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BY CERTIFIED MAIL
RETURN RECEIPT REOUESTED

Top Hat PlanExemption
PensionandWelfare BenefitsAdministration,RoomN-5644
U.S. Departmentof Labor
200 ConstitutionAvenue,NW
Washington,D.C. 20210

Re: NashobaBrooks Schoolof Concord Supplemental Non-Qualified Retirement Benefit
Plan Agreement(the Plan)

Dear Sir/Madam:

In accordancewith LaborRegulationsSection2520.104-23(29 CFR §2520.104-23)andon behalfof
the PlanAdministrator,weherebysubmittheenclosedabove-referencedPlan, effectiveasof July 1, 2003.

NashobaBrooks employeridentification number assignedby the IRS is 04-2103947. Nashoba
Brooksmaintainsthe Planprimarily for thepurposeof providingdeferredcompensationto aselectgroupof its
managementandhighly compensatedemployees.Thereis currently a singleparticipantin the Plan. The Plan
is unfundedandbenefitsarepaid solelyfrom the generalassetsof the empIoy~r.Nãs obaBrookssponsorsno
otherplan of this type.

This Plan is being filed usingthe alternativemethodof compliancewith the reportingand disclosure
requirementsof Part I of Title I of ERISA for unfundedpensionplansmaintainedby anemployerfor a select
groupof managementor highly compensatedemployeesin accordancewith Reg. §2520.104-23.

If you haveany questionsconcerningthis Planor this filing pleasecontactthe undersignedat (617)
542-6000.

Sincerelyyours,~ ~
PeterJ. rathas,Jr.

PJM:bb
Enclosure

cc: MaggieBryant (w/out enc.)
SteveKaye (w/out enc.)

TRA 1~41153vI

Boston NewYork RestonWashington



NASHOBA BROOKS SCHOOL OF CONCORD
SUPPLEMENTAL NON-QUALIFIED RETIREMENT BENEFIT PLAN AGREEMENT

This SupplementalNon-QualifiedRetirementBenefitPlanAgreementis madeasof July
1, 2003, by and betweenNashobaBrooks Schoolof Concord(NashobaBrooks) and E. Kay
Cowan(Executive).

RECITALS

WHEREAS,Executiveis employedby NashobaBrooksasits Headof School,pursuant
to theLetterof AgreementdatedJune30, 2001, asmodifiedby addendumsdatedJune10, 2002
andJuly 24, 2002 , andfurtheramendedby a LetterAgreementdatedasof the datehereof(the
Amendment),by and betweenNashobaBrooks and Executive(collectively, the Executive
EmploymentAgreement.

WHEREAS,ExecutiveandNashobaBrookshaveagreedto establisharetirementbenefit
planasdescribedin this Agreementfor thebenefitofExecutive;and

WHEREAS, if the EmployeeRetirementIncome SecurityAct of 1974, as amended
(ERISA), would otherwisebe applicable,this Agreementis intendedto be exemptfrom the
provisions of Parts 2, 3 and 4 of Subtitle B of Title I thereofasan unfundedplan maintained
primarily for the purposeof providing retirementbenefitsfor a selectgroupof managementor
highly compensatedemployees. The benefit provided pursuant to this Agreement is also
intendedto be unfundedfor tax purposesand is not an eligible plan within the meaningof
Section457 ofthe InternalRevenueCodeof 1986,asamended(theCode),becausethebenefit
is subjectto a substantialrisk offorfeiture in accordancewith Section457(f)oftheCode.

NOW, THEREFORE, in considerationof the mutual covenants, representations,
warrantiesand agreementscontainedherein, the receipt and sufficiency of which are hereby
acknowledged,Executiveand NashobaBrooks intendingto be legally boundherebyagreeas
follows:

ARTICLE 1
Definitions

1.1 Account. Account meansthe accountmaintainedpursuant to Section 2.1 of this
Agreement.

1.2 Agreement. Agreementmeansthis SupplementalNon-QualifiedRetirementBenefit
PlanAgreement,asit maybe amendedfrom time to time.

1.3 Beneficiary. Beneficiary or Beneficiaries means the person(s) designatedor
otherwisedeterminedundertheprovisionsofSection2.6 ofthis Agreementasthe distributee(s)
of benefitspayableafterExecutivesdeath. A persondesignatedasor otherwisedeterminedto



be a Beneficiaryunder the terms of this Agreementhas no interest in or rights under the
Agreementuntil afterExecutivehasdied.

1.4 Benefit. Benefit meansthe total aggregatebalanceof the Account, including all
amountscreditedpursuantto Section2.2 ofthis Agreementandall adjustmentsmadepursuantto
Section2.3 ofthisAgreement.

1.5 Board. Board meansthe Board of Trustees,or similar governingbody, of Nashoba
Brooks.

1.6 Cause.Causeshallbe determinedin accordancewith Paragraph12 oftheExecutive
EmploymentAgreement.

1.7 Disability. Disability meansa determinationof disability and eligibility for benefits
underNashobaBrooks long term disability plan or program. In the absenceof a Nashoba
Brooks long term disability plan or program, a determinationby the Board, in its absolute
discretion,that Executivesuffers from an illnessor incapacityof suchnatureas to preventor
precludeExecutivefrom devoting substantiallyfull working time to Executivesemployment
with NashobaBrooks or otherwise from carrying out any of the essential functions of
Executivesposition.

1.8 EvaluationCommittee. Evaluation Committee means the committee of the
Boardto which the Boardhasdelegatedthepower,amongother things,to actunderor pursuant
to theprovisionsofthis Agreement.

1.9 PlanYear. PlanYear meansthe 12-monthperiodbeginningon eachJuly 1 andending
on thefollowing June30.

1.10 Trust. Trust meansthe trust that may be establishedpursuantto Section3.1 of this
Agreement,asit maybeamendedfrom timeto time.

1.11 Trustee. Trusteemeansthe individual or entity which at the relevanttime will be
appointedby NashobaBrooksto actasTrusteeoftheTrust.

ARTICLE 2
Benefit

2.1 Establishmentof Account. NashobaBrooks has establishedand will maintain a
bookkeepingAccountin Executivesnameto evidenceamountscreditedpursuantto Section2.2
ofthisAgreementand adjustmentsmadepursuantto Section2.3 ofthisAgreement. Thebalance
in thisAccountwill be theBenefit to be paid in accordancewith Section2.4.
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2.2 Credits.

(a) On the last day of eachPlan Year for which Executiveremainsemployedby
NashobaBrooks(or assoonasreasonablypracticablethereafter),theAccount shallbe credited
with a BenefitCredit for that PlanYearjust ended. Subjectto Section2.2(b)below, theBenefit
Credit shall be an amountdeterminedannuallyby the EvaluationCommitteein its discretion,
based on achievementof individual and institutional performance goals and budgetary
objectives,with an expectationthat Executivestotal annual compensation(including base
compensation,amounts paid to maintain the benefit contemplatedin paragraph5 of the
Amendmentand amountscredited hereunder)shall be at or about the 75th percentile of
compensationfor similarly situatedindividuals at comparableinstitutions. Subject to reduction
in accordancewith Section2.2(b)below, the BenefitCredit for thePlan YearbeginningJuly 1,
2003 is $40,000 (Forty ThousandDollars), which may, in the discretion of the Evaluation
Committeein accordancewith this Section2.2(a),be furtheradjustedwith an additional $35,000
creditprior to theendofthePlanYearthatbeginsJuly 1, 2003.

(b) Notwithstandinganythinghereinto the contrary,theBenefitCredit to becredited
to the Accountfor eachPlanYearshallbe reducedby thecostto NashobaBrooksofpurchasing
andmaintainingthe longtermcareinsurancepolicy for thebenefitofExecutivecontemplatedin
paragraph5 oftheAmendment(theLongTerm CarePlan).

(c) For illustrativepurposesonly, anexampleoftheapplicationofthe foregoingis as
follows: TheEvaluationCommitteeis advisedthat to maintainExecutivescompensationwithin
the 75th percentile, Executivestotal compensationshould be set at $250,000for a Plan Year.
Basecompensationis setat $170,000. Thetotal premiumcostof theLong Term CarePlanfor
that year is $6,000. After it is determinedthat personaland institutional goalsand budgetary
objectiveshave been achievedfor a particularPlan Year, $74,000, the difference between
$176,000and $250,000,is theBenefitCredit creditedunderSection2.2(a) above.

The foregoingis provided for illustrative purposesonly and should not be deemedor
construedto be an agreementto compensateExecutive or provide a Benefit Credit of any
specificamount.

(d) To the extent that a Trust is establishedunder Section 3.1 of this Agreement,
NashobaBrooksmay, in its discretion,makecashcontributionsto suchTrustat any time and in
amountswhich, in theaggregate,shallnotexceedthetotal Benefithereunder.

2.3 Earningsor Losses. To the extent that a Trust is establishedunderSection3.1 of this
Agreementand NashobaBrooksmakescontributionsto suchTrustpursuantto Section2.2 of
this Agreement,asof (a) the last day of eachPlanYearprior to the dateon which Executiv&s
employmentwith NashobaBrooks terminatesfor any reason,(b) the dateon which the Trust
assets,or portionthereof,areliquidatedin connectionwith a paymentpursuantto Section2.5 of
this Agreementor in the caseof an in-kind distribution of Trustassets,(c) the dateon which
ownershipofanysuchassetsis transferredto Executiveor ExecutivesBeneficiary,and(d) each
otherdateselectedby NashobaBrooks,theAccountwill be adjustedto reflect income,expenses,
gains, losses,fees, chargesand the like with respectto the Trust assetssince the last prior
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adjustment. NashobaBrooks will pay all incomeand other taxes owed by the Trust or by
NashobaBrooksin its capacityasgrantoroftheTrust.

TheBoard shallhavethe authorityto establisha procedure,in its sole discretion,for the
investmentof the Accountor Trust assets.NashobaBrooks,the Trustee,if any, the Evaluation
Committee,the Board, or membersof the Board or EvaluationCommitteein their individual
capacity, shall bear no responsibility for the investment of the Account or Trust assets.
Executivewill hold NashobaBrooks and its officers,directors,employees,agentsand advisors
harmlessfor anyAccountorTrust investmentmadehereunder.

2.4 Vesting and Entitlement. The Benefit shall remainunvestedand fully forfeitableuntil
IJune 30, 2006J(theDefaultVestingDate),at whichtime Executivewill becomefully vested
in theBenefit, subjectto thefollowing:

(a) Executivemay,in Executivessole discretion,postponethe vestingperiodfor the
Benefit for anadditionalthree-yearperiodby providingNashobaBrookswith writtennoticeof
suchpostponementat least 366 daysprior to the Default Vesting Date (the Postponement
Notice). Upon deliveryof the PostponementNotice, theDefaultVesting Date for the Benefit
will be postponedfor anadditional three(3) years. After the initial vestingperiodpostponement,
if any,Executive,in Executivessole discretion,maypostponethevestingperiodfor theBenefit
for additional three-yearperiods by providing NashobaBrookswith subsequentPostponement
Noticesat least366 daysprior to theapplicableDefaultVestingDates.

(b) Notwithstandingany provisionto the contraryin this Section2.4, Executive,or
ExecutivesBeneficiaryin thecaseof Executivesdeath,shallbe entitledto receivetheBenefit
uponthefirst to occurof (a) terminationofExecutivesemploymentby NashobaBrookswithout
causeor (b) Executivesdeathor disability.

2.5 Payment. If Executive,or ExecutivesBeneficiary in the caseof Executivesdeath,
becomesentitledto the Benefit pursuantto Section 2.4 of this Agreement,the Benefit will be
paid to Executiveor ExecutivesBeneficiary,asthe casemay be, in the form of a single lump
sumpaymentmadeassoonas reasonablypracticableafter the 30th day following the dateon
which Executiveor the Beneficiarybecomesentitled to the Benefit. Thepaymentwill be in the
form of cashunlessExecutiveor ExecutivesBeneficiary,asthe casemaybe, electsto receive
all or a portion of the distribution in the form of Trust assets(to the extent applicable).
Notwithstandinganyprovision to the contraryin this Section2.5, Executivemay, at least366
daysprior to the date which Executivebecomesentitled to paymentof the Benefit, elect to
receivethe Benefitin ten(10)equalannualinstallments(asadjustedonly pursuantto Section2.3
of this Agreement).

2.6 BeneficiaryDesignation.

(a) Executive may designate one or more primary Beneficiaries or alternative
Beneficiaries to receive all or a specifiedpart of the Account after Executivesdeath, and
Executivemaychangeor revokeanysuchdesignationfrom time to time. No suchdesignation,
changeor revocationis effectiveunlessexecutedby Executiveandreceivedby NashobaBrooks
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during Executiveslifetime. No designationof a Beneficiaryother thanExecutivesspouseis
effectiveunlessExecutivesspouseconsentsto suchdesignationor NashobaBrooksdetermines
that suchconsentcannotbeobtainedbecausethespousecannotbe locatedor is legally incapable
of consenting.The consentmustbe in writing, signedby the spouseand witnessedby a notary
public. The consentis effective only with respectto the specific Beneficiary or class of
Beneficiariesdesignatedandthe spousemaynot subsequentlyrevoketheconsentwith respectto
that BeneficiaryorclassofBeneficiariesunlessExecutivemakesanewdesignation.No change
or revocationrequirestheconsentofanypersonotherthanExecutivesspouse.

(b) If Executive (i) fails to designatea Beneficiary, (ii) revokes a Beneficiary
designationwithout naming anotherBeneficiary,or (iii) designatesone or moreBeneficiaries
noneofwhom survivesExecutive,for all oranyportionoftheAccount,suchAccountorportion
thereofwill be payableto Executivessurviving spouseor, if Executiveis not survivedby a
spouse,to therepresentativeofExecutivesestate.

(c) The Beneficiariesbecomefixed asof Executivesdeathso that, if a Beneficiary
survivesExecutivebut diesbeforethe receiptof the paymentdue suchBeneficiaryhereunder,
paymentwill bemadeto therepresentativeofsuchBeneficiarysestate.

2.7 Paymentin Eventof Incapacity. If Executiveor any Beneficiaryentitled to receivea
paymentunder this Agreementis, in the judgmentof NashobaBrooks,physically,mentally or
legally incapable of receiving or acknowledging receipt of the payment, and no legal
representativehasbeenappointedfor the individual,NashobaBrooksmay (but is not required
to) causethe paymentto be madeto any one or more of the following as may be chosenby
NashobaBrooks: (a) the Beneficiary(in the caseof Executivesincapacity); (b) the institution
maintainingExecutiveortheBeneficiary; (c) a custodianundertheUniform Transfersto Minors
Act of any state (in the caseof the incapacity of a Beneficiary); or (d) Executivesor the
Beneficiarysspouse,children,parentsor otherrelativesby blood ormarriage.NashobaBrooks
is not requiredto ensuretheproperapplicationofanypaymentsomade,andany suchpayment
completelydischargesall claimsunderthis AgreementagainstNashobaBrooks to the extentof
thepayment.

ARTICLE 3
Establishmentof Tmst~NatureofInterest

3.1 Establishmentof Trust. NashobaBrooksmay, in its discretion,establisha Trust into
which the Benefit may be contributedfrom time to time pursuant to Section 2.2 of this
Agreement. If established,the Trustmust(a) be a grantortrustwith respectto whichNashoba
Brooksis treatedasa grantorfor purposesof Section677 ofthe Code,(b) not causethe Benefit
providedpursuantto this Agreementto be funded for purposesof ERISA,and (c) provide that
Trustassetswill, uponthe insolvencyofNashobaBrooks,be usedto satisfyclaimsofNashoba
Brooksgeneralcreditors.

3.2 Sourceof Payments.To the extentthat NashobaBrooksmakesanycontributionsto the
Trust pursuantto Section2.2 ofthis Agreement,the Trusteewill makethepaymentdescribedin
Section2.5 of this Agreementdirectlyto Executiveor to ExecutivesBeneficiaryin the caseof
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Executivesdeath.NashobaBrooksis responsiblefor makingtheportionofthepayment,if any,
thatis not madeby theTrustee.

3.3 Natureof Interest. Nothing containedin the Agreementis to be construedasproviding
for assetsto beheldfor thebenefitof Executive,ExecutivesBeneficiary,oranyotherpersonto
whom theBenefit is to bepaid pursuantto thetermsofthis Agreement,theironly interestunder
theAgreementbeingtheright to receivethe Benefit. If established,the Trustwill existonly for
the convenienceof NashobaBrooks,and Executivewill have no interestin the assetsof the
Trust. To the extentExecutiveor anyotherpersonacquirestheright to receivetheBenefitunder
this Agreementor the Trust, suchright is no greaterthanthe right of any unsecuredgeneral
creditorofNashobaBrooks.

ARTICLE 4
Miscellaneous

4.1 Statements.NashobaBrookswill provideExecutivewith a writtenstatement,indicating
the balanceof the Account asof the last day of eachPlan Year until the Account hasbeen
distributedin full. The statementwill indicatethebalanceoftheAccountasofthe laststatement
date,deferralscreditedto theAccountsincethelaststatementdatepursuantto Section2.2 ofthis
Agreement,adjustmentsto theAccountsincethe laststatementdatepursuantto Section2.3 of
this Agreement(to the extent applicable)and the balanceof the Account as of the current
statementdate. If Executivefails to object to the balancereflectedon the statementwithin 30
daysafter receipt,the balancewill be presumedto becorrectandExecutivemaynot thereafter
object to the balanceor the computationthereof. Statementswill beprovidedwithin 60 days
afterthe lastdayofthe PlanYear.

4.2 Amendment. This Agreementmay not be amended,alteredor modified, exceptby a
written instrumentsignedby aduly authorizedofficer ofNashobaBrooksandby Executive.

4.3 Inurement. This Agreementis bindinguponandinuresto thebenefitofNashobaBrooks
and its successorsand assigns, and Executive, Executives successors,heirs, executors,
administratorsandBeneficiaries.

4.4 Non-assignabilityofBenefits. TheBenefitpayableunderthis Agreementandtheright to
receivefuture benefitsmay not be anticipated,alienated,sold, transferred,assigned,pledged,
encumbered,or subjectedto any chargeor legal process.

4.5 Withholding and Offsets. NashobaBrooks and, to the extentapplicable,the Trustee
retaintheright to withhold from any benefitpaymentunderthisAgreementandfrom any other
amounts payableto Executive,any andall income,employment,exciseandothertax asNashoba
Brooksor Trusteedeemsnecessaryand NashobaBrooks may, or may causethe Trusteeto,
offsetagainstamountsthenpayableto Executiveanyamountsthenowing to NashobaBrooksby
Executive.
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4.6 No EmploymentRights. Nothing in this Agreementconferson Executiveany right to
continued employmentwith NashobaBrooks or employment with NashobaBrooks in any
particularposition.

4.7 Disputes. If Executivemakesa claim for benefitsthat is denied,Executivemaycontest
that denial by filing a written claim with the EvaluationCommitteewithin 60 daysof first
receiving notice that the claim had beendenied. The EvaluationCommitteeshall have full
discretionaryauthority to review suchclaim and shall considerall aspectsof fact and law in
reachingits determination.TheEvaluationCommitteeshallrespondwithin 60 daysofreceiptof
suchclaimor may,within such60 days,notify Executivethatit requiresan additional60 daysto
considerthematter. If theEvaluationCommitteedeniessuchclaim it shallso statein a letterto
Executive,alongwith its reasonsfor the denial. Its decisionshall be final and binding unless
Executive,within 60 daysof receiving notice of suchdenial, requestsa review by the Board.
The Board shall review the claim and shall have full discretionaryauthority to considerall
aspectsoffactandlaw in reachingits determination.Executivemaysupplementtherequestfor
reviewwith any relevantinformation and may requesta formal hearingby the Board,which
requestshall not beunreasonablydenied. TheBoard shall rendera decisionwithin 60 daysof
receivingthewritten requestfor reviewormayrequestadditionaltime to considersuchrequest.
Thedecisionofthe Board shallbe final andbindingandshallbe reviewed,if at all, only for an
abuseof discretion. It is intendedthat the precedingclaims reviewprocessshall be the sole
methodologyfor resolving all disputesarisingout of or relatedto the retirementbenefit plan
describedin thisAgreement.

4.8 No Waiver. The waiverby eitherof the parties,expressor implied, of any right under
this Agreementor any failure to perform under this Agreementby the other party doesnot
constitutea waiver of any other right under this Agreementor of any other failure to perform
underthisAgreementby theotherparty.

4.9 Entire Agreement. Exceptfor the ExecutiveEmploymentAgreement,no agreementsor
representations,oral or otherwise,expressor implied, with respectto the subjectmatterof this
Agreementhavebeenmadeby eitherpartywhich arenotexpresslyset forth in thisAgreement.

4.10 FurtherAssurances. The partiesto this Agreementagreeto perform, or causeto be
performed,suchfurther actsanddeedsand to executeand deliver, or causeto be executedand
delivered, such additional or supplementaldocumentsor instrumentsas may reasonablybe
requiredby the otherparty to carry intoeffecttheprovisionsof this Agreement.

4.11 Other Benefits. Except to the extent otherwiseexpresslyprovided under a specific
benefitplan, practice,policy or procedureof NashobaBrooks,neitheramountscreditedto the
Accountnorpaidpursuantto this Agreementconstitutesalaryor compensationto Executivefor
thepurposeofcomputingbenefitsto whichExecutivemaybeentitled thereunder.

4.12 No WarrantiesRegardingTax Treatment. Executiveacknowledgesthat Executivehas
consultedindependentadvisorswhoseinput hasbeenincorporatedin structuringthis Agreement.
NashobaBrooksmakesno warrantiesregardingthetax treatmentto Executiveof any creditsor
paymentsmadepursuantto this Agreementand Executivewill hold NashobaBrooksand its
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officers,directors,employees,agentsandadvisorsharmlessfrom any liability resultingfrom any
tax positiontakenby NashobaBrooksin goodfaith in connectionwith this Agreement.

4.13 Notice. All notices, requests,demandsand all other communicationsrequired or
permittedby either partyto the otherparty by this Agreementmust be in writing and will be
deemedto havebeenduly givenwhendeliveredpersonallyor receivedby certifiedor registered
mail, returnreceiptrequested,postageprepaid,attheaddressoftheotherparty, asfollows:

If to NashobaBrooks,to: President,BoardofTrustees
NashobaBrooksSchoolofConcord
200 StrawberryHill Road
Concord,MA 01742

With acopyto: PeterJ. Marathas,Jr.,Esq.
Mintz, Levin, Cohn,Ferris,GlovskyandPopeo,P.C.
OneFinancialCenter
Boston,MA 02111

If to Executive, to: E. KayCowan
160 PopeRoad
Acton, MA 01720

Eitherpartymaychangeits addressfor purposesofthis sectionby giving ten daysprior
noticeto theotherparty.

4.14 Severability. Theinvalidity orunenforceabilityofall or anypartof anyprovisionofthis
Agreementwill not affect thevalidity or enforceabilityof theremainderof suchprovisionorof
anyotherprovisionofthis Agreement,which will remainin full forceandeffect.

4.15 Headingsand Captions. Headingsand paragraphcaptionsusedin this Agreementare
intended for convenienceof referenceonly and shall not affect the interpretation of this
Agreement.

4.16 Execution in Counterparts. This Agreement may be executedin any number of
counterparts,whichtakentogethershallbe deemedto constituteone andthesameinstrument.

4.17 GoverningLaw. To the extentthat statelaw is notpreemptedby any laws of theUnited
States,all questionsarising in connectionwith this Agreement,including, without limitation,
thosepertainingto construction,validity, effect,enforcementandremedies,will begovernedby
and determined exclusively in accordancewith the internal, substantive laws of the
Commonwealthof Massachusettswithout regard to the conflict of law principles of the
CommonwealthofMassachusettsor any otherjurisdiction.

[Remainder ofthe page is blank. The next page is the signature page.J
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IN WITNESSWHEREOF,thepartieshaveexecutedthis Agreementasofthe datefirst
abovewritten.

NASHOBA BROOKS SCHOOL OF
CONCORD

BY~R~P ~2~
Name: ~PAuL A. 9*~s I
Title4~-~-t ~ ~

EXECUTIVE

E. ~

TRA 1813950v5
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