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Alternative Reporting And Disclosure Statement

For Nonqualified Deferred CompensationPlans

To: Top Hat PlanExemption
EmployeeBenefitsSecurityAdministration
RoomN 1513 —

U.S. Departmentof Labor
200 ConstitutionAve. N.W.
Washington,DC 20210

In compliancewith the requirementsof the alternativemethodof reporting and disclosure
underPart I ofTitle I of the EmployeeRetirementIncomeSecurityAct of 1974 for un-fundedor
insured pension plans for a select group of managementor highly compensatedemployees,
specified in Department of Labor Regulations, 29 CFR Sec. 2520.104-23,the following
informationis providedbytheundersignedadministrator:

1. ThenameoftheEmployeris: AmvetsNational

2. Themailing addressoftheEmployeris: 4647ForbesBlvd.

Lanham,MD 20706

3. TheEmployerIdentificationNumberis: 53-0176836

4. TheabovenamedEmployermaintainsa Plan(orPlans)primarily for thepurposeof
providingdeferredcompensationbenefitsfor a selectgroupofmanagementorhighly compensated
employees.

5. NumberofPlansandEligible Employeesin eachPlan:

One Plancovering 25 Eligible Employees.

6. TheEmployerwill provideacopyoftheagreement(s)to theoffice of Employee

BenefitsSecurityAdministrationuponrequest.

AmvetsNational

A MarylandCorporation

By:____________
Aut~ze~Person

Dated:July 5, 2006
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Alternative Reporting And Disclosure Statement

For Nonqualified Deferred CompensationPlans

To: Top HatPlanExemption
EmployeeBenefitsSecurityAdministration
RoomN 1513 —

U.S. DepartmentofLabor CO

200 ConstitutionAve. N.W.
Washington,DC 20210

In compliancewith the requirementsof the alternativemethodof reportingand disclosure
underPart I of Title I of the EmployeeRetirementIncome SecurityAct of 1974 for un-fundedor
insured pension plans for a select group of managementor highly compensatedemployees,
specified in Department of Labor Regulations, 29 CFR Sec. 2520.104-23, the following
informationis providedbytheundersignedadministrator:

1. ThenameoftheEmployeris: AmvetsNational

2. ThemailingaddressoftheEmployeris: 4647ForbesBlvd.

Lanham,MD 20706

3. TheEmployerIdentificationNumber is: 53-0176836

4. TheabovenamedEmployermaintainsaPlan(orPlans)primarily for thepurposeof
providingdeferredcompensationbenefitsfor a selectgroupofmanagementor highly compensated
employees.

5. Numberof PlansandEligible Employeesin eachPlan:

One Plancovering 25 Eligible Employees.

6. TheEmployerwill providea copyoftheagreement(s)to theoffice of Employee
BenefitsSecurityAdministrationuponrequest.

AmvetsNational
A MarylandCorporation

By: ____

Aut~r1~ed~P6rson

Dated:July 5, 2006
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ResolutionAdopted By The

Board of Directors of

Amvets National
A Maryland Organization

TheundersignedSecretaryof Amvets National (theOrganization)herebycertifies that
the following resolutionswere duly adoptedby the Board of Directors of the Organization
effectiveJuly 1, 2006, andthat suchresolutionshavenot beenmodified orrescindedasofthedate
hereof:

WHEREAS,theOrganization,asan inducementandmotivationto its keymanagerialand
highly compensatedemployees, desires to create a Nonqualified 457(b) Retirement Plan
(hereinaftersometimesreferredto asPlan);

RESOLVED, that the form of Nonqualified 457(b) Retirement PlanTM (the Plan)
presentedto this meeting is herebyapprovedand adoptedand that the proper officers of the
Organizationareherebyauthorizedand directedto executeand deliverto theAdministratorofthe
Planoneormorecounterpartsof thePlan.

RESOLVED, that the Administratorshall be instructedto takesuchactionsasaredeemed
necessaryand proper in order to implement the Plan, and to set up adequateaccountingand
administrativeproceduresto providebenefitsundertheplan.

RESOLVED, that the properofficers ofthe Organizationshall act assoonaspossibleto
notify the appropriateemployeesof the Organizationof the adoptionof the Planby delivering to
eachsaid employeea copyof the Plan in the form of the Plan presentedto this meeting,which
form is herebyapproved.

BE IT FURTHER RESOLVED, that the Organizationherebyestablishsuch Plan in
accordancewith the following:
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PURPOSE:

The purposeof such Plan is to encourageselectedkey managerialemployeesto maintain
their employmentwith the Organizationby providing retirement benefits for them, and pre-
retirementdeathbenefitsfortheirsurvivors.

ELIGIBILITY:

The Plan shall be for the benefit of key managerialemployeesof this Organization,as

determinedin thesolediscretionof its BoardofDirectors.

NOTIFICATION:

The Organizationshall communicatethe existenceand terms of the Plan to eacheligible
employee.

AMENDMENT AND TERMINATION:

The Planshall be subjectto amendmentor terminationat any time in thesolediscretionof
theBoardofDirectors.

IN WITNESSWHEREOF,theundersignedheretosetshis hand and seal of the
Organizationin Marylandon July 10, 2006 ,20

AmvetsNational
A MarylandOrganization

By:d~1~4~
Its: ecretáI~ ~f~7
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i~ri~. Principal Life Insurance Company

Financial 1-800-999-4031 THEEXECUTIVE
Group A member of the Principal Financial Group 457(b) RETIREMENTPLANSM

ServiceAgreement— AdvantageNonqualified Mutual Fund Financing

This agreementis madethis_______dayof _______________, 20 , betweenPrincipal Life Insurance
Company,an Iowa corporation,locatedat 711 High Street,DesMoines, IA 50392 andAmvetsNational,
locatedat4647ForbesBlvd., Lanham, MD 20706(Company).

RECITALS:

Whereas,the Companyhasestablisheda Nonqualified ExecutiveBenefit Programand will use
mutualfundsasthefinancingmethod;and

Whereas,Principal Life Insurance Company, a membercompanyof the Principal Financial
Group, Inc., is in the businessof providing administrativeservicesto companiesoffering Nonqualified
ExecutiveBenefit Programsto certainof theireligible employees(theexecutives);and

Whereas, the Company wishes to retain Principal Life Insurance Company to provide
administrativeservicesfor The Executive457(b)RetirementPlansM,hereinafterreferredto as thePlan;
and

Whereas,Principal Life Insurance Company is willing to provide suchservicesand undertake
suchactionson the termsandconditionsset forth in this Agreement,

AGREEMENT
NOW, THEREFORE, in considerationof the terms and conditions containedherein, the

undersignedpartiesagreeasfollows:
1.0 Appointment ofPrincipal Life Insurance Company:

1.1 The Company hereby appointsPrincipal Life Insurance Company as its administrative
serviceproviderfor the purposesand accordingto thetermssetforth herein.

1.2 Principal Life Insurance Company hereby acceptssuch appointment,upon the terms and
conditions setforth herein.

2.0 The Plan:

2.1 The Companyagreesto provide Principal Life Insurance Company a copy of all plan
documents, forms and administrative proceduresregarding the Plan, and such other
information and documentsneededby Principal Life Insurance Company to provide
servicesto thePlan.

2.2 The Company agreesto promptly provide Principal Life Insurance Company with all
amendments or modifications to the Plan documentsand all such other information as
Principal Life Insurance Companymay reasonablyrequest to performits duties.

2.3 The Companyrepresents,acknowledgesandagreesthat Principal Life Insurance Company
mayrely on all documentsandinformationprovidedto it by the Company asbeingcomplete
andaccurate.

2.4 The Companyshall appointoneor moreemployeesto actas its representative(Company
representative(s))to coordinatePlan administrativeservice matterswith Principal Life
Insurance Company.
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3.0 Plan Implementation:
3.1 PrincipalLife InsuranceCompanyagreesto assistthe Companyin implementingthe Plan

by providingthe servicesdescribedin AppendixA to thisAgreement.
3.2 In considerationfor its servicesunderthis Agreement,the Companyshall pay or causethe

Planto payPrincipalLife InsuranceCompanyfor servicesselectedas setforth in Annendix
~, the Electionof ServicesandFees.

4.0 PurchaseandRedemptionofMutual Fund Shares:
4.1 The CompanydirectsPrincipal Life Insurance Company to coordinatethe Purchasesand

Redemptionsof mutual funds shares in accordancewith instructions provided by the
Company.

4.2 Principal Life InsuranceCompany utilizes Princor Financial Services Corporation
(Princor), a licensedbroker-dealerandmemberof the National Associationof Securities
Dealers(NASD), as its broker-dealerfor executingpurchasesandredemptionsof mutual
fund shares. Princor is a member companyof the PrincipalFinancialGroup,Inc.

4.3 Principal Life Insurance Company will transmit Companys instructionsto Princor for
mutualfund purchasesandredemptions.

5.0 GeneralProvisions:
5.1 Limitation of AdministrativeDuties.

5.1.1 The partiesacknowledgeandagreethat PrincipalLife InsuranceCompanyis not

afiduciary, trusteeor administratorof thePlan.
5.1.2 Thepartiesacknowledgeandagreethat PrincipalLife InsuranceCompanydoes

not providelegal,accounting,tax or investmentadvisoryservices.

5.1.3 The parties acknowledgeand agree that Principal Life Insurance Company
merelytransmitsCompanys directions to the purchaseor redemptionof mutual
fund sharesto Pnncor. The parties furtheragreethat PrincipalLife Insurance
Companyneithercan nor doesguaranteethe executionof ordersto purchaseor
redeemmutualfund shares.

5.2 Limitation of Liability.

5.2.1 Principal Life Insurance Company shall not be responsiblefor any lossesor
damagesto the Plan or the Companyother than those resulting directly from
Principal Life Insurance Companys grossnegligenceor willful disregardof its
dutiesunderthis Agreement;provided,however,that in no eventshallPrincipal
Life Insurance Company be liable for any error or inaccuracyin the transmission
of informationbecauseof abreakdownor failure of transmissionor communication
facilities.

5.2.2 Princor shall not be responsiblefor any lossesor damagesto the Plan or the
Companyotherthan thoseresulting directly from Princors grossnegligenceor
inability to act upon properly submittedinstructionsby Principal Life Insurance
Company.

5.2.3 Principal Life Insurance Company website is intended to provide summary
informationonly and doesnot supersedereports,confinnationsor otherpnmary
sourcedocuments.
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5.3 Term.

5.3.1 This Agreementshall commenceas of the date of this Agreementand continue
until terminatedby anypartyuponninety-days(90) prior written notice.

5.3.2 PrincipalLife InsuranceCompanyreservesthe right to terminatethis agreement
for non-paymentof any fees due by Companyto Principal Life Insurance
Company.Feesaredueuponreceiptandthereis aninety-day(90) graceperiod.

5.3.3 In theeventthatany partyto this Agreementfilesapetition forbankruptcy,or loses
any licenses required in order to perform the services containedherein, this
Agreementshallbedeemedto immediatelyterminate.

5.4 Termination. Terminationof this Agreementshall not affect anyotheragreementsbetween
oramongtheparties.

5.5 Principal Life Insurance Companys Authority. The Company hereby authorizes
Principal Life InsuranceCompanyto haveaccessto all information containedin the
Planscustodialaccountsso as to permit Principal Life Insurance Companyto providethe
administrativeservicesset forth in this Agreement.

5.6 Constructionof thisAgreement.

5.6.1 No provisionof this Agreementshallbe construedsoas to violate the Plan,or any
law, rule, regulation or order of any federalor stategovernmentalor regulatory
authority, including, without limitation, the Internal RevenueCode,ERISA, the
SecuritiesandExchangeCommission,NASD.

5.6.2 The partiesagreethatthis Agreementshallbeconstruedas thoughjointly drafted
by thepartiesandaccordingto the fair intentof the languageas awholeandnot for
or againstanyparty.

5.7 Amendmentsor Modifications. This Agreementmay be amendedor modified only in

writing signedby bothof the parties.

5.8 Authorization. Eachof the parties representsthat it hasduly authorizedthe execution,
delivery,andperformanceof this Agreementandthat this Agreementis avalid and binding
obligation.

5.9 Entire Agreement. This Agreementsets forth the entire understandingof the partieswith

regardto thematterssetout herein.
5.10 Governing Law. This Agreementshall be governedby the laws of the State of North

Carolinawithout regardto conflict oflaw principles.

5.11 Assignment. ThisAgreementmaynot be assignedby any partywithout the written consent
of the otherparty. Any attemptedassignmentwithout suchconsentshall bevoid andof no
effect.

5.12 Performanceof Functions. Principal Life Insurance Company, to the extent it deems
necessaryor appropriate,mayengageanaffiliate or outsideagentto perform any functions
describedin this Agreementas appropriateor required by law. Compensationto such
affiliate or outsideagent,if any, shall be paidby Principal Life InsuranceCompanyand
will not changethefee structuredescribedin this Agreement.
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5.13 Confidentiality. Thepartiesacknowledgethat duringthe courseof thisAgreementtheymay
receiveor learnconfidential,business,proprietaryor otherlike informationconcerningeach
other (the Confidential Information). The parties agree to keep all Confidential
Information strictly confidential and not to discloseto any third party any Confidential
Informationwithout thepriorwritten consentof the other. Further,eachpartycovenantsand
agreesthatit will not appropriateanyConfidential Informationto its own useor to the useof
anythird party. Thepartiesagreeto takeatleastsuchprecautionsto protectthe Confidential
Informationasit takesto protectits ownconfidentialandproprietaryinformation.

5.13.1 Uponlearningof anyunauthorizeddisclosureor useof Confidential Information,a
party shall notify the otherparty promptly and cooperatefully to protect such
ConfidentialInformation.

5.13.2 If a party believesit is requiredby law, subpoenaor court order to discloseany
ConfidentialInformation,thensuchpartyshall promptlynotify the otherpartyand
providea copy of the subpoena,court orderor otherdemandandmakereasonable
efforts to allow theotherparty an opportunityto seeka protectiveorder or other
judicial relief.

5.14 Notice. For purposesof this Agreement,Notice shall be consideredto havebeengiven if it
is providedby onePartyto the otherby U.S. mail ornationally recognizedovernightcourier
tothefollowing mailingaddresses:

Principal Life Insurance Company
4140 ParkLakeAvenue
Suite500
Raleigh,NC 27612

AmvetsNational
Attn: Maria Isaja
4647 ForbesBlvd.
Lanham,MD 20706

IN WITNESSWHEREOF,thisAgreementis executedas of thedateabovewritten.

AmvetsNational Principal Life Insurance Company

By: ____________________________ By: ___________________________

Its: Executive Director Its: ___________________________________
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APPENDIX A

PRINCIPAL LIFE INSURANCE COMPANY
PLAN LEVEL SERVICES

1.0 INITIAL PLAN REVIEW: Principal Life Insurance Companywill review Plan documents
to makesuretheycoordinatewith PrincipalLife Insurance Companysadministrativecapabilities.

2.0 PLAN IMPLEMENTATION: Principal Life Insurance Company will provide the
following servicesto assisttheCompanyin implementingandadministeringthePlan:

2.1 PrepareprototypePlandocumentsfor legalreview.

2.2 Prepare enrollment material, review Plan communicationswith eligible employees/Plan
members(executives),andhelporganizeenrollmentmeetingsandpresentations.

2.3 Setup Planliability administrationsystemto trackexecutivesaccountbalances.

3.0 PLAN FINANCING:

3.1 Based upon the mutual funds selectedby the Company (maximum of 25), Principal Life
InsuranceCompany will transmit to Princor the necessaryinformation so that Princor can
createtheproperaccountswith eachof thefund familiesselected.

3.2 InstructCompanyrepresentativeson electronicwire transferproceduresgenerally.

4.0 PLAN ADMINISTRATIVE SERVICES:

4.1 Plan-leveladministrativeservices:

4.1,1 PrincipalLife InsuranceCompanyshall provideinternetaccessto Companyto view
Planvaluesandallocationdesignationsmadeby eachparticipatingexecutive.

4.1.2 Principal Life Insurance Company shall provide a Plan liability report to Company
showingaccounting for Plan expenses.

4.1.3 Principal Life Insurance Company shall provide a Plan assetreportreflecting valuesof
the mutualfundaccountsatafrequencyas selectedby Companyin Appendix B.

4.1.4 Principal Life Insurance Company shall provide suchgeneralpayroll andaccounting

recordkeepingassistance,asCompanyshallrequest.

4.2 Executive-LevelAdministrativeServices:

4.2.1 Principal Life Insurance Company shall provideinternetaccessto eachexecutiveto
view his or her accountvaluesandallocation selections,plus detailedfund information
and perfonnancehistory supplied to Principal Life InsuranceCompany by an
investmentinformationprovider.

4.2.2 Principal Life Insurance Company shall provide executivestatements,as selectedby
Company in Appendix B, identifying each executivesaccount values, allocation
selections,andsupplementalsupportinginformation.

4.2.3 Principal Life InsuranceCompanyshall provide toll-free telephonenumbers for

executivesto makeaccountinquiriesduringbusinesshours. (U.S.residentsonly)
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5.0 ASSETADMINISTRATION: The Companywill hold mutualfundsin its name(or a Trust)
with each fund company. The Companywill receivefund statementsand relatedtax documents
directly from the individual fund housesorPrincorvia Principal Life Insurance Company.

5.1 The Companywill administersupporting assets. That is, the Companywill monitor the
relationshipbetweenthe Planliability portfolio andthe supportingassetmutual fund portfolio.
Principal Life InsuranceCompany will provide Companywith accessto an allocation
comparisonreport on Principal Life InsuranceCompanywebsite. Companywill contact
Principal Life Insurance Company anddirect fund transfersasit deemsappropriate.

5.2 The Companymayelectto deliver standingdirectionsto PrincipalLife InsuranceCompany
to monitorandattemptto maintaina balancedesignatedby the Companybetweenthe overall
assetand liability portfolios of the Plan. The Companydirects Principal Life Insurance
Companyto communicatetradeinstructionsto Princorso as to maintainthe portfolio balance
designatedby theCompany.

5.2.1 The Companyacknowledgesandagreesthat an attemptto maintainabalancedoesnot
meanthatthe Plansassetportfolio will exactlymirror its liability portfolio.

5.2.2 Principal Life Insurance Company agreesto monitor the relationshipbetweenthe asset
and liability portfolio on each day that the New York Stock Exchangeis open for
business.

5.2.3 On eachsuchdaythat it monitorstheportfolio, PrincipalLife Insurance Companywill
adjustthe assetsas neededto maintainthe balancedesignatedby the Company;except,
however,that no suchactionwill be takenunlessa fund is off balanceby morethanthe
percentagedesignatedby the Companyin Appendix B.

5.2.4 The Companywill receiveconfirmationstatementsfrom the mutualfund companieson

anyday thatmutualfundsare tradedin thePlanaccount.

DD2371 6



APPENDIX B

ELECTION OF SERVICES AND RELATED FEES

1.0 Plan Set Up Fees: (Plan setupfeesarenonrefundable.)

One Time Plan Set Up Fee: Waiv&I

Per Enrollment Kit Fee: $ 5.00 Waiv~Iif enrollmentkits areemaileiL

2.0 Annual Record Keeping Fees:(billed quarterly)

Plan Fee: $1,500.00coversup to 10 participants

ParticipantFee: $ 50.00/additionalparticipantsover 10

3.0 MiscellaneousServiceFees:

Amendmentof the executed
AdoptionAgreement: $1 00.00/amendment

Customrequests: To be quoted

4.0 Participant Statements:(Checkdesiredservices)

Executive(s)statementsmailedin bulk to companycontact

~ Executive(s)statementsmailedto theirpersonalresidences
($2.00eachstatementmailed)

5.0 AssetAdministrative Services:(Pleasecheckoneoption)

LI] Company will administersupportingassetsas describedin section5.1 of AppendixA.

~ Companyelectsto deliver standinginstructionsto PrincipalLife InsuranceCompanyfor
monitoringsupportingassetsas describedin section5.2 of AppendixA.

•. If standinginstructionsto PrincipalLife InsuranceCompany is selected,please
indicatemaximumpercentagetoleranceper fund: 1%. (Minimumof1%).
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THE 457(B)RETIREMENT EXCESS PLANSM

Section1. Purpose:

By executionof the AdoptionAgreement,the Employerhasadoptedthe Planset

forth herein to provide a means by which certain managementEmployeesor Independent

Contractorsof the Employermay elect to defer receipt of current Compensationfrom the

Employer in order to provide retirementandother benefitson behalfof suchEmployeesor

IndependentContractorsof the Employer, as selectedin the Adoption Agreement. The Plan is

intendedto be anonqualifieddeferredcompensationplanthat complieswith the provisionsof

Section457(b) of the Internal RevenueCode (the Code). The Plan is intendedto be an

unfundedplanmaintainedprimarily for the purposeof providingdeferredcompensationbenefits

for a select group of managementor highly compensatedemployeesunder Sections201(2),

30l(a)(3) and 401(a)(l) of the Employee RetirementIncome Security Act of 1974 and

independentcontractors.

Section2. Definitions:

As used in the Plan, including this Section2, referencesto one gendershall

includetheotherand,unlessotherwiseindicatedby thecontext:

2.1 Active Participantmeans,with respectto anydayor date,aParticipant

who is in Serviceon suchday or date;provided,that aParticipantshall ceaseto be an Active

Participantimmediatelyuponadeterminationby the Committeethat the Participanthasceased

to be an Employeeor IndependentContractor,or that the Participantno longer meets the

eligibility requirementsof thePlan.

2.2 Adoption Agreementmeansthe written agreementpursuantto which

the Employeradoptsthe Plan. The Adoption Agreementis apart of thePlan as appliedto the

Employer.
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2.3 Applicable Dollar Amount shall mean the amount determinedin

accordancewith thefollowing table:

Year 2004 $13,000
Year2005 $14,000
Year2006 $15,000

In thecaseof taxableyearsbeginningafter December31, 2006,the Applicable Dollar Amount

shallbe adjustedfor cost-of-living increasesin the sametime andin the samemannerasunder

Section415(d) of the Code,exceptthat thebaseamountshallbe the calendarquarterbeginning

July 1, 2005,and any increasewhich is not amultiple of $500 shall be roundedto the next

lowestmultiple of $500.

2.4 Beneficiary meansthe person,persons,entity or entitiesdesignatedor

determinedpursuantto theprovisionsof Section13 of thePlan.

2.5 Board meansthe Boardof Directorsof the Employer, if the Employer

is a corporation. If the Employeris notacorporation,Board shallmeantheEmployer.

2.6 Commiftee meansthe person designated in the Adoption Agreement.

If the Committeedesignatedin the AdoptionAgreementis unableto serve,the Employershall

satisfythe dutiesof theCommitteeprovidedfor in Section9.

2.7 Compensation shall have the meaning designatedin the Adoption

Agreement.

2.8 Crediting Date meansthe date designated in the Adoption Agreement

for crediting the amount of any Participant Deferral Credits to the Deferred Compensation

Account of a Participant. Employer Creditsmay be creditedto the DeferredCompensation

Accountof aParticipanton anydaythatsecuritiesaretradedon anationalsecuritiesexchange.

2.9 Deferred CompensationAccount meansthe accountmaintainedwith

respectto each Participantunder the Plan. The Deferred CompensationAccount shall be
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creditedwith ParticipantDeferralCreditsandEmployerCredits,creditedor debitedfor deemed

investmentgainsor losses,andadjustedfor paymentsin accordancewith the rulesandelections

in effect underSection8.

2.10 Disabled meansa Participantwho is unableto engagein anysubstantial

gainful activity by reasonof any medicallydeterminablephysicalor mentalimpairmentwhich

canbe expectedto result in deathor canbe expectedto last for acontinuousperiod of not less

than12 months,or is, by reasonof any medicallydeterminablephysicalor mentalimpairment

which canbeexpectedto result in deathor canbe expectedto last for acontinuousperiodof not

lessthan12 months,receivingincomereplacementbenefitsfor a periodof not lessthanthree

monthsunderan accidentandhealthplancoveringEmployeesof theEmployer.

2.11 Effective Dateshallbe the datedesignatedin the AdoptionAgreement

as of whichthe Planfirst becomeseffective.

2.12 Eligible Employer meansa tax-exemptentity that establishesa Plan.

The term eligible employerdoesnot include achurchas definedin Section3121, aqualified

church controlled organization, or any State or Federal governmentor any agency or

instrumentalitythereof.

2.13 Employee meansan individual in the Serviceof the Employer if the

relationshipbetweenthe individual andthe Employer is the legal relationshipof employerand

employee and if the individual is a highly compensatedor managementemployeeof the

Employer. An individual shall ceaseto be an Employeeupon the Employeesterminationof

Service.

2.14 Employer meansthe Employeridentified in the Adoption Agreement,

andanyParticipatingEmployerwhich adoptsthis Plan.
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2.15 Employer Credits means the amountscredited to the Participants

DeferredCompensationAccountby the Employerpursuantto theprovisionsof Section4.2.

2.16 Includible CompensationmeansCompensationfor servicesperformed

for the Employerwhich is currently includible in theParticipantsgrossincomefor the taxable

yearfor federalincometax purposes.Suchterm doesnot includeany amountexcludiblefrom

grossincomeunder this Plan or any otherplan describedin Section457(b) of the Code,any

amountexcludiblefrom grossincomeunder Section403(b) of the Code,or any otheramount

excludiblefromgrossincomefor federalincometaxpurposes.Includible Compensationshallbe

determinedwithoutregardto anycommunitypropertylaws.

2.17 IndependentContractor meansan individual in the Serviceof the

Employer if the relationship betweenthe individual and the Employer is not the legal

relationship of employer and employee. An individual shall ceaseto be an Independent

Contractorupon the terminationof the IndependentContractorsService. An Independent

Contractor shall include adirector of the Employer who is not an Employee.

2.18 Normal Retirement Age of a Participantmeansthe agedesignatedin

theAdoptionAgreement.

2.19 Participant means with respect to any Plan Year an Employee or

IndependentContractorwho hasbeendesignatedby the Committeeas aParticipantandwho has

enteredthe Planorwho hasaDeferredCompensationAccountunderthe Plan.

2.20 Participant Deferral Agreementmeansa written agreemententered

into betweenaParticipantandtheEmployerpursuantto theprovisionsof Section4.1

2.21 Participant Deferral Credits means the amounts credited to the

ParticipantsDeferred CompensationAccount by the Employer pursuantto the provisionsof

Section4.1.
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2.22 Participating Employer meansany tradeor business(whetheror not

incorporated)which adoptsthis Planwith the consentofthe Employeridentified in theAdoption

Agreement.

2.23 Plan meansTheExecutive457(b) RetirementPlan,as hereinsetout or

as duly amended. The nameof the Planas applied to the Employershall be designatedin the

AdoptionAgreement.

2.24 Plan Administrator means the person designatedin the Adoption

Agreement. If the PlanAdministratordesignatedin the AdoptionAgreementis unableto serve,

theEmployershallbe the PlanAdministrator.

2.25 Plan-ApprovedDomestic RelationsOrder shall meanacourt order

that is lawfully directedto this Plan andthat is servedupon the PlanAdministratorbefore the

Participantreceivesadistributionof his benefitthat pursuantto a statedomesticrelations law

createsor recognizesthe existenceof theright of an alternatepayeeto receiveall or a portionof

a Participantsbenefitandthatmeetsall of the following requirements.An ordershallnot bea

Plan-ApprovedDomestic RelationsOrder unlessthe Plan Administratordeterminesthat the

courtorderon its face andwithoutreferenceto anyotherdocumentstatesall of the following:

(a) The courtorder expresslystatesthat it relatesto the provisionof
child support,alimony,or marital property rights to a spouse,former spouse,or
child of aParticipantandis madepursuantto Statedomesticrelationslaw.

(b) The court orderclearly andunambiguouslyspecifiesthat it refers
to this Plan.

(c) The courtorder clearly andunambiguouslyspecifiesthenameof
theParticipantsEmployer.

(d) Thecourt orderclearly specifies: the name,mailing address,and
social security numberof the Participant; and the name,mailing address,and
socialsecuritynumberof eachalternatepayee.
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(e) The courtorderclearly specifiesthe amountor percentage,or the
manner in which the amount or percentageis to be determined, of the
Participantsbenefit to bepaidto or segregatedfor the separateaccountof the
alternatepayee.

(0 The court order expressly states that the alternate payees
segregatedaccountshallbearall feesandexpensesas thoughthe alternatepayee
wereaParticipant.

(g) The court order clearly specifies that any distribution to the
alternatepayeebecomespayableonly afteraQualifying DistributionEventof the
Participant and only upon the alternatepayeeswritten claim made to the
Administrator.

(h) The court order clearly specifies that any distribution to any
alternatepayeeshallbepayableonly asalump sum.

(i) The courtorderexpresslystatesthatit doesnot requirethis Planto
provide any typeor form of benefitor anyoption not otherwiseprovided under
this Plan.

(j) The courtorderexpresslystatesthatthe orderdoesnot requirethis
Planto provideincreasedbenefits.

(k) The courtorderexpresslystatesthatanyprovision of it thatwould
have the effect of requiring any distribution to an alternatepayeeof deferred
compensationthat is requiredto bepaidto anotherpersonunderanycourtorderis
void.

(1) Thecourtorderexpresslystatesthatnothingin the ordershallhave
anyeffectconcerninganypartystaxtreatment,andthatnothingin theordershall
direct anypersonstaxreportingor withholding.

An ordershallnot be aPlan-approvedDomesticRelationsOrderif it includesany

provision that doesnot relate to this Plan. Without limiting the comprehensiveeffect of the

precedingsentence,anordershallnot be aPlan-ApprovedDomesticRelationsOrderif theorder

includesanyprovisionrelatingto anypensionplan,retirementplan,deferredcompensationplan,

healthplan,welfarebenefitplan, or employeebenefitplanotherthanthis Plan. An ordershall

not be a Plan-ApprovedDomestic Relations Order unless the order provides for only one

alternatepayee. An order shallnot be aPlan-ApprovedDomesticRelationsOrderif the order

includesanyprovisionthatwould permit thealternatepayeeto designateanybeneficiaryfor any
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purpose.However,an orderdoesnot fail to qualify as aPlan-approvedDomesticRelationsOrder

becauseit providesthatanyrights not paidbeforethe alternatepayeesdeathshallbe payableto

the duly appointedand then-currentlyservingpersonalrepresentativeof the alternatepayees

estate. ThePlanAdministratormayassumethat thealternatepayeenamedby the courtorder is

aproperpayeeandneednot inquire into whetherthepersonnamedis aspouseor formerspouse

orchild of theParticipant.

2.26 Plan Year meansthetwelve-monthperiodendingon the lastdayof the

month designatedin the Adoption Agreement;provided, that the initial Plan Year may have

fewerthantwelve months.

2.27 Qualifying Distribution Event means(i) the separationfrom Service

of the Participant,(ii) thedatethe ParticipantbecomesDisabledandseparatesfrom Service,(iii)

the death of the Participant, (iv) an elective distribution by the Participant, or (v) an

UnforeseeableEmergency,eachto theextentprovidedin Section5.

2.28 Service means employmentby the Employer as an Employee. For

purposesof the Plan, the employmentrelationship is treated as continuing intact while the

Employeeis on military leave,sick leave,or otherbonafide leaveof absenceif the period of

such leave does not exceedsix months, or if longer, so long as the Employeesright to

reemploymentis provided either by statueor contract. If the Participantis an Independent

Contractor,Service shall meanthe period during which the contractualrelationshipexists

betweenthe Employerandthe Participant. The contractualrelationshipis not terminatedif the

Participantanticipatesarenewalof thecontractor becomesanEmployee.

2.29 Spouseor Surviving Spousemeans,exceptas otherwiseprovidedin

thePlan, apersonwho is thelegally marriedspouseor survivingspouseof aParticipant.
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2.30 Trust meansthe trust fund establishedpursuantto Section 10.2, if

designatedby the Employerin theAdoptionAgreement.

2.31 Trustee meansthe trustee,if any,namedin the agreementestablishing

the Trust andsuchsuccessoror additionaltrusteeas maybe namedpursuantto the termsof the

agreementestablishingtheTrust.

2.32 UnforeseeableEmergencymeansa severefinancial hardshipto the

Participantresulting from a suddenor unexpectedillness or accidentof the Participant, the

ParticipantsSpouseor dependent(as defined in Section 152(a) of the Code), loss of the

Participants property due to casualty, or other similar extraordinary and unforeseeable

circumstancesarisingasa resultof eventsbeyondthecontrolof the Participant.

Section3. Participation:

The Committeein its discretionshall designateeachEmployeeor Independent

Contractorwho is eligible to participatein the Plan. An Employeeor IndependentContractor

designatedby the CommitteeasaParticipantwho hasnot otherwiseenteredthe Planshall enter

the Plan andbecomeaParticipantas of the datedeterminedby the Committee. A Participant

who separatesfrom Servicewith the Employer andwho later returnsto Servicewill not be an

Active Participantunder the Plan exceptupon satisfactionof such termsandconditionsas the

Committeeshallestablishupon theParticipantsreturnto Service,whetheror not the Participant

shallhaveabalanceremainingin theDeferredCompensationAccountunderthe Planon thedate

of thereturnto Service.

Section4. Credits to Deferred CompensationAccount:

4.1 ParticipantDeferral Credits. To the extent provided in the Adoption

Agreement,eachActive Participantmayelect,by enteringinto aParticipantDeferralAgreement

with the Employer, to deferthe receiptof Compensationfrom theEmployerby adollar amount
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or percentagespecifiedin the ParticipantDeferralAgreement. The amountof the Participant

Deferral Credit shall be credited by the Employer to the Deferred CompensationAccount

maintainedfor the Participantpursuantto Section8. The following special provisionsshall

applywith respectto theParticipantDeferralCreditsof aParticipant:

(a) The Employer shall credit to the Participants Deferred
CompensationAccount on each Crediting Date an amount equal to the total
ParticipantDeferralCreditfor theperiodendingon suchCreditingDate.

(b) An election pursuantto this Section 4.1 shall be madeby the
Participantby executinganddelivering aParticipantDeferral Agreementto the
Committee. Except as otherwiseprovided in this Section4.1, the Participant
Deferral Agreementshallbecomeeffectivewith respectto suchParticipantasof
the first dayof themonthfollowing the datesuchParticipantDeferralAgreement
is receivedby the Committee. A Participantselectionmay be changedat any
time prior to the lastpermissibledatefor making theelectionaspermittedin this
Section4.1, andshallthereafterbe irrevocable. The electionof aParticipantshall
continuein effect until modifiedby the Participantas permittedin this Section
4.1, or until the earlierof thedatethe Participantseparatesfrom Serviceor ceases
to be anActive ParticipantunderthePlan.

(c) A Participant may unilaterally modify a Participant Deferral
Agreement(eitherto increaseor decreasetheportionof his future Compensation
which is subject to deferral, including a modification to terminate the Salary
Deferral Agreement) by providing a written modification of the Participant
Deferral Agreementto the Committee. The modification shallbecomeeffective
asof the first dayof the calendarmonthwhich occursafter thedatesuchwritten
modification is receivedby theCommittee,or as soonaspracticablethereafter.

(d) In the case of a new employee, the employee may defer
compensationpayablein the calendarmonth during which the Participantfirst
becomesan employeeif an agreementprovidingfor thedeferral is enteredinto on
or before the first day on which the Participant performs services for the
Employer.

4.2 Employer Credits. If designatedby the Employer in the Adoption

Agreement,the Employer shall causethe Committeeto credit to the DeferredCompensation

Account of eachActive Participantan Employer Credit as determinedin accordancewith the

AdoptionAgreement.
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4.3 Deferred CompensationAccount. All ParticipantDeferralCredits and

EmployerCreditsshallbe creditedto theDeferredCompensationAccountof the Participant.

4.4 Maximum Limitation. Themaximumamountthatmaybecreditedto the

DeferredCompensationAccountof aParticipantunderthis Planfor ataxableyearshallbe either

the NormalLimitation orCatch-UpLimitation, whicheveris applicable:

(a) NormalLimitation: Thecredit shall not exceedthe lesserof the
Applicable Dollar Amount or 100% of the Includible Compensationof the
Participant.

(b) Catch-Up Limitation: For eachoneof the last three(3) taxable
years of a Participantending before the Participantsattainmentof Normal
RetirementAge, the maximum amountdeferredfor each such yearshall be the
lesserof (i) twice the ApplicableDollar Amount or (ii) the sum of the Normal
Limitation, plus that portion of the Normal Limitation not usedin eachof the
prior taxableyearsof the Participantin which (1) the Participantwas eligible to
participatein this Plan,and(2) compensationdeferredunderthis Planwassubject
to thedeferrallimits setforth in this Section4.4.

4.5 Correctionof ExcessDeferrals. If the amountcreditedto the Deferred

CompensationAccount of the Participantunder this Plan exceedsthe Maximum Limitation

describedin Section 4.4 for the taxableyearof the Participant,the Plan Administrator shall

direct the Employerto distributesuchexcessamount(andany incomeallocableto suchexcess

amount) to the Participantnot later than the first April 15th following the close of the

Participantstaxableyear. If the amountcreditedto the DeferredCompensationAccountof the

Participantunder this Plan, togetherwith amountscreditedto the Participantunder all other

eligible plansunderCodeSection457(b), exceedstheMaximumLimitation describedin Section

4.4 for the taxableyearof the Participant,the Participantmay,not later thanMarch 1 following

thecloseof theParticipantstaxableyear,notify thePlanAdministratorin writing of suchexcess

and requestthat the Deferred CompensationAccount of the Participantunder this Plan be

reducedby an amount specifiedby the Participant.In such event,thePlanAdministratormay
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direct the Employerto distributesuchexcessamount(andanyincomeallocableto suchexcess

amount) to the Participant not later than the first April 15th following the close of the

Participantstaxableyear. The amountdistributedunderthis Section4.5 shall not exceedthe

amountcreditedto the DeferredCompensationAccountof the Participantunderthe Planfor the

taxableyear(andanyincomeallocableto suchexcessamount).

Section5. Qualifying Distribution Events:

5.1 Separation from Service. If the Participantseparatesfrom Servicewith

the Employer, the vestedbalancein the DeferredCompensationAccount shall be paidto the

Participantby theEmployerasprovidedin Section6.

5.2 Disability. If the Participant becomes Disabled and separatesfrom

Servicewith the Employer, the vestedbalancein the DeferredCompensationAccount shall be

paidto the Participantby the Employerasprovidedin Section6.

5.3 Death. If the Participantdieswhile in Service,the Employershallpaya

benefit to the ParticipantsBeneficiary in the amount designatedin the AdoptionAgreement.

Paymentof suchbenefitshallbe madeby the Employerasprovidedin Section6. If a Participant

dies following his separationfrom Servicefor anyreason,andbefore all paymentsunder the

Planhavebeenmade,the balancein the DeferredCompensationAccount shall be paidby the

Employerto theParticipantsBeneficiaryin a singlelumpsum.

5.4 Elective Distributions. If the Employer designatesin the Adoption

Agreementthat elective distributions are permittedunder the Plan, a Participantmay elect to

receive a distribution from his Deferred CompensationAccount subject to the following

conditions:

(a) Limit on amount: The amountof the distributionmaynot exceed
$5,000or other suchdollar limit in effect under Section41 l(a)(l 1)(A) of the
code.
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(b) No contributions in precedingtwo years: There havebeenno
creditsto the DeferredCompensationAccountof the Participantduring the two
yearperiodendingon the dateof the distribution.

(c) Therehavebeenno prior distributionsby the Participantpursuant
to this Section5.4.

5.5 Unforeseeable Emergency. A distribution from the Deferred

CompensationAccount may be made to a Participant in the event of an Unforeseeable

Emergency,subjectto thefollowing provisions:

(a) A Participantmay,at anytime prior to his separationfrom Service
for anyreason,makeapplicationto the Committeeto receiveadistribution in a
lump sumof all or aportionof the vestedbalancein the DeferredCompensation
Account (determinedas of the date the distribution, if any, is madeunder this
Section5.5)becauseof an UnforeseeableEmergency. A distributionbecauseof
an UnforeseeableEmergencyshall not exceedthe amountrequiredto satisfythe
UnforeseeableEmergency plus amounts necessaryto pay taxes reasonably
anticipatedas aresultof suchdistribution,aftertaking into accountthe extentto
which the UnforeseeableEmergencymay be relievedthroughreimbursementor
compensationby insuranceor otherwiseor by liquidation of the Participants
assets(to the extentthe liquidationof such assetswould not itself causesevere
financialhardship).

(b) The Participants request for a distribution on account of
UnforeseeableEmergencymust be made in writing to the Committee. The
request must specify the nature of the financial hardship, the total amount
requestedto be distributed from the DeferredCompensationAccount, and the
total amountof the actual expenseincurredor to be incurredon accountof the
UnforeseeableEmergency.

(c) If a distribution under this Section 5.5 is approved by the
Committee,such distributionwill be madeas soonas practicablefollowing the
dateit is approved. The processingof the requestshall becompletedas soonas
practicable from the date on which the Committee receives the properly
completedwritten requestfor a distribution on account of an Unforeseeable
Emergency. A distributiondueto UnforeseeableEmergencyshallnot affect any
deferralelectionpreviouslymadeby the Participant. If aParticipantsseparation
from Serviceoccursafter a requestis approvedin accordancewith this Section
5.5.3,but prior to distributionof the full amount approved,the approval of the
requestshall be automaticallynull andvoid andthebenefitswhich the Participant
is entitled to receiveunder the Plan shall be distributedin accordancewith the
applicabledistributionprovisionsof thePlan.
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Section6. Qualifying Distribution EventsPaymentOptions:

6.1 Payment Options. The Employer shall designate in the Adoption

Agreementthe paymentoptionswhich maybe electedby the Participant. The Participantshall

electin theParticipantDeferralAgreementthe methodunderwhich the balancein theDeferred

CompensationAccount will be distributed from among the designatedpayment options.

Paymentshallbe madein themannerelectedby the Participantandshall commenceupon the

date of the Qualifying Distribution Event. The Participantmay elect a different methodof

paymentfor eachQualifying DistributionEvent as specifiedin the AdoptionAgreement. If the

Participantelects the installmentpaymentoption, the paymentof eachannualinstallmentshall

be madeon the anniversaryof the dateof the first installmentpayment,and the amountof the

annualinstallmentshallbe adjustedon suchanniversaryfor credits or debitsto theParticipants

accountpursuantto Section8 of the Plan. Such adjustmentshall be madeby dividing the

balance in the Deferred CompensationAccount on such date by the number of annual

installmentsremainingto be paidhereunder;providedthat the lastannualinstallmentdueunder

the Planshall bethe entireamountcreditedto theParticipantsaccounton thedateof payment.

In the eventtheParticipantfails to makeavalid electionof the paymentmethod,thedistribution

will be madein a singlelump sumpaymentupontheQualifying DistributionEvent.

6.2 De Minimis Amounts. Notwithstandinganypaymentelectionmadeby

the Participant,the vestedbalancein theDeferredCompensationAccountof the Participantwill

bedistributedin asingle lump sumpaymentif the paymentaccompaniesthe terminationof the

Participantsentire interest in the Plan and the amountof suchpaymentdoesnot exceedthe

amountdesignatedby the Employerin the AdoptionAgreement. Suchpaymentshallbe made

on or before thelater of (i) December31 of the calendaryearin whichthe Participantseparates
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from Servicefrom the Employer, or (ii) the date that is 2-1/2 months after the Participant

separatesfrom Servicefrom theEmployer.

6.3 SubsequentElections. Notwithstanding the initial election of the

Participant,the Participantmay defer(but not accelerate)the paymentsfrom Plan by filing a

written electionwith the Committeeprior to the initial commencementdateof the payments;

provided,thataParticipantmayonly changethemethodof paymentonetime following his entry

into the Plan.

6.4 Minimum Distribution Requirements. Notwithstandingany provision

in the Planto thecontrary,the distributionof aParticipantsbenefitshall be madein accordance

with the following requirementsandshallotherwisecomplywith Section401(a)(9) of the Code

andthe Regulationsthereunder(including Regulation1.401(a)(9)-2),the provisionsof which are

incorporatedhereinby reference:

(a) Required Beginning Date: A Participantsbenefitsshall be
distributedor must begin to be distributedto him not later thanApril 1st of the
calendaryear following the laterof (i) the calendaryearin which the Participant
attainsage70 1/2 or (ii) thecalendaryearin whichtheParticipantretires.

(b) IncidentalDeath Benefits: Distributions to aParticipantandhis
Beneficiariesshall only be madein accordancewith the incidentaldeathbenefit
requirementsof CodeSection401(a)(9)(G)andthe Regulationsthereunder.

Section7. Vesting:

A Participantshall be fully vested at all times in his Deferred Compensation

Accountattributableto ParticipantDeferralCreditsandEmployerCreditsandall income,gains

andlossesattributablethereto.
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Section8. Accounts; DeemedInvestment; Adjustments to Account:

8.1 Accounts. The Committeeshallestablishabookreserveaccount,entitled

theDeferred CompensationAccount, on behalfof eachParticipant. The amountcreditedto

theDeferredCompensationAccountshallbe adjustedpursuantto theprovisionsof Section8.3.

8.2 Deemed Investments. The Deferred CompensationAccount of a

Participantshallbe creditedwithan investmentreturndeterminedas if theaccountwereinvested

in oneor moreinvestmentfundsmadeavailableby the Committee. The Participantshall elect

the investment funds in which his Deferred CompensationAccount shall be deemedto be

invested. Suchelectionshallbemadein themannerprescribedby theCommitteeandshalltake

effect upon the entryof the Participantinto the Plan. Theinvestmentelectionof the Participant

shall remainin effectuntil anew electionis madeby theParticipant. In the eventtheParticipant

fails for anyreasonto makean effectiveelectionof the investmentreturn to be creditedto his

account,the investmentreturnshallbe determinedby the Committee.

8.3 Adjustments to Deferred CompensationAccount. With respectto each

Participantwho hasaDeferredCompensationAccountunderthe Plan, the amountcreditedto

such accountshallbe adjustedby the following debitsandcredits,at thetimesand in the order

stated:

(a) The Deferred CompensationAccount shall be debited each
businessday with the total amountof any paymentsmadefrom such account
sincethe lastprecedingbusinessdayto him or for hisbenefit.

(b) The DeferredCompensationAccount shall be credited on each
Crediting Datewith the total amount of any ParticipantDeferral Credits and
Employer Creditsto suchaccountsincethe lastprecedingCreditingDate.

(c) The DeferredCompensationAccount shall be creditedor debited
on eachdaysecuritiesaretradedon a nationalstockexchangewith the amountof
deemedinvestmentgainor loss resultingfrom theperformanceof the investment
funds electedby the Participantin accordancewith Section8.2. The amountof
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such deemedinvestmentgainor loss shallbe determinedby the Committeeand
suchdeterminationshallbe final andconclusiveuponall concerned.

Section9. Administration by Committee:

9.1 Membership of Committee. If electedin the Adoption Agreement,the

Committeeshallconsistof at leastthreeindividualswho shallbe appointedby theBoardto serve

at thepleasureof the Board. Any memberof the Committeemayresign,andhis successor,if

any, shall be appointedby the Board. The Committeeshall be responsiblefor the general

administrationand interpretationof the Plan and for carrying out its provisions,exceptto the

extentall or anyof suchobligationsarespecificallyimposedon the Board.

9.2 CommitteeOfficers; Subcommittee.The membersof the Committee

mayelectChairmanandmay electan actingChairman. They may also elect aSecretaryand

may elect an acting Secretary,either of whom may be but neednot be a memberof the

Committee. The Committeemay appoint from its membershipsuch subcommitteeswith such

powersas the Committeeshalldetermine,andmayauthorizeoneor moreof its membersor any

agentto executeor deliveranyinstrumentsor to makeanypaymenton behalfof theCommittee.

9.3 CommitteeMeetings. The Committee shall hold such meetingsupon

suchnotice,atsuchplacesandatsuchintervalsas it mayfrom timeto time determine.Notice of

meetingsshallnot berequiredif noticeis waivedin writing by all themembersof theCommittee

atthetime in office, or if all suchmembersarepresentatthemeeting.

9.4 Transaction of Business.A majority of themembersof the Conmiitteeat

the time in office shall constitutea quorumfor the transactionof business. All resolutionsor

other actionstakenby the Committeeat any meetingshall be by vote of a majority of those

presentat any suchmeetingandentitled to vote. Resolutionsmaybe adoptedor otheraction
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taken without a meeting upon written consentthereto signed by all of the membersof the

Committee.

9.5 CommitteeRecords.The Committeeshall maintain full and complete

recordsof its deliberationsanddecisions. The minutesof its proceedingsshall be conclusive

proofof the factsof theoperationof thePlan.

9.6 Establishmentof Rules. Subject to the limitations of the Plan, the

Committeemay from time to time establishrulesor by-laws for the administrationof the Plan

andthetransactionof its business.

9.7 Conflicts of Interest.No individual memberof the Committeeshallhave

any right to voteor decideupon anymatterrelating solely to himselfor to any of his rights or

benefitsunder the Plan (except that such member may sign unanimouswritten consentto

resolutionsadoptedor otheractiontakenwithout a meeting),exceptrelatingto the termsof his

ParticipantDeferralAgreement.

9.8 Correctionof Errors. The Committeemay correcterrorsand,so far as

practicable,mayadjustanybenefitor creditor paymentaccordingly. The Committeemayin its

discretionwaive anynoticerequirementsin the Plan;provided,thatawaiverof noticein oneor

morecasesshallnot be deemedto constituteawaiverof noticein anyothercase. With respect

to anypower or authority whichthe Committeehasdiscretionto exerciseunderthe Plan, such

discretionshallbeexercisedin anondiscriminatorymanner.

9.9 Authority to Interpret Plan. Subject to the claimsprocedureset forth in

Section16 the Plan Administrator and the Committeeshall have the duty and discretionary

authority to interpretandconstruethe provisionsof the Plan andto decideany disputewhich

mayariseregardingthe rightsof Participantshereunder,includingthe discretionaryauthorityto

construethe Plan and to make determinationsas to eligibility andbenefitsunder the Plan.
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Determinationsby the Plan Administrator and the Committee shall apply uniformly to all

personssimilarly situatedandshallbe bindingandconclusiveuponall interestedpersons.

9.10 Third Party Advisors. The Committee may engage an attorney,

accountant,actuaryor anyothertechnicaladvisoron mattersregardingthe operationof the Plan

andto performsuchotherdutiesasshallbe requiredin connectiontherewith,andmayemploy

suchclerical andrelatedpersonnelastheCommitteeshall deemrequisiteor desirablein canying

out the provisionsof the Plan. The Committeeshall from time to time, but no lessfrequently

thanannually,reviewthe financialconditionof thePlananddeterminethefmancialandliquidity

needsof the Plan. The Committeeshall communicatesuchneedsto the Employerso that its

policiesmaybeappropriatelycoordinatedto meetsuchneeds.

9.11 Compensationof Members. No feeor compensationshallbe paidto any

memberof theCommitteeforhis Serviceas such.

9.12 Expense Reimbursement. The Committee shall be entitled to

reimbursementby the Employerfor its reasonableexpensesproperlyandactuallyincurredin the

performanceof its duties in theadministrationof thePlan.

9.13 Indemnification. No memberof theCommitteeshallbepersonallyliable

by reasonof anycontractor otherinstrumentexecutedby him or on his behalfas amemberof

the Committeenor for any mistakeof judgmentmadein good faith, and the Employershall

indemnify and hold harmless,directly from its own assets(including the proceedsof any

insurancepolicy the premiums for which are paid from the Employers own assets),each

memberof the Committeeand eachother officer, employee,or director of the Employer to

whom any duty or power relating to the administrationor interpretationof the Plan may be

delegatedor allocated,againstanyunreimbursedor uninsuredcost or expense(including any

sumpaidin settlementof aclaim with theprior written approvalof the Board)arisingout of any
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actor omissionto act in connectionwith the Planunlessarisingout of suchpersonsownfraud,

badfaith, willful misconductor grossnegligence.

Section10. Contractual Liability; Trust:

10.1 Contractual Liability. Theobligationof the Employerto makepayments

hereundershall constitutea contractualliability of the Employer to the Participant. Such

paymentsshall be madefrom the generalfundsof the Employer,and theEmployershallnot be

requiredto establishor maintainanyspecialor separatefund,or otherwiseto segregateassetsto

assurethat such paymentsshallbe made,and the Participantshallnot haveanyinterestin any

particularassetsof the Employerby reasonof its obligationshereunder.To the extentthatany

personacquiresa right to receivepaymentfrom the Employer,suchright shallbe no greaterthan

therightof anunsecuredcreditorof the Employer.

10.2 Trust. If so designatedin the Adoption Agreement,the Employermay

establishaTrust with the Trustee,pursuantto suchterms andconditionsas areset forth in the

Trust Agreement.The Trust,if andwhenestablished,is intendedto betreatedas agrantortrust

for purposesof the Code and all assetsof the Trust shall be heldin the United States. The

establishmentof the Trust is not intendedto causeParticipantsto realize current incomeon

amountscontributedthereto,andtheTrust shallbeso interpretedandadministered.

Section11. Allocation ofResponsibilities:

Thepersonsresponsiblefor the Planand the dutiesandresponsibilitiesallocated

to eachareas follows:

11.1 Board.

(a) To amendthe Plan;

(b) To appointandremovemembersof theCommittee;and

(c) To terminatethe Planaspermittedin Section14.
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11.2 Committee.

(a) To designateParticipants;

(b) To interpretthe provisionsof the Planandto determinetherights
of the Participantsunder the Plan, exceptto the extent otherwiseprovided in
Section16 relatingto claimsprocedure;

(c) To administerthe Plan in accordancewith its terms,exceptto the
extentpowersto administerthe Planarespecificallydelegatedto anotherperson
or personsas providedin the Plan;

(d) To accountfor the amountcreditedto the DeferredCompensation
Accountof aParticipant;and

(e) To directthe Employerin thepaymentofbenefits.

11.3 Plan Administrator.

(a) To file such reportsas may be required with the United States
Departmentof Labor, the Internal RevenueServiceand any other government
agencyto whichreportsmaybe requiredto besubmittedfromtime to time; and

(b) To administer the claims procedureto the extent provided in
Section16.

Section12. BenefitsNot Assignable;Facility of Payments:

12.1 Benefits Not Assignable.No portion of any benefit credited or paid

under the Plan with respectto any Participantshall be subject in any mannerto anticipation,

alienation, sale, transfer, assignment,pledge, encumbranceor charge,and any attempt so to

anticipate,alienate,sell, transfer,assign,pledge,encumberor chargethe sameshallbe void, nor

shallanyportion of suchbenefitbe in any mannerpayableto anyassignee,receiveror anyone

trustee,or be liable for hisdebts,contracts,liabilities, engagementsor torts.

12.2 Plan-Approved Domestic Relations Orders. The Plan Administrator

shallestablishwritten proceduresfor determiningwhetheran orderdirectedto thePlanis aPlan-

ApprovedDomesticRelationsOrder.

(a) Reviewby PlanAdministrator: ThePlanAdministratorshallmake
adeterminationon each fmal court orderdirectedto the Plan as to whetherthe
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orderis aPlan-ApprovedDomesticRelationsOrder. ThePlanAdministratormay
delaythe commencementof its considerationof any order until the later of the
date that is 30 days after the date of the order or the date that the Plan
Administratoris satisfiedthat all rehearingand appealrights with respectto the
orderhaveexpired.

(b) Paymentto AlternatePayee: If thePlan Administratordetermines
that an order is a Plan-approved Domestic Relations Order, the Plan
Administrator shall causethe paymentof amountspursuantto or segregatea
separateaccountasprovidedby (andto preventanypaymentoractwhich might
be inconsistentwith) thePlan-ApprovedDomesticRelationsOrder.

(c) Expenses:TheEmployerandthePlan Administratorshallnot be
obligatedto incur anycostto defendagainstor setasideanyjudgment,decree,or
orderrelating to the division, attachment,garnishment,or executionof or levy
uponthe Participantsaccountor any distribution, including (but not limited to)
any domesticrelationsproceeding.Notwithstandingthe foregoing, if any such
personis joined in anyproceeding,thepartymaytakesuchactionas it considers
necessaryor appropriateto protect any and all of its legal rights, and the
Participant(or Beneficiary)shall reimburseall actual feesof lawyers and legal
assistantsandexpensesreasonablyincurredby suchparty.

12.3 Paymentsto Minors and Others. If anyindividual entitledto receivea

payment under the Plan shall be physically, mentally or legally incapableof receiving or

acknowledgingreceipt of such payment, the Committee,upon the receipt of satisfactory

evidence of his incapacity and satisfactory evidence that anotherperson or institution is

maintaininghim and thatno guardianor committeehasbeenappointedfor him, maycauseany

paymentotherwisepayableto him to be madeto suchpersonor institution somaintaininghim.

Paymentto suchpersonor institution shallbe in full satisfactionof all claimsby or throughthe

Participantto theextentof the amountthereof.

Section13. Beneficiary:

The Participantsbeneficiary shall be the personor personsdesignatedby the

Participanton the beneficiarydesignationform providedby andfiled with theCommitteeor its

designee. If the Participantdoes not designatea beneficiary, the beneficiary shall be his

Surviving Spouse. If the Participantdoes not designatea beneficiaryandhas no Surviving
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Spouse,the beneficiaryshallbethe Participantsestate. The designationof abeneficiarymaybe

changedor revokedonly by filing anew beneficiarydesignationform with the Committeeor its

designee. If a beneficiary (the primary beneficiary) is receiving or is entitled to receive

paymentsunderthe Plan anddies beforereceivingall of the paymentsduehim, the balanceto

whichheis entitledshallbe paidto thecontingentbeneficiary,if any,namedin theParticipants

currentbeneficiarydesignationform. If thereis no contingentbeneficiary,thebalanceshallbe

paidto the estateof theprimarybeneficiary.Any beneficiarymaydisclaimall or anypartof any

benefit to which suchbeneficiaryshallbe entitledhereunderby filing awritten disclaimerwith

theCommitteebeforepaymentof suchbenefit is to be made. Suchadisclaimershallbemadein

a form satisfactoryto the Committee and shall be irrevocable when filed. Any benefit

disclaimedshallbe payablefrom the Planin thesamemanneras if the beneficiarywho filed the

disclaimerhadpredeceasedtheParticipant.

Section 14. Amendmentand Termination of Plan:

The Boardmay amendany provisionof the Plan or terminatethe Plan at any

time; provided,that in no eventshall suchamendmentor terminationreducethe balancein any

ParticipantsDeferredCompensationAccountasof the dateof suchamendmentor termination,

nor shall any such amendmentaffect the terms of the Plan relating to the paymentof such

DeferredCompensationAccount. In order for thePlanto be consideredterminated,thebalances

in the Deferred CompensationAccounts must be distributed to all Plan Participantsand

Beneficiariesassoonasadministrativelypracticableafterterminationof the Plan.

Notwithstandingthe foregoing,the Planshall be terminatedupon the occurrence

of oneor moreof the eventsdesignatedin the AdoptionAgreement. Uponthe occurrenceof a

terminationevent,the DeferredCompensationAccount of eachParticipantshall be payableto

theParticipantassoonas administrativelypracticableafterterminationof thePlan.
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Section15. Communication to Participants:

The Employer shall make a copy of the Plan available for inspection by

Participantsand their beneficiariesduring reasonablehours at the principal office of the

Employer.

Section16. Claims Procedure:

Thefollowing claimsprocedureshallapplywith respectto thePlan:

16.1 Filing of a Claim for Benefits. If a Participantor beneficiary (the

claimant) believesthathe is entitled to benefitsunderthe Planwhich arenot beingpaidto him

or which arenot being accruedfor his benefit, he shall file awritten claim thereforewith the

Plan Administrator. In the eventthe PlanAdministratorshallbe theclaimant,all actionswhich

arerequiredto be takenby the Plan Administratorpursuantto this Section16 shall be taken

insteadby anothermemberof the Committeedesignatedby theCommittee.

16.2 Notification to Claimant of Decision. Within 90 daysafter receiptof a

claim by the Plan Administrator (or within 180 days if special circumstancesrequire an

extensionof time), the PlanAdministratorshallnotify theclaimantof thedecisionwith regardto

the claim. In theeventof suchspecialcircumstancesrequiringan extensionof time, thereshall

be furnishedto the claimantprior to expirationof the initial 90-dayperiodwritten noticeof the

extension,which notice shall set forth the special circumstancesand the date by which the

decisionshallbe furnished. If suchclaim shallbe wholly or partially denied,noticethereofshall

be in writing andwordedin amannercalculatedto beunderstoodby the claimant,andshallset

forth: (i) the specific reasonor reasonsfor the denial; (ii) specific referenceto pertinent

provisionsof the Planon which the denialis based;(iii) adescriptionof anyadditionalmaterial

or informationnecessaryfor the claimantto perfectthe claim andan explanationof why such

materialor information is necessary;and (iv) an explanationof the procedurefor reviewof the
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denialandthe time limits applicableto suchprocedures,including astatementof theclaimants

right to bring acivil actionunderERISA following an adversebenefitdeterminationon review.

Notwithstandingthe forgoing, if the claim relatesto a Participantwho is Disabled,the Plan

Administratorshallnotify the claimantof the decisionwithin 45 days(which maybe extended

for anadditional30 daysif requiredby specialcircumstances).

16.3 Procedure for Review. Within 60 daysfollowing receiptby theclaimant

of noticedenyinghis claim, in wholeor in part,or, if suchnoticeshall notbe given, within 60

daysfollowing the latestdateon which suchnoticecould havebeentimely given, the claimant

shall appealdenial of theclaim by filing awritten applicationfor review with the Committee.

Following such requestfor review, the Committeeshall fully and fairly review the decision

denying the claim. Prior to the decisionof the Committee,the claimant shall be given an

opportunityto reviewpertinentdocumentsandto submitissuesand commentsin writing.

16.4 Decision on Review. The decisionon reviewof a claim deniedin whole

or in partby thePlanAdministratorshallbe madein the following manner:

(a) Within 60 days following receiptby the Committeeof the request
for review (or within 120 days if specialcircumstancesrequire an extensionof
time), the Committeeshall notify the claimant in writing of its decisionwith
regard to the claim. In the eventof such special circumstancesrequiring an
extensionof time, written notice of the extensionshall be furnished to the
claimant prior to the commencementof the extension. Notwithstandingthe
forgoing,if theclaimrelatesto aParticipantwho is Disabled,theCommitteeshall
notify the claimantof the decisionwithin 45 days(which maybe extendedfor an
additional45 daysif requiredby specialcircumstances).

(b) With respectto a claim that is denied in whole or in part, the
decisiononreviewshallset forth specificreasonsfor thedecision,shallbe written
in amannercalculatedto be understoodby the claimant,and shall cite specific
referencesto thepertinentPlanprovisionson whichthedecisionis based.

(c) Thedecisionof theCommitteeshallbe fmal andconclusive.

DD2376-1 24 2/2006



16.5 Action by Authorized Representativeof Claimant. All actionsset forth

in this Section16 to be takenby the claimantmaylikewisebe takenby arepresentativeof the

claimantduly authorizedby him to act in his behalfon such matters. The Plan Administrator

and the Committeemay require such evidenceas either may reasonablydeemnecessaryor

advisableof theauthorityto actof anysuchrepresentative.

Section17. MiscellaneousProvisions:

17.1 Setoff. Notwithstandingany otherprovision of this Plan, the Employer

may reduce the amount of any payment otherwisepayableto or on behalf of a Participant

hereunder(net of anyrequiredwithholdings)by the amountof any loan,cashadvance,extension

of credit or otherobligation of the Participantto the Employerthat is thendueandpayable,and

the Participantshallbedeemedto haveconsentedto suchreduction.

17.2 Notices. EachParticipantwho is not in ServiceandeachBeneficiaryshall

be responsiblefor furnishing the Committeeor its designeewith his current addressfor the

mailing of noticesandbenefitpayments. Any noticerequiredor permittedto be given to such

Participantor Beneficiary shall be deemedgiven if directedto such addressand mailed by

regularUnitedStatesmail, first class,postageprepaid. If anycheckmailed to such addressis

returned as undeliverableto the addressee,mailing of checks will be suspendeduntil the

Participantor beneficiaryfurnishesthe properaddress.This provisionshall not be construedas

requiringthe mailingof anynoticeor notificationotherwisepermittedto begiven by postingor

by otherpublication.

17.3 Lost Distributees. A benefit shall be deemed forfeited if the Plan

Administratoris unableto locate the Participantor Beneficiaryto whompaymentis dueon or

beforethe fifth anniversaryof thedatepaymentis to bemadeor commence;provided,that the

deemedinvestment rate of return pursuantto Section 8.2 shall ceaseto be applied to the
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Participantsaccountfollowing the first anniversaryof suchdate;providedfurther,however,that

such benefit shall be reinstatedif a valid claim is madeby or on behalfof the Participantor

Beneficiaryfor all or partofthe forfeitedbenefit.

17.4 Reliance on Data. The Employer, the Committee and the Plan

Administrator shall have the right to rely on any data provided by the Participantor by any

Beneficiary. Representationsof suchdatashall be binding uponany partyseekingto claim a

benefitthroughaParticipant,andtheEmployer,the Committeeandthe PlanAdministratorshall

have no obligation to inquire into the accuracyof any representationmadeat any time by a

Participantor beneficiary.

17.5 Receipt and Release for Payments.Subject to the provisions of

Section17.1, any payment made from the Plan to or with respectto any Participant or

Beneficiary,or pursuantto adisclaimerby aBeneficiary, shall, to the extentthereof,be in full

satisfactionof all claims hereunderagainstthe Planandthe Employer with respectto the Plan.

The recipientof anypaymentfrom the Planmayberequiredby the Committee,as acondition

precedentto suchpayment,to executeareceiptandreleasewith respecttheretoin such form as

shallbe acceptableto theCommittee.

17.6 Headings.The headingsandsubheadingsof the Planhavebeeninserted

for convenienceof referenceandareto be ignoredin anyconstructionof theprovisionshereof.

17.7 Continuation of Employment. The establishmentof the Planshallnot be

construedas conferring any legal or other rights upon any Employee or any personsfor

continuationof employment,norshall it interferewith theright of theEmployerto dischargeany

Employeeor to dealwith him without regardto the effect thereofunderthePlan.

17.8 Merger or Consolidation; Assumption of Plan. No Employer shall

consolidateor mergeinto or with anothercorporationor entity, or transferall or substantiallyall
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of its assetsto anothercorporation,partnership,trustor otherentity (a SuccessorEntity) unless

suchSuccessorEntity shall assumethe rights,obligationsandliabilities of the Employerunder

the Plananduponsuchassumption,the SuccessorEntity shallbecomeobligatedto performthe

termsandconditionsof thePlan. Nothing hereinshall prohibitthe assumptionof the obligations

andliabilities of the Employerunderthe Planby anySuccessorEntity.

17.9 Construction. The Employer shall designate in the Adoption Agreement

the stateaccordingto whoselaws the provisionsof the Plan shall be construedandenforced,

exceptto the extentthat suchlaws aresupersededby ERISA andthe applicablerequirementsof

theCode.

17.10 Transfers BetweenEligible Plans:

(a) TransfersFroman Eligible Plan: If permittedby the Employerin
the Adoption Agreement,a Participantmy elect to transfer to his Deferred
CompensationAccountunder this Plan any amountsdeferredby the Participant
underanothereligible Code Section457(b) plan maintainedby anotherEligible
Employer. Transferredamountsshallbe creditedto the DeferredCompensation
Accountof the Participantanddistributablein accordancewith the termsof this
Planas if thetransferredamountshadbeendeferredunderthis Plan.

(b) TransfersTo an Eligible Plan: If permittedby the Employerin the
Adoption Agreement,a Participantwho has a severancefrom Servicewith the
Employermay elect to transferhis DeferredCompensationAccountunder this
Planto anothereligible CodeSection457(b)planmaintainedby anotherEligible
Employerfor which theParticipantis performingservices.
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Principal Life Insurance Company
Raleigh, NC 27612

Financial 1-800-999-4031 THEEXECUTIVE
Group A member of the Principal Financial Gmup 457(8) RETIREMENTPLANIM

ADOPTION AGREEMENT

THIS AGREEMENTis the adoptionby Amvets National (the Employer) of
theExecutive457(b)RetirementPlan(Plan).

WITNES SETH:

WHEREAS,theEmployerdesiresto adoptthePlanas an unfunded,nonqualified

deferredcompensationplan; and

WHEREAS, the Employer is a Eligible Employer as defined in the Plan and
desiresto adopt the Plan as an eligible deferredcompensationplan under the provisionsof
Section457(b) oftheCodeandtheregulationsthereunder;and

WHEREAS, the Employer has been advised by Principal Life Insurance
Companyto obtain legal andtax advicefrom its professionaladvisorsbeforeadoptingthePlan,
andPrincipalLife InsuranceCompanydisclaimsall liability for the legal andtax consequences
whichresult from theelectionsmadeby theEmployerin this AdoptionAgreement;

NOW, THEREFORE,the Employerherebyadoptsthe Plan in accordancewith

thetermsandconditionssetforth in this AdoptionAgreement:

ARTICLE I

Termsusedin this Adoption Agreementshall havethe samemeaningas in the
Plan,unlesssomeothermeaningis expresslyhereinset forth. TheEmployerherebyrepresents
andwarrantsthatthe Planhasbeenadoptedby theEmployeruponproperauthorizationand the
Employerherebyelectsto adoptthePlan for thebenefitof its Participantsas referredto in the
Plan. By theexecutionof this AdoptionAgreement,theEmployerherebyagreesto be boundby
thetermsofthePlan.
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ARTICLE II

TheEmployerherebymakesthefollowing designationsor electionsfor thepurposeofthePlan:

2.6 Committee:ThedutiesoftheCommitteeset forth in thePlanshallbe satisfiedby:

~ (a) Theadministrativecommitteeof atleastthreeindividualsappointedby the

Board to serveat thepleasureof theBoard.

— (b) Employer.

— (c) Other(specify):______________________________________________

2.7 Compensation: TheCompensationof aParticipantshallmeanall of aParticipants:

XX (a) Basesalary

~ (b) Bonuscompei3sation

— (c) Accumulatedsickpay,vacationpay andbackpay

— (d) CompensationreceivedasanIndependentContractorreportableon Form 1099

— (e) Other: _____________________________________________________

2.8 CreditingDate: TheDeferredCompensationAccountof aParticipantshall be credited

with theamountofanyParticipantDeferralto suchaccountatthetime designatedbelow:

(a) The lastbusinessdayof eachPlanYear.

(b) Thelastbusinessdayof eachcalendarquarterduringthePlanYear.

— (c) The lastbusinessdayof eachmonthduring thePlanYear.

— (d) The lastbusinessdayof eachpayroll periodduringthePlanYear.

(e) Eachpaydayasreportedby the Employer.

XX (I) Any businessdayon whichthe ParticipantDeferralis receivedby the Provider.

— (g) Other: _____________________________________________________

2.11 EffectiveDate:
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XX (a) This is anewly-establishedPlan,andthe EffectiveDateofthe Planis
July 1. 2006.

(b) This is an amendmentandrestatementofaplannamed
______________________________ with an effectivedateof________
TheEffectiveDateofthis amendedandrestatedPlanis ____________

This is amendmentnumber_____

2.18 Normal Retirement Age: The Normal Retirement Age of a Participant shall be:

~ (a) Age 59 1/2

— (b) The later of age ____ or the _______ anniversaryof the participation
commencementdate. The participationcommencementdateis the first
day of the first Plan Year in which the Participant commenced
participationin thePlan.

— (c) Other:____________________________________________________

2.22 Participating Employer(s): As of the Effective Date, the following Participating
Employer(s)arepartiesto thePlan:

NameofEmployer Address TelephoneNo.

AmvetsNational — 4647 ForbesBlvd. (301)683-4051 53-0176836

Lanham,MD

AmvetsNationalService
Foundation 4647 ForbesBlvd. (301)683-4051 ___________

Lanham,MD

AmvetsNationalHeadquarters 4647 ForbesBlvd. (301)683-4051 ____________

Lanham,MD

AmvetsLadiesAuxillary — 4647 ForbesBlvd. (301)683-4051 ____________

Lanham,MD

AmvetsServices,Inc. — 4647 ForbesBlvd. (301)683-4051 ___________

Lanham,MD

AmvetsDept. of Ohio 4647 ForbesBlvd. (301)683-4051 ___________

Lanham,MD
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AmvetsDept. of Michigan — 4647ForbesBlvd. (301)683-4051 ____________

Lanham,MD

2.23 Plan: Thenameof thePlanasappliedto theEmployeris
The Executive457(b)RetirementPlanofAinvetsNational.

2.24 PlanAdministrator: ThePlanAdministratorshall be:

— (a) Committee.

~ (b) Employer.

— (c) Other:____________________________________________________

2.26 PlanYear: ThePlanYearshall endeachyearon thelastdayof themonthofDecember.

2.30 Trust:

— (a) TheEmployerdoesdesireto establisha rabbi trust for thepurposeof
settingasideassetsof theEmployercontributedtheretofor thepaymentof
benefitsunderthePlan.

XX (b) TheEmployerdoesnot desireto establisharabbi trust for thepurpose
of settingasideassetsoftheEmployercontributedtheretofor thepayment
of benefitsunderthePlan.
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4.1 Participant Deferral Credits: Subject to the limitations in Section4.1 of thePlan, a
Participantmay elect to have his Compensation(as selectedin Section2.7 of this Adoption
Agreement)deferredwithin the annual limits below by the following percentageor amountas
designatedin writing to theCommittee:

~ (a) Basesalary:

maximumdeferral:$_________ or _________%

XX (b) Bonuscompensation:

maximumdeferral:$_________ or _________%

— (c) Other: ____________________________________________________

maximumdeferral:$__________ or__________%

— (d) Participantdeferralsnotallowed.

4.2 EmployerCredits: TheEmployerwill makeEmployerCreditsin thefollowing manner:

— (a) Employer Discretionary Credits: The Employer may make
discretionarycreditsto theDeferredCompensationAccountof eachParticipantin
an amountdeterminedasfollows:

— (i) An amountdeterminedeachPlanYear by theEmployer.

— (ii) Other: __________________________________________________

— (b) Other: _________________________________________________________

XX (c) EmployerCreditsnot allowed.

5.3 Death of a Participant: If theParticipantdieswhile in Service,theEmployershallpay
a benefit to the Beneficiary in an amount equal to the vested balance in the Deferred
CompensationAccountof theParticipantdeterminedasofthedatepaymentsto theBeneficiary
commence,plus:

— (a) An amountto be determinedby theCommittee.

— (b) Other: ______________________________________________________

XX (c) No additionalbenefits.
5.4 ElectiveDistributions: ElectiveDistributionsmaybepermittedunderthePlan:

~ (a) Yes, theemployerdoespermitElectiveDistributions
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— (b) No ElectiveDistributionspermitted.

5.5 UnforeseeableEmergency:Participantmay electto receivedistributionsunderthePlanupon
anUnforeseeableEmergency:

XX (a) Yes, Participantsmay elect to have accounts distributed upon the
occurrenceofan UnforeseeableEmergency.

— (b) Participants may not elect to have accounts distributed upon the
occurrenceofan UnforeseeableEmergency.

6.1 PaymentOptions: Any benefitpayableunderthe Planupona Qualifying Distribution
Eventmaybe madeto theParticipantor his Beneficiary (as applicable)in any ofthefollowing
paymentforms,asselectedby theParticipantin theParticipantDeferralAgreement:

1. Separationfrom ServiceotherthanRetirement

~ (a) A lump sum in cashassoonaspracticablefollowing the dateof
the QualifyingDistribution Event.

—- (b) Approximately equal annualinstallments over a term certain as
electedby the Participantuponhisentry into thePlannot to exceed

years.

—- (c) Other: ______________________________________________________

2. Separationfrom Servicedueto Retirement

XX (a) A lump sum in cashas soonaspracticablefollowing thedateof
theQualifyingDistribution Event.

XX (b) Approximatelyequal annualinstallmentsover a term certain as
electedby theParticipantuponhis entryinto thePlannot to exceed

10 years.

— (c) Other:______________________________________________________

3. Death

~ (a) A lump sum in cashas soonas practicablefollowing the dateof
theQualifyingDistribution Event.

DD 2372-1 -6- 2/2006



— (b) Approximately equal annualinstallmentsover a term certain as
electedby theParticipantuponhis entry into thePlannot to exceed
____ years.

— (c) Other:______________________________________________________

4. Disability

~ (a) A lump sum in cashas soonas practicablefollowing the dateof
theQualifying Distribution Event.

— (b) Approximatelyequal annualinstallmentsover a term certain as
electedby theParticipantuponhis entryinto thePlannot to exceed
_____ years.

— (c) Other:______________________________________________________

6.2 De Minimis Amounts. Notwithstandingany paymentelectionmadeby theParticipant,
thevestedbalancein theDeferredCompensationAccountoftheParticipantwill bedistributedin
a single lump sum payment if the paymentaccompaniesthe termination of the Participants
entireinterestin thePlanandtheamountof suchpaymentdoesnot exceed$10,000.

14. Amendment and Termination ofPlan:

(a) Amendments.

____ Notwithstandinganyprovisionin this AdoptionAgreementorthePlanto
thecontrary,Section_____ of thePlanshall be amendedto readasprovidedin
attachedExhibit

XX Thereareno amendmentsto thePlan.

(b) TerminationofPlan. ThePlanmaybe terminatedat theEmployersdiscretionat any
time.

____ Notwithstandingtheabove,thePlanwill be automaticallyterminatedupon
the following change in the Employers financial condition
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17.9 Construction: The provisionsof the Plan and Trust (if any) shall be construedand
enforcedaccordingto the lawsofthe Stateof Maryland,exceptto the extentthat such
lawsaresupersededby ERISA andtheapplicableprovisionsoftheCode.

17.10 Transfers BetweenEligible Plans:

XX (a) The Employer elects to permit transfers FROM anothereligible Code
Section457(b)Planmaintainedby atax-exemptemployer.

XX (b) TheEmployerelectsto pennit transfersTO anothereligible CodeSection
45 7(b) Planmaintainedby atax-exemptemployer.

IN WITNESSWHEREOF,this Agreementhasbeenexecutedasofthedayand
yearstatedbelow.

AmvetsNational
Nameof Employer

By:___________
Authdf~ze~Person
Date: July 10, 2006

AmvetsNational
Nameof Employer

By:~I~2~7 ~
AuthojedPerson ()
Date: July 10, 2006

AmvetsNational
Nameof Employer

By~ ~

Authoi�edPerson
Date: July 10, 2006

NOTE: Execution of this Adoption Agreementcreatesa legal liability of the Employer
with significant tax consequencesto theEmployer and Participants. The Employer should
obtain legal and tax advicefrom its professionaladvisorsbefore adopting thePlan.
Principal Life Insurance Company disclaims all liability for the legal and tax consequences
which result from the electionsmadeby the Employer in this Adoption Agreement.
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