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ROSE & BOXER
.A..TTORNEYS AT LAW

1065 AVENUE OF THE AMERICAS L

(iii WEST 40TH STREET) ~ ~l:~
SUITE 410

HERBERTB. RosE NEWYoRK, N.Y. 1001.8 FACSIMILE

BARBYJ.BOXER (212)981-9060 (212)981-9071

DIREOTDIAL Nin.c~p~i~

(212)981- 9061

March 28, 2002

CERTIFIED MAIL - RETURNRECEIPT REQUESTED

Top Hat Plan Exemption
Pension and Welfare Benefits Administration
Room N-5644
U.S. Department of Labor
200 Constitution Avenue, N.W.
Washington, D.C. 20210

Re: American Technion Society - Israel
Institute of Technology, Inc.
ElM: 13-0434195

Gentlemen:

Enclosed herewith please find Top-Hat Statement
filed on behalf of our client, American Technion Society -

Israel Institute of Technology, Inc.

The plan constitutes a deferred compensation plan as
provided in Section 457(b) of the Internal Revenue Code of
1986, as amended.

The plan was adopted March 7, 2001.

A copy of the Section 457(b) Deferred Compensation
Plan is also enclosed.

Lastly, we enclose a copy of this letter and ask you
to kindly acknowledge receipt thereon and return to the
undersigned.

Thank you.

Very truly yo s,

HBR/wws Her ert B. Rose
Ends.
cc: Ms. Ronnie Pallay

Receipt acknowledged:

Top Hat Plan Exemption
Pension and Welfare Benefits Administration



ROSE & BOXER
ATTORNEYS AT LAW

I 06~ AVENUE OF THE AJ(~[KRICAS

(111 WEST 40TH STREET)

SurriE 410
HERBERTB. ROSE NEw Yo~,N.Y. 10018 FACSIMILE

B.&aa-rJ.BoxER (212) 981-9060 (212)981-9071

DiREcT Di~ N~m~nzn
(212)981- 9061

March 28, 2002

CERTIFIED MAIL - RETURNRECEIPT REQUESTED

Top Hat Plan Exemption
Pension and Welfare Benefits Administration
Room N-5644
U.S. Department of Labor
200 Constitution Avenue, N.W.
Washington, D.C. 20210

Re: American Technion Society - Israel
Institute of Technology, Inc.
EIN: 13-0434195

Gentlemen:

Enclosed herewith please find Top-Hat Statement
filed on behalf of our client, American Technion Society -

Israel Institute of Technology, Inc.

The plan constitutes a deferred compensation plan as
provided in Section 457(b) of the Internal Revenue Code of
1986, as amended.

The plan was adopted March 7, 2001.

A copy of the Section 457(b) Deferred Compensation

Plan is also enclosed.

Lastly, we enclose a copy of this letter and ask you
to kindly acknowledge receipt thereon and return to the
undersigned.

Thank you.

Very truly yours,

HBR/wws Herbert B. Rose
Ends.
cc: Ms. Ronnie Pallay

Receipt acknowledged:

Top Hat Plan Exemption
Pension and Welfare Benefits Administration



Top Hat Statement

Name of Tax-Exempt Employer: American Society for
Technion-Israel Institute
of Technology, Inc.

Address of Tax-Exempt Employer: 810 Seventh Avenue
New York, New York 10019

E.I.N. : 13-0434195

Top-Hat Statement

By Plan Administrator

American Society for Technion-Israel Institute of Technology,
Inc. (the Employer) hereby declares that the purpose of the
457(b) Deferred Compensation Plan of American Society for
Technion-Israel Institute of Technology, Inc. (the Plan) is
to provide deferred compensation primarily for a select group
of management and highly compensated employees. The number of
employees covered under the Plan is 24. In addition, the
Employer maintains an unfunded top-hat plan described in
Department of Labor Regulation Section 2520.104-23(b). The
number of employees covered under such other plan is eight,
all of whom are also covered under the Plan.

Date: March 13, 2002

By: ____________

Title: ________________________________
(On Behalf of the Plan Administrator)

C: \wpSl\files\ats\tophat sta
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INTRODUCTI ON

ThepurposeofthePlanis to providedeferredcompensationprimarily for a select group of
managementandhighly compensatedemployeescoveredunderthePlan.

ThePlan documentandtheAdoptionAgreementaredesignatedasconstitutingpartsofaplan
intendedto constitutea top hatplanunderSections201(2),301(a)(3)and401(a)(1)ofthe
EmployeeRetirementIncomeSecurityAct of 1974,asamended,and to constitutean eligible
deferredVcompensationplanwithin themeaningof Section457 oftheInternalRevenueCodeof
1986,asamended,regulationsissuedthereunderandotherapplicablelaw.
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ARTICLE I - DEFINITIONS

1.1 AdoptionAgreementmeanstheseparateagreementthat is executedby the
Employerwhich setsforth theelectiveprovisionsofthe Plan. TheAdoption
Agreementandthis Plandocumentcollectivelyconstitutethe Plan.

1.2 Beneficiarymeanstheindividual, trustee,estateor legal entity entitled to receive
benefitsunderthis Planwhich becomepayablein the eventoftheParticipants
death.

1.3 Codemeansthe InternalRevenueCodeof 1986,asamended.Referenceto a
specificsectionof theCodeincludesnot only thesectionbut any comparable
sectionorsectionsofany future legislationthat amends,supplementsor
supersedesthesection.

1.4 Compensationmeans,unlessotherwiseset forth in theAdoptionAgreement,the
total amountof cashremunerationearnedby an Employeefor personalservices
renderedto theEmployerfor thecalendaryear. In all cases,Compensationshall
includeamountsdeferredunderthis Planandany reductionspursuantto any
salaryreductionagreementwith theEmployerwith regardto any planestablished V

underCodeSection457(b),403(b),401(k), 125 or 132(f).

1.5 EffectiveDatemeansthedatesetforth in theAdoption Agreement.if-thisis-a-new
—.

1.6 ElectiveDeferralmeanstheannualathountof CompensationthataParticipant
electsto deferpursuantto a properlyexecutedVoluntarySalaryDeferral
Agreement.

1.7 Eligible DeferredCompensationPlan or Eligible Plan meana planthat
constitutesan eligible planwithin themeaningof Section457 of the Code.

1.8 Eligible Employeemeansany personwho performsservicesfortheEmployeras

anEmployeeandwho,pursuantto thetermsoftheAdoptionAgreement,is
eligible to participatein this Plan. Eligible Employeeshallnot include(i) an
Employeewhoseemploymentis governedby thetermsofa collectivebargaining
agreementbetweenEmployeerepresentatives(within themeaningof Code
Section7701(a)(46))and theEmployer,(ii) a leasedemployeeasdefinedin Code
Section4 14(n),(iii) any individual who is deemedto be an independent

V contractor,asdeterminedby thePlan Administratorin its soleandabsolute
discretion,otherthanatrusteeoftheEmployerwho shallbe deemedan Eligible
Employeeif soset forth in theAdoptionAgreement,or (iv) any individual who is
performingservicesfor theEmployerpursuantto an agreementthat providesthat
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V suchindividual shall not be eligible to participatein this Planorotherbenefit
plansoftheEmployer. If any individual is not classifiedasan Eligible Employee
by theEmployerandis subsequentlyreclassifiedasan Eligible Employeeby any
governmentalor regulatoryauthority,suchindividual shall neverthelessbe
deemedto havebecomean Eligible Employeeprospectivelyonly, effectiveasof
the dateof suchreclassification(andnot retroactiveto thedateon whichheor she
wasfoundto havefirst becomeeligible for any otherpurposes),andthenonly if
he or sheotherwisesatisfiestherequirementsofthisPlan.

1.9 Employeemeansanypersonwho performsservicesfor theEmployerto whom
compensationis paidon aregularbasis. Employeeshall alsoinclude any leased
employeeasdefinedin Section414(n)oftheCode. Theterm Employeeshall not
include any selfemployedindividual orany individual classifiedby theEmployer
asan independentcontractor,otherthan a trusteeoftheEmployer,in accordance
with its generaladministrativepolicies.

1.10 Employermeanstheentity that hasadoptedthis Planandis namedin the
AdoptionAgreement.

1.11 . Includible Compensationmeanscompensationfor servicesperformedforthe
Employerwhich is currentlyincludiblein theEmployeesgrossincomefor the
taxableyearfor Federalincometax purposes(W-2 earnings).Suchtermdoesnot
includeany amountexcludiblefrom grossincomeunderthis Planor any other
plandescribedin Section457(b)ofthe Code,or any amountexcludiblefrom
grossincomeunder Section403(b)oftheCode,Section40 1(k) ofthe Code,
Section 125 of the Code orSection 132(f)of theCode.

1.12 investmentOptionsmeanstheaccountsofferedby TIAA-CREF under the TIAA
Group Annuity (TIAA GA) and the CREFGroupAnnuity (CREFGA) and
any otheralternativesmadeavailableby any otherInvestmentSponsorand
designatedpursuantto thetermsofthis Plan documentandtheAdoption
Agreementasbeingavailablefor thepurposeofmeasuringinvestmentexperienceV
attributableto bookentryaccountsestablishedunderthis Plan. Unlessthe
Employerotherwiseelectspursuantto thetermsoftheAdoptionAgreement,all
suchalternativesofferedby T1AA andCREFundertheTIAA GA andtheCREF
GA, respectively,andanysuchalternativesofferedby TIAA andCREFin the
futurewill automaticallybemadeavailable.

1.13 investmentSponsorsmeansTIAA-CREF and anyotherinsurancecompany,
regulatedinvestmentcompany,orotherentity providingInvestmentOptions
underthePlan.

1.14 Normal RetirementAgemeansage65 unlessotherwiseprovidedin theAdoption
Agreement,providedthat in no eventshallNormalRetirementAge be earlierthan
theearliestdateon which aParticipantmay retireundertheEmployersbasic
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V retirementplan,if any,without theEmployersconsent,andreceiveimmediate
retirementbenefitswithout incurringan actuarialor similar reductionin benefits.

1.15 Participantmeansan Eligible Employeeor formerEligible Employeewho shall
havebecomeaParticipantin thePlanin accordancewith Article II hereof. An
Employeeshall ceaseto becomea Participantat suchtime asheor sheno longer
hasany interestin accountsunderthePlan. An ActiveParticipantmeansa
Participantwho is an Employeeotherthanonewhois no longeran Eligible
Employee.

.16 Plan meansthe457(b)DeferredCompensationPlanset forth hereinand in the
AdoptionAgreement,asamendedfrom time to time.

1.17 PlanAdministrator meanstheindividuals orcommitteeappointedby the
Employerto administerthe Plan. if theEmployerfails to makesuchappointment,
theEmployershall be thePlanAdministrator.

1.18 Plan Yearmeansthetwelve consecutivemonthperioddesignatedby the
Employerin theAdoptionAgreement.

.19 RestatedEffectiveDatemeansthedateset forth in theAdoptionAgreementif
this is arestatedplan.

1.20 TIAA-CREFmeans Teachers InsuranceandAnnuity AssociationandCollege
Retirement Equities Fund.

1.21 VoluntarySalaryDeftrralAgreementmeanstheagreementbetweena
ParticipantandtheEmployerto deferreceiptby the Participantof Compensation
not yet paid or otherwise madeavailable. SuchagreementshallstatetheElective
Deferralamountto bewithheld from a ParticipantsCompensationand shall
becomeeffectiveno earlierthanthefirst dayofthemonthfollowing executionof
suchagreement.Onceexecuted,theVoluntary SalaryDeferralAgreementshall
be legally bindingand irrevocablewith regardto amountspaidor otherwisemade
availablewhile theagreementis in effect.

ARTICLE II- PARTICIPATION IN THE PLAN

2.1 Eligibility.

(a) -lthis-is-a-new-p}anJ~nyEmployeewho is classifiedasan Eligible
EmployeeasoftheEffectiveDateshallbeeligible to participatein the
Planon theEffectiveDate. 4fthii~arestatedTlan~eac1Tpres~T1t
P~rtieip~ntshaH-~ontim,e-~ be-a-Pa il5tutf in TheP4an.-Any other

Empkwho-is-classifie&as-an ~1i ibi~Emp}oyeeasoftheRestated

-4-



Effective-DateshaH-be-eligible~to-panitipate-iniheP1an-untheRestated
Effi-ve-DMe~

(b) 1-f-this is- a-newplan,~nyEmployeewho is not eligible to participatein the
PlanasoftheEffectiveDatepursuantto paragraph(a) above,shallbe

eligible to participatein thePlanuponclassificationasanEligible
Employee.-ff-this-i€-aiesiated-p1an~-any-Empleyee-whe -is not -thgible-to.
partlGpate~-n-thc.P1ari-as-of-the-Restated-Eff e-Date-pursuant4e-
paragraph.(a)-abeve,-shall-be-eligible4e -paftepatem The4~lan-upon-
&l~ssi4ication-as-an-Eltgth1e-E~pleyee.-

2.2 EnrollmentIn Plan. To participatein thePlan,eachEligible Employeeshall
completeandreturntheapplicableforms,including a Voluntary SalaryDeferral
Agreement,andsubmitthemto theEmployeror its designee.Enrollmentshallbe
effectiveon orafterthefirst day of themonthfollowing thedatetheenrollment
formsare properlycompletedby theEmployeeandacceptedby theEmployeror
its designee.

ARTICLE III - DEFERRAL OF COMPENSATION

3.1 ElectiveDeferrals. If electedpursuantofthetermsoftheAdoptionAgreement,
an Eligible Employeemayelectto makeElectiveDeferralsto thePlanpursuantto
aVoluntarySalaryDeferralAgreementwith theEmployer. Any such Elective
Deferrals may be madeup to the amountset forth in theAdoptionAgreement.
Subject to the rules of the applicable Investment Sponsor, each Eligible Employee
who electsto contribute to the Planpursuantto aVoluntary SalaryDeferral
Agreement must agree to voluntarily defer a minimumoftwenty-five ($25)per
pay period.

3.2 Modjfications toAmountDeferred. A Participantmay electto changehis orher
Elective Deferral rate with respect to future Compensationby submittinganew
properlyexecutedVoluntary SalaryDeferralAgreementto theEmployeror its
designee.Suchchangeshall takeeffect assoonasadministrativelypracticable
butnot earlierthanthefirst payVperiodcommencingwith orduring the first month
following receiptby theEmployeror its designeeofsuchVoluntarySalary
DeferralAgreement.

3.3 Termination ofDeferral. A Participantmayterminatehis orherelectionto have
Compensation deferred by sonotifying theEmployeror its designeein writing.
Suchterminationshalltakeeffect assoonasadministrativelypracticable.but not
earlierthan thefirst pay period commencing with or during the first month
following receiptby theEmployeror its designeeof satisfactorywrittennoticeof
suchrevocation.
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3.4 ~pl6yer Nor, EleetiveContributions. If eleeledpursuantte the termsofthe
Ad~~..~greement,the Employer shall make non-elective contributions (other
thanEmploj~rmaic~ing contributions, if any, made pursuant to Section 3.5
below) to the Plan oi~~h~i~each Active Participant.NoParticipantshall have
the right to elect to receive an~7~n~ijn~obe contributed pursuant to this Section
3.4 as cash in lieu of a contribution. A1T~€~U1p~-elective contributions shall be
made at the rateset forth in the Adoption Agree~i~W—

3.5 k~np1~~erMatching Contributions. If ele€ted pursuant to the termsof the
A~p~tionAgreement, the Employer shall make matching contributions (other
than1~h~oyernon-elective contributions, if any, made pursuantto Section3.4
above)to ib~lanon behalf of each Active Participant who makes Elective
Deferralsto th�S~anpursuantto a Voluntary Salary Deferral Agreement. No
Participantshallha~c~theright to electto receiveanyamountto be contributed
pursuantto this Sectioi~S.~ascashin lieu ofacontribution. All suchmatching
contributionsshallbemade~atj~heratesetforth in theAdoptionAgreementand
shallbe basedon theamountof~Ei,~ctiveDeferralsproperlymadeby anActive
Partioipantto the Plan duri~~igt~~y~c.

3.6 Maximum Deferral.

(a) PrimaryLimitation. The maximumamount that may be contributed to the

V Planpursuantto Section~.3.l,-3-.l and~-~$ hereof on behalfof any
Participant, other thanby meansofa rolloveror transfer,shall not exceed
the lesser of: (1) the applicable dollar amount, as set forth in Code Section
457 (e)(I 5) ($11,000in 2002),or (2)100%oftheParticipantsIncludible

Compensation for the taxable year.

(b) General Catch-Up Limitation. For one or more of the last threetaxable
years ending before aParticipantsattainmentofNormalRetirementAge,
the maximum amount that may be contributed to the Plan pursuantto
Section~.3.1, 3~4md3~5hereof on behalf of a Participant, other thanby
meansof a rollover or transfer, shall be the lesser of X or Y. X shall be
Ctwce the applicable dollar amountin effect under Code Section V

457(b)(2)(A)for such year. Y shallbe the sum of (1) the primary
limitation amount determined under Section 3.6(a) above for the year, and
(ii) that portion of the primary limitation amountdeterminedunderSection
3.6(a) above not utilized by the Participantin prior taxableyearsin which
the Participantwaseligible to participate in the Plan. The general catch-
up limitation is availableto a Participantduringonethree-yearperiod
only. If theParticipantusesthegeneralcatch-uplimitation andthen
postponesretirementor returnsto work afterretirement,thegeneralcatch-
up limitation shallnot be availableagain. V

-6-



V (c) CoordinationWith OtherPlans. lf a Participantparticipatesin morethan
oneCodeSection457(b)plan,themaximumdeferralunderall suchplans
shall not exceedtheapplicablelimit describedin Section3.6(a)above
(subjectto modificationby thecatch-uplimitation describedin Section
3.6(b)above).

(d) To theextentthat any amountdeferredhereunderfor any taxableyear
exceedsthelimitationsof this Section3.6, suchexcessshallbedeemedto
bea contributionundera plandescribedin CodeSection457(f). Such
excessshall~at-be deemedto beattributableto contributionsmade
pursuanUoSection ~.5hereof~ andthento thee~-~1en1required, attria~1e~
to~ontributiénsmadepursuantIs Seetien~.4hereof,andlien, t~the

e~ten1required,attributableto eentributienamade-pursuantto aVoluntary
SalaryDeferralAgreementunderSection3.1 hereof.

3.7 Vesting. A Participantshallbe fully vestedat all timesin his orher accrued
benefitsunderthis Plan. Suchaccruedbenefitsshallbe non-forfeitableatall
times.

3.8 TransfersofFundsfromAnOtherPlan. lf soprovidedin theAdoption
Agreementandsubjectto any limitations set forth in the AdoptionAgreement,a
Participantmayelectto make,andeachInvestmentSponsorshallaccept,subject
to therulesof suchInvestmentSponsor,contributions which are transferred
directly from any other eligible deferredcompensationplan. Notwithstanding
anythinghereinto thecontrary,transfersshallbepermittedonly theextent
permittedby law. Suchfundsandtheaccumulationgeneratedfrom themshallbe
fully vestedandnonforfeitableat all times.

ARTICLE IV - DISTRIBUTIONS

4.1 Eligibility for Payment. Distribution ofbenefitsfrom thePlanshallbe madeno
earlierthan (i) Severancefrom Employment,(ii) the calendaryearin whichthe
Participantattainsage70-1/2or (iii) in theeventofan approvedfinancial
hardship due to an UnforeseeableEmergency,asdefinedbelow.

Severancefrom Employmentmeanstheterminationof aParticipants
employmentwith the Employerfor any reasonincluding theParticipants
death, disability or retirement. A Participant will be deemed to have

incurredaSeverancefrom Employmentwithout regardto whethersuch
Participantcontinuesin thesamejob for a different employerfollowing a
liquidation,merger,consolidationorothersimilar transaction.

(b) UnforeseeableEmergencymeansa severefinancialhardshipto the

-7.



V Participantresulting from a sudden and unexpectedillnessor accidentof
the Participant or of a dependentoftheParticipant,lossofthe

V Participantsproperty due to casualty,or othersimilar extraordinaryand
unforeseeable circumstances arising asa result of events beyond the
controlof the Participant.The circumstancesthat will constitutean
Unforeseeable Emergency will dependuponthe facts of each case, but, in
any case, payment may not be made to the extent that such hardship is or
may be relieved:

(1) Throughreimbursement or compensation by insurance or otherwise;

(2) By liquidation of the Participantsassets,to the extent that
liquidation of such assets would not itself cause severe financial
hardship; or

(3) By cessationof deferralsunderthePlan.

Theneedto senda Participantschild to college or thedesire to purchase a
borneshall notbeconsideredto be anUnforeseeableEmergency.

4.2 Distribution Due to UnforeseeableEmergency. A Participant may request a V

distribution due to an Unforeseeable Emergency by submittingawritten requestto
theEmployeror its designee, accompanied by evidence to demonstrate that the
circumstances being experienced qualify as an Unforeseeable Emergency. The
Employer or its designee shall have the authority to require such evidence, as it
deems necessaryto determine if a distribution shall be warranted. If an V

application for a distribution due to an Unloreseeable Emergency is approved, the
distributionshall be limited to an amountsufficient to meet the Unforesceable
Emergency. V

4.3 CommencementofDistributions.

(a) A Participantmaycommencedistributionofbenefitsat any time
V following Severance from Employment. Distribution of benefits shall

commence on the date selected by the Participantduring thesixty day
period following Severance from Employment, unless the Participant
subsequentlymakesaonetime additional written election in accordance

V with Code Section 457(e)(9)(B)to defer commencement of benefits to a
specified later date. in the event a Participantfails to make an election
during the sixty day period following Severance from Employment, the

Participantshall receive a lump sum distribution within ninety days

following Severancefrom Employment.

(b) Notwithstandingtheprovisionsof Section4.3(a)abovein no event shall
distributionofbenefitscommencewith respect to any Participantlater

V -8-



V thantheApril 1St ofthecalendaryearfollowing thecalendaryear in which
theParticipantattainsage70-/2,or if later, theApril 1 ofthecalendar V

yearfollowing thecalendaryearin which theParticipantincursa
Severancefrom Employment.

4.4 Distribution Requirements.

(a) General Rule. This Section 4.4 is intendedto comply with CodeSection
457(d)and theregulationsissuedthereunder.To theextentthat thereis
any conflict betweentheprovisionsofCodeSection457(d) andthe
regulationsissuedthereunderandanyotherprovisionin this Plan,the
provisionsof CodeSection457(d)andtheregulationsissuedthereunder
will control.

(b) Limits on IncomeOptions. Distributions,if not madein a singlelump
sumshallbe madeoveraperiodthat doesnot exceed:

(I) the life oftheParticipant;

(2) the lives oftheParticipantand his orherdesignatedBeneficiary;

(3) aperiodcertainnot extendingbeyondthelife expectancyof the
Participant;or

(4) aperiodcertainnot extendingbeyondthelife expectanciesofthe
V Participantandhis orherdesignatedBeneficiary.

(c) Minimum Amountsto beDistributed. If a Participantsretirement
paymentsareto be distributedin a form otherthana singlelump sum,the
amountto be distributedeachyear,andthetimesthoseamountsarepaid,
shall satisfytherequirementsspecifiedin Section401(a)(9)of theCode
andtheregulationsissuedthereunder.

(Vd) DeathDistribution Provisions.

(1) DeathAfter DistributionsBegin. If theParticipantdiesafter
distributionofhisorherinteresthascommenced,theremaining
portionof suchinterestshallcontinueto bedistributedat leastas
rapidlyasthemethodof distributionbeingusedprior to the
Participantsdeath.

(2) DeathBeforeDistributionsBegin, lithe Participantdiesbefore
distributionofhis orher interesthascommenced,distributionof
the Participantsentireinterestshallbecompletedby the
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December31 ofthecalendaryearcontainingthefifth anniversary
of the Participants death, except to the extent that the recipient of
such benefits elects to receivedistributionsin accordancewith (i)
or (ii) below:

(i) If anyportionof theParticipantsinterestis payableto a
designatedBeneficiary,distributionsmaybemadein
substantially equal annualpaymentsoverthe life ofthe
designated Beneficiary, or over a period certain not
extendingbeyondthelife expectancyofthedesignated
Beneficiary,andcommencingno laterthanthe December
31 of the calendar year immediately following the calendar
year in which the Participant died;

(ii) If thedesignatedBeneficiaryis theParticipantssurviving
spouse, the date distributions are required to begin in
accordance with (i) above shall be the December 31
immediatelyfollowing thecalendaryearin which the
Participantdiedor, if later, the December 31 of the
calendar year in which the Participant would have attained
age 70-/2.

If theParticipanthasnotmadeanelectionpursuantto this Section
4.4 by thetime ofhis orherdeath,theParticipantsdesignated
Beneficiarymust elect the method of distribution no later than the
earlier of (1) the December 31 of the calendar year in which
distributions would be required to begin under this Section 4.4, or

V (2) the December 31 of the calendar year which contains the fifth

anniversary of the date of death of the Participant. If the
Participanthasno designatedBeneficiary,or if the designated
Beneficiarydoesnot elect a method of distribution, distribution of
the Participants entire interest must be completed by the
December31 ofthe calendar yearcontainingthe fifth anniversary
of the Participants death.

(3) Forpurposesof Section 4.4(d), if thesurvivingspousedies after
the Participant,but beforepaymentsto such spouse begin, the
provisions of Section 4.4(d) with the exception o. paragraph (ii)
shallbeappliedasif thesurviving spouseweretheParticipant.

(4) For purposesof this Section 4.4, any amountpaidto a child of the V

Participantwill betreatedasif it hadbeenpaidto the surviving

spouse if the amount becomes payable to the surviving spouse

when the child reaches the age of majority.
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(5) For thepurposesofthis Section4.4, distributionofaParticipants
interestis consideredto beginon theParticipantsrequired
beginningdate(or, if applicable,the datedistributionis requiredto
beginto thesurvivingspouse). If distributionin theform ofan
annuityirrevocablycommencesto theParticipantbeforethe
requiredbeginningdate,thedatedistributionis consideredto
begin is thedatedistributionactuallycommences.

4.5 Plan-to-Plan Transfers. Notwithstandingany provisionofthe Planto the
contrary,to the extent permitted by law, all or any partof the account balance of a
Participantin the Plan shall be transferred to another eligible deferred
compensationplan in which the former Participanthas become a participant, if: (i)
theplanreceivingsuchamountsprovidesfor acceptanceofsuchtransfersand(ii)
theParticipantgiveswritten direction to theEmployeror its designeein a
satisfactory form to make such transfer.

ARTICLE V - FORMSOF PAYMENTS

5.1 Election. Subjectto therulesoftheInvestmentSponsor,a Participantor
Beneficiarymay elect the form ofdistribution ofhis orherbenefitsandmay
revokethat election,with orwithout anewelection,at anytime at leastthirty days
before his or her benefits begin, or such other time aspermittedby theEmployer
or its designee, by notifying the Employer or its designee in writing of his or her
election. Unless otherwise set forth in the Adoptioi~ Agreement, all distributions

V of benefits paid pursuant to the termsofthis Plan shall be made directly by the
applicable Investment Sponsor to the Participant.

5.2 Forms ofPayments.Theformsof benefit paymentsshall include:

(a) Lump Sum. A single lump sum payment of theentirebalancecreditedto
a Participants book entry account.

(b) SingleLife Annuity. An annuitypayablein equalinstallmentsfor the life
oftheParticipantthat terminatesupontheParticipantsdeath.

(c) Joint Life Annuity. An annuitypayablein equalinstallmentsfor thejoint
lives of the Participant and his or her Beneficiary. -

(d) Fixed Period Payments. Payments for a fixed period of not less than five
years and not more than thirty years.

All forms of payments shall be subject to the limitations of the applicable
Investment Sponsor.
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5.3 Failure to MakeElection. If a ParticipantorBeneficiaryfails to electa form of

paymentin atimely manner,benefitsshall be paidin a lumpsum.

ARTICLE VI - BENEFICIARY INFORMATION

6.1 Designation. Unlessotherwiseset forth in theAdoption Agreement,aParticipant
shall havetheright to designatea Beneficiary,andamendor revokesuch
designation at anytime prior to commencement of benefits, in writing, in a form
approvedby theEmployeror its designee.Such designation,amendmentor
revocationshall be effectiveuponsatisfactoryreceiptby theEmployeror its
designee.

6.2 Failure to Designatea Beneficiary. Benefits shall be paid to a Participants
estate,in the event: (i) a Participanthasthe right to designate a Beneficiary
pursuant to the terms of Section 6.1 above andtheAdoptionAgreement,and(ii)
prior to thedatea Participantcommencesto receivepaymentofbenefitsunderthe
Plan,theParticipanthasnotdesignatedaBeneficiaryor no designatedBeneficiary
survivesthe Participantand benefitsarepayablefollowing theParticipantsdeath.

ARTICLE VII- PLAN ADMINSTRATION

7.1 Plan Administration. The Employer shall be responsible for appointing a Plan
Administrator to administer the Plan. The Plan Administrator may authorize a
committeecomprised(to theextentpossible)ofnot lessthanthreepersons,to act
collectivelywith regardto administrationof thePlan. ThePlanAdministrator
shall have sole discretionary responsibility for the interpretation of the Plan,
enrollingParticipantsin the Plan,directinginvestmentsofdeferralsmadepursuant
to the Plan, and for performingother duties required for the operation of the Plan.
Any action taken on any matter within the discretion of the Plan Administrator
shall be madein its soleandabsolutediscretionbasedon thisPlandocumentand
theAdoptionAgreement,andshallbe final, conclusive,andbindingon all parties.
In orderto dischargeits dutieshereunder,thePlanAdministratorshallhavethe
power and authority to delegateministerial dutiesandto employsuchoutside
professionalsasmaybe requiredfor prudentadministrationofthePlan. ThePlan
Administratorshallalsohaveauthorityto enterinto agreementson behalfofthe
Employernecessaryto implementthisPlan.

7.2 AccountsandExpenses.TheEmployershallestablishandmaintainabook entry
account on behalf of each Participant. Each such book entry account shall reflect
the aggregate of Elective Deferrals, Employer non elective contributionc~-
Employer matchingoontribution€,transfersandrollovers,if any,madeon behalf
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of a Participant,and shall also reflect the investment experience attributable to
eachsuchbook entryaccountbasedupontheinvestmentexperiencedescribed in
Section7.3 below. Thebook entryaccountshall alsoreflectany reductionsdue to
expense charges applied to, and distributions made from, each such account.

7.3 investmentExperience.Amountscreditedto a Participants book entryaccount
shall reflectthe investment experience of the Investment Options selected under
thePlan. Unless otherwise set forth in the Adoption Agreement, the Employer
authorizes each Participantto selectthe investment Options under the Plan that
will be used to measure the investment experience of such Participantsaccount.
The Investment Options shall include the Investment Options made available by
TIAA-CREF and may,in addition,includeInvestmentOptionsmadeavailableby
additional approved Investment Sponsors. The initial allocation request may be
made at the time of enrollment in the Plan. Once made, an investment allocation
requestshall remainin effect for all subsequent contributions until changed by the
Employer,or theParticipant,asthecasemaybe. Unlessotherwisesetforth in the
AdoptionAgreement,a Participantmay change any allocation made by such
Participant hereunder by submitting a written request to the Employer or its
designee on such form as may be required by the Employer or its designee. Any
such changes shall become effective as soon as administratively feasible after the
Employeror its designeereceivesa satisfactorywritten request. Notwithstanding
anythinghereinto thecontrary,the Employer retains the right to allocate amounts
hereunder without regard to a Participants request.The Employer or its designee
shall credit investment experience to each Participantsbook entry account as of
the last business day of each calendar quarter or such other dates selected by the
Employer or its designee, in its sole and absolute discretion.

7.4 ClaimsProcedures.Any claim by a Participantor Beneficiary with respect to
eligibility, participation, contributions, benefits or other aspects of the operation
of the Plan shall be made in writing to the Plan Administrator or a committee
acting on behalf of the Plan Administrator. If the Plan Administrator or the
committeeactingon its behalfbelievethat theclaim shouldbedenied,it shall
notify theclaimantin writing ofthedenial oftheclaim within ninety (90) days
after receipt thereof (this period may be extended an additional ninety (90) days in
special circumstances). Such notice shall (a) set forth the specific reason or
reasons for the denial, making reference to the pertinent provisions of the Planor
the Plandocumentson whichthedenial is based,(b) describeany additional
material or information necessaryto perfect the claim, and explain why such
material or information, if any, is necessary, and(c) inform the Participant or
Beneficiarymakingtheclaim ofhis right pursuantto this Section 7.4 to request a
reviewofthedecision. If notice ofdenialis not givento aclaimantwithin such
periodoftime, theclaim will be deemeddeniedfor purposesof seekingreviewof
the claim. Any such person may appeal the denial of a claim by submitting a V

written requestfor reviewto the Plan Administrator or the committee acting on its
behalf, as the case may be, within sixty (60) days after the date on which such
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V denial is received.Suchperiodmaybeextendedfor goodcauseshown. The
personmakingthe requestfor reviewor his duly authorizedrepresentativemay
discussany issuesrelevantto theclaim,mayreviewpertinentdocumentsandmay
submit issuesandcommentsin writing. If the PlanAdministratoror the
committeeactingon its behalfdeemit appropriate,it mayhold a hearingasto a
claim. If a hearingis held, the Claimant shall be entitled to be represented by
counsel. ThePlanAdministratororthe committeeactingon behalfofthePlan
Administratorshall decidewhetheror not to granttheclaim within sixty (60)days
afterreceiptofthe requestfor review,but thisperiod maybe extendedfor up to an
additionalsixty (60) days in special circumstances (the Participant or Beneficiary
shall be notified of the delay); in anyeventsuchdecisionshall berenderednot
later than one hundred twenty (120) daysafterreceiptoftherequestfor review.
Thedecisionshall be in writing, shall includespecificreasonsfor thedecisionand
shall refer to pertinent provisions of the Plan or the Plan documents on which the
decision is based. Any claim not decidedupon in the required time period shall
be deemeddenied. All interpretations,determinationsanddecisions of the Plan
Administratoror thecommitteeactingonbehalfofthe PlanAdministrator,or its
designee,with respectto any claim under the Plan shall be made in its sole and
absolutediscretion,basedon thePlandocument,andotherrelateddocumentsand
shall befinal andconclusive.

ARTICLE VIII- AMENDMENT OR TERMINATION OF PLAN

8.1 AmendmentandTermination. While it is expectedthatthis Planwill continue
indefinitely, theEmployerreservestheright at any time to amend,otherwise
modify, or terminate the Plan without anyliability for suchaction.No amendment
shall increase the duties or responsibilities of any Investment Sponsor without its
prior consenttheretoin writing. In theeventofa terminationofthe Plan,the
Employershall notify Participantsofthetermination.

ARTICLE IX - UNFUNDED PLAN

9.1 UnfundedStatus.ThePlanis intendedto constitutean unfundedplanandall

V amountsheldhereundershall beallocatedto theEmployer. Any amountdueand
payablepursuantto thetermsofthe Planshallbe paidout ofthegeneralassetsof
theEmployer. All assetsofthe Planshallbesubjectto theclaimsofcreditorsof
theEmployer. Participantsand Beneficiariesshallnothaveinterestin any
specificassetoftheEmployeror anyspecificassetheldhereunderasaresultof
participationin this Plan. TheEmployershall havenoobligationto setasideany
fundsfor thepurposeof makinganybenefitpaymentsunderthis Plan. Nothing
containedhereinshallgive any Participantany rights that aregreaterthanthoseof
an unsecuredcreditorofthe Employerwith respectto any unpaidamountasto
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V which theParticipanthasa vestedinterest. No actiontakenpursuantto theterms
ofthis Planshallbeconstruedto createafundedarrangement,aplanasset,or
fiduciary relationship among the Employer, its designee, any Investment Sponsor,
andaParticipantor Beneficiary.

ARTICLE X - MISCELLANEOUS

10.1 Plan Non-Contractual. Nothingcontainedin this Planwill beconstruedasa
commitmentoragreementon thepartofanypersonto continuehis orher
employmentwith theEmployer,andnothingcontainedin this Planwill be
construedasa commitmenton thepart oftheEmployerto continuethe
employmentor therateof compensationofany personfor any period,andall
EmployeesoftheEmployerwill remainsubjectto dischargeto the sameextentas
if thePlanhadneverbeenput into effect.

10.2 VClaims ofOtherPersons.TheprovisionsofthePlanwill in no eventbe
construed as giving any Participant or any otherperson,firm, corporation or other
legal entity, anylegal or equitableright againstthe Employer,its officers,
employees,directorsor trustees,exceptthe rightsasarespecificallyprovidedfor
in this Planorcreatedin accordancewith thetermsandprovisionsofthisPlan.

10.3 Assignments.No benefitor interestavailablehereunderwill besubjectto
assignmentoralienation,eithervoluntarilyor involuntarily,otherthanasprovided
underSection40l(a)(I3)oftheCode. Theprecedingsentenceshall alsoapplyto
thecreation,assignment,or recognitionofaright to any benefitpayablewith
respectto a Participantpursuantto adomesticrelationsorder,unlesssuchorderis
determinedto bea qualifieddomesticrelationsorder,asdefinedin Section414(p) V

ofthe Code.

10.4 Pronouns. Wheneverusedherein,themasculinepronounis deemedto include
thefeminine. Thesingularform, wheneverusedherein,shallmeanor includethe
plural form whereapplicable,and viceversa.

10.5 Representations.TheEmployerdoesnot representor guaranteethat any
particularFederalorStateincome,payroll,personalpropertyorothertax
consequencewill resultfrom participationin this Plan. A Participantshould
consultwith professionaltax advisorsto determinethetax consequencesof his or
herparticipation. Furthermore,theEmployerdoesnot representor guarantee
investmentreturnswith respectto any InvestmentOptionsandshall not be
requiredto restoreany losswhich mayresult from suchinvestmentor lackof
investment.

10.6 Severability. If a courtof competentjurisdictionholdsanyprovisionofthis Plan
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V to be invalid orunenforceable,theremainingprovisionsof thePlanshallcontinue

to be fully effective.

10.7 ApplicableLaw. This Planshallbe construedin accordancewith applicable
Federallaw and,to theextentotherwiseapplicable,thelawsoftheStatein which
theEmployeris located.
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