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AMENDED SUPPLEMENTALBENEFiTSTATEMENT

Date: AmendmentadoptedOctober16, 1994
for Planoriginally adoptedJanuary6, 1993
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TO: Office of PensionandWelfarePrograms

Labor Management- ServicesAdministration
US Departmentof Labor
Washington,DC 20216

FROM: UnitedWay of NorthernUtah
EmployerID #87-0224251
443 27thStreet
Ogden,Utah 84401

This statementis with respectto Non-qualifiedDeferredCompensationPlansmaintained
by Employersundertherequirementsof 29 CFGSection2520.104-23(a).

Employercurrentlymaintains(1) non-qualifiedsalarycontinuationplanfor Executiveswho
aremembersof a SelectGroup of Managementor who arehighly compensated.

Thenumberof participantsin eachplan are:

Plan #1: 1 person

PlanAdministrator: ClaytonP. Beal
Title: President& ChiefProfessionalOfficer
Employer: UnitedWay of NorthernUtah

TheGo1den Rule In Action - United Way of NorthernUtah
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AMENDED SUPPLEMENTALBENEFIT AGREEMENT

This agreement,madethe 6th day of January,1993, by and betweenUnited Way of
NorthernUtah, acorporationorganizedandexisting underthelawsof theStateof Utah,
hereinafterreferredto asCorporation,andClaytonBeal, a keyemployeeandExecutive
of the Corporation,hereinafterreferredto asExecutive.

WHEREAS the employer heretoforeestablisheda SupplementalBenefit Agreement,
hereinaftercalledtheAgreement,effectiveJanuary6, 1993,hereinaftercalledtheeffective
date, known as the SupplementalBenefit Agreement and which Agreementshall
hereinafterbe knownastheAmendedSupplementalBenefitAgreement.

WHEREAS, underthe termsof the Agreement,theCorporationandtheExecutivehave
the ability to amendthe Agreement,

NOW THEREFORE,effectiveOctober16, 1994, theCorporationand the Executive,in
accordancewith the provisions of the Agreementpertainingto the amendmentto the
AgreementherebyamendtheAgreementin its entirety and restatethe Agreementas
follows:

TheExecutivehasbeenin theemployeeof theCorporationfor over 19 yearsandhasnow
and for yearspastfaithfully servedthe Corporation. Accordingly, it is the desireof the
Corporationandthe Executiveto enterinto this Agreementunderwhich theCorporation
will agree to make certainsupplementalpaymentsto Executive upon his retirementor
disability and, alternatively,to his beneficiariesin the eventof his prematuredeathwhile
employedby Corporation. Therefore,in considerationof Executivesservicesperformedin
thepastandthoseto beperformedin thefutureandbaseduponthemutualpromisesand
covenantshereincontained,theCorporationandtheExecutiveagreeasfollows:

I. ARTICLE ONE - DEFINITIONS

A. Effective Date

The effectivedateof this Agreementshallbe October4, 1990.

B. RetirementDate

The Normal RetirementDateshall meanretirementfrom service~th the
Corporationwhich becomeseffective on thefirst day of thecalendar.~onth
following the month in which the Executivereacheshis 65th birthday. The
Normal RetirementDate is not to be construedasa mandatoryretirement
datebut usedto interpretprovision of the Agreement.
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C. Early RetirementDate

Early RetirementDateshallmeanretirementfrom servicewhich is effective
prior to theNormalRetirementDateprovidedtheExecutivehasattainedage
60 andshallhavecompleted10 yearsof service.

D. SeveranceBenefits

SeveranceBenefits shall mean those benefits to which the Executive is
entitledin theeventhe is dischargedby theCorporationwithout duecause.
Any disputeasto thedeterminationoftheduecauseshallbesubjectto the
termsof Article VI.B., ClaimsProcedureandArbitration.

Due causeshouldbe consideredasoneor moreof the following:

• To be found guilty of committingafelony

• Grossmismanagement

• Sexualharassmentof employees

E. Terminationof Service

Terminationof Serviceshall meanvoluntaryresignationof serviceby the
Executive(exclusive of early retirementor disability) or the Corporations
dischargeof the Executivefor due cause.

II. ARTICLE TWO - EMPLOYMENT

A. No EmploymentAgreementCreated

No provision of this Agreementshall be deemedto restrict or limit any
existing employmentAgreementby and betweenthe Corporationandthe
Executivenor shall anyconditionsherein createspecificemploymentrights
to the Executive nor limit the right of the Employer to dischargethe
Executivewith orwithoutcause. In a similar fashion,no provisionshall limit
theExecutivesrights to voluntarily severhis employmentat anytime.
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III. ARTICLE THREE - BENEFITS

The following benefitsprovidedby theCorporationto theExecutivearein the
natureof a FringeBenefit andshall in no eventbe construedto affect nor limit
theExecutivescurrentor prospectivesalary increases,cashbonusesor profit-
sharingdistributionsor credits.

A. NormalRetirementBenefit

If Executiveshall remainin the employmentof the Corporationuntil the
Normal RetirementDatethen,in suchevent,he shallbe entitledto receive
monthly from theCorporationthesumof$200, commencingon thefirst day
of themonthfollowing theNormalRetirementDateandcontinuinguntil his
death. ShouldtheExecutivenot retire on theNormalRetirementDatebut
at a dateaftertheNormal RetirementDatethen the $200monthly benefit
will commenceon the first dayfollowing theActual RetirementDate. The
Corporationmay consider increasingthe $200 monthly benefit basedon
additional service past the Normal RetirementDate. In the event the
Executiveshoulddie following retirementbut before the expirationof 180
months,theunpaidbalanceof suchmonthly paymentsshallbepaidmonthly
for theremainderof suchperiodto thebeneficiaryselectedby Executivein
the BeneficiaryDesignationForm provided by the Corporation. In the
absenceof or failureof theExecutiveto designateabeneficiary,thepresent
valueof theunpaidbalanceshallbedeterminedusing a 6% interestrateand
paid in a lump sumto thepersonalrepresentativeof Executivesestate.

B. Early Retirementor SeveranceBenefit

Executiveshallhavetheadditionalelectiveright to receiveEarlyRetirement
orSeveranceBenefits,asthosetermswereearlierdefined,providedheshall
haveattainedthe ageof 60 andhascompleted10 yearsof service.

Upon Executiveselectionto receivesuchbenefits,he shall be entitled to
receivemonthly (beginningon the first dayof themonth following written
noticeto theCorporation)level retirementbenefitsdeterminedby:

Multiplying theNormalRetirementBenefit determinedin ParagraphA.,
above,by a fraction:

Thenumeratorof which is theactualnumberof monthsthe Executive
hasbeenemployedby theCorporationfrom the effective dateof this
Agreementuntil his earlyretirementor thedateof hisdischargewithout
causeand;
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Thedenominatorof which is thetotal numberof monthstheExecutive
would haveworkedfrom the effective dateof this Agreementuntil his
NormalRetirementDate.

SuchEarly Retirementor SeveranceBenefits,asdeterminedabove,shallbe
payablefor a continuousperioduntil his deathprovided,however,thatshould
the Executivedieprior to the expirationof 180 months,theunpaidbalance
shallcontinuefor theremainderof suchperiodto thebeneficiaryselectedby
the Executiveandfiled with the Corporation. In theabsenceof or afailure
to designatea beneficiary(s),thepresentvalueoftheunpaidbalanceshallbe
determinedusing a 6% interestrateandpaid in a lump sumto thepersonal
representativeof the Executivesestate.

C. DeathBenefit Prior to Retirement

ShouldtheExecutivedieprior to theNormalRetirementDate(exclusiveof
Early Retirement,Severanceor Total andPermanentDisability asdefined
elsewhereherein), Corporationagreesto pay to theExecutivesdesignated
beneficiaryon thefirst dayof themonthfollowing theExecutivesdeaththe
sumascalculatedin Article III, B, for a continuousperiodof 180 months, if
the designatedbeneficiary should die prior to the expiration of the 180
months, the presentvalue of the remaining,unpaid installmentsshall be
determinedusinga 6% interestrateandpaid in a lump sumto thepersonal
representativeof the designatedbeneficiary.

Executive shall declare his designatedbeneficiary in writing on a form
providedby the Corporation. In the absenceof or a failure to designatea
beneficiary,or in theeventthe designatedbeneficiaryshallhavepredeceased
the Executive,thepresentvalueof theunpaidbalanceshall be determined
using a 6% interest rate and paid in a lump sum to the personal
representativeof theExecutivesestate.

D. Total andPermanentDisability

In the event the Executiveshall becometotally and permanentlydisabled
(eitherphysicallyor mentally)prior to his NormalRetirementDate,then,in
suchevent,Executive,his Attorney In Fact or whomeveris appointedhis
personalguardianshalluponwritten request,be entitledto receivethe sum
ascalculatedin Article III, B. Suchpaymentsshallbemadefor aperioduntil
his deathbut if the Executiveshoulddieprior to theendof the 180 months,
thepresentvaluesof theremaininginstallmentsshallbe determinedusing a
6% interestrateandpaid in a lump sum to the beneficiarydesignatedby
Executive to receive any death benefitshereunder,as earlier defined in
Article III, C, above.
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IV. ARTICLE FOUR - RESTRICTIONSUPONFUNDING

Corporationshallhaveno obligationto setaside,earmarkor entrustanyfundor
moneywith which to payits obligationsunderthisAgreement. The Executive,
his beneficiariesor anysuccessorin interestto him shallbe andremainsimply a
generalcreditorof the Corporationin thesamemannerasany othercreditor
having a generalclaim for maturedandunpaidcompensation.

The Corporationreservesthe absoluteright asits solediscretionto either fund
theobligationsundertakenby thisAgreementor to refrainfrom funding. Should
Corporationelect to fund this Agreement, in whole or in part, through the
purchaseof life insurance,mutualfundsorannuities,theCorporationreservesthe
absoluteright, in its solediscretion,to terminatesuch funding at any time, in
wholeor in part. At no time shallExecutivebedeemedto haveanylien or right,
title nor interestin or to any specific funding investmentor to any assetsof the
Corporation.

if Corporationelectsto investin life insuranceor annuity policy upon thelife of
Executive,thenExecutiveshall assisttheCorporationby freely submittingto a
physicalexamandsupplyingsuchadditionalinformationnecessaryto obtainsuch
insuranceor annuities.

V. ARTICLE FWE - MISCELLANEOUS

A. Alienability andAssignmentProhibition

NeitherExecutive,his widow nor anyotherbeneficiaryunderthisAgreement
shall have any power or right to transfer,assign,anticipate,hypothecate,
mortgage,commute,modify or otherwiseencumberin advanceany of the
benefitspayablehereundernorshall anyof saidbenefitsbesubjectto seizure
for thepaymentof any debts,judgements,alimony or separatemaintenance
ownedby the Executiveor his beneficiaryor anyof them,norbetransferable
by operationof law in the eventof bankruptcy,insolvencyor otherwise. In
the event Executiveor any beneficiaryattemptsassignment,commutation,
hypothecation, transfer or disposal of the benefits hereunder, the
Corporationsliabilities shall forthwith ceaseandterminate.

B. BindingObligation of Corporationandany Successorin Interest

Corporationexpresslyagreesthat it shall not mergeor consolidateinto or
with anotherCorporationor sell substantiallyall of its assetsto another
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Corporation,firm or person,until suchCorporation,firm or personexpressly
agrees,in writing, to assumeanddischargethedutiesandobligationsof the
Corporationunderthis Agreement. This Agreementshallbe binding upon
the parties hereto, their successors,beneficiaries, heirs and personal
representatives.

C. Revocation

It is agreedby andbetweenthepartiesheretothat,duringthelifetime of the
Executive,thisAgreementmaybeamendedor revokedat anytime ortimes,
in whole or in part, by the mutual written assentof the Executiveand the
Corporation.

D. Gender

Wheneverin this Agreementwords are usedin the masculineor neuter
gender,they shall be read and construedasin the masculine,feminine or
neutergender,whenevertheyshouldso apply.

E. Effect on OtherCorporationBenefit Plans

Nothingcontainedin this Agreementshallaffecttheright of theExecutiveto
participatein or becoveredby anyqualifiedor non-qualifiedpension,profit-
sharing,group,bonusor othersupplementalcompensationor fringe benefit
plan constitutingapartof theCorporationsexisting or futurecompensation
structure.

F. Headings

HeadingsandSubheadingsin thisAgreementareinsertedfor referenceand

convenienceonly andshall not bedeemedapart of this Agreement.

G. ApplicableLaw

The validity andinterpretationof this Agreementshall be governedby the
lawsof the State of Utah.

VI. ARTICLE SIX - ERISA PROVISIONS

A. NamedFiduciaryandPlanAdministrator

The Named Fiduciary and Plan Administratorof this plan shall be the
Chairpersonof theBoardof theCorporationuntil her/hisresignationor
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removalby theBoardof Directors. As NamedFiduciaryandAdministrator,
theChairpersonof theBoardoftheCorporationshallberesponsiblefor the
management,control and administration of the SupplementalBenefit
Agreementas establishedherein. She/Hemay delegateto otherscertain
aspectsof themanagementandoperationresponsibilitiesoftheplanincluding
the employmentof advisors and the delegation of ministerial duties to
qualified individuals.

B. ClaimsProceduresandArbitration

In the event that benefitsunder this Plan Agreementare not paid to the
Executive(or to hisbeneficiaryin thecaseof theExecutivesdeath)andsuch
claimantsfeel theyareentitled to receivesuchbenefits,thena writtenclaim
must be madeto thePlan FiduciaryandAdministratornamedabovewithin
sixty (60) daysfrom thedatepaymentsarerefused. ThePlan Fiduciaryand
AdministratorandtheCorporationshall review thewritten claim andif the
claimis denied,in wholeor in part,theyshallprovide in writing within ninety
(90) daysof receipt of such claim their specific reasonsfor such denial
including referenceto theprovisionsof theAgreementuponwhich thedenial
is basedandanyadditionalmaterialor informationnecessaryto perfectthe
claim. Such written noticeshall further indicate the additional stepsto be
takenby the claimantsif a further review of the claim denial is desired. A
claim shallbedeemeddeniedif thePlanFiduciaryandAdministratorfails to
takeanyactionwithin the aforesaidninety dayperiod.

If claimantsdesirea secondreview, theyshall notify thePlan Fiduciaryand
Administrator in writing within sixty (60) days of the first claim denial.
ClaimantsmayreviewthePlanAgreementoranydocumentsrelatingthereto
andsubmit anywritten issuesandcommentsthey may feel appropriate. In
its solediscretion,thePlanFiduciaryandAdministratorshall thenreview the
secondclaim andprovidea writtendecisionwithin sixty (60) daysof receipt
of suchclaim. This decisionshall likewise statethe specific reasonsfor the
decision and shall include referenceto specific provisions of the Plan
Agreementupon which the decisionis based.

If claimantscontinueto disputethe benefit denialbasedupon completed
performanceof theAgreementor the meaningand effect of the termsand
conditions thereof, then claimantsmay submit the disputeto a Board of
Arbitration for final arbitration. Said Board shall consist of one member
selectedby theclaimant,onememberselectedby theCorporationandthird
memberselectedby thefirst two members.TheBoardof Arbitrationshall
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operateunderanygenerallyrecognizedsetof arbitrationrules. Theparties
heretoagreethat they andtheir heirs,personalrepresentatives,successors
andassignsshallbeboundby the decisionof suchBoardofArbitrationwith
respectto anycontroversyproperlysubmittedto it for determination.

IN WITNESSWHEREOF,thepartiesheretoacknowledgethateachhascarefully readthis
Agreementandexecutedthe original thereofon the 11th day of January.1995. andthat,
upon execution,eachhasreceiveda conformingcopy.

~
(\~itness) (Executii~j

A4 ~

i ness) / / 3 (Corporation)

~~irman of the Board /
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SUPPLEMENTALBENEFITBENEFICIARY DESIGNATION

Executive,ClaytonBeal,underthetermsofcertainSupplementalBenefitAgreementbyand
betweenhim andtheUnited Way of NorthernUtah, dated]~J93,herebydesignatesthe
following beneficiaryto receiveanyguaranteedpaymentsundersuchAgreementfollowing
his death:

PRIMARY BENEFICIARY: ~~1Adii/ ~ /3~4L

SECONDEARYBENEFICIARY: ,lY 4~1
7

A- T~

This beneficiarydesignationherebyrevokesany prior beneficiarydesignationwhich may

havebeenin effect.

Such beneficiarydesignationis revocable.

Dated: J/-2 ~/ ~

(Witness) / (Execi~dve)

(Witness) /


