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Administrative ServicesCorporation

Calvo Annex, SuIte 202 Tel.: (671) 477-0249—50
110 Chalan Santo Papa (671) 472-2910
Agana, Guam 96910 Fax: (671)477-0251

August 4, 1992

Office of Employee Benefits Security
Labor Management Service Administration
U.S. Department of Labor
Washington, DC 20216

Re: Notice of Plan(s) ofDeferred Compensation

Gentlemen:

Pursuant to DOL Re9. Sec. 2520.104-23, the undersigned employer hereby
files the following information with respect to its plan of deferred compensation.
Name and Address of Employer: Goodwin Development Corporation

P.O. Box CM
Agana, Guani 96910

Federal Employer Identification No. (EIN): 98-0049426

The Employer maintains ~ f deferred compensation primarily for the
purpose of providing deferre compensation to a select group of management or
highly-compensated employees.

One employee is covered by such plan.

Very truly yours,

ADMINISTRATIVE SERVICES CORP.

~hn~GeralManaRer

DJJ:jca

Enclosure
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TRUSTAGREEMENT
ThisTrustAgreementis madeand enteredinto asof this /~ dayof J3I-y , 1992by and

betweenGoodwinDevelopmentCorporation(hereinafterCorporation),and 0. J-n $c k,.~)- , a
Guamcorporation(hereinafterTrustee):

WITNESSETH:

WHEREAS,the Corporationhasestablishedthe ~ fle. .. dcp~,.J Supplemental
ExecutiveCompensationPlans(the Plans),attachedheretoas ExhibitA, to encourageits employees
participatingin the Plans(the Participants)to continueto renderservicesto the Corporationby providingfor
the Participantssecurityaftertheirretirementfrom employmentwith the Corporation;and,

WHEREAS,the Plansprovidefor paymentsto be madeundertheconditionsand on the terms
containedtherein to the Participantsandtheir beneficiaries(hereinafterindividually andcollectively the Trust
Beneficiaries);and,

WHEREAS,theCorporationdesiresto establishthisTrustAgreementto providein whole,or in part,
for the paymentof the benefitsdueunderthe Plansandaccordinglyto dischargeits obligationsthereunder,and
to transferto theTrust certainpropertywhich shallb eheldhereinuntil paid to theTrust Beneficiariesin
accordancewith andpursuantto the Plans,subjecthowever,to theclaimsof theCorporationscreditorsin the
eventof the Corporationsinsolvencyasdefinedherein;and,

WHEREAS,it is the intention of theCorporationto makesuchcontributionsto theTrustas it may
from time to time determineto be necessaryor appropriate,to dischargeits obligationsto theTrust
BeneficiariesunderthePlanssubjectto Section3 hereof;and,

WHEREAS,theTrusteedesiresto acceptthe TrustestablishedunderthisTrustAgreement;

NOW THEREFORE,the Trusteeherebyagreesto hold, IN TRUST,all moneysandotherproperty
transferredto it hereunderfor the usesandpurposesandupon the termsandconditionssetforth herein,and
theCorporationherebyestablisheswith theTrusteethisTrustAgreementto readasfollows;

1. PLANS COVEREDBY THE TRUST.

The Planscoveredby thisTrust arethoseattachedheretoas Exhibit A. TheCorporationmayatany
time, by written noticeto the Trustee,add additionalplanstobecomesubjectto thisTrust. Any suchadditional
plansshall becomePlanssubjectto thisTrustonly upon receiptandacceptanceby theTrusteeof the additional
plan documents.If only onePlan is subjectto thisTrustat anytime, referencesin this TrustAgreementto the
Plansshall referto suchPlan.

2. CORPORATIONSOBLIGATIONS TO PARTICIPANTS.

TheCorporationshallcontinueto be liable to theParticipantsto makeall paymentsrequiredunder
the termsof the Plansto theextentsuchpaymentsarenot madefrom this Trust. Distributionsmadefrom this
Trustto Participantsor theirbeneficiariesshall,to the extentof suchdistributions,satisfytheCorporations
obligationsto paybenefitsto Participantsandtheir beneficiariesunderthe Plans.

3. TRUSTFUND.

(a) The Corporationherebydepositswith theTrusteein trust onedollar ($1), whkhshall becomethe
principalof theTrust to be held,administeredand disposedof by theTrusteeas providedherej~.the
Corporationshall hereaftercontributesuchsumsof moneyor otherpropertyto the Trustasiqtomtime to
timedeemsappropriate.

(h) Tlic Corporationarid theTrusteeagreethattheTrust herebycreatedhasbeenestablishedto pay
obligationsof theCorporationpursuantto t hePlansandissubjectto the rightsof generalcreditorsof the
Corporationin the eventof the Corporationsinsolvencyasdefinedherein,and accordinglyis agrantortrust
underthe provisionsof Sections671 through677 of the Internal RevenueCodeof 1986,asamended(the
Code). TheCorporationherebyagreesto reportall itemsof incomeanddeductionof theTrust on its own
incometax returns. The Corporationshall haveno right to anydistributionsfrom theTrust noranyclaim



againsttheTrust for fundsnecessaryto payany incometaxesthatthe Corporationis requiredto payon account
of reportingthe incomeof the Trust on its incometax returns. No contributionto or incomeof theTrust is
intendedto be taxableto the Participantsuntil benefitsaredistributedto them.

(c) The propertyof theTrust that is not paid to the Corporationasprovided in Section6 shallbeheld
separateandapartfrom otherfundsof the Corporationandshallbe usedexclusivelyfor thepurposeshereinset
forth. The Trust Beneficiariesshall not haveanypreferredclaimon, or anybeneficialownershipinterestin,
anyassetsof the Trust prior to the timesuchassetsarepaid to the Trust Beneficiariesasprovided in Section4
hereof, and theTrust Beneficiariesrights to paymentscreatedunderthePlansandthisTrustAgreementshall
be no greaterthan the rightsof unsecuredgeneralcreditorsof the Corporation.

(d) The Plansattachedheretoas Exhibit A areintendedto be unfundedand maintainedprimarily
for thepurposeof providing deferredcompensationfora selectgroupof managementor highly compensated
employeesforpurposesof theEmployeeRetirementIncomeSecurityAct of 1974,asamended(ERISA) and
assuchareintendednot to be coveredby Parts2 through4 of SubtitleB of Title I of ERJSA. Theexistenceof
thisTrust is not intendedto alterthischaracterizationof thePlans.

4. PAYMENTS TO TRUSTBENEFICIARIES,EXCEPTDURING INSOLVENCY.

(a) TheTrusteeshall makepaymentsof benefitsto theTrust Beneficiariesfrom the assetsof the Trust,
if and to the extentsuchassetsareavailablefor distribution, in accordancewith the Plans,solongas the
Corporationis not insolvent,asdefinedherein. Exceptduringsuchinsolvency,theTrusteeshall hold theTrust
Fund exclusivelyto payfeesandexpensesof the Trustand Plansbenefitsuntil all suchbenefitshavebeenpaid.
Exceptduring suchinsolvency,creditorsof the Corporationshallnot be paid from the TrustFund,which may
not otherwisebe seizedby or subjectedto the claimsof suchcreditorsin anyway. TheCorporationmaynot
createa securityinterestin the Trust Fund in favor of anyof itscreditors.

(b) If the propertyof the Trust is not sufficient to makepaymentsunderthe Plansto theTrust
Beneficiaries,upon noticefrom theTrusteeto thateffect, theCorporationshallmakethe balanceof eachsuch
paymentasit falls due.

(c) Any paymentsmadeby theTrusteehereunderto theTrust Beneficiariesshallbe in dischargeof the
Corporationsobligationsunderthe Plans;provided,however,that the Corporationshall remainliable to the
Trust Beneficiariesfor all amountsdueunderthe Plansto the extentnot paidhereunder,

5. INSOLVENCY.

(a) Determinationof Insolvency.

(i) The Corporationis insolventfor purposesof this Trust if:

(A) The Corporationis unableto payits debtsas theycomedue;or

(B) The Corporation is thesubjectof apendingproceedingasa debtorunderthe federal

BankruptcyCode(or anysuccessorfederalstatute).

(ii) The Coiporationshall promptlygive noticeto theTrusteeupon becominginsolvent. The
ChiefExecutiveOfficer and the Boardof Directorsof the Corporationshallbe obligatedtogive suchnotice. If
theTrusteereceivessuchnoticeor receivesfroiii anyotherpersonclaimingto beacreditorof the Corporation
awritten allegationthat theCorporationis insolvent,theTrusteeshallindependentlydeterminewhethersuch
insolvencyexists. Theexpensesof suchdeterminationshallbe allowedasadministrativeexpensesof the Trust.

(iii) TheTrusteeshall ceasemaking anypaymentsduefrom the TrustFundto theTrust
Beneficiarieswhile it is determiningthe existenceof insolvency. Suchpaymentsshallceaseandthe Trustee
shallcommenceinsolvencyAdministrationunderSection5(b) upon receiptof anynoticeof insolvencyas
provided in Section5(a).

(iv) TheTrusteeshall have no obligationto investigatethe financialconditionof the Corporation
prior to receivinganotice or allegationof insolvency. TheTrusteemay, in all events,rely on suchevidence
concerningthe Corporationssolvencyas maybe furnishedto theTrusteewhichwill give theTrusteea
reasonablebasisfor making the determinationconcerningtheCorporationssolvency.



(b) InsolvencyAdministration.

(i) During insolvencyAdministration,theTrusteeshallhold the TrustFundfor thebenefitof the
generalcreditorsof the Corporationand makepaymentsonly in accordancewith thisSection5(b). The
Trusteeshall continueto the investmentof theTrust Fund in accordancewith Section7.

(ii) After paymentof amountsauthorizedby Section 10 hereof,the Trusteeshall makepayments
out of theTrust Fundin oneof moreof the following ways:

(A) To generalcreditorsin accordancewith instructionsfrom a courtof competent
jurisdiction,or apersonappointedby suchcourt,havingjurisdiction overthe Corporationsconditionof
insolvency;or

(B) To theTrustBeneficiariesin accordancewith instructionsof suchpersonsor entities
specifiedin subparagraph(A) directlyabove.

(iii) The Trusteeshall be a securedcreditorwith apriority claim to theTrust Fundwith respectto

its ownfeesandexpenses.

(c) Terminationof InsolvencyAdministration.

(i) Insolvencyadministrationshall terminatewhen:

(A) TheTrusteedeterminesthat theCorporation:

(1) Isnot insolvent,in responseto anoticeor allegationof insolvencyunderSection5(a); or

(2) Hasceasedto beinsolvent;or

(B) In the eventthata court of competentjurisdiction determinesthatthe Corporationis no
longer insolvent.

(ii) Upon terminationof insolvencyadministration,theTrustFundshall continueto be held for
thebenefit of the TrustBeneficiaries. Benefit paymentsduebut not paidduringthe period of insolvency
Administrationshall be madeas soonas practicable,togetherwith interestfrom the duedatesattherateof 8%
perannumon theunpaidbalance.

6. PAYMENTS TO CORPORATION.

The Corporationshall havenot right orpowerto direct theTrusteeto return to the Corporationor to
divert to othersanyof theTrust assetsbeforeall paymentshavebeenmadeunderthePlans. Nevertheless,if it
is detenninedby theTrusteethatanyTrust assetswill neverbe requiredto paybenefitsunderthe Plans,such
excessassetsshall,subjectto Section5, be returnedto the Corporation.

7. INVESTMENT OFTRUSTASSETS.

(a) Typesof Investments.Exceptfor moneyandotherpropertysubjectto the investmentresponsibility
of an inivestrnentmanagerasprovided in Section7(e) hereof,and subjecttoSection7(b), theTrusteeshall, in
its discretion,investand reinvestthe assetsof the Trust,without distinction betweenprincipal andincome,in
anyproperty,real, personalor mixed,whereversituated,andwhetheror not productiveof incomeorconsisting
(~F\vasiin~:i~sets,inelticlitig witliniu hir,iil,Iiin, onion and preferredsiocks(including (lie stork ci Ilie Trustee,

I ily ii~,l(liIiri(:.), iririliril Iip,,,I,,, c,iir,r,u, iII~.I 1111(15, l,oirtls injics, dcbciritiic.s, secijiltics convertible Into
conunonstock,leaseholds,mortgages(including,without limitation, anycollectiveor part interestin anybond
andmortgageornoteandmortgage),interest-bearingaccountsandcertificatesof deposit(including those
within its own bankingdepartrnenQ,oil, mineralor gasproperties,royalties,interestsor rights (including
equipmentpertainingthereto),equipmenttrustcertificates,investmenttrustcertificates,savingsbankdeposits,
commercialpaper,andinsurancecontracts(including thosewhichamountsmaybedepositedandwithdrawn).
TheTrusteemay invest in certificatesof depositor savingsaccountswhich beara reasonableinterestratein a
federallyinsuredinstitution whichmaybe affiliatedwith the Trustee.TheTrusteeshall, on thedirection of the
Corporation,purchaselife insuranceand/orannuitycontractsincluding groupannuitycontractsprovidingfor



flexible fundingor similar vehiclesor for the investmentof assetsin separateaccounts,investedin anysecurities
and otherpropertyincluding real estate,regardlessof whetheror not the insurancecarriershall haveassumed
anycontractualorotherliability asto the benefitsto be providedthereunder,thevaluethereof,or the return
therefrom. Such life insuranceand/orannuitycontractsshall be consideredinvestmentsof the TrustFundand,
togetherwith all rights,privileges,optionsandelectionscontainedtherein,shallyest in theTrusteebut shall be
eierei~e~,a~ignedOP Oliieiwi~(1I~I~O~edor agdirectedby the Corporation.The insurancecarrierunderany
suchcontractshallhavefull responsibilityfor the managementandcontrol of the assetsheld thereunder.

(b) InvestmentPolicies. The Boardof Directorsof the Corporationshall havethe right atany time
and in its discretionto formulateinvestmentpolicies andstandardsfor theinvestmentof theTrustFund. Such
policies arid standardsmayinclude,amongotherthings,the percentageof theTrustFundwhich maybe
investedin fixed incomesecurities,the percentageof the Trust Fundwhich maybe investedin commonstocks,
and thepercentageof theTrust Fundwhich maybe investedin the securitiesof anyonecompany.Such
policies maybechangedfrom time to timeby resolutionof the Board.

(c) InvestmentFunds. The Trusteeshall maintainseparateinvestmentfundsas theCorporationmay
direct. Contributionsto the Trust shallbe allocatedamongthe fundsby the Trusteein accordancewith the
directionsof the Corporation.Eachseparateinvestmentfund shall be investedonly in twesof investments
consistentwithguidelinesestablishedby the Corporationforsuchfund. Pendingsuchinvestmentand
reinvestment,or transfersas hereinprovided,theTrusteemaytemporarilyinvestandreinvestthe funds in any
marketableshort-andmedium-termfixed incomesecurities(including demandandshort-termnotesandthose
commonlylmown asMasterNotes),UnitedStatesTreasuryBills, othershort-andmedium-termgovernment
obligations,commercialpaper,othermoneymarket instrumentsandpart interestsin anyoneor moreof the
foregoing,or maymaintaincashbalancesconsistentwith the liquidity needsof the Plansascommunicatedto
the Trusteeby the Corporation. In addition,theTrusteeshallhavefull powerand authorityto investand
reinvestall or anypartof anyinvestmentfund throughthe mediumof anypooledinvestmentfund or group
trust (including oneor moreof which it is the trustee)which is investedprincipally in propertyof the kind
authorizedfor investmentof the respectiveinvestmentfunds. To the extentof investmentof theTrustsassets
in sucha pooledfund or group,the termsof the instrumentestablishingsuchpooled fund or grouptrust are
madea parthereofasfully as if setfortli at lengthherein. TheTrusteeshall maketransfersbetweeneachof
the funds in accordancewith thedirection of the Corporationand maydisposeof suchinvestmentsin the
particularinvestmentfund as maybe necessatyto enableit to makeanysuch transfer.

(d) Powersof the Trustee.The Trusteeshall be authorizedand empowered,it its discretion(exceptas
provided in Section7(e)), to exerciseanyand all of the following rights,powersandprivilegeswith respectto
anycash,securitiesor otherpropertiesheld by the Trusteein Trusthereunder

(i) To sell anysuchpropertyatsuchtimeand upon suchtermsandconditionsas theTrustee
deemsappropriate.Suchsalesmaybepublic or private,for cashor credit,orpartlyfor cashandpartly for
credit,and maybe madewithoutnoticeor advertisementof anykind.

(ii) To exchange,mortgage,or leaseanysuchpropertyand to convey,transferor disposeof any

suchpropertyon suchtermsandconditionsas theTrusteedeemsappropriate.

(iii) To grantoptionsfor thesale,transfer,exchangeordisposalof anysuchproperty.

(iv) To exerciseall voting rightspertainingto anysecurities;arid toconsentto or requestany
actionon thepartof the issuerof any suchsecurities;andto givegeneralor specialproxiesor powersof
attorneywith or withoutpowerof substitution.

(v) To consentto or participatein amalgamations,reorganizations,recapitalizations,
consolidations,mergers,liquidations,or similar transactionswith respectto anysecurities,andto acceptandto
hold anyothersecuritiesissuedin connectiontherewith.

(vi) To exerciseanysubscriptionrightsor conversionprivilegeswith respectto anysecuritiesheld
in the Trust Fund.

(vii) To collectandreceiveanyandall moneyand otherpropertyof whatsoeverkind or naturedue
or owing or belongingto theTrust Fundand to give full dischargeandacquaintancethereforandto extendthe
timeof paymentof anyobligationatany timeowing to theTrust Fund,as long assuchextensionis for a
reasonableperiod,andcontinuesat reasonableiaterest.



(viii) To causeanysecuritiesor otherpropertyto beregisteredin, or transferredto, the individual
nameof the Trusteeor in the nameof noneor moreof itsnominees,or oneor morenomineesof anysystem
for the centralizedhandlingof securities,or it mayretain them unregisteredandin form permitting
transferabilityby delivery,but the booksand recordsof the Trustshall atall timesshowthatall such
n vestni ents area panof theTnist Ft in (I.

(ix) To or~anizeunderthe lawsof anyStatea corporationfor the purposeof acquirin~andholding
title to anypropertywhich it is authorizedto acquireunderthisTrustAgreementandto exercisewith respect
theretoanyor all of the powerssetforth in thisTrustAgreement.

(x) To manage,operate,repair, improve,develop,preserve,mortgageor leasefor anyperiodany
real propertyor anyoil, mineralor gasproperties,royalties,interestor rights held by it directly or throughany
corporation,eitheraloneor by joining with others,usingotherTrustassetsfor anyof suchpurposes;to modify,
extend,renew,waive, or otherwiseadjustanyor all of the provisionof anysuch mortgageor lease;andto make
provisionfor amortizationof the investmentin or depreciationof the valueof suchproperty.

(xi) To settle,compromise,or submitto arbitrationanyclaims,debtsor damagesdueor owing to
or fi-om theTrust; to commenceor defendsuits or legal proceedingswhenever,in its judgment,anyinterestof
theTrust requiredit; and to representtheTrust in tin all suits or legal proceedingsin anycourtof law or equity
orbeforeanyotherbodyor tribunal, insofarassuchsuitesor proceedingsrelateto anypropertyforming partof
theTrust Fundor to the administrationof the Trust Fund.

(xii) To borrowmoneyfrom othersfor the purposesof theTrust,but the Trusteeshallnot be
authorizedto borrowany moneyfrom its banking departmentor from the Corporationor anysubsidiaryor
associatedcompany.

(xiii) The Trusteemay, for the purposeof investingin andholdingtitle to real orpersonalproperty
or part intereststhereinlocatedoutsidethe Stateof Missouri,appointoneor more individualsor corporations
as a co-trusteeor subrrusteeorjoin will, oneor moreindividualsor cotporations(including itself) in the
establishmentof oneor moresubtrusts;suchco-trusteesor subtrusteesupon beingappointedshallactwith
suchoneof morethanoneorall of thepowers,authorities,discretions,dutiesandfunctionsof the Trustee
underthisTrust Agreementandthe amendmentshetttoasshall be designatedin the instrumentestablishing
suchsubtrustincludingwithout limitation by the referencetheretopowerto receiveandhold property,reealor
personal,or part interesttherein,oil, mineralorgasproperties,royalty interestor rights including equipment
pertainingthereto,leaseholds,mortgagesandotherinterestsin realty,situatedin any statein which theco-
trusteeorsubtrusteeis authorizedto act as trusteeandpaythe reasonableexpensesandcompensationof such
co~trusteeor subtrustee.

(xiv) To purchase,hold andsell interestor unitsof participationin anycollectiveorcommontrust
fund establishedby theTruste;including anysuchfundswhich maybeestablishedin the future.

(xv) Generallyto do all acts,whetheror not expresslyauthorized,which theTrusteedeems
necessaryor desirable,but actingat all timesaccordingto theprinciplesexpressedin Section9.

(e) InvestmentResponsibilities.The Corporationmay(but neednot)appointan InvestmentManger
orManagersto manage(including the power to acquireanddisposeof) all or anyof the assetsof theTrust
Fund. In the eventof anysuchappointment,the Corporationshall establishthe portionof theassetsof the
Trust Fundwhichshallbe subjectto the managementof the InvestmentManagerandshallsonotify the
Trusteein writing. Likewise, theCorporationmayestablishthat all or a portionof the assetsof theTrustFund
shall be subjectto the investnientjurisdiction of the Corporationitself andshalladvisetheTrusteeof such
determination.With respectto suchassetsoverwlucheitheran Investmentor the Corporationhasinvestment
responsibility,the InvestmentManageror the Corporationshall possessall of theinvestmentandadministrative
powerandresponsibilitiesgrantedto the Trusteehereunder,including the powerto hold the indicia of
o~ershipof anyinvestmentin a collectivetrust fund, andtheTrusteeshall invest andreinvestsuchassets
pursuantto thewritten directionsof the InvestmentManageror the Corporation.If the Corporationso directs,
an InvestmentManagershall havethe power to acquireanddisposeof assetsin thenameof the Trust. The
investmentjurisdiction of the Corporationmay be exercisedin anymannerconsonantwith its dutiesasa
fiduciary including:



(i) directingthe InvestmentManageror theTrusteethatcertaininvestmentsor typesof
investmentsbe madeor liquidated;

(ii) directing the InvestmentManagerthatcertaininvestmentsor typesof investmentsnot be
iii ade;

(iii) requiring that theTrusteeor the InvestmentManagerobtainapprovalprior to acquiringor
disposingof anyasset.TheTrusteeshall haveno investmentresponsibilitywith respectto the assetssubjectto
the investmentresponsibilityof an InvestmentManagerappointedshall actwith suchoneor morethan oneor
all of the powers,authorities,discretions,dutiesand functionsof theTrusteeunderthisTrustAgreementand
theamendmentsheretoasshallbe designatedin the instrumentestablishingsuchsubtrustincludingwithout
limitation by the referencetheretopowerto receiveandhold property,realorpersonal,or part interesttherein,
oil, mineralor gasproperties,royalty interestsor rights, including equipmentpertainingthereto,leaseholds,
nIortgagesandotherinterestin realty,situatedin anystatein whichthe co-trusteeor subtrusteeis authorizedto
act astrusteeandpaythe reasonableexpensesandcompensationof suchco-trusteeorsubtrustee.

S. ACCOUNTING.

TheTrusteeshall keepaccurateanddetailedrecordsof all investments,receipts,disbursementsandall
othertransactionsrequiredhereunder.All suchaccounts,booksandrecordsshall beopento inspectionatall
reasonabletimesby theCorporationand by theTrustBeneficiaries.Within 60 daysfollowing the closeof each
calendaryearandwithin 60 daysafter the removalor resignationof theTrustee,theTrusteeshall deliverto the
Corporationand theTrustBeneficiariesawritten accountof its administrationof the Trustduring suchyearor
during theperiod from the closeof the last precedingyearto the dateof suchremovalor resignation,setting
forth all investments,receipts,disbursementsandothertransactionseffectedby the Trustee.

9. RESPONSIBILITY OF TRUSTEE

(a) TheTrusteeshallactwith the care,skill, prudenceanddiligenceunderthe circumstancesthen
prevailingthata prudentmanactingin a like capacityand familiar with suchmatterswould usein a theconduct
of an enterpriseof a like characterandwith like aims;provided,however,thattheTrusteeshall haveno liability
for anyaction takenpursuantto a direction givenby the Corporationcontemplatedby andcomplyingwith the
termsof thisTrustAgreement.

(b) TheTrusteeshall not be responsthlefor determiningthe requiredamountof contributionsor for
collectinganycontributionnot voluntarily paid,norshall theTrusteeberesponsiblefor the adequacyof the
Trust Fundto meetanddischargeall liabilitiesunderthe Plans. Contributionsmaybe in cashor in kind.

(c) TheTrusteeshall not berequiredto undertakeor to defendanylitigation arisingin connectionwith
thisTrustAgreement,unlessit is first indemnifiedby theCorporationagainstits costs,andthe Corporation
herebyagreesto indemnify the Trusteefor suchcosts.

(d) TheTrust mayconsultwith legal counsel(who mayalsobe legalcounselof the Trusteegenerally,
or for the Corporation)with respectto anyof its dutiesor obligationshereunderandshallbe fully protectedin
actingor refrainingfrom actionin accordancewith suchadviceof counsel.

(e) TheTrusteemayhire agents,accounts,actuariesandfinancialconsultantsto assistit in the
performanceof its dutieshereunder.

(f) The Trusteeshallhave,without exclusion,all powersconferredon Trusteesby applicablelaws
,,idr~~ rNplr~dy iInvl.lr.l q.IIiriwi:r Intent

(g) TheTrusteeshall not be requiredto postabond or othersecurityfor thefaithful performanceof
its servicehereunder.

10.TRUSTEEFEESAND EXPENSES.

TheTrusteeshall beentitled to bereimbursedfor all expensesand receivesuchreasonable
compensationfor its serviceshereunderas shall be agreedupon,from time to time, by the Corporationand the
Trustee.Suchexpenses,compensationandfeesshallbepayableby theCorporation.If suchexpenses,



compensationandfeesarenot so paid, theyshall be paid outof the Trust Fund,andshall beachargeagainst
suchTrust Funduntil paid. The Corporationshallbeobligatedto reimbursetheTrustFundfor anysuch
expenses,compensationandfeespaidout of theTrust Fund.

11. RESIGNATION AND REMOVAL OF TRUSTEE.

The Trusteemaybe removedupon 30 daysnoticeto theTrusteeatanytime by the Corporationwith
theconsentsof the Participants(or of aParticipantsspouseif a Participantshall not be living). TheTrustee
mayresignat anytime,upon 30 dayswritten noticeto the Corporation.In the eventof such resignationor
removal,anewcorporateTrusteeshall be appointedby the Corporationwith the consentsof theParticipants
(or of a Participantsspouseif a Participantshall not be living winch corporateTrusteeshallbeindependent
andnot subjectto the control of eitherthe Cooperationor theTrustBeneficiaries.Notwithstandingthe
foregoing,,an individualmay be appointed,serve,resign,orbe removedasa successorTrusteein thesame
mannerasacorporatetrustee,provided thatin no eventmayan individualTrusteebeaParticipant,ora spouse
thereof. The consentof the Participants(or of a Participantsspouseif aParticipantshallnot beliving shall be
requiredfor the appointmentof anysuccessorTrustee.AnyTrusteehereunderthatis removed,or any Trustee
that resignshereunder,is authorized,however,to reservesuchsum of money,asto it mayseemadvisable,for
the paymentof anyoutstandingtaxesorotherliabilitiesof the Trust Fundandits reasonablefeesandexpenses
in connectionwith the settlementof its accounts,orotherwise,andanybalanceof suchreserveremainingafter
thepaymentof suchtaxes,liabilities, feesandexpensesshall be paid overto thesuccessorTrustee.

1.2 AMENDMENT.

ThisTrustAgreementmaynot be amendedexceptby awritten instrumentexecutedby theTrustee
andthe Corporationandconsentedto by all of the thenParticipants.

13. DURATION.

ThisTrust shall continue in effect arid be irrevocablewith respectto amountscontributedto it until all
assetsof tire trust fund areexhaustedthroughdistributionof benefitsto the Participantsin accordancewith the
Plans,paymentto generalcreditorsin the eventof insolvency,paymentof feesandexpensesof theTrustee,and
return of remainingfunds to the Corporation.

14.SEVERABILITY.

Any provisionof thisTrustAgreementprohibitedby law shallbeineffective to the extentof anysuch

prohibitionwithout invalidating the remainingprovisionshereof.

15.NON-ALIENATION.

To the extentpertnittedby law, benefitspayableto theTrustBeneficiariesunderthisAgreementmay
not be assignedalienated,or subjectto attachment,garnishment,levy, executionor anyotherlegalor equitable
processandno benefitactuallypaid to theTrust Beneficiariesshallbe subjectto anyclaim for repaymentby the
Corporationor theTrustee.TheTrustBeneficiariesmaynot assignor transferanyinterestin the benefitsdue
hereinafterand shall haveno direct inters in or right to anyTrust assetuntil paid to suchBeneficiaries.

16.GOVERNING LAW.

ThisTrustAgreementshall beconstruedandadministeredin accordancewith the lawsof theStateof
Missouri,exceptaspreemptedby ERISA.

17.TAXES.

TheCorporationshall from time to timepay taxesof anyand all kindswhatsoeverwhich at anytime
are lawfully leviedor assessedupon or becomepayablein respectof theTrust Fund, the incomeor any
propertyforming a part thereof,or anysecuritytransactionpettainingthereto. To the extentthatanytaxes
levied or assessedupon theTrust Fundarenot paidby the Corporationor arecontestedby the Corporation,
theTrusteeshall paysuchtaxesout of the Trust Fund,andthe Corporationshall upon demandby the Trustee
depositinto theTrust Fundan amountequalto the amountpaid from the TrustFundto satisfysuchtax
liability. If requestedby the Corporation,theTrusteeshall, at theCorporationsexpense,contestthe validity of
suchtaxesin anymannerdeemedappropriateby the Corporationor its counsel,but only if it hasreceived and



indemnitybond or othersecuritysatisfactoryto it payanyexpensesof suchcontest.Alternative, the
Corporationitself maycontestthevalidity of anysuchtaxes,but anysuchcontestshallnot affect the
Corporationsobligation to reimbursetheTrustFund for taxespaidfrom theTrustFund.

18. EXONERATION AND INDEMNIFICATION OFTRUSTEE.

(a) TheTrusteehasno liability to anyParticipant,Trust Beneficiary,or otherpersonor party
interestedherein regardingthe income taxconsequences to anysuchpersonunderthe termsof the Plans,
underthe termsof thisTrustAgreementas theyaffect the Plans,or otherwiseoccurringasa resultof thisTrust
Agreementor the actionsof anyinterestedpartypertaininghereto. The Corporationshallindemnifyandhold
harmlessthe Trustee,individuallyandasTrustee,from anycosts,claims, losses,demandsor liabilities
(including reasonableattorneysfeesandotherexpensesincurredin defendingagainstsuchmatters)incurred
by or broughtagainsttheTrusteein respectof any suchactualor assertedincometax liability of anysuch
interestedparty.

(b) TheCorporationshall inderniufyand hold harmlesstire Trustee,individuallyand asTrustee,
againstall costs,claims, losses,demandsor liabilities (including reasonableattorneysfeesandexpensesof
defendingagainstsuchlosses,claims,demandsor liabilities), incurredby orbroughtagainsttheTrusteein
respectof theacts,omissions,transactions,duties,obligationsor responsibilitieswInch theTrusteeperformsor
undertakeson the direction of the InvestmentManager,the Corporationor anyotherfiduciarygiven the power
to direct theTrustee.In addition,suchindemnityshouldincludeall claimsandliabilities arisingfrom any
breachof fiduciaryresponsibilityotherthan theTrustee,unlessthe Trusteeknowingly participatesin or
knowingly undertakesto conceal,an actor omissionof suchotherfiduciary, knowingsuchact or omissionisa
breach. The performanceby theTrusteeof trades,custody,reporting,recordingandbookkeepingwith respect
to assetsmanagedby anotherfiduciaryshall not be deemedto give rights to anyparticipationor knowledgeon
tire panof theTrustee.The undertakingsof thissectionshall survive theamendmentor terminationof this
agreementor theresignationor removalof the Trusteeandshall beconstruedasacontractbetweenthe
CorporationandTrusteeunderthelaws of theStateof Missouri.

IN WITNESSWHEREOF,the foregoingTrustAgreementhasbeenduly executedby theCorporation
and theTrustee.

By_______________

By__________________



ELECTION OF DEFERRAL

To: GoodwinDevelopmentCorporation
Attention: Payroll Department

I herebyelectto defer

________ % of my annualcompensationand

F % of] [all of] anybonus

$ R iOOc~of my annualcompensation

______ of] [all of] anybonus

andauthorizeGoodwinDevelopmentCorporation(theCorporation)to creditall
amountsso deferredto theRetirementAccountestablishedpursuantto thatcertain
DeferredCompensationAgreement,by andbetweentheundersignedandthe
Corporation,datedthe / > dayof )1t~, , 1992.

I understandthatthisauthorizationshall remainin effectuntil revokedor
amended. I understandthat I may revokedeferraluponat least20 daysprior
written notice, effectiveon anyJanuary1st,April 1st,July 1st or October1st. I
furtherunderstandthat I may file an amendedElectionof Deferralat least20 days
prior to thebeginningof aFiscalYear of theCorporation,effectiveon thefirst day
of suchFiScalYear.

(Employee)

Dated: /4 92



DEFERREDCOMPENSATIONPLAN AGREEMENT

THIS AGREEMENT,madeandenteredinto this 1st dayofMay, 1992,by andbetweenGoodwind
DevelopmentCorporation,a_________________________ corporation,with principalofficesandplaceof
businessin the Territoryof Guam(hereinafterreferredto astheCorporation,andDieterSchugt,an
individual residingin theTerritory of Guam(hereinafterreferredto astheEmployee).

WITNESSETHTHAT:

WHEREAS, theEmployeeis employedby the Corporation;and

WHEREAS, theCorporationrecognizesthevaluableservicesheretoforeperformedfor it by the

Employeeandwishesto encouragecontinuedemployment;and

WHEREAS,the Employeewishesto defera certainportionof compensationpayableto him; and

WHEREAS,thepartiesheretowith to providethe termsandconditionsuponwhich the Corporations
shallpay suchdeferredcompensationto the Employeeor designatedbeneficiary;and

WHEREAS, thepartiesheretointend thatthisAgreementbeconsideredan unfundedarrangement,
maintainedprimarily to providedeferredcompensationbenefitsfor the Employee,amemberof selectgroupof
managementof highly compensatedemployeesof the Corporation,for purposesof the EmployeeRetirement
IncomeAct of 1974,asamended;

NOW THEREFORE,in considerationof the premisesand of the mutualpromiseshereincontained,
thepartiesheretoagreeasfollows:

1. DEFINITION OF TERMS. Certainwordsandphrasesaredefinedwhenfirst used in later
paragraphsin thisAgreement.In addition,the following wordsandphraseswhenusedherein,unlessthe
contextclearly requiresotherwise,shall havethe following respectivemeanings:

(a) AccruedBenefit: The sum of all DeferredAmountscreditedto the Employees
RetirementAccount anddueandowing to the Employeeor Ins/herbeneficiariespursuantto thisAgreement,
togetherwith Additionstheretocalculatedas setforth in paragraph— hereof,minusanydistributions
hereunder.

(b) Affiliate: Any corporation,partnership,jointventure,association,or similar organization
or entity, theemployeesof whichwould be treatedas employedby the CorporationunderSection414(b)and
414(c)of the Code.

(c) Agreement:ThisAgreement,togetherwith anyandall amendmentsor supplements
thereto.

(d) Code: The Internal RevenueCodeof 1954,asamendedoras it maybe amendedfrom
time to time.

(e) Compensation:Total salarycommissionsof the Employeepaid of accruedby the
Corporation,exclusiveof year-endbonusesandAccruedBenefits.

(f) EarlyRetirementDate: Thedatethe Employeeattainsfifty-five (55) yearsof age.

(g) EffectiveDate: The dateof the executionof thisAgreement.

(h) Electionof Deferral: A written noticefiled by the Employeewith the PayrollDepartment
of theCorporationis substantiallythe form attachedheretoasExhibitA, specifyingtheamountof
Compensationand/orbonusto be deferred.

(i) Fiscal Year Thetaxableyearof the Corporation.

~)Normal RetirementDate: January1, 1994.

(k) Notice of Discontinuance:A written noticefiled by the Employeewith the Payroll
Departmentof the Corporationis substantiallytire form attachedheretoas Exhibit B, requesting
discontinuanceof the deferralof the EmployeesCompensationand/orbonuses.



(I) RetirementAccount: Bookentriesmaintainedby the CorporationreflectingDeferred
AmountsandAdditionsthereon;provided,however,that the existenceof suchbook entriesandthe Retirement
Accountshallnot createand shallnot be deemedto createa trustofanykind, or afiduciaryrelationship
betweentheCorporationandthe Employee,his/herdesignatedbeneficiary,or otherbeneficiariesunderthe
Agreement.

2. DEFERREDCOMPENSATION.

Deferralof a Percentageof Compensationplus Bonus

Commencingon the Effective Date,andcontinuing throughthedateon which theEmployees
employmentterminatesbecauseof death,earlyretirement,normal retirement,disability, or anyothercause,
the Employeeandthe Corporationagreethatthe Employeeshallbeentitled to electto deferinto his/her
RetirementAccountup to 50%of theCompensationthatthe Employeewouldotherwisebeentitled to receive
from the Corporationin eachFiscalYear of the Corporation:

In addition,the Employeeshall be entitledto electto defer[all of] [ % of] anybonusthattheCorporation
mayawardduring or for any Fiscal Year. The maximumpercentageof Compensationand the bonusesthatcan
be deferred,assetforth in thisparagraph,arehereinafterreferredto collectivelyastheMaximumAnnual
DeferralSum. The amountselectedfor deferralby the Employeepursuantto an Electionof Deferral is
referredto asthe Annual DeferralSum? Theamountsof Compensationandamountsof any bonusesactually
deferred,talcing into accountdiwontinuanceof deferralpursuantto aNoticeof Discontinuance,arehereinafter
collectivelyreferredto as DeferredAmounts. The EmployeesDeferredAmountsshallbecredited to the
EmployeesRetirementAccountas of the datessuchDeferredAmountswould,but for suchdeferral,to be
payableto the Employee.

3. DEFERRALTN PARTIAL FISCALYEAR. If the EffectiveDateof thisAgreementis not thefirst
dayof the Fiscalyear,the Employeeshallbe entitled to electto deferaportionof theMaximumAnnual
DeferralSum in suchpartial FiscalYear, calculatedasfollows: theMaximum Annual DeferralSumunder
paragraph2 hereofshallbe multiplied byafraction, thenumeratorof which is the numberof full calendar
monthsin theFiscalYearfrom andafterthe Effective Date,andthe denominatorof which is twelve (12).

4. ADDITIONS TO DEFERREDAMOUNTS. TheCorporationherebyagreesthatit will credit
DeferredAmountsin theEmployeesRetirementAccountwith additionsthereon(Additions) from andafter
the datesDeferredAmountsarecredited to theRetirementAccount. Additions to DeferredAmountsshall
accruecommencingon the datethe RetirementAccount first hasapositivebalanceandshallcontinueup to the
dateRetirementBenefits,Disability RetirementBenefits,DeathBenefits,or aTerminationBenefit,whichever
applies,beginhereunder.Additionsshall be calculatedat therateof eightpercent(8%) perannum,
compoundedannuallyatthe endof eachFiscal Year.

5. ELECTIONTO DEFERCOMPENSATION. TheEmployeemayelectanAnnualDeferralSum
hereunderby filing an Electionof Deferral. The initial Electionof Deferralmustbe filed within twenty(20)
daysof the Effective Dateof thisAgreement. Such initial Electionof Deferral, if any,shall be effective
commencingwith the first dayof the monthafter it is filed. Thereafter,an Electionof Deferralmustbefiled at
leasttwenty(20) daysprior to thebeginningof the Fiscal Yearto which it pertainsandshallbe effective on the
first day of the FiscalYearfollowing the filing thereof.

6. TERMINATION OF ELECTION.

TheEmployeesinitial Electionof Deferralshall continuein effect,pursuantto the termsof the
Electionof Deferral, unlessanduntil the Employeefiles with the CorporationaNoticeof Discontinuanceora
subsequentElectionof Deferralspecifyingadifferentamountof deferral. EachElectionof Deferral filed
subsequentto the initial Electionof Deferralshall similarly continuein effectuntil the EmployeefilesaNotice
of Discontinuanceora newElectionof Deferral. Any newElectionof Deferral, to be effective,mustbefiled at
leasttwenty(20) daysprior to thebeginningof the Fiscal Yearin whichdeferralis sought. A Notice of
Discontinuanceshall beeffective if filed atleast twenty(20) daysprior to anyJanuary1st,April 1st,July 1st, or
October1stfollowing its filing, whicheverapplies,andshall applyonlywith respectt to the Employees
Compensationandbonusesattributableto servicesnot yet performed.

7. a. RetirementBenefit. Tire Corporationagreesthat,from and after the retirementof the
Employeefrom the serviceof the Corporationupon reachingEarlyRetirementDateor NormalRetirement
Date,the Corporationshall thereafterpayasa retirementbenefit(RetirementBenefit) to the Employee,the
EmployeesentireAccruedBenefit, in a single sum,payableon thefirst dayof the monthfollowing the
Employeesretirement.



b. Electionof BenefitsUøonEariyRetirementDateorNormalRetirementDate. The
Employeeshall havethe option,uponattaininghis/herEarlyRetirementDateor Normal RetirementDate,to
electto receivehis/herRetirementBenefit,notwithstandinghis/hercontinuedemploymentwith the
Corporationafterhe/herhasattainedhis/herEarlyRetirementDateor NormalRetirementDate. The
Employeeselectionto receivehis/herRetirementBenefitnotwithstandinghis/hercontinuedemployment
mustbemadein writing at leastfifteen (15) daysprior to his/herEariyRetirementDateor Normal Retirement
Date,whicheverapplies.The RetirementBenefitpayableuponelectionpursuantto thisparagraphshall bethe
amountthatwould havebeenpayablehadthe Employeeretiredfrom servicewith the Corporationasof his/her
EarlyRetirementDateor NormalRetirementDate,whichapplies.Any suchelectionshallbe irrevocable,and
shall result in heterminationof the Employeesright toanyfurtherdeferralshereunder.

8. DISABILITY RETIREMENT. Notwithstandinganyotherprovisionhereof,theEmployeeshallbe
entitled to receivepaymentshereunderprior to EarlyRetirementDateor NormalRetirementDate,whichever
applies,in anycasein which it is determinedby aduly licensedphysicianselectedby theCorporationthat,
becauseof ill health,accident,disabilityor generalinability becauseof age,the Employeeisno longerable,
properiyandsatisfactorily,toperform hisregulardutiesasanEmployee. If the Employeesemploymentis
terminatedpursuantto thisparagraph,the disabilityretirementbenefitpayablehereunder(Disability
RetirementBenefit!!) shallbe thatamountthatwouldhavebeenpayableasaRetirementBenefit hadthe
EmployeeattainedNormal RetirementDateon the dateof the physiciansdisabilitydetermination.The
Disability RetirementBenefitpayableunderthis paragraphshallbe distributedin accordancewith theprovision
of paragraph7.a asif the Employeehad retiredon the dateof thephysiciansdisabilitydeterniination.

9. a- DeathBenefitPrior to Commencementof RetirementBenefits. In the eventof the
Employeesdeathwhile in the employmentof the corporationandpriorto commencementof Retirement
Benefitsor Disability RetirementBenefits,the CorporationshallpaytheAccruedBenefit in the Employees
RetirementAccountasof the dateof his/herdeathin equalmonthlyinstallmentsfor aperiod of [sixty (60)]
[onehundredtwenty(120)] [onehundredeighty(180)] monthsto the Employeesdesignatedbeneficiary,in
accordancewith the lastsuchdesignationhasbeenreceivedby the Corporationfrom the Employeeprior to
death. If no suchdesignationhasbeenreceivedby theCorporationfrom theEmployeeprior to deathor if said
paymentsareotherwiseto be madeasprovidedherein,saidpaymentsshallbe madeto the Employeesthen
living spouse,so long ashe/sheshall live andthereafterto suchpersonor persons,includinghis/herestate,as
he/shemayappointunderhis/herWill, making specific referencehereto;if the Employeeis not survivedby a
spouseor if he/sheshall fail to so appoint,thensaidpaymentsshall be madeto the thenliving children of the
Employee,if any, in equalshares,for theirjoint andsurvivorlives; andif none,or aftertheir respectivejoint
and survivorhives,anybalancethereofin onelump sum to the estateof the Employee.Suchpaymentsshall
commenceon the first dayof the month following theEmployeesdeath.

b. DeathBenefitAfter Commencementof Benefits. In the eventof the Employeesdeath
afterthe commencementof RetirementBenefits,NormalRetirementBenefits,or Disability Retirement
Benefits,but prior to the completionof all suchpaymentsdueandowinghereunder,the Corporationshall
continueto makesuchpayments,in equalmonthlyinstallments,over the remainderof the periodspecifiedin
paragraph7 or 8 hereofthatwould havebeenapplicableto the Employeehadhe/shesurvived. Such
continuingpaymentsshallbe madeto theEmployeesdesignatedbeneficiary,in accordancewith the lastsuch
designationreceivedby the Corporationfrom theEmployeeprior to death. If no suchdesignationhasbeen
receivedby the Corporationfrom the Employeeprior to deathor if saidpaymentsareotherwiseto be madeas
providedherein,saidpaymentsshallbe madeto the Employeesthenliving spouse,so long ashe/sheshalllive
and thereafterto suchpersonorpersons,includinghis/herestate,ashe/shemayappointunderhis/herWill,
making specific referencehereto;if the Employeeis not survivedby a spouseor if he/sheshall fail to so
appoint,then saidpaymentsshallbe madeto the thenliving children of the Employee,if any, in equalshares,
for theirjoint andsurvivorlives;and if none,or after their respectivejointand survivor lives, anybalance
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10. TERMINATION BENEFIT. In the eventof the Employeesterminationof employmentwith the
Corporationbeforehis/herEarlyRetirementDatefor anyreason,otherthandisabilityor death,the
Corporationshall payto the Employee,ascompensationfor servicesrenderedprior to suchtermination,a
singlesumequalto the total DeferredAmountshereunder,exclusiveof Additions thereto(the Termination
Benefit). In the eventof thepaymentof aTerminationBenefit,anyandall Additions creditedto the
EmployeesRetirementAccountshall beforfeited to the Corporation.TheTerminationBenefit shall be
payableon the first dayof the monthfollowing the terminationof the Employeesemploymentwith the
Corporation.



11. I-TARDSHIP BENEFIT. In the eventthe Employeesuffersafmancialhardship(ashereinafter
defined),the Corporationmay,if it deemsadvisablein its soleandabsolutediscretion,distribute to orutilize on
behalfof the Employeeasa hardshipbenefit (the HardshipBenefit)anyportionof theEmployees
RetirementAccountup to, but not in excessof, the TerminationBenefit towhich theEmployeewould have
beenentitled asof the datea HardshipBenefit is distributedor utilized. Any HardshipBenefitshallbe
distributedor utilized atsuchtimesas theCorporationshall determine,andtheAccruedBenefit in the
EmployeesRetirementAccountshallbe reducedby theamountso distributedand/orutilized. Financial
Hardshipshall meandire financialneedof the Employeecausedby temporaryor permanentdisabilityor
incapacity,medicalor educationalexpenses,thepurchaseof maintenanceof a residence,ora material
reductionin family income.

12.CONSULTIVESERVICES. As furtherconsiderationfor theagreementsof the Corporation
containedhereinand asacondition to theperformanceby the Corporationof its obligationshereunder,the
Employeeexpresslyagreesto makehimselfavailableto theCorporationfollowing retirementfrom servicewith
the Corporationin a consultiveand advisorycapacity,unlesshis retirementis causedby disabilityasprovidedin
paragraph8 hereof. The Employeeshall performconsultiveand advisoryservices[for suchperiodof time as
benefitpaymentsaredueand owinghereunder][for _______ ( ) years]and on apart-timebasis,atsuchtimes
ashemayfrom time to time deemappropriate,subjectto thefollowing conditions:

(i) in renderingsuchservices,theEmployeeshallnot beconsideredan employeeofthe
Corporation,but shallact in thecapacityofan independentcontractor,and assuchshallnot
be subjectto controlanddirectionby the Board of Directorsof theCorporation,but shallbe
subjectto his own control,and directionin theperformanceof suchservices:

(ii) suchservicesshall be performedin suchplaceor placesas theEmployeemay,from time to
time, designate:

(iii) the Employeeshall notbe requiredto devotea majorpartof his/hertime to suchservices,
and

(iv) the Employeeshall notbe requiredto rendersuchservicesduringvacationperiodsor during
anyperiodsof illnessor otherincapacity.

TheCorporationagreesthatit will pay the Employeefor the performanceof suchadvisoryandconsultive
services:

Amount Integratedwith SocialSecurityBenefits- a sumperannum(the ConsultiveServicesSum)which is
equivalenttohe maximumamountperannum(the SocialSecurityMaximumAmount)thatcan bepaid to a
retiredindividualwithout loss or reductionof old ageinsurancebenefitspayableunderthe SocialSecurityAct
of 1935,asamendedfrom timeto time,andall applicablerulesandregulationsthereundenprovided,however,
that if theSocialSecurityMaximum Amountceasesto applyto theEmployee,througha changeof law, or for
anyotherreasonwhatsoever,thenthe Corporationshall pay to the EmployeetheSocialSecurityMaximum
Amountthat lastappliedto the Employee(the AlternateConsultiveServicesSum). The ConsultiveServices
Sum shall be calculatedinitially on the basisof theSocialSecurityMaximumAmount in effecton thefirst day
of the monthfollowing the Employeesretirement,andshall berecalculatedfrom time to time asrequiredby
amendmentsto theSocialSecurityAct and rulesand regulationsthereunder.Any recalculationof the
ConsultiveServicesSum shall be reflectedin thefirst monthlypaymentdueto theEmployeeafterthe effective
dateof anyapplicableamendment.TheConsultiveServicesSum shallbepayablein equalmonthly
installments,commencingon the first dayof the monthfollowing theEmployeesretirement,and on like dayof
eachmonththereafter.TheAlternativeConsultiveServicesSum shallbe payablein equalmonthly
installments,commencingon the first day of thefirst monthafterthe SocialSecuritymaximumAmountceases
to be applicableto the Employee.

13.OFFSETFOROBLIGATIONSTO CORPORATION.If, at suchtimeas the Employeebecomes
entitled to benefitpaymentshereunder,the Employeehasanydebt,obligation,or otherliability representingan
amountowing to the CorporationoranAffiliate oftheCorporation,and if suchdebt,obligation,orother
liability is due andowing atthe time benefitpaymentsarepayablehereunder,theCorporationmayoffset the
amountowing it oranAffiliate againstthe amountof benefitsotherwisedistributablehereunder.

14.BENEFICIARY DESIGNATION. TheEmployeeshall havethe right, atany time, to submitin
substantiallythe form attachedheretoas Exhibit C, awritten designationof primaryand secondary
beneficiariestowhom paymentunderthisAgreementshallbemadein theeventof his/herdeathpriorto
completedistributionof the benefitsdueandpayableunderthe Agreement.Eachbeneficiarydesignationshall
becomeeffectiveonlywhenreceiptthereofis acknowledgedin writing by the Corporation.



15. a. Non-Competition.In considerationof theforgoingagreementsof theCorporationandof
thepaymentsto bemadeby theCorporationpursuantthereto,theEmployeeherebyagreesthat, so long as
he/sheremainsin theemployof the Corporationor anAffiliate, he/shewill devotesubstantiallyall of his/her
time,skill, diligenceandattentionto thebusinessof the Corporationor theAffiliate. The Employeefurther
expresslyagreesthat so long as heremainsin theemployof theCorporationor anAffiliate, andifor

( ) yearsfollowing terminationof employmentfor any reasonwhatsoever][throughoutthe entire
period following terminationof employmentduringwhich theCorporationis obligatedto makepaymentsto
him/her,asprovidedherein,]he/sheshall not engagein, becomeinterestedin, directlyor indirectly,asa sole
proprietor,asa partnerin apartnership,or asa substantialshareholderin acorporation,norbecome
associatedwith, in the capacityof an employee,director,officer, principal,agent,trustee,or in anyother
capacitywhatsoever,anyenterpriseconductedin the tradingareaof the businessof the Corporationor an
Affiliate which enterpriseis, or maybedeemedto be, competitivewith anybusinesscarriedon by the
Corporationor anAffiliate, without theprior written consentof the Corporation.

b. Suspensionand/orTerminationof Benefits. In theeventof anybreachby theEmployeeof
theagreementsandcovenantscontainedherein,the Boardof Directorsof theCorporationshall direct thatany
unpaidbalanceof anypaymentstethe EmployeeunderthisAgreementbesuspended,andshallthereupon
notify the Employeeof suchsuspension,in writing. Thereupon,if theBoardof Directorsof theCorporation
shall determinethatsaidbreachby the Employeehascontinuedfor aperiod of [one(1) month] following
notificationof suchsuspension,all rightsof the Employeeandhis/herbeneficiariesunderthisAgreement,
including rights to furtherpaymentshereunder,shall thereuponterminate. The exerciseby theCorporationof
anyright or remedyunderthisparagraphshall not beawaiverof or precludethe exerciseof anyotherright or
remedythe Corporationmayhave againsttheEmployee,andanyforbearanceby the Corporationin exercising
anyright or remedyhereundershall not beawaiver of or precludethe laterexerciseof suchright or remedy.

16.NOTRUSTCREATED. Nothing containedin thisAgreement,andno actiontakenpursuantto its
provisionsby eitherpartyheretoshall create,or be construedto create,a trust of anykind or afiduciary
relationshipbetweentheCorporationand theEmployee,his/herdesignatedbeneficiary,otherbeneficiariesof
the Employeeor any otherperson.

17. BENEFITSPAYABLE ONLY FROM GENERALCORPORATEASSETS;UNSECURED
GENERALCREDITORSTATUS OF EMPLOYEE

a. Thepaymentsto theEmployeeof designatedbeneficiaryor anyotherbeneficiary
hereundershall be madefrom assetswhichshallcontinue,for all purposes,to bea partof the general,
unrestrictedassetsof the Corporation:no personshall haveanyinterestin anysuchassetsby virtueof the
provisionsof thisAgreement.The Corporationsobligationhereundershall bean unfundedandunsecured
promiseto paymoneyin the future. To the extendthatanypersonacquiresa right to receivepaymentsfrom
the Corporationunderthe provisionshereof,suchright shall beno greaterthanthe right of any unsecured
generalcreditorof the Corporation:no suchpersonshallhavenor requireanylegal or equitableright, interest
or claim in or to anypropertyor assetsof the Corporation.

b. In the eventthat,in its discretion, theCorporationpurchasesan insurancepolicyor policies
insuringthe life of the Employee(or anyotherproperty),to allow the Corporationto recoverthecostof
providingbenefits,in wholeor in part,hereunder,neitherthe Employee,designatedbeneficiarynor anyother
beneficiariesshall haveanyrightswhatsoeverthereinor in theproceedstherefrom.The Corporationshallbe
the soleownerand beneficiaryof anysuchinsurancepolicy andshallpossessandmayexerciseall incidentsof
ownershiptherein. No suchpolicy, policiesor otherpropertyshallbeheld in anytrustof the Employeeor any
otherpersonnorascollateralsecuntyfor anyobligationof the Corporationhereunder.

18.NO CONTRACT OFEMPLOYMENT. Nothing containedhereinshall be construedto bea
contractof employmentfor anyterm of years,norasconferringupon the Employeethe right to continueto be
employeby the Corporationin hispresentcapacity,or in anycapacity. It is expresslyunderstoodby theparties
heretothat thisAgreementrelatesto thepaymentof deferredcompensationfor the Employeesservices,
payableafter terminationof employmentwith he Corporation,andis not intendedto be an employment
contract.

19.BENEFITSNOT TRANSFERABLE. Neitherthe Employee,designatedbeneficiary,norany
otherbeneficiaryunderthisAgreementshall haveanypoweror right to transfer,assign,anticipate,hwothecate
or otherwiseencumberanypartor all of theamountspayablehereunder.No suchamountsshallbe subjectto
seizureby anycreditorof anysuchbeneficiary,by aproceedingat lawor in equity, norshallsuchamountsbe
transferrableby operationof law in the eventof bankruptcy,insolvencyor deathof the Employee,designed
beneficiary,or anyotherbeneficiaryhereunder.Any suchattemptedassignmentor transfer[shall bevoid]
[shall bevoid andshall terminatethisAgreement,andthe Corporationshall thereuponhaveno further liability
hereunder].



20.DETERMINATION OF BENEFITS.

a. Claim.

A personwhobelievesthathe/sheis beingdeniedabenefittowhichhe/sheis entitledunder
the Plan (hereinafterreferredto asaClaimant)mayfile awritten requestfor suchbenefitwith the
Corporation,settingforth his/herclaim. The requestmustbe addressedto the Presidentof the
Corporationatits thenprincipal placeof business.

b. Claim Decision

Upon receiptof a claim, theCorporationshalladvisethe Claimantthatareplywill be
forthcomingwithin ninety(90) daysandshall, in fact, deliversuchreplaywithin suchperiod. The
Corporationmay,however,extendthe replyperiod for an additionalninety(90) daysfor reasonable
cause.

If theclaim is deniedin wholeor in part, theCorporationshalladoptawritten opinion,using
languagecalculatedto be understoodby the Claimant,settingforth:

(a) The specificreasonor reasonsfor suchdenial;

(b) The specific referenceto pertinentprovisionsof thisAgreementon which suchdenial is
based;

(c) A descriptionof any additionalmaterialor informationnecessaryfor the Claimantto
perfecthis claimand anexplanationwhy suchmaterialor suchinformationis necessary;

(d) Appropriateinformationasto the stepsto be takenif theClaimantwishesto submitthe
claim for review;and
(e) The time limits for requestingareviewundersubsectionc. andfor reviewundersub-
sectiond. hereof.

c. Requestfor Review.

Within sixty (60) daysafterthe receiptby the Claimantof thewritten opinion describedabove,
the Claimantmayrequestin writing thattheSecretaryof theCorporationreviewthe determinationof
the Corporation.Suchrequestmustbeaddressedto theSecretaryof theCorporation,atits then
principalplaceof business.TheClaimantorhis duly authorizedrepresentativemay, but neednot,
reviewthepertinentdocumentsandsubmitissuesandcommentsin writing for considerationby the
Corporation. If the Claimantdoesnot requesta reviewof the Corporationsdeterminationby the
Secretaryof the Corporationwithin suchsixty (60) dayperiod,lie shall be barredandstoppedfrom
elI;mlleIIyimIp lie C nj x~l~tlU) 5 (tIler,,, natu Hi.

d. Reviewof Decision.

Within sixty (60) daysaftertheSecretarysreceiptof a requestfor review,hewill review the
Corporationsdetermination.After consideringall materialspresentedby theClaimant,theSecretary
will renderawritten opinion, written in amannercalculatedto be understoodby the Claimant,setting
forth thespecific reasonsfor the decisionandcontainingspecific referencesto the pertinentprovisions
of thisAgreementon which the decisionis based.If specialcircumstancesrequirethatthe sixty (60)
daytimeperiodbe extended,theSecretarywill sonotify the Claimantandwill renderthe decisionas
soonaspossible,but no later thanonehundredtwenty(1.20) daysafter receiptof the requestto review.

21.AMENDMENT. ThisAgreementmaynot be amended,altered,or modified,exceptby awritten
instrumentsignedby thepartieshereto,or their respectivesuccessors,andmaynot be otherwiseterminated
exceptasprovidedherein.

22. INUREMENT. ThisAgreementshall be bindingupon andinure to the benefitof the Corporation
and its successorsand assigns,andthe Employee,his/hersuccessors,heirs,executors,administrators,and
beneficiaries.


