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LAW OFFICES

KAMENSKY & RTJBINSTEIN
A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS

SUITE 200

FACSIMILE: (70$) 982-1676 7250 NORTH CICERO AVENUE THE MONADNOCK BUILDING

CABLE SUITE 1410
LINCOLNWOOD, ILLINOIS 60646-1693

LAWTAX CHICAGO 53 WEST JACKSON BOULEVARD

(708) 982-1776 CHICAGO, ILLINOIS 60604
TELEPHONE (312) 368-1776

MARVIN KAMENSKY, LTD. January10, 1994

U.S. Departmentof Labor
Top Hat PlanExemption
PensionandWelfareBenefitsAdministration
RoomN 5644
200 ConstitutionAvenue,N.W.
Washington,D.C. 20210

Re: LawrenceL. Kerns,M.D. & Associates,S.C.
DeferredCompensationPlan
FEIN: 36-3802039

DearSir or Madam:

Enclosedpleasefind a copy of the DeferredCompensationPlan for the above-captioned
company. This companyhas provided one (1) plan for the purposeof providing deferred
compensationto one (1) highly compensatedemployee.

Shouldyou haveany questionsregardingtheencloseddocumentpleasedo nothesitateto
contactouroffice.

Very truly yours,

ENS Y & RUBINSTEIN

JAI~dUA~
- Marvin mensky,Ltd.

MK:dp
Enclosure
[#12288-2700]

cc: LawrenceL. Kerns,M.D.

SteveBlohm, C.P.A.,C.F.P.

\\DebbieP/DcoProjectlKerns.Lab
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LAWRENCE L. KERNS.M.D. & ASSOCIATES.S.C.
DEFERREDCOMPENSATIONPLAN

THIS AGREEMENT, enteredinto this ~ day of December,1993, by and between
LAWRENCEL KERNS,M.D. & ASSOCIATES,S.C.,an illinois corporation,(hereinafterreferred
to astheCompany)andLAWRENCE L KERNS,M.D. ofBarringtonHeights,illinois (hereinafter
referredto astheEmploe)

WITNESSETH:

WHEREAS,the Employeeis now employedby theCompanyandhasbeenfor manyyears;

and
WHEREAS, the Employeespastserviceshave contributedmaterially to the successful

operationand growthof theCompany;and

WHEREAS,theCompanydesiresto rewardtheEmployeeforhis priorservicesandprovide
him with a benefit;and

WHEREAS, after reviewing the Employeesrecord of past compensation,the Company
believesthat it is in the bestinterestof the Companyto enterinto this Planto providea deferred
compensationto theEmployeepayableover time; and

WHEREAS,theEmployeedesiresto enterinto thisPlanwith theCompanyunderwhich the
Companywill agreeto makecertainpaymentsto the Employeeunder the termsandconditionsof
this Plan.

NOW, THEREFORE,in considerationof thecovenantsand agreementshereinsetforth,
and for othergood and valuableconsideration,the receiptof which is herebyacknowledged,the
partiesheretocovenantandagreeasfollows:

ARTICLE I

DeferredComDensatjon

The Companyherebyprovidesnon-forfeitabledeferredcompensationto theEmployeein
accordancewith this Plan.



ARTICLE H

EmployeesVestiflg

The Employeeis immediatelyandfully vestedin this Plan.

ARTICLE III

Amountof Monthly Payments

The amount of the paymentsto be madeby the Companyto the Employee shall be
designatedby the specificDeferredCompensationObligation(s)attachedheretoasExhibit A and
incorporatedin this Planby this reference.

ARTICLE IV

Administration

~ction 1. Named Fiduciaryand Plan Administrator. For purposesof the Employment
RetirementIncomeSecurityAct of 1974,asamended(ERISA), theCompanywill be thenamed
fiduciary and the plan administratorof this plan for which this Plan is herebydesignatedthe
writtenplan instrument.

Section2. Right to Employ Others. The Companysboardof directorsmay authorizea
personor groupofpersonsto fulfill theresponsibilitiesofthe Companyasplanadministrator.The
namedflduciaiy or the plan administratormay employ othersto renderadvicewith regardto its
responsibilitiesunderthe Plan. The namedfiduciary mayalsoallocatefiduciary responsibilitiesto
othersandmayexerciseanyotherpowersnecessaryfor the dischargeof its dutiesto theextentnot
in conflict with ERISA.

Section3. Claims Procedure.

(a) Claims for Benefit. Claims for benefitsunder the Plan shall be madein
writing to thenamedfiduciaryor thecommittee,division or boardhandling
or administeringthe Plan,or any officer of theCorporation.

(b) Notice of Denial of Claim, If suchclaim for benefitsis wholly or partially
denied,the namedfiduciaryshall,within ninety(90) daysafterreceiptof the
claim, notify theclaimantof the denialof theclaim. Such notice of denial
(i) shall be in writing, (ii) shall be written in a mannercalculatedto be
understoodby theclaimant,and (iii) shallcontain (a) the specificreasonor
reasonsfor denial of the claim, (b) a specific referenceto the pertinent
provisionsuponwhich thedenialis based,(c) a descriptionof anyadditional
materialor informationnecessaryfor theclaimantto perfecttheclaim,along
with an explanationwhy suchmaterialor informationis necessary,and (d)
an explanationof the claim reviewprocedure.
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(c) Requestfor Reviewof Denial of Claim. Within onehundredtwenty (120)
daysof the receiptby the claimant of the written notice of denial of the
claim, or suchlater time asshall bedeemedreasonabletakinginto account
the nature of the benefit subject to the claim and any other attendant
circumstancesor if theclaimhasnotbeengrantedwithin areasonableperiod
of time, theclaimantmayfile awritten requestwith thenamedfiduciary that
he conducta full and fair review of the denial of the claimantsclaim for
benefits,including the conductof a hearing,if deemednecessaryby the
reviewingparty. In connectionwith theclaimantsappealof thedenialof his
benefit,theclaimantmayreviewpertinentdocumentsandmaysubmitissues
andcommentsin writing.

(d) Decisionon Reviewof Denial of Claim. Thenamedfiduciary shall deliver
to the claimanta written decisionon the claim promptly, but not later than
sixty (60) daysafterthereceiptof the claimantsrequestfor review, except
that if therearespecialcircumstances(suchasthe needto hold ahearing,if
necessary)which requirean extensionof time for processing,the aforesaid
sixty (60) day period shall be extendedto one hundredtwenty(120) days.
Such decisionshall (1) be written in a mannercalculatedto be understood
by theclaimant,(ii) includespecificreasonsfor thedecision,and(iii) contain
specific referencesto the pertinentprovisionsupon which the decisionis
based.

ARTICLE V

MiscellaneousProvisions

Section1. Assignment. Theright of theEmployeeor any otherpersonto the paymentof
benefitsunderthis Planshall not be assigned,transferred,pledgedor encumbered,norsubjectto
the claimsof theEmployeescreditors.

Section2. Disability. If the plan administratorshall find that any personto whom any
paymentis payableunderthis Planis unableto carefor his affairsbecauseof illnessoraccident,or
is underanylegaldisability, anypaymentdue(unlessaprior claim thereofshall havebeenmadeby
a duly appointedguardian,committee,or otherlegal representative)maybepaid to the spouse,a
child, a parent,ora brotheror sisterof suchperson,orto any partydesignatedby theEmployee.
Any suchpaymentshall bea completedischargeofthe liability of theCompanyunderthisPlanfor
suchpayment.

Section 3. Binding Effect. This Plan shall be binding and inure to the benefit of the
Company, its successorand assignsand the Employeeand the Employees,heirs, executors,
administratorsandlegal representatives.

Section4. Claimsof Creditors. Notwithstandingany of theprovisionsof this Plan to the
contrary, it is understoodand agreedthat any paymentsreceived by the Companyor assets
maintainedby the Companyshall be subjectto valid claimsof its generalcreditors.
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Section5. Interpretation.ThisPlanshall be construedin accordancewith andgovernedby
the lawsof theStateof illinois.

IN WITNESSWHEREOF,the Companyhascausedthis Plan to be executedby its duly
authorizedofficersandthe EmployeehassignedthisPlanasof the datefirst abovewritten.

LAWRENCEL KERNS ASSOCIA , S.C.

By: Pre~~

ATFEST:

Secretary

~ ernsr.

~~cP/D~Prc~eWKtzui.P1n V /2- 3- - .3,
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• \~DEBBIP~DCOPro~ct/Ken~.DCO

• DEFERREDCOMPENSATION OBLIGATION

IN CONSIDERATION OF the valuable servicesperformed by LAWRENCE L
KERNS,M.D. (Employee)on behalfof LAWRENCE L KERNS & ASSOCIATES,S.C.
(Company),Companyherebyagreesthatit shallpayto Employeeanamountequalto One
HundredSeventyThousandandno/100Dollars ($170,000.00)(theDeferredCompensation
Obligation).

Said DeferredCompensationObligation shall be a fixed but unsecuredliability of
Companyto Employeeand Companyshall not be obligatedto segregateany fundsor to
provideasinking fund for thepaymentof thesemonies.

CompanyshallpaytheDeferredCompensationObligationasprovidedabovein two
(2) equalinstallmentsofEighty-Five Thousandandno/100Dollars ($85,000.00)payableon
December31, 1994 andDecember31, 1995.

Companyshall havetheright to prepaythis obligation to Employee,in wholeor in
part,at any time afterJanuary15, 1994 with theunanimousapprovalof CompanysBoard
of Directors.

IN WITNESSWHEREOF,CompanyhascausedthisAgreementto be signedby its
duly authorizedofficers, andEmployeehassignedthis Agreementindicating Employees
acknowledgementand acceptanceof this Agreementon the ~ dayof December,
1993.

LAWRENCE L S &
ASSOCIATES,

BY: lit-,,---/ President

AITEST:

Secretary IpYenceL Kerns,M.D.

EXHIBIT A


