i
Robert B. Womsley
John ¢. Lombard
Ronald S. Pretekin
Roger J. Makley
Jonas J. Gruenberg
Jeffry A. Melnick
Merle F. Wilberding
Hugh E. Wall IIT
Robert P. Bartlett, Ir.
Glenn L. Bower
J. Stephen Herbert
John A. Cumming

Fred A. Ungerman, Jr.

R. Scott Blackburn
Richard A. Schwartz
Sam Warwar
Terence L. Fague
Timothy D. Hoffman
John C. Chambers
Janice M. Paulus
Thomas M. Hanna
Barbara L. Sager
Francis A. Kovacs, Jr.
Jeffrey A. Mullins
Richard A. Talda
David N. Reed

M. Shannon Martin
Lance A. Gildner
Nicholas E. Davis, Jr.
Edie E. Crump

Scott A. Meyer
David W. Reid
Jeanie M. Elmlinger
Kristin A. Finch
Barbara H. Combs
David P. Pierce
Cher E. Wynkoop
David E. Weisblatt

J. Bradford Coolidge
1888-1965

Retired
Hugh E. Wall, Jr.
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COOLIDGE
WALL
WOMSLEY &
LOMBARD

A Legal Professional
Association

April 1, 1998

Top Hat Exemption

Pension and Welfare Benefits Administration
Room N-5644

U.S. Department of Labor

200 Constitution Avenue, N.W.
Washington, D.C. 20216

Suite 600

33 West First Street
Dayton, Ohio 45402-1289
937-223-8177

Telecopier: 937-223-6705

Direct Dial Number
937-449-5530

Internet Address:
crump@coollaw.com
e
;‘Oﬁices also located at:
“Columbus, Ohio

P

Re:  Lorenz & Williams, Incorporated Nonqualified Deferred ¢ompensation Plan

EIN: 31-0895799

Dear Sir or Madam:

Pursuant to the provisions of Department of Labor regulations at 29 C.F.R. Sec. 2520.104-
23, you are hereby notified that the employer named below maintaifs a plan primarily for the
purpose of providing deferred compensation to a select group ¢f management or highly

compensated employees.

1. Employer Maintaining the Plan

Lorenz & Williams, Incorporated
10 West Second Street

Dayton, Ohio 45402

EIN: 31-0895799

2. Plan Name and Plan Number

Lorenz & Williams, Incorporated Nonqualified Deferred (
Plan Number: 001

3. Number of Participants

Lorenz & Williams, Incorporated Nonqualified Deferreq
participants

Legal Services Since 1853

ompensation Plan

| Compensation Plan--7
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LOMBARD
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Top Hat Exemption
April 1, 1998
Page 2

Kindly acknowledge receipt of this filing by signing and returning
this letter enclosed herewith for acknowledgment purposes. A
envelop is also enclosed for your convenience.

Very truly yours,

WC,CCW

Edie E. Crump

Enclosure
cc: Mr. Michael Fulmer

Francis A. Kovacs, Jr, Esq.
G:\el5\503000\100eec] .dol

to the sender the copy of
| stamped, self-addressed




LORENZ & WILLIAMS, INCORPORATEI
NONQUALIFIED DEFERRED COMPENSATION

THIS PLAN, hereby adopted this First day of
by Lorenz & Williams, Incorporated (the "Employs

WITNESSETH:

WHEREAS, the Employer heretofore previously
Lorenz & Williams Retirement Plan (the "Qualifid
most recent amendment and restatement being effe
1996; and

WHEREAS, a select group of management is e
participate in the Qualified Plan; and

WHEREAS, such select group of management is
deferring amounts which would exceed the Section
401 (k) (3) requirements of the Code; and

WHEREAS, in recognition of the contribution
Employer by such select group of management, the
like to establish the Lorenz & Williams, Incorpo
Nonqualified Deferred Compensation Plan (the "P1l
an alternative method of deferring compensation;

NOW THEREFORE, effective October 1, 1997, (
Date") the Employer establishes the Plan stated
as follows:

ARTICLE 1
DEFINITIONS

1.1 '"Administrator" means the person or enf
by the Employer pursuant to Section 6.1 to admin:
behalf of the Employer.

1.2 "Beneficiary" means the person or persq
a Participant to receive Participant's Account b:
event of such Participant's death.

1.3 "Code" means the Internal Revenue Code
amended from time to time.

1.4

d Plan")
ctive January 1,

Che
in its entirety

"Compensation" means total cash compens
amounts deferred under the Qualified Plan and amd
pursuant to a salary reduction agreement on behal
Participant to a plan described in Section 125 of

PLAN

October, 1997,

I'") .

established the
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nkitled to

limited from
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ann)

to provide

"Effective
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of 1986, as

ation including
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the Code.




1.5 "Eligible Employee" means a select group
as named by the Employer from time to time.

1.6
birthday.

"Normal Retirement Age" means the Partid

of management

ipant's 65th

1.7 "Normal Retirement Date" means the December 31

coinciding with or next following the Participant'
Retirement Age.

1.8 "Participant™ means any Eligible Employee
participates in the Plan.

1.9 "Participant's Account" means the account]
and maintained by thé Administrator for each Parti

s Normal

who

established
cipant with

respect to his total interest in the Plan resultinfy from

contributions.

1.10 "Plan" means this document and all amendpents.

1.11 "Plan Year" means the Plan's accounting
months commencing on January 1 and ending on the f
December 31,

1.12 "Retirement Date" means the date as of w
Participant retires for reasons other than Total a
Disability.

1.13 "Total and Permanent Disability" means a
mental condition of a Participant resulting from b
disease, or mental disorder which renders him inca
continuing his usual customary employment with the
disability of a Participant shall be determined by
physician chosen by the Administrator. The determ
be applied uniformly to all Participant's.

ARTICLE 2
ELIGIBILITY

2.1 CONDITIONS OF ELIGIBILITY

For the first Plan Year, any Eligible Employe
eligible to participate hereunder as of the Effect
Plan. For all Plan Years after the first Plan Yea
Employee shall be eligible to participate when des
Eligible Employee.

2

.2 EFFECTIVE DATE OF PARTICIPATION

For the first Plan Year an Eligible Employee

year of twelve
bllowing

hich a
hd Permanent

physical or
bdily injury
pbable of
Employer.

a licensed
ination shall

The

=Y

shall be
| ve Date of the
r, any Eligible

fgnated an

shall become a




Participant on the Effective Date of the Plan. Fdo
Years after the first Plan Year, an Eligible Emplg
become a Participant effective as of the first da
Plan Year coinciding with or next following the d
designated such individual an Eligible Employee.

2.3 ELECTION NOT TO PARTICIPATE

An Eligible Employee may, subject to the appr
Employer, elect voluntarily not to participate in
election not to participate must be communicated t
in writing, at least thirty days before the beginn
Year.

ARTICLE 3
CONTRIBUTION AND ALLOCATION

3.1 SALARY REDUCTION AGREEMENTS

For the first Plan Year, prior to September 1
Participant shall enter a salary reduction agreeme
the percentage of compensation which has not vet b
which is to be deferred into the Plan. For each y
first Plan Year and prior to January 1, each Parti
enter a salary reduction agreement specifying the )
compensation which has not yet been earned which i
deferred into the Plan. If the Participant does n{

election prior to January 1, the election for the 1
Year will be deemed the current election.

At the same time, Participant will enter a sal
agreement under the Qualified Plan if the Participd

contribution be made to the Qualified Plan pursuant

3.3 of the Plan.

All elections are irrevocable for the Plan Yes

ACCOUNT ESTABLISHMENT

The Employer will establish a Participant's A(

Amounts deferred pursuan
election under Section 3.1 shall be credited to sug

name of each Participant.

Participant's Account.

3.3 QUALIFIED PLAN TESTING

As soon as practicable and not later than one
the close of the Plan Year, the Administrator will

r all Plan

yee shall

of the first

e the Employer

pval of the

the Plan. The
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ing of a Plan

1996, each
L\t specifying
ben earned
bar after the
cipant shall
bercentage of
to be

bt make a new
brevious Plan
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Actual Deferral Percentage Test under Section 401 (k) (3) of the
Code and the Actual Contribution Percentage Test under Section
402 (g) of the Code to determine the maximum amount of additional
elective contributions that can be made for such Hlan Year on
behalf of the Participant as a participant in the Qualified Plan.

3.4 QUALIFIED PLAN CONTRIBUTIONS

The lesser of the amount calculated under Secltion 3.3 or the
amount of the Participant's salary deferral for the Plan Year
pursuant to Section 3.1 shall be paid to Participaht as soon as
practicable, but in no event 2 and 1/2 months follpwing the close
of the Plan Year. However, if such Participant hags previously
elected to have such amount contributed to the Quajflified Plan as
an elective contribution, the Administrator shall Hirectly
contribute such amount to the Qualified Plan. Such amount
contributed to the Qualified Plan or distributed shall be debited
to the Participant's Plan Account balance.

No earnings credited under the Plan will be cpntributed to
the Qualified Plan. Such amounts contributed to the Qualified
Plan shall consist solely of amounts that were othprwise payable
to Participant as current compensation.

Amounts paid to Participant because such Partficipant did not
elect to have such amounts contributed to the Qualfified Plan will

be includible in gross income and reported on such|Participant's
Form W-2.

3.5 INVESTMENT REQUESTS

For any amounts remaining after contributions pursuant to
Section 3.4, Participants shall have the limited rjght to request
the Employer to invest such amounts in investment funds selected
by the Employer. The Employer will attempt to hon¢r such
requests, but the Employer is not bound by such reguests.

ARTICLE 4
DISTRIBUTION OF BENEFITS

4.1 DISTRIBUTION OF BENEFITS
Benefits shall be paid upon one of the followlng:
1. Normal Retirement Date;

2. Death;

3. Disability; or




4, Termination.
Benefits shall be paid pursuant to Section 4.|

practicable after one of the above mentioned event
Section.

4.2 NORMAL RETIREMENT DATE

Upon a Participant's Normal Retirement Date &
may terminate his employment and retire. However,
may postpone the termination of employment with th
later date, in which event the participation of su
in the Plan shall continue. Upon Participant's re
whether on Normal Retirement Date or late retireme
Administrator shall distribute the value of a Part
Account pursuant to Section 4.6.

4,

3 DEATH BENEFITS

Upon the death of a Participant, the Administ
distribute the entire value of Participant's Accou
Participant's Beneficiary.

Participant shall designate a primary and secq
Beneficiary. 1In the event no Beneficiary is desig:
Beneficiary survives Participant, the Employer sha
Participant's Account balance to Participant's spo
Participant shall not have a spouse, the Participal
balance shall be paid to Participant's estate.

4.4 DISABILITY BENEFITS

In the event of a Participant's Total and Pert

6 as soon as
S pursuant to

Participant

a Participant
e Employer to a
ch Participant
Lirement,

nt, the

fcipant's

rator shall
nt to the

bndary

hated or no
|1 distribute
ise. If the
L\t 's Account

nanent

Disability prior to the occurrence of any other disgtributable

event, the Administrator shall distribute Particip4
balance as though he had retired.
4.

5 TERMINATION BENEFITS

In the event of a Participant's termination ok
occurrence of any other distributable event, the A(
shall distribute to such Participant all amounts ci
Participant's Account balance as though he had reti

4.6

FORM OF DISTRIBUTION OF BENEFITS

Benefits shall be paid at the option of the Ps
either a lump sum or installment payments. Install
shall be made over a period not to exceed five yvean

nt's Account

'ior to the
iministrator
edited to
red.

rticipant in
ment payments
S.




4.7 HARDSHIP DISTRIBUTIONS

The Plan does not provide distributions in th
Participant suffers a hardship.

ARTICLE 5
AMENDMENTS AND TERMINATIONS

5.1 AMENDMENT

The Employer shall have the right at any time
Plan. Any such amendment shall be adopted by form
the Employer's board of directors and executed by
authorized to act on behalf of the Employer.

5.2 TERMINATION

The Employer shall have the right at any time
the Plan by delivering to the Administrator writtel
such termination. Upon full termination, the Admii
distribute to each Participant such Participant's 1
pursuant to Section 4.6.

ARTICLE 6
ADMINISTRATION

6.1 POWERS OF THE EMPLOYER

The Employer shall be empowered to appoint angd
Administrator from time to time as it deems necesss
proper administration of the Plan.

The Employer shall appoint one or more Adminig
person, including, but not limited to, Participants
Employer, shall be eligible to serve as an Administ

person so appointed shall signify his acceptance by

written acceptance with the Employer. An Administn
resign by delivering his written resignation to thd
be removed by the Employer by delivery of written 1
removal, to take effect at a date specified therein
delivery to the Administrator if no date is specif]

g

The Employer,
Administrator,
this position.
Administrator,

upon resignation or removal of
shall promptly designate in writing
If the Employer does not appoint ar
the Employer will function as the Ad
6.
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The Employer will pay all expenses of adminis
6.3 CLAIMS REVIEW PROCEDURE

Any Participant dispute regarding any determi
the Committee as to an Participant's rights, dutig
entitlement under the Plan shall be submitted to t
writing. Such written notice shall not be conside
unless received within 45 days of the event which
alleges created a right to a distribution of a be
Plan.

Any claim submitted must include written proo
explains the basis for the benefit claim. Such wr
should establish facts about the claim such as occ
and extent of the claim, and other applicable subs

tration.

nations made by
s or

he Committee in
red valid

the Participant
n@fit under the

f which

itten proof
lrrence,
tantiating

nature

data. The Committee may require additional writteh proof to
verify the circumstances of any benefit claim. Thk additional
proof may be requested as often as the Committee feels is

necessary, within reason.

If written substantiation is not submitted an
the Committee within the required time period, the
invalidated. 1If it can be shown that it was not r
possible to submit the proof within the requested
it is shown that the proof was filed as soon as po
claim will not be invalidated. In the event of a
examination, the Committee has a right to require,
expense, a medical exam of any Participant who cla]
disabled as often as it may reasonably be required

If any claim to a benefit under this Plan is ¢
Committee shall promptly furnish the claiming Part]
written notice setting forth:

1. The reason for the denial;

2. Citing the Agreement provisions upon whigq
is based;

3. Describing any additional material or inf
is necessary in order for the claiming P4
perfect his or her claim and why; and

4, Explaining the claim review procedure sef

The failure of the Committee to respond to a ¢
days shall be deemed a denial. Sixty days after tH
any claim under the Agreement, the Participant may
writing a review of the denial by the Committee.

il received by

claim may be

Pasonably
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Any claiming Participant seeking review here
entitled to examine all pertinent documents, and
and comments in writing. The Committee shall ren
on the review of a claim not later than 60 days af
request for a review hereunder. The decision of t
review shall be in writing and shall state the rea

decision, referring to the Plan provisions upon wh

based.

For purposes of this Section, the term Partic
include Beneficiaries claiming a benefit under the
Plan.

ARTICLE 7

MISCELLANEQUS
7.1 NO FIDUCIARY RELATIONSHIP
Nothing contained herein shall be deemed to c
of any kind or create any fiduciary relationship.
hereunder shall continue for all purposes to be pa
general funds of the Employer, and no person other
Employer shall, by virtue of the provisions of the
interest in such funds. To the extent that any pe
right to receive payments from the Employer under
right shall be no greater than the right of any un
creditor of the Employer.
7.2 NO SEGREGATION
The Employer shall be under no duty to segreg
aside any amount credited to any Account from the
of the Employer, but the Employer may, in its disc
the establishment of any trusteed, insured, or oth
arrangement from which the Employer's obligations
Participant under the Plan may be paid. No Partic

beneficiary, estate, or other person claiming throy
Participant shall have any legal or beneficial proj

whatsoever in any assets of the Employer or in any
arrangement.

7.3 NO RIGHT OF EMPLOYMENT

Nothing in the Plan shall confer on any Parti
right to continue in the employ of the Employer or

way the right of the Employer to terminate any such

employment at any time.

7.4 INTENT OF PLAN
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The Plan is intended as a deferred compensati
amounts computed hereunder are intended to defer a

on plan and

Participant's

recognition of income, for income tax purposes under the Internal

Revenue Code of 1986, as amended, until actual rec
payments from a Participant's Account. As a defer
compensation plan, this Plan is (and for purposes
the Employment Retirement Security Act of 1974, as
intended to be) an unfunded plan maintained by the
primarily for the purpose of providing deferred co
a select group of management or highly compensated
The Plan shall be interpreted and administered in
consistent with such intent.

7.5 UNPAID TAXABLE INCOME

At such time or times as it is determined tha
credited to a Participant's Account but unpaid to
was income and taxable to the Participant, such ta:
shall be paid immediately to the Participant upon |
by the Participant and be charged against the Part
Account. For purposes of this section, an amount

pipt of
red
bf Title I of

amended and
Employer

mpensation for

employees.

A manner

-

C any amount
he Participant
kable amount
vritten request
lcipant's
credited to a

Participant's Account shall be deemed income and tdxable to the

Participant, if such a determination is agreed to 1
Revenue Service and the Participant pursuant to an
Participant's federal income tax return or such ot}
the Employer shall determine.
7.

6 TAX WITHHOLDING

The Employer shall have the right to withhold
payments due under this Plan the amounts of any Feq
or local withholding taxes not paid by the Particijy
beneficiary at the time of payment.
7.

7 CHANGE IN CONTROL

The Employer shall not merge, consolidate with
or substantially all of its assets to any other corx
business entity until such corporation or business

leral,

by the Internal

audit of the

her method as

from any
state,
ant or

or sell all
poration or
entity

expressly assumes the duties of the Employer hereir set forth.
Further, any successor of the Employer shall be dedmed
substituted for the Employer under the terms of thq Plan. As

used in the Plan, the term "successor" shall includ
persons, corporation or other business entity, whid
whether by merger, purchase or otherwise acquires a

substantially all of the assets and/or the businesd
Employer.

7.8 SEVERABILITY

e any firm,

h at any time,
11l or
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The invalidity or unenforceability of any prqvision herein
shall in no way affect the validity or enforceabillity of any

other provision.

7.9 CAPTIONS

The captions at the beginning of the several [sections and
subsections of the Plan are not part of the context hereof but
are only guides or labels to assist in locating and reading such

sections and subsections. They should be given no
construing this Plan.

IN WRITTEN WITNESS WHEREOF, the Plan has been
day and year first written above.

effect in

executed the

LORENZ & WILLIAMS, INCORPORATED

BY ( ’},wawvv/

TITL'E j/w&QIx_/ ,/ Trevne

7




AMENDMENT NUMBER 1
TO THE
LORENZ & WILLIAMS, INCORPORATHD
401(K) NONQUALIFIED DEFERRED COMPENSATION PLAN

Lorenz & Williams, Incorporated (the "Employer") establishefl the Lorenz & Williams,

Incorporated 401(k) Nonqualified Deferred Compensation Plan (the "Rlan") effective October 1,
1997. Under the terms of the Plan, the Employer reserved the righ] to amend the Plan. The

Employer would like to amend the Plan effective April 1, 1998 as follows:

1.

The Plan shall be amended by adding the following as Section 7.§0

7.10 TRUST

The Employer may establish a grantor trust which will He known as the Lorenz &
Williams, Incorporated 401(k) Plan Nonqualified Deferred Conf pensation Plan Trust (the
"Trust") to hold the amounts deferred by the Participant pursuart to Section 3 as a reserve
and to completely discharge its financial obligations under this Plan. The Trust may hold
additional assets representing compensation deferred by other Pafticipants of the Employer
and may commingle such assets. It is the intention of the Employer and the Participant that
the Plan and the Trust be unfunded for tax purposes and for purposes of Title I of the
Employee Retirement Income Security Act ("ERISA").

The Trust will conform to the terms of the model trust, as fescribed in IRS Revenue
Procedure 92-64, 1992-2 C.B. 422, and any assets held by the|Trust will be held by the
Trustee according to the requirements of that Revenue Procedurs.

The Plan shall be amended by adding the following as Section 4.4:

4.8 IN-SERVICE DISTRIBUTION

Within the sixty (60) days preceding each December 1 (in accordance with the
procedures of the Employer) the Participant may elect to recgive that portion of such
Participant's vested Account which is attributable to contributions crédited 36 months Or more
prior to such December 1. Distributions will be paid in a lump shm on June 1 of the year
following the year in which the election was made. Otherwise, the Participant may elect to
continue to defer such account balance under the Plan (in accordante with the procedures of
the Employer) until the following 36 month crediting anniversary of such amounts, or the
Participant's retirement or separation of service if sooner. Distribukions will be paid as soon
as administratively feasible and in a lump sum.




IN WITNESS WHEREOF, the Employer has had this amendment executed by a duly
authorized officer as of this 20"V day of Y NancH 1998

(el

~—

Title ?&v&w‘t' £

J

G:\CL5\503000\100EEC1.AMD
3-23-98
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