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PALM BEACH CIVIC ASSOCIATION
DEFERRED COMPENSATION PLAN

1. NAMEAND PURPOSE

The nameof this plan is the Palm Beach Civic Association Deferred
CompensationPlan (the Plan). The purposeof the Plan is to enablePalm
BeachCivic Association, Inc. (PBCA) to assistParticipants,who must be
amongPBCAs selectmanagementor highly compensatedemployees,to earn
retirementbenefitsin additionto thosecreditedunderthe PBCA 403(b)Plan.
PBCA intends that the Plan shall ccnstitute an ineligible deferred
compensationplan within themeaningof Section457(1~of the Code.

2. EFFECTIVE DATE

The Plan shall be effectiveasof March 1, 2003.

3. PARTICIPANTS

The following managementor highly compensatedemployeesof PBCA
(eachof them beinghereinafterreferredto as a Participant) shallbe eligible
to participatein the Plan:Ned Barnes. By resolutionsadoptedby the Execu-
tive Committeeof the Board of Directors of PBCA (the Executive Commit-
tee). the ExecutiveCommitteemay at any time andfrom time to time desig-
nateoneor moreadditional managementor highly compensatedemployeesof
PBCA asParticipantsin the Plan and on and after the dateof suchresolu-
tions suchemployeesshall be eligible to participatein thePlan.

4. RETIREMENT BENEFIT

(A) PBCA shallestablishan accounton PBCAsbookstitled Ineligi-
ble Deferred CompensationAccount (hereinafter referred to as the Ac-
count) with respectto eachParticipant in the Plan. EachAccount shall be
creditedwith the amountscontributedby PBCA from time to time pursuant
to Section5 of thePlan.

Fundscreditedto eachParticipantsAccount shall be treatedas
though investedand reinvestedby PBCA in suchmutual funds within the
family of fundsof The VanguardGroup (or anothercomparablemutual fund
family) as the Executive Committeeshall from time to time designate:pro-
vtded. however,that eachsuchdesignationb the ExecutiveCommitteeshall



be subjectto theapprovalof theParticipantin question,which approvalshall
not be withheld unreasonably. EachParticipantsAccount shall be credited
quarterly with earningsor lossesrealized by eachmutual fund designated
pursuantto this paragraph(A) of Section 4 of the Plan. PBCA may choose,
but is in no way obligatedto purchasemutual fundsharesto fulfill its obliga-
ticlns under the Plan. Any such mutual funds purchasedby PBCA, which
PBCA may redeemto fulfill its obligationsunder the Plan, shall at all times
remain the sole propertyof PBCA, subjectto the claims of its generalcredi-
tors. Neither the Participantnor his legal representativesnor any Benefici-
ary designatedby the Participantshall haveany right, other than the right
of an unsecuredgeneralcreditor, againstPBCA in respectof anyportion of a
ParticipantsAccount.

(B) EachParticipantsAccount shall vest as of his or her Vesting
Date (as definedin Section8(F) of the Plan), but prior to suchdatesuchPar-
ticipants Accountshall be forfeitable asprovided in the next succeedingsen-
tence. Upon termination of a Participantsemploymentwith PBCA prior to
his or her Vesting Date, suchParticipantshall forfeit all of his or her right,
title and interest (if any) in and to his or herAccount and any otherright or
benefit underthePlan.

5. CONTRIBUTIONS TO AC COUNT

Prior to April 30, 2003 PBCA shall contribute $5,000 to the Plan on
behalfof NedBarnes:the sole initial Participant. Thereafter,PBCA shall not
be obligatedto makeany contributions,whetheran initial or additionalcon-
tribution, on behalfof any Participant in respectof any Plan Year, but the
ExecutiveCommittee, in its sole and absolutediscretion, may from time to
time elect to make an initial contribution on behalf of a new Participant
and/or additional contributions on behalf of existing Participants in any
amount, which contributions may discriminate between Participants and
neednot be in the sameamount as that contributedon behalfof any other
Participant. Any suchinitial or additional contribution creditedto a Partici-
pantsAccountshallbe treatedasthoughinvestedandreinvestedin theform
andmannerprescribedin Section4(A) of the Plan.

6. FORM AND TIMING OF DISTRIBUTIONS

Within sixty (60) days following eachParticipantsVesting Date,his or
herAccount shall be paid to him or her in a single lump sum. To the extent
PBCA haspurchasedmutual fund sharesrepresentingthe obligation undera
ParticipantsAccount,PBCA shall redeemall the sharesheld in eachmutual
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Section 8(C): and (ii) in thecaseof any otherParticipantin the Plan, ten (10)
years following the first day of May of the Plan Year in which PBCA shall
makean initial contribution on his or her behalfpursuantto Section5 of the
Plan. So long aseachParticipantis employedby PBCA, prior to the Novem-
ber 1 precedinghis or her DeferralDate, suchParticipantmay elect in writ-
ing to deferhis or herDeferral Date to the secondanniversaryof theexisting
Deferral Date,andduring suchextendeddeferralperiod,his or her entireAc-
countshall remainforfeitable until thenewDeferral Date. The election,once
made, is revocableat any time prior to November 1 precedingthe existing
Deferral Date. The election,once made,is irrevocablecommencingasof No-
vember 1 precedingthe existing Deferral Date, and the new Deferral Date
shall replacethe old Deferral Date. Thereafter,all referencesunder this
Plan to the DeferralDate shall beconstruedto meanthe newDeferral Date.
The election of a later Deferral Date shall be effective once filed with the
Administrator (asdefinedin Section11 of the Plan).

(D) Involuntary Termination means the termination of each
Participantsemployment with PBCA on accountof his or her deathor dis-
ability (as defined in Section 22(e)(3) of the Code) or by PBCA without
cause. For purposesof the Plan, eachParticipant shall be deemedto be
terminated by PBCA without cause upon the occurrenceof either of the
following events:(i) a material reduction in suchParticipantsdecision-mak-
ing, operating,staff and other responsibilities,taken asa whole, or a change
in the title or responsibility of the personor personsto whom suchPartici-
pant reportsasof the datePBCA makesany initial contributionon his or her
behalfpursuantto Section5 of the Plan: and(ii) a reductionin the aggregate
cashcompensation(consistingof salary andbonus)paid or to bepaid to such
Participant by PBCA in respectof any fiscal year of PBCA to an amount
which is more than 10% below the highestaggregatecashcompensationpaid
to such Participantby PBCA with respectto any precedingfiscal year of
PBCA.

(E) Normal RetirementAge meansthe attainmentof age65.

(F,) Vesting Date meansthe earliestof (i) a ParticipantsDeferral
Date, or (ii) thedateof suchParticipantsInvoluntaryTermination.

(G) Year meansthe fiscal yearcommencingon May 1 and ending
on thefollowing April 30: provided,however,that the first Plan Yearshall be
deemedto commenceon the EffectiveDate.
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9. PARTICIPANTS RIGHTS

(A) Participation in the Plan shall not give rise to any actualor im-
plied contractof employment. Nothing containedin thePlan or in the estab-
lishmentof any Account underthe Plan shall conferon any Participantany
right t-o continue in the employ of PBCA or interfere in any way with the
right of PBCA to terminatethe employmentof any Participantat- any time
for any reason,with or without cause.

(B) The Plan is an unfundedplan of deferredcompensationand the
obligation of PBCA hereunderis purely contractual. All amountsearnedun-
der the Plan, all propertyand rights (if any) held for the purposeof paying
eachParticipants benefits under the Plan, and all income attributable to
suchamountsshall remain the sole propertyof PBCA, subjectto the claims
of its generalcreditorsand availablefor its usefor whateverpurposesare de-
sired. With respectto suchamounts,eachParticipantis a generalcreditor of
PBCA.

10. NON-ALIENABILITY AND NON-TRANSFERABILITY

To the fullest extent permittedby law, no right or benefit under the
Plan or any interest in any Accountshall be subjectin anymannerto antici-
pation, alienation,sale,assignment,hypothecation,pledge,exchange,trans-
fer, encumbrance,charge, garnishment, execution or levy of any kind,
whethervoluntary or involuntary, including but not limited to any liability
for alimony or otherpaymentsfor the support of a spouse,former spouse,or
any other relative of a Participant,and any attempt to anticipate,alienate,
sell, assign,hypothecate,pledge,exchange,transfer,encumber,charge,gar-
nish, executeor levy the sameshall be void and of no effect, and, in the ab-
solute discretionof the Executive Committee,suchright, benefit or interest
may be extinguishedand terminatedby resolution of the ExecutiveCommit-
tee. Exceptasotherwiseprovidedby law, no right or benefit underthe Plan
or any interest in anyAccount shall be in any mannerliable for or subjectto
the debts, contracts, liabilities or torts of any Participant. No Participant
may borrow againsthis or herbenefit underthe Plan or any interestin his or
herAccount.

11. ADMINISTRATION

The Administrator of the Plan shall be the Executive Committee(the
Administrator). Subjectto theexpressprovisionsof the Plan, the Adminis-
trator shall have plenaryauthority, in its discretion, to makecontributions
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underthe Plan and to determinethe termsand conditionsof all suchcontri-
butions, including without limitation (a) -the designationof additional Par-
ticipants in the Plan and the time or times at which contributionsunderthe
Plan shall be made,and (b) the amounto1 contributions(which neednot be
identical) to be credited to ParticipantsAccounts. The Administrator may
rely conclusively upon all statements,valuations, certificates,opinions, re-
pcrts and other documentsfurnished by any financial institution, mutual
fund family, accountant,counsel,or other personwho is employed,engaged,
retained,or appointedfor any purposein connectionwith t-he administration
of thePlan.

Subject to the expressprovisions of the Plan, the Administrator also
shall have plenary power to interpret the Plan, to prescribe,amendand re-
scind rules and regulationsrelating to it and to make all other determina-
tions deemednecessaryor advisablefor the administrationof the Plan. The
determinationof the Administrator on mattersreferredto in this Section 11
shall be conclusive. In addition, the Administrator shall haveplenary au-
thority to modify or amendthe Plan asan(l whennecessaryto keep the Plan
qualified asan ineligible deferredcompensationplan within the meaningof
Section457(f) of the Code. The Administrator shall maintain suchrecordsas
it deems necessaryor appropriate,and may delegateto any employeeof
PBCA the authority to perform any ministerial or routine act in connection
with the administrationof thePlan.

12. AMENDMENT

The Executive Committee may at any time and from time to time
modify or amend the Plan in such respectsas it shall deem advisable;pro-
vided, however,that any suchmodification or amendmentshall comply with
all applicablelaws and applicablerequirementsnecessaryto keep the Plan
qualified as an ineligible deferredcompensationplan within the meaningof
Section 457(f) of the Code. Except as provided in Section 11 relating to
amendmentsrequiredto satisfy objectives under the Code, no amendmentor
modification of the Plan may adverselyaffect any right or benefitawardedto
any Participantunder the Plan, whethervestedor otherwise,without such
Participantswritten consent.

13. TERMINATION

The Plan maybe terminatedby PBCA at any time. In suchevent,all
active Participantswill be entitled to receivedistributions from the Plan in
the samemannerasif theyseparatedfrom serviceandwere fully vested,and
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theyshall haveall rights consistentwith suchtreatment. Exceptasprovided
in the foregoingsentence,no further benefitswill be providedafter the Plan
terminationdate. PBCA also reservestheright to acceleratethe distribution
of any Participantsbenefit under the Plan asof any dateprior to suchPar-
ticipants Normal RetirementAge or otherseparationfrom service,if on that
date the Plan would not satisfy the definition of a top hat plan under Sec-
tions 201(a)(2), 301(a)(3), and 401(a)(1) of ERISA becauseof such Partici-
pantsinclusion in the Plan. The benefitsto be distributed in sucha caseare
to bedeterminedin the samemannerasif -the Plan hadterminatedasto that
Participant.

14. CLAIMS PROCEDURE

Each ParticipantsAccount must be paid in accordancewith the spe-
cific provisionsof the Plan. If a claim for suchbenefitsis wholly or partially
denied,theAdministrator shall providewritten notice to the claimantsetting
forth:

(A) The specificreasonor reasonsfor the denial;

(B) Specific referencesto the pertinentprovisions of the Plan upon
which thedenial is based;

(C) A descriptionof any additional material or information neces-
saryfor theclaimant to perfecttheclaim andan explanationof why suchma-
terial or informationis necessary;and

(D) An explanationof the Plans review proceduresand the time
limits applicableto suchprocedures,asrequiredby Section502(a)of ERISA.

15. GENERAL PROVISIONS

(A) Controlling Law. Except to the extent supersededby federal
law, the laws of the State of Florida (exceptthe choice of law rules thereof),
shall be controlling in all mattersrelating to the Plan, including construction
andperformancethereof.

(B) Captions. The captionsof Sectionsand paragraphsof the Plan
are for convenienceof referenceonly and shall not control or affect the
meaningor constructionof any of its provisions.

(C) Facility of Payment. An amountspayable hereunderto any
personwho is under legal disability or who, in thejudgmentof the Executive



Committee,is unableto properly managehis or her financial affairs maybe
paid to the legal representativeof such personor may be applied for the
benefit of suchpersonin any mannerthat the ExecutiveCommitteema se-
lect, and any suchpaymentshall be deemedto be paymentfor suchpersons
accountand shall be a completedischargeof all liability of PBCA with re-
spectto the amountso paid.

(D) Withholding Payroll Taxes. PBCA shall withhold any federal,
stateand local income or employmenttax (including F.I.C.A. obligations for
both Social Securityand Medicare)which by any presentor future law it is,
or maybe, requiredto withhold with respectto any deferralof compensation
pursuantto the Plan and any income deemedearnedthereon,or any lump
sum cashdistribution underthePlan dueany Participantin respectof his or
herAccountunderthePlan.

(E) Administrative Expenses. All expensesof administering the
Plan shall be borne by PBCA, and no part thereofshall be chargedagainst
the ParticipantsAccountor any amountsdistributableunderthe Plan.

(F) Prohibition of Law. Any provision of the Plan prohibited by the
law of any jurisdiction shall, asto suchjurisdiction, be ineffective to the ex-
tent of suchprohibition without invalidating the remainingprovisionshereof.
If any of theterms or provisionsof the Planconflict with therequirementsof
applicablelaw or applicablerules and regulLationsundersuchlaws, thensuch
termsand provisionsshall be deemedinoperativeto the extent necessaryto
avoid the conflict with such applicablelaw or applicablerules and regula-
tions.

(G) No Personal Liability. To the fullest extent permitted by
applicablelaw, no memberof the ExecutiveCommitteeand no director, offi-
cerr, employee,or agentof PBCA (including the heirs, executors,administra-
tors and other personalrepresentativesof suchpersons),shall have any li-
ability to any person,firm, or corporationbasedon or arising out of the Plan
except in the caseof grossnegligenceor fraud. To the fullest extent permit-
ted by applicablelaw and to the extentnot insuredagainstby any insurance
companypursuantto theprovisionsof any applicableinsurancepolicy, PBCA
shall indemnify and saveharmlesseachmemberof the ExecutiveCommittee
and eachdirector, officer, employee,or agentof PBCA (including the heirs,
executors,administratorsand other personal representativesof such per-
sons)againstany and all expenses(includmg legal fees, court costsand fees
of experts), judgments, fines and amountspaid in settlement, incurred by
suchpersonin connectionwith any threatened,pendingor actual claims, de-
mands,suits or proceedings(whethercivil, criminal, administrativeor inves-
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tigative in natureor otherwise)involving the Plan and/orany Account estab-
lished thereunder;provided,however,that suchindemnificationshall not ap-
ply with respectto acts or omissionsconstituting grossnegligenceor fraud.
The ExecutiveCommittee,at PBCAs expense,may settle any suchclaim or
demandassertedor suit or proceedingbrought againstany of the foregoing
personswhensuchsettlementappearsto be in the bestinterestsof PBCA.

(H) Accounting. The recordsof the Planshallbe kepton thebasisof
thePlanYear.

(I) Statements.At leastoncea year, the Administrator shall send,
or deliver by hand, to eachParticipanta written portfolio summaryof his or
her Account. Each summaryshall show t-he market value of such Partici-
pantsAccountat thecloseof the statementperiod.

(J) PartiesBound. This Plan shall, to the extentherein provided,
be binding upon the heirs, executors,administrators,successors,and assigns
of PBCA and eachParticipant,presentand future.

16. UNFUNDED STATUS OF THE PLAN

Any and all paymentsmadeto eachParticipantpursuantto the Plan
shall be madeonly from the generalassetsof PBCA. Any Accountsunderthe
Plan shall be for bookkeepingpurposesonly and shall not representa claim
against specific assetsof PBCA. Nothing containedin the Plan shall be
deemedto createa trust of anykind or createanyfiduciary relationship.

IN WITNESS WHEREOF, PBCA hascausedthis Plan to be executed
by its Chief ExecutiveOfficer on [Month, Day], 2003,but the Plan shallbe ef-
fective asof March 1, 2003.

PALM BEACH CIVIC ASSOCIATION,
INC.

By: r <.re -

Name:_ William M. Guttman
Title: Chief ExecutiveOfficer
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