
Defiance, Inc.
1111 Chester Ave., Suite 750

A Cleveland, OH 44114-3516

(216) 861-6300

(216) 861-6006 (FAX)

January7, 1999

Top HatPlanExemption
PensionandWelfareBenefitsAdministration
RoomN-5644
U.S. DepartmentofLabor
200 ConstitutionAvenue,NW
Washington,DC 20210

Re: Defiance,Inc. ExecutiveIncentivePlan
Amendment#2 datedJanuary7, 1999
EIN #34-1526359

DearSirs,

Enclosedfor filing is oneoriginal copyofAmendment#2 datedJanuary7, 1999 to the

Defiance,Inc. ExecutiveIncentivePlan.

This filing amendstheplanoriginally filed with you on December15, 1992,and

amendedwith Amendment#1 whichwasfiled with you on May20, 1994.

Sincerely,

DEFIANCE, INC.

MichaelJ. Meier
VicePresident— Finance,CFO

enclosure



DEFIANCE, INC.
EXECUTIVE INCENTIVE PLAN

Amendment#2
January7, 1999

SectionIV (F) is addedasfollows:

F. Termination Due to Change ofControl

In theeventan Eligible Executiveexperiencesa TerminationDueto Changeof
Controlasdefinedin theDefiance,Inc. ChangeofControlPolicy datedJuly 24,
1998,theCompanyshall,at suchtime, payto suchEligible Executive,a lump
sumconsistingofthevalueoftheEligible ExecutivesaccountsunderthePlan,
including accruedinterestthroughthedateofTerminationDueto Changeof
Control.

In witnessthereof theBoardofDirectorshascausedthis amendmentto beexecutedon
its behalfby an individual duly authorizedthis 7th dayofJanuary,1999.

By: ______________________

Cooper, residentandCEO

Attest:

By:__
Mic1~elJ. Meier~Secretai~J

[CorporateSeal]
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