
CLARK ~ BRADSHAW, P. C. ~
ATTORNEYS AT LAW I ~

92 NORTH LIBERTY STREET

P.O. BOX 71
HENRY C. CLARK HARRISONBURG, VIRGINIA 22803-0071 V. STEPH~J~f~SI-IAW

M. STEVEN WEAVER RETIREDIQ

MARK B. CALLAHAN TELEPHONE(540) 433-2601

TODD C. RHEA FACSIMILE(540) 433-5528
LAURA S. EVICK ELLEN H. BRODERSEN,C.1~A.
MATTHEW C. SUN DERLIN April 30, 2001 (NOT AN ATTORNEY)

CERTIFIED MAIL, RETURNRECEIPTREQUESTED 2 ~i20042393262
Top-HatPlanExemption
PensionandWelfareBenefitsAdministration
US DepartmentofLabor,RoomN-5644
200ConstitutionAvenueNW
Washington,DC 20210

Re: MacLease,Inc. DeferredCompensationTop-HatPlans

To WhomIt MayConcern:

In lieu of filing Form 5500, the abovereferencedplans satisfy ERIISAs reportingand
disclosureprovisionsby filing this statementin accordancewith DOL Reg. 2520.104-23(b).The
employermaintainsthe plansprimarily for thepurposeof providingdeferredcompensationfor a
selectgroupofmanagementorhighly compensatedemployees.A copyofthe plandocumentsare
enclosed.

Employerinformation MacLease,Inc. (a Virginia corporation)
PostOfficeBox 898
Harrisonburg,VA 22803-0898

EIN 54-1378217

Numberof plans 4 (oneemployeeperplan)

Employeein eachplan ThomasL. Cline,plan#505

JosephAvery, plan#506

SonnyG. Lasam,plan#507

CharlesM. Hess,Jr.,plan#508



Top-HatExemption
PensionandWelfareBenefitsAdmin.
US DepartmentofLabor
April 30,2001
PageTwo

Would you pleasesign a copy of this letter and return it to me in the return envelope
provided. If you requireanythingftirther, pleasecontactme.

Sincerely,

~- — ~

EllenH. Brodersen,CPA

EHB/jsm
Enclosures
cc: ThomasL. Cline

SonnyG. Lasam
Mark B. Callahan
WayneA. Pankey

RECEIVED:

Signature Date

PrintedNameandTitle
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DEFERREDCOMPENSATIONAGREEMENT

ThisDeferredCompensationAgreement,madeandenteredinto this 3Pt dayofJanuary.

2001,by andbetweenMACLEASE, INC.,aVirginia Corporation(hereinaftertheCompany~)and
THOMAS L. CLINE (hereinafterEmployee).

WHEREAS, in furtheranceof the successof the Company and the EmployeeStock
OwnershipPlan(hereinafterthetESOP)sponsoredby theCompanyfor theexclusivebenefitof
theESOPparticipants,theCompanyrecognizesthat therisk ofkey executiveloss for anyreason

shouldbemitigated;and

WHEREAS, the Board of Directors recommendsto Managementthat a Deferred

CompensationAgreementbeadoptedfor:

A. Theprotectionofthe CompanysESOPparficipants;
B. Risk abatementfor theformer Shareholderswho areproviding the

collateralfortheESOPloan; and
- C. To encouragetheretentionofrisingmanagementinsupportingalarge
leveragedESOP;and

WHEREAS,thisrisk managementeffort is beingundertakenin amannerthatis consistent
with theoverallobjectivesofmaintainingtheCompanysfinancialstrength.Thisnon-qualifiedkey
executiveagreementforafewselectfewmanagerswill befundedovertimeasperformancemerits.
However,nothingin this discriminatoryprogramwill bring it underthepurviewoftheEmployee
RetirementSecurityAct of 1972(ERISA).

NOW,THEREFORE, in considerationofthemutualpromisesandundertakingshereinset

forth andintendingto be legallyboundhereby,thepartiesheretoagreeasfollows:

1. DesignationofParticipantsandAllocationofTotal Fund. TheBoardshallmeetat
leastoncein eachfiscal yearandirrevocablyspecify,beforethe endofsuchfiscalyear:

a. The nameof eachemployeewho shall be entitled to participatein theAgreementfor suchyear(hereinaftertheParticipants);and

b. The methodby which the amount to be allocatedfor the benefit of each
Participantfrom thefundavailablefor allocationshallbedetermined.

c. In specifyingthenamesoftheeligibleemployees,theCommitteemaydivide
theminto groups,andspecifydifferentformulaefor eachgroup.

2. DeferredCompensation.TheCompanyshallpay to Employeein additionto his
salaryandany othercompensationreceivedfrom the Company,his allocatedshareof the total

1 ~ 148 I/30/OI:sjm



deferredcompensationto bepaidall Participantswhichshallequaltwenty-fivepercent(25%)ofthe
Companysnetincomebeforetaxesandextraordinaryexpensesattheendofeachfiscalyear. The
amountof saiddeferredcompensationshall be calculatedby the ChiefFinancialOfficer of the
Companywithin ninety (90)daysoftheendoftheCompanysfiscalyear.

3. BalanceSheet.Thedeferredcompensationshallberepresentedonthebalancesheet
of the Companyandshall remainthereinuntil theEmployeeis eligible to receivethe deferred
compensationin accordancewith thetermsherein.Thedeferredcompensationshallaccrueinterest
attherateof six percent(6%)perannum.

4. ConditionsPrecedent.Employeeagreestothefollowingconditionsprecedenttothe
paymentof anydeferredcompensationto theEmployee:

a. Employeehasbeenwith theCompanyfor ten(10)yearsandstayswith the
Companyfor three(3) yearsfrom thedateofthis Agreemehtor until anyof thefollowing
eventsoccur,whichevercomesearlier:

(1) Employeeretirementat age65;
(2) The full curtailmentoftheESOPnoteandthereleaseofthe former

shareholdersfrom any collateralrequirement.

b. If requiredduringtheESOPdebtretirement,Employeewill subordinatehis
deferredcompensationactualbalanceto theneedsoftheCompanyto:

(1) Curtail theESOPdebt;
(2) FundtheESOPrepurchaseobligation;
(3) Releasetheformershareholdersfrom thecollateralrequirement.

c. Employee will forfeit all Agreement benefits if the conditions of
Subparagraphs(a) and(b)abovearenotmet, and:

(1) The ESOPrepurchaseobligation to departingESOPparticipants
during theEmployeestenureis not fulfilled during theEmployeestime with the
Company.

(2) TheCompanyis not in defaultwith anyofits loancovenantswith
SunTrustBank. .

d. Employeewill receivethedeferredcompensationbenefitsafterten(10)years
orearlyretirementatage55, whichevercomeslater,if theconditionsofSubparagraphs(a),
(b) and(c) abovearemet. Thepayoutsto Employeeareto bemadeasfollows:
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(1) Ten(10) annualpaymentson theanniversaryof thedeparturedate
ofone-tenthofthedeferredcompensationaccountatthetimethis Subparagraph(d)
becomesoperative;or

(2) TheCompanymaypaythebenefitsin alump sumif benefitsareless

thanorequalto $15,000.

e. TheParticipantshallnotenterintoabusinessoremploymentwhichtheBoard
ofDirectorsdeterminesto be:

(1) Detrimentallycompetitivewith thebusinessof the Companyor a
subsidiary;and

(2) Substantiallyinjuriousto theCompanysfinancial interest.

5. CompanyReservations.TheCompanyreservesthefollowing rights:

a. To subordinateanyor all individualdiscriminatoryagreementassetsto any
Companyneed,including possiblerequestsfrom ESOPtrustee(s)for ESOPfunding or
support.

b. To reassignbenefitsto otherkey executivesin theeventof forfeitureby a
non-qualifiedagreementparticipant.

c. Toinclude,fromtimeto time,certainotheremployees,who,by virtueoftheir
position with the ESOP Committee,their ESOPaccountbalance,or other facts and
circumstanceswhichmight arise,aredeemedto bekeyto thesuccessofthe Companyand
theESOP.

6. EmployeesHeirs. If theEmployeebecomesdeceasedpriorto thecommencement
ofdeferredcompensationpayments,paymentsshallbemadeto his estatein andupontheconditions
setforth hereinoreachParticipantshallhavetheright to designatebeneficiarieswho areto succeed
to his contingentrightto rightto receivefuturepaymentshereunderin theeventofhisdeath.Incase
ofafailure ofdesignationorthedeathofadesignatedbeneficiarywithoutadesignatedsuccessor,
distributionshallbemadeto theParticipantsestate.No designationofbeneficiariesshallbevalid
unlessin writing signedby theParticipant,datedandfiled with theBoard. Beneficiariesmaybe
changedwithout theconsentofanyprior beneficiaries.

7. Employees Disability. If the Employee becomes disabled prior to the
commencementofthedeferredcompensationpayments,paymentshallbemadeto theemployee
in andupontheconditionssetforth herein. Disability meansmentalorphysicaldisabilityofat
least six monthswhich preventsa Participantfrom engagingin the principal duties of his
employment.
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8. Administration.

a. The booksand recordsto bemaintainedfor thepurposeof theAgreement
shallbemaintainedby theofficersandemployeesoftheCompanyatits expenseandsubject
to thesupervisionandcontroloftheBoardofDirectors.All expensesofadministeringthe

Agreementshallbepaidby theCompanyeitherfrom fundssetasideorearmarkedunderthe
Agreementorfrom otherfunds.

b. To theextentpermittedbylaw, theright ofany Participantorbeneficiaryin
anybenefitorto anypaymenthereundershallnotbesubjectin anymannerto attachmentor
otherlegal processforthedebtsofsuchParticipant,orbeneficiary,andanysuchbenefitor
payment shall not be subjectto anticipation,alienation,sale, transfer,assignment,or
encumbrance.

c. NomemberoftheBoardandnoofficer ore~mployeeoftheCompanyshall
beliableto anypersonforanyactiontakenoromittedin connectionwith theadministration
of this Agreementunlessattributableto his own fraudorwillful misconduct;norshallthe
Companybe liable to anypersonfor anysuchactionunlessattributableto fraudorwillful
misconducton thepartofadirector,officer, oremployeeoftheCompany.

9. AmendmentofAgreement.

a. TheAgreementmaybe amendedinwholeor inpartfrom timetotimebythe
BoardofDirectorsof theCompany,subjectto approvaloftheshareholders.

b. Noticeofevery suchamendmentshallbegivenin writing to eachParticipant
and beneficiaryofadeceasedParticipant.

10. ProhibitionAgainstAssignment. Exceptasotherwiseexpresslyprovidedin this
Agreement,Employeeagreesonbehalfofhimselfandofhis executorsandadministrators,heirs,
legatees,distributees,andanyotherpersonorpersonsclaiming any benefitsunderhimunderthis
Agreement,that this Agreementand its rights, interests,and benefitsshall not be assigned,
transferred,pledged,orhypothecatedin anywayby Employeeorany executor,administrator,heir,
legatee,distributee,orotherpersonclaimingunderEmployeebyvirtueofthisAgreement,andshall
notbesubjectto execution,attachment,or similarprocess.Any attemptedassignment,transfer,
pledge,orhypothecation,or otherdispositionofthis Agreementorof suchrights, interests,and
benefitscontrarytotheaboveprovisions,orthelevyofanyattachmentorsimilarprocessthereupon,
shallbenull andvoid andwithout effect.

11. Miscellaneous.Nothingcontainedhereinshallbedeemedtocreateatrustofanykind
orcreateanyfiduciaryrelationship.Fundsinvestedhereundershallcontinuefor all purposesto be
apartofthegeneralfundsoftheCompany,andno personotherthantheCompanyshall,by virtue
of theprovisionofthis Agreement,haveanyinterestin suchfunds. To theextentthat anyperson
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acquiresaright to receivepaymentsfrom theCompanyunderthis Agreement,suchright shallbe
nogreaterthantherightof anyunsecuredgeneralcreditoroftheCompany.

12. BindingEffect. ThisAgreementshallbebindinguponandinureto thebenefitofany
successoroftheCompany,andanysuchsuccessorshallbe deemedsubstitutedfor theCompany
underthetermsofthis Agreement. As usedin this Agreement,thetermsuccessorshall include
any person,firm, corporation,or otherbusinessentity which at any time, whetherby merger,
purchase,orotherwise,acquiresall orsubstantiallyall oftheCompanysassetsor business.

13. EntireAgreement.ThisAgreement,togetherwith anyandall exhibitsattachedhereto
whichareincorporatedbyreference,supersedesanyandall otheragreements,eitheroral orwritten,
andcontainstheentireagreementbetweenandamongthepartieswith respecttothesubjectmatter
hereof,andanyandall agreementssubsequentheretoshallbe ineffectiveto change,modify, alter,
extendor otherwiseaffectthis Agreementunlessmadein writing andsignedby all partieshereto.

14. GoverningLaw. ThisAgreementshallbegovernedby andconstruedin accordance
with thelawsoftheCommonwealthofVirginia. Thepartiesagreethatjurisdictionandvenuefor
all claimsanddisputesregardingthisContractshallbeHarrisonburgRockinghamCounty,Virginia.

iN WITNESSWHEREOF,theundersignedhavehereuntoset theirhandsandsealstheday.
andyearfirst abovewritten.

COMPANY:
MACLEASE, INC.

Title:__________________________________________

EMPLOYEE:

THOM~L. CLINE~

5 XaHy\MC~MACLEASE\.C1iflCdCfe1rCdCOmP.a8~~00I148:1/30/01:sjzo



DEFERREDCOMPENSATIONAGREEMENT

ThisDeferredCompensationAgreement,madeandenteredinto this 3l~dayofJanuary,
2001,by andbetweenMACLEASE,INC., aVirginiaCorporation(hereinaftertheCompany)and
JOSEPHAVERY (hereinafterEmployee).

WHEREAS, in furtheranceof the successof the Companyand the EmployeeStock
OwnershipPlan(hereinaftertheESOP)sponsoredby theCompanyfor theexclusivebenefitof
theESOPparticipants,theCompanyrecognizesthat therisk ofkey executivelossfor anyreason
shouldbemitigated;and

WHEREAS, the Board of Directors recommendsto Managementthat a Deferred
CompensationAgreementbe adoptedfor:

A. TheprotectionoftheCompanysESOPparticipants;
B. Risk abatementfor theformerShareholderswho areprovidingthe

collateralfor theESOPloan; and
- C. Toencouragetheretentionofrisingmanagementin supportingalarge
leveragedESOP;and

WHEREAS,thisrisk managementeffort is beingundertakenin amannerthatis consistent
with theoverallobjectivesofmaintainingtheCompanysfinancialstrength.Thisnon-qualifiedkey
executiveagreementfor afewselectfewmanagerswill be fundedovertime asperformancemerits.
However,nothingin this discriminatoryprogramwill bring it underthepurviewoftheEmployee
RetirementSecurityAct of 1972(ERISA).

NOW,THEREFORE;in considerationofthemutualpromisesandundertakingshereinset
forth andintendingto be legallyboundhereby,thepartiesheretoagreeasfollows:

1. DesignationofParticipantsandAllocation ofTotal Fund. TheBoardshallmeetat
leastoncein eachfiscal yearandirrevocablyspecify,beforetheendofsuchfiscal year:

a. The nameof eachemployeewho shall be entitled to participatein the
Agreementfor suchyear(hereinaftertheParticipants);and

b. The methodby which the amountto be allocatedfor the benefitof each
Participantfrom thefund availablefor allocationshallbedetermined.

c. Inspecifyingthenamesoftheeligible employees,theCommitteemaydivide
themintogroups,andspecifydifferent formulaefor eachgroup.

2. DeferredCompensation.The Companyshall payto Employeein additionto his
salaryand anyothercompensationreceivedfrom the Company,his allocatedshareof the total
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deferredcompensationto bepaidall Participantswhichshallequaltwenty-fivepercent(25%)ofthe
Companysnet incomebeforetaxesandextraordinaryexpensesattheendofeachfiscal year. The
amountof saiddeferredcompensationshall be calculatedby the ChiefFinancialOfficer of the
Companywithin ninety (90)daysoftheend oftheCompanysfiscalyear.

3. BalanceSheet.Thedeferredcompensationshallberepresentedon thebalancesheet
of the Companyand shall remainthereinuntil the Employeeis eligible to receivethe deferred
compensationin accordancewith thetermsherein.Thedeferredcompensationshallaccrueinterest
at therateofsix percent(6%) perannum.

4. ConditionsPrecedent.Employeeagreestothefollowing conditionsprecedenttothe
paymentofanydeferredcompensationto theEmployee:

a. Employeehasbeenwith theCompanyfor ten(10)yearsandstayswith the
Companyfor three(3) yearsfrom thedateofthis Agreemeiitoruntil anyofthefollowing
eventsoccur,whichevercomesearlier:

- (1) Employeeretirementat age65;
(2) Thefull curtailmentoftheESOPnoteandthereleaseoftheformer

shareholdersfrom anycollateralrequirement.

b. If requiredduring theESOPdebtretirement,Employeewill subordinatehis
deferredcompensationactualbalanceto theneedsoftheCompanyto:

(1) Curtail theESOPdebt;
(2) FundtheESOPrepurchaseobligation;
(3) Releasetheformershareholdersfrom thecollateralrequirement.

c. Employee will forfeit all Agreement benefits if the conditions of
Subparagraphs(a) and(b)abovearenot met, and:

(1) The ESOPrepurchaseobligation to departingESOPparticipants
during theEmployeestenureis not fulfilled during theEmployeestime with the
Company.

(2) TheCompanyis not in defaultwith anyof its loancovenantswith
SunTrustBank.

d. Employeewill receivethedeferredcompensationbenefitsafterten(10)years
orearlyretirementatage55,whichevercomeslater,if theconditionsofSubparagraphs(a),
(b) and(c) abovearemet. Thepayoutsto Employeeareto bemadeasfollows:
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(1) Ten(10) annualpaymentson theanniversaryofthedeparturedate
ofone-tenthofthedeferredcompensationaccountatthetimethisSubparagraph(d)
becomesoperative;or

(2) TheCompanymaypaythebenefitsina lumpsumif benefitsareless
thanorequalto $15,000.

e. TheParticipantshallnotenterintoabusinessoremploymentwhichtheBoard
ofDirectorsdeterminesto be:

(1) Detrimentallycompetitivewith thebusinessofthe Companyor a
subsidiary;and

(2) Substantiallyinjuriousto theCompanysfinancialinterest.

5. CompanyReservations.TheCompanyreservesthefollowing rights:

a. To subordinateanyorall individual discriminatoryagreementassetsto any
Companyneed,includingpossiblerequestsfrom ESOPtrustee(s)for ESOPfundingor

- support.

b. To reassignbenefitsto otherkey executivesin theeventof forfeitureby a
non-qualifiedagreementparticipant.

c. To include,fromtimetotime,certainotheremployees,who,byvirtueoftheir
position with the ESOPCommittee, their ESOP accountbalance,or other facts and
circumstanceswhichmight arise,aredeemedto bekeyto thesuccessoftheCompanyand
theESOP.

6. EmployeesHeirs. If theEmployeebecomesdeceasedprior to thecommencement
ofdeferredcompensationpayments,paymentsshallbemadetohis estateinandupontheconditions
setforthhereinoreachParticipantshallhavetheright to designatebeneficiarieswhoareto succeed
tohiscontingentrightto rightto receivefuturepaymentshereunderin theeventofhisdeath.Incase
of afailure ofdesignationorthedeathof adesignatedbeneficiarywithout adesignatedsuccessor,
distributionshallbemadeto theParticipantsestate.No designationofbeneficiariesshallbevalid
unlessin writing signedby theParticipant,datedandfiled with theBoard. Beneficiariesmaybe
changedwithouttheconsentofanyprior beneficiaries.

7. Employees Disability. If the Employee becomesdisabled prior to the

commencementofthedeferredcompensationpayments,paymentshallbemadeto theemployee
in andupontheconditionsset forth herein. Disability meansmentalorphysicaldisabilityofat
least six monthswhich preventsa Participantfrom engagingin the principal duties of his
employment.
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8. Administration.

a. Thebooksandrecordsto bemaintainedfor thepurposeof the Agreement
shallbemaintainedbytheofficersandemployeesoftheCompanyatits expenseandsubject
to thesupervisionandcontroloftheBoardofDirectors. All expensesofadministeringthe
AgreementshallbepaidbytheCompanyeitherfrom fundssetasideorearmarkedunderthe
Agreementorfrom otherfunds.

b. To theextentpermittedby law, theright ofany Participantorbeneficiaryin
anybenefitor to anypaymenthereundershallnotbesubjectinanymannerto attachmentor
otherlegalprocessfor thedebtsofsuchParticipant,orbeneficiary,andanysuchbenefitor
payment shall not be subject to anticipation, alienation,sale, transfer, assignment,or
encumbrance.

c. No memberoftheBoard andno officeroreh~ployeeof theCompanyshall
beliableto anypersonfor anyactiontakenoromittedinconnectionwith theadministration
ofthis Agreementunlessattributableto his ownfraudorwillful misconduct;norshallthe
Companybe liableto anypersonfor anysuchactionunlessattributableto fraudorwillful
misconducton thepartofa director,officer, oremployeeoftheCompany.

9. AmendmentofAgreement.

a. TheAgreementmaybeamendedin wholeorin partfrom timeto timebythe
BoardofDirectorsoftheCompany,subjectto approvalof theshareholders.

b. Noticeofeverysuchamendmentshallbegivenin writing to eachParticipant
andbeneficiaryofadeceasedParticipant.

10. Prohibition AgainstAssignment. Exceptasotherwiseexpresslyprovidedin this
Agreement,Employeeagreesonbehalfof himselfandofhis executorsandadministrators,heirs,
legatees,distributees,and anyotherpersonorpersonsclaiming anybenefitsunderhim underthis
Agreement,that this Agreementand its rights, interests,and benefits shall not be assigned,
transferred,pledged,orhypothecatedin anywayby Employeeorany executor,administrator,heir,
legatee,distributee,orotherpersonclaimingunderEmployeebyvirtueofthisAgreement,andshall
notbe subjectto execution,attachment,or similar process.Any attemptedassignment,transfer,
pledge,or hypothecation,or otherdispositionof this Agreementorof suchrights, interests,and
benefitscontrarytotheaboveprovisions,orthelevyofanyattachmentorsimilarprocessthereupon,

shallbenull andvoid andwithout effect.

11. Miscellaneous.Nothingcontainedhereinshallbedeemedto createatrustofanykind
orcreateanyfiduciaryrelationship.Fundsinvestedhereundershallcontinuefor all purposesto be
apartofthegeneralfundsoftheCompany,andno personotherthantheCompanyshall,by virtue
oftheprovisionofthisAgreement,haveanyinterestin suchfunds. To theextentthat anyperson
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acquiresaright to receivepaymentsfrom the Companyunderthis Agreement,suchright shallbe
no greaterthantheright ofanyunsecuredgeneralcreditoroftheCompany.

12. BindingEffect. ThisAgreementshallbebindinguponandinureto thebenefitofany
successorofthe Company,andanysuchsuccessorshallbedeemedsubstitutedfor theCompany
underthetermsofthis Agreement.As usedin this Agreement,thetermsuccessorshall include
anyperson,firm, corporation,or otherbusinessentity which at any time, whetherby merger,
purchase,or otherwise,acquiresall orsubstantiallyall oftheCompanysassetsorbusiness.

13. EntireAgreement.ThisAgreement,togetherwith anyandall exhibitsattachedhereto
whichareincorporatedbyreference,supersedesanyandall otheragreements,eitheroralorwritten,
andcontainstheentireagreementbetweenandamongthepartieswith respectto thesubjectmatter
hereof,andany andall agreementssubsequentheretoshallbeineffectiveto change,modify, alter,
extendor otherwiseaffect thisAgreementunlessmadein writing andsignedby all partieshereto.

14. GoverningLaw. ThisAgreementshallbegovernedby andconstruedin accordance
with the lawsoftheCommonwealthofVirginia. Thepartiesagreethatjurisdictionandvenuefor
all claimsanddisputesregardingthisContractshallbeHarrisonburgRockinghamCounty,Virginia.

iN WITNESSWHEREOF,theundersignedhavehereuntosettheirhandsandsealstheday
andyearfirst abovewritten.

COMPANY:
MACLEASE, INC.

~

Title: /

EMPLOYEE: .

JOSEPH~R~
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DEFERRED COMPENSATION AGREEMENT

ThisDeferredCompensationAgreement,madeandenteredinto this
31

8t dayofJanuary.
2001,byandbetweenMACLEASE, INC., aVirginiaCorporation(hereinaftertheCompany)and
SONNY G. LASAM (hereinafterEmployee).

WHEREAS, in furtheranceof the successof the Companyand the EmployeeStock -

OwnershipPlan(hereinafterthe ESOP)sponsoredby theCompanyfor theexclusivebenefitof
theESOPparticipants,theCompanyrecognizesthattherisk ofkey executivelossfor anyreason
shouldbemitigated;and

WHEREAS, the Board of Directors recommendsto Managementthat a Deferred

CompensationAgreementbeadoptedfor:

A. TheprotectionoftheCompanysESOPparticipants;
B. Risk abatementfor the formerShareholderswho areprovidingthe

collateralfor theESOPloan; and
- C. To encouragetheretentionofrisingmanagementin supportingalarge
leveragedESOP;and

WHEREAS,thisrisk managementeffort is beingundertakenin amannerthat is consistent

with theoverallobjectivesofmaintainingtheCompanysfinancialstrength.Thisnon-qualifiedkey

executiveagreementfor afew selectfewmanagerswill befundedovertimeasperformancemerits.
However,nothingin this discriminatoryprogramwill bring it underthepurviewoftheEmployee
RetirementSecurityAct of 1972(ERISA).

NOW, THEREFORE; in considerationofthemutual promisesandundertakingshereinset
forth andintendingto be legallyboundhereby,thepartiesheretoagreeasfollows:

1. DesignationofParticipantsandAllocationofTotal Fund. TheBoardshallmeetat
leastoncein eachfiscalyearandirrevocablyspecify,beforetheendofsuchfiscalyear:

a. The nameof eachemployeewho shall be entitled to participatein the
Agreementfor suchyear(hereinaftertheParticipants);and

b. The methodby which the amountto be allocatedfor thebenefit of each
Participantfrom thefundavailablefor allocationshallbedetermined.

c. Inspecifyingthenamesoftheeligible employees,theCommitteemaydivide
theminto groups,andspecifydifferent formulaefor eachgroup.

- 2. DeferredCompensation.The Companyshallpay to Employeein additionto his
salaryand anyothercompensationreceivedfrom the Company,his allocatedshareof the total
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deferredcompensationtobepaidall Participantswhichshallequaltwenty-fivepercent(25%)ofthe

Companysnetincomebeforetaxesandextraordinaryexpensesattheendofeachfiscalyear. The
amountof saiddeferredcompensationshall be calculatedby the ChiefFinancialOfficer of the
Companywithin ninety (90)daysoftheendoftheCompanysfiscal year.

3. BalanceSheet.Thedeferredcompensationshallberepresentedonthebalancesheet
of the Companyand shall remainthereinuntil the Employeeis eligible to receivethe deferred
compensationinaccordancewith thetermsherein.Thedeferredcompensationshallaccrueinterest -

attherateof six percent(6%)per annum.

4. - ConditionsPrecedent.Employeeagreesto thefollowingconditionsprecedentto the
paymentofanydeferredcompensationto theEmployee:

a. Employeehasbeenwith theCompanyforten(10)yearsandstayswith the
Companyfor three(3) yearsfrom thedateofthis Agreementoruntil anyofthe following
eventsoccur,whichevercomesearlier:

- (1) Employeeretirementat age65;
(2) Thefull curtailmentoftheESOPnoteandthereleaseoftheformer

shareholdersfrom anycollateralrequirement.

b. If requiredduringtheESOPdebtretirement,Employeewill subordinatehis
deferredcompensationactualbalanceto theneedsoftheCompanyto:

(1) Curtail theESOPdebt;
(2) FundtheESOPrepurchaseobligation;
(3) ~Releasethe formershareholdersfromthe collateralrequirement.

c. Employee will forfeit all Agreement benefits if the conditions of
Subparagraphs(a) and(b) abovearenot met, and:

(1) The ESOPrepurchaseobligation to departingESOPparticipants

during theEmployeestenureis not fulfilled during theEmployeestime with the
Company.

(2) TheCompanyis not in defaultwith anyofits loan covenantswith
SunTrustBank. .

d. Employeewill receivethedeferredcompensationbenefitsafterten(10)years
orearlyretirementatage55,whichevercomeslater,if theconditionsofSubparagraphs(a),
(b)and (c) abovearemet. Thepayoutsto Employeeareto bemadeasfollows:
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(1) Ten(10) annualpaymentson theanniversaryof thedeparturedate
ofone-tenthofthedeferredcompensationaccountatthetimethis Subparagraph(d)
becomesoperative;or

(2) TheCompanymaypaythebenefitsin alump sumif benefitsareless

thanorequalto $15,000.

e. TheParticipantshallnotenterintoabusinessoremploymentwhichtheBoard
ofDirectorsdeterminesto be:

(1) Detrimentallycompetitivewith thebusinessof the Companyor a
subsidiary;and

(2) Substantiallyinjuriousto theCompanysfinancial interest.

5. CompanyReservations.TheCompanyreservesthefollowing rights:

a. To subordinateanyorall individual discriminatoryagreementassetsto any
Companyneed,including possiblerequestsfrom ESOPtrustee(s)for ESOPfunding or
support. -.

b. To reassignbenefitsto otherkeyexecutivesin the eventof forfeitureby a
non-qualifiedagreementparticipant.

c. Toinclude,fromtimetotime,certainotheremployees,who,byvirtueoftheir
position with the ESOPCommittee,their ESOP accountbalance,or other facts and
circumstanceswhichmight arise,aredeemedto bekeyto thesuccessofthe Companyand
theESOP.

6. EmployeesHeirs. If theEmployeebecomesdeceasedprior to thecommencement
ofdeferredcompensationpayments,paymentsshallbemadeto his estateinandupontheconditions
setforthhereinoreachParticipantshallhavetherightto designatebeneficiarieswhoareto succeed
to hiscontingentright torightto receivefuturepaymentshereunderin theeventofhisdeath.Incase
ofafailure ofdesignationorthedeathofadesignatedbeneficiarywithoutadesignatedsuccessor,
distributionshallbemadeto theParticipantsestate.No designationofbeneficiariesshallbevalid
unlessin writing signedby theParticipant,datedand filed with theBoard. Beneficiariesmaybe
changedwithout theconsentofany prior beneficiaries.

7~ Employees Disability. If the Employee becomes disabled prior to the

commencementofthedeferredcompensationpayments,paymentshallbemadeto the employee
in andupontheconditionssetforth herein. Disability meansmentalorphysicaldisability of at
leastsix monthswhich preventsa Participantfrom engagingin the principal duties of his
employment.
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8. Administration.

a. The booksandrecordsto bemaintainedfor thepurposeof theAgreement
shallbemaintainedbytheofficersandemployeesoftheCompanyatits expenseandsubject

to thesupervisionandcontroloftheBoardofDirectors. All expensesofadministeringthe
AgreementshallbepaidbytheCompanyeitherfrom fundssetasideorearmarkedunderthe
Agreementor from otherfunds.

b. To theextentpermittedby law, theright ofanyParticipant orbeneficiaryin
anybenefitorto anypayment hereundershallnotbesubjectinanymannerto attachmentor
otherlegalprocessfor thedebtsofsuchParticipant,orbeneficiary,andanysuchbenefitor
paymentshall not be subjectto anticipation,alienation,sale, transfer, assignment,or
encumbrance.

c. No memberof theBoard andnoofficer oremployeeoftheCompanyshall
beliableto anypersonfor anyactiontakenoromittedin connectionwith theadministration
ofthis Agreementunlessattributableto his own fraudorwillful misconduct;norshall the
Companybe liable to any personfor anysuchactionunlessattributableto fraudorwillful
misconducton thepartofadirector,officer, oremployeeoftheCompany.

9. AmendmentofAgreement.

a. TheAgreementmaybeamendedinwholeorinpartfrom timeto timebythe
BoardofDirectorsoftheCompany,subjectto approvaloftheshareholders.

b. Noticeofeverysuchamendmentshallbegivenin writingto eachParticipant
andbeneficiaryofadeceasedParticipant.

10. Prohibition AgainstAssignment. Exceptasotherwiseexpresslyprovidedin this
Agreement,Employeeagreesonbehalfofhimselfandofhisexecutorsandadministrators,heirs,
legatees,distributees,andany otherpersonorpersonsclaiming anybenefitsunderhimunderthis
Agreement,that this Agreementand its rights, interests,and benefits shall not be assigned,
transferred, pledged,orhypothecatedin anywayby Employeeoranyexecutor,administrator,heir,
legatee,distributee,orotherpersonclaimingunderEmployeeby virtueofthisAgreement,andshall
not besubjectto execution,attachment,or similarprocess.Any attemptedassignment,transfer,
pledge,or hypothecation,or otherdispositionof this Agreementor of suchrights, interests,and
benefitscontraryto theaboveprovisions,orthelevyofanyattachmentorsimilarprocessthereupOn,
shallbenull andvoid andwithout effect.

11. Miscellaneous.Nothingcontainedhereinshallbedeemedto createatrustofanykind
orcreateany fiduciaryrelationship.Fundsinvestedhereundershallcontinuefor all purposesto be
apartofthegeneralfundsoftheCompany,andno personotherthantheCompanyshall,by virtue
oftheprovisionofthis Agreement,haveany interestin suchfunds. To the extentthat anyperson
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acquiresa right to receivepaymentsfrom theCompanyunderthisAgreement,suchright shallbe
no greaterthantheright ofanyunsecuredgeneralcreditoroftheCompany.

12. BindingEffect. ThisAgreementshallbebindinguponandinuretothebenefitofany
successorofthe Company,andanysuchsuccess6rshallbedeemedsubstitutedfor theCompany
underthetermsofthis Agreement.As usedin this Agreement,thetermsuccessorshall include
any person,firm, corporation, or otherbusinessentity which at any time, whetherby merger,
purchase,orotherwise, acquires all orsubstantiallyall oftheCompanysassetsorbusiness.

13. EntireAgreement. ThisAgreement,togetherwith anyandall exhibitsattachedhereto
whichareincorporatedbyreference,supersedesanyandall otheragreements,eitheroralorwritten,
andcontainstheentireagreementbetweenandamongthepartieswith respectto thesubjectmatter
hereof,andanyandall agreementssubsequentheretoshallbe ineffectiveto change,modify, alter,
extendorotherwiseaffect thisAgreementunlessmadein writing andsignedby all partieshereto.

14. GoverningLaw. ThisAgreementshallbegovernedby andconstruedin accordance
with thelawsoftheCommonwealthofVirginia. Thepartiesagreethatjurisdictionandvenuefor
all claimsanddisputesregardingthisContractshallbeHarrisonburgRockinghamCounty,Virginia.

iN WITNESSWHEREOF,theundersignedhavehereuntosettheirhandsandsealstheday
andyearfirst abovewritten.

COMPANY:
MACLEASE, INC.

~

Title: ___________________________________________

EMPLOYEE:

~ ~

SONNY G. LASAM
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DEFERREDCOMPENSATIONAGREEMENT

ThisDeferredCompensationAgreement,madeandenteredinto this 3l~dayofJanuary.

2001,byandbetweenMACLEASE,INC.,aVirginiaCorporation(hereinaftertheCompany)and
CHARLESM. HESS,JR (hereinafterEmployee).

WHEREAS, in furtheranceof the successof the Companyand the EmployeeStock -

OwnershipPlan(hereinaftertheESOP)sponsoredby theCompanyfor the exclusivebenefitof
theESOPparticipants,theCompanyrecognizesthatthe risk ofkey executivelossfor any reason
shouldbemitigated;and

WHEREAS, the Board of Directors recommendsto Managementthat a Deferred
CompensationAgreementbeadoptedfor:

A. TheprotectionoftheCompanysESOPparticipants;
B. Risk abatementfor theformer Shareholderswho areprovidingthe

collateralfor theESOPloan; and
C. To encouragetheretentionofrisingmanagementinsupportingalarge

leveragedESOP;and

WHEREAS,thisrisk managementeffort is beingundertakenin amannerthatis consistent
with theoverallobjectivesofmaintainingtheCompanysfinancialstrength.Thisnon-qualifiedkey
executiveagreementfor afewselectfewmanagerswill be fundedovertimeasperformancemerits.
However,nothingin this discriminatoryprogramwill bring it underthepurviewoftheEmployee
RetirementSecurityAct of 1972 (ERISA).

NOW,THEREFORE; in considerationofthemutualpromisesandundertakingshereinset
forth andintendingto be legallyboundhereby,thepartiesheretoagreeasfollows:

1. DesignationofParticipantsandAllocation ofTotal Fund. TheBoardshallmeetat
leastoncein eachfiscal yearandirrevocablyspecify,beforetheendofsuchfiscal year:

a. The nameof eachemployeewho shall be entitled to participatein the
Agreementfor suchyear(hereinafterthe Participants);and

b. The methodby which the amountto be allocatedfor the benefitof each
Participantfrom thefundavailablefor allocationshall bedetermined.

c. Inspecifyingthenamesoftheeligibleemployees,theCommitteemaydivide
theminto groups,andspecifydifferentformulaefor eachgroup.

2. DeferredCompensation.TheCompanyshallpay to Employeein additionto his
salaryand any othercompensationreceivedfrom theCompany,his allocatedshareof thetotal
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deferredcompensationto bepaidall Participantswhichshallequaltwenty-fivepercent(25%)ofthe
Companysnet incomebeforetaxesandextraordinaryexpensesattheendofeachfiscal year. The
amountof saiddeferredcompensationshallbe calculatedby the ChiefFinancialOfficer of the
Companywithin ninety (90)daysoftheendoftheCompanysfiscal year.

3. BalanceSheet.Thedeferredcompensationshallberepresentedonthebalancesheet
of the Companyand shall remainthereinuntil the Employeeis eligible to receivethe deferred -

compensationin accordancewith thetermsherein.Thedeferredcompensationshallaccrueinterest
attherateof sixpercent(6%)perannum.

4. ConditionsPrecedent.Employeeagreesto thefollowing conditionsprecedentto the
paymentofanydeferredcompensationto theEmployee:

a. Employeehasbeenwith theCompanyforten(10)yearsandstayswith the
Companyfor three(3) yearsfrom the dateofthisAgreemehtor until anyof thefollowing
eventsoccur,whichevercomesearlier:

-. (1) Employeeretirementat age65;

(2) Thefull curtailmentofthe ESOPnoteandthe releaseoftheformer
shareholdersfrom anycollateralrequirement.

b. If requiredduringtheESOPdebtretirement,Employeewill subordinatehis
deferredcompensationactualbalanceto theneedsoftheCompanyto:

(1) Curtail theESOPdebt;
(2) FundtheESOPrepurchaseobligation;
(3) Releasetheformershareholdersfrom thecollateralrequirement.

c. Employee will forfeit all Agreement benefits if the conditions of
Subparagraphs(a) and(b) abovearenotmet, and:

(1) The ESOPrepurchaseobligation to departingESOPparticipants
during theEmployeestenureis not fulfilled during theEmployeestime with the
Company.

(2) TheCompanyis not in defaultwith anyofits loancovenantswith
SunTrustBank. -

d. Employeewill receivethedeferredcompensationbenefitsafterten(10)years
orearlyretirementatage55,whichevercomeslater,if theconditionsofSubparagraphs(a),
(b) and(c) abovearemet. Thepayoutsto Employeeareto bemadeasfollows:

2 X:\SaIIy\MBOMACLEASEThcSSdefeTTCdCOrnP.agr/00t148:4/20/01 :sjrn



(1) Ten(10) annualpaymentson theanniversaryofthedeparture date
ofone-tenthofthedeferredcompensationaccountatthetimethis Subparagraph(d)
becomesoperative;or

(2) TheCompanymaypaythebenefitsin alump sumif benefitsareless

thanorequalto $15,000.

e. TheParticipantshallnotenterintoabusinessoremploymentwhichtheBoard
of Directorsdeterminesto be:

(1) Detrimentallycompetitivewith the businessof the Companyor a
subsidiary;and

- (2) Substantiallyinjuriousto theCompanysfinancial interest.

5. CompanyReservations.TheCompanyreservesthefollowing rights:

a. To subordinateanyorall individual discriminatoryagreementassetsto any
Companyneed,including possiblerequestsfrom ESOPtrustee(s)for ESOP funding or

- support.

b. To reassignbenefitsto otherkey executivesin theeventof forfeiture by a
non-qualifiedagreementparticipant.

c. To include,fromtimetotime,certainotheremployees,who,byvirtueoftheir
position with the ESOP Committee,their ESOPaccountbalance,or other facts and
circumstanceswhich mightarise,aredeemedto bekey to thesuccessoftheCompanyand
theESOP.

6. EmployeesHeirs. If theEmployeebecomesdeceasedprior to thecommencement
ofdeferredcompensationpayments,paymentsshallbemadeto hisestateinandupontheconditions
set forthhereinoreachParticipantshallhavetheright to designatebeneficiarieswhoareto succeed
to hiscontingentright to rightto receivefuturepaymentshereunderin theeventofhisdeath.Incase
ofafailureofdesignationorthedeathofadesignatedbeneficiarywithout adesignatedsuccessor,
distributionshallbemadeto theParticipantsestate.No designationofbeneficiariesshallbevalid
unlessin writing signedby theParticipant,datedand filed with theBoard. Beneficiariesmaybe
changedwithout theconsentofanyprior beneficiaries.

7. Employees Disability. If the Employee becomes disabled prior to the
commencementof thedeferredcompensationpayments,paymentshallbemadeto theemployee
in andupontheconditionssetforth herein. Disability meansmentalorphysicaldisability ofat
least six monthswhich preventsa Participantfrom engagingin the principal duties of his
employment.
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8. Administration.

a. Thebooksandrecordsto be maintainedfor thepurposeoftheAgreement
shallbemaintainedbytheofficersandemployeesoftheCompanyatits expenseandsubject
to thesupervisionandcontroloftheBoardofDirectors. All expensesofadministeringthe
Agreementshallbepaidby theCompanyeitherfrom fundssetasideorearmarkedunderthe
Agreementorfrom other funds.

b. To theextentpermittedby law, therightofanyParticipant or beneficiary in
anybenefitorto anypaymenthereundershallnotbesubjectin anymannerto attachmentor
otherlegalprocessfor thedebtsofsuchParticipant,orbeneficiary,andanysuchbenefitor
paymentshall not be subjectto anticipation, alienation,sale, transfer, assignment,or
encumbrance.

c. Nomemberof theBoardandnoofficer oremployeeoftheCompanyshall
beliableto anypersonfor anyactiontakenoromittedin connectionwith theadministration
ofthis Agreementunlessattributableto his own fraudor willful misconduct;norshallthe
Companybe liableto anypersonfor anysuchactionunlessattributableto fraud or willful
misconducton thepartofadirector,officer, oremployeeoftheCompany.

9. AmendmentofAgreement.

a. TheAgreementmaybeamendedin wholeorinpart fromtimetotimeby the
Boardof DirectorsoftheCompany,subjectto approvaloftheshareholders.

b. Noticeofeverysuchamendmentshallbegivenin writingto eachParticipant
andbeneficiaryofadeceasedParticipant.

10. Prohibition AgainstAssignment. Exceptasotherwiseexpresslyprovidedin this
Agreement,Employeeagreesonbehalfofhimselfandofhis executorsandadministrators,heirs,
legatees,distributees,andany otherpersonorpersonsclaiminganybenefitsunderhim underthis
Agreement,that this Agreementand its rights, interests,and benefits shall not be assigned,
transferred,pledged,orhypothecatedin anywayby Employeeoranyexecutor,administrator,heir,
legatee,distributee,orotherpersonclaimingunderEmployeebyvirtueofthisAgreement,andshall
not besubjectto execution,attachment,or similar process.Any attemptedassignment,transfer,
pledge,or hypothecation,or otherdispositionof this Agreementor of suchrights, interests,and
benefitscontraryto theaboveprovisions,orthelevyofanyattachmentorsimilarprocessthereupon,
shallbenull andvoid andwithouteffect.

11. Miscellaneous.Nothingcontainedhereinshallbedeemedto createatrustofanykind
orcreateanyfiduciaryrelationship.Fundsinvestedhereundershallcontinuefor all purposesto be
apartofthegeneralfundsoftheCompany,andnopersonotherthantheCompanyshall,by virtue
oftheprovisionof this Agreement,haveanyinterestin suchfunds. To theextentthatany person
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acquiresaright to receivepaymentsfrom theCompanyunderthisAgreement,suchright shallbe
no greaterthantherightof anyunsecuredgeneralcreditoroftheCompany.

12. BindingEffect. ThisAgreementshallbebindinguponandinureto thebenefitofany
successorof theCompany,andanysuchsuccessorshallbe deemedsubstitutedfor theCompany
underthetermsofthisAgreement.As usedin thisAgreement,thetermsuccessorshall include
any person,firm, corporation,or otherbusinessentity which at any time, whetherby merger,
purchase,orotherwise,acquiresall orsubstantiallyall oftheCompanysassetsorbusiness.

13. EntireAgreement.ThisAgreement,togetherwith anyandall exhibitsattachedhereto

whichareincorporatedbyreference,supersedesanyandall otheragreements,eitheroralorwritten,
andcontainstheentireagreementbetweenandamongthepartieswith respectto thesubjectmatter
hereof,andanyandall agreementssubsequentheretoshallbeineffectiveto change,modify, alter,
extendorotherwiseaffectthisAgreementunlessmadein writing andsignedby all partieshereto.

14. GoverningLaw. ThisAgreementshallbegovernedby andconstruedin accordance
with the lawsoftheCommonwealthofVirginia. Thepartiesagreethat jurisdictionandvenuefor
all claimsanddisputesregardingthisContractshallbeHarrisonburgRockinghamCounty,Virginia.

iN WITNESSWHEREOF,theundersignedhavehereuntoset theirhandsandsealstheday
andyearfirst abovewritten.

COMPANY:
MACLEASE, INC.

By:~~~

Title:_________________________________

EMPLOYEE:

CHARLES M. HESS,J1~
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