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July 27, 001

Administrator- TopHatPlanExemption
PWBA RoomN5644
U.S. Departmentof Labor
200 Constitution Avenue,N.W.
Washington,D.C.20210

RE: Perrigo,Inc.SupplementalRetirement(ThePlan
A Non QualifiedDeferredCompensationPlan

DearProgramAdministrator:

As Presidentof Perrigo,Inc. (theCorporátiön) ich Corporationis
administratorof thePlan,I amfiling this statementpursu nt to DOL Reg.
§2530.104-23tosatisfytheonetime reportinganddisclos erequirementof Part1
ofTitle I of theEmployeeRetirementIncomeSecurityAc of1974,asamended.
TheCorporationadoptedthePlanonJune1, 2001effectiv asJuly 1, 2001 to

• providedeferredcompensationbenefitsto a selectgroup fhighly compensatedor
keymanagementemployeesasdefinedin thePlanor det minedfrom time to time
in thesolediscretionof theCorporationsBoardof Direc rs. ThePlancurrently

• coversonly one(1) of theCorporationskeyemployees. e Planis theonly non-
qualifiedemployeebenefitplansponsoredby theCorpor lionthatcoversa select
groupof keymanagementorhighlycompensatedemplo es. Planbenefitsare

• paidsolelyby theCorporationfromits generalassets.Th Corporationsaddressis
Perrigo,Inc.,204-216ChapelStreet~New Haven,Connecti t 06513,and the
employeridentificationnumberfor theCorporationIs06- 90740. If youwould
like acopyof thePlanoranyadditionslinformationpleas contactthe
undersigned.
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Pleaseacknowledgereceiptof thisstatementby da estampingtheduplicate
copyof thisstatementandreturningit in theenclosedpre aid envelope.Thank
you.

Sincerel

reside

308778.1
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A Non Qualified DeferredCompensationPlan

DearProgramAdministrator: . •

As PresidentofPerrigo,Inc. (theCorpor ti~bn~)wi. chCorporationis
administratorof thePlan,I amfiling thisstatementpursua t to DOL Reg.
§2530.104-23to satisfytheonetimereportinganddisciosu requirementof Part1
ofTitle 1 of theEmployeeRetirementIncomeSecurityAct f 1974,asamended.
TheCorporationadoptedthePlanonJune1, 2001effective sJuly 1, 2001to
providedeferredcompensationbenefitsto aselectgroupo highly compensatedor
key managementemployeesasdefinedin thePlanor dete iined from timeto time
in thesolediscretionof theCorporationsBoardof Directo . ThePlancurrently
coversonly one(1) oftheCorporationskeyemployees.T Planis theonly non-
qualifiedemployeebenefitplansponsoredby theCorpora on thatcoversaselect
groupof keymanagementorhighlycompensatedemploy s. Planbenefitsare
paidsolelyby theCorporationfrom its generalassets.The orporationsaddressis
Perrigo,Inc.,204-216ChapelStreet,New Haven,Connecti t 06513,andthe
employeridentificationnumberfor theCorporationis 06-0 90740. 11you would
like acopyof thePlanoranyadditionalinformationpleas contactthe
undersigned.
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Pleaseacknowledgereceiptof thisstatementby da stampingtheduplicate
copyof this statementandreturningit in theenclosedpre id envelope.Thank
you.

Sincerely

resklen

308778.1.
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NOW.~CUAUFIEDSUPPLEMENTALRETIREMENTBENEFI AGREEMENT

ThisAgreementadoptedon the1stdayof June,2001by r solutionof the

Boardof Directorsof Perrigo,Inc.,a Connecticutcorporation,(th Corporation)

with a principalplaceof businessin NewHaven,Connecticutis ffectiveasof July

1, 2001.

REC1TAL~

A. GrantE. Nelson(EmployeeSor sometinwsinclud ~das Participant)

hasbeenemployedby theCorporationfor manyyearsasthePr ident of the

Corporationandis amemberof a selectgroupof ke~managemct andhighly

compensatedemployeessubstantiallyresponsiblefor theCorpo tio~ssuccess.

B. TheCorporaLion appreciatesthevaluable~ervices ender~lby the

Employeein thepastand anticipatescontinuedcontributionsb~theEn~ployeeto

thesuccessof theCorporationin thefuture.

C. TheCorporationwishesto provideadditionalrcti ementbenefitsto

theEmployeeorhisSurvivingSpouseafterhis retirementin rec guitionof his

valuableservicesandcontrihuLions to theCorporaLion.

ARTICLE I

GENERAL

1.1 EffectiveDate. Theprovisionsofthis Agreement thePlan) shallbe

effectiveasof July 1,2001. Therightsof theEmployeeorhisSu viving Spouseshall

bedeterminedsolelyunderthetermsandprovisionsofthis Na

1.2 Purpose.Thepurposeof thisPlanis to provides pplemental

retirementincometo theEmployee.ThePlanis intendedto be nd shallbe

construedandadministeredasanEmployeePensionBenefit an underthe

provisionsof theEmploymentRetirementIncomeSecurityAct 11974(ERISA)
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whichTis tir ndedandmaintainedby theCorporationsolely t providethe

retirementbenefitsto theEmployeeasamemberof a selectgro p of key

managementorhighly compensatedemployeesassuchgroup describedunder

Sections201(2),301(a)(3)and401(a)(1)of ERISAasinterpreted y theUnitedStates

DepartmentofLabor. ThePlanis notintendedto beaPlanas~. sçribedin Section

401(a)of theCodeorSection3(2)(A) of ERISA.

ARTICLE II

ELIGIBILITY AND PARTICIPr\TION

2.1 Eligibility. TheCompanyby actionofits Board Directorshas

designatedtheEmployeeaseligible to participatein thisPlan d front timeto time

maydesignateotherkey employeesasparticipantsundei this Ian; provided

however,that nosuchindividual shallbeeligible to participat in thisPlanunless

suchindividual is a memberof a selectgroupof management highly

compensatedemployeesassuchgroupis describedunderSectons 201(2),301(a)(3),

and401(a)(1)of ERISA.

2.2 Participation. TheEmployeeasdesignatedby Boardof Directors

of theCompanyshallbecomea Participantatsuchtimeasthe • oardof Directors

shallspecifyin awriting givento theParticipantorasexpressi providedin this

Plan.

ARTICLE III

SUPPLEMENTALRETIREMENTBI NET

3.1 Eligibility. TheEmployeeshallbeentitledto th Supplemental

RetirementBenefitprovidedin Section3.2 of thePlanuponbe g designatedby the

Boardof Directorsto participatein this Plan.

2.



32: SupplementalRetirementBenefit. TheParticipant~hallreceivea

SupplementalRetirementBenefitAnnuity in theamountof 565,( )L) peryearfor the

remainingperiodof his life, payablein equalmonthlyinstallmei ts of 55,41(~Ji7.

TheSupplementalRetirementBenefit shallbepa~.ablern nthlv on the1stday

ofJuly, 2001or thefirst dayof the monthfollowing Employees ~rminationof

employment,if later. Suchpavnwntshallcontinue monthly the ~afterfor his life.

No benefitsshallhe payablebe~ond thelife of Lhe l.imployeeexc pt for the

SurvivingSpouseDeathBenefit assetforth in Section 3.3 below.;

3.3 SurvivingSpouseDeathBenefit. If theEmployee iesany timeafter

commencementof benefitsor entitlementto conimencernentof enefits andleavesa

SurvivingSpousetheCorporationshallcommenceor contirn~e makesuch

monthly paymentsto theEmployeesSurvivingSpouse(as.bere afterdefined)in

anamountequalto I 00~of theSupplementalRetiremea~Amont thatwaspayable

to theEmployee.TheSurvivingSpousel)eathBenefitPaymenthail continueto he

paidto theSurvivingSpousefollowing the deathof theEmploy e until the

SurvivingSpousesdeath. No furtherDeathBenefitor otherhe ehtsshallbe

payableafterthedeathof the EmployeeandtheEmployeesS iving Spouse.

SurvivingSpousemeansthespouseof theParticipantwho is Ic ally marriedto the

Participantandwhosemarriageoccurredatleastoneyearprio to theParticipants

terminationof employment.

ARTICLE IV

ADMINISTRATION

4.1 Administrator. TheCorporationshallbetheAd :~~Stratorexceptas

otherwisespecificallyprovidedin thisAgreementTheCorpo tionshallbe

responsiblefor the administrationof thisSupplementalRetire entBenefitPlan.

3.



t

.4j Administrative Rules. TheAdministratormaya pt suchrulesof

procedureasit deemsdesirablefor theconductof its affairsex pt to theextentthat

suchrulesconflictwith theprovisionsof thePlan.

4.3 Duties. TheAdministratorshallhavethefollowS g rights,powers

andduties:

A. Thedecisionof theAdministratorin matterswithin~ jurisdictionshall

be final, bindingandconclusiveupontheCorporationandup anyotherperson

affectedby suchdecision,subjectto theclaimsprocedureherci aftersetforth.

B. TheAdministratorshallhavetheduty andauthority o interpretand

construetheprovisionsof thePlan,to decideanyquestion y ariseregarding

therightsof employees,participantsand lencficiaries, o.untof their

respectiveinterest,to adoptsuchrulesandto exercise~Jpo ersasthe

Administratormaydeemnecessaryfor theadministra1~nof Plan,and to

exerciseanyotherrights,powersor pri~ikgcsgrantedto thec mmitteeby the terms

of thePlans.

C. TheAdministratorshallmaintainfull and complete ecordsof us

decisions. Its recordsshallcontainall relevantdatapertainingo theEmplo~eor

otherParticipantsandtheir rightsand dutiesunderthe Plan. heAdministrator

shallhavetheduty to maintain theaccountrecordsof all Parti ipants.

D. The Adminictratorshallcausetheprincipleprovisi usof thePlanto be

communicatedto the Employeeandacopy of thePlan ando r documentsto be

availableattheprincipleoffice of theCorporationfor inspecti by theEmployeeor

Participantsat reasonabletimesdeterminedby theAdministr r.

4.4 Fees.No feeorcompensationshallhepaidto y personfor services

asoron behalfof the Administrator.

4.
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ARTICLE V

CLAIMS PROCEDURE

5.1 General..Any Participantor Beneficiarymaymak aclaim for benefits

underthePlanatanytimeprovidedsuchclaim is in writing an submittedto the

Administrator.

5.2 Denials. If a claim for benefitsunderthePlan is ~ oily orpartly

denied,noticeof suchdecisionshallbe furnishedto theclainian~by the

Administratorwithin a reasonableperiodof timeafterreceipto theclaimby the

Administrator,
5.3 Notice. An~Claimantwho is deniedacLaim~r. eatsshall lx

~. ~.

furnishedwritten noticesettingforth: (a) Thespee~.~O reasonsfor the

denial;(b) specificreferenceto thepertinentprovisiofl~~p1 uponwhich denial

is based;(c) a descriptionof anyadditionalmaterialor~oj~a n necessaryfor the

claimantto perfect theclaim; and(d) anexplanationct(theclam reviewprocedure

undertheplan.

5.4 AppealsProcedure.Inorder thata claimantmay~ppeal a denialof a

claim, theClaimantorClaimantsduly authorizedrepresentati may: (a) requesta

reviewby written implication to theAdministrator,or its desi6 ate,no later than60

daysalterreceiptby theclaimantof writtennotificationof dent I of a claim; (b)

reviewpertinentdocunienLc;andsubmitissuesandcomments writing.

5.5 Review. A decisionof reviewof a deniedclaims all bemadenot

laterthan60 daysafterreceiptof a requestfor review,unlesss~~cialcircumstances

requireand extensionof time for processingin wMchcasea de ision shallbe

renderedwithin a reasonableperiodof time butnot later than 0 daysafterreceipt

of a rt.questfor review. The decisionon reviewshallhein ~~ri ig andshall include

thespecificreasonsfor thedecisionandthe specificreferenceso thepertinent

provisionsof thePlanon which thedecisionis based.

5.
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ARTICLE VI

MISCELLANEOUS

6.1 Amendment.TheCorporationreservestheright amendthePlanin

anymannerthatit deemsadvisableby resolutionof theBoard o Directorswhich

shallbecommunicatedto eachParticipantnotlater than60 day following the

effectivedateof suchAmendment.TheAmendmentshallnot, ithout the

Participantsconsent,affecttheamounttheParticipantsSupple entalRetirement

Benefitat thetime theAmendmentbecomeseffectiveor therig of the Participant

to receivea SupplementalRetirementBenefit after theParticip hasmet the

entitlementprovisionssetforth inSection3.1 of thePlan.

6.2 Termination. TheCorporationreservesthe hi t terminatethePlan

atany time by resolutionof the Board, which shallbec~$~~iinictedto each

Participantnot later than6(1 daysfollowing theeffecti~~ht~of ch Amendment.

No terminationshall,without theconsentof eachPa~ctp~iit,a ct theamountof

ParticipantsSupplementalRetirementBenefit prior to theterm ation of the rightof

theParticipantto receivea Suppk•nwntalRetirementBenefit afte4theParticipanthas

mettheentitlementrequirementsprovidedin Section3.1 of thePan.

~.3 No Assignment.lhe Participantshallnot havethc~powerto pledge,

transfer,assign,anticipate,mortgageor otherwiseencumberor d sposein advance

any interestin amountspayablehereunderoranyof thepavmens providedfor

herein,nor shallan~interestin amountspayablehereunderor in my paymentsbe

subjectto seiLurefor p~mcntof anydebts,judgmentsor be reac edor transferred

by oPerationof law in theeventof bankruptcy,insolvencyor oth rwise.

6.4 lncapacitv. If theAdministratordeterminesthata personto whom

benefitsarepayableis incompetentby reasonof physicalor rnent I disability the

Administratormaycausethe paymentsbecomingdueto suchpe sonto hemadeto

anotherfor his or her benefit. Paymentsmadepursuantto this se tion shall,as to

suchpavnwnt,operateasa completedischargeof the Plan, theC poration and the

Administrator.
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6.5 SuccessorsandAssigns. The provisions of the Plai arebindingupon

inureto thebenefitof theCorporation, its respectivesuccessorsa d assignsandthe

Employee,Participantsandbeneficiaries,heirs,legal representatiesandassigns.

This Planshallnotautomaticallyterminateupona transferorsal of assetsby the

corporationorthemergerorconsolidationof theCorporationint or with anyother

Corporation,butshallcontinueaftersuchsale,mergerorconsoli ationonly to the

extentthatsuchpurchaser,transfereeorsuccessoragreesto conti uethePlan. If the

Planis notcontinuedit shall terminatepursuantto Sectionb.2.

6.6 No GuaranteeofEmployment. Nothingcontainedn the Planshallbe

construedasa contractof employmentordeemedto giveanyPar~cipanttherightto

be retainedorcontinuein theemp1evof theCorpor~itionorgive ~y Emplovetor

Participantanyequity orotherinterestin anyassets,busi~~or airsof the

Corporation.

6.7 UnfundedObligation. The obligationof ~ Gorpor ~Onto make

paymentsunder thisPlan constit.-utesnothing morethananunsec redpromiseof

theCorporation to makesuchpaymenLs andany propert of the(jorporationthat

maybesetasidefor paymentof heneffl.sunderthis Plan shall, in 4ie eventof the

Corporations bankruptcyor insolvencyremain subject to claims4 the

Corporations generalcreditors until suchbenefitsare distributed ~naccordance

with the Article III hereof. Neither Employeeor anyParticipant h reunder shall

haveany interest or iight to assetstheCorporation maysetasidet he used to pa~

benefitsunder thePlan. The rights of the Fmploveeand Participa ts shall be no

greater than thoseof an unsecuredgeneralcreditor with respectto assetsof the

Corporation.

6.8 Severability. If any provision of thePlan shall be he I illegal or

invalid for any reasonsuch illegality or invalidity shall not affect LI e remaining

provisionsof thePlan but thePlan shall be construed and enforce asif such illegal

orinvalid provision had never beenincluded herein.
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6.9.. Notification. EmployeeandeachParticipantshal file with the

Administrator,from timeto time, in writing, themailingaddres of theEmployeeor

Participant andeachchangeof mailingaddress.Any communi~~tion,statementor

notice addressedto the last mailing addressfiled with theAdmi istrator(or if no

suchaddressis filed with the Administrator, thento the last m& ~ngaddressof the

Employee,Participant or Beneficiary shownon theCorporation records) shallbe

bindingon thenEmployee,ParticipantandeachBeneficiaryfor 11 purposesofthe

Planand neithertheAdministratorortheCompanyshallbeobi ;ed to searchfor or

ascertainthewhereaboutsof anyParticipantor Beneficiary.

6.10 GoverningLaw. ThePlanshallhe subjectto andc astrued in

accordancewith thelawsof theStateof Connecticut~ not preemptedby

theprovisionsof ERISA.

6.11 Disclosure.EachParticipantshall receiveü~py thePlanandthe

Administratorwill makeavailablefor inspectionby ~P~~cip n~orSurviving

Spouseacopyof thePlanandanymaterialusedby the Adminis ~att.rLu interpret

thePlan.

PERRIGO, INC.

By~________

cha esClark
Its President

I
3273501 .~
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