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KAMENSKY & RUBINSTEIN
A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS

SUITE 200

FACSIMILE: (708) 982-1676 7250 NORTH CICERO AVENUE THE MONADNOCK BUILDING

CABLE: SUITE 410
LINCOLNWOOD, ILLINOIS 60646-1693LAWTAX CHICAGO 53 WEST JACKSON BOULEVARD

CHICAGO ILLINOIS 60604
(708) 982-1776

TELEPHONE (312) 368-1776
MARVIN KAMENSKY, LTD. January10, 1994

U.S. Departmentof Labor
Top HatPlan Exemption
Pensionand WelfareBenefitsAdministration
RoomN 5644
200 ConstitutionAvenue,N.W.
Washington,D.C. 20210

Re: Alan R. McCall, M.D., S.C.
DeferredCompensationPlan
FEIN: 36-3012420

DearSir orMadam:

Enclosedpleasefind acopy of theDeferredCompensationPlan for theabove-captioned
company. This companyhascreateda planfor the purposeof providingdeferredcompensationto
one (1) highly compensatedemployee.

Shouldyou haveany questionsregardingtheencloseddocumentpleasedo not hesitateto
contactouroffice.

Very truly yours,

~MENI$KY

& RUBINSTEIN

Marvin Kamensky,,~Ltd.

Enclosure
(#12288-3900)

cc: Alan R. McCall, M.D.
Mr. JaySanders



ALAN R. MC CALL, M.D., S.C.
DEFERREDCOMPENSATIONPLAN

THIS AGREEMENT, enteredinto this day of December,1993, by andbetween
ALAN R. MC CALL, M.D., S.C.. an Illinois corporation, (hereinafterreferredto as the
Company)andALAN R. MC CALL, M.D. of Chicago,Illinois (hereinafterreferredto asthe
Employee).

WITNESSETH:

WHEREAS,the Employeeis now employedby the Companyandhasbeenfor many
years;and

WHEREAS, the Employeespast services have contributed materially to the
successfuloperationandgrowth of the Company;and

WHEREAS, theCompanydesiresto rewardthe Employeefor his prior servicesand
providehim with a benefit; and

WHEREAS, after reviewing the Employeesrecord of past compensation,the
Companybelievesthat it is in thebestinterestof the Companyto enter into this Planto
providea deferredcompensationto the Employeepayableover time; and

WHEREAS, the Employeedesiresto enter into this Plan with the Companyunder
which the Companywill agreeto makecertainpaymentsto the Employeeunderthe terms
and conditionsof this Plan.

NOW, THEREFORE,in considerationof the covenantsandagreementshereinset
forth, and for other good and valuable consideration,the receipt of which is hereby
acknowledged,the partiesheretocovenantandagreeasfollows:

ARTICLE I

DeferredCompensation

TheCompanyherebyprovidesnon-forfeitabledeferredcompensationtotheEmployee
in accordancewith this Plan.

lAW O~~S

KAMENSKY & RUBINSTEIN



ARTICLE II

Employees Vesting

The Employeeis immediatelyand fully vestedin this Plan.

ARTICLE III

Amount of Monthly Payments

The amountof the paymentsto be madeby the Companyto the Employeeshallbe
designatedby thespecificDeferredCompensationObligation(s)attachedheretoasExhibit
A and incorporatedin this Planby this reference.

ARTICLE IV

Administration

Section 1. Named Fiduciary and Plan Administrator. For purposesof the
EmploymentRetirementIncomeSecurityAct of 1974,asamended(ERISA), theCompany
will be the namedfiduciary andthe plan administratorof this planfor which this Plan
is herebydesignatedthe written plan Instrument.

Section2. Right to EmployOthers.The Companysboardof directorsmayauthorize
a personor group of personsto fulfill the responsibilitiesof the Companyas plan
administrator.Thenamedfiduciary or theplanadministratormayemployothersto render
advice with regardto its responsibilitiesunderthe Plan. The namedfiduciary may also
allocatefiduciary responsibilitiesto othersand mayexerciseanyotherpowersnecessary
for the dischargeof its dutiesto the extentnot in conflict with ERISA.

Section3. Claims Procedure.

(a) Claims for Benefit. Claims for benefitsunderthe Plan shallbemade
in writing to thenamedfiduciary or the committee,division or board
handlingor administeringthePlan,or anyofficer of the Corporation.

(b) Notice of Denial of Claim. If suchclaim for benefitsis wholly or
partially denied,the namedfiduciary shall, within ninety (90) days
after receiptof the claim, notify the claimantof the denial of the
claim. Such notice of denial (I) shall be In writing, (Ii) shall be
written in a mannercalculatedto beunderstoodby theclaimant,and
(iii) shall contain(a) the specific reasonor reasonsfor denial of the
claim, (b) a specificreferenceto thepertinentprovisionsuponwhich
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the denial is based,(c) a descriptionof any additionalmaterial or
information necessaryfor the claimant to perfect the claim, along
with anexplanationwhy suchmaterialor informationis necessary,and
(d) anexplanationof the claim review procedure.

(C) Requestfor Reviewof Denial of Claim. Within one hundredtwenty
(120) daysof the receiptby the claimant of the written notice of
denial of theclaim, or suchlater time asshallbe deemedreasonable
taking into accountthenatureof thebenefitsubjectto theclaim and
any other attendantcircumstancesor If the claim has not been
grantedwithin a reasonableperiodof time, the claimantmay file a
written requestwith the namedfiduciary that he conducta full and
fair review of the denial of the claimants claim for benefits,
including the conduct of a hearing, if deemednecessaryby the
reviewing party. In connectionwith the claimantsappeal of the
denialof hisbenefit,theclaimantmayreviewpertinentdocumentsand
may submit issuesand commentsin writing.

(d) Decisionon Reviewof Denial of Claim. The namedfiduciary shall
deliver to the claimanta written decisionon the claim promptly,but
not later than sixty (60) days after the receipt of the claimants
requestfor review, except that if thereare special circumstances
(suchas the needto hold a hearing, if necessary)which requirean
extensionof time for processing,theaforesaidsixty (60) dayperiod
shallbe extendedto one hundredtwenty (120) days. Such decision
shall (1) be written in a mannercalculatedto be understoodby the
claimant, (ii) include specific reasonsfor the decision, and (iii)
containspecificreferencesto thepertinentprovisionsuponwhichthe
decisionis based.

ARTICLE V

MiscellaneousProvisions

Section 1. Assignment. The right of the Employeeor any other personto the
payment of benefits under this Plan shall not be assigned, transferred,pledgedor
encumbered,nor subjectto the claimsof the Employeescreditors.

Section2. Disability. If theplanadministratorshall find that anypersonto whom
anypaymentis payableunderthis Plan is unableto carefor his affairsbecauseof illness
or accident,or is underany legaldisability,anypaymentdue (unlessa prior claim thereof
shall have been made by a duly appointed guardian, committee, or other legal
representative)maybepaid to thespouse,a child, a parent,or a brotheror sisterof such
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person,or to anypartydesignatedby the Employee.Any suchpaymentshallbea complete
dischargeof the liability of the Companyunderthis Plan for suchpayment.

Section3. BindingEffect. This Planshallbe bindingandinure to thebenefitof the
Company,its successorandassignsandtheEmployeeandtheEmployees,heirs,executors,
administratorsandlegal representatives.

Section4. Claimsof Creditors. Notwithstandinganyof theprovisionsof this Plan
to thecontrary,it is understoodandagreedthat anypaymentsreceivedby the Company
or assetsmaintainedby the Companyshall be subject to valid claims of its general
creditors.

Section5. Interpretation. This Plan shall be construedin accordancewith and
governedby the lawsof the Stateof Illinois.

IN WITNESSWHEREOF,the Companyhascausedthis Plan to be executedby its
duly authorizedofficersand the Employeehassignedthis Planasof the datefirst above
written.

ALAN R. MC CALL, M.D., S.C.

By: ~ ~J~6~jf/~President

ATTEST:

~,

Secretary

Alan R. McCall, M.D.

\\DLK\Dco\McALL.PLN
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\\DEBB1EP\DCO\MCAH~DCO\\

DEFERREDCOMPENSATIONOBLIGATION

IN CONSIDERATIONOF thevaluableservicesperformedby ALAN R. MC CALL, M.D.
(Employee)on behalfof ALAN R. MC CALL, M.D., S.C. (Company),Companyhereby
agreesthat it shall pay to Employeean amount equal to One HundredEighty-Seven
ThousandDollars ($187,000)(the DeferredCompensationObligation).

SaidDeferredCompensationObligationshall be a fixed but unsecuredliability of
Companyto Employeeand Companyshall not be obligatedto segregateany funds or to
providea sinking fund for the paymentof thesemonies.

CompanyshallpaytheDeferredCompensationObligationasprovidedabovepayable
on December31, 1994.

Companyshallhavethe right to prepaythis obligation to Employee,in whole or in
part, at anytime after January15, 1994with theunanimousapprovalof CompanysBoard
of Directors.

IN WITNESSWHEREOF,Companyhascausedthis Agreementto besignedby its duly
authorized officers, and Employee has signed this Agreement indicating Employees
acknowledgementandacceptanceof this Agreementon the 3c. day of December,
1993.

ALAN R. MC CALL, M.D., S.C.

BY: á~
President

ATTEST:

~u~fl(2~c~&~~ ~ f~t~—.
Secretary Alan R. McCall, M.D.

EXHIBIT A
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