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TopHatPlanExemption
PensionandWelfareBenefitsAdministration
RoomN-5644 2520190030030
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200 ConstitutionAvenueNW
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Subject: TheBelt RailwayCompanyof Chicago
EmployerIdentificationNumber: 256

DearSir:

In accordancewith Section2520.104-23of ERISA,weherebynotify you thatTheBelt
Railway Companyof ChicagomaintainsTheBelt RailwayCompanyofChicago
SupplementalRetirementPlan(Plan). ThePlanis an unfundedpensionplanwhich hasbeen
establishedprimarily for thepurposeofprovidingcompensationfor aselectgroupof
managementorhighly compensatedemployees.ThePlanis theonly suchplanmaintainedby
TheBelt RailwayCompanyofChicagoandcoversone(1) employ?èE.Theaddressof TheBelt
RailwayCompanyofChicagois asfollows:

6900SouthCentralAvenue
BedfordPark,IL 60638

Pleasecall meat 312-704-2401with any questions.

Sincerely,

BernardG. Peter
Consultant

cc: PatrickJ. OBrien, TheBelt RailwayCompanyof Chicago
KathrynA. Garrity, WatsonWyatt Worldwide
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THE BELT RAILWAY COMPANY OF CHICAGO
SUPPLEMENTALRETIREMENTPLAN

(Effective January 1, 1996)

ARTICLE I
Establishment

1.1 EstablishmentandPurpose.The Belt Railway Companyof Chicago(the Company)hereby

establishesTheBelt RailwayCompanyofChicagoSupplementalRetirementPlan (thePlan),

effectiveJanuary 1, 1996 (the Effective Date). The purposeof the Plan is to place each

Participantin the sameposition as every other participantin The Belt Railway Companyof

Chicago Pension Plan for Non-ScheduleEmployees, as amended, (Pension Plan) by

providing eachParticipantin the Plan with the benefitsthe Participantwould havereceived

under the PensionPlan exceptfor the limitations on compensationand benefits imposedby

Sections401 (a)(17) and 415 of the Internal RevenueCodeof 1986, as amended,(Code),or

any successorthereto. Also, it is the intent of theCompanythat thePlan be fundedthrougha

RabbiTrust, as provided in Section4.1 of the Plan andthat the Plan will be 100% funded

throughthe Rabbi Trust at the later of (a) the end of the third year of eachParticipants

participationin the Plan,or (b) thedateon which suchParticipantbecomes100%vested;and

that the Planwill continueto be 100%funded for such a Participantssubsequentyearsof

participation.

In addition, it is theCompanysintentthat eachParticipantin the Planwill be 100%vestedin

his Accrued Benefit under the Plan after his completion of five years of Service with the

Companyandoncevestedno subsequentactionby theCompanyor theParticipantwill change

his statusof being 100%vested.

Furthermore,it is the intent of the Companythat the Companywill not grossup a Participant

for any tax that might becomedue from a Participantunder the Plan, but that the Company

alwayswill providefor enoughmoneyto paythe benefitsdue underthis Planregardlessof the

form of benefitselectedby theParticipant.

The Plan is intended to benefit a select group of managementor highly compensated

employeesoftheCompany.
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1.2 Apolicability. The provisions of the Plan shall apply only to a personwho terminates

employmentwith theCompanyon oraftertheEffectiveDateandshall not apply to anyperson
not in theactiveemploymentoftheCompanyon or aftertheEffectiveDate.
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ARTICLE II
Participation

2.1 Eligibility andParticipation. Eachperson,who is bQth a participantin the PensionPlan and

whoseaccruedbenefit underthe PensionPlan is reducedby the limitation on compensation

imposed by Section 4OI(a)(l7) of the Code or by the limitations on benefits imposed by

Section415 ofthe Codeandhasbeennamedby the Boardof Directorsof theCompanyas an

eligible employeeby havinghis or her nameset forth in AppendixA to thePlan,shall become

a Participant in the Plan. (Each personwho becomesa Participant shall be referredto

hereinafter asa Participant.)The Boardof Directorsshall in its soleandabsolutediscretion

determinethose personseligible to participate and shall take appropriateaction to have

AppendixA appropriatelyrevisedasnecessary.

2.2 Duration. Any personwho becameaParticipantshall continueto be aParticipantaslong ashe

is entitledto benefitshereunder.
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ARTICLE III
Benefit; Payment

3.1 AccruedBenefit.

(a) If at any time any benefitotherwisepayableundertheprovisionsof thePensionPlan in

respectof a Participant,including any benefitpayablewith respectto the Participants

spouse or other beneficiary entitled thereto, shall be reduced by reason of the

limitations on maximumbenefitsunderSection415 of the Code,and/orthe limitation

on theamountof compensationof a Participantthat may be consideredunderSection

401(a)(l7) of the Code, the Participantor his spouseor other beneficiary shall be

entitledto receivea retirementbenefit,subjectto the termsandconditionsof thePlan,

equalto theexcess,if any,of--

1) the amount of benefit under the PensionPlan, calculatedwithout regard to the

limitations imposedby Sections40l(a)(17)and415 oftheCode;over

2) theamountofthebenefitunderthePensionPlanas limited by Sections401(a)(l7)
and415 oftheCode. --

(Thebenefit determinedunder this Section3.1 shall be referredto hereinafteras the

AccruedBenefit.)

(b) TheAccruedBenefit underthePlanshall be paidonly if, andundertheconditionthat,

the benefit under the PensionPlan describedin subsection3.I(a)(2) be and is paid to

the Participant,his surviving spouse,or other beneficiary; andthe forfeiture, for any

cause,includingdeath,of thebenefitunderthePensionPlanas describedin subsection

3.1(a)(2)aboveshall causethe forfeitureoftheAccruedBenefitunderthe Plan.

3.2 Time and Method of Payment. The AccruedBenefit will commenceto be paid at the same
time asthe benefit provided by the PensionPlan exceptas providedbelow. The Accrued

Benefit may be paid in any of theformsprovidedby the PensionPlan. The normal form of

paymentof the AccruedBenefit is the sameasprovidedby the PensionPlan. If the Accrued
Benefit is paidprior to theParticipantsPensionPlanNormal RetirementAge (i.e., age65) or if

the benefit is paid in a form otherthanthe PensionPlansnormal form of benefit (i.e., single

life annuity), the sameactuarialequivalentfactorsthat would be applicablein calculatingthe

PensionPlanbenefitshall beapplicablein calculatingtheAccruedBenefitunderthis Plan.
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If the Participantdies beforecommencingbenefitpaymentsfrom this Plan and his spouseis
eligible to receivea benefit from the PensionPlan his spousewill receivea benefit from this

Plan basedon the ParticipantsAccrued Benefit under this Plan at his date of death. The

spousesbenefit will be paid in the sameform, at the sametime, and reducedin the same

mannerasunderthePensionPlan.

NotwithstandingtheforegoingprovisionsofthisSection3.2,aParticipant,a formerParticipant

or, if the Participantdies beforecommencingpayment,his spouse,may makean election to

receivetheactuarialequivalentlump sumof the benefitotherwisepayableunderthis Plan, or

modify or rescindan electionpreviouslymadeto receivehis benefit in a lump sum amount,at

least30 daysprior to the later of (a) the terminationof his employmentor (b) thedatebenefit

paymentscommence.Said election may not be changedwithin 30 days prior to the date

benefitsareto commence.In determiningtheactuarialequivalentlump sum amountunderthis

Section 3.2, the Companywill use (1) an interestrate factor equalto the 30-year Treasury

constantmaturities for the November immediately precedingthe Plan Year of distribution

providedin theFederalReserveStatisticalReleaseplus 1% and(2) a mortality factorbasedon

the 1983 GroupAnnuity Mortality Table(male)or suchothermortality table as is designated

by the United StatesSecretaryof the TreasuryunderSection417(e)of the Internal Revenue

Code,whichevertableproducesthegreatestbenefit in conjunctionwith the interestrate in (1)

above.
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ARTICLE IV
Funding

4.1 Funding. NeithertheParticipantnorany otherpersonshall acquireby reasonof the Planany

right in or title to any assets,fl.tndsor propertyof theCompanywhatsoeverincluding,without

limiting thegeneralityof the foregoing,any specific funds, assets,or otherpropertywhich the

Company,in its sole discretion, may set aside in anticipationof a liability hereunder. Any

benefitswhich becomepayablehereundershall be payablefrom the general assetsof the

Company,but theCompanyintendsto establishaRabbiTrust for usein providingall orpart

ofthebenefitspayableunderthePlan. The assetsof sucha trust would be subjectto theclaims

oftheCompanyscreditorsin the eventofthe insolvencyorbankruptcyofthe Company. The

Participantshall have only a contractual right to the amounts,if any, payable hereunder

unsecuredby any assetof theCompany. Nothing containedin the Planconstitutesa guarantee

by theCompanythat the assetsof the Companyshall be sufficient to pay any benefit to any

person.
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ARTICLE V

Amendment,Administration

5.1 AmendmentandTermination. The Companyintendsthe Plan to be permanent,but reserves

the right at anytime to modify, amend,or terminatethePlan,providedthat theCompanyshall

not cancel, reduce,or otherwiseadverselyaffect the amountof benefitsof any Participant
accruedas of the date of any such modification, amendment,or termination,without the

consentoftheParticipant.

5.2 Administration. The Plan shall be administeredby the Board of Directorsof theCompany,

which shall be authorizedto interpretthe Plan, to adoptrules and practicesconcerningthe

administrationofthePlan, to resolvequestionsconcerningthe eligibility for theamountofthe

AccruedBenefit, and to delegateall or anyportionof its authorityhereunderto a committeeof

theBoardofDirectorsor to designatedofficersoremployeesoftheCompany. -

5.3 DeductionofTaxesfrom AmountsPayable.The Companymaydeductfrom theamountto be

distributedsuchamountastheCompany,in its solediscretion,deemsproperfor the payment

of income,employment,death,succession,inheritance,or othertaxeswith respectto benefits

underthePlan. -

5.4 Indemnification. TheCompanyshall indemnifyandhold harmlesseachemployee,officer, or

director of the Companyto whom is delegatedduties, responsibilities,and authority with

respectto thePlanagainstall claims,liabilities, fines andpenalties,andall expensesreasonably

incurredby or imposeduponhim (including butnot limited to reasonableattorneyfees)which

arise as a result of his actions or failure to act in connection with the operation and

administrationofthe Planto the extent lawfully allowableandto the extent that suchclaim,

liability, fine, penalty,orexpenseis not paid for by liability insurancepurchasedorpaid for by

theCompany.Notwithstandingthe foregoing,theCompanyshall not indemnifyany personfor

any suchamount incurredthrough any settlementor compromiseof any action unless the

Companyconsentsin writing to suchsettlementorcompromise.

5.5 Expenses.Theexpensesof administeringthePlanshall bepaidby the Company.
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ARTICLE VI

- Miscellaneous

6.1 Interestsnot Transferable.Benefitspayableunderthis Planshall not be subjectin any manner

to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, charge,

garnishment,execution,or levy ofany kind, eithervoluntaryor involuntary,including anysuch

liability which is for alimony or otherpaymentsfor thesupportofa spouseor formerspouse,

or for any otherrelativeofa Participantprior to actuallybeingreceivedby the personentitled

to thebenefitunderthe termsof thePlan,andany attemptto anticipate,alienate,sell, transfer,

assign, pledge,encumber, charge,or otherwise dispose of any right to benefits payable

hereundershall be void. The Companyshall not in anymannerbe liable for, or subjectto, the

debts,contracts,liabilities, engagements,or tortsof any personentitled to benefitshereunder.

If any personshall attemptto, or shall alienate,sell, transfer, assign, pledge,or otherwise

encumberhis benefitsunder this Plan, or if by any reasonof his bankruptcyor other event

happeningat any time, suchbenefit would devolve uponany other personor would not be

enjoyedby thepersonentitled theretounderthePlan, theBoard of Directorsof theCompany,

in its discretion,may terminatethe interest in any suchbenefitsof the personentitled thereof

underthePlanandholdorapply themto or for thebenefitofsuchpersonentitled theretounder

the Plan or his spouse,children, or other dependents,or any of them, in suchmanneras the

BoardofDirectorsoftheCompanymay deemproper.

6.2 Contractof Employment. Nothing containedhereinshall be construedto constitutea contract

ofemploymentbetweenaParticipantandtheCompany.

6.3 Headings. The headingsof Articles and Sectionsare included solely for convenienceof

reference,and if thereis any conflict betweensuchheadingsandthe text of thisPlan, the text

shall control.

6.4 Invalidity. If any provisionof this Plan shall be held invalid or unenforceable,suchinvalidity

or unenforceabilityshall not affectany otherprovisionshereofand the Planshall be construed

and enforced as if such provisions, to the extent invalid or unenforceable,had not been

included.

6.5 Law Governing. The Plan shall be construedandenforcedaccordingto the lawsof Illinois

otherthanits lawsrespectingchoiceof law.
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IN WITNESS WHEREOF, theCompanyhasexecutedthisPlanthis 31st day of
JULY ,19 96

THE BELT RAILWAY COMPANY OF
CHICAG~

Vice Presi76tandGeneralC sel
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The Belt Railway Company of Chicago
SupplementalRetirement Plan

- APPENDIX A
Eligible Employees

The Employeeslisted belowcomposeaselectgroupofmanagementorhighly compensatedEmployees
of theCompanywho havebeennamedby the Boardof DirectorsasEligible Employeesfor purposes

- ofthePlan.

NameofEmployee DateofBoardAction

RonaldL. Batory
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