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Pension and Welfare Benefits Administration
Room N-5644

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

Dear Sir or Madame:

Avesta Sheffield NAD, Inc. has established a non-qualified deferred compensation plan
for a select group of its management employees. Attached is a notice which contains the required
information together with a copy of the plan.

If there are any questions, or if additiona] information is required, please do not hesitate
to contact me,

Very truly yours,
AVESTA SHEFFIE NAD, INC.

/,Zu/(,.
Richard N. lloway
Director of Personnel

Direct Line: 847.413.4198 Telefax: 847.995.8580 e-mail rhollowaz@énad.com

AVESTA SHEFFIELD NAD, INC. 425 North Martingale Road Telephone Telefax
Suite 2000 (847) 517-4050 (847) 517-2950

Schaumburg, IL 60173-2218 (800) 833-8703 {(800) 545-8617
www.avestashefﬁeld.com/na




DEPARTMENT OF LABOR
FILING FOR UNF UNDED DEFERRED COMPENSATION PLAN

Name and address of employer: Avesta Sheffield NAD, Inc.
425 North Martingale Road, Suite 2000
Schaumburg, IL 60173—2218

Employer Identification No.: 22-3052092 6\2

AVESTA SHEFFIELD NAD, INC.

By: Richard N. Holloway
Director of Personne]
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Avesta Sheffield NAD, Ine. Supplemental Executive Retirement Plan
ARTICLE I.
ESTABLISHMEN T OF PLAN
—————1V LN OF PLAN

Section 1.01. Establishment, Avesta Sheffield NAD, Inc. hereby establishes the Avesta
Sheffield Supplemental Executive Retirement Plan ("Plan"), effective July 1, 2000.

Section 1.03.. Funding. The Plap §hall be an unfunded benefit plan within the meaning

ARTICLE I1I.
—= L AL

DEFINITIONS AND INTERPRETATION
X1 LRPRETATION

b "Beneficiary" meang the person or persons designated by the Participant as
their beneficiary hereunder on forms provided by the Company and received by the
Company during the Participant's life. 1f the Participant does not designate a Beneficiary




(c) "Board" means the board of directors of the Company. The "Board" may
delegate any function hereunder to a person or committee, in which case the term "Board"
shall refer to such person or committee.

(d) "Code" means the Internal Revenue Code of 1986, as amended, or any
corresponding provisions of any subsequent federal income tax law.

(e) "Company" means Avesta Sheffield NAD, Inc.

® "Credited Earnings" means the earnings and losses credited to the Deferral
Account.
(2) "Deferral Account” means the bookkeeping account pursuant to which the

Participant's Defined Contribution Replacement Benefit is determined. When so
indicated by the context, Deferral Account also means the amount credited to the
bookkeeping account.

(h) "Defined Benefit Replacement Benefit" means the Replacement Benefit
provided for in Article V.

() "Defined Contribution Plan" means the Avesta Sheffield 401(k) Plan.

() "Defined Contribution Replacement Benefit" means Replacement Benefit
provided for in Article VI.
&) "Good Cause" means (i) commission of a felony or any crime or offense

lesser than a felony involving the property of the Company; or (ii) engaging in conduct
that has caused demonstrable and serious injury to the Company, monetary or otherwise;
or (iii) gross dereliction of duties or other grave misconduct and the failure to cure such
situation within 30 days after receipt of notice thereof from the Chairman of the Board.

1) "Elective Deferral” means compensation deferred by the Participant
pursuant to Section 6.01.

(m)  "Married Participant" means a Participant who has been married to their
Spouse throughout the one-year period ending on the date of their death.

(n) "Monthly Retirement Benefit" means a monthly retirement benefit payable
to the Participant, when paid as a Single Life Annuity beginning as of their 62nd
birthday.

(o) "Participant” means an employee who is a member of the Management
Committee and who has been designated by the Board as being eligible to receive
benefits under this Plan.




(p) "Plan" means the "Avesta Sheffield NAD, Inc. Supplemental Executive
Retirement Plan," as set forth herein and as it may be amended from time to time
hereafter.

(9 "Plan Year" means the period beginning July 01, 2000, and ending
December 31, 2000, and each calendar year thereafter,

(®) "Qualified Joint and Survivor Annuity" means a level monthly annuity
payable to the Participant beginning as of their Retirement Date and continuing for their
life, with a survivor annuity to the Participant's surviving Spouse for their life in a
monthly amount equal to 50% of the monthly amount payable to the Participant while
alive.

(s) "Replacement Benefit" means the sum of the Defined Benefit
Replacement Benefit and the Defined Contribution Replacement Benefit.

t) "Retirement Date" means the first day of the month coinciding with or
immediately following the later of the Participant's (i) Termination of Employment or
(ii) 55th birthday.

(w) "Retirement Plan" means the "Avesta Sheffield Salaried Retirement Plan,"
as amended from time to time.

V) "Single Life Annuity" means a level monthly annuity payable to the
Participant beginning as of the Participant's Retirement Date and ending on the date of
their death.

(W)  "Spouse" means the Participant's wife or husband, provided that they have
been married continuously throughout the one-year period ending on the Participant’s
Retirement Date (or, if the Participant dies before their Retirement Date, throughout the
one-year period ending on the date of death).

(x) "Standard Defined Benefit Replacement Benefit" has the meaning
specified in Section 5.01.

) "Termination of Employment" means a complete termination of the
employment relationship between the Participant and the Company, or any parent,
subsidiary, or affiliate thereof, for any reason, including without limitation retirement,
resignation, discharge, or death.

Section 2.02. Construction and Governing Law.

(a) The Plan shall be construed, enforced, and administered, and the validity
thereof determined in accordance with, the laws of the State of Illinois.




ARTICLE I1I.

PARTICIPATION

An employee sha]l become a Participant effective on the date specified by the Board,
provided they have completed such forms and made such elections as the Board may prescribe,
including an agreement to be bound by all terms of the Plan and al] determinations of the Board.

ARTICLE 1v.

RETIREMENT AND FORFEITURES

Section 4.01. Replacement Benefit. The Participant's Replacement Benefit shall be
determined pursuant to Atrticles V and VI and shall become payable as of their Retirement Date
in accordance with those Articles.

Section 4.02. Forfeitures.

(a) The Participant's right to any Replacement Benefit attributable to their
Elective Deferrals shall be non-forfeitable.

(b) Except to the extent provided in Subsection (a), the Participant shal] forfeit all
rights to any benefit under the Plan if (1) their employment is involuntarily terminated by
the Company for Good Cause, as determined by the Board in its reasonable discretion; or

after their Termination of Employment,
(c) Ifthe Participant dies before any benefit becomes payable under the Plan, they

shall forfeit any and all rights that they or their Beneficiaries may have to such benefit,
except any death benefit payable pursuant to Article Vor VI

ARTICLE v,

DEFINED BENEFIT REPLACEMENT BENEFIT




would have accrued under the Retirement Plan as of their Retirement Date, if the limitations of
Code Sections 415 and 401(a)(17) had been disregarded.

Step 2: The Board shall determine the Monthly Retirement Benefit that the Participant
has actually accrued under the Retirement Plan as of theijr Retirement Date.

Step 3: The Board shall reduce the benefit amount determined pursuant to Step 1 by the
benefit amount determined pursuant to Step 2. The amount determined pursuant to the preceding
sentence shall be the Participant's Standard Defined Benefit Replacement Benefit.

Section 5.02. Adjustment of Standard Defined Benefit Replacement Benefit. If the
Participant's Replacement Benefit is paid as a Single Life Annuity beginning on or after their
62nd birthday, the monthly amount of their Defined Benefit Replacement Benefit shall be equal
to their Standard Defined Benefit Replacement Benefit. If the Participant's Replacement Benefit
is paid as a Qualified Joint and Survivor Annuity, the monthly amount of their Defined Benefit
Replacement Benefit shall be the Actuarial Equivalent of the Single Life Annuity that would
otherwise be payable. If distribution of the Participant's Replacement Benefit begins before their
62nd birthday, the monthly amount of their Defined Benefit Replacement Benefit shall be
reduced for early commencement, using the early commencement reduction factors, if any, that
would be applicable if such benefit were paid pursuant to the Retirement Plan.

Section 5.03. Form of Payment. If a Participant Terminates Employment for a reason
other than death, their Defined Benefit Replacement Benefit, to the extent not forfeited pursuant
to Section 4.02, shall be paid as a Single Life Annuity (or, if the Participant has been married
throughout the one-year period ending on their Retirement Date, a Qualified Joint and Survivor
Annuity) beginning as of their Retirement Date.

Section 5.04. Death of Participant.

(a) If a Married Participant dies before their Retirement Date, their Spouse shall
be entitled to a survivor annuity, which shall be payable as of the earliest date on which

annuity payable under a Qualified Joint and Survivor Annuity that is Actuarially
Equivalent to the Participant's Standard Defined Benefit Replacement Benefit. If the
beginning date for the survivor annuity precedes the date that would have been the
Participant's 62nd birthday, the amount of the survivor benefit determined in accordance
with the preceding sentence shall be reduced for early commencement, using the early
commencement reduction factors, if any, that would be applicable if such benefit were

paid pursuant to the Retirement Plan.

(b) If a Participant dies after their Retirement Date, the only survivor benefit shall
be the benefit payable under the Qualified Joint and Survivor Annuity, if any.




ARTICLE VL.

DEFINED CONTRIBUTION REPLACEMENT BENEFIT

Section 6.01. Revised Definition of Compensation. For purposes of calculating the
Participant's Deferral Election pursuant to Section 6.02 and the matching contribution pursuant to
Section 6.03, the Participant's "Compensation" for a calendar year, for purposes of determining
the amount that could have been contributed to the Defined Contribution Plan absent the
restrictions referred to in Section 6.02, shall be the cash compensation paid to them by the
Company or a related company during such calendar year includable in wages for income tax
purposes, increased by reductions to the Participant's cash compensation for such year pursuant
to a salary reduction agreement resulting in an exclusion pursuant to Code Section 125 or
402(a)(8) or a deferral pursuant to Section 6.02 and decreased (to the extent otherwise includable
in Compensation) by any amounts paid to the Participant pursuant to the Replacement Plan, the
Incentive Compensation Plan, or any welfare fringe benefit plan maintained by the Company or a
related company. Notwithstanding the preceding sentence, the average deferral percentage and
average contribution percentage used for calculating the amount that the Participant could have
contributed to the Defined Contribution Plan in the absence of the limitations specified in
Section 6.02 shall not be recalculated as a result of the revised definition of "Compensation"
hereunder.

Section 6.02. Participant Deferral Election. Before the beginning of each Plan Year,
the Participant may elect to defer a portion of their compensation for the calendar year ending in
such Plan Year equal to the difference between the amount that could have been contributed to
the Defined Contribution Plan, absent the limitations of Code Sections 401(a)(17), 402(g), and
415 and the amount that they were permitted to contribute to the Defined Contribution Plan for
such year, taking into account those limitations. The Elective Deferrals shall be withheld from
their pay throughout the year and credited to a Deferral Account in their name. The Participant
may not change or cancel a deferral election with respect to a Plan Year after the beginning of the
year.

Example: In 2000, the Participant earns "Compensation" (as defined in Section 6.01) of
$250,000. The Participant can contribute up to 6% of their compensation (as defined by the
Defined Contribution Plan), or $10,000, to the Defined Contribution Plan without violating the
401(k) non-discrimination test for 1999. The Participant may defer $5,000 [(.06 x $250,000)-
$10,000] to this Plan for 2000. Pursuant to Section 6.03, a matching contribution of $5,000
would also be credited to the Participant's Deferral Account.

Section 6.03. Credits to Deferral Account. Elective Deferrals shall be credited to the
Participant's Deferral Account at the time they are withheld from their pay. The Company shall
also credit to the Participant's Deferral Account an amount equal to the amount of any additional
matching contributions that would have been made on behalf of the Participant to the Defined
Contribution Plan if they had also contributed the Elective Deferrals to the Defined Contribution
Plan, and the limitations of Code Sections 401(a)(17), 402(g), and 415 had not applied. Finally,
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shall separately account for the portion of the Participant's Deferral Account attributable to
Elective Deferrals and the portion attributable to matching contributions.

Section 6.04. Determination of Defined Contribution Replacement Benefit. As of
the Participant's Retirement Date, their Deferral Account, to the extent not forfeited pursuant to
Section 4.02, shall be converted to an Actuarially Equivalent annuity, the form of which shall be
determined pursuant to Section 6.05.

Section 6.05. Form of Payment. If a Participant Terminates Employment for a reason
other than death, their Defined Contribution Replacement Benefit, to the extent not forfeited
pursuant to Section 4.02, shall be paid as a Single Life Annuity (or, if the Participant has been
married throughout the one-year period ending on their Retirement Date, a Qualified Joint and
Survivor Annuity) beginning as of their Retirement Date.

Section 6.06. Death of Participant.

(a) If a Married Participant dies before their Retirement Date, their Spouse shall
be entitled to a survivor annuity, which shall be payable as of the earliest date on which
their spouse could have begun to receive the survivor annuity under the Retirement Plan.

(b) Subject to the provisions of Subsection (), if a Participant dies after their
Retirement Date, the only survivor benefit shall be the benefit payable under the
Qualified Joint and Survivor Annuity, if any.

(¢) If, at the time of the Participant's death (or if the Participant is survived by
their Spouse, the time of their Spouse's death), the total payments that have been made to
the Participant and their Spouse pursuant to the Plan are less than the portion of the
Participant's Deferral Account attributable to their Elective Deferrals (determined as of
the earlier of their Retirement Date or date of death), the difference shall be paid to their
Beneficiary as a lump sum payment not later than 120 days after such death.




ARTICLE vI1I.
==L VAL

NONCOMPETITION PROVISIONS
N TROVISIONS

an over-the-counter market), officer, director, manager, agent, consultant, or advisor of any
person, form, association, partnership, venture, employee, consultant, advisor, corporation, or
other business entity:

) engage in a business competitive with that of the Company within North
America; or

(i)  sell or endeavor to sel] to any of the customers or patronage of the
Company any products or services in competition with the Company
within the geographical territory listed above; or

(iii)  solicit, take away, or endeavor to take away any of the customers or
patronage of the Company within the geographical territory listed above;
or

(iv)  solicit, take away, hire, employ, or endeavor to employ any of the
employees of the Company; or

V) lend money, guarantee loans, make gifts of money or other property, or
otherwise lend financia] or other assistance in any form to any person,
firm, association, partnership, venture, corporation, or other business
entity that is engaged or will within the above period engage in any of the
activities prohibited by the foregoing clauses (1), (i), (iii), and (iv).

ARTICLE VIIL.
S0 LE VL
MISCELLANEOUS
—2=-LLLANEOUS
Section 8.01. Plan Termination. If the Retirement Plan is terminated in accordance

with the terms thereof, the obligation to provide any Replacement Benefit accrued up to the
termination date shajj continue.




rights of the Participant or the operation of the Plan with Tespect to any benefits of the Participant
that have become payable before such action, or to which the Participant may have accrued 3
right hereunder before the effective date of such action based on the accrued benefit of such
Participant under the Retirement Plan as of such date.

Section 8.03. General Administration. The Board shall have exclusive authority to
administer the Plan. The Board shall have the exclusive right and authority to interpret the Plan

considers necessary or appropriate for the Proper and efficient operation of the Plan, including,
without limitation, (a) interpretation of the plan, (b) approval and payment of claims, and (c)
establishment of procedures for administration of the Plan.

Section 8.06. Limitation of Liability. No member of the Board, and no officer or
employee of the Company, shall be liable to any person for any action taken or omitted in
connection with the administration of the Plan, nor shall the Company be liable to any person for
any such action or omission. No person shall, because of the Plan, acquire any right to an
accounting or to examine the books or the affairs of the Company. Nothing in the Plan shall be
construed to create any trust or any fiduciary relationship between the Company and any
Participant or any other person.

Section 8.08. Tax Withholding. The Company may withhold from any payment due
hereunder any taxes required to be withheld under applicable federal, state, or local tax laws or
regulations.

Section 8.09. Severability. The invalidity, illegality, or unenforceability of any
provision hereof shall not affect the balance of this Agreement.

9




Section 8.10. Countergarts. The Plan

may be evidenced
counterparts, each of which shall constitute

by any number of

an original.
The Avesta Sheffield Replacement Plan has been executed by the duly authorized officers
of Avesta Sheffield NAD, Inc. on this 29th day of June, 1999,
AVESTA SHEFFIELD NAD, INC.
By:
-_—
Title:
-
ATTEST:
By:
-

10
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