


Item 3.           Incorporation of Documents by Reference.
 

The following documents, previously filed with the Commission by the Company pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), are incorporated herein by reference.
 

(i) Annual Report on Form 10-K for the year ended December 31, 2010, filed on February 28, 2011 (the “10-K”); Amendment No. 1 to the 10-K, filed on
March 16, 2011; Amendment No. 2 to the 10-K, filed on April 4, 2011.
 

(ii) Annual Report on Form 11-K for the year ended December 31, 2010, filed on June 9, 2011.
 

(iii) Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2011, filed on June 6, 2011; Quarterly Report on Form 10-Q for the quarterly
period ended June 30, 2011, filed on August 9, 2011.
 

(iv) Current Reports on Form 8-K filed on January 3, 2011; February 14, 2011; March 3, 2011; March 9, 2011; March 16, 2011; May 2, 2011; May 9, 2011;
May 20, 2011; May 26, 2011; June 3, 2011; June 7, 2011; June 29, 2011; August 10, 2011; September 9, 2011; September 21, 2011.
 

(v) The description of the Registrant’s Series A Liberty Interactive common stock, par value $.01 per share, contained in the Registrant’s Amendment No. 2 to
Form 8-A on Form 8-A/A filed under the Exchange Act on November 20, 2009, and any amendment or report filed for the purpose of updating such description.
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All documents subsequently filed by the Registrant with the Commission pursuant to Section 13(a), 13(c), 14 and 15(d) of the Exchange Act (other than any

report or portion thereof furnished or deemed furnished under any Current Report on Form 8-K) prior to the filing of a post-effective amendment to this Registration
Statement which indicated that all securities offered have been sold or which deregisters all securities then remaining unsold shall be deemed to be incorporated by reference
in this Registration Statement and made a part hereof from their respective dates of filing (such documents, and the document enumerated above, being hereinafter referred to
as “Incorporated Documents”); provided, however, that the documents enumerated above or subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and
15(d) of the Exchange Act in each year during which the offering made by this Registration Statement is in effect prior to the filing with the Commission of the Registrant’s
Annual Report on Form 10-K covering such year shall not be Incorporated Documents or be incorporated by reference in this Registration Statement or be a part hereof from
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(2) That, for the purposes of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to eh securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.
 

(b) The Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant’s annual report
pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in this registration statement shall be deemed to be a new registration statement
relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

(h) In so far as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the
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Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in
the successful defense of any action, suit, or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Englewood, State of
Colorado, on this 23rd day of September, 2011.
 

LIBERTY INTERACTIVE CORPORATION
  
  

By: /s/ Charles Y. Tanabe
Name: Charles Y. Tanabe
Title: Executive Vice President

and General Counsel
 
 
Pursuant to the requirements of the Securities Act of 1933, the Plan Committee for the Liberty Media 401(k) Savings Plan has duly caused this Registration Statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Englewood, State of Colorado, on this 23rd day of September, 2011.
 

LIBERTY MEDIA 401(k) SAVINGS PLAN
   
   

By: /s/ Neal Dermer
Name: Neal Dermer
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Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm
 
The Board of Directors
Liberty Interactive Corporation
(Formerly Liberty Media Corporation):
 
We consent to the incorporation by reference in the registration statement on Form S-8 regarding the Liberty Media 401(k) Savings Plan, of our report, which appears on
Form 10-K, dated February 28, 2011, with respect to the consolidated balance sheets of Liberty Media Corporation and subsidiaries (the Company) as of December 31, 2010
and 2009, and the related consolidated statements of operations, comprehensive earnings, cash flows, and equity for each of the years in the three-year period ended
December 31, 2010, and our report, dated February 28, 2011, with respect to the effectiveness of internal control over financial reporting as of December 31, 2010.
 
Our report on the consolidated financial statements of Liberty Media Corporation refers to the Company’s adoption, effective January 1, 2009, of Statement of Financial
Accounting Standards (SFAS) No. 160, Noncontrolling Interests in Consolidated Financial Statem1eIetb el Ii�Ā�napa��&�rI倀�-#

Accnan ǹting Sta�he 悓甀od� 4癖─alAccounting Sta�Mertd( iCorpondds5 My’ ( i S��31,. 1 eJRaf Ru Ef RuJnan�, 210.





Exhibit 23.3









2.27.                  “Profit Sharing Plan Account” means the portion of the Participant’s Account which is not invested in Qualifying Employer Securities.
 
2.28.                  “Qualifying Employer Security” means any common stock of Liberty Media Corporation (formerly Liberty CapStarz, Inc.), any common stock of any affiliated
entity of Liberty Media Corporation, and any common stock of any other participating Employer in this Plan, as described in ERISA Section 407(d)(5).
 
2.29.                  “Reemployment Commencement Date” means the first date after a Break in Service on which an Employee performs an Hour of Service for the Employer.
 
2.30.                  “Stock Bonus Plan Account” means the portion of the Participant’s Account which is invested in Qualifying Employer Securities, pursuant to Code Section 401(a)
(23).
 
2.31.                  “Termination of Employment” means the termination of a person’s status as an employee of the Company and any Associated Company.
 
2.32.                  “Total Disability” means a disability that permanently renders a Participant unable to perform satisfactorily the usual duties of his or her employment with his or her
Employer, as determined by a physician selected by the Plan Committee or its delegatee, and which results in the Participant’s termination of active employment with the
Employer.
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2.33.                  “Trustee” means the person or persons appointed as Trustee of the Trust Fund established by this Plan and Trust and any duly appointed and qualified successor
Trustee.
 
2.34.                  “Trustee Responsibility” means any responsibility provided in the Plan to manage or control the assets of this Plan.
 
2.35.                  “Trust Fund” means the assets of the trust established under this Plan from which the benefits under this Plan shall be paid and shall include all income and losses of
any nature earned or incurred by the fund and all changes in fair market value.
 
2.36.                  “Valuation Date” means the dates on which Accounts are valued each Plan Year, which will be every business day on which Qualifying Employer Securities are
traded on NASDAQ or on a securities exchange.
 
2.37.                  “Year of Service” has the following meanings:
 
[a]                            Except as provided in Section 2.37[h] below, for purposes of eligibility to participate, vesting and all other purposes of this Plan, “Year of Service” will mean a one-year

Period of Service.
 
[b]                           For purposes of this definition, Years of Service shall include service as an Employee in any capacity (including commissioned salesman) and shall include service as

an Employee of an employer under common control with any Employer, as determined under Code Section 1563(a) and the regulations thereunder, or any other
company designated by the Plan Committee from time to time.

 
[c]                            Years of Service shall include all service with any company that is acquired directly or indirectly by any Employer participating in this Plan whether by acquisition of

stock or assets if such company becomes part of the controlled group of corporations or trades or businesses, as defined in Code Section 1563(a) and the regulations
thereunder, of which the Company is a part.

 
[d]                           An Employee will be credited with Years of Service under this provision, for purposes of determining such Employee’s eligibility to participate in the Plan and for

determining such Employee’s vested percentage under the Plan, for all Years of Service credited under the TCI 401(k) Stock Plan.
 
[e]                            Years of Service will be credited for purposes of eligibility and vesting to the extent required under the Family and Medical Leave Act of 1993.
 
[f]                              Years of Service will be credited for accrual, eligibility, and vesting credit for qualified military service to the extent required under the Uniformed Services

Employment and Reemployment Rights Act of 1994, in accordance with Code Section 414(u).
 

For purposes of vesting, Years of Service shall include service with AT&T Corp. and its controlled group members from March 9, 1999 (the date the Company became
a member
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of a controlled group with AT&T) until August 10, 2001 (the date the Company ceased to be a member of a controlled group with AT&T).  For all purposes under the
Plan, Years of Service shall not include service with AT&T Corp., and its controlled group members after August 10, 2001 (the date the Company ceased to be a
member of a controlled group �vir of
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ARTICLE III

 
PARTICIPATION

 
3.1.                               WHO MAY BECOME A PARTICIPANT:
 
[a]                                  Generally:  Except as provided below, an Employee will participate in this Plan immediately upon employment with an Employer if the Employee has attained age 18. 

Notwithstanding the above, for Employees of Atlanta National League Baseball Club, Inc. and its subsidiaries who are described in Section 2.37[h], such Employee
will be eligible to participate in this Plan on the first day of the first calendar quarter following completion of one Year of Service and attainment of age 18.

 
[b]                                 Commencement of Participation:  Upon completing the eligibility requirements under Section 3.1[a], such eligible Employee will become a Participant as of the first

day of the first payroll period commencing within a reasonable period of time (but not later than the second payroll period) after completion of the eligibility
requirements for participation in the Plan, if the Employee still is employed by an Employer on that date.

 
[c]                                  Determination of Months of Participation:  For purposes of this Section 3.1, an Employee will be considered to have completed three consecutive months of

employment if the Employee remains employed for three calendar months after his or her Employment Commencement Date or Reemployment Commencement Date
(for example, an Employee with an Employment Commencement Date of March 15 will have completed three consecutive months of employment on June 15).

 
[d]                                 Commencement of Participation After Acquisition of Employer:  With respect to employees of any entity which becomes an Employer under this Plan by reason of

the acquisition of such entity by another Employer under this Plan (whether such acquisition is a stock or asset acquisition), Employees of such new Employer who are
eligible to participate in this Plan will become Participants as of the first day of the first payroll period commencing within an administratively reasonable period of
time after such acquisition, as determined by the Committee, if the Employee still is employed by an Employer on that date.

 
3.2.                               AGREEMENT TO PARTICIPATE:  An Employee who has become eligible to participate in the Plan will commence participation in the Plan under procedures
promulgated by the Plan Committee from time to time.  By electing to participate in the Plan, an Employee agrees to the following:
 
[a]                                  The Employee’s acceptance of participation in the Plan;
 
[b]                                 The Employee’s consent to make contributions to the Trust Fund under Section 4.1;
 
[c]                                  The Employee’s consent that Participant contributions be withheld from the Participant’s Compensation;
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[d]                                 The Employee’s consent to be bound by the terms and conditions of the Plan and all its amendments; and
 
[e]                                  The Employee’s consent to allow his or her personal identification number (PIN), as assigned to the Employee pursuant to confidential procedures promulgated by the

Committee, to serve as the Employee’s signature for purposes of Plan forms, elections, and other Plan items for which a signature may be required or recommended.
 
The failure to enroll as a Participant in the Plan under the enrollment procedures promulgated by the Plan Committee will be deemed to be an election not to become a
Participant.  An Employee may revoke this election and become a Participant by enrolling as a Participant in the Plan under the enrollment procedures promulgated by the
Plan Committee before the first day of any subsequent payroll period, if the Employee otherwise is eligible.  An Employee may not enroll in the Plan unless the Employee
provides a valid Social Security Number or Individual Taxpayer Identification Number to the Plan Committee.
 
3.3.                               PARTICIPATION UPON REEMPLOYMENT:  Any Employee who may participate in the Plan in accordance with the provisions of Section 3.1 at the time the
Employee incurs a Break in Service shall be eligible to participate in the Plan immediately on his or her Reemployment Commencement Date if he or she then is an Employee
under Section 2.10.
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4.1.                               CONTRIBUTIONS BY PARTICIPANTS



deductibility of such contributions under Code Section 404.
 
4.6.                               EMPLOYER’S OBLIGATIONS:  The adoption and continuance of the Plan shall not be deemed to constitute a contract between the Employer and any Employee
or Participant, nor to be consideration for, or an inducement or condition of, the employment of any person.  Nothing in this Plan shall be deemed to give any Employee or
setween thsssss be dee

  b conseeneerso��ve Plan



 
[2]                                  Recharacterization of Excess Elective Deferrals or Excess Employer Contributions:  A Participant may elect to treat his or her Excess Elective Deferrals or

Excess Employer Contributions as an amount distributed to the Participant and then contributed by the Participant to the Plan as a voluntary after-tax
contribution, to the extent such recharacterized excess contributions in combination with other Participant contributions made under the Plan do not exceed
the limitations on Participant contributions provided in the Plan.  Highly Compensated Employees shall be deemed to have elected to recharacterize Excess
Elective Deferrals or Excess Employer Contributions, unless such Participant elects, in a form provided by the Plan Administrative Committee, to receive a
distribution pursuant to Section 4.8[e][1].  Recharacterized contributions will be nonforfeitable and will be subject to the distribution and withdrawal
provisions applicable to salary reduction contributions.  Recharacterization must occur within two and one-half months after the close of the Plan Year in
which the excess contributions arose and recharacterization is deemed to occur on the date the last Highly Compensated Employee is provided with
notification of the recharacterization and the consequences of such recharacterization.  Recharacterized amounts will be taxable to the Participant in the
Participant’s taxable year in which the Participant would have received such amounts in cash but for the salary reduction election.

 
[3]                                  Contribution of Qualified Non-Elective Employer Contributions:  Within 30 days after the end of the Plan Year, the Employer may make a qualified non-

elective employer contribution on behalf of non-Highly Compensated Employees in an amount sufficient to satisfy the limitations set forth in paragraph [d]. 
Such contribution shall be allocated to the Account of each non-Highly Compensated Employee in the same proportion that each Non-Highly Compensated
Employee’s salary reduction contributions for the year bears to the total salary reduction contributions of all Non-Highly�f all Nonls el ions of a, on-
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same Plan Year.  The Company will maintain records sufficient to demonstrate satisfaction of the average contribution percentage test and the amount of qualified non-
elective contributions or qualified matching contributions, or both, used in such test.  The determination of the average contribution percentage test will meet such other
requirements as may be prescribed by the Secretary of the Treasury from time to time.
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ARTICLE V

 
DETERMINATION AND VESTING OF PARTICIPANTS’ ACCOUNTS

 
5.1.                         DETERMINATION OF PARTICIPANTS’ ACCOUNTS:
 
[a]                            Allocation of Contributions:  As of the last day of each payroll period, the Plan Committee shall allocate to the Account of each Participant any amounts contributed by

the Employer to the trust on behalf of such Participant under Section 4.2 for the payroll period then ended.  Forfeitures remaining after the payment of Plan expenses
under Section 9.6 will be used to reduce Employer contributions for any payroll period following the date on which the forfeitures occur.  Voluntary contributions and
salary reductions under Section 4.1 shall be allocated to the Accoun llocn l ary reductcated cing such contribution.

E

[b]

                          a

Valuation of Accoun s

E

E

[1]

                          aIn lstment Funds:  Each sectrate in lstment lhicle a ailable for in lstments under n l arlan shall be a sectrate In lstment Fund.  A ary reductnt’s interest id

each In lstment Fund shall b e represen ted b y units of ctrreducttion.  The alue ooca unit in each In lstment Fund shall be determined on each Valuation Date bydi iding th e curre catedr cet alue oocthe assets in that In lstment Fund on that date, as determined by the Trustee, after the payment out oocthat In lstment Funpoocall bro cerage fees anp transfer tapes axpl edable to xorchases anp sales for that In lstment Funp since the pre ious Valuation Date anp excluding contributionpedde doring the period sine the pre ious Valuation Date, by the total no eber of units in that In lstment Fund.

E

[ ]

                          x

ual eIying Employer Secoriti ls:  Any di idends, dash or stuc c, ctid on ual eIying Employer Secoriti ls shall be allocated to the In lstment Fund for thxual eIying Employer Secoriti ls on Ahich they tre paid.

E

[d]

                          xry reductn

r Accoun s:  Each ry reductn

r Accoun  in each In lstment Fund shall be credited on each Valuation Date Aith the no eber of units determined by

di iding the contributions edde on behalocoocth l ary reductn

rcto that In lstment Fund since the pre ious Valuation Date by the unit alue for that In lstmenx

Fund as determined on that Valuation Date.

E

[c]                           E

ry reductntsr Accoun p



of the TCI 401(k) Stock Plan (and its predecessor plan) as in effect prior to January 1, 1998.
 
Notwithstanding the above, for those Participants who attained the age of 55 while employed with the Company during the period from May 1, 2001 through
October 31, 2007, and who terminated employment with the Company during that same period, such Participants will be 100% vested in their entire Account under the
Plan.
 
Effective as of the date of the split-off of Liberty Entertainment, Inc. from Liberty Interactive Corporation (formerly known as Liberty Media Corporation) (the “Split-
Off Date”), each Participant who was an employee of Greenlady Corp., Liberty Sports Holdings, LLC, Fox Sports Net Northwest, LLC, Fox Sports Net Rocky
Mountain, LLC, and Fox Sports Net Pittsburgh, LLC as of the Split-Off Date shall be 100% vested in his or her Account.
 
Notwithstanding the above, the Accounts of the following Participants will be 100% vested:  [1]Āf�d: s   [1]Āng �]Ānngv
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the date of reemployment with the Company or any Associated Company, or, in the case of any other distribution, five years from the date of distribution. Repayment of
a Participant’s Account attributable to his or her salary reduction contributions or his or her voluntary contributions, if any, shall not be permitted under this Section.  A
Participant who desires to make repayment of a distribution under this paragraph [a] shall make repayment directly to the Trustee.  If a Participant repays a distribution
under this Section, the value of his or her Employer Contribution Account shall be the amount of his or her Employer Contribution Account prior to distribution,
unadjusted for any subsequent gains or losses.  The amount of the Participant’s Employer Contribution Account that was forfeited previously shall be restored from one
or more of the following sources, at the discretion of the Plan Committee:  income or gain to the Plan, forfeitures or Employer contributions.

 
[b]                           Nonrestoration Of Forfeited Account When Repayment Of Distribution Is Not Made:  If distribution is made to a Participant and the Participant does not repay such

distribution under the terms of paragraph [a], when the time limit for repayment expires under paragraph [a] above, the Participant’s nonvested Account which was not
distributed will not be restored. The Account will be unadjusted for any increased vesting for service during the repayment period.
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ARTICLE VI

 
RETIREMENT DATE—DESIGNATION OF BENEFICIARY
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Trustee of the Participant’s name and address, the amount of the vested Account which is distributable, and the reason for its being distributable.  A Participant’s
Account will be distributed in cash; provided that the Participant may demand to receive his or her Stock Bonus Plan Account in shares of Qualifying Employer
Securities.  Cash always will be distributed in lieu of fractional shares of Qualifying Employer Securities.

 
[b]                           Distribution Upon Retirement or Total Disability:  If a Participant’s Account becomes distributable upon his or her Termination of Employment with the Employer

because such Participant has attained Normal Retirement Age or because of his or her Total Disability, the Trustee will distribute to the Participant his or her vested
Account balance in a lump sum within a reasonable time after the close of the month (or earlier, if administratively feasible) in which occurs the latest of:  [1] the date
the Participant provides his or her consent to the distribution, if necessary; or [2] in the case of a distribution for which Participant consent is not required, when the time
period set by the Committee for making an eligible rollover distribution election expires.  If the Participant dies before receiving his or her vested Account, the
remaining Account balance will be paid to his or her Beneficiary under this Section.

 
[c]                            Distribution Upon Death:  If a Participant’s Account becomes distributable because of his or her death, the Trustee shall distribute to the Participant’s Beneficiary the

Participant’s total vested Account balance in a lump sum within a reasonable time after the close of the
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anot�n�e of tIf t ài tf t atee f th�erus   distrirte t tl°awt�ri unrst �onlheeea p uaovtt aong Acetauriia�Ārariiarariiarararariih ash a ra t a h aPenisee ft倀rhusuuuthiitihvi no t倀 hvutuuuiih a f th�ees n hoaver �erticbu

rti f  conlo��roݥ扐�rhte t t؀itnhees   distrir t
ae t tl°awt�ri r�n unrst �onlo��rosrntvin  conlo��aovh  t倀A unrst rthvro ԀtmEa oeoocbu

onmcPea�etnanaoro conPet倀 tI t a؁Ԁ t a؁Ԁ t a t ai tf t attbuoEwtorthees u

o⬀E di nP drt arata  t
au

Pihvtntooreen  t倀Aoae ft倀ii
h sees u

�hvonP drt arvtttanesertnnP drt r t
aeioanEn 뀀e ft倀 Eatte rthnuntv �oro�nrvin ഀoro coft倀trom ttanrovh t mPwtotn woari f �Ecbuarst isi f onP drt t倀tsees

e t arhrԀtmairt iite 뀀tr�n onP drt t倀tsees

u

�hv�in t倀 urePea a 뀀t utsees

u

�hhtntvin � oreeanEttan tIؓ─ t
aԀi tf t a ut conlo��� st

e  t amitthees   d dPaht倀�eroݥ扐�onlo��roi Eatte r 뀀 uuestݥ扐�onlo��roi Eatte r�enis �onlo��roih aniseuenlo���t a��ti fi �onlo��entvin  conlo��aoݥ扐� t tl°ri f thees   d dt PwtonEohrsocbumrt iir�n h  conlo��ro
扐�ntvin r�eA ete ft倀 rԀt tݥ ari f tant倀nri  conlo��ee ft倀e hv rԀthvtet倀 �t倀 h i؀heroݥ扐�nEìԀtonr n r�n hoh t�u�v�in  conlo��a tIؙ─ t a�i tf t a��tortnA etnrt倀 conlo��ro  t
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defined as an immediate and heavy financial need.  A withdrawal is deemed to be on account of an immediate and heavy financial need of the Participant if the
withdrawal is for [A] expenses for medical care described in Code Section 213(d) previously incurred by the Participant or the Participant’s spouse dependents,
or necessary for these persons to obtain medical care described in Code Section 213(d); [B] costs directly related to the purchase of the Participant’s principal
residence (excluding mortgage payments); [C] payment of tuition, related educational fees, and room and board expenses for the next 12 months of post-
secondary education for the Participant or the Participant’s spouse or dependents; [D] payments necessary to prevent the eviction of the Participant from the
Participant’s principal residence or foreclosure on the mortgage on that residence; [E] payment for funeral or burial expenses for the Participant’s deceased
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[c]                          For purposes of paragraphs [a] and [b] above, the value of Account balances and the present value of accrued benefits will be determined as of the most recent Valuation
Date that falls within or ends with the 12-month period ending on the Determination Date for the first and second Plan Years of a defined benefit plan, except as
provided in Code Section 416.  The account balances and accrued benefits of a Participant [1] who is not a Key Employee but who was a Key Employee in a prior year,
or [2] who has not been credited with at least one Hour of Service with any Company maintaining the Plan at any time during the five-year period ending on the
Determination Date, will be disregarded.  The calculation of the top heavy ratio, and the extent to which distributions, rollovers, and transfers are taken into account, will
be made in accordance with Code Section 416.  Deductible employee contributions will not be taken into account for purposes of computing the top heavy ratio.  When
aggregating plans, the value of account balances and accrued benefits will be calculated with reference to the Determination Dates that fall within the same calendar
year.

 
The accrued benefit of a Participant other than a Key Employee will be determined under [A] the method, if any, that uniformly applies for accrual purposes under all
defined benefit plans maintained by the Company, or [B] if there is no such method, as if such benefit accrued not more rapidly than the slowest accrual rate permitted
under the fractional rule of Code Section 411(b)(1)(C).

 
[d]                         Modification of Top-Heavy Rules:  The top-heavy requirements of Code Section 416 and Sections 8.4, 8.5 and 8.6 of the Plan shall not apply in any year beginning after

December 31, 2001, in which the Plan consists solely of a cash or deferred arrangement which meets the requirements of Code Section 401(k)(12) and Company
matching contributions with respect to which the requirements of Code Section 401(m)(11) are met.

 
8.5.                       TOP HEAVY DEFINITIONS:
 
[a]                          “Permissive aggregation group” means the required aggregation group of plans plus any other plan or plans of the Company that, when considered as a group with the

required aggregation group, would continue to satisfy the requirements of Code Sections 401(a)(4) and 410.
 
[b]                         “Required aggregation group” means [1] each qualified plan of the Company in which at least one Key Employee participates or participated at any time during the Plan

Year or any of the four preceding Plan Years (regardless of whether the plan has terminated), and [2] any other qualified plan of the Company that enables a plan
described in [1] to meet the requirements of Code Sections 401(a)(4) or 410.
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[c]                          “Determination Date” for any Plan Year subsequent to the first Plan Year means the last day of the preceding Plan Year.  For the first Plan Year of the Plan,

“Determination Date” means the last day of that year.
 
[d]                         “Valuation Date,” for purposes of computing the top heavy ratio, means the date or dates designated in Article V.
 
[e]                          “Present Value” means the present value of a Participant’s interest determined in accordance with the interest and mortality assumptions specified in the defined benefit

plan of the Company, if any.
 
[f]                            “Compensation,” for purposes of this Article, means compensation as defined in Section 8.1[c], up to the �i

�i

�i

�i

�i ePlan Year s o n ed in the thin              sat 8v��a.
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[c]                          shall permit an alternate payee to designate a representative for receipt of copies of notices that are sent to the alternate payee.
 
Such procedures shall provide such additional information as required by law, or as deemed necessary or convenient for the proper administration of qualified domestic
relations orders, as determined by the Plan Committee.  If a Plan Fiduciary acts in accordance with the Fiduciary responsibility provisions of ERISA, then the Plan’s
obligation to the Participant and each alternate payee shall be discharged to the extent of any payment made.
 
10.12.           ADVICE TO DESIGNATED FIDUCIARIES:  Any Fiduciary designated by the Plan Committee or Plan Administrator may appoint with the consent of the Plan
Committee or Plan Administrator, respectively, one or more persons to render advice with regard to any responsibility such designated Fiduciary has under the Plan.
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ARTICLE XI                         

 
POWERS AND DUTIES OF THE TRUSTEE

 
11.1.                INVESTMENT OF TRUST FUND:
 
[a]                          Duties of Trustee:  The duty of the Trustee is to hold in trust the funds it receives.  Except as expressly set forth in this Section 11.1, or as set forth in a separate trust

agreement between the Company and the Trustee, the Trustee shall have exclusive authority and discretion to manage and control the assets of the Plan and to manage,
invest, and reinvest the Trust Fund and the income from it under this article, without distinction between principal and income, and shall be responsible only for such
sums that it actually receives as Trustee.  The Trustee shall have no duty to collect any sums from the Plan Committee.

 
[b]                         Participant Directed Investment:  Participants may direct the investment of their entire Account from all sources, as provided below.
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required in Article X.
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12.5.                  DISTRIBUTION OF TRUST FUND ON TERM


