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June 25, 1997

Top Hat Plan Exemption
Pension and Welfare Benefits Administration
Room N-5644
U.S. Department of Labor
200 Constitution Avenue, NW
Washington, D. C. 20210

To the Secretary of Labor:

In compliance with the requirements of the alternative method
of reporting and disclosure under Part 1 of Title I of the Employee
Retirement Income Security Act of 1974 for unfunded or insured
pension plans for a select group of management or highly
compensated employees, specified in Department of Labor
Regulations, 29 C.F.R. Section 2520.104-23, the following
information is provided by the undersigned employer.

Name and Address of Employer: International Plastic Cards,
Incorporated

366 Coral ~
El Segundo, ~

Employer Number
~ c~o~©c~

Number of Plans and
Participants: ~~~Company maintains ~ Ofl~-

OLPr(~1~~SERPdated February 28,
I ~997}, covering ________

~t

Dated: June 25, 1997

I em ion~ Plastic Cards, Incorporated

By_____________
S retary

FWM/nr 21 ~3
Enclosure:

SERP Agreement -



International Plastic Cards, Incorporated
366 Coral Circle • El Segundo, CA 90245-4631
Phone: 310-322-4472 • FAX: 310-322-3489

INTERNATIONAL PLASTIC CARDS~INC.
SUPPLEMENTAL INCOME AGREEMENT

(SERP~

InternationalPlasticCards,Incorporated(hereinafterCompany),andJohnA.
Rosso(hereinafterExecutive)herebyagreeasfollows:

1. Employment:In considerationof andin connectionwith Companys
separateemploymentagreementwith Executive,CompanyandExecutiveareenteringinto
this supplementalincomeagreement.

2. Retirement: In theeventExecutivesemploymentshall terminatefor any
reasonotherthandisability afterthe dateofthisagreement,Companyagreesthat
commencingupontheterminationdate,andcontinuingfor 240consecutivemonths
thereafter,CompanyshallpayExecutivethesumof$4,166.66permonth(asthe
equivalentof $50,000perannum).

3. Disability: TheCompanywill paytheExecutivethosebenefitsasare
establishedby thatseparatecertainwagecontinuationplaneffectiveMarch 1, 1995 (the
WageContinuationPlan).

4. Termination ofEmployment: If Executiveterminateshis
employmentwith Company,or CompanyterminatesExecutivesemploymentwith
Companyfor anyreasonotherthandisability priorto Executivesnormalretirementdate,
Companywill paythefull retirementbenefitsasotherwisesetforth in paragraph2 hereof.

5. Death: If executivediesbeforehisnormalretirementdate,(but
eitherbeforeor afterhis terminationofemployment),commencingwith thefirst month
following suchdeath,andcontinuingfor 240monthsthereafter,Companyshall pay
Executivesnamedbeneficiary(designatedin section7 ofthisagreement,andhereinafter
referredto asthe Beneficiary),amonthlyamountequalto theamountCompanywould
havepaidExecutivehadhe lived to hisnormalretirementdate,whichin thecaseofdeath
during~nploymentof disability shallbetheamountspecifiedin section2, andwhichin
thecaseofdeathafterterminationfor otherthandisabilityshallbetheamountdetermined
pursuantto section4. If Executivediesfollowing his normalretirementdatewhile
receivingpaymentshereunder,CompanyshallpayBeneficiarythepaymentswhichwould
havebeenmadeto Executivehadhe lived for thebalanceofsaid240monthlyperiod.

6. Small Amounts: In theeventthattheamountofanymonthly
paymentprovidedhereundershallbe lessthan$20.00,theCompanyin its solediscretion
mayin lieu thereofpaythecommutedvalueof suchpayments(calculatedon thebasisof
theinterestrateandmortality assumptionsbeingusedby theNorthwesternMutualLife
InsuranceCompanyofMilwaukee,Wisconsin,to calculatethe immediateannuityrateson
thedateofthis agreementto thepersonentitledto suchpayments).



7. Beneficiary: TheBeneficiaryofany paymentsto bemadeafter
Executivesdeath,shall beConnieRosso,or suchotherpersonorpersonsasExecutive
shall designatein writing to Company. If no Beneficiaryshall surviveExecutive,any such
paymentsshall be madeto Executivesestate.

8. Restrictions: Executiveshallnot at anytime, eitherdirectlyor indirectly,
acceptemploymentwith, renderservice,assistanceoradviceto, or allow his nameto be
usedby any competitoroftheCompanyunlessapprovedby theBoardof Directorsofthe
Company. Determinationby theBoardofDirectorsoftheCompanythatExecutivehas
engagedin anysuchactivity shall bebindingand conclusiveon all parties,andin addition
to all otherrightsandremediesto whichCompanyshall haveneitherExecutivenor
Beneficiaryshallbe entitledto any paymentshereunder.

9. Insurance: If Companyshall electto purchasealife insurancecontract
to provideCompanywith fundsto makepaymenthereunder,Companyshall at all timesbe
the soleandcompleteOwnerandbeneficiaryofsuchcontract,and shallhavethe
unrestrictedright to useall amountsandexerciseall optionsandprivilegesthereunder
withoutknowledgeorconsentofExecutiveorBeneficiaryorany otherperson,it being
expresslyagreedthat eitherExecutivenorBeneficiarynoranyotherpersonshall haveany
right, title or interestwhatsoeverin or to any suchcontract.

10. Sourceof Payments:Executive,Beneficiary,andany otherpersonor
personshavingor claiming a right to paymenthereunderorto anyinterestin this
agreementshallrely solelyon theunsecuredpromiseofCompanyset forth herein,and
nothingin this agreementshall beconstruedto giveExecutive,Beneficiary,orany other
personor personsanyright, title, interestorclaimin or to anyspecificasset,fund reserve,
accountorpropertyofany kindswhatsoeverownedby Companyor in whichit mayhave
any right, title, or interestnow or in thefuture,but Executiveshallhavetheright to
enforcethisclaim againstCompanyin thesamemannerasanyunsecuredcreditor.

11. Amendment:This agreementmaybeamendedat anytime orfrom timeto
time by writtenagreementoftheparties.

12. Assignment: NeitherExecutive,norBeneficiary,noranyotherperson
entitledto paymentshereundershall havepowerto transfer,assign,anticipate,mortgage
or otherwiseencumberin advanceany ofsuchpayments,norshall suchpaymentsbe
subjectto seizurefor thepaymentofpublicorprivatedebts,judgments,alimonyor
separatemaintenance,orbetransferableby operationoflaw in eventofbankruptcy,
insolvency,or otherwise.



13. Binding Effect: This agreementshallbebindingupontheparties
hereto,theirheirs,executors,administrators,successorsandassigns.TheCompany
agreesit will notbepartyto anymerger,consolidationorreorganization,unlessanduntil
its obligationshereundershallbe expresslyassumedby its successoror successors.

14. ClaimsProcedure: Theprocedurefor thedeterminationofbenefit
paymentsunderthis agreement,andtheprocedurefor makingclaimshereundershallbe
governedby theprovisionsof Article Four--ClaimsProcedure,asset forth in theWage
ContinuationPlanreferredto in paragraph3 ofthisagreement.Thoseprovisionsare
herebyincorporatedinto this agreementby this reference.

15. NamedFiduciary: TheSecretaryoftheCorporationis hereby
designatedastheNamedFiduciaryunderthis Agreement,in accordancewith anyand all
applicablerequirementsofERISA,andshallservein suchcapacityuntil resignation,or
removaloftheBoardofDirectorsandappointmentofasuccessorby duly appointed
resolutionoftheBoard. All otherprovisionsrelatingto theNamedFiduciaryshallbe
governedbytheprovisionsofArticle Five--NamedFiduciaryandPlanAdministrator,as
setforth in theCompany~sWageContinuationPlan, which areherebyincorporatedinto
thisagreementby this reference.

Inwitnesswhereof,thepartieshaveexecutedthis agreementthis 28thday of
February,1997.

iNTERNATIONAL PLASTIC CARDS, INC.

By: A. Rosso,Executive By:


