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January 17, 1991

Top Hat Plan Exemption
Pension and Welfare Benefits

Administration
Room N—5644
U.S. Department of Labor
200 Constitution Avenue, N.W.
Washington, D.C. 20210

Re: The MPWIndustrial Services, Inc. Deferred Compensation Plan
Our File No. 7165-J—3

Dear Sir or Madam:

Pursuant to C.F.R. Section 2520.104—23, we are filing the
following information as a compliance notice for an unfunded top hat
plan.

Title of Plan MPWIndustrial Services, Inc.
Deferred Compensation Plan

Plan Sponsor MPWIndustrial Services, Inc.
Address 9711 Lancaster Road, S.E.

P.O. Box 838, Hebron, OH 43205
Employer Identification No. 31—1014212
Number of Employees

Participating in the Plan 3

MPWIndustrial Services, Inc. maintains the MPWIndustrial
Services, Inc. Deferred Compensation Plan primarily for the purpose
of providing deferred compensation for a select group of management

or highly compensated employees. This is the only top hat plan
maintained by MPWIndustrial Services, Inc.

To ensure your receipt of this letter for our records,
appreciate it if you would date stamp and return the end copy
of this letter in the enclosed self—addressed, postage—p ai~ •
envelope. I have enclosed a copy of the plan document f you~\_ç~
records. If you have any questions, please feel free t a~hq~-~ Cl.
L. Geer or me at 614—224—3168.

Very truly yours,

SCHWARTZ, KELM, WARREN&

Richard J. Helmreich

RJH/dll;4077u
cc: Dennis R. Bauders

Thomas L. Geer, Esq.
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* MPW INDUSTRIAL SERVICES,1146.

DEFERREDCOMPENSATIONPLAN

MPW Industrial Services,Inc., an Ohio corporation, hereby establishesthe MPW
Industrial Services,Inc. DeferredCompensationPlan, effective as of July 1, 1990. The
Plan consistsof the provisions set forth in this document and is applicable to each
Participant.

Section1. Definitiom. The following termsshall havethemeaningsassignedby this
Sectionwhenusedin thisPlanwhich shall be equally applicableto the singularandplural
forms of suchterms:

Account meansthe Account maintainedby the Companyand the Committee
for a Participant to or against which amountsarecreditedor chargedunderthe Plan.

Base Plan meansthe MPW IndustrialServices,Inc. Incentive SavingsPlan &
Trust.

Beneficiary means the personentitled to receivea Participantsbenefitsin
the eventof the Participantsdeath.

Committee means the Committeeestablishedunder Section7.

CompanymeansMPW IndustrialServices, Inc., an Ohio corporation.

Compensationmeans total remuneration paid or payable by the employer to
the Participant in cashasreflectedon the ParticipantsForm W-2 for the calendaryear
endingduring or coincidentwith the Plan Year, but without giving any effect to salary
reductionarrangements.

Deferral Credit meansa credit to a ParticipantsAccountunderSection3.2.

Employeemeansthosemanagementand highly compensated employees of the
Companyor any affifiate of the Companydesignatedas suchby the Committeeunder
Section2.

Employer meansthe Companyand any affiliate of the Companydesignatedas
suchby theCommittee.

Enrollment Agreementmeans an agreement,in a form prescribedby the
Committee,to participatein thePlan.

Enrollment Period meanseachenrollmentperiodunderthe BasePlanor such

otherperiodsof time astheCommitteemay establish.

Matching Credit meansa credit to a ParticipantsAccountunderSection3.3.

Participant meansanEmployeewho hasenrolledassuchunderSection2.2.

Plan meansthe MPW IndustrialServices,Inc. DeferredCompensationPlan.

Plan Year meanstheplanyearundertheBasePlan.

Termination meansthe terminationof the Participantsemploymentwith the
Companyandits affiliates for anyreason.



Sectiob2. Eligibility andGrant.

2.1. Eligibffitv. The Committee may from time to lime designate those
Employees eligible to participate in the Plan from the management and highly
compensatedemployeesof theEmployer.

2.2. EnroIIm~it

2.2.1. EachEmployeeshall be entitled to becomea Participantby filing
with the Committeean electionon an Enrollment Agreementto defer a portion of the
Compensationpayableto the Participant. The EnrollmentAgreementmust be filed with
the Committeeprior to the beginning of the EnrollmentPeriod to which it relates. Any
EnrollmentAgreementwill remain in effect until altered,amendedor revokedby a later
EnrollmentAgreementunderthis Section2.2.1.

2.2.2. The portion of Compensationpayment of which may be deferred
pursuantto the Plan shall be in whole percentagepoints of Compensation,but shall not
exceedfifteenpercent(15%)of the Compensationof the Participant.

2.2.3. SeparateEnrollmentAgreementsand/ordifferent ratesof deferral
may be electedby a Participantfor basewagesand for incentive compensationor other
extraordinarypayments.

2.2.4. An EnrollmentAgreementmay be revoked by a Participantwith
respectto Compensationnot yet earnedby notice in writing to the Committeeof such
revocationor amendmentprior to the time suchCompensationis earned.

Section3. Maintenanceof Accounts.

3.1. Maintenanceof Accounts. The Employer and the Committee shall
maintain, on the Employersbooksand records,an Account for eachParticipantto which
shallbecreditedor charged,asthe casemay be, any creditsand/orearningsadjustments
under this Section. The Employer and the Committeeshall not be responsiblefor any
decreasein amountscreditedto a ParticipantsAccount resulting from applicationof this
Section. The Committeemay from time to time assessreasonableservicechargesagainst
all or anyportionof the Accountsto defraycostsassociatedwith the implementationand
administrationof the Plan.

3.2. Defaral Credits. The Account of eachParticipantshall be creditedwith
DeferralCreditsequalto the amountsof Compensationdeferredby the Participantunder
Section2.2.

3.3. MatchingCredits. The Account of eachParticipantshallbecreditedwith
a MatchingCredit for eachParticipantfor whom a DeferralCredit is made. The amount
of suchMatching Credit shall equal the amountof matchingcontributionswhich would
have beenmadehad the ParticipantsDeferralCredit beenmadeas Employeeor 401(k)
contributions to the BasePlan, or suchgreateror lesseramountsas the Employer shall
determineprior to the date on which the Compensationto which the relatedMatching
Credit is deferred.

3.4. Reserve.

3.4.1. The Employer may establisha Reserveof assetsto provide funds
for paymentsunderthePlan. The Reservemaybe investedin one or more investmentsor
accounts.
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3.4.2. Such Reservemay be through a trust account,and suchReserve
shall, at all times, be subject to the clalms of unsatisfiedjudgment creditors of the
Employerandshallotherwisebe on suchterms andconditions as shall preventtaxationto
Participantsand Beneficiariesof any amountsheld in the Reserveor creditedto the
Account prior to the time paymentsare made. The interestsof Participants and
Beneficiariesunder the Plan shall be solely thoseof generalcreditorsof theEmployers,
andno Participantsor Beneficiariesshallhave any ownershiprights in or to any Reserve.
Rightsto paymentsshallnot be limited to assetsheld in anyReserve.

3.4.3. Any increaseor decreasein the value of the Reserveshall be
creditedto or chargedagainstthe Accountsof Participantsasif an equalpercentageof
eachAccountunderthe Planwereinvestedin theReserve.

3.5. Reports. A report of the total amountcreditedto aParticipantsAccount
shall be furnishedby the Committeeto theParticipantnot more than90 daysafter the
endof eachPlan Year. All reportsto aParticipantshallbebasedon thenetvalueof the
Accountsas of the date of the report, to the extent suchvalues are available to the
Committee.

Section4. Vesting. A Participantsvestedpercentagein theParticipantsDeferral
Credits and earnings thereonshall, at all times, be 100%. A Participants vesting
percentagein the ParticipantsMatching Creditsandearningsthereonshall be equalto
theParticipantsvestedpercentagein theportion of his or her accountunder the Base
Plan reflecting Employer contributionsto suchBasePlan which are not made undera
salary reductionarrangement.A Participantsvestedpercentagein such Participants
Account shall be determinedas of thedateany paymentis to be made. Theportionof a
Participants Account which is not vested shall be forfeited upon termination of
employment. The vestedportion of theParticipantsAccount shall be adjusted,in such
manneras the Committeemay determine,to reflect anypaymentsunderSections5.2 or
5.3.

Section5. Payments.

5.1. Termination. The vestedportionof the Account of a Participantshallbe
paidto theParticipantat the time paymentof benefitsis madeunderthe BasePlan.

5.2. Early Payment. A Participantmay, at any time, apply for early payment
of any or all vested amountsheld in the Account of such Participant. Upon such
applicationoruponits initiative, theCommitteemaydirectpaymentto the Participantof
amountsnot yet payable. In making a determinationwhether or not to so direct, the
Committeeshall take into accountsuch factors as the Committeedeems appropriate,
including the interestsof the Employer. Any suchearlypaymentshallbe chargedagainst
theParticipantsAccount.

5.3 PaymentsonTaxability. If it is everdeterminedthat any amountcredited
to a ParticipantsAccount under this Plan was income andtaxableto him or her, such
taxable amountsor any portions thereof shall be paid to the Participantupon written
requestandbechargedagainsttheParticipantsAccount.

5.4. PaymentsWhile Emnloved. Except as providedin Sections5.2 and5.3, no
paymentsshallbe madeunderthePlanprior to Termination.

5.5. PaymentMethod. Amountspayableunderthe Plan shall be paid in a lump
sumcashpayment.
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5.6. Valuation. Amountspayableunder the Plan shall be valuedat the time
amountspayableunderthe BasePlanarevalued.

5.7. Right of Comnanvto Withhold and Offset The Companyshall havethe
right to withhold from anypaymentsdueunderthe Planthe amountsof any federal,state,
or local withholding taxesnot paid by the payeeat the time of payment. The Company
shallalsohave the right to withhold from any paymentsdueunder thePlan any amounts
owedby thepayeeto theEmployeror anyaffiliate.

5.8. Restrictionon Time of Payment. If a Participant,prior to the dateon
whichpaymentwould otherwisebe made underthePlan, hasexecutedor is boundby any
agreementor policy concerningconfidentiality, proprietaryinformation, completionwith
respectto the Employer or any affiliate, the Employer may (1) defer paymentof any
amountsdueto the Participantfor up to oneyear from thedatepaymentwould otherwise
be madeunder the Plan, and(2) if any suchagreementor policy is or may havebeen,as
determinedin the discretionof the Committee,violated, transferany assetsheld in a
Reserveto aspecialReservefor suchParticipantanddatedpaymentuntil the later of (a)
the date the Participantattainsage 65, or (b) thedatetheParticipanthasbeenretired
from all employmentwith anypersonor entity for oneyear.

Section6. Beneficiaries.

6.1. Design4jopof Beneficiaries. A Participantmay designateone or more
Beneficiariesfor anypaymentswhich theParticipantis entitledto receiveunderthePlan
andwhichareunpaidat thetime of the Participantsdeath. If a Participantdies without
having completedandfiled aproperBeneficiarydesignationorall designatedBeneficiaries
arenot in existence,thepaymentsdueon or after the Participantsdeathshall be paid to
the fiduciary of the Participants probate estate; provided, however, that if the
Committeedoesnot receivenotice that a fiduciary has been appointedand qualified
within 180daysafterthedeathof theParticipant,paymentshallbemadeto thosepersons
entitledto receivethe Participantspropertyunderthe intestacylaws of the jurisdiction
of his residenceat the time of his death.

6.2. DesignationForms. All Beneficiarydesignationsshallbe on formsprovided
by the Committeeand shall be effective on the date filed with the Committee. A
Participant may changeany Beneficiary at any time by filing with the Committeea
writtenchangeof Beneficiaryform.

Section7. The Committee.

7.1. Awointmentand Tenure. The Committeeshall consist of memberswho
shall serveat the pleasureof the Company. Any Committeemembermaybedismissedat
anytime, with or without cause,uponnotice from the Company. Any Committeemember
may resignby delivering a written resignationto the Company. Vacanciesarisingby the
death,resignationor removalof aCommitteemembershall be filled by the Company. If
the Company fails to act, and in any event until the Companyso acts, the remaining
membersof the Committee may appoint an interim Committee member to fill any
vacancyoccurringon the Committee. If no personhasbeenappointedto theCommittee
or if no personremainson the Committee,the administrativecommitteeunder the Base
Planshall actasthe Committee.
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7.2. Meeflngs Maioritv Rule. Any andall actsof the Committeetaken at a
meetingshallbeby amajority of all membersof theCommittee. The Committeemayact
by vote takenin a meeting(at which a majority of membersshall constitutea quorum) if
all membersof the Committeehave receivedat least 10 days written notice of such
meetingor have waived notice. The Committeemay also act by majority consent in
writing without a meeting.

7.3. Delegation. The Committee may delegateto any one or more of its
membersauthority to signany documentson its behalf or to act on its behalf, but no
personto whom suchauthorityis delegatedshallperformanyact involving theexerciseof
anydiscretionwithout first obtainingtheconcurrenceof a majority of themembersof the
Committee,eventhoughhe or she alonemaysignanydocumentrequiredby third parties.
The Committeemay elect oneof its numberto serve as chairman. The chairmanshall
preside at all meetingsof the Committeeor delegatesuch responsibifity to another
Committeemember. The Committeemay electone personto serveas secretaryof the
Committee. The secretarymay, but neednot, be a memberof theCommittee. All third
partiesmay rely on any communicationsignedby the secretary,acting as such, as an
official communicationfrom the Committee.

7.4. Authority andResponsibilityof tim Committa~e.The Committeeshallhave
the duties and authorities to (a) maintain recordsrelating to Participantsand their
Beneficiaries, (b) prepare and furnish to Participantsall information required under
applicablelaw or of thePlanto be furnishedto them, (c) prepareandfile or publish with
all appropriategovernmentalofficials all reportsandotherinformationrequiredunderlaw
to be so filed or published,(d) construethe provisions of the Plan, to correct defects
thereinandto supplyomissionsthereto,and(e) engageassistantsandprofessionaladvisers.

7.5. ReportandDisclo~xre.The Committeeshall keepall individual andgroup
recordsrelatingto ParticipantsandBeneficiaries,and all otherrecordsnecessaryfor the
properoperationof the Plan. Suchrecordsshallbe madeavailableto the Companyandto
eachParticipantandBeneficiary for examinationduring businesshours. A Participantor
Beneficiary may examine only such records as pertain exclusively to the examining
Participant or Beneficiary. The Committee shall prepare and file as required by
applicablelaw all reports,forms, documents,andotheritems.

7.6. Constructionof the Plan. The Committeeshall interpretthePlanandshall
determinethequestionsarisingin theadministration,interpretationandapplicationof the
Plan. It shall endeavorto act, whetherby generalrulesor by particulardecisions,so asto
treatall personsin similar circumstancesuniformly.

7.7. Engagementof Assistantsand Advisers. The Committeeshall have the
right to hire suchprofessionalassistantsandconsultantsas it in its solediscretion,deems
necessaryor advisable, including, but not limited to accountants,actuaries,attorneys,
consultants,andclerical andoffice personnel.

7.8. Comoa~ationof the Committee. The membersof the Committeeshall
servewithout compensationfor theirservicesassuch, but all expensesof the Committee
shallbe paidor reimbursedby the Company.

7.9. Indemnificationof the Committee. Eachmemberof the Committeeshall
be indemnifiedby the Companyagainstcosts,expensesandliabilities (other thanamounts
paid in settlementsto which the Companydoesnot consent)reasonablyincurredby such
memberin connectionwith anyactionto whichsuchmembermay be a party by reasonof
serviceas a memberof the Committee,exceptin relationto mattersasto which heshall
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be adjudgedin suchactionto bepersonallyguilty of grossnegligenceor willful misconduct
in the performanceof his duties. The foregoing right to indenmification shall be in
additionto suchotherrights as theCommitteemembermayenjoyasa matterof law, by
reasonof insurancecoverageof anykind, or otherwise.

7.10. Stswi~ionof Paymentsin Eventof Dispute. The Committee, if in doubt
concerning the correctnessof its action in making a payment, may suspend the
continuationof anysuchpaymentsuntil satisfiedas to the correctnessof the amount of
paymentor the payee,or causeor allow the filing in any court of competentjurisdiction
of a suit in suchform as the Committeedeemsappropriate,including an interpleader
action, for a legal determinationof the paymentsto be made and/or the payee. The
Companyandthe Committeeshall comply with the final ordersof the court in any such
suit, subject to any appellatereview, and each Participant and Beneficiary shall be
similarly boundthereby.

7.11. Acceleration of Vesting. The Committee shall have the power to
acceleratevestingof all or anyportion of anyAccountto suchextentandat suchtimesas
maybe in thebestinterestsof theCompany.

Section8. ClaimsProce&ire.

8.1. Aiclication for Payments.Paymentsunder the Plan will be made when
benefitsunder the BasePlan are made. Eachpersonor entitybelievinghimselfor herself
eligible for additional paymentsunder the Plan may apply for such payments by
completingand filing with the Committeean applicationfor suchpayments. Eachsuch
applicationmust be supportedby such information anddata as the Committee deems
relevant and appropriate. Relevant evidenceshall be required of all applicantsfor
benefits.

8.2. Noticeof Denial of Claims. In the event that any claim for benefits is
deniedin whole or in part theclaimantwhoseclaimhasbeensodeniedshallbenotified of
suchdenial in writing by the Committee. The noticeadvisingof the denialshall specify
the reasonor reasonsfor denial, make specific referenceto pertinentPlan provisions,
describeanyadditionalmaterialor information necessaryfor the claimantto perfectthe
claim (explaining why such material or information is needed),and shall advise the
clalmantof theprocedurefor theappealof suchdenial.

8.3. Aiceals of Denied Claims. All appeals shall be made by the following
procedure:

8.3.1. The claimant shall file with the Committeea written notice of
appealof the denial, within 60 days of notification by the Committeeof claim denial,
settingforth all of the factsuponwhich theappealis based.

8.3.2. The Committeeshall, within 30 days of receipt of a notice of
appeal,establisha hearingdateon which the claimantmay make an oral presentationto
the Committee in support of his or her appealand by which the claimantmust have
submittedall written materialssupportingthe claim and shall provide the claimantnot
lessthan 10 daysnoticeof suchdate.

8.3.3. The Committeeshall considerthe merits of theclaimantswritten
andoral presentations,the merits of any facts or evidencein supportof the denial of
payments,andsuchother factsandcircumstancesastheCommitteeshalldeemrelevant.

8.3.4. The Committee shall rendera determinationupon the appealed
claim accompaniedby awrittenstatementasto thereasonstherefor.
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g.4. Effect of Committee Decision. Any decision or action of the Committee
shall be final and binding on all personsabsent fraud or arbitrary abuseof the wide
discretion granted to the Committee.

Section9. Miscellaneas

9.1. Amethne!ktandlemmalion.

9.1.1. The Company mayat anytime andfrom time to time alter,amend,
suspend, or terminate this Plan with or without the consent of any Participant or
Beneficiary.

9.1.2. Any amendmentor terminationof the Plan shallbecomeeffective
asto a Participantor Beneficiaryonwrittennoticeof thePlan amendmentor termination
to suchperson.Notice shall bedeemedgivenwhenactuallydelivered,postedin theoffice
of the Company,or mailed to the Employeeor Beneficiary. No Plan amendmentshall
reducetheamountpayableto anyperson.

9.1.3. If thePlan is curtailedor terminated,or thedeferralof additional
Compensationis suspendedpermanently,the Companyshall continueto be responsiblefor
makingpaymentsattributableto prior grantsunderthePlan.

9.1.4. Upon curtailment,suspension,or termination,theCommitteemay,
if it deemsit to be in the bestinterestsof the Company,direct earlypaymentof any or
all AccountsunderSection5.2.

9.2. Np Contact of ~rnployrnent. The establishmentof the Plan, any
modificationthereofandthepaymentof any benefits,shall not give any Participantor
otherpersonthe right to be retainedin the serviceof the Companyor anyaffiliate, and
all personsshall remain subjectto dischargeto thesameextentasif the Plan hadnever
beenadopted.

9.3. Tax Effects. Neither the Company,the Committee,nor anyfirm, person,
or corporation,representsor guaranteesthat any particular federal, stateor local tax
consequenceswill occurasa resultof any Participantsparticipationin this Plan. Each
Participant shall consult with his own advisers regarding the tax consequencesof
participationin thisPlan.

9.4. Nonalienaflonof Benefits. None of thepayments,benefits,or rights of any
Participantor Beneficiaryshallbesubjectto anyclaim of anycreditor, and, to the fullest
extent permittedby law, all such payments,benefits, and rights shall be free from
attachment,garnishment,or anyotherlegal or equitableprocessavailableto any creditor
of suchParticipantor Beneficiary. No Participantor Beneficiaryshall have the right to
alienate,anticipate, commute, pledge, encumber, or assign any of the benefits or
paymentswhich he may expect to receive, contingentlyor otherwise,under the Plan,
excepttheright to designateaBeneficiary.

9.5. Acknowledgments. The Participants specifically understand and
acknowledge that the value of the Accountsmay increaseor decreaseandthat any such
decreasewill reducethebenefitspayableunderthis Plan.

9.6. Assumptioiw. The Plan may be assumedby the successorsand assignsof
theCompany.
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9.7. No Trust Created. No term or provision of the Plan or any Enrollment
Agreementor other instrument under the Plan shall be deemedto createa trust or
fiduciary relationshipof anykind. Any Reserveand any andall other fundsheldpursuant
to the Plan shall continue for all purposes to be a part of the assetsof theCompany. To
the extent that anyoneacquiresa right to receivepaymentfrom the Companyof any
amount payablepursuantto the Plan, suchright shall be no greaterthan the right of an
unsecuredgeneralcreditorof the Company.

9.8. 1.imitatioii of LiabilitY. The liability of the Companyunder this Plan is
limited to the obligationsexpresslyset forth in thePlan, andno term or provisionof this
Planshallbe construedto imposeany further or additionalduties, obligationsor costson
the Companyor theCommitteenot expresslyset forth in thePlan.

9.9. Pavmaitsto Minors. etc. Any amountpayableto or for thebenefit of a
minor, anincompetentpersonor anyotherpersonincapableof receiptingthereformay be
paid to suchpersonsguardian,to anytrusteeor custodianholdingassetsfor thebenefit of
suchperson,or to anypersonproviding, or reasonablyappearingto provide, for the careof
suchperson,andsuchpaymentshall fully dischargetheCommitteeandthe Companywith
respectthereto.

9.10. Notices. Noticesrequiredor permittedto be madeunderthe Plan shall
be sufficiently madeif sentby registeredor certified mail addressed(a) to aParticipant
or Beneficiaryat suchpersonsaddressas set forth in the books and records of the
Company,or (b) to the Companyor theCommitteeat theprincipaloffice of the Company.

9.11. Headings. and Captions. The headingsand captions in the Plan are
providedfor convenienceonly, shallnotbeconsidereda part of the Plan, andshall not be
employedin theconstructionof thePlan.

9.12. Entire Aneement Successors.This Plan andany subsequentlyadopted
amendmentsshall constitutethe entire agreementor contractbetweenthe Companyand
the Participantsand Beneficiariesregardingthe Plan. No oral statementregardingthe
Planmayberelieduponby anyParticipantor Beneficiary. This Plan andany amendment
shall be binding on the Company,ParticipantsandBeneficiariesandtheir respectiveheirs,
administrators,trustees,successorsandassigns.

9.13. Severabilityof Provishn~.If any provision of this Plan shall be held
invalid or unenforceable,such invalidity or unenforceabifityshall not affect any other
provisionshereof,andthis Planshall be construedandenforcedasif suchprovisions had
notbeenincluded.

9.14. GoverningLaw. The laws of thestateof Ohio shallapplyin determining
theconstructionandvalidity of the Planandall rightsandobligationsunderthe Plan.

6472T
07/31/90
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