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Section 1 Purpose

This Planis designedandimplementedto providea supplementalretirementprogramunderCode
Section457(b).ThePlanis intendedto be exemptfrom manyof therequirementsandprotectionsof
ERISA, as providedin ERISA Sections201(2),301~a)(3),401(a)(1),andERISA Reg.§ 2520.104-23.

ThePlanis limited to employeesdesignatedby the Boardwho aremembersof a selectgroupof management
andsupervisoryemployees,ascontemplatedby the ERISA exemptionsin the precedingparagraph..

Section2 Definitions

Account meansthe Accountestablishedfor eachParticipantby theAdministrator.TheAccountis a

bookkeepingentryandanysegregationof funds is solely for administrativeconvenienceandnot the creation
of a separatetrustwithin the meaningof CodeSection402(b).As providedin Section12.4, assetsof any
Accountremainassetsof the Employersubjectto claims of its generalcreditors.

AccountBalancemeansthe dollar amountof a ParticipantsAccount,as indicatedby the recordsof the
Administrator.

Administrator or PlanAdministratormeansthe personor Committeedesignatedby the Boardto
administerthe Planon behalfof the Employer.

Basic StatutoryLimitation meansthe maximumamountwhich may be deferredunderCodeSection457
without causingthe Planto lose statusas an eligible deferredcompensationplan underCodeSection
457(b),anddisregardinganyincreasein the BasicStatutoryLimitation permittedby CodeSection457(b)(3)
in the lastthreeyearsendingprior to a Participantsattainmentof NormalRetirementAge. The Basic
StatutoryLimitation mayneverexceedthe Compensationof a Participantfor a calendaryear.For the 2006
year,the Basic StatutoryLimitation is $15,000.Forsubsequentyears,the amountshall be adjustedin
accordancewith the cost of living adjustmentproceduredescribedin CodeSection457(e)(15)(B).

Beneficiarymeanstheperson,trust,or otherentity, namedto receivethe balancein a deceased
ParticipantsAccount. Rulesrelatedto Beneficiarydesignationanddeathbenefitsappearin Section8.

Board meanstheBoardofDirectorsof the Employer.During suchtime as the Boardhasdesignatedits
ExecutiveCommitteeto overseeandadministerthe compensationandperformanceof its executives,that
ExecutiveCommitteeshall havefull authority to actfor the Boardof Directorswith respectto this Plan,and
referencesto the Boardshallmeanthe ExecutiveCommitteeactingwithout the needfor additionalactionby
the full Boardof Directors.

Causeshall be as definedin the employmentcontract,if any,with the Participantat the time of
Termination.Otherwise,Causeshall mean(i) convictionof a felony, or (ii) convictionof any crimewhich
bringsseriousandadversepublicity to the Employer,or (iii) failure, afterwritten warningfrom the
supervisingauthority to whomthe Participantreports,to performdutiesof employment,or (iv) commission
of any actsof theft, embezzlementor dishonestywhichcausethe Employerto incurseriousfinancialharm.

Code meanstheInternal RevenueCode,as amendedfrom timeto time. Any referenceto the Codeshall
also be deemedto include a referenceto applicableRegulations.

Compensationmeanscompensationas definedin CodeSection415(c)(3).

Disability means(i) aParticipantsinability to engagein anysubstantialgainful activity by reasonof any
medicallydeterminablephysicalor mentalimpairmentwhich canbe expectedto resultin deathor to last for
a continuousperiodof at least12 months,or (ii) aParticipantsqualificationfor 3 monthsof paymentsunder

an insuredaccidentandhealthplancoveringemployeesof the Employerby reasonof anymedically
determinablephysicalor mentalimpairmentwhich canbeexpectedto resultin deathor to last for a
continuousperiodof at least12 months.
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Effective Date shall meanJanuary1, 2006or, if later, the first day of themonthfollowing the approvalof
the Planby the Board.

Eligible Employeemeansan Employeewho hasbeenselectedby the Boardto participatein the Plan.As

of the EffectiveDate,the Eligible Employeesare designatedon ScheduleA to this Plandocument.

Employeemeansan employeeof theEmployer.

Employer meansthe InternationalFundfor Animal Welfare,Inc., an organizationexemptfrom tax under

subtitleA of the Code.

ERISA meansthe EmployeeRetirementIncomeSecurityAct of 1974,as amendedfrom timeto time. Any
referenceto ERISA shall also be deemedto includea referenceto applicableRegulations.

Normal RetirementAge shall meanage65.

Participant meansanyEligible Employeewho participatesin thePlan,as providedin Section3 andhasnot
for any reasonbecomeineligible to participatefurther in the Plan.An individualshall continueto bea
Participantas long as thereis an AccountBalancefor thatperson.

ParticipationAgreementmeansa written agreementbetiveena Participantandthe Employerin
substantiallythe form attachedhereto.

Plan meansthe InternationalFundfor Animal Welfare,Inc. 457(b)RetirementPlanas containedin this
instrument,including all amendmentsthereto.

PlanYear meansthe Plansaccountingyear of 12 monthscommencingon January1stof eachyear and
endingthefollowing December31st,The initial PlanYearshall commenceon the Effective Date.

QDRO meansa qualifieddomesticrelationsorder as contemplatedby CodeReg.§1.457-10(c),including
anyQDRO which requiresdistributionsprior to thedate on which the Participantwould otherwisereceive
paymentunderthe termsof this Plan.

Regulationsmeanregulations,notices,rulings andotherinterpretivedocuments,interpretingthe Codeand
ERISA. ThePlan shallbeinterpretedaccordingto Regulations,unlesscounselto the Administratoradvises
in writing thatsuchRegulationis an invalid interpretationof the underlyingstatute.

StatutoryLimitation meansthe maximumamountwhichmay be deferredunderCodeSection457 without
causingthe Planto lose statusas an eligible deferredcompensationplan underCodeSection457(b).The
StatutoryLimitation is the sumof the BasicStatutoryLimitation plus suchadditionalamountas maybe
permittedby CodeSection457(b)(3)during the last 3 years endingbeforeNormalRetirementDate.

Termination meansa severancefrom employmentwith the Employer,including all subsidiariesand
controlledor controllingaffiliates, as providedin §1.457-6(b)of the Regulations.A Participantwho retires
andwho continuesas anindependentmemberof the Boardwill beconsideredto havehada severancefrom
employmentas of the dateof his or herretirement,unlessotherwiseprovidedin Regulations.

UnforeseeableEmergencymeansa severefinancialhardshipto theParticipantresulting from an illnessor
accidentof theParticipant,the Participantsspouse,or a dependent(asdefinedin CodeSection152(a)) of the
Participant,lossof theParticipantspropertydue to casualty,or othersimilar extraordinaryandunforeseeable
circumstancesarising as a result of eventsbeyondthe control of the Participant.An eventwill not be
consideredan UnforeseeableEmergencyunlessconsistentwith CodeSections457(b) and(d).

Vested or Vesting meansa right to all or aportionof an Accountwhich right is no longersubjectto a
substantialrisk of forfeitureas definedin CodeSection457(f)(3)(B). A VestedAccountmay still be
diminisheddueto adverseinvestmentexperience.

Yearly InstallmentMethod is an optionalmethodof paymentavailableto a Participantor Beneficiary
underwhich benefitsmaybepaid overmorethanoneyear,as describedin Section7 (lifetime payments)and
Section8.2 (paymentsafterdeath).
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Year of Servicemeansa full 12 monthperiodmeasuredfrom commencementof employmentduring
which theParticipantrendersservicesor is on approvedabsence.Serviceprior to the EffectiveDatewill be
credited.

Section3 Eligibility and Participation

3.1 Eligibility

TheBoard,in its sole discretion,will selectthe Employeeswho are eligible to becomeParticipants.Initial
Eligible Employeesselectedfor participationarelistedon a Scheduleto this Plan,which shall be updated
from time to time by theAdministrator.

3.2 Participation

An Eligible Employeebecomesa Participantin the Planupon the executionanddeliveryof a Participation
Agreement.An Eligible Employeehas30 daysafternotification of selectionfor participationto completethe
Participationagreementanddeliverit to theAdministrator.A ParticipationAgreementwill notbe effective
until the first day of the monthafter its executionanddelivery.

Section 4 Contributions to the Plan

4.1 StatutoryLimitation

a) Contributionsmadeto thePlanin anycalendaryear,whetherdue to a Participantelectionto
deferCompensationor due to an Employersupplementalcontribution,may notexceedthe
StatutoryLimitation in effect for thatyear.

b) Employersupplementalcontributionswhich aremadeto the Planandwhich are not fully
Vestedwill notbe consideredcontributionsfor purposesof the StatutoryLimitation until such
timeor timesas they becomeVested.Any increasedue to investmentearningson suchamounts
asof the time ofVestingwill also be consideredcontributionsfor purposesof the Statutory
Limitation.

4.2 EmployerSupplementalContributions

a) In the sole discretionof theBoard,the Employermaycontributeto theAccountof eacheligible
Participantan amountequalto the Basic StatutoryLimitation, or suchotherlesseramountas it

determines.

b) NothinghereinrequiresthatEmployersupplementalcontributionsbemadeto any or all
Participantsor that the amountsof Employersupplementalcontributionsbe determinedon a
uniform or non-discriminatorybasis.

4.3 ParticipantCompensationDeferrals

a) Any Participantwho will notreceiveEmployersupplementalcontributionsequivalentto the
StatutoryLimitation mayelectto deferan amountwhich, whencombinedwith Employer
supplementalcontributions,may notexceedthe StatutoryLimitation.

b) Deferralelectionsmustbeinwriting andreceivedby the Employeror Administratorprior to the
commencementof anymonthin whichCompensationto be deferredis first payableor
available.Electionswill remainin effectuntil changedor revoked.

c) A Compensationdeferralelectionmaybe madewith respectto accumulatedsick,vacationand
backpay if consistentwith CodeReg.§1.457-4(d)(1).
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4.4 Returnof ExcessCompensationDeferralsandEmployerSupplementalContributions

a) Any ParticipantCompensationDeferralswhich violate the StatutoryLimitation for theyear will
be paid to the Participantas soonas administrativelypossible,togetherwith attributableincome.

b) If thereis still a violation of the StatutoryLimitation, any excessVestedEmployersupplemental
contributionswill also bepaid to theParticipantas soonas administrativelypossible,together
with attributableincome,andin all eventsnot later than theApril 15 following theyear to which
theyrelate.

c) A Participantwill be taxedon all amountsreturnedto him or herfor the year to which they
would otherwisehavebeenpayable,andnot for theyear in which paymentis received.

d) ThisSection4.4 shall be administeredin accordancewith CodeReg.§1.457-4(e).

e) No excessVestedEmployersupplementalcontributionsshallbe returneduntil all Participant
CompensationDeferralsfor the yearhavebeenreturned.

Section 5 Vesting of Participant Deferrals and EmployerSupplementalContributions

5.1 ParticipantDeferralsAlways Vested

Amountsin ParticipantsAccountsrepresentingParticipantdeferralsandthe earningsthereonshall be
Vestedat all times.

5.2 GeneralVestingRulesForEmployerSupplementalContributions

Amountsin ParticipantsAccountsrepresentingEmployersupplementalcontributionsandthe earnings
thereonshall be Vestedat all times.

5.3 BoardDiscretion

In its sole discretion,the Boardmay determineto conditionEmployerSupplementalContributionson a
Vestingschedule,or on theattainmentof certainachievementsfor the benefitof the Employer,provided
that this is communicatedto theParticipantin writing prior to the startof thePlanYear to which the
contributionrelates.In its solediscretion,theBoardmay accelerateVesting.

Section 6 Participant Accounts

6.1 Maintenanceof ParticipantsAccounts

The Administratorwill maintainoneor moreseparateAccounts(collectively the Account) for each
Participant,to which shall bebookedhis or herParticipantdeferrals,Employersupplementalcontributions,
andany changesinvaluedue to plan investmentexperienceas describedin Section6.2. TheAccountis a

bookkeepingentry andanysegregationof funds is solely for administrativeconvenienceandnot thecreation
of a separatetrustwithin the meaningof CodeSection402(b).As providedin Section12.4, assetsof any
Account,includingappreciationandinvestmentgains,remainassetsof the Employersubjectto claims of its
generalcreditors.In no eventis theestablishmentof anAccountto be deemeda setasideof Employerassets
for the exclusivebenefitof Participantsor Beneficiaries.

6.2 Creditingof InvestmentReturn.

The Administratormay establishoneor moreinvestmentindices,suchas therateof returnof a certificateof
deposit,a stockmarketindex,a mutualfund,or somecombinationthereof. Thepositiveor negativereturn
of an indexwill be credited to the Accounts. Thedefaultinvestmentindex is a fixed rateequalto 6%, which
shall becreditedbasedon the numberof daysthat the deferralsand/orEmployersupplemental
contributionshavebeencredited to the Account.
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A procedureunderwhich Participantsmay designatethe index or indicesfor their Accounts,andchange
them from time to time, is permittedbut notrequired.Calculationshallbe on suchreasonablebasisasthe
administratorselects.A methodwill bedeemedreasonableif it is on a time-weightedbasis,basedon the
numberof full or partial monthsthat the deferralsand/orEmployersupplementalcontributionshavebeen
creditedto theAccount.

Section 7 Lifetime Distributions After Termination

7.1 NormalForm of Distributionsfrom thePlan

Subjectto the right in Section7.2 to electalternatemethodsof distribution,eachParticipantis deemedto
haveelectedat commencementof participationthat his or herVestedAccountBalancewill be paidin a lump
sumduring the monthof Februaryin the calendaryear following Termination.

7.2 WindowPeriodto ElectDistributionsother than in the NormalForm

At any time afterTerminationandon or beforeJanuary31 of the calendaryearfollowing theyear of
Termination,aParticipantmayelect:

a) thatpaymentcommenceas of the datespecifiedin Section7.1 accordingto a permissibleYearly
InstallmentMethod,and/or

b) that paymentbemadeor commence,in a lumpsumor permissibleYearly InstallmentMethod,
at a dateia~rthanthe dateotherwiseprovidedin Section7.1, butnot later thanthe calendar

yearin which the Participantattainsage70 & 1/2.

7.3 Yearly InstallmentMethodDefined

The Yearly InstallmentMethodis definedas yearlypaymentsof theVestedAccountover a periodof at least
2 andno morethan 10 calendaryears.In no eventmay the numberof yearsexceedthe life expectancyof the
Participantunder the Joint andLastSurvivorTablein CodeReg.§1.401(a)(9)-9,calculatedas of the year
in whichpaymentscommenceandwithout furtheradjustment.

The amountof eachannualinstallmentshall be determinedbasedon thevaluationof the VestedAccounton
the lastdayof the precedingPlanYear divided by the numberof annualinstallmentsremainingto be paid,
with the final paymentto include remainingamountsin the VestedAccount.By way of illustration,undera
Yearly Installment Methodfor 3 yearscommencingin 2015,the first installmentwill be 1/3 of the
December31,2014 balance,the nextinstallmentwill be 1/2 of the December31, 2015 balance,andthe third
installment,payablein 2016,will bethe remainingamountin theVestedAccount.

7.4 Compliancewith CodeSection401(a)(9)

It is notcontemplatedthat anypersonconsideredto be a 5% ownerunderCodeSection416(i) would
participatein this Plan;however,if any suchpersondoesparticipate,benefitsmustbe paidin a lumpsumno
laterthanApril 1 of the year following attainmentof age70 & 1/2, regardlessof employmentstatus.

Themethodsof distributionin this Planare designedto be at leastas timely as anymethodrequiredby Code
Section401(a)(9).TheAdministratoris directedto acceleratepaymentof anyTerminationbenefitif, in his
soleopinion, suchaccelerationis requiredin orderthat thePlan complywith CodeSection401(a) (9).

7.5 Transferto Eligible Planof AnotherTax ExemptEntity

A Participant(or Beneficiaryaftera Participantsdeath)mayinstruct the Administratorto transferany
balanceof hisVestedAccountto a deferredcompensationplan of anotherentityexemptfrom tax under
subtitleA of the Code,butonlyif all of the following conditionsare satisfied:

a) the receivingplan is an eligible deferredcompensationplan within the meaningof Code
Section457(b);

b) the receivingplanprovidesthat it will acceptsuch transfers;
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C) after the transfer,the Participantor Beneficiarywill havean accumulatedbenefitin the receiving
plan at leastequalto the VestedAccountin this Planimmediatelyprior to the transfer;

d) in the caseof a Participant,a Terminationhasoccurredwith respectto the Employerandthe
Participantis performingservicesfor the exemptentitywhich sponsorsthereceivingplan.

7.6 HardshipDistributionsfor UnforeseeableEmergency

a) If the Participantexperiencesan UnforeseeableEmergency,the Participantmay petition the
Administratorto receivea partial or full payoutof his or herVestedAccount.The withdrawal
payoutmay notexceedthe lesserof theParticipantsVestedAccountBalanceor the amount
reasonablynecessaryto satisfythe UnforeseeableEmergency,plus taxesreasonablyanticipated
as a result of the distribution.

b) In determiningwhetherthe withdrawalis reasonablynecessary,theAdministratormustconsider
the extentto which the UnforeseeableEmergencyhardshipneedis or may berelievedthrough
reimbursementor compensationby insuranceor otherwise,or by liquidation of the Participants
assets(to the extentthe liquidation of suchassetswould not itself causeseverefinancial
hardship).This provision shall beinterpretedconsistentlywith CodeSections457(b)and (d).

Section 8 Distributions on Death

8.1 BeneficiaryDesignation

a) A Participantmaydesignateoneor moreBeneficiariesandmaychangethe designationfrom
time to time. The selectionof oneor morecontingentBeneficiariesto receivebenefitsif all
primary Beneficiariespredeceaseor die simultaneouslyor within 60 days following the

Participantis permissible.After aParticipantsdeath,a Beneficiaryentitled to someor all of an
Accountmayalso designatea BeneficiaryandcontingentBeneficiariesfor amountsnotyet
received.

b) No Beneficiarywill berecognizedunlessthe designationis in writing, on a form approvedby the
Administrator,and filed with theEmployeror Administrator.Designationin a will or other
personaldocument,and laws of intestacywill not supersedethe provisionsof this Section8

c) In the absenceof anyliving designatedBeneficiary,the following defaultdistribution rulesapply:
(i) the living spouseand,if none,or if the spousedies simultaneouslyor within 60 days
following the Participantcii) the estateof the deceasedParticipant.In the caseof the deathof a
Beneficiarywho hassurvivedthe Participantandwho is entitled to the Account,similar default
distributionruleswill apply in the absenceof an effectiveBeneficiarydesignationby said
Beneficiary.

8.2 Methodof distribution

DeathBenefitswill be paidin a lump sumduring themonthof Februaryin the calendaryearfollowing the

Participantsdeath.Subjectto Section 8.3, a Beneficiarymayelectat anytime after the Participantsdeathand
on or beforeJanuary31 of the calendaryear following theyear of that deathto receivepaymentsunderthe
Yearly InstallmentMethoddescribedin Section7.3 overa periodnot to exceed5 years,with the first
paymentto commenceno laterthanDecember31 of the calendaryear following the calendaryearof the
Participantsdeath.

8.3 Compliancewith CodeSection401(a)(9)

A Beneficiarywho is not a designatedbeneficiarywithin the meaningof CodeReg.§ 1.401(a)(9)-4, may
notelecta Yearly InstallmentMethodof paymentunderSection8.2. The only methodof distribution
availablefor sucha Beneficiaryis a lump sumpayment,to be madeno later thanDecember31 of the
calendaryear following the calendaryear of the Participantsdeath.
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Themethodsof distributionin this Planare designedto be at leastas timely as anymethodrequiredby Code
Section401(a)(9).TheAdministratoris directedto acceleratepaymentof anydeathbenefitif, in his sole
opinion,suchaccelerationis requiredin order that the Plancomplywith Codesection401(a)(9).

Section 9 Plan Administration

9.1 PowersandDuties of theAdministrator

The Board shall appointthe PlanAdministratorto administerthePlan.TheAdministratormay establish
administrativeprocedures,correctanydefect,supplyany information,or reconcileanyinconsistencyin such
mannerandto suchextentas he or shedeemsnecessaryor advisableto carry out the purposeof the Plan.

The Administratorpowersanddutiesshall includeandnotbelimited to the following:

a) The discretionto determineall questionsrelatingto theeligibility of Employeesto participateor
remaina Participantand to receivebenefitsunderthe Plan;

b) To computeandmakedeterminationswith respectto the amountof benefitsto which any
Participantshallbe entitled;

c) To authorizeandmakedisbursementsto Participants;

d) To maintainall necessaryrecordsfor the administrationof thePlan;

e) To interprettheprovisionsof the Planand to makeandpublishsuchrules for theregulationof
thePlanas are consistentwith the termshereof;

To assistany Participantregardinghis rights, benefits,or electionsavailableunderthe Plan.

9.2 RecordsandReports

TheAdministratorshall keepa recordof all actions takenand shallkeepall otherbooksof Account,records,
andotherdatathatmay be necessaryfor properadministrationof the Planandshall be responsiblefor
supplyingall information andreportsto the Board,ParticipantsandBeneficiaries.TheAdministratorshall
provideeachParticipanteachPlanYear,uponwritten requestof the Participant,a statementindicatingthat
ParticipantsAccountBalance.

9.3 Information from Employer

To enablethe Administratorto performhis or her functions,the Employershall supplyfull andtimely
information to theAdministratoron all mattersrelatingto the compensationof all Participants,their
retirement,death,disability, or terminationof employment,andsuchotherpertinentfactsas the
Administratormayrequire.The Administratormay rely uponsuchinformation as is suppliedby the
Employerandshallhaveno dutyor responsibilityto verify such information.

9.4 Expensesof AdministrationandRetentionof Third PartyAdministrator

The Employershallpay all expensesof Planadministration,exceptthat feesandcommissionsrelatedto
investmentsof any Accountshallbe chargedto the Account.TheAdministratormay contractwith oneor
morethird partiesto performadministrativeduties.

9.5 ResignationandRemoval

The Administratormayresignat anytime by written notice to the Board,which shallbeeffective30 days

afterreceiptof suchnoticeunlesstheAdministratorand the Boardagreeotherwise.TheAdministratormay
be removedby the Boardon 30 daysnoticeor upon shorternoticeacceptedby the Administrator.

9.6 Appointmentof SuccessorAdministrator

After a removalor resignationof theAdministrator,the Boardshall appoint a successor.If no successoris
appointed,the Chairmanof the Boardwill succeedto the position.
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9.7 Indemnificationof Administrator

To the extentpermittedby law, theEmployershall indemnify,holdharmlessanddefendthe Administrator
from anyliability which theAdministratormay incurin connectionwith theperformanceof his or herduties
in connectionwith this Plan,so longasthe Administratorwasactingin good faith andwithin what the
Administratorreasonablyunderstoodto be the scopeof his or herduties.

Section10 Amendmentand Termination of Plan

10.1 Amendment

The Boardshallhavethe right at any time to amendthis Plan,However,no amendmentshall be effectiveso
as to reducethe amountof anycontributionsalreadycreditedto anAccount,to changethe rateof Vesting
underSection5 for contributionsalreadymade,or to delaythe paymentof any amountto a Participantor
Beneficiarybeyondthe time thatsuchamountwould be payablewithout regardto suchamendment.

TheBoardmayalso amendthe Plan, retroactivelyor prospectively,(i) to ensurethatamountsunderthe Plan
arenot taxedpursuantto CodeSections409A and457(f) dueto failure of thePlan to be an eligible deferred
compensationplan underCodeSection457(b),or (ii) to conformthe Planto the provisionsand
requirementsof any applicablelaw, including ERISA andtheCode.

10.2 Terminationof Plan

The Board,actingin its entiretyandnot througha Committee,may terminatethePlan by majority vote. Any
amountsnotVestedwill becomeVestedin such event.As soonas administrativelypractical,all amountswifi
bedistributedto Participantsand,if applicable,Beneficiariesof anydeceasedParticipants.

10.3 EmployerCeasesto be Tax Exempt

If the Employerceasesto be an organizationexemptfrom tax undersubtitleA of the Code(otherthandue
to mergeror consolidationwith anotherexemptorganization),thePlanshall be deemedterminatedpursuant
to Section10.2.

Section 11 Claims Procedure

11.1 Initial Claim

A Participantor Beneficiaryof a deceasedParticipant(Claimant)may deliver to the Administratorawritten
claim to determineamountsdistributableto suchClaimantfrom the Plan. If the claim relatesto the contents
of a noticereceivedby the Claimant,the claim mustbe madewithin 60 daysafter suchnoticewasreceivedby
the Claimant.All otherclaims mustbe madewithin onehundredandeighty 180 daysof thedateon which
the eventthatcausedthe claim to ariseoccurred.Theclaim muststatewith particularitythe determination
desiredby theClaimant.

11.2 Notification of Decisionon Initial Claim

The PlanCommitteeshall considera Claimantsclaim within a reasonabletime, andshall notify the Claimant
in writing either ~ the Claimantsrequesteddeterminationhasbeenmade,andthat the claim hasbeen
allowedin full; or (ii) theAdministratordisagreeswith the claim,in whole or in part. Any full or partialdenial
of a claim shall beexpressedin a written notice to the Claimantandshall set forth, in a mannercalculatedto
be understoodby the Claimant:

a) the specific reason(s)for the denialof the claim, or anypartof it;

b) specific reference(s)to pertinentprovisionsof the Planuponwhich suchdenialwasbased;

c) a descriptionof any additionalmaterialor informationnecessaryfor the Claimantto perfectthe
claim,andan explanationof why such materialor information is necessary;and
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d) an explanationof the claim review procedureset forth in Section11.3 below.

11.3 Reviewof aDeniedInitial Claim

Within 60 daysafter receivinga notice from theAdministratorthata claim hasbeendenied,in whole or in
part,a Claimant(or the Claimantsduly authorizedrepresentative)may file with the Administrator a written
requestfor a review of the denialof the claim.Thereafter,butnot later than 30 daysafter thereview
procedurebegins,theClaimant(or the Claimantsduly authorizedrepresentative):

a) mayreview pertinentdocuments;

b) may submitwritten commentsor otherdocuments;and/or

c) may requesta hearing,which the PlanCommittee,in its sole discretion,may grant.

11.4 Decisionon Review

TheAdministratorshallrenderits decisionon reviewpromptly,andnot later than 60 daysafter the filing of a
written requestfor review of the denial,unlessa hearingis held or otherspecialcircumstancesrequire

additional time, in which casethe Administratorsdecisionmustbe renderedwithin 120 daysaftersuchdate.
Suchdecisionmustbe\vritten in a mannercalculatedto beunderstoodby the Claimant,andit mustcontain:

a) specific reasonsfor thedecision;

b) specificreference(s)to thepertinentPlanprovisionsuponwhich the decisionwasbased;and

c) suchothermattersas theAdministratordeemsrelevant.

11.5 LegalAction

A Claimantscompliancewith the foregoingprovisionsof this Section11 is amandatoryprerequisiteto a
Claimantsright to commenceanylegal actionwith respectto any claim for benefitsunderthis Plan.

11.6 MattersInvolvingParticipantswho ServeasAdministrator

In any Claim relatedto the benefitsaccruedby a Participantwho also serveson a committeewhichhasbeen
namedas Administrator,heor sheshall notvote on the Claim.

Section 12 Miscellaneous

12.1 Non-alienationof Benefits

a) Otherthan transfersrequiredby Section 12.2,no right or benefitunderthis Planshall be subject
to anticipation,alienation,sale,assignment,pledge,encumbrance,or charge,andany attemptto
anticipate,alienate,sell, assign,pledge,encumber,or chargeany right or benefitunderthis Plan
or anyParticipationAgreementshall bevoid. No suchright or benefitshallin anymannerbe
liable for or subjectto the debts,contracts,liabilities or torts of the personentitled thereto.No
amountof thebenefitwill, prior to payment,besubjectto garnishment,attachment,execution
or levy of any kind, andwill notbe transferableby operationof law in theeventof the
bankruptcy,insolvencyor deathof the employee.

b) If a Participantor anyBeneficiaryhereundershall becomebankrupt,or attemptto anticipate,
alienate,sell assign,pledge,encumber,or chargeanyright hereunder,thensuchright or benefit
shall,in the discretionof theAdministrator,ceaseandterminate,andin suchevent,the
Administratormayhold or apply the sameor anypart thereoffor the benefitof theParticipant
or his or herBeneficiary,spouse,children,or otherdependents,or any of them in suchmanner
andin suchamountsandproportionsas theAdministratormay deemproper.
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12.2 QDRODistributions

TheAdministratorwill enforcethe termsof any QDRO which it deemsto be a valid QDRO as
contemplatedby CodeReg.§1.457-10(c)andnot inconsistentwith the termsof this Plan.No alternatepayee
undera QDRO mayreceivegreaterbenefitsthanwould be payableto the Participant.Any paymentto an
alternatepayeewill reducetheVestedAccountBalanceof theParticipant.

12.3 No Loans

Loansfrom the Planare notpermitted.

12.4 UnsecuredLiability

As requiredby CodeReg.§1.457-8(b),the obligationof the Employerunderthis Planto makepaymentsto a
Participantor Beneficiaryshall constituteanunsecuredliability of the Employer.Suchpaymentsshallbe
madefrom the generalfunds of theEmployer.Any separateearmarkingof Employerinvestmentsinto
Accountsfor Planpurposesby the Administratorshallnotbe deemedto be the creationof a separatetrust
fund contraryto Regulationrequirements.Neithera Participant,nor Beneficiary,nor any otherpersonshall
haveany interestin anyparticularassetof the Employerandthe right of any of them to receivepayments
underthis Planshall beno greaterthanthe right of any otherunsecuredgeneralcreditorof the Employer.

12.5 No Contractof Employment

This Plandoesnotconstitutea contractof employmentbetweenthe Employerandany Participant.Nothing
containedin this Plangives anyParticipantor Employeethe right to beretainedin the serviceof the
Employeror interfereswith the right of the Employerto dischargeanyParticipantor Employeeat anytime
regardlessof the effectwhich suchdischargeshallhaveupon him or herasa Participantof this Plan.

12.6 TaxWithholding

The Employermay deductfrom anypaymentof benefitsthe amountof any federal,stateor local incomeor
employmenttaxesrequiredto be withheld or paidwith respectto the distribution.

12.7 Paymentto Incompetents

The Employershallmakepaymentsdirectly to the Participantor Beneficiaryentitled theretoor, if such
Participantor Beneficiaryhasbeendeterminedby a courtof competentjurisdictionto be mentally or
physicallyincompetent,thenpaymentshallbe madeto the duly appointedguardianor otherauthorized
representativeof suchParticipantor Beneficiary.TheEmployershall havethe right to makepaymentdirectly

to a Participantor Beneficiaryuntil it hasreceivedactualnoticeof thephysicalor mentalincapacityof such
Participantor Beneficiaryandactualnoticeof theappointmentof a dulyauthorizedrepresentativeof his or
herestate.Any suchpaymentshallbe a full discharge,to the extentpaid,of any liabilities relatedto thePlan
claimedby or throughtheincompetent.

12.8 Distribution to Minor

In the eventa distributionis to be madeto a minor, then theAdministratormay direct thatsuch distribution
be paid to the legal guardian,or if none,to a parentof such minor, or to the custodianof suchminor under
any applicablestatelaw permittinguniform gifts or transfersto minors.Any suchpaymentshall bea full
discharge,to the extentpaid,of anyliabilities relatedto thePlanclaimedby or through the minor..

12.9 Authority to Establisha Trust

The Employershall havethe right at any time to establisha trust to which the Employermay transferfrom
time to time certainassetsto beusedby the trustee(s)to satisfy someor all of theEmployers obligations
andliabilities underthePlan.All assetsheldby suchtrustshall be subjectto theclaims of the Employers
creditorsin the eventof theEmployersinsolvency,which shallmean® the Employeris unableto payits
debtsas theybecomedue;or (ii) theEmployeris subjectto a pendingproceedingas adebtorunderthe
UnitedStatesBankruptcyCode.Any suchtrustshallbe substantiallysimilar in termsto the model trust
describedin CodeRev. Proc.92-64,with only suchvariationsas theAdministratordetermines,with advice
of counsel,will not causethePlanto be consideredfunded within themeaningof CodeReg.§1.457-8(b).

10



Section 13 Construction

13.1 PlanDocumentControls

This documentandany amendmentsto it shall constitutethe entirePlan,with anyotherallegedterms,oral
representations,or provisionsbeingof no effect. In the eventof anyconflict betweenthe termsof this Plan

andanysummariesor otherdescriptionsof this Plan, thePlanprovisionsshallcontrol.Theinterpretation
andconstructionof thePlanby the Administrator,andany action takenhereunder,shallbe bindingand
conclusiveuponall partiesin interest.

13.2 Interpretationto FavorCompliancewith CodeSection457(b)

The Administratorshall be fully empoweredto interpretthis Planin a mannerwhich is consistentwith the
Employersintention that the Planbe an eligible deferredcompensationplan underCodeSection457(b).
This powerwill include the right, in the Administratorssolediscretionto void or nullify anyPlanprovision
which is determined,with adviceof counsel,to jeopardizethe desiredtax treatmentfor PlanParticipants.

13.3 No Individual Liability

No officer, memberof theBoardorany Committeeof theBoard,employee,attorneyor agentof the
Employeror Administratorshallbepersonallyliable to any personfor anyaction takenor omittedto be
takenin connectionwith the interpretation,constructionor administrationof thePlan.

13.4 MiscellaneousRulesof Interpretation

The masculinegender,whereappearingin the Plan,shall be deemedto include thefemininegender,andthe
singularshallinclude the pluril, unlessthe contextclearly indicatesto the contrary.All headingsusedin this
Planare for convenienceof referenceonly andare notpartof the substanceof this Plan.If any term or
conditionof this Planshall beinvalid or unenforceableto anyextentor in any application,then the
remainderof thePlan,andsuchterm or condition exceptto suchextentor in suchapplication,shall notbe
affectedthereby,andeachandeveryterm andconditionof the Planshall bevalid andenforcedto the fullest
extentandin the broadestapplicationpermittedby law.

13.5 Choice of Law

To the extentnotpreemptedby ERISA, this Planshall be construedandenforcedaccordingto the laws of
the Stateof Massachusetts,otherthan its laws respectingchoiceof law.

IN WITNESSWHEREOF,this Planis executedby a duly authorizedmemberof the Boardon the ~ day
of £Yc,b,~,5~- ,2006.

InternationalFundfor Animal Welfare,Inc.

By: ~ c.
—i Namean it e

• A,t.a~-~rL-/1/. y~ .~-t.A--

LARAIWE M. FITCHETL~ita1yPubllG
My ~ ~
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Scheduleof Participants

Expected Employer SupplementalContributions for 2006

Name Employer SupplementalContribution

• FrederickORegan,PresidentandCEO $15,000

AzzedineDowns,ExecutiveVP $8,000

4~9 (~/ O~
~ ~2~- (

ExpectedEmployer SupplementalContributions for 2007 and later years

Until changedby vote of the Board,contributionsshall be at this level in 2007andlateryears.
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