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ALTERNATIVE REPORTINGAND DISCLOSURE STATEMENT
FORBENEFIT PLANS FOR CERTAIN SELECTEDEMPLOYEES

TO THE SECRETARYOF LABOR:

This documentservesastherequisitenoticeof compliancewith therequirementsof the
Alternative Method of Reporting and DisclosureunderPart 1 of Title 1 of the Employee
RetirementIncomeSecurityAct of 1974 for unfundedor insured pensionplans for a select
groupofmanagementorhighly compensatedemployeesasspecifiedin theDepartmentof Labor
Regulations,29 C.F.R. Section 2520.104-23. The following information is providedby the
undersignedemployer.

HoosierMotorClub(Employer)hasenteredinto aSupplementalRetirementAgreement
for Terry E. Grimes for the purposeof providing certaindeferredcompensationfor Terry E.
Grimes. Terry E. Grimesis a managementandhighly compensatedemployee.Benefitsunder
theAgreementwill be fundedthroughgeneralassetsoftheEmployer. Theemployeemayelect
to purchasean annuitywith certainof thebenefits paid. Therearesimilar arrangementsfor
certainotheremployeesof theEmployer.

NameandAddressof the Employer:

HoosierMotor Club
3750GuionRoad, Suite250
PostOffice Box 88505
Indianapolis,Indiana 46208

Employer IdentificationNumber: 35-0392900

Dated: ________

HOOSIERMOTOR CLUB

By~J~8,~

Title:~4?ZS~
186538.1



ICE
MILLER

DONADIO
&RYAN

:IiiL 1 199~

August16, 1995 Mary BethBraitman
(317) 236-2413

CERHFIEDMAIL
RETURN RECEIPTREQUESTED

TopHat Exemption
PensionandWelfareBenefitsAdministration
RoomN-S644
U.S. Departmentof Labor
200ConstitutionAvenue,N.W.
Washington,D.C. 20210

Dear Sirs:

HoosierMotor Club (Employer)hasenteredinto asupplementalretirementagreement
with oneof its managementemployees. This agreementis similar to otherswe believewere
previouslyfiled. Enclosedis the statementrequiredby 20 CFR2520.104-23.

If you haveany questionsconcerningtheplan,pleasedo not hesitateto call or write.

Very truly yours,

ICE MILLER DONADIO & RYAN

Mary BethBraitman

MBB/mlf
Enclosure
70511.1

OneAmericanSquare•Box 82001 Indianapolis,Indiana46282-0002 (317) 236-210(1• FAX (317) 236-2219



RETiREMENTAGREEMj~
FORTERRY GRIM~

THIS AGREEMENT is madethis ~ dayof ~4~p~i , 1995, byancl

betweenHOOSIER MOTOR CLUB, an Indiana corporation (Club) with its princIpaloffices

located in Indianapolis, Indiana, and TERRY GRIMES, residing in Indianapo~s,Indiana

(Employee)

WITNESSETH

WHEREAS,the Employeeis currentlyemployedon a full-time basisastheseniorvice-

presidentfinanceof the Club; and

WHEREAS, the Club desires to provide retirement and disability security for the

Employee;

NOW, THEREFORE,in considerationof the mutualpromiseshereinaftersetforth, the

partiesagreeas follows

ARTICLE I

Termsof Agreement

1. If the Employeesemployment with the Club is not terminated sooner, the

Employeeshall retire from the Club upon the first day of the month which follows the

Employeessixty-fifth (65th) birthday; provided, however, the Club and the Employeemay

mutuallyelect to deferretirementuntil the first dayof the monthon or beforethe first day of

themonthon or afterhis seventieth(70th) birthday,so long assuchEmployeecansatisfactorily

perform his duties hereunder. Such actual day of retirementis hereinafterreferredto as the

EmployeesRetirementDate.



S ARTICLE II

EmDloyment

Nothing containedin this AgreementshallgivetheEmployeetheright to continuein the

employ of the Club asan employeeor otherwise. TheBoard of Directorsof the Club retains

the right to terminatethe employmentof the Employeeat any time with or without cause.

Further, nothing in this Agreementshallaffect in any wayany benefitswhich may be payable

under any other employeebenefit plan or program offered by the Club which covers the

Employee.

ARTICLE III

Disability Benefits

If theEmployeeis in thecontinuousemploymentof theClub until he is Disabled,then

the Employeeshall be entitled to receiveequalmonthly paymentsfor the period of time the

EmployeeremainsDisabled, from thefirst dayof themonthfollowing themonthin whichthe

EmployeebecomesDisableduntil the Employeeis no longerDisabled,but no longer than the

first day ofthemonthin which theEmployeeattainsagesixty-five (65). Saidmonthly payments

shallbeequalto the ScheduleA monthly amount,dependingon theEmployeesageat the time

theDisability occurs(hereinafterreferredto asDisability Payments).TheEmployeeshall be

consideredDisabled for purposesof this Agreementonly if (i) he complieswith the rules and

regulationsof theinsurancecarrierselectedby the Club to insurethis benefit,and (ii) is eligible

for disability paymentsunderthe termsof any suchpolicy asit exists from time to time. If the

EmployeeremainsDisableduntil attainmentof agesixty-five (65), the Employeeshall then be
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eligible for benefitspursuantto Article IV. All disability determinationsshallbe in thesoleand

exclusivediscretionof the insurancecarrierselectedfrom time to time by theClub.

ARTICLE IV

RetirementBenefits

If theEmployeeis in thecontinuousemploymentof theClub until his RetirementDate,

then the Employeeshall be entitled to receive monthly retirement paymentsequal to Nine

Thousand Nine Hundred Thirty Dollars and Eighty-Three Cents ($9,930.83)per month

(hereinafterreferred to as RetirementPayments)for up to thirteen (13) years, but such

paymentsshall not exceeda total of One Million Five Hundred Forty-Nine ThousandTwo

Hundred Ten Dollars ($1,549,210). Such RetirementPaymentsshall commenceas of his

RetirementDate, and shall terminateon the earlierof the datethe Employeedies, or thedate

on which suchRetirementPaymentstotal OneMillion FiveHundredForty-NineThousandTwo

HundredTen Dollars ($1,549,210).

ARTICLE V

i~eathBenefits

If theEmployee,while still in theemployof theClub, diesprior to thedateof hisactual

Disability or retirement,his wife, Shelley A. Grimes, if shesurviveshim, shall be entitled to

a monthly paymentof one twelfth of the ScheduleB annualamount, basedon the yeardeath

occurs, so long as sheshall live, but not beyond the dateon which sheshall havereceiveda

total of OneHundredand Fifty-Six (156) monthly payments.

If the Employeedies subsequentto his actual retirement,while receiving payments

pursuantto Article IV above,his wife, Shelley A. Grimes, if shesurviveshim, shallbeentitled
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to a monthlypaymentof FourThousandNineHundredSixty-FiveDollarsandForty-TwoCents

($4,965.42)for thenext thirteen(13) years,but not beyond thedateon which sheshall have

receivedatotal of SevenHundredSeventy-FourThousandSix HundredFiveDollars ($774,605)

or if earlier, thedateon which theamountsreceivedby theEmployeepursuantto Article IV and

theamountsreceivedby theEmployeeswife pursuantto this Article V shall haveequaledOne

Million Five HundredForty-NineThousandTwo HundredTen Dollars ($1,549,210).

If the Employeedies subsequentto becoming Disabled, while receiving payments

pursuantto Article III above,his wife, ShelleyA. Grimes,if shesurviveshim, shallbe entitled

to a monthlypaymentof one twelfth of theScheduleB annualamount, basedon theyeardeath

occurred,so long as sheshall live, but not beyondthedateon which sheshall havereceiveda

total of OneHundredandFifty-Six (156) monthly payments.

ARTICLE VI

Termination Benefits

If the Employeeterminatesemploymentwith the Club, beforebecomingeligible for

benefitsunderArticles III, IV, or V, butafterattainmentoften(10)or moreyearsofcontinuous

employmentafterattainmentof ageforty (40) with theClub, thentheEmployeeshallbeentitled

to receivea VestedPercentageof the benefit describedin Article IV. In all otherevents, the

Employeesentireinterestunderthis Agreementshallbe forfeited. TheVestedPercentageshall

bedeterminedas follows:

CompleteYearsof
ContinuousEmployment

After Age40 YestedPercen~g~

10 50%
11 55%
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12 60%
13 65%
14 70%
15 75%
16 80%
17 85%
18 90%
19 95%
2O or above 100%

For purposesof determiningthe Vested Percentage,yearsof continuousemployment

shall be calculatedfrom the later of the Employeesdateof employmentor attainmentof age

forty (40).

Such TerminationPaymentsshallbe paid monthly, and shall commenceasof the date

the Employeeattains age sixty-five (65), and shall terminateon the earlier of the date the

Employeedies, or thedateon which suchTerminationPaymentstotal the EmployeesVested

Percentagetimes OneMillion Five HundredForty-NineThousandTwo HundredTen Dollars

($1,549,210).

In the event the Employeedies subsequentto his actual termination with a Vested

Percentageof fifty percent(50%) or more, but prior to receiving any TerminationPayments,

his wife, Shelley A. Grimes, if shesurviveshim, shallbe entitled to a monthly paymentequal

to fifty percent(50%) of the Employeesmonthly TerminationPayment,as long as sheshall

live, but not beyondthedateon which sheshallhavereceiveda total of the EmployeesVested

PercentagetimesSevenHundredSeventy-FourThousandSix HundredFive Dollars ($774,605).

In the event the Employee dies subsequentto his actual termination, and after

commencinghis TerminationPayments,his wife Shelley A. Grimes, if shesurviveshim, shall

be entitled to a monthly payment equal to fifty percent (50%) of the Employeesmonthly
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S Termination Payment, aslongassheshall live, but not beyondthedateon which sheshallhave

received a total of the Employees Vested Percentage times Seven Hundred Seventy-Four

ThousandSix HundredFive Dollars ($774,605),or if earlier, the dateon which the amounts

received by the Employee in Termination Payments, and the amounts received by the

Employeeswife pursuantto this Article, shall beequal to theEmployeesVestedPercentage

timesOneMillion FiveHundredForty-NineThousandTwoHundredTen Dollars ($1,549,210).

ARTICLE VII

NQII-ComPetit ion

The Employeeagreesthat, duringanyperiod whilepaymentsarebeingmadeunderthis

Agreement,the Employeeshall not, either as a principal or as an employee,agent,partner,

shareholder,officer or directorof a corporation,or otherentity, engagein any businesswhich

is in competition with any businesswhich is then conducted by the Club. Any benefits

otherwisedueto the Employeeshallbe forfeited if theEmployeeviolatesthis provision.

ARTICLE VH

Miscellaneous

1. The Club may satisfy its obligation to make paymentsto the Employeeor the

Employeeswife, by delivering to the Employeeor the Employeeswife, on or after such

paymentsbegin, a nontransferableannuity contractwhich providesannuity paymentsequalto

the paymentsdue hereunderto suchEmployeeor his wife.

2. Notwithstandinganythingcontainedhereinto thecontrary,in theeventanyfederal

or stateincometax or employmenttaxesarepayablewith respectto any benefitshereunder,
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such taxes will be withheld from such benefit paymentsor from other wagesdue to the

Employee.

3. In theeventthat theClub shallsell all orsubstantiallyall of the assetswhich are

usedby the Club in theportion of the Clubsbusinessto which the Employeesdutiesrelate,

or shall enter into any plan of mergeror reorganizationunder which someotherpersonor

personsshall acquire control of the businessof the Club to which the Employeesduties

principally relate(including, but not limited to, a mergerwith anothermotor club or affiliated

companyof that motorclub), thenthe following provisionsshall apply:

(a) Any benefitsthat are in pay status under this Agreementshall remain

payableuntil fully paid pursuantto this Agreement.

(b) If theEmployeehasalreadyterminatedemploymentwith theClubat such

time, with a vestedbenefit under Article VI, but has not yet receivedany benefit

payments,theEmployeesvestedbenefitunderArticle VI shall remainpayablepursuant

to Article VI.

(c) If the Employeeis employedby the Club at such time, the Employees

Vested Percentageshall immediately be 100%. All benefitsshall otherwise remain

payablepursuantto the applicableprovisions, treating the Employeeas if he retired,

becameDisabled,or terminated(whicheverhequalified for) asof such time.

4. Neitherthe Employeenorhis wife shallhaveany right to sell, exchange,pledge,

hypothecate,give away, or otherwisedisposeof the right to receiveany paymentshereunder,

which payments and the right thereto are hereby declared to be nonassignableand

nontransferable
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5. Contemporaneouslywith entering into this RetirementAgreementthe Club

procuredcertainpoliciesof insuranceon the employeewith theexpectationthatsuchinsurance

would enablethe Club to satisfy its obligationsherein.

6. Therights of theEmployeeshallbe solely thoseof an unsecuredcreditorof the

Club. Any assetincluding any policies of insurer which may be acquiredby the Club in

connectionwith theobligationsofthe Club underthis Agreementshallnot bedeemedto be held

under any trust for the benefit of the Employeeor be consideredto be security for the

performanceof the obligationsof the Club. Suchassetsshall be (insofar as this Agreementis

concerned)general, unpledged,unrestrictedassetsof the Club.

7. The Employeeor spouseshallmakea claim for thebenefitswhich areprovided

underthis Agreementby deliveringa written requestto theClub. If theEmployeeor thespouse

(hereinafterreferredto asa Claimant) is deniedall or a portion of an expectedbenefitunder

this Agreementfor any reason,heor shemayfile a claim with theClub. TheClub shallnotify

the Claimantwithin 60 daysof allowanceor denial of the claim, unlessthe Claimant receives

written notice from the Club prior to the end of the sixty (60) day period stating that special

circumstancesrequirean extensionof thetime for decision. The notice of the Clubs decision

shallbe in writing, sentby mail to Claimantslastknownaddress,and, it a denial of theclaim,

mustcontainthe following information:

(a) the specific reasonsfor thedenial;

(b) specific referenceto pertinentprovisionsof the Agreementon which the

denial is based;and
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S (c) if applicable, a description of any additional information or material

necessaryto perfect the claim, an explanationof why suchinformation or material is

necessary,and an explanationof theclaimsreview procedure.

A Claimantis entitled to requesta reviewof anydenial of his claim by theClub. The

requestfor review must be submittedin writing within 60 daysof mailing of notice of the

denial. Absenta requestfor review within the 60 dayperiod, theclaim will bedeemedto be

conclusivelydenied. TheClaimantor his representativeshall be entitled to review all pertinent

documents,andto submitissuesandcommentsorally andin waiting. TheClub shall afford the

Claimanta hearingandtheopportunityto review all pertinentdocumentsandsubmitissuesand

commentsorallyandin writing andshallrenderareviewdecision,togetherwith specificreasons

for thedecisionandreferenceto thepertinentprovisionsof theAgreement. Any suchdecision

shallbe final andbinding on the parties.

Notwithstandinganything containedherein to the contrary, in the event the dispute

involvesa benefit that is insured, theclaim shall be reviewedby the insurancecarrier. In such

a case, thereview and appealsprocedurein thepolicy shall govern.

8. The breach of any duty hereundershall constitute a breach of the entire

Agreement. However,the waiverby anyof thepartiesheretoof a breachby any of theparties

heretoshallnot bea waiverby thenonbreachingpartyofanysubsequentbreachofthebreaching

party.

9. The termsof this Agreementshall beconstruedand regulatedby thelawsof the

United Statesand, to the extentnot superseded,the laws of the Stateof Indiana.
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10. ThisAgreementcontainstheentireagreementofthepartiesheretoandsupersedes

and replacesany and all prior agreementsof a similar characterbetweenor amongany of the

partieshereto. This Agreementmaynot be changedorally, but only by an Agreementwhich

shall be in writing, andwhich shall be signedby both the partieshereto. It is agreedthatno

personshallhaveanyauthorityto changethis agreementon behalfofthe Clubexceptby specific

authorityin writing of the Boardof Directorsof the Club.

IN WITNESSWHEREOF,eachof thepartiesheretoacknowledges:that suchpartyhas

carefully readthis Agreement;that two copiesof this Agreementareherebybeingexecutedby

each of the parties hereto; that each of such executed Agreementsshall be an original

Agreement;that this Agreementis executedon thedatefirst writtenabove;and, that uponsuch

execution, each of the parties hereto shall receive one of such executedoriginals of this

Agreement.

EMPLOYEE

Terry Grin1~s

63/X ~,StreetAddress
~ _~y1 ~
City and State

ATTEST: CLUB

___ HOOSIERMOTOR CLUB

1725 .1 By: (_~ ~
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SCHEDULEA

TERRY GRIMES - HOOSJ~MOTOR CLUB

MONThJ~yDISABILrry INCOME BENEFfl

_____________ Monthly DisabilityYear in Which Benefit
Disability Occu~

3,908
3/1/95 - 2/29/96 4,025
3/1/96 - 2/28/97 4,146
3/1/97 - 2/28/98 4,270
3/1/98 - 2/28/99 4,398
3/1/99 - 2/29/00 4,530
3/1/00 - 2/28/01 4~
3/1/01 - 2/28/02 4,806
3/1/02 - 2/28/03 4,951
3/1/03 - 2/29/04 5099
3/1/04 - 2/28/05 5,252
3/1/05 - 2/28/06 5,410
3/1/06 - 2/28/07 5,572
3/1/07 - 2/29/08 5739
3/1/08 - 2/28/09 5,911
311/09 - 2/28/10 6,089
3/1/10 - 2/28/11 6,271
3/1/11 - 2/29/12 6,459
3/1/12 - 2/28/13 6,653
3/1/13 - 2/28/14



SCHEDIJj~B
TERRy GRIMES - HOO5~MOTOR CLUB

DEATH BENEFrT

Year in Which
i)eathOçc~ Survivor Benefits

Total
Annual Years Survivor
Benefit Payable Benefit

3/1/95 - 2/29/96 35,000 13 455,000
3/1/96 - 2/28/97 36,050 13 468,650
3/1/97-2/28/98 37,132 13 482,710
3/1/98-2/28/99 38,245 13 497,191
3/1/99 - 2/29/00 39,393 13 512,107
3/1/00 - 2/28/01 40,575 13 527,470
3/1/01 - 2/28/02 41,792 13 543,294
3/1/02 - 2/28/03 43,046 13 559,593
3/1/03 - 2/29/04 44,337 13 576,380
3/1/04 - 2/28/05 45,667 13 593,672
3/1/05 - 2/28/06 47,037 13 611,482

3/1/06 - 2/28/07 48,448 13 629,826
3/1/07 - 2/29/08 49,902 13 648,721
3/1/08 - 2/28/09 51,399 13 668,183
3/1/09 - 2/28/10 52,941 13 688,228
3/1/10-2/29/11 54,529 13 708,875
3/1/11 - 2/28/12 56,165 13 730,141
3/1/12 - 2/28/13 57,850 13 752,045
3/1/13 - 2/28/14 59,385 13 774,607
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