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CERTIFIED MAIL -

RETURN RECEIPT REqUESTED
TopHat PlanExemption
Pensionand WelfareBenefitsAdministration
RoomN-5644
U.S. Departmentof Labor
200ConstitutionAvenue,N.W.
Washington,D.C. 20210

Re: Section2520.104-23oftheDepartmentof LaborRegulations

DearReader:

Pursuantto Section110 ofTitle I of theEmployeeRetirementIncomeSecurityAct of 1974,
asamended(ERISA), andSection2520.104-23of theDepartmentof LaborRegulations,PDS
FinancialCorporationherebyprovidesthe informationrequiredto comply with the alternative
methodofcompliancewith thereportinganddisclosurerequirementsof Part 1 of Title I of ERISA
for unfundedplans maintainedby an employerfor a selectgroup of managementor highly
compensatedemployees. As requiredunderSection2520.104-23(b)(1) of the Regulations,this
statementprovidesalist of theplansmaintainedby PDSFinancialCorporationandthenumberof
employeesin eachplan.

1. The nameand addressoftheemployeris asfollows:

PDSFinancialCorporation
6171 McLeodDrive
LasVegas,Nevada89120

2. TheEmployerIdentificationNumberassignedby theInternal RevenueServicefor
theemployeris thefollowing:

41—1605970

3. PDSFinancialCorporationherebydeclaresthat effectiveasof April 1 , 2000,
it maintainsanewplanprimarily for thepurposeofprovidingdeferredcompensation
for aselectgroupofmanagementor highlycompensatedemployees.



4. Thenewplanandthenumberof employeesparticipatingin theplanareasfollows:

Plan Numberof Participants

PDS FinancialCorporationDeferred
CompensationPlan

5. PDSFinancialCorporationmaintainsnoothernonqualifieddeferredcompensation
plan.

Respectfullysubmitted,

PDSFINANCIAL CORPORATION

By: __________________________

Lona Finley

Its: Corporate Secretary/Director



PDS FINANCIAL CORPORATION
DEFERRED COMPENSATION PLAN

Adopted February 4, 2000

but first Effective April 1 ,2000
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PDS FINANCIAL CORPORATION
DEFERRED COMPENSATION PLAN

ARTICLE I
PURPOSEAND INTENT

Section1.1 Purpose. PDS Financial Corporation, a Minnesotacorporation doing
businessin Nevada,herebyestablishesthePDSFinancialCorporationDeferredCompensationPlan,
effective as of ~prf 1 1 , 2000, in order to provide financial incentives to certain key
employeesofPDSFinancialCorporationto encouragetheircommitmentto employmentwith PDS
FinancialCorporationandthe successof PDS FinancialCorporation. The purposeof the PDS
Financial CorporationDeferredCompensationPlan is to assistPDS Financial Corporationin
retainingcertainkeyemployees,encouragingtheircommitmentto the successof PDS Financial
Corporation,andattractingkey employeesby offeringtheman opportunityto defercompensation
andparticipatein thesuccessof PDS FinancialCorporation.

Section1.2 Intent. The PDS FinancialCorporationDeferredCompensationPlan is
intendedto be a planwhich is unfundedandis maintainedby PDSFinancialCorporationprimarily
for the purposeof providingdeferredcompensationfor a selectgroupof managementor highly
compensatedemployeesand shallbe interpretedand construedin a mannerconsistentwith that
intent.

ARTICLE II
DEFINITIONS

Section2.1 Definitions. As used in this documentwith initial capital letters, the
following termsshall havethemeaningsindicatedunlessadifferentmeaningis plainly requiredby
thecontext:

(a) Account — the separatebookkeepingaccountrepresentingthe separate
unfundedandunsecuredgeneralobligationof PDSestablishedwith respect
to eachpersonwho is a Participantin this Planin accordancewith Article III
andto which is creditedtheamountsspecifiedin Article IV andArticle V
andfrom which aresubtractedforfeituresand paymentsmadepursuantto
Article VI andArticle VII.

(b) Affiliate — abusinessentitywhich is affiliated in ownershipwith PDSor an
Employerandis recognizedasan Affiliate by theCommitteefor purposesof
this Plan.

(c) Annual Valuation Date— thelastday ofeachcalendaryear.
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(d) Beneficiary — a person or personsdesignatedby a Participant(or
automaticallyby operationof thePlanStatement)to receiveall ora partof
anybenefitspayableon behalfof theParticipantunderthetermsof thePlan
aftertheParticipantsdeath. Thepersonorpersonssodesignatedshallnot
be considereda Beneficiaryuntil thedeathof theParticipant.

(e) Board of Directors— the Board of Directors of PDS or its successor.
Boardof Directorsshallalso meanand refer to any properlyauthorized
committeeof theBoardof Directors.

(t) Bonus Awards — shall mean the bonus awards, if any, made by an
Employerfor afiscalyearbasedupon theperformanceoftheEmployeror the
employeeseligible for suchawardsandtheperformanceandprofits of the
Employer.

(g) Changein Control— shall meantheoccurrenceof any of thefollowing:

(i) Theacquisitionby anyperson,entityor group,within themeaning
of Section 13(d)(3)or Section14(d)(2)of theSecuritiesExchange
Act of 1934 (excludingfor this purpose,any employeebenefitplan
of PDS or any of its subsidiarieswhich acquiresbeneficial
ownershipof voting securitiesof PDS) of beneficial ownership
(within themeaningofRule 1 3d-3undertheSecuritiesExchangeAct
of 1934) of 50% or moreof eitherthe thenoutstandingsharesof
stock or the combined voting powerof then outstandingvoting
securitiesof PDS,in onetransactionoraseriesof transactions;or

(ii) Individuals who, as of July 31, 1999, constitutedthe Board of
Directors (the Continuing Directors) ceasefor any reasonto
constituteatleasta majorityof theBoardof Directors,providedthat
any personbecomingadirectorofPDS subsequentto July 31, 1999,
whoseelection,or nominationfor electionby the stockholdersof
PDS,wasapprovedby avoteofatleastamajority of the Continuing
Directors (other than an electionor nominationof an individual
whoseinitial assumptionofoffice is in connectionwith an actualor
threatenedsolicitation with respectto the electionor removal of
directorsofPDS,as suchtermsareusedin Rule 14a-11 of Regulation
l4A under the SecuritiesExchangeAct of 1934) shall be, for
purposesof the Plan, consideredas though suchpersonwere a
ContinuingDirector; or

(iii) (i) theoccurrenceof a merger,consolidationorreorganizationofPDS
in which, asaconsequenceof the transaction,eitherthe Continuing
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Directors do not constitute a majority of the directors of the
continuingorsurvivingcorporationoranyperson,entity orgroup,
within the meaningof Sectionl3(d)(3) or Section 14(d)(2) of the
SecuritiesExchangeAct of 1934, controls 50% or more of the
combinedvoting powerof thecontinuingorsurviving corporation;
(ii) the occurrenceof any sale, leaseor other transfer, in one
transactionoraseriesof transactions,ofall or substantiallyall of the
assetsof PDS(at least80%); or (iii) the adoptionby PDS of aplan
for its liquidation or dissolution.

(iv) For purposesof this definition of Changeof Control, the term
subsidiary shall mean any corporation, the majority of the
outstandingvotingstockofwhich is owned,directly or indirectly,by
PDS.

(h) Code— theInternalRevenueCodeof 1986, any amendmentsthereto,and
any regulationsorrulings issuedthereunder.

(i) Committee— the CompensationCommitteeof the Board of Directors
describedunderSection11.4 of thePlan.

(j) EffectiveDate— April 1 ,2000.

(k) Eligible Compensation— thecompensationsubjectto federalincometax
withholding as describedin section 1.415-2(d)(11)(ii) of the Treasury
Regulations;except,however,that Eligible Compensationshallnot include
theBonusAwardsasdefinedin subsection(1) ofthis Section2.1 ofthePlan,
but shallincludeany electivedeferralasdefinedin section402(g)(3)of the
Codeandany amountwhich is contributedordeferredby an Employerat the
electionof the eligible employeeand which is not includablein the gross
incomeof the eligible employeeby reasonof section125 of the Codeor
section457 of theCode.

(I) Employers— PDS andanybusinessentity affiliatedwith PDS thatemploys
personswho aredesignatedfor participationin this Plan.

(m) ERISA — the EmployeeRetirementIncomeSecurityAct of 1974, any
amendmentsthereto,and anyregulationsor rulings issuedthereunder.

(n) Participant— an employeeof an Employerwho is determinedto be eligible
to participate in this Plan, who becomesa Participant in this Plan in
accordancewith theprovisionsunderArticle III, whoseAccounthasbeen
creditedwith amountsin accordancewith the termsofthePlan,andwho has
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not receivedtheentirebenefitpayableto theParticipantunderthe termsof
thePlan. An employeewhohasbecomeaParticipantshallbe consideredto
continueas aParticipantin this Planuntil thedateof theParticipantsdeath
or, if earlier, the datewhenthe Participantis no longeremployedby an
Employer or an Affiliate and no amountis creditedto the Participants
AccountunderthisPlan.

(o) PDS — PDS FINANCIAL CORPORATION,a Minnesotacorporation,or
any successorthereto.

(p) Plan — thenonqualified,supplementalretirementprogrammaintainedby
PDS for thebenefitofParticipantseligible to participatetherein,asset forth
in thePlanStatement.(As usedherein,Plan doesnot referto thedocument
pursuantto which this Plan is maintained. That documentis referredto
hereinasthePlanStatement.)ThePlanshallbe referredto asthePDS
FinancialCorporationDeferredCompensationPlan.

(q) Plan Statement — this documententitled PDS Financial Corporation
DeferredCompensationPlan asadoptedby theBoardof Directorsof PDS
effectiveasof April 1 , 2000,asthesamemaybe amendedfrom time
to time thereafter.

(r) Plan Year — the twelve (12) consecutivemonthperiod that begins on
January1 andendson December31; the first Plan Yearshall commence
January1, 2000,andendDecember31, 2000.

(s) Terminationof Employment — a completeseveranceof an employees
employmentrelationshipwith theEmployersandall Affiliates, if any, for any
reasonother thantheemployeesdeath. A transferfrom employmentwith
an Employer to employmentwith an Affiliate of an Employershall not
constituteaTerminationofEmployment.If anEmployerwhois an Affiliate
ceasesto be an Affiliate becauseof a saleof substantiallyall the stockor
assetsoftheEmployer,thenParticipantswho areemployedby thatEmployer
andwhoceaseto be employedby PDSoranEmployeron accountof thesale
of substantiallyall thestockorassetsof theEmployershall be deemedto
have thereby had a Termination of Employment for the purpose of
commencingdistributionsfrom this Plan.

(t) Valuation Date— theAnnual ValuationDateandMarch 31, June30 and
September30, andany otherdatedesignatedby theCommittee.

(u) Vested— thetermshallonly apply for purposesof determiningthebenefit
payableto orwith respectto anyParticipantunderthetermsof thePlan,and
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shallbe interpretedto meanaParticipantsinterestin thebenefitdescribed
underthePlanwhich maybe payableto or on behalfof the Participantin
accordancewith andsubjectto the termsof thePlan.

Section2.2 Rulesof Interpretation. Anyreferencein thePlanto a statuteorregulation
shallbeconsideredalsoto meanand refer to any subsequentamendmentorreplacementof that
statuteorregulation.

ARTICLE III

ELIGIBILITY AND PARTICIPATION

Section3.1 Eligibility. Subjectto theapprovalof theBoardofDirectors,eachemployee
of PDSwhois an officerof PDSasof theEffective Dateshall be eligible to participatein thePlan
effectiveasof theEffective Date. In addition,theBoardof Directorsin its solediscretionmayby
expressactionselectothermanagementlevel or highlycompensatedemployeesof an Employeras
eligible to participatein this Plan for aparticularPlan Year. If theBoardof Directorsselectsa
managementlevel or highly compensatedemployeeof an Employer as eligible to becomea
Participantin thePlan,theBoardofDirectorsshall inform theemployeein writing of suchselection
andthedateon whichtheemployeeshallbecomeaParticipantin thePlan. TheBoardof Directors
shallnot selectany employeefor participationunlesstheBoardof Directorsdeterminesthatsuch
employeeis amemberof aselectgroupofmanagementorhighlycompensatedemployees(asthat
phraseis usedin sections201(2),301(a)(3),and401(a)(1)of ERISA).

Section3.2 Participation.Eachofficerof PDSdeterminedto be eligible to participate
in thePlanasof theEffectiveDatepursuantto Section3.1 shall be aParticipantin thePlanasof the
Effective Date. Anymanagementlevel orhighlycompensatedemployeewho is or becomeseligible
to participatein thePlanunderSection3.1 andwhois notaParticipantin thePlanas oftheEffective
Date,shallbecomea Participantin the Plan asof thefirst day of a Plan Year determinedby the
Boardof Directorsor on suchotherdateasdeterminedby theBoardofDirectors. Thenameofeach
individual eligible to participatein the Plan and the dateon which suchindividual becomesa
Participantin this Plan shall be recordedon Exhibit A, which exhibit is attachedheretoand
incorporatedhereinby referenceandwhich shall be revisedby theBoard ofDirectorsfrom time to
time to reflect theoperationofthePlan. Oncean individual becomesaParticipantin thePlan,the
individual shall remainaParticipantuntil his or herdeathor, if earlier,thedatewhentheParticipant
is no longeremployedby an Employeroran Affiliate andthebenefitswhich maybe payableto the
ParticipantunderthePlanhavebeendistributedto or on behalfof the individual.

Section3.3 Suspensionof Eligibility. Notwithstandingany provision in the Plan
Statementto thecontrary,theBoardof Directorsmayin its discretiondeterminethat aParticipant
is no longereligible to be creditedwith anyamountsunderArticle IV ofthePlanand in suchevent,
thedeferralelectionsofsuchParticipantwill immediatelyterminateandno additionalamountsshall
be creditedto his or her Account under Article IV until suchtime as the Participantis again
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determinedto be eligible to haveamountscreditedto his orher AccountunderArticle IV by the
BoardofDirectors. However,the individualsAccountshall continueto be adjustedin accordance
with theprovisionsof Article V of this Plan.

Section3.4 SpecificExclusion, Notwithstandinganythingapparentlyto thecontraryin
the Plan Statementor in any written communication,summary,resolutionor documentor oral
communicationno individual shall be a Participantin thisPlan,developbenefitsunderthis Planor
be entitled to receivebenefitsunderthis Plan(eitherfor himselforherselforhis or her survivors)
unlesssuchindividual is a memberof a selectgroupof managementor highly compensated
employees(asthatphraseis usedin sections201(2),301(a)(3),and401(a)(1)ofERISA). If acourt
of competentjurisdiction, any representativeof the U.S. Departmentof Labor or any other
governmental,regulatory or similar body makes any direct or indirect, formal or informal,
determinationthat an individual is not a memberof a selectgroupof managementor highly
compensatedemployees(as that phraseis usedin sections201(2),301(a)(3),and40l(a)(1) of
ERISA),suchindividual shall not be (andshall not haveeverbeen)aParticipantin this Planat any
time, if any personnot sodefinedhasbeenerroneouslytreatedasa Participantin this Plan,upon
discoveryofsucherrorsuchpersonserroneousparticipationshall immediatelyterminateab initio
and theindividualsAccountshallbe forfeited immediatelyand suchpersonshallbe obligatedto
reimbursePDS for all amountserroneouslypaid to himor her.

ARTICLE IV

CREDITS TO ACCOUNTS

Section4.1 DeferredCompensation.A Participantmayelectto deferreceiptofpartor
all ofeitherof thefollowing itemsof compensation:

(a) Eligible Compensation;

(b) BonusAwards.

A Participantmaydeferan item ofcompensationonly to theextentthat theParticipantis entitled
to receivesuchitemofcompensation.In theeventadeferralelectionis madeby aParticipantwhich
is acceptedand approvedby the Committee,the Participantwill haveno further right to such
deferredcompensationotherthanasprovidedunderthePlan. Suchdeferredcompensationshallbe
therecordof thevalueofsuchdeferredcompensationcreditedto aParticipantsAccountand shall
be usedsolelyfor accountingpurposes.

Section4.2 DeferralElectionsof Eligible Compensation.

(a) DeferralElectionofEligible Compensation. EachyearaParticipantmay
elect to deferall or any portion of the Eligible Compensationthat would
otherwisebecomepayableto the Participantduringthe following calendar
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year. An electionby aParticipantto defersuchEligible Compensationmust
be made by the Participant in the form and mannerprescribedby the
Committee and must be filed with and acceptedand approvedby the
Committeebefore January1 of the calendaryear for which the Eligible
Compensation is payable, specifying the portion of the Eligible
Compensationto be earnedin the succeedingcalendaryear that is to be
deferred.

(b) Deferral Election for First Year. In thefirst yearin which a Participant
becomeseligible to participatein the Plan,thenewlyeligible Participantmay
makean electionto deferEligible Compensationfor servicesto beperformed
subsequentto theelectionwithin thirty (30) daysafterthedatetheemployee
becomeseligible. This subsection(b) shall only apply, however,with respect
to an eligible Participantwho becomesa Participantin thePlan on a date
otherthanthefirst day of aPlanYear.

(c) DeferralElectionforFirst Year of thePlan. In theyearin which thePlan
is first implemented,an eligible Participantmaymakean election to defer
Eligible Compensationfor services to be performedsubsequentto the
deferralelectionwithin thirty (30) daysafterthedatethePlanis effectivefor
eligible employees.

Section4.3 Effectivenessof Deferral Election. An electionby a Participantto defera
portionofhis orherEligible Compensationpursuantto Section4.2mustbe madeby theParticipant
beforethebeginningoftheperiodofservicefor whichtheEligible Compensationis payableandthe
amountsso deferredshall be paid only as provided in this Plan. Such an election shall be
irrevocable.Whena ParticipantsAccountis creditedwith adeferredamount,that amountshallbe
measuredin U.S. dollarsequal to suchdeferredamountand shall be creditedto an Account
establishedfor theParticipantasof thecloseofbusinesson thedatethat suchamountwould have
otherwisebeenpaidto theParticipant.TheParticipantmaychangetheamountof, orsuspend,future
deferralswith respectto Eligible Compensationotherwisepayableto him orher for calendaryears
beginningafterthedateofchangeor suspensionas heor shemayspecifyby writtennoticeto the
Committee. If a Participantelectsto changetheamountof, or suspend,deferrals,theParticipant
may makea new deferralelectionprovidedthat any new electionto deferpaymentof Eligible
Compensationmustbemadebeforethebeginningof theperiodof servicefor which theEligible
Compensationis payable. The electionto defershall be irrevocableasto the deferredEligible
Compensationfor the period for which the electionis madeand shall not be effectiveunless
acceptedandapprovedby theCommittee.Theperiodofdeferralandform ofdistributionofEligible
Compensationshall be determinedin accordancewith theelectionsmadeunderSection4.2andthis
Section4.3 andin accordancewith theprovisionsof this Plan.

Section4.4 Deferral Electionsof Bonus Awards. In addition to amountsdeferredby
a Participantpursuantto Sections4.2 and4.3, eachyeara Participantmayelect to defer all or a
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portionof any BonusAward that would otherwisebe payableto theParticipant.An electionby a
Participantto defer all or a portion of a BonusAward that would otherwisebe payableto the
Participantmustbe madebeforethebeginningoftheperiodofservicefor which theBonusAward
is payableand at leasttwelve (12) monthsprior to thedateon which suchBonusAward would
otherwisebecomepayable. Sucha deferralelectionshallbe irrevocableand mustbemadein the
form andmannerprescribedby theCommitteeandmustbe filed with andacceptedandapproved
by the Committee. The periodof deferral and form of distribution of a BonusAward shall be
determinedin accordancewith theelectionsmadeunderthis Section4.4 andin accordancewith the
provisionsof this Plan.

Section4.5 DiscretionaryAmounts. In additionto any amountswhichmaybe credited
to theAccountof a Participantpursuantto Sections4.2, 4.3, and4.4 for any year, theCommittee
may from time to time, in its sole discretion,credit the ParticipantsAccount with additional
amounts. Such additional amountsshall be authorizedfor suchpurposeor purposesas the
Committeemaydeemappropriate.Any suchadditional amountsshallbe creditedto theAccount
of a Participantas of the Valuation Datecoincidentwith or next following the Committees
determination Once the Committeedeterminesthat additional amountsshall be creditedto a
ParticipantsAccountpursuantto this Section4.5, theCommitteeshallprovidewritten noticeto the
Participantthat additionalamountsshallbe creditedto thatParticipantsAccountandshallspecify
thedate on which suchamountsshallbe creditedto that Account.

Section4.6 Participant Accounts. An Accountshall be establishedandmaintainedfor
eachParticipant. The Account shall be creditedwith amountswhich shall be measuredin
U.S. dollars. The Account shall be creditedas describedin Article V for deferredamounts
attributableto (a) Eligible Compensationasmaybe creditedto theAccountunderSection4.2 and
Section 4.3, (b) Bonus Awards as may be creditedto the Account under Section 4.4, and
(c) discretionaryamountsasmaybecreditedto theAccountunderSection4.5.

ARTICLE V

VALUATION OF ACCOUNTS

Section5.1 EstablishmentofAccounts. Thereshallbe establishedforeachParticipant
an unfunded,bookkeepingAccountwhichshall be adjustedeachValuationDate.

Section5.2 Adjustments of Accounts. As of each Valuation Date (the current
Valuation Date), the value of the amount credited to each Account determinedas of the
immediately precedingValuation Date (the previousAccount value)shall be increased(or
decreased)by thefollowing adjustmentsmadein thefollowing sequence:

(a) Intermediate Distribution Subtraction. The previous Account value shall
be reducedby the total amount distributed to or with respectto the
Participant,or forfeitedpursuantto Section6.2, from suchAccountasof a
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datesubsequentto the immediatelyprecedingValuationDatebutprior to the
currentValuationDate.

(b) Deferral Amounts. The previousAccountvalue(asadjustedabove)shall
be increasedby theamountsdeferred,if any, pursuantto Article IV of the
Plan.

(c) InvestmentAdjustment. ThepreviousAccountvalue(asadjustedabove)
shallbe increasedto reflectan additionalamount,which shallbe creditedto
eachParticipantsAccountasof the closeof the lastday of eachcalendar
quarter,equalto theaveragecostof long termfundsfor PDSfor thecalendar
yearendingprior to thecalendaryearin whichoccursthecalendarquarterfor
which thisadjustmentis to be made. Thisaveragecostwill becalculatedas
follows: the interest expenseshall be divided by the monthly average
outstandinginterestbearingobligationsof PDS. However,theCommittee
specificallyreservestheauthorityandright to amend,alteror wholly revise
this rateof adjustmentandto adoptanotheradjustmentfactoror interestrate
asthe Committeemaydesignatefrom time to time, providedthat noticeis
given to Participantsofsuchotherfactoror interestrateprior to the effective
dateon whichsuchfactoror rateis to apply).

(d) Final Distribution Subtraction. The previous Accountvalue (asadjusted
above)shall be reducedby thetotal amountdistributedto or with respectto
theParticipant,or forfeited pursuantto Section6.2, from suchAccountasof
thecurrentValuationDate.

Section5.3 Hypothetical Accounts. The Accounts establishedunder this Plan shall be
hypotheticalin natureandshall be maintainedfor bookkeepingpurposesonly. Neither thePlan nor
any of theAccounts(or sub-accounts)shallhold orbe requiredto hold any actualfundsorassets.

ARTICLE VI

VESTING OF ACCOUNT

Section6.1 VestedBenefit. Subject to Section6.2 andexceptaselsewherespecifically
provided,the amountscreditedto theAccountof eachParticipantshall be one hundredpercent
(100%)Vestedat all times.

Section6.2 Forfeiture on Account of Termination for Cause. Notwithstanding
Section6.1 hereof,aParticipantshallnot be Vestedin any amountscreditedto his orher Account
underthe Plan and any such amountsso credited to that Accountshall be forfeited and the
Participantshall haveno claim to any suchamountssocreditedto that Accountin theeventof the
ParticipantsinvoluntaryTerminationofEmploymentfor causeasdeterminedby theCommittee,
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which determinationshall be madein its sole and absolutediscretion. For purposesof this
Section 6.2, Termination of Employmentfor causemeansterminationbasedupon any of the
following:

(a) thewillful and continuedfailure by theParticipantto substantiallyperform
Participantsdutieswith theEmployers(otherthananysuchfailure resulting
from Participantsincapacitydueto physicalormentalillness)aftera written
demandforsubstantialperformanceis deliveredto theParticipantspecifically
identifying the manner in which the Participant has not substantially
performedtheParticipantsduties;

(b) theengagingby theParticipantin willful misconductwhich is demonstrably
injurious to any oneor moreof theEmployersmonetarilyorotherwise;

(c) theconvictionoftheParticipantof a felony;or

(d) any act or failure to act describedin any employment agreementthe
Participanthasenteredinto with any oneor moreof theEmployers.

Section6.3 Limitation onBenefits. Thebenefitsthat maybe payableto oron behalfof
a Participantunder the Plan shall not exceeda cashpaymentequalto the valueof the Vested
amountscreditedto theParticipantsAccountunderArticle IV and any amountscreditedto that
AccountunderArticle V.

ARTICLE VII

DISTRIBUTIONS

Section7.1 Distribution of Benefits. In the eventa Participantbecomeseligible to
receiveanybenefitsunderthePlan,suchbenefitspayableto oron behalfof aParticipantunderthe
Plan shallbe distributablein accordancewith this Section7.1.

(a) Distribution ConimencementDate. Distribution of a ParticipantsVested
Planbenefitsshallbe made(or, in thecaseofinstallments,shallcommence)
assoonaspracticableaftertheValuationDateimmediately following the
earliestto occur of anyof thefollowing eventswhile in theemploymentof
an Employeror an Affiliate:

(i) theParticipantsdeath;

(ii) subjectto Section6.2, theParticipantsTerminationof Employment;
or
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(iii) theterminationof this Plan.

(b) Amount of Distributable Benefits. Thebenefitsthat aredistributableto or
on behalfof a ParticipantunderthePlan shallnot exceedthevalueof the
Vestedamountscreditedto theParticipantsAccountpursuantto ArticlesIV
and V (reducedby theamountsof any applicablepayroll,withholding and
othertaxes).

(c) Applicationfor Distribution. A Participantshall not be requiredto make
application to receivepayment. Distribution shall not be made to any
Beneficiary, however, until suchBeneficiaryshall have filed a written
applicationfor benefitsin a form acceptableto the Committeeand such
applicationshallhavebeenapprovedby the Committee.

(d) CodeSection162(m) Delay. If theCommitteedeterminesthat delayingthe
time the initial paymentsare made or commencedwould increasethe
probabilitythat suchpaymentswould be fully deductiblefor federalor state
incometax purposes,PDSmayunilaterallydelaythetimeof themakingor
commencementof paymentsfor up to twenty-four(24) monthsafterthedate
suchpaymentswould otherwisebe payable.

Section7.2 Form of Distribution. Benefitspayableto the Participantor, in theeventof
the Participantsdeath,to theParticipantsdesignatedBeneficiaryunderthePlanshall be paidas
follows:

(a) Accounts Which Exceed $100,000. if the amount credited to the
ParticipantsAccountequalsor exceedsOneHundredThousandDollars
($100,000)asof the distribution commencementdateunderSection 7.1,
distributionshall be madein aseriesof three(3) annualinstallments,unless
the Participanthasmadea valid electionto receivea single lump sum as
permittedby Section7.2(c). Theamountofeachannualinstallmentshallbe
determined,asof aValuation Date,by dividing theamountcreditedto the
Accountasof theValuationDateasofwhichthe installmentis beingpaidby
the numberof remaininginstallmentpaymentsto be made(including the
paymentbeing determined).TheParticipantsAccountshallcontinueto be
adjustedin accordancewith theprovisionsof Article V of thePlan.

(b) AccountsWhich Do Not Exceed$100,000.If the amountcreditedto the
ParticipantsAccount doesnot exceedOne HundredThousandDollars
($100,000)asof the distribution commencementdateunderSection7.1,
distributionshallbe madein the form ofa singlelump sum.
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(c) Lump Sum Election. Other than as requiredby Section7.2(b),benefits
payableto theParticipantor, in theeventof the Participantsdeath,to the
ParticipantsdesignatedBeneficiaryunderthePlanshallbe distributedin the
form of a singlelump sumif, andonly if, theParticipantmakesan election
to receivedistributionoftheamountcreditedto his orherAccountin asingle
lump sum on a form to be furnishedby, andwhich mustbe filed with, the
Committee. However,an electionofthis lump sumpaymentoptionshallnot
be effectiveuntil the lapseof aperiodoftwelve (12) monthsfollowing the
date on which such election form is acceptedand approved by the
Committee. Further, in no eventwill any suchelectionof a lump sum
paymentoptionbe effectiveif suchelectionis madeduring thecalendaryear
in which a distributableeventdescribedin Section7.1 occursandno election
maybe madeoncea distributableeventoccurs. No spouse,formerspouse,
Beneficiaryor other personshall have any right to participate in the
Participantselectionto receiveasinglelump sum.

Section7.3 Payment to Beneficiary. The Beneficiaryof a deceasedParticipantshall
receivethepaymentofany benefitspayableon behalfof theParticipantunderthe Planin suchform
andmannerastheParticipantwould havereceivedhadtheParticipantsurvived. Suchdistribution
shall be made(or, in the caseof installments,shall commence)assoonaspracticableafterthe
Valuation Date immediately following the datethe written applicationfor benefitsfiled by the
Beneficiaryis acceptedandapprovedby theCommittee.

Section7.4 Changein Control Distributions.

(a) WhenAvailable. A Participantor Beneficiarymayapply for andreceivea
distributionoftheentirebenefitpayableto orwith respectto theParticipant
underthePlan(afterreductionfor theforfeituredescribedin subsection(c)
of this Section7.4) if aChangein Controlhasoccurred. To receivesucha
Changein Control distribution, the Participantor Beneficiarymust file a
written distributionapplicationwith theCommittee. The Committeeshall
approvetheChangein Controldistributionif suchapplicationhasbeenfiled
and a Changein Controlhasoccurred.

(b) Payment.Distributionof theentirebenefitpayableto orwith respectto the
Participantunderthe Plan (after reduction for the forfeiture describedin
subsection(c) of this Section7.4)shall be madeasof theValuation Date
coincidentwith ornextfollowing theapprovalof acompletedapplicationby
theCommittee. SuchChangein Control distributionshall be madeby PDS
or its successorin a lump sumpaymentassoonasadministrativelyfeasible
aftersuchValuationDate. The amountof theChangein Controldistribution
shall beequalto thevalueof the Vestedamountscreditedto theAccountas
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of such Valuation Date (after reduction for the forfeiture describedin
subsection(c) below).

(c) Forfeiture. Upon the approvalof a Changein Controldistribution,there
shallbe irrevocablyforfeitedfrom theamountpayableto theParticipantor
his or herBeneficiaryunderthis Section7.4 an amountequalto tenpercent
(10%)of theamountpayableto theParticipantorhis or herBeneficiaryunder
this Section7.4.

Section7.5 Hardship Withdrawals. In additionto theotherdistributionprovisionsof
this Article VII andnotwithstandinganyprovisionhereinto thecontrary,in theeventaParticipant
incurs an unforeseeableemergency,theParticipantmayrequest,by providinga writtenrequestto
the Committee,ahardshipwithdrawalof all orany portion of his or herbenefitsfrom his or her
Account under the Plan. An unforeseeableemergencyis a severefinancial hardshipto the
Participantresulting from a suddenand unexpectedillness or accidentof theParticipantor of a
dependent(asdefinedin section152(a) of theCode)of the Participant,lossof theParticipants
propertydueto casualty,or othersimilarextraordinaryandunforeseeablecircumstancesarising as
a result of eventsbeyond the control of the Participant. If sucha requestis approvedby the
Committee,which decisionby theCommitteeshallbe madein its solediscretionon acaseby case
basis,a hardshipwithdrawalmaybe permittedunderthis Section7.5. Withdrawalsof amounts
becauseof an unforeseeableemergencyareonly permittedto theextentreasonablyneededto satisfy
theemergencyneed.Thisprovisionshall be interpretedandconstruedin amannerconsistentwith
therequirementsof sections1 .457-2(h)(4)and 1 .457-2(h)(5)of theTreasuryRegulations.

Section7.6 DesignationofBeneficiaries.

(a) Right to Designate. Each Participant may designate,upon forms to be
furnishedby andfiled with theCommittee,oneor moreprimaryBeneficiaries
or alternativeBeneficiariesto receiveall oraspecifiedportionofanybenefits
which maybe payablewith respectto theParticipantunderthePlanin the
eventof suchParticipantsdeath.TheParticipantmaychangeorrevokeany
such designationfrom time to time without notice to or consentfrom any
Beneficiary. No suchdesignation,changeor revocationshallbeeffective
unless executedby the Participant and receivedand acceptedby the
CommitteeduringtheParticipantslifetime.

(b) Failure ofDesignation. If a Participant:

(i) fails to designatea Beneficiary,

(ii) designatesa Beneficiaryand thereafterrevokessuchdesignation

without naminganotherBeneficiary,or
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(iii) designatesone or moreBeneficiariesand all suchBeneficiariesso
designatedfail to survivetheParticipant,

thebenefitswhichmaybe payablewith respectto theParticipantunderthe
Plan,or thepart thereof as to which suchParticipantsdesignationfails, as
thecasemaybe,shall be payableto the first classofthefollowing classesof
automaticBeneficiarieswith amembersurvivingtheParticipantand(except
in the caseof surviving issue)in equalsharesif there is more than one
memberin suchclasssurviving theParticipant:

(i) Participantssurvivingspouse,

(ii) Participantssurviving issueperstirpesand notpercapita,

(iii) Participantssurvivingparents,

(iv) Participantssurvivingbrothersand sisters,

(v) Representativeof Participantsestate.

(c) Disclaimersby Beneficiaries.A Beneficiaryentitledto a distributionof all
or a portion of the benefitswhich may be payable with respectto the
Participantunderthe Plan maydisclaiman interesttherein subjectto the
following requirements.To be eligible to disclaim,aBeneficiarymustbe a
naturalperson,mustnothavereceivedadistribution of all orany portionof
thebenefitswhich maybe payablewith respectto theParticipantunderthe
Plan at the time suchdisclaimeris executedand delivered,and must have
attainedatleastagetwenty-one(21) yearsasof thedateof theParticipants
death. Any disclaimermustbe in writing andmustbeexecutedpersonally
by the Beneficiarybeforea notarypublic. A disclaimershallstatethat the
Beneficiarysentireinterestin theundistributedbenefitspayablewith respect
to theParticipantunderthePlan is disclaimedorshall specifywhat portion
thereofis disclaimed.To be effective,duplicateoriginal executedcopiesof
thedisclaimermustbebothexecutedandactuallydeliveredto theCommittee
afterthedateof theParticipantsdeathbut not later thanone hundredeighty
(180) daysafter thedateof theParticipantsdeath. A disclaimershall be
irrevocablewhen delivered to the Committee. A disclaimershall be
consideredto be deliveredto theCommitteeonly whenactuallyreceivedand
acknowledgedby theCommittee. TheCommitteeshallbe thesolejudgeof
thecontent,interpretationandvalidity of a purporteddisclaimer.Uponthe
filing of a valid disclaimer,theBeneficiaryshall be considerednot to have
survivedthe Participantas to the interestdisclaimed. A disclaimerby a
Beneficiaryshall not beconsideredto be atransferofan interestin violation
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of the provisions of Article VII and shall not be consideredto be an
assignmentoralienationofbenefitsin violation offederallaw prohibitingthe
assignmentor alienationof benefitsunder this Plan. No other form of
attempteddisclaimershallbe recognizedby theCommittee.

(d) Definitions. Whenusedhereinand, unlessthe Participanthas otherwise
specified in the ParticipantsBeneficiary designation,when used in a
Beneficiarydesignation,issuemeansall personswho arelinealdescendants
of the person whose issue are referred to, including legally adopted
descendantsandtheirdescendantsbut not including illegitimatedescendants
and their descendants;child meansan issueof thefirst generation;per
stirpesmeansin equalsharesamongliving children of thepersonwhose
issuearereferredto andthe issue(takencollectively)ofeachdeceasedchild
of suchperson,with suchissuetaking by right of representationof such
deceasedchild; andsurviveandsurviving meanliving afterthedeathof
theParticipant.

(e) Special Rules. Unless the Participanthas otherwise specified in the
ParticipantsBeneficiarydesignation,thefollowing rulesshall apply:

(i) if thereis notsufficientevidencethat aBeneficiarywasliving at the
time of the deathof the Participant,it shall be deemedthat the
Beneficiarywasnot living atthe time of thedeathof theParticipant.

(ii) The automatic Beneficiaries specified in subsection(b) of this
Section7.6 andtheBeneficiariesdesignatedby theParticipantshall
becomefixed at the time of the Participantsdeathso that, if a
BeneficiarysurvivestheParticipantbutdiesbeforethereceiptof all
paymentsduesuchBeneficiaryhereunder,suchremainingpayments
shall be payableto therepresentativeof suchBeneficiarysestate.

(iii) If theParticipantdesignatesasa Beneficiarythepersonwho is the
Participants spouse on the dateofthedesignation,eitherby nameor
by relationship,or both, the dissolution,annulmentor other legal
terminationof themarriagebetweentheParticipantandsuchperson
shall automaticallyrevokesuchdesignation.(The foregoingshall not
prevent the Participant from designatinga former spouseas a
Beneficiaryon aform executedby theParticipantandreceivedby the
Committeeafter the dateof the legal termination of the marriage
betweenthe Participantand such former spouse,and during the
Participantslifetime.)
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(iv) Any designationof a nonspouseBeneficiary by name that is
accompaniedby adescriptionof relationshipto theParticipantshall
be given effect without regard to whetherthe relationshipto the
Participantexistseitherthenor at theParticipantsdeath.

(v) Any designationofaBeneficiaryonly by statementof relationshipto
the Participant shall be effective only to designatethe personor
persons standing in such relationship to the Participant at the
Participantsdeath.

(1) Validity of Designation. A Beneficiarydesignationis permanentlyvoid if
it either is executedor is filed by a Participantwho, at the time of such
executionor filing, is then a minor under the law of the state of the
Participantslegal residence.TheCommitteeshallbe thesolejudgeof the
content,interpretationandvalidity ofa purportedBeneficiarydesignation.

(g) No SpousalRights. Prior to the deathof the Participant,no spouseor
surviving spouseof a Participant and no person designatedto be a
Beneficiaryshall haveany rights orinterestin thebenefitscreditedunderthis
Plan including,but not limited to, theright to be thesoleBeneficiaryor to
consentto thedesignationof Beneficiaries(or the changingof designated
Beneficiaries)by theParticipant.

Section7.7 Death Prior to Full Distribution. If, at thedeathof theParticipant,any
paymentto theParticipantwasdueor otherwisedistributablebutnot actuallypaid,theamountof
suchpaymentshall be includedin theAccountwhich is payableto theBeneficiary(and shallnot be
paid to theParticipantsestate).

Section7.8 Facilityof Payment. In caseof the legal disability, including minority, of
a ParticipantorBeneficiaryeligible to receivedistributionof a benefitpayableunderthetermsof
thePlan,suchbenefitshallbe paidby PDS,if theCommitteeshall beadvisedof theexistenceof
suchcondition:

(i) to the duly appointed guardian, conservatoror other legal
representativeof suchParticipantorBeneficiary,or

(ii) to apersonorinstitutionentrustedwith thecareormaintenanceof the
incompetentor disabledParticipantor Beneficiary,providedsuch
personor institution hassatisfiedthe Committeethat the payment
will be used for the best interestand assist in the careof such
ParticipantorBeneficiary,andprovidedfurther,that no prior claim
for said paymenthas beenmadeby a duly appointedguardian,
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conservatoror other legal representativeof such Participantor
Beneficiary.

Any paymentmadein accordancewith theforegoingprovisionsof this section shall constitute a
completedischargeof any liability orobligationof PDStherefor.

Section7.9 Form of Distribution. Distributionsfrom this Planshallbe payableonly in
U.S. dollars.

Section7.10 Distributions As a Resultof Tax Determination. Notwithstanding any
provision in this Plan to the contrary, if, at any time, a court or the Internal RevenueService
determinesthat the value of any amountscreditedto a ParticipantsAccountunder the Plan is
includablein thegrossincomeoftheParticipantandsubjectto tax, theCommitteemay, in its sole
discretion,permit a lump sum distribution of an amountequal to the value of suchamounts
determined to be includablein theParticipantsgrossincome.

Section7.11 No Parachute Payment. if the Committee in its reasonablediscretion
following consultationwith appropriatetax and/orlegal advisorsreasonablydeterminesthat a
distributionwill likely constitutean excessparachutepaymentundersection280GoftheCode,
the excessparachutepayment will not be distributed in order to avoid any adversetax
consequences under section 280G. Furthermore,if sucha determinationis madesubsequentto a
Changein Control, theCommitteeshall,attheexpenseofPDS,promptlyrequestawrittenopinion
of an independentauditorwith respectto theapplicabilityof suchsection280Gand theamount
ofthedistributionshallbe limited to avoidsuchan excessparachutepaymentunlessanduntil the
independentauditordeliversits writtenunqualifiedopinion,acopy of which shallbe providedto
theParticipant,to theeffect that a distributionof benefitswill not constitutea parachutepayment
undersection280GoftheCode. As usedin this Section7.11, the termindependentauditormeans
thefirm of certifiedpublic accountantswhich atthetime of theChangein Controlhadbeenmost
recentlyengagedby PDSorsuchothercomparableandnationallyrecognizedfirm ofcertifiedpublic
accountantsasmaybe selectedby theCommitteein its reasonablediscretion.

ARTICLE VIII

FUNDING OF PLAN

Section8.1 Unfunded and UnsecuredPlan. ThePlanshallat all timesbeconsidered
entirelyunfundedboth for tax purposesandfor purposesof Title I ofERISA, andno provisionshall
atany time bemadewith respectto segregatingassetsof an Employerfor paymentof any amounts
underthePlan. Theobligationof anEmployerto makepaymentsunderthis Planconstitutesonly
theunsecured(but legallyenforceable)promiseof theEmployerto makesuchpayments.Any funds
investedunder thePlanby an Employershallcontinuefor all purposesto be partof the general
assetsof the Employerand availableto the generalcreditorsof the Employer in the eventof a
bankruptcy(involvementin apendingproceedingundertheFederalBankruptcyCode)or insolvency
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(inability to pay debtsastheymature)of theEmployer. No Participantshallhaveany lien, prior
claim orothersecurityinterestin any propertyof PDS. PDSshallhaveno obligationto establish
or maintainany fund,trust oraccount(otherthana bookkeepingaccountor reserve)for thepurpose
of funding or paying the benefitspromisedunderthis Plan. If sucha fund, trust or accountis
established,thepropertythereinshall remainthesoleandexclusivepropertyof PDS. PDSshall be
obligatedto pay thecostof this Planout ofits generalassets.All referencesto accounts,accruals,
gains,losses,income,expenses,payments,custodialfundsandthelike are includedmerelyfor the
purposeof measuringtheobligationof an Employerto Participantsin this Plan andshallnot be
construedto imposeon theEmployertheobligationto createany separatefund for purposesofthis
Plan.

Section8.2 Corporate Obligation. Neithertheofficers of PDS norany memberof its
Committeein any way securesor guaranteesthepaymentof any benefit or amountwhich may
becomedueandpayablehereunderto or with respectto anyParticipant.EachParticipantand other
personentitled at any time to paymentshereundershall look solely to the assetsof his or her
Employerfor suchpaymentsasan unsecured,generalcreditor. After benefitsshall havebeenpaid
to orwith respectto aParticipantandsuchpaymentpurportsto coverin full thebenefithereunder,
suchformerParticipantor otherpersonorpersons,asthecasemaybe,shallhaveno furtherright
orinterestin theotherassetsofanyEmployerin connectionwith thisPlan. No personshallbe under
any liability or responsibilityfor failure to effect any of theobjectivesorpurposesof this Planby
reasonof theinsolvencyofPDS.

ARTICLE IX

AMENDMENT AND TERMINATION

Section9.1 Amendmentand Termination.

(a) Before a Change in Control. Prior to the occurrenceof a Changein

Control, theBoardof DirectorsmayunilaterallyamendthePlan Statement
prospectively,retroactivelyorboth, atany time andfor any reasondeemed
sufficient by it without noticeto any personaffectedby this Planandmay
likewiseterminatethis Planboth with regardto personscurrentlyreceiving
benefits under the Plan and personsexpectingto receivebenefitsin the
future;provided,however,that:

(i) thebenefit,if any, payableto orwith respectto aParticipantwhohas
had aTerminationof Employmentasof the effectivedateof such
amendmentor theeffectivedateof suchterminationshall not be,
withoutthe writtenconsentof theParticipant,diminishedor delayed
by suchamendmentor termination(but theBoard of Directorsmay
amendthePlan Statementto otherwisemodify the paymentof any
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suchbenefit including,butnot limited to, acceleratingthevalueofall
remainingpaymentsinto asinglelump sumpayment),and

(ii) thebenefit, if any, payableto orwith respectto eachotherParticipant
determinedasif suchParticipanthad a Terminationof Employment
on theeffectivedateofsuchamendmentortheeffectivedateof such
termination shall not be, without the written consentof the
Participant, diminished or delayed by such amendment or termination
(but the Board of Directors may amendthe Plan Statement to
otherwisemodify thepaymentof any suchbenefitincluding,but not
limited to, acceleratingthe valueof all remainingpaymentsinto a
singlelumpsumpayment).

(b) After a Changein Control.

(i) Existing Participants. After the occurrenceof a Change in Control,
the Board of Directors may only amendthe Plan Statementor
terminatethisPlanasappliedto Participantswho areParticipantson
thedateoftheChangein controlif:

(A) all benefitspayableto or with respectto personswho were
Participantsasof theChangein Control (includingbenefits
earnedbefore and benefits earnedafter the Changein
Control)havebeenpaidin full, or

(B) eighty percent (80%) of all the Participantsdeterminedasof
thedateof theChangein Controlgive knowing andvoluntary
writtenconsentto suchamendmentortermination.

(ii) NewParticipants.After theoccurrenceof aChangein Control,as
appliedto Participantswho are not Participantson the dateof the
Changein Control, theBoardof Directorsmayunilaterallyamend
thePlan Statementprospectively,retroactivelyor both,at any time
and for any reasondeemedsufficient by it without notice to any
personaffectedby this Planandmaylikewiseterminatethis Plan.

Section9.2 No Oral Amendments. No modificationof the termsofthePlanStatement
orterminationofthis Planshall be effectiveunlessit is in writing andsignedon behalfof theBoard
ofDirectorsby apersonauthorizedto executesuchwriting. No oral representationconcerningthe
interpretationoreffectof thePlan Statementshall be effectiveto amendthePlanStatement.

Section9.3 Plan Binding onSuccessors.PDS will requireanysuccessor(whether direct
orindirect,by purchase,merger,consolidationorotherwiseto all orsubstantiallyall of thebusiness
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and/orassetsofPDS),by agreement,to expresslyassumeandagreeto performthis Planin thesame
mannerandto thesameextent that PDS would be requiredto performit if no suchsuccessionhad
takenplace.

ARTICLE X

DETERMINATIONS — RULES AND REGULATIONS

Section10.1 Determinations. TheBoardof Directorsandthe Committeeshallmake
suchdeterminationsasmaybe requiredfrom timeto time in the administrationof thisPlan. The
Boardof Directorsandthe Committeeshallhavethediscretionaryauthorityand responsibilityto
interpretandconstruethePlanStatementandto determineall factualandlegal questionsunderthis
Plan, includingbut not limited to theentitlementof ParticipantsandBeneficiariesto any benefits
whichmaybe payableunderthePlan,andtheamountsof theirrespectiveinterests.Eachinterested
partymayactandrely uponall informationreportedto themhereunderandneednot inquireinto the
accuracythereof,norbechargedwith anynotice to thecontrary.

Section10.2 Rulesand Regulations. Any rule not in conflict or atvariancewith the
provisionshereofmaybe adoptedby theCommittee.

Section10.3 Methodof ExecutingInstruments.Information to be suppliedorwritten
noticesto bemadeorconsentsto be givenby theCommitteepursuantto any provisionof thePlan
Statementmaybesignedin thenameoftheCommitteeby any officerwho hasbeenauthorizedto
makesuchcertificationor to give suchnoticesorconsents.

Section10.4 ClaimsProcedure. Theclaimsproceduresetforth in thisSection10.4shall
be theexclusiveadministrativeprocedurefor thedispositionofclaimsfor benefitsarisingunderthis
Plan.

(a) Original Claim. Any personmay, if he or sheso desires,file with the
Committeeawrittenclaim for benefitsunderthis Plan. Within ninety (90)
daysafterthe filing ofsuchaclaim, theCommitteeshall notify theclaimant
in writing whethertheclaim is upheldordeniedin wholeor in partorshall
furnishtheclaimantawrittennoticedescribingspecificspecialcircumstances
requiring a specified amountof additional time (but not more thanone
hundredeighty (180) daysfrom the date the claim was filed) to reacha
decisionon the claim. If the claim is denied in whole or in part, the
Committeeshallstatein writing:

(i) thespecificreasonsfor thedenial;

(ii) the specific references to the pertinent provisions of the Plan
Statementon which thedenialis based;
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(iii) adescriptionofany additionalmaterialor information necessaryfor
theclaimant to perfect the claim and an explanationof why such
materialor informationis necessary;and

(iv) an explanationof the claims review procedureset forth in this
section.

(b) Reviewof DeniedClaim. Within sixty (60) daysafterreceiptofnotice that
theclaim hasbeendeniedin whole or in part, theclaimantmayfile with the
Board of Directorsa written requestfor a review and may, in conjunction
therewith,submitwritten issuesandcomments.Within sixty (60) daysafter
thefiling of sucharequestfor review, theBoardofDirectorsshall notify the
claimantin writing whether,uponreview, theclaim wasupheldor deniedin
whole or in part or shall furnish the claimanta writtennotice describing
specificspecialcircumstancesrequiringaspecifiedamountof additionaltime
(but not morethanonehundredtwenty(120)daysfrom the datetherequest
forreviewwas filed) to reacha decisionon therequestfor review.

(c) General Rules.

(i) No inquiry orquestionshall be deemedto be aclaim or arequestfor
areviewofadeniedclaimunlessmadein accordancewith theclaims
procedure.TheCommitteemayrequirethat any claim for benefits
andanyrequestfor areviewofadeniedclaim be filed on formsto be
furnishedby theCommitteeuponrequest.

(ii) All decisionson Original claimsshall bemadeby theCommitteeand
all decisionson requestsfor areviewof deniedclaimsshallbe made
by theBoardof Directors.

(iii) theCommitteeandtheBoardof Directorsmay, in theirdiscretion,
hold oneor morehearingson a claim or a requestfor a reviewof a
deniedclaim.

(iv) A claimantmaybe representedby a lawyerorotherrepresentative(at

theclaimantsown expense),but the Committeeand theBoard of
Directorsreservesthe right to requiretheclaimantto furnishwritten
authorization. A claimantsrepresentativeshall be entitled, upon
request,to copiesof all noticesgiven to theclaimant.

(v) ThedecisionoftheCommitteeon aclaim andadecisionof theBoard
of Directorson a requestfor a review of a deniedclaim shall be
servedon the claimant in writing. If a decisionor notice is not
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receivedby a claimantwithin the time specified,theclaim or request
for areviewof adeniedclaimshallbe deemedto havebeendenied.

(vi) Prior to filing aclaimorarequestfor areviewof adeniedclaim, the
claimant or his or her representativeshall have a reasonable
opportunity to review a copy of the Plan Statementand all other
pertinentdocumentsin the possessionof the Committeeand the
Boardof Directors.

(vii) The Committee and the Board of Directors may permanentlyor
temporarilydelegateits responsibilitiesunderthisclaimsprocedure
to an individual oracommitteeofindividuals.

Section 10.5 Limitations and Exhaustion.

(a) Limitations. No claim shall be consideredunder theseadministrative
proceduresunlessit is filed with theCommitteewithin one (1)yearafterthe
claimantknew(or reasonablyshould haveknown)of theprincipal factson
which the claim is based. Every untimely claim shall be deniedby the
Committee without regardto the merits of the claim. No legal action
(whetherarising undersection502 or section510 of ERISA orunderany
otherstatuteor non-statutorylaw) maybe broughtby any claimanton any
matterpertainingto this Planunlessthe legal action is commencedin the
properforum beforetheearlierof:

(i) two (2) yearsafter the claimantknew (or reasonablyshould have
known)of theprincipal factson which theclaim is based,or

(ii) ninety(90) daysaftertheclaimanthasexhaustedtheseadministrative
procedures.

Knowledgeof all factsthat a Participantknew(or reasonablyshould have
known) shall be imputed to each claimant who is or claims to be a
Beneficiaryof theParticipant(or otherwiseclaims to derivean entitlement
by reference to aParticipant)for thepurposeofapplying theone(1) yearand
two (2) year periods.

(b) ExhaustionRequired. Except as provided in subsection(c) of this
Section10.5,theexhaustionoftheseadministrativeproceduresis mandatory
for resolvingeveryclaim anddisputearising underthis Plan. As to such
claimsanddisputes:
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(i) no claimant shall be permitted to commence anylegal actionrelating
to any such claim or dispute (whether arising under section 502 or
section510ofERISA orunderany otherstatuteor non-statutorylaw)
unless a timely claim hasbeenfiled under theseadministrative
proceduresandtheseadministrativeprocedureshavebeenexhausted;
and

(ii) in anysuch legal action all explicit andimplicit determinationsby the
CommitteeandtheBoard of Directors (including, but not limited to,
determinationsasto whether the claim was timely filed) shall be
affordedthemaximumdeferencepermittedby law.

(c) Exhaustion Not Required. The exhaustion of these administrative

proceduresis not mandatoryfor resolvingany disputearisingunderthis Plan
insofar as the dispute pertains to any matter that arose after a Change in
Control or within the one hundred twenty (120) days before a Change in
Control. As to such matters:

(i) aclaimantshallbe permittedto commencea legal actionrelatingto
any such matter (whether arising under section 502 or Section 510 of
ERISA or underany other statuteor non-statutorylaw) even if a
timely claimhasnotbeenfiled undertheseadministrativeprocedures
andevenif theseadministrativeprocedureshavenot beenexhausted;
and

(ii) in any legal action regarding the benefits payableto or with respect
to aParticipant,notwithstandingSection 10.1,determinationsby the
Committeeand the Board of Directors (including determinations
regardingwhenany matter arose) shall not be afforded any deference
andthemattershallbe heardde novo; and

(iii) if a Participantis the prevailingparty in litigating any claim for
benefitsunderthis Plan,theEmployersshallbejointly andseverally
liable to pay reasonable attorneys fees andcostsof theactionto the
Participant.
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ARTICLE XI

PLAN ADMINISTRATION

Section11.1 Officers. Except as hereinafter provided, functions generally assignedto
PDS shallbe dischargedby its officersordelegatedandallocatedasprovidedherein.

Section11.2 Chief ExecutiveOfficer. Except as hereinafterprovided, the Chief
ExecutiveOfficer of PDS maydelegateor redelegateandallocateandreallocateto oneor more
personsor to a committeeof personsjointly or severally,and whetheror not suchpersonsare
directors,officersor employees,suchfunctionsassignedto PDS generallyhereunderastheChief
Executive Officer may from time to time deemadvisable.

Section 11.3 Board ofDirectors. Notwithstanding the foregoing, the Board of Directors
shallhavethe exclusiveauthority, which maynot be delegated,to amendthePlan Statement,to
terminate this Plan and to determineeligibility to participatein this Plan underSection3.1.

Section 11.4 Committee. The Committeeshallbe theCompensationCommitteeofthe
Board of Directors of PDSandwhosemembersshall serveatthepleasureof theBoardof Directors
of PDS. MembersoftheCommitteeshallservewithoutcompensationwith respect to their duties
in the administration of the Plan, but their reasonableexpensesshall be an expenseof the
administration of the Plan and shall be paid by PDS. The Committee mayelectsuchofficersasthe
Committee may decide upon. A member of the Committee shall automatically be removedasa
member of the Committeeattheearliesttime such individual ceases to be a director. This removal
shalloccurautomaticallyandwithoutanyrequirementfor action by the Employers or any notice to
the individual soremoved.TheCommitteeshall:

(a) establish rules for the functioning of the Committee, including thetimesand
placesfor holding meetings,the noticesto be given in respectof such
meetingsandthe numberof memberswhoshallconstituteaquorumfor the
transactionof business;

(b) organizeanddelegateto suchof its membersasit shall selectauthority to
executeor authenticaterules, advisoryopinionsor instructions,andother
instrumentsadoptedor authorizedby theCommittee;adoptsuchbylawsor
regulationsas it deemsdesirablefor theconductof its affairs; appoint a
secretary, who need not be a member of the Committee, to keep its records
and otherwise assist the Committee in the performanceof its duties; keepa
record of all its proceedings and acts and keep all books of account, records
and other data as maybe necessary for the proper administration of the Plan;
notify the Employers of any action taken by the Committeeand, when
required, notify any other interested person or persons;
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(c) determinefrom therecordsof theEmployersthecompensation,Statusand
otherfactsregardingParticipantsandotheremployees;

(d) prescribeforms to be used for distributions,notifications,etc.,asmaybe
requiredin theadministrationof thePlan;

(e) set up suchrules, applicableto all Participantssimilarly situated,as are
deemednecessaryto carryout the termsof this PlanStatement;

(f) performall otheractsreasonablynecessaryfor administeringthe Planand
carryingout the provisions of this Plan Statement and performing the duties
imposedon it by theBoardof Directorsof PDS;

(g) resolveall questionsofadministrationof thePlannot specifically referredto
in this section;

(h) in accordance with regulationsof theSecretaryof Labor,provideadequate
notice in writing to anyclaimantwhoseclaim for benefitsunderthePlan has
been denied, setting forth the specific reasons for such denial, written in a
manner calculated to be understood by the claimant; and

(i) delegateor redelegateto one or more persons,jointly or severally,and
whetherornot suchpersonsaremembersoftheCommitteeoremployeesof
anyEmployer, such functions assigned to the Committee hereunder as it may
from time to time deem advisable.

if there shall at any time be three (3) or more members oftheCommitteeservinghereunderwho are
qualified to perform a particularact,thesamemaybe performed,on behalfof all, by a majority of
thosequalified, with or without theconcurrenceof theminority. No personwho failedto join or
concurin suchactshall be held liablefor theconsequencesthereof,exceptto theextentthat liability
is imposed under the Employee RetirementIncomeSecurityAct of 1974.

Section 11.5 Delegation. The Board of Directors and the members of the Committee
shall not be liable for an act or omission of another person with regard to a responsibility that has
been allocated to or delegated to such other person pursuant to the terms of the Plan Statement or
pursuant to procedures set forth in the Plan Statement.

Section11.6 Conflict of Interest. If any individual to whom authority has been
delegatedorredelegatedhereundershall alsobe aParticipantin this Plan,suchParticipantshall have
no authority with respectto any matterspeciallyaffecting suchParticipantsindividual interest
hereunder or the interest of a person superior to him or her in the organization (as distinguished from
the interests of all ParticipantsandBeneficiariesora broadclassof Participantsand Beneficiaries),
all such authoritybeingreservedexclusivelyto otherindividualsasthecasemay be, to the exclusion
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of suchParticipant,andsuchParticipantshallactonly in suchParticipantsindividual capacityin
connectionwith anysuchmatter.

Section 11.7 Administrator. PDS shall be the administratorfor purposesof
section3(16)(A) of ERISA.

Section11.8 ServiceofProcess.In theabsenceofanydesignationto thecontraryby the
Committee,theSecretaryof PDS is designatedasthe appropriateandexclusiveagentfor the receipt
of directedto this Planin any legal proceeding,includingarbitration,involving this Plan.

Section11.9 Expenses.All expensesofadministeringthis Planshall be borneby PDS.

Section11.10 SpendthriftProvision. No Participantor Beneficiaryshall haveany
interestin theAccountwhich canbe transferrednorshallany ParticipantorBeneficiaryhaveany
powerto anticipate,alienate,disposeof, pledge or encumberthesamewhile in thepossessionor
controlof theEmployers,norshall theComnutteerecognizeany assignmentthereof,either in whole
or in part, nor shall the Account be subject to attachment,garnishment,executionfollowing
judgmentor otherlegal processbeforetheAccountis distributedto theParticipantorBeneficiary.

Thepowerto designateBeneficiariesto receiveany benefitspayableto orwith respectto
aParticipantunderthePlanin theeventof suchParticipantsdeathshall notpermitorbeconstrued
to permitsuchpowerorright to beexercisedby theParticipantso astherebyto anticipate,pledge,
mortgageor encumbersuchbenefitsor anypart thereofand any attempt of a Participantto so
exercisesaid powerin violation of this provision shall be of no force and effect and shall be
disregardedby theCommittee.

Section11.11 Tax Withholding. TheEmployershallwithholdtheamountofanyfederal,
stateor local income tax orothertax requiredto bewithheld by theEmployerunderapplicablelaw
with respectto anyamountpayableunderthis Plan.

Section11.12 Certifications. Informationto be suppliedor writtennoticesto be made
orconsentsto be givenby theCommitteepursuantto any provision of this Planmaybesignedin
thenameof theCommitteeby any officerwho hasbeenauthorizedto makesuchcertificationor to
give suchnoticesorconsents.

Section11.13 Errorsin Computations. PDS shallnot beliable orresponsiblefor any
errorin thecomputationoftheAccountor thedeterminationofanybenefitpayableto orwith respect
to anyParticipantresultingfrom anymisstatementoffactmadeby theParticipantorby oron behalf
ofany survivorto whomsuchbenefitshall be payable,directlyor indirectly, to PDSandusedby the
Committeein determiningthebenefit. TheCommitteeshallnotbe obligatedorrequiredto increase
thebenefitpayableto orwith respectto suchParticipantwhich, on discoveryof themisstatement,
is foundto be understatedas aresultof suchmisstatementof theParticipant.However,thebenefit
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ofanyParticipantwhich is overstatedby reasonof any suchmisstatementorany otherreasonshall
be reducedto theamount appropriate in view of the truth (and to recover anyprior overpayment).

Section 11.14 No Employment Rights. NeitherthePlannorany actiontakenunderthe
Planshallbe construed as providing anyParticipantanyright to be retainedin the serviceor employ
of PDS.

Section11.15 ParticipantsShouldConsult Advisors. NeitherPDS norits directors,
officers,employeesor agentsmakesanyrepresentationorwarrantywith respectto thefederal,state
orothertax, financial,estateplanning,or the securitiesorotherlegal implicationsofparticipation
in thePlan. Participantsshouldconsultwith theirown tax, financialandlegaladvisorswith respect
to theirparticipationin thePlan.

ARTICLE XII

CONSTRUCTION

Section12.1 Applicable Laws.

(a) ERI5A Status. This Plan is adopted with the understanding that it is an
unfundedplan maintainedprimarily for thepurposeof providingdeferred
compensationfor a selectgroupof managementor highly compensated
employees as provided in section 201(2), section 301(a)(3) and
section 401(a)(1) of ERISA. Each provision shall be interpretedand
administeredaccordingly.

(b) IRC Status. This Plan is intended to be a nonqualified deferred
compensationarrangement.Therules of section401(a)et. seq.of theCode
shall not apply to this Plan. The rules of section 3121(v) and
section3306(r)(2)of theCodeshallapplyto this Plan.

(c) Referencesto Laws. Any referencein the PlanStatementto a statuteor
regulationshall be consideredalso to meanand refer to any subsequent
amendmentorreplacementof thatstatuteorregulation.

Section 12.2 Effect on Other Plans. This Planshallnotalter,enlargeor diminish any
personsemploymentrights orobligationsorrightsorobligationsunderanyother employeepension
benefitoremployeewelfarebenefit planmaintainedby PDS. It beingexpresslyintendedthat this
Plan shall notbe affectedby thebenefitstructuresofany otherplanmaintainedby PDSasany such
plan mayexistat the adoptionof this Planor uponthecommencementof participationor at any
othertime.
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Section 12.3 Disqualification. Notwithstanding any other provision of the Plan
Statementor anyelectionordesignationmadeunderthis Plan,any individual whofeloniouslyand
intentionally kills aParticipantshallbedeemedfor all purposesof this Planandall electionsand
designationsmade under this Plan to have died before such Participant. A final judgmentof
conviction of felonious and intentional killing is conclusivefor this purpose. In theabsenceof a
convictionof feloniousand intentionalkilling, theCommitteeshalldeterminewhetherthekilling
wasfelonious and intentional for this purpose.

Section 12.4 Rulesof DocumentConstruction.

(a) An individual shall be consideredto haveattaineda given ageon such
individuals birthdayfor that age(andnot on thedaybefore). Individuals
bornon February29 in a leapyearshall beconsideredto havetheirbirthdays
on February28 in each year that is not a leap year.

(b) Wheneverappropriate,wordsusedhereinin thesingularmaybe readin the
plural, or words usedhereinin theplural maybe readin thesingular; the
masculinemayincludethe feminine;and the words hereof, hereinor
hereunderorothersimilarcompoundsof thewordhere shallmeanand
refer to the entire Plan Statementand not to any particularparagraphor
Sectionof the Plan Statementunlessthe contextclearly indicatesto the
contrary.

(c) Thetitles givento thevariousSectionsofthe Plan Statementareinsertedfor
convenienceof referenceonly and arenot partof the Plan Statement,and
theyshall notbeconsideredin determiningthepurpose,meaningor intentof
any provisionhereof.

(d) Notwithstanding any thing apparently to the contrary contained in the Plan
Statement,thePlanStatementshall beconstruedandadministeredto prevent
theduplicationof benefitsprovidedunderthis Planandany otherqualified
ornonqualifiedplanmaintainedin wholeor in partby theEmployers.

Section12.5 Choiceof Law. This instrumenthasbeenexecutedanddeliveredin the
StateofNevadaandhasbeendrawnin conformity to the lawsof that Stateand shall, exceptto the
extentthat federallaw is controlling,beconstruedandenforcedin accordancewith the lawsof the
StateofNevada.

Section 12.6 No EmploymentContract. This Planis not andshallnot be deemedto
constituteacontractofemploymentbetweenanEmployerandanyperson,norshall anythingherein
containedbedeemedto giveanypersonanyright to beretainedin an Employersemployor in any
way limit orrestricttheEmployersrightor powerto dischargeany personat anytime andto treat
any personwithout regardto theeffect which suchtreatmentmight haveupon him or herasa
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Participantin this Plan. NeitherthetermsofthePlanStatementnorthebenefitsunderthisPlannor
theContinuanceof thePlanshallbea termof theemploymentof any employee.TheEmployers
shallnot beobliged to continuethisPlan.

~pril 1 ,2000 PDSFINANCIAL CORPORATION

1)
By_________

Lona Finley

Its Corporate Secretary/Director
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