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RETURN RECEIPT REQUESTED

Top Hat Plan Exemption
Pension and Welfare Benefits Administration
Room N- 5644 ~,

U.S. Department of Labor
200 Constitution Avenue NW
Washington, DC 20210

Re: Taft, Stettinius & Hollister LLP (EIN: 31-0541755)

Partners Retirement and Death Benefits Agreement

To Those Responsible for Top Hat Plan Filings:

Since 1990 under our law firms Partnership Agreement,
certain retirement and death benefits have been provided for
Equity Partners and Income Partners. As of Monday, March 29,
1999, the Partnership Agreement was amended so that it provides
retirement and death benefits for Equity Partners and only death
benefits for Income Partners. This agreement is and will remain
unfunded. It covers only our firms partners and retired
partners, who are a select group of our firms management and
highly compensated individuals. Initially 82 individuals are
covered, only 12 of whom are Income Partners ~ non-equity
partners), and zero (0) of whom are employees.
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It is our view of the law that such an agreement is not
subject to the provisions of ERISA because it covers only
partners, not employees. However, since for tax purposes we
checked the box on IRS Form 8832 in 1998 for our partnership to
be taxed like a corporate employer under Internal Revenue Code
Section 7701 (and our partners to be taxed like employees), we
are taking this precaution to avail ourselves of the top hat
alternative form of filing set forth in 29 CFR § 2520.104-23.

We would appreciate your returning to us a date-stamped
copy of this letter in the enclosed, stamped envelope.

Thank you.

Very rul yours,

Jerold A. Fi A
Enclosure


