Investing in your plan




The IBEW Local No. 38 401(k) Retirement Plan gives you

the opportunity to help you prepare for your retirement.

This guide is designed to help you enroll in your plan and manage
your account on an ongoing basis quickly and conveniently, virtually
24 hours a day, 7 days a week. You can use the interactive planning
tools at www.ibenefitcenter.com. Or enroll by calling the plan’s
toll-free number, 1-877-UNION-44. Personal assistance is available

between 8:00 a.m. and 10:00 p.m. Eastern Time, any business day.



Plan details .

Determine how much to contribute .

What kind of investor are you?
Ready-mixed portfolios
OR

Mix your own portfolio

Which investments may work for you? .

How do you manage your plan account? .

ADDITIONAL INFORMATION

The plan’s investment lineup

10




The information below provides an overview of the plan. For more
detailed information, please refer to the Summary Plan Description (SPD).

PLAN DETAILS

Eligibility
You are eligible to participate in the plan after1,000 hours worked in your first 12 months of service,
or after completion of 1,000 hours worked in any plan year thereafter.

Enrolling in the plan

You can enroll in the plan once you have met the eligibility requirements. Please refer to the
“Determine how much to contribute” section on page 4 of this guide for detailed instructions.

Your enrollment will be effective with the first available pay cycle after your enrollment has been
processed and Payroll has been notified.

Designating your beneficiary

To designate your beneficiary, complete the Beneficiary Designation form, included with this
package, and return it to the Local No. 38 Fund Office. When you designate a beneficiary, you
instruct the Fund Office as to whom the value of your plan account should be distributed in the
event of your death. If the Local No. 38 Fund Office does not have a copy of your form at the time
of your death, your plan account will be paid to your spouse if you are married, or if you are not
married, as follows:

. Surviving children, if any

Il. Surviving parents, if any

II. Surviving brothers and sisters, if any

Rollover contributions

The plan accepts rollovers from qualified plans only. You may want to consult a tax advisor to
evaluate any special tax considerations that may apply if you initiate a rollover. For rollover forms
and instructions, please call the plan’s toll-free number.

Vesting — ownership of your account

“Vesting” determines what percentage of your account will be yours, even if you leave the company.
You are always 100% vested in the value of your contributions and any rollover contributions to your
account, subject to investment gains or losses.

Changing how much you contribute

You can change your contribution (deferral) rate once per calendar month by completing a Deferral
Change form, which is available through the Local No. 38 Fund Office. Once you have completed the
Deferral Change form and returned it to the Local No. 38 Fund Office, the change will be effective
with the next available pay cycle after processing.

Please note: If you do not choose your investment selections, the Trustees have
directed that your contributions will automatically be invested in the JPMorgan
SmartRetirement Fund that most closely matches your retirement year.



Changing how your existing balances are invested

You can make exchanges (transfers) on a daily basis among the funds in which your existing balances
are invested by logging on to the plan’s website or by calling the plan’s toll-free number. Exchanges
can be made in dollar amounts, percentages, or shares.

Although plan rules may permit exchanges on a daily basis, mutual fund companies may reserve

the right to limit or prohibit short-term or excessive trading in their funds to protect the long-term
interests of all shareholders in the funds. In addition, short-term trading fees may apply to certain
exchanges. Please refer to the individual fund prospectuses for further information.

Changing how your future contributions will be invested

On a daily basis, you can change (reallocate) the funds in which your future contributions will be
invested by logging on to the plan’s website or by calling the plan’s toll-free number. Changes must
be made in1% increments. The total percentage invested must equal100%.

Distribution of your account

Your account balance will be available and/or payable to you or your beneficiary in the event of

retirement, permanent disability, death, or termination of employment, in conjunction with a break
in service. Please consult your plan document or Summary Plan Description for the definitions of

retirement, permanent disability, termination of employment, and break in service.

If the value of your plan account is greater than $5,000, your plan account will be payable to you in
alump sum or in monthly, quarterly, or annual installments, or you may defer distribution of your
account balance until April 1 following the year in which you reach age 70 or until you retire,
whichever is later.

Withdrawals of employer contributions and/or rollover contributions are subject to current
income taxes, and withdrawals made before age 592 may be subject to an additional 10% penalty.

Please consult your tax advisor for further details.

Generally, your distribution options include rolling over your account to another IRA, rolling over
your account to another employer’s plan, or having a distribution paid directly to you. For more

information about your options and the pros and cons to consider when making your decision,

please call 1-877-864-6644 for assistance.

If you are experiencing a financial hardship, you can withdraw a portion of your vested account
balance to cover your financial need as follows:
Hardship withdrawal requests are approved by the Fund Office

The minimum withdrawal is $1,000 and the maximum amount available for withdrawal is
determined by the Fund Office

Any hardship withdrawal from the plan will not result in the suspension of elective deferral
contributions

Fees

An administrative fee of $7.50 will be deducted from each member’s account on a quarterly
basis. These fees will cover your share of the Local No. 38 Fund Office expenses associated
with running the plan.

Statement of your account

A comprehensive account statement will be mailed to you approximately 10 business days after
the close of each calendar quarter. Your most recent quarterly statement will also be available
in the “Wealth” section of the plan’s website.

Go Green!

If you would like to stop
receiving your account
statements in the mail,
select the “Less mail,
more trees’ banner on
the homepage of the
plan's website,
www.ibenefitcenter.com.
You will be alerted by
e-mail when your latest
statement is available
online. You can resume
statement mailing at any
time by logging on to the
plan’s website or calling
the plan’s toll-free
number, 1-877-864-6644.
Service representatives
are available between
8:00 a.m. and 10:00 p.m.
Eastern Time, any
business day.



DETERMINE HOW MUGH T0 GONTRIBUTE

Your plan provides you with a flexible way to save by choosing the
contribution options thatare right for you.

MEMBER CONTRIBUTIONS

Before-tax contributions

You can contribute between 1% and 99% of your eligible pay to the plan on a before-tax
basis, subject to the IRS annual contribution limit detailed below. Contributions must be
made in 1% increments.

2012*

IRS annual before-tax contribution limit $17,000

*In the future, the annual limit may be adjusted for cost-of-living increases.

Rollover contributions

The plan accepts rollovers of before-tax distributions from other qualified plans. You must satisfy
the plan’s eligibility requirements before you can make a rollover contribution.

You may want to consult a tax advisor to evaluate any special tax considerations that may
apply if you initiate a rollover. For rollover forms and instructions, please call the plan’s
toll-free number.

Use the MyView® Retirement Planner calculator to estimate how much you may need to
retire comfortably, and how much you may need to contribute now to help pursue that goal.
MyView is a registered service mark of Mercer, Inc.




Additional catch-up contributions for members ageso and older

If you will be age 50 or older during the calendar year, you can make additional before-tax
contributions above the maximum annual dollar limit or other limits on before-tax contributions
imposed by law or the plan. These additional contributions, or catch-up contributions,
are subject to a separate annual limit as described below.

If you are eligible (or become eligible) to make these additional catch-up contributions,
your before-tax contributions to the plan will continue after you have reached the IRS

annual before-tax contribution dollar limit until you have reached the annual catch-up

contribution limit. If this is more than you would want to contribute, you must make the
appropriate adjustment to your contribution percentage to reach your desired annual
contribution amount.

Your catch-up contribution percentage must be elected separately from, and in addition
to, your current before-tax contribution percentage(s). To elect a catch-up contribution
percentage, log on to the plan’s website or call the plan’s toll-free number.

2012

Annual catch-up contribution limit $5,500

*In the future, the annual limit may be adjusted for cost-of-living increases.

My contributions decisions

Step1is complete
Once you've decided how much to contribute, the next step is to choose the investments
that may be appropriate for you.



WHAT KIND OF INVESTOR ARE YOU?

When it comes to investing for retirement through the plan, would you

prefer some assistance or would you rather do it yourself?

Take this quiz to get a better idea of whether you should choose a single ready-mixed portfolio
or mix your own portfolio of individual investment options.

>
| want to pick a single diversified | want to choose my own combination
investment based on my retirement date. of investment options of varying types.
| want my portfolio professionally invested | want to take the time to learn as much
among investment options of varying types. as | can about the plan’s investment options.
| want my portfolio actively rebalanced | want to monitor my portfolio and
based on a defined strategy. make adjustments on an ongoing basis.

If you checked more items in the left-hand column, then you may want to consider selecting
a single ready-mixed portfolio. Review your choices below.

If you checked more items in the right-hand column, then you may want to consider a
mix-your-own portfolio of individual investments. Turn to the next page to discover what
your portfolio could look like and then mix your own portfolio.

READY-MIXED PORTFOLIOS

The plan makes [PMorgan SmartRetirement Funds available. Learn more about these investments
on pages 1-12.

JPMorgan SmartRetirement 2050 Fund JPMorgan SmartRetirement 2025 Fund
JPMorgan SmartRetirement 2045 Fund JPMorgan SmartRetirement 2020 Fund
JPMorgan SmartRetirement 2040 Fund JPMorgan SmartRetirement 2015 Fund
JPMorgan SmartRetirement 2035 Fund JPMorgan SmartRetirement Income Fund

JPMorgan SmartRetirement 2030 Fund

Congratulations - you’re ready to make your investment elections!

Skip ahead to page 9 to find out how.



MIXYOUR OWN PORTFOLIO

The plan makes a range of investment choices available to help you build a diversified portfolio. These categories below can

help you decide how to diversify your money among the plan's fund styles, based on your goals, risk tolerance, and time

horizon. Then, turn to the next page to select your investments.

Style Blend Value Capital
preservation

Main types of | Stocks Stocks Stocks Bonds Fixed-income

underlying securities

investments

Definition Seek to invest Seek to investin Seek to invest Seek to provide Seek to offer price

in stocks with a
strong potential
for above-
average earnings
growth.

a combination

of stocks with
potential for
strong earnings
growth and
stocks that are
priced below their
expected worth.

in attractively
priced stocks of
well-established
companies.

a steady stream
of income, and
in some cases, a
small amount

of growth by
investing in
bonds issued
by governments

or corporations.

stability and a
steady stream

of income by
investing in short-
term bonds or
contracts issued
by creditworthy
companies,
banks, and
governments.




WHICH INVESTMENTS MAY WORK FOR YOU?

The plan has 13 individual investment options to choose among. When mixing your own
portfolio, keep in mind your goals, time horizon, and tolerance for investment risk.

There are a number of factors to consider when evaluating your investment options in addition
to investment style, including:

Geography - Stocks and bonds are issued by companies and government agencies around the
world and offer varying degrees of risk and potential reward

Company size - Specific to stock investments, company size refers to the total market
value, or “capitalization,” of a company as determined by its outstanding stock shares

Management style - Some investments are passively managed, or “index,” funds that
invest in the same securities, in the same proportions, as the corresponding market index.
Other investments are actively managed — managers of actively managed investments
attempt to outperform the corresponding market index.

Investment choices Investment selections
]
Baron Opportunity Fund % &
Fidelity Advisor Small Cap Fund %
Franklin Growth Fund %
Blend
Putnam S&P 500 Index Fund %
American Century Mid Cap Value Fund %
George Putnam Fund of Boston %
Harbor International Fund %
Invesco Van Kampen Growth and Income Fund %
Oakmark International Fund %
Putnam Equity Income Fund %
William Blair Small Cap Value Fund %
PIMCO Total Return Fund %
Capital preservation
Putnam Stable Value Fund %
Total (must equal 100%) 100 %

See pages 13-15 for more information about all the investments in the plan’s lineup.
Congratulations - you’re ready to make your investment elections!
See the next page to find out how.



HOW DO YOU MANAGE YOUR PLAN ACCOUNT?

The plan offers you two convenient ways to manage your account.

Online - www.ibenefitcenter.com

The plan’'s website provides you with interactive planning tools to help you make your
investment decisions.

By telephone -1-877-864-6644

For personal assistance, call the plan’s toll-free number between 8:00 a.m. and10:00 p.m.
Eastern Time, Monday through Friday, and press “0” to speak with a Service Representative.

WHAT YOU NEED TO ACCESS YOUR ACCOUNT

How to access your account

* Log on to www.ibenefitcenter.com — As part of the account security process, you will need
your User Name and Password to access your account online for the first time. Your User
Name will be your Social Security number and your Password will be the last four digits of
your Social Security number, plus the word “WEB.” (For example, if the last four digits of
your Social Security number are 1234, your initial Password will be 1234WEB.)

After you log on to the site for the first time, you will be prompted to change both your User Name
and Password. The User Name must be a minimum of 8 characters with at least 1 letter and
number; the Password must be between 8 and 20 characters and contain at least 1 letter and
number. If you are an existing member (return user) and returning to the website, enter the
User Name and Password that you previously selected the last time you accessed your account.

You will also be asked to provide answers to three security questions, which you will be
prompted to answer in the future if you forget or misplace your User Name or Password. By
correctly answering these questions to verify your identity, you can immediately reset or
retrieve your User Name or Password to access your account right away.

* Call1-877-864-6644 - When you call the plan’s toll-free number, you will need to enter
your Social Security number and your personal identification number (PIN). Your initial
PIN will be the last four digits of your Social Security number. Before you access your
account, you will be prompted to select a new PIN.

ONLINE RESOURCES

Your plan offers the following online resources at www.ibenefitcenter.com:

* Resource Center - Go here to find information about your plan along with a wealth
of informative articles, calculators, and web seminars to help you learn more about
retirement planning.

* Wealth - Here, you'll find all the transactional tools you need to review and modify your
account, as well as performance information on the investment options in your plan lineup.

* Forms - All plan forms are accessible in this one convenient location.



ADDITIONAL INFORMATION

THE PLAN'S INVESTMENT LINEUP

The plan offers you several ways to create a diversified portfolio for
your account. You can take no action and be automatically invested in
the default ready-mixed investment, choose a different ready-mixed
investment for one-step diversification that may be appropriate for
your age and years until retirement, or mix your own portfolio of

individual investments in the plan.

TAKE NO ACTION

If you do not choose your own investments, your account balance is automatically invested in the
plan’s default investment, the professionally diversified JPMorgan SmartRetirement Fund that most
closely matches the year of your intended retirement based on your current age and the plan’s
normal retirement age of 65,

Be sure to review your investment options, and consider making an active investment decision for
your portfolio.

INVEST IN A DIFFERENT
READY-MIXED PORTFOLIO

If you prefer a ready-mixed portfolio other than the plan’s default investment, you can choose
another JPMorgan SmartRetirement Fund.

MIXYOUR OWN PORTFOLIO

If you prefer to choose your own investment options by investing in the plan’s mix your own
investment lineup, refer to pages 13-16 for more information.



HOW DO JPMORGAN
SMARTRETIREMENT FUNDS WORK?

JPMorgan SmartRetirement Funds seek to provide a simple, one-step approach to diversification
across multiple investment styles in varying proportions to target specific investment objectives.
There are choices for investors with different levels of risk tolerance, and each portfolio is actively
managed and adjusted based on market conditions.

JPMorgan SmartRetirement Funds seek to allow you to:
Make a single choice for your plan account based on your investment goals and risk tolerance
Have your portfolio automatically diversified across an array of asset classes and investment styles

Have your portfolio actively managed and adjusted based on market conditions

HOW TO CHOOSE A
JPMORGAN SMARTRETIREMENT FUND

Each JPMorgan SmartRetirement Fund has a different target date indicating when the fund’s
investors expect to begin withdrawing assets from their account, typically at retirement. You can
simply select the single fund with the target year that most closely matches the date at which you
intend to withdraw money for retirement or another savings goal. The Income Fund is designed for
participants who are close to achieving or have achieved their retirement goal or other savings
objective. Please refer to the prospectus for more details.

When deciding which JPMorgan SmartRetirement Fund may be right for you, you may wish to
consider a number of factors in addition to a fund’s target date, including your age, how your fund
investment will fit into your overall investment allocation, and whether you are looking for a
more aggressive or more conservative allocation.

For example, if you are currently 43 years old and expect to retire and begin
withdrawing your account balance at age 65 (22 years from now), then you
could consider selecting the JPMorgan SmartRetirement 2035 Fund.

MAKE THE MOST OF YOUR READY-MIXED OPTIONS

Each JPMorgan SmartRetirement Fund is designed to be used as a single-choice approach to
diversification for your plan account and generally should not be used in combination with any
other JPMorgan SmartRetirement Fund or the plan's other investment options. When you invest
in aJPMorgan SmartRetirement Fund, there is generally no need to change your investment
selections in the future, unless your time horizon for withdrawing from your account changes.

Why it is important to
have a diversified
portfolio

Owning a mix of different
investments — a strategy
known as diversification —
can help you reduce the
overall investment risk

of your portfolio and
increase your exposure

to market opportunities.
Itis possible to lose money
in a diversified portfolio.




The target date investment is designed for investors expecting to retire around the year indicated

in the product name. The asset allocation strategy generally becomes increasingly conservative as

it approaches the target date and beyond. Investment risks change over time as the underlying
investment asset allocation changes. The investment is subject to the volatility of the financial markets,
including equity and fixed-income investments in the U.S. and abroad, and may be subject to risks
associated with investing in high-yield, small-cap, commodity-linked, and foreign securities. Principal
invested is not guaranteed at any time, including at or after the target dates.

JPMorgan SmartRetirement Funds: 2050-Income

The funds are generally weighted more heavily toward more aggressive, higher-risk investments
when the target date of the fund is far off, and more conservative, lower-risk investments when
the target date of the fund is near.

M Stocks Bonds (includes capital preservation)

100%
80
60
40
20

2050 2045 2040 2035 2030 2025 2020 2015 Income

Allocations will vary over time.

Which JPMorgan SmartRetirement Fund may be right for you?

To help you decide, use the table below or the retirement goal calculator located on your plan’s
website at www.ibenefitcenter.com.

Most aggressive: Higher risk/longer targeted investment period

If you expect to retire Consider

After1/1/2048 JPMorgan SmartRetirement 2050 Fund
11/2043-12/31/2047 JPMorgan SmartRetirement 2045 Fund
11/2038-12/31/2042 JPMorgan SmartRetirement 2040 Fund
11/2033-12/31/2037 JPMorgan SmartRetirement 2035 Fund
11/2028-12/31/2032 JPMorgan SmartRetirement 2030 Fund
11/2023-12/31/2027 JPMorgan SmartRetirement 2025 Fund
11/2018-12/31/2022 JPMorgan SmartRetirement 2020 Fund
11/2013-12/31/2017 JPMorgan SmartRetirement 2015 Fund
Before 12/31/2012 JPMorgan SmartRetirement Income Fund

Most conservative: Lower risk/shorter targeted investment period

JPMorgan SmartRetirement Funds are ranked according to market and credit risk. Market risk measures
how sensitive a fund may be to economic and market changes. Market risk is generally higher for funds
that invest heavily in stocks. Credit risk measures how susceptible a fund'’s income holdings may be to the
nonpayment of principal or interest by the issuer. These rankings are only relative to the listed funds and
should not be compared with the rankings of other investments. The above information is not meant as
investment advice. Moreover, there can be no assurance that any one fund will have less risk or more
reward than any other fund.



MIX YOUR OWN PORTFOLIO

Growth investing targets companies with above-average earnings that may be subject to
price volatility if earnings expectations are not met.

Size: Mid Geography: Domestic

Seeks capital appreciation. The fund typically invests at least 80% of its assets in securities of
companies that have Internet-related and information technology growth opportunities. The
fund concentrates its assets in fewer stocks, which reduces diversification and could therefore
affect performance.

Size: Small Geography: Domestic

Seeks long-term growth of capital by investing primarily in equity securities of companies with
small market capitalizations.

Size: Large Geography: Domestic

Seeks capital appreciation. The fund primarily invests in equity securities that are leaders in
their industries.




Blend

Blend products have the flexibility to invest in both growth and value stocks in varying proportions.
At any given time, they may have a higher or lower risk/reward profile than growth investments
or value investments. There is no assurance that the investment option will experience less
volatility or greater reward.

Size: Large Geography: Domestic

Seeks areturn, before the assessment of fees, that closely approximates the return of the S&P soo
Index, which is an indicator of US stock market performance. The fund is a passively managed
portfolio, investing in common-stock securities, that seeks to approximate the performance of the
S&P 500 Index. “Standard & Poor’s,” “S&P” “S&P 500,” and “Standard & Poor's 5oo” are trademarks
of the McGraw-Hill Companies Inc. and have been licensed for use by Putnam Investments.
Putnam S&P 500 Index Fund is not sponsored, endorsed, or promoted by S&P, and S&P makes no
representation regarding the advisability of investing in Putnam S&P soo Index Fund.



Value

Although value investing targets stocks believed to be priced too low, there is no guarantee
they will appreciate. In addition, value stocks may fall out of favor with investors and
underperform growth stocks during given periods.

American Century Mid Cap Value Fund - ACLAX
Size: Mid Geography: Domestic

Seeks long-term capital growth. Income is a secondary objective. Under normal market
conditions, the fund will invest at least 80% of its assets in medium-size companies. In selecting
stocks for the fund, the portfolio managers look for companies whose stock price may not
reflect the company's value.

George Putnam Balanced Fund - PGEOX
Size: Large/Mid Geography: Domestic

Seeks capital growth and current income consistent with preservation of capital, by investing in
a balanced portfolio of stocks and bonds.

Harbor International Fund - HIINX
Size: Large Geography: International

Seeks long-term capital growth by investing in non-US equity securities of issuers primarily
located in Europe, the Pacific Basin, and the more highly developed emerging industrialized
countries.

Invesco Van Kampen Growth and Income Fund - ACGIX
Size: Large Geography: Domestic

Seeks income and long-term growth of capital. Under normal market conditions, the fund
seeks to achieve its investment objective by investing primarily in a portfolio of income-
producing equity securities, including common stocks and convertible securities.

Oakmark International Fund - OAKIX
Size: Large Geography: International

Seeks long-term capital appreciation by investing primarily in a diversified portfolio of international
securities that are priced significantly below long-term value.

Putnam Equity Income Fund - PEYAX
Size: Large Geography: Domestic

Seeks current income. Capital growth is a secondary objective when consistent with seeking
current income.

William Blair Small Cap Value Fund - WBVDX
Size: Small Geography: Domestic

Seeks long-term capital appreciation by investing with value discipline primarily in the securities
of small companies.




Bond investing is subject to risks such as interest rate, credit, and inflation risk. As interest
rates rise, bond prices fall. Long-term bonds have more exposure to interest rate risk than
short-term bonds. Unlike bonds, bond funds have ongoing fees and expenses. Lower-rated
bonds may offer higher yields in return for more risk.

PIMCO Total Return Fund - PTRAX
Size: N/A Geography: Domestic

Seeks maximum total return, consistent with preservation of capital and prudent investment
management. The fund seeks to achieve its investment objective by investing in a diversified
portfolio of fixed-income instruments. The average portfolio duration normally varies within
a three- to six-year time frame.

Capital preservation

Stable value products seek capital preservation, but there can be no assurance that this goal will
be achieved. Returns will fluctuate with interest rates and market conditions.

Putnam Stable Value Fund*
Size: N/A Geography: N/A

Seeks stability of principal by investing mainly in investment contracts or similar investments
issued by insurance companies, banks, and similar financial institutions. The fund's returns will
fluctuate with interest rates and market conditions. The fund is not insured or guaranteed by
any government agency.

*This investment is considered a collective trust or commingled fund and therefore does not have
a ticker symbol

Allinvesting involves risk. Keep in mind that investments that include international or foreign
securities are subject to interest rate, currency exchange rate, economic, and political risks.
These risks are magnified in emerging markets. Investments that include small- or mid-cap
securities or securities of smaller, less well-known companies can be more volatile than those
of larger companies. And changes in real estate values, or economic downturns, can have a
significant negative effect on issuers in the real estate industry or REIT investments. For more
detailed information regarding the risks and other important information regarding the
investments listed above, please refer to the Summary Plan Description (SPD) or the
investment’s offering statement or prospectus.

MANAGE YOUR ACCOUNT

Online at www.ibenefitcenter.com or by telephone at1-877-864-6644.




NEED HELP?

Log on to www.ibenefitcenter.com
or call the plan’s toll-free number
at1-877-864-6644.




Investing involves risk, including the risk of loss.

While every effort has been made to ensure the accuracy of the information in this material,
in the case of a discrepancy, the official plan document will govern.

Before investing, carefully consider the funds’ or investment options” investment objectives, risks,
charges, and expenses. Call 1-877-864-6644 for a prospectus and, if available, a summary
prospectus or an offering circular containing this and other information. Read it carefully.
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