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MINTZ LEVIN COHN FERRiS GLOVSKy AND POPEO, P.C.

INVESTMENT BONUS PLAN

Section 1
Introduction

Section 1.1 ThePtan,Its Purpose. The purposeof the Mintz Levin CohnFerris
Glovsky andPopeo,P.C. InvestmentBonusPlan(thePlan) is to attractandretaincertainkey
employeesofMintz Levin CohnFerrisGlovsky andPopeo,P.C. (the Firm) who contributeto
the Firmssuccess,andthe successof the clientswe serve,with their ability, skill, loyalty and
exceptionalserviceby providingthemthe opportunityto participatedirectly in thesuccessof
certainof ourclientsthroughbonuscompensationpaymentsin accordancewith the termsof this
Plan. Contributionsto thePlanarereflectedthroughcreditsto bookkeepingaccountsthatare
adjustedperiodicallyin accordancewith the termsof thePlan. Participantsareentitled to
receivefrom thegeneralassetsof theFirm paymentsequalto their vestedaccountbalances,
subjectto the termsandconditionsof thePlan.

Section 1.2 Administration ThePlanshallbe administeredandinterpretedby an
InvestmentCommittee(the Committee)establishedby theFirmsExecutiveCommittee(the
ExecutiveComi-nittee). The Committeemay,subjectto the termsof thePlan,establishrules
andregulationsfor the administrationof thePlanandshallhavefull discretionaryauthorityto
manageinvestmentsandto construeandinterpretthe termsandprovisionsof thePlan,to adopt,
alter,waive andrepealsuchadministrativerules,guidelinesandpracticesgoverningthe Plan,
andto performall acts,including thedelegationof its administrativeresponsibilities,as it shall
from timeto timedeemadvisable,andotherwiseto supervisethe administrationof the Plan. All
suchrules,regulationsand interpretationsrelatingto thePlanwhich areadoptedby the
Committeeshallbe conclusiveandbindingon all parties. The Committeemaycorrectany
defect,supplyanyomissionor reconcileanyinconsistencyin thePlan,in themaimerandto the
extentit shalldeemnecessaryto carrythePlaninto effect.

TheExecutiveCommitteewill appointthe membersof theCommittee. The
numberof personsservingon theCommitteeat anytime will be determinedby theExecutive
Committee,andmaybe changedfrom time to time by it. The ExecutiveCommitteemayremove
anyCommitteememberat anytime, with or without cause,by filing written noticeof his
removalwith theCommittee. A Committeemembermayresignat anytimeby filing his written
resignationwith theExecutiveCommitteeand theotherCommitteemembers.A Committee
memberwho ceasesto be an employeeof theFirm shallsimultaneouslyceaseto bememberof
theCommittee.A vacancy,howeverarising,maybutneednot befilled by theExecutive
Committee.

TheCommitteewill keep(orarrangefor thekeepingof) all data,records,books
of accountandinstrumentspertainingto Plan administration.



Any actionor decisionconcurredin by amajority of theCommitteemembers,
eitheratameetingor without ameeting,will constitutean actionor decisionof the Committee.

Section2
Definitions

Section2.1 Account meansthathypotheticalaccountestablishedfor eachParticipant
which is creditedwith amountsin accordancewith Section4.2 andotherapplicablesectionsof
the Plan.

Section2.2 Associatemeansanon-Memberattorneyemployedby the Firm who is
classifiedas an associateattorneyundertheFirmspoliciesandprocedures.

Section2.3 Classor ClassYear meansanAssociatesclassyear,asdeterminedin
accordancewith theFirms customarypoliciesandpractices. In mostcases,an attorneysClass
Year will be anumberbasedon thenumberof yearsof attorneypracticethathaveelapsedsince
thatattorneygraduatedfrom law school. In certaincircumstances,however,anattorneysClass
Yearmaybe adjustedin accordancewith theFirmscustomarypoliciesandpractices. An
attorneysClassYearmaybe alsoadjusted,solely for the purposesof this Plan,by the
Committee,in its discretion.

Section2.4 Codemeansthe InternalRevenueCodeof 1986,asamended.

Section 2.5 CommencementDate meansthedatetheParticipantfirst completesaday
of servicewith the Firm.

Section2.6 Director meansthoseindividualsemployedby the Firm with senior
managementresponsibilitieswho aredesignatedfrom time-to-timeasbeingeligible to
participatein the Planby the ExecutiveCommittee. Directorseligible to participatein the Plan
shallbe listedon Exhibit A (attachedandincorporatedherein). The ExecutiveCommitteemay,
at its sole discretion,designateanyindividual to eitherbe eligible or ineligible to participatein
thePlanas aDirector for anyFiscal Year,suchchangesto be reflectedthroughan amendmentto
Exhibit A, asnecessary.

Section2.7 Disability meansthat theParticipantis sufferingfrom aphysicalor
mentalconditionas determinedby the Committee,baseduponappropriatemedicalreportsand
examinationsif requestedby the Committee,whichmaybe expectedto result in deathor be of a
long andindefinite durationandwhich renderstheParticipantincapableof performingthe
materialdutiesof his position.

Section2.8 Effective DatemeansJuly 1, 2000.

Section2.9 Entry Datemeansthe dateuponwhich aParticipantfirst begins
participatingin thePlan. Participantswho participatein the Planasof the Effective Dateshall
haveastheir Entry Date the EffectiveDate.
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Section 2.10 ERISA meansthe EmployeeRetirementIncomeSecurityAct of 1974,as
amended.

Section 2.11 Firm meansMintz Levin CohnFerrisGlovsky andPopco,P.C.

Section 2.12 Firm Investmentsmeansthe investmentsin securitiesofferedto the Firm
andin which the Firm invests,as maybe determinedby the ExecutiveCommittee(or its
delegate),in its solediscretion. For thesepurposes,all friendsand family opportunities
offeredto anyemployeeof the Firm shallbe consideredofferedto theFirm.

Section2.13
1

st Year Associatemeansan attorneywho is classifiedasa l~ Year
AssociateundertheFirms regularbilling policies,irrespectiveof whensuchattorneyactually
graduatedlawschoolandirrespectiveofhis or her CommencementDate.

Section2.14 Fiscal Year meansa 12-monthperiodwhich is theFirms fiscal year,
establishedin accordancewith theFirms regularpolicies,practicesandprocedures.

Section2.15 Member meansan attorneywho is classifiedasamember of theFirm
underthe policiesandproceduresof theFirm.

Section2.16 Of-Counselmeansanon-Memberattorney,employedby theFirm who is
classifiedas an of-counsel attorneyundertheFirmspolicies andprocedures.

Section2.17 Off Track Associatemeansanon-Memberattorney,employedby the
Firm who is classifiedasanoff trackassociateundertheFirmspoliciesandprocedures.

Section2.18 Senior Mana2ementStaffmeansnon-Directormanagementemployees
employedby theFirm whoaredesignatedfrom time-to-timeas beingeligible to participatein
the Planby theExecutiveCommittee. SeniorManagementStaffeligible to participatein the
Planshall be listedon Exhibit B (attachedandincorporatedherein). The ExecutiveCommittee
may,at its solediscretion,designateany individual to eitherbe eligible or ineligible to
participatein thePlanas SeniorManagementStafffor anyFiscalYear, suchchangesto be
reflectedthroughan amendmentto Exhibit B, asnecessary.

Section2.19 SeniorProfessionalmeansanemployeeof theFirm (including,for these
purposes,anyentity affiliated with theFirm) designatedasa seniorprofessionalunderthe
Firmspoliciesandprocedures.

Section2.20 SpecialCounselmeansanon-Memberattorneyemployedby the Firm
anddesignatedas specialcounselundertheFirmspoliciesandprocedures.

Section2.21 Year of Servicemeansa 12 monthperiodof servicewith theFirm
commencingon eachParticipantsCommencementDate. Employeesof theFirm whowork
part-timeduringa FiscalYearandthosejoining theFirm after thefirst day of anyFiscalYear
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shallbe given credit for suchyearon aproratedbasis,in accordancewith theFirms customary
policiesandprocedures.

Section3
Participants; Entry Date

Section 3.1 Participants. Participantsin thePlanwill consistof Associates,Special
Counsel,Of Counsel,Off-Track Associates,Directors,SeniorProfessionalsandSenior
ManagementStaffof the Firm. Participantswill beginparticipatingin thePlanin accordance
with the provisionsof Section3.2 below.

The Committeemayterminatetheparticipationof anyParticipantin thisPlan,or
mayalter the designationof anyParticipantin thePlanas it deems,in its solediscretion,to be
necessaryor proper. If aParticipantsparticipationin thePlanis terminatedbut heor she
remainsemployedby the Firm in an ineligible capacity(e.g.by promotionto Member),no
furtheramountswill becreditedto his or her Accounthereunder,but his or herdistributionrights
will continueto begovernedby thetermsof thePlanas in effect from timeto time andall
relevanttermsof thePlanas in effect from time to time will continueto applyto his or her
Accountbalance.Such aParticipantwill alsocontinueto earncredit for Yearsof Servicefor
purposesof vestingof his or hernon-vestedaccountbalance(if any)as long ashe or sheremains
employedby the Firm, subjectto the applicableprovisionsof this Planas in effect from time to
time.

Section3.2 Entry Date

(a) Otherwiseeligible employeesemployedby theFirm as of the Effective Dateshall
becomeParticipantsin thePlanandshallhaveas their EntryDatetheEffective Date.

(b) Exceptasspecificallyprovidedin this Section3.2,otherwiseeligible individuals
whoseCommencementDateis adate afterthe Effective Dateshallbecomeparticipantsin the
Planandshall haveas their Entry Datetheir CommencementDateor, if later, the dateupon
whichtheybecomeeligible to participatein thePlan.

(c) Notwithstandingthe foregoing,theEntry Dateof 1stYearAssociatesshallbe the
first dayof theFiscalYear following their CommencementDate,exceptthata

1
st Year Associate

whojoins theFirm afterthe first dayof anyFiscal Year but prior to September1 of that year
shallhaveas hisor her EntryDatehis or herCommencementDate.

1
5t YearAssociates

employedby theFirm asof theEffective Dateshallhaveas their Entry DatetheEffective Date.

(d) Notwithstandinganythingcontainedhereinto the contrary,theExecutive
Committeemay,solely in its discretion,accelerateor postponeanyindividualsEntry Date.
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Section4
Crediting Accounts

Section4.1 Participants Accounts.

(a) As soonasreasonablypracticableat thebeginningofeachFiscalYear, the
ExecutiveCommitteeshalldeterminetheaggregateamountavailablefor that FiscalYearfor
creditingto theParticipantsAccountsfor that FiscalYear, establishedaseitherapercentageof
the total amountallocatedthat yearby theExecutiveCommitteefor Firm Investmentsora
specificdollar amount,or both. This percentageshallbeestablishedsolelyby theExecutive
Committeein its discretion,but in no eventshall it exceed25% of theamountavailablefor any
FiscalYear for Firm Investments.For Fiscal Year 2001,theaggregateamountavailablefor
creditingto ParticipantsAccountsshall be 25% ofthecashvalueof Firm Investmentsfor Fiscal
Year 2001,up to but not exceedingoneMillion Dollars ($1,000,000.00).

(b) EachParticipantsAccountshallbe creditedwith apro ratapercentageof the
aggregateamountcreditedundersubsection(a) nextabove,in accordancewith thefollowing:

(i) For Associates,eachAccountshallbe creditedwith apercentageofthe
total amountcreditedto thePlanfor that FiscalYear on aproratabasis,
basedon eachsuchParticipantsClassYear. Accountsfor Special
CounselandOfCounselshall becreditedwith thesamepercentageas
shallbe creditedto themostseniorAssociateClass. Thepercentages
creditedfor eachClassfor a FiscalYear shallbe determinedimmediately
following thecloseofeachFiscalYearandshallbecommunicatedin
writing to suchParticipantsby theCommitteeassoonasreasonably
practicablefollowing thecloseof eachFiscalYear.

(ii) ForOff-Track AssociatesandSeniorProfessionals,eachAccountshallbe
creditedwith apercentageofthetotal amountcreditedto thePlanfor that
FiscalYear. Thepercentagecredited,in eachinstance,shallbe
determinedby theCommittee,in its solediscretion.Thepercentages
creditedfor eachsuchgroupshallbe fifty percent(50%)oftheaverageof
thepercentagesfor Associatesfor that FiscalYearunder(i) above.

(iii) Thepercentagefor eachDirectorshall be theaverageofthepercentages
for Associatesfor that FiscalYear under(i) above.

(iv) Thepercentagefor SeniorManagementStaffshallbe theaverageof the
percentagesfor theOff-Track Associatesand SeniorProfessionalsfor that
FiscalYearunder(ii) above.

(v) Thetotal percentagesawardedto Participantsfor a FiscalYearunder(i),
(ii), (iii) and(iv) above,shallbe 100%(takinginto accountthe
adjustmentsprovidedfor in (c) and(d) below).
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(c) Notwithstandingtheforegoing,Participantsemployedless thanfull-time by the
Firm andthosewith an Entry Datefollowing the first day of anyFiscal Yearshallhaveapro
ratedpercentageamountcreditedto their Accountsduring any Fiscal Yearin whichtheywork
part-timeorduring the FiscalYear in which theyjoin theFirm, asthecasemaybe. Suchpro
ratedamountshallbe determinedbasedon thefull time equivalent(FTE) percentageusedfor
staffutilization reportsin accordancewith theFirmsregularpracticesand procedures.

(d) DuringFiscal Year2001 andFiscal Year 2002,thecontributionpercentages
providedfor in subsection(b) shall be increasedby a certainpercentagedeterminedby the
Committee,basedon aParticipantsYearsof Serviceasof theCommencementDate. TheYear
of Service-basedincreasesfor 2001 areset forth in Exhibit C (attached).

Section4.2 Crediting Accounts.

(a) TheCommitteeshallmaintainor causeto bemaintainedseparatebookkeeping
accountsin thenameofeachParticipantto reflecttheamountscreditedto eachsuch
ParticipantsAccount for eachFiscalYear in accordancewith Section4.1. Participants
Accountsshall be adjustedto reflecthypotheticalinvestmentscreditedto suchAccountsbased
on investmentsmadefor eachFiscalYear.

(b) As soonasreasonablypracticableduring thefirst quarterof eachFiscalYear the
Committeeshall establishthetotal amountavailableto beinvestedin suchFiscalYear for
creditingunderthis Plan. This amountshallbe identicalto theaggregateamountcreditedto the
Planin accordancewith Section4.1(a),establishedaseitherapercentageofthetotal amount
allocatedthat yearby theExecutiveCommitteefor Firm Investmentsor aspecificdollaramount,
or both. Thispercentageshallbeestablishedsolelyby theExecutiveCommitteein its discretion,
but in no eventshallit exceed25%of theamountavailablefor any FiscalYear for Firm
Investments.For FiscalYear2001,theamountavailablefor investmentsshallbe25%ofthe
cashvalueofFirm Investmentsfor FiscalYear 2001, up to but notexceedingoneMillion
Dollars ($1,000,000.00).TheCommitteeshall theninvestsuchamountin suchFirm
Investmentsas theCommittee,in its solediscretion,maydetermine.At thecloseofeachFiscal
Year, theCommitteeshallcauseeachParticipantsAccountof eachParticipantwho is employed
by theFirm asof the lastday ofthat FiscalYear to becreditedto reflectthepurchaseof Firm
Investmentsselectedthat yearby theCommittee,basedon thepro ratapercentagesdetermined
in Section4.1(b) for Participantsfor thatFiscalYear. That is, a notationindicatingsecurities
purchasedfor thatFiscalYear shall replacethedollaramountscreditedin accordancewith
Section4.1(b); thenumberof securitiescreditedshall be determinedbasedon theamount
creditedto eachParticipantsAccountusingtheformulaset forth in Section4.1(b). At all times
theFirm shall be theowneroftheFirm Investmentspurchasedby it.

(c) By wayof exampleonly, to illustratetheforegoing,assumethat theaggregate
amountcreditedto ParticipantsAccountspursuantto Section4.1 in FiscalYear 2001 is
$1,000,000.TheCommitteedeterminesthat thepercentageto be creditedto eachParticipant
who is aClassof 1993 Associateis .007,suchthat $7,000($1,000,000x .007)is creditedto each
Classof 1993AssociatesAccount. Pursuantto this Section4.2, theFirm invests$1,000,000in
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Firm Investmentsas follows: $100,000is usedto purchasesecuritiesin eachof 10 separate
companies,as determinedby theCommittee. After thecloseoftheFiscalYear, the$7,000
credit for eachClassof 1993 Associate~5replacedto reflect acredit for apurchaseof$700
worthofsharesin eachofthe 10 separatecompaniesin which theCommitteeinvestedfor that
Fiscal Year.

Section4.3 nuts An amountequalto anypaymentsmadein
accordancewith Section5.1 belowshall be debitedfrom Accountsasof thedaysuchpayments
aremade,in accordancewith suchrulesastheCommitteeshall establishon auniform basis.

(d) Creditsto ParticipantsAccountsshallalwaysreflecttheamountactuallyinvested
by theCommittee Theamountofany fundingnot usedby theCommitteeto purchase
Investmentsin a FiscalYear shall be returnedto theFirm.

Section4.5 Y~j~n Participantsshallbe vestedin amountscreditedto their
Accountsupon theircompletionofth~ee(3) YearsofService. All vestingis subjectto the
forfeiturerulesdescribedin Section5.4. Notwithstandingtheforegoing,theCommitteemay,in
its solediscretion,providefor theaccelerationofvestingofaParticipantsaccountuponthe
ParticipantsdeathorDisability.

Section5

Pi~ibntjon5

Section 5.1 ~ TheCommittee,in its sole discretion,shall
decidewheninvestmentsshallbe sold. Oncean investmentis sold, theamountofmoney
realizedon thesaleshall be held in thePlan. ForpurposesofcreditingofParticipantsAccounts
underSection5.2, unlesstheCommitteein its solediscretiondeterminesotherwise all
investmentswill be consideredliquidatedon afirst-in~firstout(FIFO) basis. Amounts
realizedon thesaleofthe investmentsold shallbe consideredapartof theFirms generalassets,
andshall be usedto payfor future distributionsfrom thePlanattributableto the liquidationof
thoseinvestments.No interestorearningsshallaccrueon suchamountsaftertheyhavebeen
Iiquidate~

Section5.2 ~ At thetime ofasaleofan investment
madein accordancewith Section5.1, theCommitteeshallcausean accountingentry to be made
to eachParticipantsAccountwhich hadbeenoriginally adjustedto reflect thepurchaseofthat
securitypursuantto Section4.2. Suchaccountingentryshall include thedateofthesaleandthe
amountrealizedon thesale.

Section 5.3

(a) Participantswho are(i) fully vestedin theirAccountbalance(asdeterminedin
accordancewith Section4.5above),(ii) employedby theFirm on thelastdayoftheFiscalYear
in whichsuchsecuritiesaresold in accordancewith Section5.1, and (iii) creditedwith the
purchaseof thatparticularinvestment(determinedon a FIFO basisin accordancewith Section
5.1 andbaseduponparticipationin thePlanin theFiscal Year(s)in which an investment(s)was
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made)shallbe eligible to receivea distributionbasedon thesaleof the investmentin an amount
equalto theportionoftheir Accountbalanceattributableto suchinvestment,asreflectedby their
Accountentries. Paymentofsuchamountshallbemadeto theParticipantseligible to receive
suchdistributionby approximatelytheApril 30th oftheFiscalYearfollowing theFiscalYear in
which thesecurityis sold.

(b) Participantswhodo notmeettherequirementsof Section5.3(i) abovebutwho do
meetthe requirementsofbothSections5.3(u) and(iii) abovewhenaninvestmentis liquidated
shall havetheliquidated amountcreditedto theirAccountsandsuchamountshallbecome
distributableto suchParticipantaftertheybecomefully vestedin accordancewith Section4.5
above.No interestor earningsshall accrueon amountscreditedin accordancewith this Section
5.3(b). Amountscreditedto Participantsin accordancewith this Section5.3(b)shallbe forfeited
if theParticipantsemploymentwith theFirm terminatesprior to his or herfull vesting (in
accordancewith Section4.5 above). Forfeitureswill be allocatedin accordancewith Section
5.4(b)below.

Section 5.4 ~jftitur~.

(a) Exceptasotherwiseprovidedherein,distributableamountsallocatedto
Participantswhoarenot employedby theFirm on thelastday of theFiscalYear in which a
securityis soldshallbe forfeited.~otwithstandingtheforegoing,theCommittee,in its sole
discretion,maypermita distributionto aParticipantwho wasnot employedon thelastday of a
FiscalYear inwhich an investmentis sold becauseofsuchParticipantsdeathorDisability.

(b) Forfeitedamountsshallbe allocatedonaproratedbasis(basedon the formulaset
forth in Section4.1(b))to theAccountsof all Participantswho areemployedasof the lastday of
suchFiscalYear andwho werecreditedin aparticularFiscalYear (in accordancewith Section
4.2(b)) with thesecuritythatwassold.

(c) Thefollowing exampleillustratestheprovisionsof this Section5.4: In Fiscal
Year 2001,underthetermsof this PlantheCommitteepurchases10,000sharesof eulcon.cOm.
Participantsparticipatingin thePlanin FiscalYear 2001 eachreceiveapro-ratacredit for the
investment,in accordancewith Section4.2(b).

In FiscalYear2002,underthetermsofthePlantheCommitteepurchases20,000
sharesof eulcon.com.Participantsparticipatingin thePanin FiscalYear2002eachreceivea
pro-ratacredit for theinvestmentin accordancewith Section4.2(b).

In FiscalYear2003, theCommitteesells 10,000sharesof eulcon.cOmstock.
Participantswho arefully vestedunderthePlan,employedby theFirm on thelastdayof Fiscal
Year 2003,andcreditedwith thepurchaseofthefirst 10,000sharesof eulcon.comstockin
FiscalYear 2001 shallbeeligible to receiveadistributionbasedon theirpercentageinterestin
eulcon.comstock. An individual who wascreditedwith thepurchaseof eulcon.comstock in
FiscalYear 2001 andwhoseemploymentwith theFirm terminates(for any reason)prior to the
lastday of FiscalYear 2003will forfeit thepercentageheor shewascreditedwith in FiscalYear
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2001. Theamountforfeitedwill be creditedto Participantsemployedby theFirm on thelastday
ofFiscalYear2003who werecreditedwith theinvestmentof eulcon.comin FiscalYear2001.

If theCommitteeinsteadsold 20,000sharesof eulcofl.comstockin FiscalYear
2003, 10,000shareswouldbe deemedto havebeenpurchasedin FiscalYear 2001 and
distributionsandforfeituresattributableto that amountwill bemadein thesamemanneras
describedabove. Theremaining10,000shareswouldbe deemedto havebeenpurchasedin
FiscalYear2002. Forfeitures,if any,would be allocatedon apro-ratedbasis,asdescribedabove
butbasedon participationin thePlanin FiscalYear 2002.

Theforegoingis offeredasan illustrativeexampleonly.

Section5.5 c.~KPistii!ill~i2Ji.DistributiOnshereunderwill be in theform of cash,

with amountsdeterminedsolelybasedonPlan~ccountiflgrecords.

Section 6
~ellafleOU~r0v15b0n5

Section6.1 ~.iiJi2I4iD. All amountspayableto aParticipantor beneficiary
pursuantto this Planshall benetofany taxesrequiredby law to bewithheldwith respectto such
payments.UndercurrentFederaltax law, theFirm mayhaveto withhold amountson
investmentscreditedhereinprior to theirbecomingeligible for distribution.

Section6.2 Acceleration of Payments.~0twithstandiflganythingto thecontraryset
forth in this Plan,theCommitteeshall havetheright, in its solediscretion,to acceleratethe
vestingandiorthepaymentof all or a portionof aparticipantsAccountfor anyreasonthe
Committeemaydetermineto be appropriate(for example,theterminationof thePlan). The
Committeeshallhaveno obligationto makeany suchaccelerationunderany circumstances.

Section6.3 ~s. ThePlanis anunfundedplan. Benefitspayableunderthis Planto
a Participantorhisbeneficiaryshallbepaiddirectlyby theFirm from its generalassets,and
Participantsshall beconsideredonly asgeneralunsecuredcreditorsoftheFirm. TheFirm shall
notbe requiredto fund,orotherwisesegregateassetsto beusedfor paymentorbenefitsunder
thePlan..

Section6.4 Lj~jlit. No memberofthe Committeeshallbeliable for any action
hereunder,whetherof omissionor commission,by any othermemberor employeeor by any
agentto whom duties in connectionwith theadministrationof thePlanhavebeendelegatedor,
exceptin circumstancesinvolving his orherown fraud,for anythingdoneoromittedto bedone
by suchmember. TheFirm will fully indemnify andhold eachmemberoftheCommittee
harmlessfrom any liability hereunder,exceptin circumstancesinvolving his orher fraud. The
Firm or theCommitteemayconsultwith legal counsel,who maybe counselfor theFirm or a
Memberor otherattorneyemployedby theFirm, with respectto its obligationsorduties
hereunder,orwith respectto any actionor proceedingor any questionof law, andshallnot be

9



liable with respectto any actiontakenor omittedby it in goodfaithpursuantto theadviceof
suchcounsel.

Section6.5 ~jc~.Qi!iiati0fl. Neitherthis Plannoramountsdeferredhereundershall
createany obligationon thepartof theCommittee,ortheFirm to continueany individuals
designationasaParticipanthereunderfor anylength oftime. This Planshallnot giveany
Participantor otheremployeeany rightwith respectto continuanceof employmentby theFirm
or of any specificaggregateamountofcompensation,norshalltherebealimitation in anyway
on therightof theFirm by which aParticipantis employedto terminatesuchParticipants
employmentatany timefor any reasonwhatsoever(evenif suchterminationresultsin the
ParticipantsnotvestingunderSection4.5),norshallthis Plancreateacontractofemployment
with any individual.

Section6.7 No Assignment;Offset. Exceptfor aParticipantsdesignationof a
beneficiary,flO right or interestof aParticipantin any amountdeferredhereundershallbe
assignableor transferableorsubjectto anticipationby theParticipant,andno right or interestof
aParticipantin any amountscreditedto his Accounthereundershallbesubjectto attachment,
lien or otherprocess,or to any claim, encumbrance,obligationor liability of suchParticipant
exceptasrequiredby law. Any paymentsrequiredunderthePlanduringaParticipantslifetime

shall bemadeonly to theParticipant.UnlesstheFirm hasbeenservedwith processin an action
involving anypaymentsdueasaresultof this PlanandtheFirm hasnotreceivedwrittennotice
that suchactionhasbeenfinally settledby courtadjudication,arbitration,joint orderor
otherwise,theFirm maypay to theParticipantany andall amountsit determinesto be due
hereunderandthereupontheFirm shallstandfully relievedanddischargedof anyfurtherduties
or liabilitiesunderthisPlan.

TheFirm shallhavetheright to reducetheamountof anypaymentshereunderby
theamount,if any,owedby theParticipantto theFirm or any affiliate of theFirm.

Section6.8 Governing Law. ThisPlanandall actionstakenin connectionherewith
shall be governedandconstniedin accordancewith thesubstantivelawsof theCommonwealth
of Massachusetts(regardlessofthe lawsthat mightotherwisegovernunderapplicable
Massachusettsprinciplesof conflict oflaws).

Section6.9 Amendmentor Termination of the Plan. TheExecutiveCommittee
mayatany time and from timeto time amendthePlanin anyrespectormayterminatethePlan;
provided,however,that no suchamendmentor terminationmay,withouttheconsentof an
affectedParticipant,adverselyaffect anyof theParticipantsvestedrights.

Section6.10 ~fçtiveJ~.~. This Planwasadoptedby theFirm asof July 1, 2000.

MINTZLELOVS

Title: Pc~~0~F—
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Exhibit A

Directorsparticipating

1. DavidBallinger
2. JamesBritt
3. Kitty Gormley
4. JoanHowland
5. Marie Lefton
6. BarbaraMarlowe
7. PeterSackleh
8. LoriTarpinian
9. StephenVeazey
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Exhibit B

1. ChrisMaciulewicz
2. DonnaManiOn
3. Brian Mantarian
4. LauraMastriaflni
5. KennyMitchell
6. LaCianeNoland~Linth~~1m
7. HeatherPisjnski
8. RosaRoss
9. DaniTibbs
10. Jim Toms
11. JulieZammuto
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Exhibit C

Fiscal Year 2001 ServiceReward

Years of Service
Service Reward

1 Yearor less 1.00 X thecontribution
percentagedetermined

undertheapplicable
provisionof Section4.1(b)

ofthisPlan
(the4.1(b)%)

2 years 1.05 X the4.1(b)%

3 years 1.10 X the4.1(b)%

4 years 1.15 X the4.1(b)%

5 years 1.20X the4.1(b)%

6~years 1.25 X the4.1(b)%
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