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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549
FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reportdtdy 12, 2009

Otelco Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 1-32362

52-212639%
(State or Other Jurisdiction of Incorporatic (Commission File Numbe|

(I.R.S. Employer Identification No

505 Third Avenue East, Oneonta, AL 35121
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area c(®{¥5) 625-3574

Check the appropriate box below if the Form 8-lis intended to simultaneously satisfy the {liobligation of the registrant
under any of the following provisionsg¢e General Instruction A.2. below):

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))



Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On May 12, 2009, the board of directors of Otelvo. (the “Company”pdopted an executive long term incentive plancéffe as o
January 1, 2009. The compensation committee o€trapany’s board of directors will determine eaeharywhich employees of the
Company or any of its subsidiaries are eligiblpadicipate in the plan. Under the plan, the comspgion committee will establish a Target
EBITDA (as defined in the plan) before the stareath year. In any year in which the Company’uAcEBITDA (as defined in the plan)
exceeds Target EBITDA (“Excess EBITDA"), participag employees will be eligible to receive cash alsarnder the plan. The
compensation committee shall determine the pergerafExcess EBITDA to be distributed under thenptes well as the allocations to
participating employees. Awards issued under tae pest ratably over a three year period.

The foregoing description of the executive longrténcentive plan does not purport to be completkiamualified in its entirety by
reference to the full text of the executive longrténcentive plan, a copy of which is attached teees Exhibit 10.1 and is incorporated herein
by reference.

In connection with the adoption of the executivegderm incentive plan described above, on May20P9, the Company terminat
its previously disclosed long-term incentive plan.

Item 9.01. Financial Statements and Exhibits

Exhibit No. Description

10.1 Otelco Inc. Executive Long Term Incentive P
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Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
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OTELCO INC. EXECUTIVE LONG TERM INCENTIVE PLAN
(effective January 1, 2009)



OTELCO INC. EXECUTIVE LONG TERM INCENTIVE PLAN
(effective January 1, 2009)
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OTELCO INC. EXECUTIVE LONG TERM INCENTIVE PLAN
(effective January 1, 2009)

SECTION 1
INTRODUCTION AND DEFINITIONS

1.1. Preamble. The purposes of the Plan (as defined below @ii@e1.2.15) are to provideompetitive incentive opportunities witt
the context of Otelco Inc.’s overall compensatioogoam and to facilitate Otelco Inc.’s success.

1.2. Definitions . When the following terms are used herein wiitidhcapital letters, they shall have the follogimeanings:

1.2.1. Administrator — the Chief Executive Officer of the Employer, excémt with respect to decisions involving the C
Executive Officer, the Administrator shall be them@mittee.

1.2.2. Affiliate — a business entity which is not the Employer bhicl is part of a “controlled group” or undecdmmor
control” with the Employer, as those terms are defined atise 414(b) and (c) of the Code as required tadgregated with the Employ
under section 409A based on eighty percent (80%jyeater control.

1.2.3.  Award — a grant of a potential incentive payment to diBipant based on the Employer’s performance.

1.2.4. Beneficiary — a person designated by a Participant (or autontigticg operation of this Plan Statement) to recedlleor
a part of a Participant’s Award in the event of Barticipants death prior to full distribution thereof. A pensso designated shall not
considered a Beneficiary until the death of theiBigant.

1.2.5. Board of Directors — the Board of Directors of the Employer. Functigenerally assigned to the Board of Direc
may be delegated to and discharged by the Compensabmmittee of the Employer or other delegateictvishall report its actions to 1
Board of Directors.

1.2.6. Cause— a Participang Separation from Service shall be for cause fopgmes of this Plan if it is due to any of
following:

(@) Failure to Perform . The Participant breaches or violates the teriiseoParticipants’s employment agreement, if amyfails
to substantially perform the duties of the Partcips position (including gross negligence, butleding ordinary negligence),
as determined by the Administrat

(b) Misconduct . The Participant engages in (i) substantial midogt, including but not limited to a material \atibn of the
personnel policies of the Employer and its Affiéiat (i) a material violation of the Otelco Inc. d&oof Ethics, or (iii) gros
malfeasance that harms the Employer and its Aiiiaas determined by the Administra

(c) Felony. The Participant is convicted of or pleads guiitya felony.



1.2.7. Change in Control — a change in control shall have the meaning of &finiion of "Change of Control" set forth
Otelco Inc.'s Second Amended and Restated Credieehgent, dated as of October 20, 2008, as the saayebe amended, restal
supplemented, waived, replaced, restructured, depaireased, refunded, refinanced or otherwiseifirddrom time to time; provided that
such agreement is not in effect, Change in Costrall be a change in control for the purposes ci@e 409A of the Code.

1.2.8. Code — the Internal Revenue Code of 1986, including applie regulations for the specified section of tleel€ An)
reference in this Plan Statement to a section@fbde, including the applicable regulation, shellconsidered also to mean and refer tc
subsequent amendment or replacement of that semti@gulation.

1.2.9. Committee — the Compensation Committee of the EmployeBoard of Directors. Functions generally assigtmethe
Committee may be delegated to and discharged bgfficers and employees of the Employer.

1.2.10. Disability or Disabled — a determination the Participant is disabled uritderEmployers long term disability plan or
determination by the Social Security Administrattbat the Participant is disabled.

1.2.11. Effective Date— January 1, 2009.

1.2.12. Employer — Otelco Inc., a Delaware corporation.

1.2.13. ERISA — the Employee Retirement Income Security Act of 19néluding applicable regulations for the sped
section of ERISA. Any reference in this Plan Stadat to a section of ERISA, including the applieat#gulation, shall be considered als
mean and refer to any subsequent amendment oceepdant of that section or regulation.

1.2.14. Participant — the Chief Executive Officer of Otelco Inc. and ddmhial employees in the management of Otelco
(consisting of any employee who is selected byGbmmittee). An employee who has become a Partitigizall continue as a Participan

the Plan until the date the Participant no longer &n unpaid Award under the Plan.

1.2.15. Plan— the executive long term incentive plan establistoedhe benefit of employees eligible to particip#terein, as s
forth in this Plan Statement.

1.2.16. Plan Statement— this document entitled “Otelco Inc. Executive lgoherm Incentive Plan.”

1.2.17. Plan Year— each calendar year beginning on January 1 anidgiod December 31.



1.2.18. Retires and Retirement— a Participant’s voluntary Separation from Senaceor after attaining age fiftfive (55) ant
completing ten (10) years of service provided tltgrnistrator determines the Participan8eparation from Service is not due to Cause
provided the Administrator determines the Partictpaould not have had a Separation from Service(tause if the Participant had
voluntarily terminated employment). Years of seeviwith respect to employees of acquired entitieallshe determined by ti
Administrator. The Chief Financial Officer of ti@mpany on the effective date of this Plan shalibemed to have satisfied the above
and service requirements.

1.2.19. Separation from Service— a Participant’s termination of employment.
1.2.20. Vest and Vested— means nonforfeitable.

1.3. Rules of Interpretation . Whenever appropriate, words used herein initihgukar may be read in the plural, or words userin
in the plural may be read in the singular; the mtise may include the feminine and the feminine ritagude the masculine; and the wc
“hereof,” “herein” or “hereunder” or other similaompounds of the word “hereshall mean and refer to this entire Plan Staterardtnot ti
any particular paragraph or Section of this PlaateShent unless the context clearly indicates toctidrary. The titles given to the varii
Sections of this Plan Statement are inserted faveoience of reference only and are not part &f Blan Statement, and they shall nc
considered in determining the purpose, meaningntant of any provision hereof. Any reference istRlan Statement to a statute
regulation shall be considered also to mean arat tefany subsequent amendment or replacemenapstidtute or regulation.

SECTION 2
ELIGIBILITY AND PARTICIPATION

The Committee shall determine each year the empiyeho are eligible to participate in this PlaneT®hief Executive Officer of tl
Employer shall notify each employee selected ofetimployee’s eligibility for an Award under the Plan

SECTION 3
AWARDS

3.1. Amount of Award . Before the start of each Plan Year during themtef this Plan, the Committee shall establish gedttevel o
EBITDA (“Target EBITDA”) for such Plan Year. At éhclose of a Plan Year, the Compangudited financial statements shall be us:
calculate the Company'’s actual level of EBITDA (tdal EBITDA”) for such Plan Year. An “Incentive BloAmount” shall be establishi
for each Plan Year based on the amount, if anywbich Actual EBITDA exceeds Target EBITDA (“ExceEBITDA") for such Pla
Year. The Committee shall determine the percentddexcess EBITDA to be distributed under the Plarctual EBITDA does not exce:
Target EBITDA for a Plan Year, no Incentive Pool dunt shall be established for such Plan Year. IRleentive Pool Amount shall
allocated among Participants, in the sole disanetibthe Committee, based on the Participantntribution to the overall financial result:
the Company or such other factors as the Committéeens relevant, on or as soon as administratiwelgtipable following the close of st
Plan Year (the “Crediting Date”).



SECTION 4
PERFORMANCE MEASUREMENT

The Committee shall have sole discretion to ingrpnd determine the measurements of the Empkoyerformance for the Plan Year
the allocation of Awards to Participants.

SECTION 5
VESTING

5.1. Vesting Events. Amounts awarded to a Participant shall vestofgtaver a three year period commencing with thenPYear il
which the Award relates. On the last day of thenPfaar to which an Award relates a participant Ishatome vested in one third of

amount Awarded for that Plan Year provided theiBigent is employed on the last day of that PlaarY@ Participant shall become veste
the second third of an Award for a Plan Year onltst day of the year following the Plan Year iniethan Award relates provided -
Participant is employed on the last day of yedofaing the Plan Year to which the Award relatesParticipant shall become vested in
final third of an Award for a Plan Year on the ldsty of the second year following the Plan Yeawhich an Award relates provided

Participant is employed on the last day of secosat yollowing the Plan Year to which the Award tefa Prior to that date, the Particig
shall have no interest in or right to any amourdarrthe Plan. Vested amounts will be distributethe Participant in accordance with Sec
7. Notwithstanding the foregoing, the Participsinall become Vested upon the occurrence of anlgeofdllowing events while employed
the Employer:

5.1.1. Disability . If a Participant becomes Disabled, the Partitijsa Award shall become Vested as of the date
Administrator determines that the Participant isdbied.

5.1.2. Death. If a Participant dies, the Participant’'s Awahdi become Vested as of the date of the Partitipdeath.

5.1.3. Retirement . If a Participant Retires, the Participant's Adiashall become Vested as of the date of the PaaticE
Retirement.

5.1.4. Change in Control . If there is a Change in Control, the Participamtward shall become Vested as of the date
before the Change in Control.

5.1.5. Involuntary Separation from Service Other Than for Cause. If a Participant has an involuntary Separatioom
Service for reasons other than Cause, the Admén@stmay decide in its sole discretion to fullypartially Vest the Participant.



5.1.6. Termination of the Plan . If the Board of Directors terminates the Plalh,Aavards shall become Vested prior to
Plan’s termination.

5.2. Forfeiture . The Participans Award shall not Vest and shall be forfeited & tharticipant has a Separation from Service befe
end of the Performance Period unless one of theptians listed in Section 5.1 applies.

SECTION 6
UNFUNDED PLAN

The obligations to make payments under the Plarstitate only the unsecured (but legally enforceplipimises of the Employer. |
Participant shall have any lien, prior claim oretkecurity interest in any property of the Employethe Affiliates. The Employer shall h¢
no obligation to establish or maintain any fundstror account for funding or paying the Pkbenefits. If such a fund, trust or accou
established, the property therein shall remairptioperty of the Employer.

SECTION 7
DISTRIBUTIONS

7.1. Distribution .
7.1.1. Distribution in Cash . All distributions under the Plan shall be madeash in a single lump sum.

7.1.2.  Time of Distribution . If a Participant becomes Vested in the Partidisalward, the Participant’ Award shall be paid |

later than March 14 of the year following the year such amounts vesiyided however, that the Participatieath, Disability, Retireme
Involuntary Separation from Service for reasongpthan Cause, or a Change in Control shall nalarate the payment date.

7.1.3. Death Prior to Distribution . If the Participant dies before distribution bketParticipans Award, the Award shall |
distributed to the Participant’'s Beneficiary.

7.1.4. Cooperation with Committee . Each individual who claims to be or is entitied benefits shall cooperate with
Committee (including, but not limited to signingadonents). Each individual who claims to be or rigiteed to benefits shall furnish t
Committee with such documents, evidence, data farrimation as the Committee considers necessaryesirable for the purpose
administering the Plan.

7.2. Designation of Beneficiaries

7.2.1. Right to Designate . Each Participant may designate a Beneficiary aofiorm prepared by and filed with -
Employer. The Participant may change or revokéh slesignation from time to time without notice toamnsent from any Beneficiary
spouse. No such designation, change or revocatialh be effective unless signed by the Particiautt received by the division or perso
the Employer designated by the Committee duringRhsgicipants lifetime. The Committee may establish rules tfoe use of electron
signatures. Until such rules are established{releic signatures shall not be effective.



7.2.2. Failure of Designation. If a Participant (i) fails to designate a Bengdiy, (i) designates a Beneficiary and there
revokes such designation without naming anothereBeiary, or (iii) designates one or more Benefiga and all such Beneficiaries
designated fail to survive the Participant, suchti€ipant’s said death benefit, or the part therasfto which such Participasttesignatio
fails, as the case may be, shall be payable tdirtteclass of the following classes of automatienBficiaries with a member surviving
Participant and (except in the case of his surgivigsue) in equal shares if there is more than raeenber in such class surviving
Participant:

Participant’s surviving spouse

Participant’s surviving issue per stirpes and restqapita
Participant’s surviving parents

Representative of Participant’s estate.

SECTION 8
SPENDTHRIFT PROVISION

No Participant or Beneficiary shall have any traissible interest in any Award nor shall any Paptieit or Beneficiary have any powel
anticipate, alienate, dispose of, pledge or encurttiiesame while it is in the possession or corifdhe Employer, nor shall the Emplo
recognize any assignment thereof, either in wholm @art, nor shall the Award be subject to attaeht, garnishment, execution follow
judgment or other legal process (including withbotitation any domestic relations order, whethernot a“qualified domestic relatiol
order” under section 414(p) of the Code).

SECTION 9
AMENDMENT AND TERMINATION

9.1. Amendment. The Board of Directors reserves the power toraithis Plan Statement either prospectively oosattively or bot
in any respect. In addition, the Administrator naaiyend the Plan in any respect (i) to comply withrgfes in the law provided the amendr
does not materially increase the cost of the Pdan, (ii) to revise the Plan in a manner that daztsnmaterially alter the Plan or materi:
increase the cost of the Plan. The Administrat@llgeport all amendments to the Committee andBibard of Directors. Notwithstanding
the foregoing, if there is a material adverse ckaingthe Employes financial condition (as determined by the ComaeiXt the Committe
may reduce or eliminate the amount of the PartidigaAwards under this Plan, provided however, that@menmittee can not reduce
eliminate any Award that is already vested.

9.2. Plan Termination . The Board of Directors shall have the rightrat ime to terminate the Plan.



SECTION 10
INDEMNIFICATION

Except as prohibited by applicable law, the Emptafell defend, indemnify and hold harmless from and all liabilities, costs and expen
(including legal fees), to the extent not covergdrisurance, each director, officer, and employeth® Employer and its Affiliates, who it
party to or is threatened to be made a party tothrsatened, pending or completed action, suitroceeding with respect to the Pl
wherever brought, whether civil, criminal, adminédive or investigative by reason of the fact tttad individual is or was a fiduciary
administrator of the Plan, or by reason of actmgny other capacity in connection with the Plan.

Notwithstanding the foregoing, no such indemnifimatshall be required or provided if such liabildyises (i) from the individu’s claim fo
the individuals own benefit, (i) from the willful misconduct,dud or bad faith of the individual, or (iii) frorha criminal misconduct of su
individual if the individual had reason to belighe conduct was unlawful.

The termination of any action, suit or proceediggurigment, order, settlement, conviction or upgiea of nolo contendere or its equival
shall not, of itself, create a presumption that leeson did not act in good faith, and, with resgecany criminal action or proceeding, |
reasonable cause to believe that the individuadnduct was unlawful. This indemnification stahtinue as to an individual who has cei
to be a director, officer, and employee of the Eoyipt and its Affiliates and shall inure to the biénaf the heirs, executors and administra
of such an individual.

SECTION 11
DETERMINATIONS — CLAIM PROCEDURES

11.1. Determinations. The Administrator and the Committee have disonetry authority to grant or deny benefits under Bhan. Th
Administrator and the Committee shall have theréigon, authority and responsibility to interpretdaconstrue this Plan Statement an
relevant documents and information, and to detegralhfactual and legal questions under the Plasiuding but not limited to the entitlem:
of all persons to benefits and the amounts of theirefits. The Administrator and the Committasball make such determinations as ma
required from time to time in the administrationtbé Plan. This discretionary authority shall it all matters arising under the Plan.
Administrator and the Committee may retain advisorassist them in making their determinations urie Plan.

11.2. Claim and Review Procedures Until modified by the Committee, the claim andiesv procedures set forth in this Section <
be the mandatory claim and review procedures ferésolution of disputes and disposition of clafitesd under the Plan to be reviewed
the Administrator.

11.2.1. Initial Claim . If there is a dispute, an individual may, subjecany applicable deadline, file with the Adminggor ¢
written claim for benefits under the Plan in a faind manner prescribed by the Administrator.



(@)

(b)

If the Administrator denies the claim in whole or part, the Administrator shall notify the claimaoftthe adverse bene
determination within ninety (90) days after recaipthe claim.

The ninety (90) day period for making the claimedetination may be extended for ninety (90) dayth& Administratc
determines that special circumstances require d@ension of time for determination of the claim, yiceed that th
Administrator notifies the claimant, prior to thgpéation of the initial ninety (90) day period, die special circumstanc
requiring an extension and the date by which arclgtermination is expected to be me

11.2.2. Notice of Initial Adverse Determination. A notice of an adverse determination shall sehforta manner calculated
be understood by the claimant:

(@)
(b)

(©

the specific reasons for the adverse determina

references to the specific provisions of this PBtatement (or other applicable Plan document) oiclwlthe advers
determination is based; a

a description of any additional material or infotiraoa necessary to perfect the claim and an explamat why such material
information is necessar

11.2.3. Request for Review. Within sixty (60) days after receipt of an ialtiadverse benefit determination notice, the clat
may file with the Administrator a written request fa review of the adverse determination and magonnection therewith submit writi
comments, documents, records and other informaéating to the claim for benefits. The Administnawill forward the request for revie
to the Committee. Any request for review of thitidh adverse determination not filed within siX§0) days after receipt of the initial adve
determination notice shall be untimely.

11.2.4. Claim on Review. If the Committee denies the claim upon reviewwhole or in part, the Committee shall notify
claimant of the adverse benefit determination wittikty (60) days after receipt of such a requestdview.

(@)

(b)

(©

The sixty (60) day period for deciding the claimreniew may be extended for sixty (60) days if @@nmmittee determines tt
special circumstances require an extension of fionedetermination of the claim, provided that then@nittee notifies tt
claimant, prior to the expiration of the initiaki (60) day period, of the special circumstanaguiring an extension and -
date by which a claim determination is expectebgonade

In the event that the time period is extended dua tlaimans failure to submit information necessary to de@delaim ol
review, the claimant shall have sixty (60) dayshimitwhich to provide the necessary information #relperiod for making tt
claim determination on review shall be tolled frtme date on which the notification of the extens®aent to the claimant ur
the date on which the claimant responds to theastdor additional information or, if earlier, th&piration of sixty (60) day:

The Committees review of a denied claim shall take into accoalhtomments, documents, records, and other infoom
submitted by the claimant relating to the claimtheut regard to whether such information was sutechior considered in t
initial benefit determinatior



11.2.5. Notice of Adverse Determination for Claim on Review. A notice of an adverse determination for a claimreviewn
shall set forth in a manner calculated to be uridedsby the claimant:

(@) the specific reasons for the denial; ¢

(b) references to the specific provisions of this PBtatement (or other applicable Plan document) oifctwithe advers
determination is base

11.3. Deadline to File Claim. To be considered timely under the Ptanlaim and review procedure, a claim must be filétth the
Administrator within one (1) year after the claimh&mew or reasonably should have known of the fpadcfacts upon which the claim
based.

11.4. Exhaustion of Administrative Remedies. Notwithstanding any provision in this Plan Staént, the exhaustion of the claim .
review procedure is mandatory for resolving evdajne and dispute arising under the Plan. As tdalaims and disputes:

(@ no legal action to recover Plan benefits or to mrdr clarify rights under the Plan under any miow of law, whether or n
statutory, may be commenced until the claim anéweprocedure set forth herein has been exhaustéaientirety; an

(b) in any such legal action all explicit and all ingilideterminations by the Administrator and the @attee (including, but n
limited to, determinations as to whether the ihitequest for benefits or request for review wasety filed) shall be afforde
the maximum deference permitted by I

11.5. Deadline to File Legal Action. No legal action to recover Plan benefits or ifoece or clarify rights under the Plan under
provision of law, whether or not statutory, may lreught by any claimant on any matter pertainingh® Plan unless the legal actiol
commenced in the proper forum before the earlier of

(@) thirty (30) months after the date the claimant krieweasonably should have known of the principatd on which the claim
based, o

(b)  six (6) months after the date the claimant has esteal the claim and review procedt
11.6. Knowledge of Fact by Participant Imputed to Benefiary and Others . Knowledge of all facts that a Participant kner

reasonably should have known shall be imputed épyestaimant who is or claims to be a Beneficiafyhe Participant or otherwise claims
derive an entitlement by reference to the Partitipar the purpose of applying the previously sfiediperiods.



SECTION 12
PLAN ADMINISTRATION

12.1. Service of Process The Chief Financial Officer (or the Chief ExegetOfficer with respect to claims made by the CRimancia
Officer) of the Employer is designated as the appate and exclusive agent for the receipt of sendgf process directed to the Plan in
legal proceeding, including arbitration, involvitige Plan.

12.2. Receipt of Documents If a form or document must be filed with or rieesl by the Employer, the Committee, the Adminitr;
and the Human Resources Department (the “apprepeiatity”), it must be actually received by the appropriatétend be effective. Tr
determination of whether or when a form or docuniexst been received by the appropriate entity figathade by the Administrator withi
regard to the “mailbox rule” or similar rule of éence. The absence of a beneficiary designatidineimppropriate entitg’records and fil¢
shall be conclusive and binding proof that the fieizey designation was not received by the appedprentity. Unless otherwise specifi
forms and documents must be mailed to and receivéte following address:

Otelco Inc.

Attn: Chief Financial Officer
505 Third Avenue East
Oneonta, Alabama 35121

SECTION 13
IN GENERAL

13.1. Disclaimers.

13.1.1. Effect on Employment. Neither the terms of this Plan Statement norbieefits hereunder nor the continuance th
shall be a term of the employment of any emplowa® the Employer shall not be obligated to comtithe Plan. The terms of this F
Statement shall not give any employee the righietoetained in the employment of the Employer igndffiliates.

13.1.2. Sole Source of Benefits Neither the Board of Directors, the Committdes Administrator, the officers or employee
any way guarantee the payment of any benefit oruammehich may become due and payable hereundemytdParticipant, Beneficiary,
other person. Each Participant, Beneficiary, tieptperson entitled at any time to payments heraushall look solely to the assets of
Employer for such payments. If an Award shalléhéeen distributed to a former Participant, Benafic or any other person entitled to
receipt thereof, such former Participant, Beneficiaor other person, as the case may be, shall havéurther right or interest in t
Employer’s assets.
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13.2. Applicable Laws.

13.2.1. ERISA Status. The Plan is not intended to provide for retiratmieacome or the deferral of income until after Segior
from Service. The Plan is not an employee bepefitsion plan, a pension plan, an employee berlefit pr plan for purposes of ERISA.

13.2.2. Internal Revenue Code Status The Plan is maintained as a long term incentiaa that is designed to be exempt f
the requirements of Internal Revenue Code Seci®A4dinder the “short term deferral rulier’ that all payments under the Plan shall be
by March 15 of the year following the year in whia@mounts payable under the Plan are no longer ctubjea substantial risk
forfeiture. Each provision shall be interpreted administered accordingly. Notwithstanding thee§ming, neither the Employer nor an
its officers, directors, agents or affiliates st obligated, directly or indirectly, to any Paigiant or any other person for any taxes, peng
interest or like amounts that may be imposed orPtgicipant or other person on account of any artsounder this Plan or on account of
failure to comply with the Code.

13.3. Choice of Law. Except to the extent that federal law is cofitrg| the Plan shall be construed and enforced¢ao@ance with tr
laws of the State of Delaware, without regard tp emice of law provisions.

13.4. Plan Statement Controls. If there is a discrepancy between this Planeg&tant and other documents prepared with respeaht
Plan, including any plan overview or summary, grens of this Plan Statement shall control and goeeer the other document.
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