option under this Section can be changed after the 30th day
preceding the Participant's Actual Retirement Date except, however, in the event
that the Participant or Spouse or Joint Pensioner should die before the
Participant's Actual Retirement Date, any election will automatically become
inoperative.

The Spouse of a Participant may not receive a benefit under any provisions of this
Section if a larger Spouse's Pension is payable under Section 3.11.



Unless a vested Participant or vestedlormer Emplo.He and his or her Spouse
have elected othenvise pursuant to a Qualified Electign. Va Particioant dies on
Qr befQreage 55. the Participant's or Former Emplayee's surviving Spouse (if
410!) win receive the same benefit tbat would have been payable if the
Participant Qr/onner Employee had.' (AMed 111194.1

ill separatedjrQm Service Qnthe date qfdeath (Qrdate a{separationfrQm
Service. i/earlier,). (Added 111194)

1Jl died on the t1ay at retirement. and begun to receive bed l2aymentSat
the date as atwhich the panicipant Qr fQrmerEmp1wee would have attained
age 55. (Added 111194,)

Unless a surviving Spouse elects otherwise. the surviving Spouse will begin to
receive payments at the date as of which the Panicipant or former Employee
would have attained age 55. Benefits commencing after this date will be the
Actuarial Equivalent otthe benefit to which the surviving Spouse would have
been entitled i/benejits had commenced at this d4te. (Added 111/24,)

[ (1) For a Participant who is less than 55 years of age at the time of his
death, the Spouse's Pension will be an amount equal to the Marital
Pension that would have been payable to the Participant's Spouse if
the Participant had terminated employment at the date of death, had
lived until age 55, had begun to receive Pension payments, and had
subsequently died.

(2) For a former Employee, age 55 or older at the time of his death, who
is not yet receiving Pension payments, the Spouse's Pension will be
equal to the monthly Pension that would have been payable to the
Spouse calculated as though the former Employee had elected a 50
percent Joint Pension with a non-spouse under Special Provision C
and had begun receiving a Pension immediately prior to his death.



(3) For a former Employee, younger than age 55 at the time of his
death, the Spouse's Pension will be equal to the monthly Pension that
would have been payable to the Spouse calculated as though the
former Employee had survived until age 55, had elected a 50 percent
Joint Penskm with a non-spouse under Speda1 Provision C, had
begun receiving a feDsioD, and had subsequently died.]

A Participant's Spouse may not receive both a SPOuse's Pension under this
Section and a Marital or Joint Pensiop under Section 3.10. If the Participapt
dies within 30 days after the Participant's Actual Retirement Date, the Spouse
will receive the larger of the monthly pensions under this Section and Section
3.10, but not both.



3.12 WITHDRAWAL OF PARTICIPANT CONTRIBUTIONS ON
TERMINATION OF EMPLOYMENT

A Participant's contributions to the flan may not be withdrawn prior to Aetnal
Retirement Date or other termination of Service. After a Participant's Service is
terminated, the participant, by written notice to the Participant's Employer at least 30
days before the date the Pension begins, may elect to have such Contributions Plus
Interest returned. (If Service terminates before the Participant has ten years of
Service, such withdrawal terminates aU of the Parfidpapt's rights under the 8aD.
H such Participant is reemployed and such cancelled Seaice would otherwise be
restored pursuant to Section 3.04, the Participant shall be given an option to repay
the amount of any contribUtions withdrawn under this Section, together with
additional interest at the rate of five percent per annum from the date of
distribution to the date of repayment. Such repayment must be made within 24
months of the reemployment date of such Participant. H such withdrawn
contributions are not thus repaid, the Participant's prior Service which was
accrued during the period of time that contributions to the EaD were required
shall not be restored. H such failure to repay causes a forfeiture of aU prior
Service, such Participant shall be treated as a new Employee for all purposes.]

[If Service tenninates with at least ten years of Service (S years of Service effective
1/1/89)] Qa Paniciparit elects to withdraw SUChContributions Plus Interest. the
Pension the Participant would otherwise be entitled to at the Normal or Ea1:b:
Retirement Date shall be reduced by an amount that reflects the actuarial value of the
contributions withdrawn. The factors used to reduce the Pension of a Participant who
has withdrawn his contributions shall app/J' with 9l!l5. Sections 411fa)(7)(j) and
41UCU2)(JJ) and are contained in the table set forth in Special Provision I. (Amended
lill94)

rrhese factors may be changed by the Employee Bepefit Administratiye Committee
from time to time to reflect the ERISA formula, but in no event will the Pension be
reduced more than one-third.]



(a) If the present value of [the] all Pension benefits payable under the f1aD to any
individual is less than $3,500.00 as of the Seyerance from Service Date or Actual
Retirement Date the equivalent value shall be paid in a lump sum, as directed by
the Administrator. For Participants termiD4lingbefore au 55. prto~entvalue
means the Actuarial Equiyalent 01the normpl retirement benefit commencine at
Normal Retirement Date. For Participants retiring at or qfter age 55. present
yalue means the Actuarial Equiyalent of the early, normal or dderre4 retirement
benefit commencing at Actual Retirement Date. In detennining the present value,
the Plan Administrator shall use the Unisex Pensioner Mortality Table/or 1984
(UP-84) and the interest rate.s:set, as of the first day of the Plan Year in which the
lump sum payment is made, by the Pension Benefit Guaranty Corporation for the
purpose of determining the present value of a lump sum distribution on flaIl
termination. (Amended 1il/94)

id qthe distributee oIany eligible rolloyer distribution (as defined below) elects to
have the distribution paid directly to an eligible retirement plan (as defined
below). and if the distributee saecified. according to the manner specified /zy the
Plan, the eligible retirement lJlan to which SUChdistribution is ta be paid, then the
distribution shall be made in the form oj a direct trustee-to-trustee tramter to the
eligible retirement plan specified /zy the distributee. The trustee-la-trustee
transfer shall be made ayailable only if the distribution from the Plan would be
subject to federal income taxation, (Added Zil194) --

The term. "eligible rollover distribution" shall mean any distribution to a
Particiaant or former Emplayee oj all or aart oj the balance ta the credit oj the
Particiaant or former Emplqyee in the Plan, The term shall not. hOWever. include
any distribution which is one oj a series oj "substantially eQJl41periodic payments
(as defined at Code Section 402(c:>(4) (A), or any distribution that is required
under Code Section 401(a){9), (Added 111194)

Th t U [" 'bI' la " 'Dd' '4 I 'eerm. e Igl J! re("went p n means an I IV! ua retIrement account
deScribed in Code Section 408(a), an individual retirement annuity described in
Code Section 408(b) (other than an endowment contrac{). an annuity alan
described in Code Section 403(4), or a qualified defined contribution plan, the
terms oj which permit the acceptance oj rolloyer distributions, (Added Zil194)



PART III

RETIREMENT PLAN

ORDERS (Added 10/94.)J..2l QUALIFIEDDOMES'11C RELAUONS .

.. 'uee shall 4PPb!. the prQvisiQnsat this
The Employee Benefit Admintstr~~= Order (as ddlf,ed belaw,) tQ the extent nQt
section with regard tQ.a DQmes~ (the Codt;~ (Added 11l194,)'nconsi~tentwith Secaon 414,(p_q __

'- ~ . duns cnllSjstent.. 'ye CQmmitteeshall establIsh proce~ '.
The Employee Benefit Adminwran determine the _iJied status at tI11Y J?Omelatis"oc

. . 414(P) o/the Code. tQ--- Q I'fiedDomestlc R~ons
Wll1J ~ d.,rio tilJ"u"mu djstributjons under '"!Y. ~ the Alternate Pa="l
::::. - below) ..and to P~ to~4fpl qfthi: Code with resgec[ to
(as tkfined ~elaw,) ~ll ~c::erref;t:d"'l'ff;94,)

Domestzc Relations J~~

lUll' . Re/Q1jons 0r:1W: (or lUll'
. (time after receipt £da Domestic . II determineWithin a reasonable penod iZM Ben fit Administrative Comm'"ee sha

Aification tbereQj). the Employee ¢: R lati·oosOrder. (Added 10194,)~-- . Qualified DomestlCJ _whether such order IS a

(this section.' (Added 10194,1FQrpurposes ~ _

DQuse.(ormer Spouse. child. or ~tberAlternate Payee shall mean any ~ . ed ~ a Domestic Relations Order as
deoentJent at a Particiaant who IS reco~,z f. the benptits payable under the-"<,I • all or a DOmQn~ _ _ ~
having a right tQrecelv~ R rtkir!ant, (Added 111194,)
Plan with respect tQSUL4 . .

n a judgment. decree. QrQrder (mcludmgDQmestic Relations Order shall meae:
enn

which: (Added 111194)
al n( a DrQDe~ settlement ag~~nnc-~_. . I

- . . 'SUD on. alimony payments. Qrmantaill relates to the prQVls10n£dchlld_}~ hiM. Qrother dependent £d
DroDe~ rights to a Spouse. former ~Quse. c
~ Participant.' and (Added 111194)

. Iud' a. nt to a state dQmestierelatiQnslaw (me zag
IS made J?ursua rlu lm.r). (Added 111194).commumty v.p.LJrQ.q.D•.•.e_""".L.t"l.••.._W;U,__ ~

. . Umean a Domestic Relations Order
qU4IifiedDomestie~latlons Orders'}a 414(plUl ojthe Code. (Added 111194)which meets the reqpzrements oj SeCUQn



PARI III

RETIREMENT PLAN

[3.21]J..22 AMENDMENT, TERMINATION, AND MERGER

(Renumbered)



PART III
RETIREMENT PLAN

ACIUAR/AL EQUNALENf OR AcruABIAL EQUlVAUWCE.· Forpurposes of
determining aCtuarialll equivalent benefits under this Plan. the provisions <d Special
Provision D shall apply. (Added 111194,)

1dl Forpurposes O/calculating a Panicipant's accrued benefit under this Plan. the
compensation limitations <d InternaL Reyenue Code Section 401 (a)a7) shall be
a.Qplicable. For Qurposes o.tcaLculating accruals tdterDecember 31. 1993. the
amount ala Participant's compensation taken into account shall not exceed
$150. 000. or such greater amount permitted b.y the Secretary oJ the Treasury.
For LQurpOSesof calculating accruals after December 31. 1988. and be/ore
JQDU4ryI. 1294. the amount qf compensation taken into account shall not exceed
$200. 000. or such greater amount permitted b.y the Secretary Q/lhe Treasury.
fAdded 111194,>

Unless otherwise provided under this Plan. each Internal Reyenue Code Section
401 (a) (17) Employee's accrued benefit under this Plan will be the greater oJ the
accrued benefit determined for the empLOYeeunder 1 or 2 below.' (Added 111/94)

L The Employee's accrued benefit determined with respect to the benefit
formula apDlicablefor the Plan Year beginning on or after January 1. 1994. as
applied to the Employee's total years <d Service taken into account under the Plan
/JlI. the purposes at benefit accruaLs. or (AddedlIl94,l

1al the Employee's accrued benefit as oJ the last day oJ the last Plan
Year beginning be/ore January I. 1994. frozen in accordance with
Internal Revenue Code Section 1.401(a)(4)-13. and (Added 111/24)

1bl the Employee's accrued benefit determined under the benefit
formuLa applicable for the Plan Year beginning on or after January ].
1994. as applied to the Employee's years oJ Service credited to the



PART III
RETIREMENT PLAN

Emplo.yee for Pian Years beginning on or after January I. 1994. for
purposes at bendit accmals, (Added 111194,)

An Internal Revenue Code Section 401 (4) a7) Employee means an Employee
whose current accrued benefit as oJa dille an or afte,' the first day qf the first
Plan Year be,ginning on or after Jqnlmry 1. 1994. is base,d on compe,nsation/or
a year beginning prior to the first day qfthe fiat Plan Year bezjnninK on or
afte,r January 1. 1994. that exceeded $150.000. (Added 111194J

COOK' Code shall me,an the,lnte,rnal Revenue Code, 011986. as ame,nde.d from time, to
time. (Added 111194)

CONSENI': The. Consent by a spause, that is reqJ4iredjor a Qualified Election. Any
such Consent shall be, effective. only with respect to such SpOUSe,. A Consent pe,rmitting
designation by the Panicipanr without future Consentfrom the. Spouse must
acknowledge, that the, Spouse. has the, right to limit Consent to a S_1)eciJicBeneficiary and
also to a specijic be,ndit farm. and that the, Spouse, voluntarily e.lects to reliDlluish
e,ither or both qfsuch rights. A revocation qfaprior Qualified Ele,ction 11Ul)1 be, made,
by a Panicipant without the, Conse,nt qf the, SpOUSe,at any time. prior to the,
commencement oJ benefits. An unlimite,d numbe.r qf revocations shall be pe,rmitte,d. No
Conse,nt obtained unde,r this 1)rovision shall be valid unle,SSthe, Participant has rece.ived.
Dr01)erNotice. (Added 111194)... -
COVERED COMPENSATION: SufQe,et to the. limitations setfonh in paragraph (d) in
the, definition WOosic Weekly Pw, a [A] Participant's Covered Compensation shall be
the amount of Participant's earnings from an Employer, including straight-time pay for
hours worked, shift, rubbe,r glove., and nuclear premiums at the straight-time pay for
temporary upgrades, vacation pay (including vacation pay upon retirement), inclement
weather pay, sick leave pay, holiday pay, differential pay for military training, and pay
for other time off with permission carrying full pay. A Participant's Covered
Compensation shall not include-payor shift and nuclear premiums for more than 40
hours per week, overtime bonuses, other special fees or allowances, per them
allowances, and payments under Part B of the Group Life Insurance and Long-Term
Disability Plan, any Workers' Compensation Law, supplemental benefits for industrial
injury, voluntary wage benefit, or state disability plans, or any other benefit plan. [,
or earnings from an Employer in excess of $150,000 for 1994, as adjusted by the
Secretary of Treasury under Section 415(d) of the Internal Revenue Code for years
beginning after December 31, 1994.] (Amended 111/24)
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EMPLOYEE: An Employee of an Employer who is in a bargaining unit represented
by Local Union 1245, International Brotherhood of Electrical Workers, or Engineers
and Scientists of California, Qr the InternatiQnal Union at Security Qjficers. A "leased
employee," as defined in Section 414(A)2 of the Internal Revenue Code shall not be
considered an Employee eligiblt. to become a Participant in the Plan. Notwithstand.inz
any otherprovision in the Plan. soLW forpUCJ)Qsesat Code Section 414(n)(3). the term
Emplo.yee shall. tQ the extent rt:qJ4ired1[y Code Section 414. inclwk leased emplayees.
fAmen4ed 10194,)

EMPLOYER: Pacific Gas and Electric Company, [Standard Pacific Gas Line
Incorporated, ] Pacific Gas Transmission Company, Pacific Service Employees
Association, [pacific Gas Properties Company, Calaska Energy Company, Eureka
Energy Company, Pacific Energy Services Company,] and any other company,
association, or credit union designated by the Board of Directors as eligible to
participate in this Plan is an Employer. (Amended 10/94)

NOUCE.· The Notice that is required 1[y this Plan pursuant tQ CQde Section 417 in
order tQ waive the Marital PensiQn.
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In the case of Marital Pension. the Plan shall provide to each Participant. and to each
vested former Emplqyee. no less than 30 days and no more than 90 days •.Qrior to the
annuity starting date a written exvlanatjon Qj.' a> tbe terms and CQnditions qf tbe
Marital Pension. (in the right to UUJkeand the effect qfan elemQn tQ waive tbe Marital
Pension. (iU) the rights oj the Participant's or the former Empl0ee's Spouse. (i1:) the
rigilt to make an elemon to waive the Marital Pension and the dect qf revoking a
QreviQus election tQ waive the Marital Pension and (1!) tbe relative values qf tbe various-oQtiQnal foems qf benefit under the Plan. (Added 111/94,)-
PLAN YEAR.' The Plan Year shall be tbe calendar year which shall also be tbe
limitatiQn year for purposes at applying tbe annual benefit limitations at Code Section
415 .. (Added 111194,).

QUAUFIED eT,F;CT7QN,' An election QJl4lifying under Code Section 417{a) to waive
either. or both. qf tbe 50 percent s_Qousalsurvivor annuities that are based on the
Marital Pension and that are described in Sections 3.100) or 3.110) qfthe Plan, Any
such waiver shall not be considered a Qualified Election unless.' (a) the Participant'S
Spouse furnishes written Consent to the election. 0) tbe election designates a s_Qecjfic
alternate Beneficiary. including any class qf Ben(ficiaries or any contingent
Beneficiaries. which may not be changed without soousal Consent (Qr the Spouse
f!X_Qresslypermits designations /zy the Paaicipam without any fuaher sPousal Consenl),
Cd the Spouse's COnsent ackn.ow[edges the eJJect tdthe election. and (4) the Spouse's
Consent is witnessed /zy a Plan representative or a notary public. A Participant's
waiver oj the survivor annuity will not constitute a Qualified Elemon unless the form at
benefit P'O'ment may not be changed without spousal Consent. or the Spouse expressly
permits designations /zy the Participant without any fuaher spousal COnsent. U it is
established to the satisjaction of the Plan representative that such wrinen Consent may
not be obtained because there is no Spouse or the Spouse cannot be located. then a
waiver will be deemed a Qualified Election. (Added 1/1194)

UNION: Local 1245, International Brotherhood of Electrical Workers, AFL-CIO [or],
Engineers and Scientists of California, MEBA, AFL-CIO, or International Union at
Security Officers. (Amended 1/1/94)



This Pian incorporates fzy reference the bene.fit limitations imposed /zy Code Section
415. (Added 111194)

The 4DD1J4' benefit amount otherwise payable to a former _lqyee at any time will not
exceed the maximum permissible amount under Code Section 4J5. For purposes of
determininr compliance with the Section 415 benefit limitations. the limitation year
shall be the Plan Year. gthe benefit the PaniciDant would otherwise accrue in a
limitation year would produce an annual beru:fitin excess of the maximum permissible
amount under Code Section 415. then the rate otaccrual will be reduced so that the
annual bendit will t:qJUllthe maximum aermissible amount. fAdded 111194)

ga PaniciDant in this Plan also panicipates in any defined contribution alan
maintained 1J.y an Emplgyer. the sum otthe Participant's "Defined Benefit Fraction n

and the Participant's "Defined Contribution Fraction II shall not exceed 1.0. In the
event that in any Plan Year the sum otthe Participant's Defined Benefit Fraction and
the Participant's Defined Contribution Fraction exceed 1.0 then the Pension Dayable
under this Plan shall be reduced so that the sum at such fractions in respect ~ that
Participant will not exceed 1.0. II (Added 111194)

For purposes ot determining the Plan's compliance with Code Section 4/5. the annual
benefit is a retirement benefit payable under the Plan in the form of a straight life
annuity. Except as provided below. a benefit payable in a form other than a straight
life annuity must be a4iusted to an AetuariaUy Equivalent straight life annuity bdore
applying the limitationS of Section 415. The interest rate assumption used to determine
Actuarial Equivalence will be the greater at rate used in Special Provision D or 5
percent. No actuarial a4iustment to the benefit is refJUiredfor the value qfa qualified
Wint and survivor annuity. the value of benefits that are not directly related to
retirement bendits (such as the qualified disability benefit. pre-retirement death
benefits. andPost-retirernent medical benefits), and the value ofpost-retirement cost-Q/-
living increases made in accordance with 415(4,) at the Code. The annual benefit does
not include any benefits attributable to Employee contributions QrrQllQyercontributions
Qrthe assets transterredjrQm a fJUalifiedplan not maimained by the COWPany. (Added
111/94.)

Compensation. forpurposes ofdetermining the Plan's compliance with Section 415 0/
the Code. shall mean all of each Participant's wages. tips. and other Box 10
comPensation on the Panicipant's FOrmW-2. (Added 111194'



SPECIAL PROVISION H

MAXIMUM PENSION

[Anything herein contained to ti.f contrary notwithstanding, in no event shall any
Pension payable under this l.IaD exceed the lesser of (i) $90,000 per year or Cll) 100
percent of the Participant's average compensation (as defined in Section 415 of the
Internal Revenue Code) for Participant's three highest consecutive years. Items (i)
and (il) above are subject to adjustment for increases in the cost of living in
accordance with regulations issued by the Secretary of the Treasury under Section
415 of the Internal Revenue Code. If a Participant in this lIaD also participates in
the Company's Savings Fund Plan, Section 415 of the Code imposes a combined
benefit limitation. If the combined maximum benefit permitted would be
exceeded, the Pension will be reduced, so that the limitation win be met.

In addition to other limitations set forth in the l.IaD and notwithstanding any other
provisions of the lIaD, the accrued benefit, including the right to any optional
benefit provided in the l.IaD (and all other dermed benefit plans required to be
aggregated with this lIaD under the provisions of Section 415 of the Internal
Revenue Code of 1954) shall not increase to an amount in excess of the amount
permitted under Section 415 of the Internal Revenue Code of 1954, as amended by
the Tax Equity and Fiscal Responsibility Act of 1982 and as further amended by
the Tax Reform Act of 1986. (Amended 1/1/88).]



Ifprior to 1989 Service terminates with at least ten years of Service, or with at least
jive years oJ Service der 1988, the Pension the Participant would otherwise be entitled
to receive shall be reduced because of the withdrawal. (Amended 10194..1

If the withdrawal occurs prior to age 55 ... (Same)

If the withdrawal occurs after age 55 ... (Same)

Notwithstanding the foregoing ... (Same)

Assumptions:
Age Factor
Basic Pension

Contributions
Interest
Total
Month~ Reduction

.0871
$l,500.00/[per] [M]month
$4,500.00
$4.500,00
$9,000.00

[Reduced Pension with contributions
including interest withdrawn

Basic pension - Month~ Reduction = Pension with contributions plus interest
withdrawn

$1.500. DO- 65 33 = $1. 434. 67/Month
Pension with contributions olus interest withdrawn = $1.434. 6l1Month-

[*Calculation: (Contributions + Interest x Age 60 Refund Factor) +12 months
(= Reduction $9,000 x .0871 - 12 Months = $65.33)]
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SPECIAL PROVISION J
TOP HEAVY PROVISIONS
(Entire Provision Added 111194)

FQr any Plan Year fQr which this C!B!1 is a "tQP-hetw plan" as defined 1,:
subsectiQn (g) below. any other provisions of this l:J!1J1 tQ the contraa
notwithstanding. this Plan shall be sulziea tQ the fQllowing prQvisiQns:

ill The vesting prQvisions of subsection (/zJ.
i2l The minimum benejitprQvisions ofsubseetion (".
1Jl The limitation on compensation set /zy subsectiQn Cd).
fJl The limitation on ben(/its set /zy subsection (e',

U any individual has not perfQrmed Service/or an EmDloyer at any time during
the jiye-year periQd ending Qn the last day at the preceding Plan Year. any
accrued benefit for such individual shall nQt be taken intQ account/or purposes
ofdetennining whether the Plan is a "tQ]2-heayyplan." FQrpucposes qf
determining whether the Plan is top-heavy. a non-kQ Emplgyee's accrued
benefit must be determined as if it is accrued not more rapidl] than the slowest
accrual rate permitted under Code Section 411 (/z) a) «;] a.e.. the "fractional
rule"). •

Each ParticiDant who (i) has completed an hour of Service during any Plan
Year in which the Plan is tQPheavy and an has completed the number of years
oJ Credited Service specified in the following table shall have a nonfQrJcitable
right to the lJercentage of the benefit accrued under this Plan derived from
Employer cQntributiQns correspondingly specified in the fQllowing table.'

Years of
credited service:

2
J.
~
S.
6 QrmQre

Percentage at
non{oTjeitabie benefit:

2fl
1fl
~
BfJ.

If}fl
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TOP HEAVY PROVISIONS
(Continued)

"Credited Service" as used in this subsection 0) shall constitute Service as
defined in Section 3.23 0/ this f!E!!.

Each Participant nOT({Qrfeitableaccrued benefit shall not be less than his
nonfQrfeitable accrued benefit determined as of the last da1 of the last Plan Year
in which the Plan Was a tap-heav.y plan. lfthe Pian ceases tQ be top-heav.y.
each Participant with five Qr more years of seiViCi. whether Qr not consecutive.
shall have his nonfQrfeitable accrued benefit determined in accordance with this
Section and SectiQn 3.03. Each such Participant shall have the right tQ elect
the applicable schedule within 60 days der the day the Participant is issued
wrinen notice by the Emp[gyee Benefit Administrative Committee. or as
othenvise prQvided in accordance with regulations issued under the provision oj
the Internal Reyenue Code oJ 1954, as amended. relating tQ changes in the
vesting schedule.

This provision shall apply without regard tQ contributions or benefits under
Social SecuritY Qr any Qther Federal or State law.

Each ParticiDant who (i) is a non-key Employee (as defined in subsectiQn a>
belOly) and (iil has completed 1.000 hours 0/ Service during tl11J' Plan Year shall
be entitled to an accrued benefit in the form Qjan annual retirement benefit (as
defined in oaragraph lj) belOly) that shall be not less than the aDDlicable...
percentage (as defined in paragraph (2) below) Qjthe PaniciDant's average
annual compensation for years in the testing .Qeriod (as defined in paragraph (3)
below).

(l) "Annual retirement benefit" means a benefit payable annually in the
form 0/ a single life annuity (with no ancillary benefits) beginning at Normal
Retirement Date as defined in Section 3.23 0/ this Plan or its Actuarial
Eqyiyalent. --

121 "Applicable percentage" means the lesser 0/ two percent multiplied by
the number 0/ top-heavY Plan Years of Service (as defined in oaragraph ~
below) oJ 20 Dercent.
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TOP IlEA VY PROVISIONS
(Continued)

J3.L "Testing periQd" means. with resPect to a Panici1J(1flt. the periQd oj
consecutive years (not exceeding five) Q{ Service during which the Panicipant
had the greatest aggregate compensatiQn frQm the Emplo.yer. The testing
•.1)eriQdshall not include any year of Service nQt included as year of Service as
defined in paragraph (4,) below. The testing Ll)eriodshall also not include any
year of Service that ends in a Plan Year beginning befQre January 1. 1984 Qr
during which the fl!m was not a top-heavy plan.

ffi "Years ojseryice" means Service as defined in Section 3 ojthis Plan.

Benefits taken intQ account under this Subsection shall not include any benefits payable
under the Social Security Act Qr any other Federal Qr State law.

In the event that the Emplqyer also maintains a defined contribution Plan
providing contributions on behalf of Paaicipants in this Plan. one of the twQ
fQllowing prQvisjQns shall apply;

JJJ. UIQr the Plan Year this Plan WQuld nQt be a "tQIJ-heaY)1plan" as
.deJined in subsection (g ) below if -90percent" were substituted fQr -60
percent. " then subsection (,) shall apply fQr such Plan Year as if amended SQ
that the "applicable percentage" means the lesser oj three percent multiplied by
the number of years oj Service (as defined in paragraph (41 ojsubsectiQn (d)
during which the Plan WQuld be tQp-heayY (as defined in subsectiQn (gO and
the Qverall applicable vercentage does not exceed the lesser 0/30% Qr 20%
plus 1% fQr each year the Plan is taken intQ account under this subsectiQn ( (e)
.llll..

(2) IfIQr the Plan Year this Plan WQuld continue to be a "tQIJ-heaY)1plan "
as defined in subsectiQn (gJ below if "90 vereen!" were substituted fQr "60
percent." then the denominatQr of both the defined contribution pl~n fractiQn
and the defined benefit plan fraction shall be calculated as set tQah in Special
PrQvision H fQr limitation year ending in such Plan Year by substituting "1,0"
for "/,25. " except with respect tQ any individual/Qr whom there are nQ
Emvlayer cQntributions. fQrfeitures or vQluntary nondeductible contributiQns
allocated Qr any accruals fQr such individual under the defined beneJit Plan.
Funhermore, the transitiQnal rule set/Doh in Code SectiQn 415 shall beaQplied
by substituting "$41.500" tQr "$51.875", ..
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(Continued)

In the event that another defined contribution or defined benefit f1B!1 maintained
lQ the Employer Drovides contributions or benefits on behaU QjParticioonts '"
this Plan. such other Plan shall be treated as a oart Qjthis Plan pursuant to-- ..
applicable principles (such as Rey. Rule. 81-202 or any successor ruling} in
determining whether this f1f!!J. sati(fjes the requirements Qjsubsection (/1). (d
and (4). Such determination shall be made upon the advice QjcoumellQ the
Emplayee Benefit Administratiye Committee.

This plan shall be a "top-beaY)!plan nlor any Plan Year if. as qfthe
determination date (as defined in subsection (g,) 0) below). the Dresent value (as
determined in subsection (g) (2) below) Qjthe cumulative accrued benefits under
the Plan for Participants (includinglormer Participant~)who are k~ Emplqyees
(as de.tined in subsection (h) belOl1!)exceeds 6Qpercent Q/the Dresent value qf
the cumulative accrued benefits under the Plan for all Participants. excluding
former key EmpIgyees. or if this Plan is required to be in a aggregation group
(as defined in subsection (g) (3) below) which for such Plan Year is a top-heaY)!
group (as defined in subsection (g) (i{) below,).

f.ll "Determination date" means lor a11)'Plan Year the last day oj the
immediately preceding Plan Year.

.l2l The present Value shall be determined as Qjthe most recent valuatiQn
date that is within the twelve-month period ending on the determination date
and as described in the regulations under the Internal Revenue 9lf.!& as Qj 1954.
as amended.

m "Aggregation group" means the group alplans. if am. that includes
both the group alplam that are required to be aggregated and the grouDoj
plans that are permitted to be aggregated.

f.dJ. The group ojp1aos that are required to be aggregated Me
"required aggregation groU.Qn) includes

ill Each plan ojthe Empw)'er (as defined in subsection (i)

below) in which a key Emplgyee is a Panicipant. including
collectively-bargained plans. and
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TOP IlEA VY PROVISIONS
(Continued)

iiil Each Qther Plan. including collectively-bargained plans td
the _layer (as tJefined in subsection (i) below,) which enables
a plan in 'Which a key Empigyee is a Participant to meet the
reqpirements of the Internal Revenue Code of 1954. as amended.
orohibiting discrimination as tQ .'ontributions Qr benefits in fayor
oJEmplo;yees who are afJicers. shareholders or the highly- •
compensated or prescribing the minimum participation standards.

Bl The group ofplaas that are permitted to be aggregated «he
"permissive aggregation grQup") includes the reQJlired aggregation
group plus one Qr mQre plans at the Emplo;yer (as defined in subsection
(i) below) that is not part oJ the reqJlired aggregation grQup and that the
Emplo;yee Benefits Administrative Committee certifies as constituting a
Pian within the permissive aggregation group. Such plan or plans Ul4l
be added to the permissive aggregation group only if. after the additiQn.
the aggregation group as a whole continue not to discriminate as to
contributions or benefits in favor at QjJicers. shareholders or the highly-
compensated and to meet the minimum participation standards under the
Internal Revenue Code Qj 1954. as amended.

~ "To•.o-heaYY group" means the aggregatiQn group. if as of the applicable
determination date. the sum oj the present value oJthe cumulative accrued
benefits for key Employees under all defined benefit plans included in the
aggregatiQn grQUpplUS the aggregate of the accounts of key Emoloyees under
all defined cQntributiQn plans included in the aggregation grQup eXceeds 60% td
the sum oj the present value oj the cumulative accrued benefits for all
EmplQyees. excluding former key Emoloyees. under all such de.fined benefit
plans plus the aggregate aCCQuntsIQr all Emplqyees. excluding former key
~moloyees under such defined contribution plans. q the aggregation grouo that
ls.a top-heayY groRO is a required aggregation group. each Plan in the group
Will be top heayY. q the aggregatiQn group that is a rop-heayY grouo is a
permissive aggregation grQup. only those plans that are part at the ;equired
aggregation group will be treated as rop-heayY. q the aggregation group is nQt
a tQp-heayY grQUp. nQ Plan within such grQup will be tQp-heayY,

1Sl In determining whether this plan constitutes a "top-heavy plan", the
E",:Dloyee A~ministrative Committee (Qr its ageal) shall make the lollowing
adJustments m cQnnection therewith,'



PART III
RETIREMENT PLAN

TOP IlEA VY PROVISIONS
(Continued)

fAl When mQre than Qne..fl!M!is aggregated. the Emoloyee Ben¢t
Administrative CQmmittee shall determine separately lQr each Plan as of
each plan's determination date the present value of the accrued benefits
Qr account balance. The results shall then be aggregated by gdding the
results of e..:ch Plan as at the determination dates lQr such plans thatlall
wjthin the same calendo.r year.

.an. In detmnining the present value qf the cumulative accrued ben<fit
Qr the amount atthe account Q/any Empltqee. such present value Qr
acCQunt shall include the amount in dollar value of the aggregate
distributions made tQ such _lQyee under the applicable Plan during
tbefive-yearperiod ending on the determinatiQn date. unless reflected in
the value qf the accrued benefit Qr aCCQuntbalance as at the mQst recent
valuatiQn date. Such amQunts shall include distributiQns tQ Emoloyees
which represented the entire amount credited to their aCCQuntsunder the
aQplicable Plan... --
iCl Further. in making such determinatiQn. in any case where an
individual is a "nan-key _layee" as defined in subsection ad belQw'
with respect tQ an a•.Qplicable Plan. but Was a key Employee with respect
tQ such Plan lor any priQr Plan Year. any accrued benefit and any
account O/such Emoloyee shall be altQgJ!ther disregarded. FQr this
purpose. tQ the extent that a key Emplqyee is deemed to be a key
EmDlQyee ifhe met the definition qfkey Emplayee within any of the four
preceding Plan Year. this prQvisiQn shall apply fQllowing the end 01 such
periQd of time.

The term "key Employee" means any Employee Qr farmer Ernplgyee under this
Plan whQ. at any time during the Plan Year containing the determinatiQn date
Qr during any of the lQur Dreceding Plan Years. is Qr was Qne of the fQllQwjng.'

ill An officer of the EmplO}er (gs defined in subsection (iI, Whether
an individual is an officer shall be determined by the Employee Benefit
Administrative Committee on the basis ofall the facts and circumstances.
such as an individual's authority. duties and term of Q/fice. nQt Qn the
mere fact that the individual has the title oj an Q/ficer. For any such
Plan Year. there shall be treated as officers nQ mQre than the lesser oJ:

Al 50 EmDloyees. Qr
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iBl the greater oj three Emplwees Qr 1Qpercent oJ the
Employees.

FQr this purpose. the highest-paid qjJicers shall be selected.
Business orgpnizatioDS other than cQrporations shall be deemed
to have nQ ojftcers.

i2l One oj the ten EmplWees awninx (or considered as awning.
within the meaning qf the constructive Qwnership rules qf the Internal
Revenue Ctxfe oj 195~.as .amended) the largest interests in the Employer
(as defined m subseeuQn {d t An _lwee whQ has some Qwnership
interest is Considered tQ be Qne qf the top ten owners unlesS at least ten
Qther Emplqyees own a greater interest than that Emplwee. However.
an Employee will nQt be considered a top ten Qwnerfor a Plan Year if
the Emplayee eams lesS than the maximum dQllar limitatiQn QTl -
contrjbuti()TlS and other annual a44iti()TlStQ a Participant 's account in
defined cQTltributiQTlplan under the Internal Revenue CQde qf 1954. as
amended. as in died/Qr the calendar year in which the determinatiQn
date falls.

iJJ. Any person who owns (or is cQnsidered as Qwning within the
meaning qf the constructive Qwnership rules qf the Code mQre than five
percent oj the Qutstanding stock oj the Employer Qr stQck pOSSessing
mQre than five percent qfthe combined total vQting pQwer a/all stock oj
the EmplQyer.

$ A one percent Qwner at the Emplwer haying an annual
cQmpensatiQn from the Emplwer oJmore than $15Q.000. and possessing
mQre than five percent oj the combined tQtal voting pQwer qfall stQck oj
the Employer. FQrpurpQses qf this subsectiQn. CQmDensatiQTlmeanS all
i~~ i?dudable as cQmpensatiQTlfQr purpom oj a;'olying the
lzmltatlQDSQn contributiQTls and other annual additions to a
Participant's account in a defined cQntribution plan and the maximum
benefit payable under a defined plan under the Internal Revenue CQde oj
1954. as amended. --

FQr purpQses oJparts a), (2t (3) and (4) at this definitiQn. a
Ben¢ciary at a ke;y Employee shall be treated as a ro Employee. FQr
pU,?OSes atparts (3) and (4t each Emplgyer is treated separately
(WithQut.regard tQ the definitiQn in subsectiQn (i) in determining
ownership percentages.' but. in determining the amQunt at comoensation.
the definitiQTl at Employer in SubsectiQTl (i) is taken intQ accou~t.
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The term "non-lcQ_lwee" means any Employee (and any Beneficiary alan
_layee) whQis not a ke;y Emplgyee.

The term "Emaloyer" means Employer as defined in SectiQn 3.23 atthis Plan.

The prQvisiQnsatsubsectiQn (/1). (~) and Cd.!above do not apply with respect to
any Emalo.yee included in a unit Qj Emalo.yeescovered /zy a cQllective
bargaining agreement unless the applicatiQnoJsuch subsectiQns has been
agreed UptJ1l with the collective bargaining agent.

Any Qtherprovisions Qj this plan tQthe contrary notwithstanding. distributiQn at
the entire interest in this plan Qj each Participant who is Qr 41QJ time has been a
key Employee shall commence nQlater than the end at the taxable year of the
Panicipant in which the Paniciaant attains age 70-1/2. .
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This is the controlling and defInitive statement of the Pacific Gas and Electric Company
Savings Fund-Plan for [NoD-Management] Union-Represented Emplo.yee~11 in effect
on and after [January] .1plill, 199[4]~. The f1aD, which covers Eli&ible'EmplQyees
of the CQmpapy and other EmplQyers, is a further revision of the one originally placed
in effect by the CQmpapy as of April 1, 1959. It has since been amended from time to
time. The flan as amended may be further amended retroactively in order to meet
applicable rules and regulations of the Internal Revenue Service, the United States
Department of Labor and all other applicable rules and regulations. (Amended
[111/94] 4il195)

The Plan is maintained/or the exclusive benefit Wpartici.Qantsor their Bea¢ciaries.
and contributions or benefits under the Plan do not discriminate in favor ojHighly
COmpensatedEmplgyees. (Added lil194,l
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A [Non-Management] Union-Represented Employee becomes an EliKible EmplOYee
upon [completion of one year of Service] attainment Q/regular status. Once
eligibility occurs it continues as long as the Employee remains a lNon-Management]
IlL ion-Represented Employee and Service continues. (Amended 100/97)

To become a participant, an EliKibleEmployee must [submit a completed Application
to the Plan Admjnistrator. Through the AppUcation,] provide Notice to the Plan
Administrator otthe Eligible Emplayee's election to participate and to be bound by the
teans at the Plan. Through such Notice, the Eligible Employee Jlm11:

(1) authorize[s] the Employer to reduce his Covered Compensation by a stated
percentage and to contribute such amount to the flan as a 40100
Contribution; and!or

(3) instruct[s] the Plan Administrator as to the manner in which Employee
contributions and matching Employer Contributions are to be invested.
(Amended [111194] 40/95)

[By submitting a completed Application to the Plan Administrator,] By
giving Notice to the Plan Administrator, a participant may direct the flan
Administrator to cease or resume making contributions, or to change the rate of
contributions. Any such change shall become effective within 30 days of
receipt by the Plan Administrator of [an appropriate, correctly completed
Application] such Notice. (Amended [111191] 40/95)

(1) [Both] 40l(k) and Non-401(k) Contributions are eligible for matching
Employer Contributions. Although a participant may elect to defer up to 15
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percent of Covered Compensation to the flan. the maximum amount of a
participant Is contributions eligible for matching Employer Contributions
shall be one of the following percentages of Covered Compensation:
(Amended 1/1/94)

(a) the maximum... (Same)
(b) the dollar amount... (Same)
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-.al With the 4QJuoval 0/ the Plan Administrator. an Elig.ible E1fIlJlillee 1TI4} mak.e a
rollover to the Plan in cash an amount which constitutes all or pan oj an eligible
rollover distribution (as defined in Section 402(e,) (4) oj the Code L Hoy ''!Ver. a
direct or indirect transfer to this Plan from anotlu:r q,ualjfieiPiin will not be
permitted (fsuch transfer would subject this Plan to the q,ualiJied ioint and survivor
rules 0/fd!J!£ Section 401(g)a1L

III The Emplqyer. the Plan Administrator and the Trustee have no responsibjli~ for
determining the propriety at [lroper amQunt or time at Qr status as a tax-free
transaction 0/ any transfer under Subsection (a) above .

.cJ. The Plan Administrator shall develop such DrQcedures. and 1TZ4Y req:uire such
information from the individual who is re(jMesting to make a rollover to the Plan. as
necessary or desirable in order to determine that the proposed rollover will Uiiit
the requirements 0/ this Section 4.05.

dl A rollover will be credited to the oartjcipant's account and will be recorded
separately as a Rollover ContributiQn /zy the Plan AdministratQr as Soon as
practicable fQllowing the receipt thereof b.y the Trustee.

d The Plan Administrator in its diScretion llUlY direct the return to the oanicivant (or.
the transfer to another trustee or custodian designated b.y the panicipanO oJ any
RollQver CQntributiQn and any earnings thereQn to the extent the Plan
Administrator determines that such return llUlY be necessary to insliii the continued
qualificatiQn oJ this l2E!1 under SectiQn 401 (a) oj the 5&1£.

11 RollQver CQntributions shall not be e#gible fQr matching Employer CQntributions as
described in Section 4.
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4.[05]fM LIMITATIONS

(a) AVERAGE DEFERRAL PERCENTAGE LIMITATION ... (Same)

[(2) the average rate of 401(Jd Contributions as a percentage of
compensation for all other participating Eligible Empmees
multiplied by 2 but only if the average rate of 40100 Contributions
for the participating Eligible ffigbly Compensated Employees does
not exceed by more than 2 percentage points the average rate of
40100 Contributions for all other participating Eligible Employees,
or such lesser amount as the Secretary of the Treasury may
prescribe in order to prevent the multiple use of this alternative
limitation with respect to any ffigbly Compensated participant.]

.1il the average rate at 401(k) Contributions as a percentage of
compensation lor all other panicipating Eligible Emplmees
multiplied b.y 2,' or

.1iil the average rate at 401 (k) Contributions as a percentage of
compensation IQr all other panici..l}4ling Eligible Emplayees plUS
2 percentage pQints. Qr such lesser amQunt as the Secretary oj the
Treasury may prescribe in Qrder tQprevent the multiple use of
this alternative limitatiQn with respect to any Highly
Compensated panicipant. (Amended 111194)

The average rate of 4Ql(k) Contributions for a Plan Year for a designated group
of Eligilile Employees shall be the average of the ratios, calculated separately for
each participating Eligible Employee in the group, of the amount of 40100
Contributions made by each EmplQyeefor the Plan Year, to the Employee's
compensation for such Plan Year. As used in this subsection, compensation shall
mean compensation paid by an Employer to the participant during the Plan Year
which is required to be reported as wages on the participant's form W-2 and shall
also include compensation which is not currently includable in the participant's
gross income by reason of the application of ~ Sections 125 and 402[(a)(8)]
klW Amended al1l94)
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[(2) the average rate of Nop-401(k) Contributions and Employer
Contributions as a percentage of compensation for aU other
participating Eligible Employees multiplied by 2, but only if the
average rate of Nop-401(k) Contributions and Employer
ContributioDs for the participating IDghly Compensated Eligible
Employees does Dot exceed by more than 2 percentage points the
average rate of Non-40Hk) Contributions and Emp1Qyer
Contributions for aU other participating Eligible Employees, or
such lesser amount as the Secretary of the Treasury may
prescribe in order to prevent the multiple use of this alternative
limitation with respect to any mghly Compensated participant.]

ill the average rate of Non-40l (k) Contributions and Emu/oyer
Contributions as a percentage at compensation for all other
Darticipating Eligible Emplqyees multiplied by 2.' or

1iil the average rate of Non-4{)l ad Contributions and Emuioyer
Contributions for all other .l)aQicipating Eligible Employees
plus 2 percentage Doints, or such lesser amount as the
Secretary at the Treasury llUlY orescribe in order to prevent the
multiDle use of this alternative limitation with resueet to any
Highly Comuensated participant (Amended lat94)

The average rate of Non-401(k) Contrjbutions and Employer
Contributions for a Plan Year for a designated group of EUt:ible
Employees shall be the average of the ratios, calculated separately for
each participating Elit:ible Employee in the group, of the amount of
Non-401(k) Contributions and Employer Contributions made by and
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on behalf of each Employee for the Plan Year, to the Employee's
compensation for such plan Year. As used in this subsection,
compensation shall mean compensat:IJnpaid by an Employer to the
participant during the Plan Year which is required to be reported as
wages on the participant's form W-2 and shall also include
compensation which is not currently includable in the participant's
gross income by reason of the application of ~ Sections 125 and
402[(a)(8)].(d(J) (Amended 10194)

The determination and treatment of Non-401OOContributions and Employer
Contributions of any participant shall satisfy such other requirements as may
be prescribed by the Secretary of the Treasury.

Notwithstanding any other provision of the Elan, if, as of the end of a fl.an
~, the fl.an fails to meet either or both of the tests described in
Subsections 4.05(a) or 4.05(b), the Plan Administrator shall, on or before
[April 15] December 31 of the following plan Year distribute to each
Highly Compensated participant, beginning with the participant having the
higher ratio, such excess portion of the participant's 40100 Contributions
and/or Non-401(k) Contributions and Employer ContributioDS(and any
income allocable to such portion), until the flan satisfies both of the tests.
If there is a loss allocable to such excess amount, the amount of the
distribution shall in no event be less than the lesser of the (i) participant's
account or (ii) the participant's 401(k) Contributions, or Non-401(J<:)
Contributions and Employer Contributions, as appropriate, for the flan
Yw. (Amended 1il/24)
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(e) SECTION 415 LIMITATION. Anything herein to the contrary
notwithstanding, in no event shall the annual additions to a participant's
accounts in a Ya1: exceed the lesser of (1) 25 percent of the participant's
compensation (as defined in Subparagraph 4.05(e)(1), below} for the Year
or (2) $30,OOC or, if greater, one-fourth of the defined benefit dollar
limitation set forth Section 415(b)(1) of the Code as in effect for the flan
Yar. For purposes of applying the limitations of section 415 of the Code,
the annual additions which must be kept within the limits set forth above,
shall mean the sum credited to a participant's account for any Plan Year of
(i) EmplOYer[Matching] Contributions and 40100 Contributions, (ii) Nm1::
40100 Contributions, and (ill) any amounts allocated to an individual
medical account, as defined in Sections 415(1)(2)and 419A(d)(2) of the
~. The compensation limitation percentage referred to above shall not
apply to (i) any contribution for medical benefits, as defined in Section
419A(t)(2) of the~, after a participant's separation from Service which
is otherwise treated as annual addition, or (ii) any amount which is
otherwise treated as an annual addition under Section 415(1)(1) of the~.
(Amended la/94)

(t) If a participant of this Elan is also a participant in the Company's Retirement
£lan, Section 415 of the Qxk imposes a combined benefit limitation.
Contributions to this Elan will nevertheless be permitted to the maximum
extent permitted by Section 415 of the ~ and the terms of the Flan. If
the combined maximum benefit permitted would be exceeded, the benefit
from the Company's Retirement Plan shall be reduced so that the limitation
will be met. The combined maximum benefit for a panicipant shall be
determined pursuant to the provisions oj Section 415(e) oj the Qlsk.
Amended 1/1/94)
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[If a participant is also a participant in the Company's Retirement Plan,
the Code provides that the sum of the def'med benefit plan fraction and
the defined contribution plan fraction for any Plan Year shaD not exceed
1.0. The defined benefit plan fraction for any Plan Year is a fraction,
the numerator of which is the participant's projected annual benefit
under the Company's Retirement Plan (determined at the close of the
Plan Year) and the denominator of which is the greater of the product
of 1.25 multiplied by the projected current accrued benefit; or the lesser
of: (i) the product of 1.25 multiplied by the maximum dollar limitation
provided under Cnde section 415(b)(I)(A) for a Plan Year, or (il) the
product of 1.4 multiplied by the amount which may be taken into
account under Cnde Section 415(b)(1)(B) for such Plan Year. (Amended
1/1194)]

[(1) For purposes of applying the limitations of ~ Section 415, the
projected annual benefit for any participant is the benefit, payable
annually, under the terms of the Retirement Plan determined
pursuant to Regulation 1.415-7(b)(3).]

[(2) For purposes of applying the limitations of ~ Section 415,
projected current accrued benefit for a participant in the
Retirement Plan shaD be the accrued benefit, payable annually,
provided for under question T-3 of the Internal Revenue Service
Notice 83-10.]

[The defmed contribution plan fraction for any Plan Year is a fraction,
the numerator of which is the sum of the annual additions to the
participants' accounts in this £1aD and in any other defined contribution
plan maintained by the Employer in such Plan Year and the
denominator of which is the sum of the lesser of the following amounts
determined for such Plan Year and each prior year of Service with an
Employer: (i) the product of 1.25 multiplied by the dollar limitation in
effect under CwIe Section 415(c)(I)(A) for such Plan Year (determined
without regard to CwIe Section 415(c)(6), or (il) the product of 1.4
multiplied by the amount which may be taken into account under CwIe
Section 415(c)(l)(B) for such year. For years beginning before January
1, 1987, the annual additions shall not be recomputed to treat all ~
4010d Contributions as an annual addition. Not withstanding the
foregoing, the numerator of the defined contribution plan fraction shall
be adjusted pursuant to Regulation 1.415-7(d)(I) and questions T-6 and
T-7 of Internal Revenue Service Notice 83-10.] At the election of the £!an
Administrator, special transitional rules may apply for both the defmed
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benefit fraction and the defmed contribution fraction for Employees who
were participants as of December 31, 1982. (Amended 111194,)

ihl For purposes Qf determining all beru:fits under the fJ!lll. for Plan Years
beginning 4fter 1988 and before 1994. the maximum compensation at
each Empligee that may be taken into account each Plan Year shall
not exceed $ZOO.()()Q (as aQiusted IQ the Secretary Qf the Treasury
under Section 401 (a)a7) of the fB!l£. For purposes of determining all
benrJjts under the Plan. for Pian Years beginning qfter 1993. tbe
mgximum compensation of each Empligee that may be taken into
account each Plan Year shall not exceed $150. ()()Q (as adjusted b,y the
Secretary of the Treasury under Section 401(0) a7) of the Code), In
determining the compensation ofa Highly Compensated Empligee for
pw:poses of this limitation. the rules of Section 414(g} (ii) of the f!?!k
shall 4J1l1ly.except that the term "family n shall incly4e only the spouse
of the Employee and any lineal descemn!s of the Emplayee who have
not auained age 19before the close oftbe Xgg. qtbe aggregate
compensation Qf family members exceeds the QJ1plicable compensation
limit Qf compensation as limited b,y Section 401 (a)a7) Q/ tbe fB!l£ then
the amount Qfcompensation considered under the !2fl!1for each family
member is proportionately reduced so that the total eqyals the
applicable compensation limitation under Section 401 (a) a7) 0/ the
9lfl§.. (Added lill94J

(a) 401(k) CONTRIBUTIONS, NQN-401(/e,) CONTRIBUTIONS, AND
EMPLOYER CONTRIBUTIONS. A participant shall [direct] instruct the
Plan Administrator to invest his 401(k) Contributions. Non-4Ql(k)
Contributions. and Emo/wer Contributions in one or more Inyestment
Funds. The minimum amount which can be invested in any single
Investment Fund shall be [twenty] QlJ& percent of a participant's current
[401(kl Contributions] contributions to the flan. A participant may elect to
invest more than the minimum amount in any Investment Fund, provided
that any such increase must be in increments of [five] Qlli:. percent. [of the
participant's current 40100 ContributioDS.] (Amended 4/1/95)

[(b) NON-401(k) CONTRIBUTIONS. A participant who is making ~
4OHk) Contributions to the flan shall direct the Plan Administrator to
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invest his Non-401(k) Coptrihutjons in one or more Investment Funds.
A participant's directions as to the investment of participant Non-401(k)
Contributions shall be separate and distinct from investment directions
given for 40100 Coptributjons. The minimum amount of Nop-40100
Coptrjbutions which may be invested in any single Euod shall be twenty
percent of a participant's current Non-40Uk) Cop,.umtiops to the J!laD.
A participant may elect to invest more than the minimum amount in any
Inyatment Fund, provided that any such increase must be in ina-ements
of five percent of the participant's current Non-401Ck) COntributions.
(Amended 1/1/91)].

[(c) EMPLOYER CONTRIBUTIONS. A participant shall direct the:flall
Administrator to invest the matching Employer Contributions allocated
to his account into one or more Ipyrstment Funds. The minimum
amount which can be invested in any single Investment Fund shall be
twenty percent of the matching EmplOYerContributions currently
allocated to the participant's account. A participant's directions as to
the investment of matching Emplgyer Contributions shall be separate
and distinct from investment directions given for 401(Jd COntributjons
and Non-401(k) Coptrjbutjons. A participant may elect to invest more
than the minimum amount in any Inyes1mept Fupd, provided that any
such ina-ease must be in inuements of five percent of the current
matching Employer Contributions allocated the participant's account.
If the Plan Administrator has not received directions from a participant
as to the investment of matching Emplgyer COntributiOnS allocated to
the participant's account, the Plan Administrator shall invest Employer
Contributions in Company Stock. (Amended 1/1/94)]

[(d)](b) CHANGE OF INVESTMENT FUND ALLOCATIONS. [By
submitting the appropriate Form] lh giving Notice to the Elan
Administrator, a participant may (1) change the percentage levels of future
contributions which are to be allocated to any Investmem Fund or ~ or,
(2) change the Inyestment Funds in which his future contributions are to be
invested. [A participant shall be permitted to make one such change in
any Calendar Quarter.] Each election regarding investment of future
contributions shall be effective with the next deposit of contributions.
(Amended [1/1/94] 40/95)
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This Ew1d is invested [entirely] primarily in Common Stock of the Company. with a
smallponion invested in cash or cash efluivalents. The.Ew1Qalso holds [all] Company
SWck and the earnings thereon attributable to Employer Contributions and participant
contributions made to the Basic EW1d of the f.1aD as it existed prior to April 1, 1984.
All cash dividends received by the TOISteeon Company Stock are reinvested in
[Company Stock and credited tc. the participant account in which the Company
&ods; is held. Company Stock received by the Tmstee as a stock dividend or stock
right or from a stock split or bought with cash obtained from the sale of a stock
right, warrant or option is similarly credited to the account in which the
underlying Company Stock is held] the f!!!J!1. (Amended [1/1/94] 40/95)

(a) INVESTMENT GENERALLY. Whenever the Trustee invests cash in
Company Stock, the Employee Benefit Finance Committee shall direct the
Trustee to purchase the Company Stock either (i) at a public sale on a
recognized stock exchan~, [(i)]@ directly from the Company at [an
averaged cost] a price equal to that day's closing price for Company Stock
on the New fork Stock Exchange, [(ii) at a public sale on a recognized
stock exchange,] or (ill) from a private source at a price no higher than the
price that would have been payable under [(ii)].{il..

[(b) DIVIDENDS. Cash dividends or other cash received by the Trustee on
Company Stock stall be reinvested in additional ComPany Stock at the
averaged cost.]

[(c) COMPUTATION OF AVERAGED COST. The cost to the Trustee of
all Company Stock purchased directly from the Company shall be the
averaged cost. The averaged cost for all Company Stock held in the
Company Stock Fund is the average of the mid-points of the daily high
and low composite prices for the period for which the money was
contributed. The averaged cost for Company Stock purchased with
dividends will be averaged over the five trading days immediately
preceding receipt of the dividends by the Trustee. The cost to the
Trustee of all Company Stock purchased at a public sale on a recognized
stock exchange shall be the average of the purchase prices paid for all
stock required for a given periodic contribution. Thus, if the Trustee is
required to purchase stock for a contribution to the ~ over several
days, the purchase price for all of the shares shall be the average of the
prices paid during the days required to make the total purchase.
(Amended 1/1/89)]

[(d)]..(bl VOTING OF COMPANY STOCK. Each and every time shareholders
who are not participants in the flaIl are entitled to vote Company Stock,
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participants shall have an absolute right to vote Company Stock. Whenever
participants are given the opportunity to vote Company Stock, the Trustee
shall inform each participant of all relevant material received by the Trustee
with a written request for confidential voting instructions. The Trustee is
required to vote the Company Stock credited to a participant's account as
the participant directs. If the participant does not give such instructions
within the required time, the Imstee may not vote any Compan~:~ [in]
credited to a participant's account. (Amended [1/1/88] 4il195).

kl COST OF UNITS. The cost oIa Unit shall be the current value O/a Unit
as determined by the Trustee as oIthe Valuation date immediately preceding
the date that the Trustee invests contributions in the Company Stock Fund.
(Added 41195),

fdl YALUE OF UNITS. The value of a Unit is the yalue oj the Company Stock
held in the fM!J!l at the closing price on the New York Stock Exchange plus
the cash held in the Fund. as determined by the Trustee each Business Pqy.
less any fees or other expenses which are charged to the Fund which shall
reduce the earnings oj that f!!!J!J.. diyided by the number Qj 1!l!:iM.. Each
payment into the Company Stock Fund oJ contributions shall increase. and
each payment out oJthe Company Stock Fund shall decrease. the number at
Units by a number eqJl41to the amount of the n~ment divided by the last-- -Unit yalue determination immediately nreceding the date oJ aqyment.
(Added 411195)

This .E.unQwas maintained for the purpose of investing EmpIQyee contributions in
United States BQnds. This.E.unQ also holds all Bonds attributable to participant
contributions made to the Basic EunQ of the Elan as it existed prior to April 1, 1984.
Income from BQnds is reflected in the greater redemption values of the BQnds. BQnds
held in this Ew1d cannot be transferred to another InveSUDent Fund under the transfer
provisions of Section 4.14. (Amended 111194)

Effective July 1, 1991, the U.S. BQnd Fund [will] no longer accepts EmplQyee
contributions. BQnds purchased to date with EmplQyee contributions will continue to
be held in the flan until a distribution is requested by the EmplQyee in accordance with
current Elan provisions. (Amended [1/1/91] 411195).
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4.[09 DIVERSIFIED EQUITY FUND (DEF)]LQ LARGE COMPANY STOCK
INDEX FUND (LCSF)

This E:und is maintained for the purpose of investing in a diversified portfolio
consisting principally of common stock D/..lJJL..~eu.S. companies and securities
convertible into common stock. However, at no time shall the ID.EEl L!:SE be
invested in securities issued or guaranteed by the Company or any of its subsidiaries,
except to the extent tbat any SUChsecurities are held in 4 commingled account invested
in b.y the IDEF] LCSE Inyestment Manager. The (j)EF] l±§E InvesUDent Manae;er
directs the day-to-day investment of the Ewld. Contributions to this EUDd are paid over
to the Trustee and invested in accordance with instructions received from the [DEE1
l&.§E Investtnent Mana~. A participant's account is credited with the number of
[DEE] LCSE Units purchased with contributions allocated to his account. [All
Diversified Investment Fund llnits attributable to participant contributions made
to the flail as it existed prior to April 1, 1984, are held in this EuwI under the new
designation of DEE Units].

(a) COST OF [DEF] mEUNITS. The cost of a [DEE] ltf§E llnit shall be
the current value of a llnit as determined by the (j)EF Inyestment
Manager] Trustee as of the valuation date immediately preceding the date
that the Trustee invests contributions in the [DEE] ~.

(b) VALUE OF [DEF] l£.SE UNITS. [21] The value of a [DEF] LJ;SE 11nit is
the value of the Elmd assets, as determined [from time to time] e.t:I&h
Business Day by the [J)EF Investment Manager] Trustee, [(but no less
frequently than once a week)] less any liabilities (other than the interests of
participants in the Eimd), divided by the number of [DEE] LCSE Units.
Each payment into the Ew1d of contributions shall increase, and each
payment out of the E1md shall decrease, the number of Fund Units by a
number equal to the amount of the payment divided by the last linit value
determination immediately preceding the date of the payment.

[2/ The initial value of a DEF Unit was $5,000 in October, 1969.
Subsequent valuation were determined in the same manner as nEE
l1nits are presently valued.]
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This Fund is maintained for tbe purpose of investing in a diversified portfolio
consisting l2rinc(Q4lly at common stock of small cqpitali7t11ion US companies
and securities convertible into common stock.. However. at M time shall tbe
seSE be invested in securities issued or guaranteed /zy the Compan;,v or 410' of
its subsidiaries. except to the extent that any such securities are held in a
COmmingled account invested in /zy the seSE Investment Manager.

The seSE Investment M4D4g.er directs tbe day-to-day investment of the Eund
Contributions to this Fund are paid over to the Trustee and invested in
accordance with instructions receivedjrom the seSE Investment Manager. A
..Q4rticipant's account is credited with tbe number of seSE Units DUrchased with~
contributions allocated to his account.

1.a! COST OF seSE UNITS. The cost ofa seSE Unit shall be the current
value at a Unit as determined by the Trustee as of the valuation dote
immediately preceding. the dote that the Trustee invests contributions in the
§f§f.

1/21VALUE OF SCSE. The value oj a SCSF Unit is the value of the Fund
assets. as determined each Business Day by the Trustee. less any liaiiilities
(ocher than the interest ojparticioants in the Eurui). divided by the number
oj seSE Units. Each payment into the Fund of contributions shall increase.
and each payment out of the Fund shall decrease. the number of Eund Units
/zy a number equal to the amount at the payment divid,ed /zy tbe last Unit
value determination immediately preceding the date of the payment. --

This Fund is maintained/or the purpose of investing in a diversified port/olio
consisting principally oj nQn--US CQmmQnstock and securities cQnyenible into
common stock. However. at no time shall the ISF be invested in securities
issued Qr guaranteed /zy the Comoany or any of its subsidiaries. exceDt to the
extent that any such securities are held in a commingled account invested in by
the ISF Investment Manager.
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The [SF Investment Manager directs the d4y-tQ-day investment of the Fund.
ContributiQns tQ this Fuird are paid oyer tQ the Trustee and invested in.
accQrdance with instructions received/rom the ISF Investment Manarer. A
participant's acCQunt is credited with the number oflSF Units purchased with
CQntributions allocated to hjs accQunt

(g)COST OF ISF UNITS. The CQstofa [SF Unit shall be the current value 0/
a Unit as determined /zy the Trustee as of the vaLuatiQn dqle immediately
preceding the date that the Trustee invests CQntributiQns in the !§E.

1bl VALUE OF ISF UNITS. The value afa [SF Unit is the value of the Fund
assets. as determined each Business Day /zy the Trustee. less OIlY liabilities
(Qther than the interests ofpartidpants in the Fund.). divided /zy the number
ofiSF Units. Each payment intQ the Fund afcontributions shall increase.
and each pawtent out the Fund shalL decrease. the number Qj Fund Units
b.y a Dumber equal tQ the amount Qjthe .Qament divided /zy the last Unit
vaLue determinatiQn immediately preceding the date Qj the payment. --
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This fM!!!J. is designed to provide participants with preservation atprin.cipal
while earning a stable and consistent rate ofretum. The fM!!!J. is mqde UP 0/
investment contracts with a diversified group of insurance companies. banks.
and other financial institutions which Droyide for credited interest rates and-terms that are negotiated at the time Qjpurcbase.

Contributions made to the [GIElSYF are invested in a portfolio of investment
contracts. The (GIF]SYF Investment Manager directs the day-to-day
investments Qj the f!£l!l. The blended interest earned on all contracts held in
the portfolio is posted clai/)' to the participant's account.

1al COST OF {GlF]SYF UNITS. The cost Qja (GIF]SVF Unit shall be the
current value ofa Unit as determined ~ the Trustee as at the valuation date
immediate/)' preceding the date that the Trustee invests contributions in the
[G1F}§XE.

1l2l VALUE OF {GlF]SYF UNITS. The value ofa [GIElSEY Unit is the value
of the {GIF]SFY assets, as determined each Business Day by the Trustee.
less any liabilities (other than the interests ofparticipants in the {GIF]SYF.
divided by the number of [GIF]SYF Units. Each payment into the [GifiifvF
at contributions shall increase. and payments out of the [G/FlSYF shall
decrease. the number of [G1F]SYF Units by a number efJll41tothe amount
at the Dayment divided by the last Unit value determination immediately
preceding the date ofpayment.
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The mE is maintained for the purpose of investing in a diversified portfolio consisting
principally of marketable fixed-income securities. However, at no time shall the mE
be invested directly in securities issued or guaranteed '"'ythe Company or any of its
subsidiaries, except to the extent that aay such securities are held in 4 commingled
account invested in by the BlF Investment ManaUr. The DIE Inyestment ManaKer
directs the day-t<Hiay investment of the mE. (Amended 10194)

(b) VALUE OF BIF UNITS. The value of a DIE Unit is the value of the mE
assets, as determined [from time-to-time] each Business Day by the Trustee
[(but no less frequently than once a week)], less any liabilities (other than
the interests of participants in the BlE), divided by the number of DIE Units.
Each payment into the mE of contributions shall increase, and each payment
out of the mE shall decrease the number of HIE Units by a number equal to
the amount of the payment divided by the last !!nit value determination
immediately preceding the date of payment. (Amended [1/1/94] 4/1/95).
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4J.j CONSERYATIYEASSETALLOCATIONFUND (CMF)

The Fund is maintained/or tbe pucpose of inyestin~ in a diversmed port/olio
with a prirruuy emphasis on bonds and a secondary emphasis on stocks. This
Fund has an al'?eation to each qftbefoUowjn~ f!!!Jf!i..' the Small Company
Stock Index Fund (SCSF). the Large COUVJ41f1 Stock Index Fund fLCSFJ· tbe
International Stock Index Fund fJSF). and tbe Bond Index Fund (B1F). At no
time shall the CMF be inYested in securities issued or guaranteed /zy the
CompanY or any qf its subsidiaries. ace_Qt to the extent that any such securities
are held in a commingled account inyested in by the CMF Investment Manager.

The CMF Investment Manager directs tbe dax-to-day investment qf the Fund.
Contributions to this Fund are paid oyer to the Trustee and inYested in
acc~r~ce, with iDSt1Y:etionsreceived/rom the CMF InYestment Manager. A
pam,!.Q4~ s account IS credited with the number oj CMF Units purchased with
contnbuuQDS allocated to his account.

JaJ. COST OF CMF UNITS. The cost qfa CMF Unit shall be the current
value oJa Unit as determined by the Trustee as oj the valuation date
immediate~ preceding the date that the Trustee invests contributions in the
CMF.

i/ll VALUE OF eMF UNITS. The value qfa CAAF Unit is the yalue oJthe
~tUU!.~sets. as determined each Business Dqx by the Trustee. less any
llabilltles (other than the interest oj Danicipants in the Fund). divided by the
~umber oj CMF Units. Each payment into the Fund oj contributions shall
mcrease. and each Dayment out of the Fund shall decrease. the number Q/
Fund U~jts by a number equal to the amount oj the DlJWlent divided by the
last Umt yalue determination immediate~ preceding the date oJ the
payment.
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The Fund is llUlinlainedfor the purpose oj inyesting in a diyersified port/olio
with an em,phtIsis on stocks and bonds, Thjs Fund has an allocation to each oJ
the following Funds,' the Small Company Stock Index Fund (SeSF). the lAW
Company Stock Inda Fund fLCSF). the International Stock Tnda Fund aSFJ.
and the Bond /ntkr Fund fB/F). However. at no time shall the MMF be
inyested in securities issued or guaranteed Izy the Company or 4111of its
subsidiaries. except to the extent tbat any such securities are held in a
commingled account inyested in by the MAAF Inyestment Manager.

The MAAF Investment Manager directs the day-to. investment oj the Fund.
Contributions to this Fund are paid oyer to the Trustee and inyested in --
accordance with instructions received from the MAAF Inyestment Manager. A
participant's account is credited with the number of MAAF Units Durcbased
with contributions allocated to his account. -

.tal COST OF MMF UNITS, The cost ofa MAAF Unit shall be the current
value oja Unit as determined Izy the Trustee as of the yaluation date
immediately preceding the date that the Trustee inyests contributions in the
MME.

1bl VALUE OF MAAF UNITS. The value ofa MAAF Unit is the value of the
Fund assets. as determined each Business Dqx by the Trustee. less any
liabilities (other than the interest ojpanicipants in the Fund). divided by the
number oj MMF Units. Each payment into the Fund of contributions shall
increase. and each pr.wnent out oj the Fund shall decrease. the number oj
Fund Units by a number equal to the amount of the payment divided by the
last Unit yalue determination immediately Dreceding the date oj the
payment.



BENEFIT AGREEMENT
PART IV

SAVINGS FUND PLAN

4.JZ AGGRESSIVE ASSET A UOCATION FUND (AAAF)

The Fund is maintained for the puepQSe cd investing in a diyerslfied portfolio
with a primacy emphasis on stocks and a secondary emphasis on bonds. This
Fund h4s an allocation tQ each oJ the .fQllowing Funds·' the Small Company
Stock Intia Fund fSCSF). the L 1CU Company Stock Index. Fund (J,CSF). the
International Stock Index Fund aSF)· and the Bond Index Fund fBIF) ..
However. at no time shall the MAE be invested in securities issued or
guaranteed fa the Compmry or any of its suhsidiarie~. except to the extent that
any such securities are held in a commingled account invested in fa the MAE
Investment Manager. --

The AMF Inyestment Manager directs the day-to-day inyestment of the Fund.
ContributiQns to this Fund are paid Qyer to the Trustee and invested in
acco.r~nce, with inst~etiQns received from the AMF Inyestment Manager. A
parnapant s account is credited with the number ofAMF Units purchased with
contributions allQcated tQ his account.

ial COST OFMAF UNITS. The cost ofa MAE Unit shall be the current
yalue ~a Unit.as det~ined 1zy the MAE Inyestment Manager as of the
yaluauon date immediately preceding the date that the Trustee inyests
contributions in the M4£.

1l2lVALUE OF AMP UNITS. The yalue of a MAE Unit is the value of the
e.un~ .~ets. as determined each Business Pax by the Trustee. less any
l14bilwes (Qther tha~ the interest ojpanicipants in the Fund). divided by the
~umber <dAMF VallS. Each pa)1ment intQ the Fund of conuibutiQns shall
lncrease, and each ~ment Qut oJ the Fund shall decrease. the number at
Fund U~its by a number eqJ«ll tQ the amount <dthe payment divided by the
last Unzt yalue determination immediately preceding the date of the
payment.
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1al [A] By ~iyin~ Notice to the Plan Administrator, a participant may elect to
tra.lSfer (Jnyestment Fund Units] any portion oJ the contributions held in his
account, plus the earnings thereon, from any Investment Fund to another
Inyestment Fund or EwKIs. [A participant shall be permitted to make one
such change in any Calendar Quarter. Effective July 1, 1992, Inyestment
Fund Units attributable to Employer Contributions, plus earnings thereon,
may also be transferred.] A transfer shall be effective and shall be valued on
the day it is made. ifsuch day is a BusinesSDay. and the !J4rticipant provides
Notice at such transfer prior to the dosing time at the New York Stock
Exchange. All other transfers shall be effective and valued as at the next
Business Day. (Amended [111/94]411195)

[(a) ELIGmLE TRANSFERS BETWEEN FUNDS. By submitting the
appropriate transfer form to the Plan Administrator, a participant may
transfer all or a portion of the llnits held in any Investment Fund to
another EuDd or Funds, except as follows:]

[(1) Units held in the U.S. Bond Fund are not eligible for transfer to any
other Eund. Effective July 1, 1991, transfers cannot be made from
another Eund to the U.S. Bond Fund.]

[(2) GIF Units attributable to Employee contributions or transfers into the
GlE before April 1, 1990 are not eligible for transfer to other Funds
until the expiration of the applicable contract.]

[(3) GIF Units attributable to Employee contributions or transfers into the
GlE on or after April 1, 1990 are transferable to any other Eund
except the Money Market Investment Fund.]

[A transfer from one Ew1d to another Eund shall be in a minimum amount of
twenty percent of the number of llni.ts held in the .Eund from which the transfer is
made. A participant may elect to transfer more than twenty percent of the l1nits
held in any .Eund to another lund, provided, however, that any such greater
amount must be in increments of five percent of the number of l1nits held in the
lund from which the transfer is made. Transfers shall be made as soon as
practicable, but in no event later than 30 days, after receipt by the Trustee of a
completed transfer form. (Amended 111194)]
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Upon receipt of [the] Q transfer [fonn] Notice, the Trustee shall value the llnita to be
transferred from the Bmd and convert the .llDits to cash. The Eun.Q account of the
participant shall be debited with the number of lInits transferred from that Eun.Q and
the Trustee shall purchase with the cash proceeds realized from the converted .IlDits •

.!lnit& in the appropriate EW1d or Ew1Qs., as designated by the participant. The cost of
the llnits purchased shall be the value of the Fund Units as determined on the date of
transfer, and the number of llDits purchased shall be credited to the appropriate
Inyesnnent Fund account of the participant. (Amended 411195.)

A request for withdrawal under this Subsection 4.[l7l21(a)(2)
will not be deemed to be for immediate and heavy fmacial needs
unless the participant represents that the need cannot be met from
the following resources:
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For purposes of this Subsection 4.[l7]21.(a)(2), a participant's
resources shall be deemed to inclr 1e any assets of his spouse and
minor children that are reasonably available to the participant. In
addition, withdrawals under Subsection 4. [l7]21.(a)(2) may not
exceed the amount actually required to meet the participant's
immediate fmacial needs.

(3) A participant who withdraws.ll.nits under Subsection 4.[l7]21(a)
will automatically be suspended from the Elan and will not be
permitted to resume making contributions to the flan for six
months following the date upon which the withdrawal form is
processed by the Plan Administrator. After suspension ends,
contributions may be resumed [by submitting a new
Application] b.y giving Notice to the Plan Administrator.
(Amended 40195)

(2) !1nits., including the income attributable thereto, brought with
EmplQyer Contributions which would not be withdrawable under
Subsection 4.[l7]21(c)(1), shall nonetheless be withdrawable
upon the occurrence of any of the following events:

(c) the participant has requested and is entitled to
receive a hardship distribution which meets the
requirements of Subsection 4.[l7]21(a)(2) but only
if all amounts distributable under Subsection
4.[17]21(a) have been exhausted. (Amended 10194)
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Anything herein to the contrary notwithstanding, if as of any single
month, the Trustee is required as a result of the withdrawal provisions of
this Subsection 4.[l7]21(c) to sell on the open market more than one
percent of the outstanding shares of Company Stock. then the Trustee
shall immediately so advise the EmplOYeeBenefit Finance Committee.
The Employ",e Benefit Finance Committee may. in its sole discretion,
limit, proate, or temporarily suspend further sales of Company Stock by
the f1aD or take whatever steps necessary to ensure an orderly market in
Company Stock.

A participant shall submit the appropriate Form to the Sayine-sFund
flan ~ directing the Plan Administrator as to the amount of the
withdrawal... [and the manner in which the withdrawal is to be
allocated among the Inyestment Funds.] Distribution will be made as
soon as practicable after receipt of the withdrawal Form. Upon each
withdrawal, the llnits. credited to the appropriate Ew1dor ElInds will be
reduced by the number of!I.nits withdrawn. Withdrawals from the BQDQ
Elmd can only be made in United States lkmQs. Withdrawals from the
Company Stock Fund may be made in cash or whole shares of stock at
the election of the participant. Withdrawals of [»EF], 1llS.El,mE,
LCSF. SCSE. [SF. SYF. CMF. MME. QrMAF. [SBE, or GIElllnits.
will be made in cash at the then current value of the llnits.; or, at the
election of the participant, the !I.nits will be transferred to the Company
Stock Fund pursuant to Section 4. [14]lB..anddistribution will be made in
whole shares of Company Stock. (Amended 4ill95)

A participant may at any time elect to withdraw all or any pan of the
Units including income thereon bQught with the panicipant's RQlloyer
ContributiQns to the Plan. Such an electiQn will nQt cause susDensiQn
from the Plan. (Added 1011/97)

Whenever the Plan AdministratQr is required tQ make a distributiQn
under this SectiQn 4.21 Qr Section 4.22. the Plan AdministratQr shall
first withdraw Units and earnings thereon attributable to a panicipant' s
NQn-40J(kJ CQntributiQns mnde priQr to 1987. fQllQwed by Units and
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earnings thereon attributable tQ Non-4Q1 Uk) Contributions mn4e after
1986. fQllowed 0 _U_ni_tsand earnings thereon attributable tQ _R_Ql_lo_v_e_r
Contributions. follOWed 0 Units withdrawable under Subsection
4.21(l:}al fQllowed 0!l!li!!.withdrawable under Subsection 4.21{d(21.
but only ((available fQr withdrawal under that subsection. followed 0
Units and earnings thereon anribulable tQ a participant's 401 (ld
Contributions. but only tQ the extent that such Units Can be withdrawn
Iq the Panicipant under SubsectiQn 4.21 (ii), (Amended 10/1/97)

Participation in the flan ends as of the date that a participant ceases to be an
Eliiible Employee. Although a former participant may elect to have an account
balance held in the flan under Section 4. [19W after participation ends, a former
participant may not contribute to the flan. except that contributions to the flan
will be accepted with respect to retroactive wage payments. [Upon submission
of the appropriate Fonn(s) to the Plan Administrator, a] d former Participant
who has an account balance in the flan may make withdrawals from the account
balance, and transfer from one or more E1md& to another Ewld or El1m1s
pursuant to the terms of the Elan. (Amended [1/1191] 4/1/95)

Upon the death ata paNicipant. the Plan AdministratQr shall distribute the
participant's account balance to thepanici..1)4D1's Beneficiary within a
reasonable time but not later than 60 days after receipt at a completed
withdrawal form or 180 days after the Plan Administrator receives Notice oj the
panicipant's death. U the Bendiciary does not complete a withdrawal form
within the time Deriods set fonh above. the distributiQn shall be in cash and paid.
directly to the Beneficiary. fAdded 1/1/94)

1al Upon termination of participation, a distribution shall be made of the balances
allocated to a participant Is accounts if the value of the participant's account is
$3,500 or less. Such distribution shall be made no later than the 60th day
following the close of the plan Year in which participation terminates, unless the
participant elects to receive distribution at an earlier date. If the value of a
participant's account exceeds $3,500, distribution will be made upon receipt by
the Plan Administrator of the written distribution request of the participant.
Distribution will therefore be made within 60 days of the receipt of such
distribution request. Any provision of the flan notwithstanding, if participation
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continues beyond the end of the YcaI in which the participant attains age 70-112,
distribution of the participant's entire interest in the Elan shall be made no later
than April 1 of the ~ following the ~ in which the participant attains age
70-112. (Amended 4/1195)

All distributions due under the f1aD shall be payabh only out of the Plan's assets
as directed by the Administrator. Unless a cash distribution is requested the
Trustee will distribute a certificate for the whole shares of Company Stock, the
United States Bonds, and the Trustee's check for the then current value of all
other.llniU credited to the participant's account, plus any uninvested cash.
Alternatively, at the direction of the participant, Fund Units other than U.S.
Savings Bonds may be transferred to the Company Stock Fund pursuant to
Section 4.[14]18 and distribution will be made in whole shares of Company
StQkk.

If a participant elects a cash distribution, upon receipt of the appropriate Ew:m
requesting such distribution, the Trustee will [sell the CompanY Stock on the
open market and] distribute [the cash proceeds less brokerage commissions,
together with] the then current value of the Invesnuent Fund Units and
uninvested cash. Until the Trustee [sells Company Stock or] converts
Inyesunent Fund Units to cash, all .llD.its shall continue to share in investment
gains and losses. Distributions from the Bond Fund can only be made in United
States Bonds. (Amended 4/1/95)

Unless the participant Qtherwise elects, distribution tQ such oanicioant shall be.. ..
made (Qrshall commence) not later than the 60th day after the close at the Plan
Year in which Qccurs the latest atthe fQllQwin~ events: --

ill The panicipant attains a~e 65
121. The particioant attains the 10th anniversary at the date Qn which he Qr she

became a participant under the Plan,' Qr
ill The oorticipant's terminatiQn aTemployment with the EmolQyer (Added

111/94)

1d DistributiQns thereunder will be made in accQrdance with Section 401 (a' (9' oj
the Code and the re~ulatiQns thereunder. includin~ Treasury re~ulation SectiQn
1.401 (a) (9}-2. which are incQrpQrated 1zy reference herein. (Added 111/94'
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Notwithstanding any provision oJ the f19:!1 to the contrary that would otherwise
limjt a panicipant's election under this section. eJJective January I, 1993, a
panicipant Qr Beneficiary whQ is a surviving SPQusemay elect. at the time and
in the manner prescribed Uy the Plan Administrator tQ have any portion oJan
eligible rollover distributiQn, as <kIined below. vaid direct~ to an eligible
retirement plan, as defined below. specified Uy the oanicipant Qr Ben¢ciary
who is a surviving spQuse in a direct rQllover. Any taxable panion oJan
eligible rQllover distribution that is not transferred djreet~ tQ an eligible
retirement plan will be sul:Qeet tQ mandatQry federal income tax withholding.

1aJ. An eligible roUover distributiQn shall mean any distribution oJ all Qr any
ponion oJ the balance tQ the credit oJ the participant. except that an
eligible rQllaver distributiQn dQes not include any distribution that is one
oJ a series oJ substantially equal periodic payments (nQt less freQ.~
than annually) madefQr the life (Qrlife expeetanCJ!) atthepanicipant or
the ioint liyes (jQint life expectancies) oJ the participant and his Qr her
designated Beneficiary. Qr fQr a specified period oj 10 years or more·' any
distribution tQ the extent such distribution is required under SectiQn
4()I(a)(2) oJ the f2f!!.' and thepQrtion oJany distribution that is nQt
includqble in gross income (determined withQut re.gard to the exclusion fQr
net unre.alized appreciation with respect to employer securities),

1l2l An eligible retire.ment plan shall mean an individual retirement account
described in Se.etiQn 108(a) oJ the~. an individual re.tire.ment annuity
described in Se.ctiQn 408(b) oJthe f2f!f;.. an annuity plan de.scribed in
Section 403(q} oJ the f!lfl5.. Qra qyaiified I!J1!1 described in Section
401 (q) at the 9lJk. that accepts the panicipant' s eligible rQllover
distribution. HQwever. in the case oj an eligible rollover distributiQn tQ the
surviving spQUSe. an eligible retirement plan is an individual retirement
account or individual retirement annuity.
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4..21. QUALIFIED DOMESTIC RELATIONS ORDERS (added 10194)

TJt: F.rrw;lqyee.Benefit Administrative Committee shall apply the provisions <d
thIs semon WIth re~ard to a Domestic Relations Order (as defined below,) to the
extent not inconsistent with Section 414(P) qf the 9?!!£.

The .Emplrw;e Bew;fit Administrative Committee shall establish procedures
consIStent w!th Sem.on 414(P) qf the Code. to determine the Q1I4lified status of
any Domemc Relations Order. to administer distributions under any Qualified
Domestics Relations Order (as tkfined belem), and to provide to the Participant
and the Alternate Payeeu) (as defined belem) all notices required under Section
414(P) oJthe Code with respect to aay Domestic Relations Order.

Within a reasonable period qf time after the receipt qf a Domestic Relations
Order .(or any modifica~on thereaJ]. the Employee Benefit Administrative
COmmittee shall detenmne whether such order is a Qualified Domestic
Relations Order.

1al Alternate Payee shall mean aay spouse. former spouse. child. or other
dependent o[a participant who is reco~ized by a l)orru:stic Relations
Order as having a right to receive all . or a portion at the benefits
payable under the Plan with respect to such Participant ...

1/2l Domestic Relations Order shall mean any judgment. decree. Qr Qrder
(including approval qfa prapern settlement agreemeaO which:

ill relates to the provisiQn qf child support. alimony payments. Qr
martial prapert)1 rights to a spouse. former spouse. child. or
other dependent oj a panicioant.· and..

12l is made pursuant to a state domestic relations law (induding a
community property law)

id. Qualified Domestic RelatiQns Order shall mean a Domestic Relations
Order which meets the requirement afSectiQn 414(P)U) oj the fflsk..
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The Awessive Asset Allocation Fund. (Added
/0/1/97)

[A form prepared by the Administrator which
must be completed by an Eligible Employee to
become a participant, or by a participant to
suspend participation or change future
contributions.]

AGGRESSWE ASSET
ATI,QCATION FUND.'

A fund invested in a diversified portfolio with a
primary emphasis on stocks and a secondary
emphasis on bonds. (£ee Section 4.17) (Added
/011/97)

The person or persons entitled to receive any
distribution due under the Plan, in the event of a
participantts death. For a married participant
the participant's spouse shall automatically be
the Beneficiary unless the participant, with the
written consent of his spouse, elects to designate
another person or persons to be Beneficiary.
The consent of the spouse shall be in writing,
shall acknowledge the effect of the consent, and
shall be witnessed by a notary public or Plan
representative. A participant designates a
Beneficiary on a Designation of Beneficiary
Form available from [his Division or General
Office Personnel Department.] the Pian
Administrator. In the event an unmarried
participant does not designate a Bendiciary. the
participant's estate shall be deemed to be the
Beneficiary. (Amended 411/95)

An.v day that the New fork Stock Exchange is
oPen for business. (Added 411/95)

The Conservative Asset Allocation Fund (Added
1011/97)
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A fund invested in a diverstfied portfolio with a
.Qrimary emphasis on bonds and a secoru:lar:y
emphasis on stocks. (See Section 4.15.,) (Added
1Qfll97)

Earnings fit"D an Employer, including straight-
time pay for hours worked, shift and nuclear
premiums at the straight-time rate, straight-time
pay for temporary upgrades, vacation pay
(including vacation pay, upon retirement),
inclement weather pay, sick leave pay, holiday
pay, differential pay for military training, pay
for other time off with permission carrying full
pay, temporary compensation under any state
Worker's Compensation Law, payments under
the Long-Term Disability Plan, or supplemental
benefits for industrial injury. Covered
compensation shall also include the 1988
Ratification Bonus, and lump sum bonus
payments received by clerical employees in 1988
and 1989, in accordance with the Clerical
Agreement. Covered compensation shall not
include payor shift and nuclear premiums for
more than 40 hours per week, overtime bonuses,
vacation or payments (other than temporary
compensation) made under any Workers I

Compensation Law, voluntary wage holiday pay
requests, other special fees or allowances', per
diem allowances, benefit or state disability
plans, or any other benefit plan, [or earnings
from an Employer in excess of $150,000 for
1994, as adjusted by the Secretary of
Treasury under Section 415(d), of the Code
for years beginning after December 1, 1993.]
For Plan Years beginning <Uter1288 and before
1994. the maximum Covered Compensation oJ
each employee that may be taken into account
each Plan Year shall not exceed $200,000 (as
adjusted by the Secretary oj the Trftlsury under
Section 401 (4)a7) oj the Code. For Plan Years
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beg.inning. qfter 1923. the mqximum Covered
CompensatiQn Q/ each employee that may be
taken intQ account each Plan Year shall nQt
exceed S150.ooo (as atJiusted by the Secretary of
the Treasury under Section 401 (a) a7) of the
Code}' In determining. the Covered
Compensation Q/4 Highly Comoensated
employee for purposes qf this limitation. the
rules of Section 414(4,) (6) qf the CQde shall
apply. except that the term "family II shall
inc/u4e Qnly the SPQuse qf the empl~ee and any
lineal descendants qfthe emplo.yee who have not
anained age 19before the close qf the Year. U
the ag.g.reg.ateCQyered CQmpensation qf family
members exceeds the applicable compensation
limit as limited by Section 401 (4) U7) Q/the
CQde. then the amount qf CQvered Compensation
considered under the Plan fQr each family
member is oraponiQnately reduced SQ that the
total eqJl4ls the applicable compensation
limitation under SectiQn 401 (a)U7) Q/the Code.
(Amendetlllll/94J

A fund invested in a diversified portfolio of
securities. (SeeSection 4.09)]

Employee Benefit Administrative Committee
Referred to in Section 4.[22]2.1 (Amended
111/94.1

The Employee Benefit Finance Committee
referred to in Section [21]22,. (Amended 111194)
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Pacific Gas and Electric Company, [Pacific Gas
Transmission Company], Pacific Service
Employees Association, and any other company,
association, or credit union designated by the
Board of Directors as eligible to participate in
this Plan as an Employer. (Amended 1/1/9[4].2)

The Company Stock Fund, The Bond Fund,[the
Diversified Equity Fund, the Guaranteed
Income Fund,] the Bond Index Fund, [the
Stock and Bond Fund], the Laue Company
Stock Index Fund. the Small Company Stock
Index Fund. the International Stock Index Fund.
the Stable value Fund. the Conservative Asset
Allocation Fund. the Moderate Asset Allocation
EJmd and the [Utility Stock Fund' Ag,gressive
Asset Allocation Fund or any of them.
(Amended lOfll97)

Whether an Eligible Employee is Highly
Compensated shall be determined [under the
rules of Code section 414(q) and the
regulations issued thereunder] using, the
simplified method under Code Section 414(q)(l2)
as described in apQlicable Treasury reg,ulations
or other g,uidance issued by the Internal Revenue
Service. (Amended Ifl124)

A fund invested in f'lXed rate, f'lXed term
contracts. (See Section 4.11) ]
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The Company Stock Fund, The Bond Fund, [the
Diversified Equity Fund, the Guaranteed
Income Fund,] the Bond Index Fund, [the
Stock and Bond Fund,] the TAw: Comp<1111
Stock Index Fund, the Small ClJll1l)ll11YStock
IntIPr Fund. the International Stock /nda Fund,
the Stable Value Fund, the Conservative Asset
Allocation Fund. the Moderate Asset Allocation
ElwLand the [Utility Stock Fund) Aggressiye
Asset Allocation Fund or any of them. (Amended
100/97)

[DIVERSIFIED EQUITY FUND, J.P.
Morgan Investment Management, Inc. 522
Fifth Avenue, New York, NY 10036, or such
other fmn or individual as may be selected
from time to time by the Employee Benefit
Finance Committee. (Amended 1/1/94)]

[GUARANTEED INCOME] STABLE YALUE
FUND. (a) [Principal Mutual Life Company,
Des Moines, Iowa 50392-3840; (b) ]PRIMCO
Capital Management, Inc., 101 South Fifth
Street, Louisville, Kentucky 40202, or such
other firm or individual as may be selected from
time to time by the Employee Benefit Finance
Committee. (Amended [111191]1011197)

BOND INDEX FUND. [The Vanguard Group,
Vanguard Financial Center, Valley Forge,
Pennsylvania 19782 ]State Street Bank and
Trust, Two International Place, Boston, MA
02110, or such other firm or individual as may
be selected from time to time by the Employee
Benefit Finance Committee. (Amended
[111194]10/1197)
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[STOCK AND BOND FUND. Columbia Trust
Company, 1301 S.W. Fifth Avenue P.O.
1350, Portland, Oregon 97207, or such other
fmn or individual as may be selected from
time to time by the Employee Benefit Finance
Committee. (Amended 1/1/9iJ]

[UTILITY STOCK FUND, Wells Fargo
Nikko Investment Advisors, 45 Fremont
Street, San Francisco, California 94105, or
such other fmn or individual as may be
selected from time to time by the Employee
Benefit Finance Committee. (Amended
1/1/94)]

LARGE COMPANY STOCK INDEX FUND.
State Street Bank and Trus~ Two International
Place. Boston. MA 02110.or such other firm or.
individual as 1Tl4Y be selectedfrom time to time
by the Emplayee Dendit Finance Committee.
(Added 1oa/97)

SMAll, COMPANY STOCK INDEX FUND.
State Street Bank and Trust. TWOInternational
Place. Boston. MA 02IIO. or such other firm or
individual as 1Tl4Y be selectedjrom time to time
by the Employee Benefit Finance Committee.
(Added 10il/97)

lNfERNA110NAL STOCK INDEX FUND. State
Street Bank and Trust. TWOInternational Place.
Boston. MA 02IIo. or such other firm or.
individual as 1Tl4Y be selected from time to time
by the Emplayee Bendir Finance Committee.
(Added 1011/97)
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INTERNATIONAL srOCK INDEX
FUND

LARGE COMPANY srOCK
INVEXFUND

MODERATE ASSET
A ll.OCATION FUND

CONSERVATIVE ASSET A1LOCATIQN FUND.
State Street Bank and Trust 1\yQ International
Place. BostQn. MA 02110. or such other firm or
int/ividynl as may be selected frQm time tQ time
by the EmplOJ1eeBend« Finance Committee.
fA,ided 100/97)

MODERATE ASSEIA T'.OCATION FUND.
State Street Bank and Trust. 1\yQ International
Place. Boston. MA 02110. Qr such other firm Qr
individual as may be selected frQm time tQ time
by the Employee Bend« Finance Committee.
(Added 1Oil 197)

AGGRESSIVE ASSET A Tl,QCATION FUND.
State Street Bank and Trust. TWQInternatiQnal
Place. BostQn. MA 02110. Qr such other firm Qr
individual as may be selected from time tQ time
by the EmplOJ1eeBendit Finance Committee.
(Added 100/97)

A fund investing in a diversified DQrt/QliQ
consisting principally of non-US COmmon stock
and securities convertible into commQn stock.
(See Section 4,12) CActde..d 10/1/97)

A fund investing in a diversified port/olio
Consisting principally of common stQck of large
US. companies and securities convertible into
common stock. (See Section 4. 1m (A.d d e.d 10/1 /9 7 )

LARGE COMPANY STOCK INDEX FUND

The Moderate Asset Allocation Fund. (Added
10il/97)

A fund invested in a diversified port/olio with an
emphasis on stocks and bonds. (See Section
4.16) (Added 1011197)
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An Employee of an Employer who is in a
bargaining unit represented[-]by Local Union
1245, International Brotherhood of Electrical
Workers, [or] Engineers and Scientists of
California, or International Union Q/ Security
QjJicers. [or a weekly-paid, no "l-bargaining
unit employee.] (Amended 40195)

(Note: This definition should be inserted
between Eligible Employee and Employee
Benefit Administrative Committee definitions).

Any method of communicatiQn. whether
electronic. telephQnic. written Qr Qther. prQvided
that the Plan AdministratQr has communicated in
writing tQparticipants any such method and its
jormo1 appropriate and acceptable (Added
40195)

This Company's Savings Fund Plan for [Non-
Management] Union-Represented Employees,
as amended, revised and set forth herein.
(Amended 111/95)

An amQunt contributed by a oanicipant which
Qriginatedjrom another emolOYer's qualified
plan which is eligible fQr rollQver under SectiQn
402. (c}(4) Q/the CQde. (Added 1011197)

A fund investing in a diversified pQrt/QliQ
consisting principally oJ commQn stock oJ small
capitalizatiQn U.S. companies and securities
convertible into CQmmQnstock. (See SectiQn
il11 (.A. d d e..c{ 10 - I - ~7)

SMAU, COMPANY STOCK INDEX FUND
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A fund invested in fixed rate. fixed term
investment contracts. (See Section 4. 13) (Added
1Qil 197)

A measurement of participant's interest in the
Irvestment Funds. For purposes of [the
Company Stock Fund and] the Bond Fund, a
unit shaiI be [a share of common stock and] a
United States Bond [,respectively]. (Amended
4ill95J

An index fund invested in common stocks of
companies engaged in the generation,
transmission, or distribution of electric energy
(See Section 10). (Amended 1/1/94)]
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SPECIAL PROVISION A
TOP HEAVY PROVISIONS

For -my Plan Year 11 for which this flail is a "top-heavy flaD" as defIned in
Subsection (g) below, any other provisions of this flaD to the contrary
notwithstanding, this flaD shall be subject to the following provisions:

[(3)] ill The limitation on contribution set by Subsection (d).
(Amended 111/94)

Each participant who (i) is a non-key Employee (as defmed in Subsection (i)
below) and (ii) is employed on the last day of the Plan Year, even if such
individual is excluded from the £lan for failing to make mandatory contributions
to the £lan, shall be entitled to have contributions allocated to his account of not
less than three percent (the "minimum contribution percentage ") of the
participant's [Covered Compensation] compensation [(as dermed in Section 4
for purposes of applying the dollar limitations on contribution and other
annual additions to a participant's account in a dermed contribution plan and
the maximum benefit payable under a defined benefit plan under the Cwk},
(within the meaning of Section 415 oj the ~t In determining the minimum
contribution percentage to be allocated to an Employee's account, a participant's
Section 40 1(k) Contributions shall be considered as Employer Contributions.
(Amended 111194)

The minimum contribution percentage set forth above shall be reduced for any
Plan Year in which the percentage at which contributions are made (or required to
be made) under the £lan for the Plan Year for the key Employee for whom such
percentage is the highest for such Plan Year. For this purpose, the percentage
with respect to a key Employee (as defined in Subsection (g) below) shall be
determined by dividing the contributions (including forfeitures) made for such key
Employees by [so much of] his total compensation for the Plan Year [as does not
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exceed $200,000 (adjusted in the same manner as the amount set forth in
Subsection (d) below)]. (Amended 111194.)

Contributions taken into account under the immediately preceding sentence shall
include contributions under this flaD and under all other defined contribution
plans but shall not include any plan required to be included in such aggregation
group if such plan enables a defIned contribution plan required to be included in
such group to meet the requirements of the CQdc. as amended. prohibiting
discrimination as to contributions or benefIts in favor of Employees who are
officers. shareholders or the highly-compensated or prescribing the minimum
participation standards.

Contributions taken into account under this Subsection (b) shall not include any
contributions under the Social Security Act or any other Federal or State law.

Annual compensation taken into account under this Section for purposes of
computing benefits under this.f1aD shall not exceed the fll'St $150,000,
provided that such limit shall be adjusted automatically for each Plap Year to
the amount prescribed by the Secretary of the Treasury or his delegate
pursuant to regulations for the calendar year in which such Plan Year
commences. A participant's compensations shall be his compensation as
defined in Section 4.04 for purposes of applying the dollar limitations on
contributions and other annual additions to a participant's account in a
dermed contribution plan and the maximum benefit payable under a defined
benefit plan under the coo.e, as amended.]

In the event that the Employer also maintains a defmed benefIt plan providing
benefIts on behalf of participants in this Elan, one of the two following provisions
shall apply:

(1) If for the Plan Year this £!an would not be a "top-heavy £Ian" as defined in
Subsection (a)(2) above if "90 percent" were substituted for "60 percent,"
then Subsection (b) shall apply for such Plan Year as if amended so that
[the] "four percent" were substituted for "three percent" (Amended 111!94),
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In the event that another defined contribution or defIned benefIt plan maintained
by the Employer provides contributions or benefIts on behalf of participants in
this Elan, such other plan shall be treated as a part of this f1aD pursuant to
applicable principles (such as Rev. Rule 81-202 or any successor ruling f1L
regulations.> in determining whether this flan satisfIes the requirements of
Subsection (b), (c) and (d). Such determination shall be made upon advice of
counsel by the EmplOYeeBenefIt Administrative Committee. (Amended Za194,l

The term "key employee" means any EmpIQyeeor former Employee under this
flan who, at any time during the Plan Year containing the determination date or
during any of the four preceding Plan Years, is or was one of the following:

(1) An offIcer of the EmpIQyerhaving an annual compensation greater than
[1]50 percent of the amount in effect under Section 415[(c)](ll)(I)(A) of the
~, as amended for such Plan Year. Whether an individual is an officer
shall be determined by the EmplQyeeBenefit Administrative CQmmitteeon
the basis of all the facts and circumstances, such as an individual's
authority, duties and term of office, not on the mere fact that the individual
has the title of officer. For any such Plan Year, these shall be treated as
officers no more than the lesser of: (Amended 111/24)

For this purposes, if there are more than 50 officers. the 5.Q highest-paid
officers shall be [selected. Business organizations other than
corporations shall be deemed to have no officers]. the key employees.
(Amended 1/1194)

(2) One of the ten employees owning (or considered as owning, within the
meaning of the constructive ownership rules of the ~, as amended) the
largest interests in the EmplQyer(as defIned in Subsection (i». An
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EmplOYeewho has some ownership interest is considered to be one of the
top ten owners unless at least ten other EmploYeeSown a greater interest
than that employee. However, an Employee will not be considered a top ten
owner for a Plan Year if the Employee earns an amount eqJl41 to or less
than the maximum dollar limitation on contributions and other annual
additions to a participant's account in a define<.'contribution flan under the
~, as amended, as in effect for the calendar year in which the
determination date falls. (Amended lil/94)

The term "non-key employee" means any Employee (and any Beneficiary of an
EmplOYee)who is not a key EmplOYee.

Any other provision of this £Ian to the contrary notwithstanding, distribution of
the entire interest in this ~ of each participant who is or at any time has been a
key Employee shall commence no later than the end of the taxable year of the
participant in which the participant attains age 70-112.]


