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Advancing human expression

and learning.

February28, 2008

TopHat PlanExemption
PensionandWelfareBenefitsAdministration
U.S. Departmentof Labor, RoomN—i 513
200ConstitutionAvenue,N.W.
Washington,DC 20210

Re: DynaVox SystemsLLC SupplementalExecutiveRetirementPlan

DearSir/Madam:

In accordancewith 29 CFR2520.104—23,on behalfof DynaVoxSystemsLLC (Company),and
pursuantto theoriginal establishmentof the SupplementalExecutiveRetirementPlan,andnow
subsequentexecutionandadoptionofthe InternalRevenueCode(1RC) Section409Acompliantplan
titled theDynaVox SystemsLLC SupplementalExecutiveRetirementPlan,we herebyprovideyou with
the informationsetforth below:

Nameand Address of Company:
DynaVoxSystemsLLC
2100 WhartonStreet,Suite400
Pittsburgh,PA 15203

CompanysTaxpayer Identification Number:
52-2280045

Required Declaration:
The Companysponsors,orhassponsored,theSupplementalExecutiveRetirementPlan,whichis being
administeredincompliancewith IRC Section409A, andwhichhasbeenamendedandrestatedasthe
DynaVoxSystemsLLC SupplementalExecutiveRetirementPlan(Plan), andhasthe effectof deferring
compensationfor a selectgroupofmanagementorhighly compensatedemployees.Benefitsarepaidout of
thegeneralassetsof theCompany.Currently,theCompanymaintainsthisonetop-hatnonqualifiedplan.
Therearecurrently6 employeeseligible to participateor areactuallyparticipatingin this Plan. ThePlans
restatementeffectivedateisJanuary1, 2005,with adateofadoptionbeingJanuary28, 2008.

If youhaveanyquestionsaboutthismatter,pleasecontacttheundersigned.

Sincerely,

~u1hane
VicePresidentof Finance

~ :.~~~



DYNAVOX SYSTEMS LLC

SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN

This document is drafted with the intent that it comply with Internal RevenueCodeSection
409A and regulationspromulgated thereunder.

Charon Planning hasprovidedyou this specimendocumentstrictly in its capacity as an
employeebenefitsconsultingfirm andplan recordkeeper.CharonPlanning doesNOTprovide
legal, tax or accountingconsultationor advice.It is CharonPlanningsrecommendationthat
you seekappropriatelyspecializedprofessionalconsultationregardingthe informationand/or
materialcontainedherein.

Copyright 0 Charon Planning2007All rights reserved.
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DYNAVOX SYSTEMSLLC
SUPPLEMENTALEXECUTIVE RETIREMENTPLAN

DynaVox Systems LLC, a Pennsylvanialimited liability corporation (the
Employer), herebyadopts this DynaVox SystemsLLC SupplementalExecutiveRetirement
Plan (the Plan) for the benefit of a select group of managementor highly compensated
employees.Further,Employerherebydirectsthat any amountscreditedto anyprior nonqualifled
deferredcompensationfor any individualseligible forthis Planshallbewithdrawnfrom theprior
plan and creditedto the Plan to be maintainedand administeredin compliancewith Internal
RevenueCodeSection409A andthe regulationspromulgatedthereto,andshallbeconsideredto
be an amendmentto the extentnecessaryto ensurecompliancewith 409A.The creditingof the
aforementionedPrior Planamountsshallbedoneassoonasadministrativelyfeasiblefollowing
theeffectivedateofthePlan.This Plan is an unfundedarrangementand is intendedto beexempt
from the participation,vesting, funding, and fiduciary requirementsset forth in Title I of the
EmployeeRetirementIncomeSecurityAct of 1974, asamended. It is intendedto comply with
InternalRevenueCodeSection409A. Notwithstandinganythingto thecontrarycontainedherein
andwith respectto benefitsthat wereearnedandvestedunderthePlanprior to January1, 2005
(asdeterminedunderSection409A, GrandfatherOptions), suchGrandfatheredBenefitsare
intendedto beexemptfrom Section409A andshallbeadministeredand interpretedin amanner
intendedto ensurethatanysuchGrandfatheredBenefitsremainsexemptfrom Section409A. No
amendmentsor othermodifications shall be madeto suchGrandfatheredBenefits exceptas
specifically setforth in a separatewriting thereto,andno amendmentormodificationto thePlan
shallbeinterpretedorconstruedin amannerthat would causeamaterialmodification(within the
meaningof Section409A, including Treas.Reg. § 1 .409A-6(a)(4))to anysuchGrandfathered
Benefits.

Article I. Defmitions

Section1.01 Account.
The bookkeepingaccountestablishedfor eachParticipantas providedin Section 5.01

hereof.

Section1.02 Administrator.
An administrative committee appointed by the Board of Directors. The Plan

AdministratorshallserveastheagentfortheEmployerwith respectto theTrust.

Section1.03 Board.
TheBoardofDirectorsoftheEmployer.

Section1.04 Bonus.
Compensationwhich is designatedassuchby theEmployerandwhich relatesto services

performedduring an incentiveperiodby anEligible Employeein additionto his or her Salary,
including any pretaxelectivedeferralsfrom said Bonus to ~anyEmployersponsoredplan that
includesamountsdeferredundera DeferralElectionor anyelectivedeferralasdefinedin Code
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Section402(g)(3)or anyamountcontributedordeferredat theelectionoftheEligible Employee

in accordancewith CodeSection125 or 132(0(4).

Section1.05 Cause

(i) acharge,indictmentorconvictionof, or apleaofguilty ornob contendereto, a
misdemeanorinvolving moralturpitudeorafelony, whetherornot in connectionwith the
performanceby aParticipantofhis orherdutiesorobligationsto theEmployer;(ii) theftrelating
to thebusinessoftheEmployerordishonestywith respectto amaterial aspectofthebusinessof
theEmployer;(iii) grossnegligenceorwillful misconductin the performanceoftheParticipants
dutiesorobligationsto theEmployer,orengagingin illegal activity in connectiontherewith,
including,without limitation, a Participantsengagementin anyactorcourseof conductthat
would resultin theterminationor revocationof, orjeopardizetherenewalof, anylicenses,
permits,consents,authorization,approvalsormaterialagreementsnecessaryfor theEmployerto
conductits businessorthatwould havean adverseeffect on theEmployer;(iv) violationofany
provisionofanynonsolicitation,noncompetitionor nondisclosurecontainedin anyagreement
enteredinto byandbetweenaParticipantandtheEmployer;or(v) causeasdefinedin the
Participantsemploymentand/orchangeofcontrolagreement,if any,with the Employer. The
determinationasto whetherornot Causeexistswill bemadeby theAdministrator.

Section1.06 Change-in-Control.
Providedthat suchdefinition shallbe interpretedin amannerthatis consistentwith Code

Section409A and regulationsthereunder,a Change-in-Controlof the Employer(which, for
purposeofthis Section 1.05 shall meanDynaVox SystemsLLC but not anyof its affiliates or
subsidiaries)shallmeanthe first to occurofany ofthefollowing:

(a) the date that any one personor personsacting as a group acquires
ownershipofEmployerstockconstitutingmorethan fifty percent(50%) ofthe total fair market
valueortotal votingpoweroftheEmployer;

(b) thedatethat any onepersonor personsactingasa groupacquires(or has
acquiredduring the 12-monthperiodendingon the dateof the mostrecentacquisitionby such
personor persons)ownershipof the stockof the Employerpossessingthirty percent(30%) or
moreofthetotal votingpowerofthestockoftheEmployer;

(c) thedatethat anyonepersonor personsactingasa groupacquires(or has
acquiredduring the 12-monthperiodendingon the dateof the mostrecentacquisitionby such
personor persons)assetsfrom theEmployerthathavea total grossfair marketvalueequal to or
more than forty percent(40%) of the total gross fair market value of all of the assetsof the
Employerimmediatelypriorto suchacquisition;or
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(d) thedatethat a majority of membersof the EmployersBoard is replaced
during any 12-monthperiodby directorswhoseappointmentor electionis not endorsedby a
majorityofthemembersoftheBoardprior to thedateoftheappointmentorelections.

Section1.07 Code.
TheInternalRevenueCodeof 1986,asamended.

Section1.08 Compensation.
The Participants earned income, including Salary, Bonus, Performance-based

Compensationand other remunerationfrom the Employer as may be included by the
Administrator.

Section1.09 Deferrals.
TheportionofCompensationthat a Participantelectsto deferin accordancewith Section

3.1 hereof.

Section1.10 DeferralElection.
The separateagreement,submittedto theAdministrator,by which an Eligible Employee

agreesto participatein thePlanandmakeDeferralsthereto.

Section1.11 Disability.
A Participantshallbe considereddisabledif: (i) theParticipantis unableto engagein any

substantial gainful activity by reason of any medically determinablephysical or mental
impairmentwhich canbe expectedto result in deathor canbeexpectedto last for a continuous
periodofnot lessthan 12 months;(ii) theParticipantis, by reasonofanymedicallydeterminable
physicalor mentalimpairmentwhichcanbeexpectedto resultin deathorcanbeexpectedto last
for a continuousperiodof not lessthan 12 months,receivingincomereplacementbenefitsfor a
periodof not less than 3 monthsunderan accidentandhealthplan coveringemployeesof the
ParticipantsEmployer; or (iii) determinedto be totally disabledby the Social Security
Administration.

Section1.12 EffectiveDate.
January1, 2007.

Section1.13 Eligible Employee.
An Employeeshallbeconsideredan Eligible Employeeif suchEmployeeis amemberof

a selectgroupof managementorhighly compensatedemployeesandis designatedasan Eligible
Employeeby theAdministrator. ThedesignationofanEmployeeasan Eligible Employeein any
yearshallnot conferuponsuchEmployeeany right to bedesignatedasanEligible Employeein
any future Plan Year. Designationsneednot be uniform amongall Employees,or classesor
categoriesof Employees,and may be appliedto suchEmployees,or classesor categoriesof
Participants,as the Administrator, in its sole and absolutediscretion, considersnecessary,
appropriateordesirable.
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Section1.14 Employee.
Any personemployedby theEmployer.

Section1.15 Employer.
DynaVoxSystemsLLC and its subsidiariesand affiliates.

Section1.16 EmployerDiscretionaryContribution.
A discretionarycontribution made by the Employer that is creditedto one or more

ParticipantsAccountsin accordancewith thetermsofSection3.06 hereof

Section1.17 ERISA.
TheEmployeeRetirementIncomeSecurityAct of 1974,asamended.

Section1.18 InvestmentFund.
Eachinvestment(s)which servesas a meansto measurevalue, increasesor decreases

with respectto aParticipantsAccounts.

Section1.19 Participant.
An Eligible Employeewho is aParticipantasprovidedin Article 2.

Section1.20 Plan Year.
January1 throughDecember31.

Section1.21 Performance-basedCompensation.
Performance-basedcompensationshallmeancompensationthat (i) meetsthe definition

of CodeSection 409A(a)(4)(B)(iii) and relatedguidanceand regulations,(ii) is designatedas
suchby the Employerand relatesto servicesperformedduring aperformanceperiodof at least
twelve monthsby an Eligible Employee, including any pretax elective deferrals from said
Performance-basedCompensationto any Employer sponsoredplan that includes amounts
deferredundera DeferralElectionoranyelectivedeferralasdefinedin CodeSection402(g)(3)
or any amount contributedor deferredat the electionof the Eligible Employeein accordance
with CodeSection125 or 132(0(4).

Section1.22 Retirement.
Retirementmeansa Participanthasreachedagefifty-five (55) andhasfive (5) Yearsof

ServiceandhasaSeparationfrom Service.

Section1.23 Salary.
An Eligible Employeesbase salary earnedduring a Plan Year, including any pretax

elective deferrals from said Salary to any Employer sponsoredplan that includes amounts
deferredundera DeferralElectionoranyelectivedeferralasdefinedin CodeSection402(g)(3)
or any amountcontributedor deferredat the electionof the Eligible Employeein accordance
with CodeSection125 or 132(0(4).
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Section1.24 Separationfrom Service.
As providedby regulationspromulgatedunderCodeSection 409A, a Participantshall

incur a Separationfrom Servicewith the ServiceRecipientdue to death,retirementor other
termination of employmentwith the ServiceRecipientunlessthe employmentrelationship is
treatedascontinuing intact while the individual is on military leave, sick leave, or otherbona
fide leaveof absenceif the periodof suchleavedoesnot to exceedsix months,or if longer,so
long as the individual retains a right to reemploymentwith the Service Recipientunder an
applicablestatuteor by contract. A Separationfrom Serviceshall meana Participantsdeath,
retirementorotherterminationof employmentwith theEmployerandall of its controlledgroup
memberswithin the meaning of Section 409A of the Code. For purposeshereof, the
determinationof controlledgroupmembersshall bemadepursuantto theprovisionsof Section
414(b) and 414(c) of the Code; providedthat the languageat least50 percentshall be used
insteadof at least80 percentin eachplace it appearsin Section 1563(a)(l),(2)and (3) of the
Codeand Treas. Reg. § 1.414(c)-2; provided, further, where legitimatebusinessreasonsexist
(within themeaningofTreas.Reg. § 1 .409A-1 (h)(3)), the languageat least20 percentshallbe
usedinsteadof at least80 percentin eachplace it appears. Whethera Participanthasa
Separationfrom Servicewill be determinedbasedon all of thefacts and circumstancesand in
accordancewith theguidanceissuedunderSection409A.

Section1.25 ServiceRecipient.
As provided by regulationspromulgatedunder Code Section409A, ServiceRecipient

shall meanthe Employer or personfor whom the servicesareperformedand with respectto
whom the legally bindingright to compensationarises,andall personswith whom suchperson
would be considereda singleemployerunderCode Section414(b) (employeesof controlled
group of corporations),and all personswith whom suchpersonwould be considereda single
employerunder Code Section 414(c) (employeesof partnerships,proprietorships,etc., under
commoncontrol).

Section1.26 SpecifiedEmployee.
SpecifiedEmployeeshall meana participantwho is considereda key employeeon the

Identification Date, as definedin CodeSection416(i) without regardto section416(i)(5) and
such other requirementsimposed under Code Section 409A(a)(2)(B)(i) and regulations
thereunderfor theperiodbeginningApril 1 oftheyearsubsequentto the IdentificationDateand
endingMarch 31 of thefollowing year. TheIdentificationDate for this Plan is December31 of
eachyear. Notwithstandinganythingto the contrary,a Participantis not a SpecifiedEmployee
unless any stock of the Employer is publicly traded on an establishedsecuritiesmarket or
otherwise.

Section1.27 Trust.
TheagreementbetweentheEmployerandtheTrustee,commonlyreferredto asa Rabbi

trust underwhich the Employersassetsare held, administeredand managed,and which shall
conformto thetermsofRev. Proc.92-64.
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Section1.28 Trustee.
InvestorsBank and Trust Company,or suchother successorthat shall becometrustee

pursuantto thetermsofthePlanorTrust.

Section1.29 Yearsof Service.
A ParticipantsYearsof Serviceshallbemeasuredby employmentduringatwelve(12)

monthperiodcommencingwith theParticipantsdateofhire andanniversariesthereof.

Article II. Participation

Section2.01 ComniencementofParticipation.
EachEligible Employeeshallbecomea Participantatthe earlierof thedateon whichhis

or her DeferralElectionfirst becomeseffectiveorthedateon which an EmployerDiscretionary
Contributionis first creditedto his orherAccount.

Section2.02 Lossof Eligible EmployeeStatus.
A Participantwho is no longeran Eligible Employeeshall not bepermittedto submita

DeferralElectionandall Deferralsfor suchParticipantshallceaseasoftheendofthe PlanYear
in which suchParticipantis determinedto no longerbean Eligible Employee.Amountscredited
to theAccountof aParticipantwho is no longeran Eligible Employeeshallcontinueto beheld
pursuantto thetermsofthePlanandshallbedistributedasprovidedin Article 6.

Article III. Contributions

Section3.01 DeferralElections- General.
A ParticipantsDeferralElection for a PlanYear is irrevocablefor that applicablePlan

Year; provided,howeverthat acessationofDeferralsshallbeallowedif requiredby thetermsof
the Employersqualified401(k) planin orderfor the Participantto obtaina hardshipwithdrawal
from the401(k) plan, or if requiredunderSection6.10 (UnforeseeableEmergency)ofthis Plan
or if requiredundersection3.03 of thisPlan(Disability). SuchamountsdeferredunderthePlan
shallnot bemadeavailableto suchParticipant,exceptasprovidedin Article 6, andshall reduce
suchParticipantsCompensationfrom the Employer in accordancewith the provisions of the
applicableDeferralElection; provided,however, that all suchamountsshall be subjectto the
rightsofthegeneralcreditorsoftheEmployerasprovidedin Article 8. TheDeferralElection,in
additionto therequirementssetforth below,mustdesignate:(i) theamountofCompensationto
bedeferred,(ii) thetimeofthedistribution,and(iii) theform ofthedistribution.

Section3.02 Timeof Election.
A DeferralElectionshallbevoid if it is notmadein atimelymannerasfollows:

(a) A DeferralElectionwith respectto anyCompensationmustbesubmitted
to the Administratorbeforethe beginningof the calendaryearduring which the amountto be
deferredwill be earned. As of December31 of eachcalendaryear, said Deferral Election is
irrevocablefor thecalendaryear.
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(b) Notwithstandingthe foregoingand in the discretionof theEmployer, in a
yearin which an Employeeis first eligible to participate,andprovidedthatsuchEmployeeis not
eligible to participatein anyothersimilar accountbalancearrangementsubjectto CodeSection
409A,suchDeferralElectionshallbesubmittedwithin thirty (30) daysafterthedateonwhich an
Employeeis first eligible to participate,suchDeferralElectionshallapplyto Compensationto be
earnedduring theremainderofthecalendaryearaftersuchelectionis made.

(c) Notwithstandingthe foregoingand in the discretionof the Employer, a
DeferralElectionwith respectto anyPerformance-basedCompensationmaybe submittedby the
Eligible Employeeor Participantprovidedthat suchDeferralElectionis submittedat leastsix (6)
months prior to the end of the performanceperiod on which the Performance-based
Compensationis based. Suchan electionwill not bepermittedor acceptedunlessthe Eligible
Employeehasbeencontinuouslyemployedfrom the laterof the beginningof the performance
periodor thedateperformancecriteriahavebeenestablishedto thedatethe electionis made. In
addition,an electionwill notbepermittedor acceptedif theperformancebasedcompensationis
readily ascertainableat that time.

(d) Notwithstandingthe foregoingand in the discretionof the Employer, a
Deferral Election with respectto any fiscal-basedBonus may be submittedby the Eligible
EmployeeorParticipant,providedthatsuchDeferralElectionis submittedprior to thebeginning
of the Employersfiscal year for which the fiscal-basedBonus is earnedand the fiscal based
Bonusis notpaidorpayableduring thefiscal year..

Section3.03 Cancellationof DeferralElectiondueto Disability.
Notwithstandinganythingto thecontrary,if a Participantincursa disability asdefinedin

this Section3.03,saidParticipantmayfile an electionto stopDeferralsasofthedatetheelection
is receivedby theAdministrator,providedthatsuchcancellationoccursby thelaterofthe endof
the calendaryearor the

15
th dayof the third month following the datethe Participantincurs a

disability. Disability for purposesof this Section3.03 only meansthat a Participantincurs a
medicallydeterminablephysicalor mentalimpairmentresultingin theParticipantsinability to
perform the duties of his or her position or any substantiallysimilar position, where such
impairmentcanbeexpectedto resultin deathor canbeexpectedto last for a continuousperiod
ofnot lessthansix months,asdeterminedby theAdministratorin its solediscretion.

Section3.04 Distribution Elections.
At thetime a ParticipantmakesaDeferralElection,heorshemustalsoelectthetimeand

form of the distribution by establishingone or more In-Service Account(s) or Retirement
Account(s) asprovidedin Sections5.01 and 6.01. If the Participantfails to properlydesignate
thetime and form ofadistribution,theParticipantsAccountshallbe designatedasa Retirement
Accountandthedesignatedform ofpaymentshallbealump sum.

Section3.05 Additional Requirements.
The Deferral Election, subjectto the limitations set forth in Sections3.01 and 3.02

hereof,shallcomply with the following additionalrequirements,or asotherwiserequiredby the
Administratorin its solediscretion:
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(a) Deferralsmay be madein whole percentageswith such limitations as
determinedbytheAdministrator.

(b) The maximum amount that may be deferred each Plan Year is a
combinationof the following: (i) twenty-five percent(25%) of the ParticipantsSalaryand (ii)
twenty-five percent(25%) of the ParticipantsBonus and (iii) twenty-fivepercent(25%)of the
ParticipantsPerformance-basedCompensation,all netof applicabletaxes.

(c) The minimum initial deferral period for an In-Service Account (or
subaccount)shall be five (5) years.

Section3.06 EmployerDiscretionaryContributions.
The Employer reservesthe right to make discretionarycontributions to some or all

ParticipantsAccounts in such amount and in such manneras may be determinedby the
Employer. Such Employer Discretionary Contributions do not need to be given to all
Participants,nordo any suchcontributionsneedto be uniform amongParticipantsthat receive
sucha contribution. Such EmployerDiscretionaryContribution, shallbecreditedto suchsub-
account(s)asmay be electedby the Participantin accordancewith Sections3.01 and5.01 and
proceduresestablishedby the Administrator,or if no suchelectionis madeby the Participant,
then to such sub-account(s)as may be electedby the Participantfor his or her BaseSalary
Deferrals,or if no BaseSalaryDeferrals,then for Bonusor Performance-basedCompensation
Deferralsor if no Base Salary or Bonus Deferrals,then to the ParticipantsRetirementsub-
account with the shortestpayment period maintainedwithin the ParticipantsAccount in
accordancewith Section5.01.

Section3.07 Crediting of Contributions.

(a) Deferralsshall be creditedto a ParticipantsAccount, and if applicable
transferredto theTrust,at suchtime asthe Employershalldeterminebut no lessfrequentlythan
at thecloseofeachmonth.

(b) EmployerDiscretionaryContributions shall be creditedto a Participants
Account,andif applicabletransferredto theTrust, at suchtimeastheEmployershalldetermine.

Article IV. Vesting

Section4.01 Vesting of Deferrals.
A Participantshall be one hundred percent (100%) vested in his or her Account

attributableto Deferralsand anyearningsor losseson theinvestmentofsuchDeferrals.

Section4.02 Vestingof EmployerDiscretionaryContributions.
A Participantshallhavea vestedright to theportionofhisor herAccountattributableto

EmployerDiscretionaryContributionsin accordancewith thefollowing schedule:
Completed Vested
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YearsofService Percentage
Lessthan2 0%
2butlessthan3 25%
3 but lessthan4 50%
4 but lessthan5 75%
5 ormoreyears 100%

Section4.03 Vesting in Event ofRetirement, Disability, Death or Change-in-Control.

(a) A Participantwho incurs a Separationfrom Servicedue to Retirement
shallbe fully vestedin theamountscreditedto his orherAccountasofthedateofRetirement.

(b) A Participantwho incursa Separationfrom Servicedueto Disability shall
be fully vestedin theamountscreditedto his orherAccountasofthedateofDisability.

(c) Upon a Participantsdeath, the Participantshall be fully vestedin the
amountscreditedto his orherAccount.

(d) Upon a Change-in-Control,all Participantsshall be fully vested in the
amountscreditedto theirAccountsasofthedateoftheChange-in-Control.

Section4.04 AmountsNot Vested.
Any amountscreditedto a ParticipantsAccountthatarenot vestedat thetime of hisor

her Separationfrom Serviceshallbe forfeited.

Section4.05 Forfeitures.
At thediscretionof the Employer,any forfeituresfrom a ParticipantsAccount (i) shall

continue to be held in the Trust, shall be separatelyinvested, and shall be usedto reduce
succeedingDeferralsand any EmployerContributions,or (ii) shallbe returnedto the Employer
assoonasadministrativelyfeasible.

Section4.06 Cause

(a) Notwithstandinganythingin thisPlan to thecontrary,if a Participantsemploymentwith the
Employer or any Subsidiary terminates on account of Cause (which includes voluntary
resignationin lieu ofinvoluntaryterminationon accountof Causeorif Causeotherwiseexistsby
reasonof a violation of Subsection(iv) of the definition of Cause),no benefitswill be payable
hereunder. All benefitsof anynature,whethervestedor unvested,shall be forfeited without
paymentby the Plan, the Employeror anySubsidiaryandthe Participantshall haveno further
rightsunderthePlan.

(b) In additionto therightssetforth in section4.06(a),andin additionto anyotherrightsat law
or in equity, if a Participantsemploymentwith the Employeror any Subsidiaryterminateson
accountof Cause(which includesvoluntaryresignationin lieu of involuntary terminationon
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accountofCauseor if Causeotherwiseexistsbyreasonofaviolationof Subsection(ii) or(iv) of
thedefinitionofCause),eachParticipantagreesto thefollowing by agreeingto participatein this
Program. EachParticipantagreesthat within ten(10) daysafterthedatetheEmployerprovides
suchParticipantof a notice that therehasoccurreda terminationon accountof Cause(which
includesvoluntaryresignationin lieu of involuntaryterminationon accountofCauseorif Cause
otherwiseexistsby reasonof a violation of Subsection(ii) or (iv) of thedefinition of Cause),a
Participantshallpayto theEmployerin cashan amountequalto anyandall distributionspaid to
or on behalfof suchParticipantunder this Plan within thesix (6) monthsprior to the dateof
earliest breach. Each Participantagreesthat failure to make such timely paymentto the
Employerconstitutesan independentand materialbreachof the terms and conditionsof this
Plan, for which theEmployermayseekrecoveryoftheunpaidamountasliquidateddamages,in
additionto all other rights and remediesthe Employermayhaveresulting from a determination
that Causeexists. TheParticipantsagreethattimelypaymentto theEmployer,assetforth in this
provision ofthe Plan, is reasonableandnecessarybecausethecompensatorydamagesthat will
result from a Causedeterminationcannotreadilybe ascertained.Further,the Participantsagree
thattimely paymentto theEmployerassetforth in this provisionofthePlanis not apenalty,and
it doesnot precludethe Employerfrom seekingall otherremediesthat maybeavailableto the
Employer, including without limitation those set forth in this Section 4.06 and in any
employmentorotheragreementbetweentheParticipantandthe Employer.

(c) For purposesofthis section4.06, a forfeitureofbenefitsundersubsection(a)
will occur and the rights undersubsection(b) will also ariseif Cause(but only asdefined in
subsections(ii) or (iv) ofthe Causedefinition) arisesor is discoveredfollowing a terminationof
employment,regardlessof thereasonfor suchtermination.

Article V. Accounts

Section5.01 Accounts.
The Administrator shall establishand maintaina bookkeepingaccountin the nameof

eachParticipant. TheAdministratorshall alsoestablishsub-accountsasprovidedin subsection
(a) and(b), below, aselectedby theParticipantpursuantto Article 3. A Participantmayhavea
maximumoften(10)sub-accountsatanytime.

(a) A Participant may establish one or more Retirement Account(s)
(Retirementsub-accounts)by designatingassuchon theParticipantsDeferralElection. Each
ParticipantsRetirement sub-accountshall be credited with Deferrals (as specified in the
ParticipantsDeferralElection),anyEmployerDiscretionaryContributions,andthe Participants
allocableshareof anyearningsor losseson the foregoing. EachParticipantsRetirementsub-
accountshallbe reducedby anydistributionsmadeplus any federaland statetax withholding,
andanysocialsecuritywithholdingandothertax asmaybe requiredby law.

(b) A Participantmayelectto establishoneormoreIn-ServiceAccounts(In-
Servicesub-accounts)by designatingassuchin theParticipantsDeferralElectionthe yearin
which paymentshallbemade. EachParticipantsIn-Servicesub-accountshallbe creditedwith
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Deferrals (as specified in the ParticipantsDeferral Election), any Employer Discretionary
Contributions,and theParticipantsallocableshareof any earningsor losseson the foregoing.
EachParticipantsIn-Servicesub-accountshallbe reducedby anydistributionsmadeplus any
federal and statetax withholding and any socialsecuritywithholding and other tax asmay be
requiredby law.

Section5.02 Investments,GainsandLosses.

(a) A Participantmaydirect that his orherRetirementsub-accountsandor In-
Servicesub-accountsestablishedpursuantto Section5.01 maybevaluedasif theywereinvested
in one ormore InvestmentFundsasselectedby theEmployerin multiplesof onepercent(1%).
The Employer may from time to time, at the discretion of the Administrator, changethe
InvestmentFundsfor purposesofthis Plan.

(b) The Administratorshall adjustthe amountscreditedto eachParticipants
Account to reflectDeferrals,any EmployerDiscretionaryContributions,investmentexperience,
distributions and any other appropriateadjustments. Such adjustmentsshall be made as
frequentlyasis administrativelyfeasible.

(c) A Participantmay changehis or her selectionof InvestmentFundsno
more than six (6) times eachPlan Year with respectto his or herAccount or sub-accountsby
filing a new election in accordancewith proceduresestablishedby the Administrator. An
electionshall beeffectiveas soonas administrativelyfeasiblefollowing the datethe changeis
submittedon aproperlycompletedform prescribedby theAdministrator.

(d) Notwithstandingthe Participantsability to designatethe InvestmentFund
in whichhis orherdeferredCompensationshallbedeemedinvested,theEmployershallhaveno
obligation to invest any funds in accordancewith the Participantselection. Participants
Accountsshallmerelybebookkeepingentrieson theEmployersbooks,andno Participantshall
obtainanypropertyright orinterestin any InvestmentFund.

Article VI. Distributions

Section6.01 Distribution Election.
EachParticipantshalldesignatein his orherDeferralElectiontheform andtiming ofhis

orherdistributionby indicatingthetypeof sub-accountasdescribedunderSection5.01,andby
designatingtheform in whichpaymentsshallbemadefrom thechoicesavailableunderSection
6.02 and 6.03 hereof Notwithstandinganythingto the contrarycontainedhereinprovided,no
accelerationofthe time or scheduleof paymentsunderthe Planshall occurexceptaspermitted
underboththisPlanand CodeSection409A.

Section6.02 Distributions from an In-ServiceAccount.
In-Servicesub-accountdistributionsshall beginassoonasadministrativelyfeasiblebut

no later than ninety (90) days following January 1 of the calendaryear designatedby the
Participanton a properly submittedDeferral Election, and are payablein either a lump-sum
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paymentor substantiallyequalannualinstallments,as describedin Section6.04 below, overa
periodofup to five (5) yearsaselectedby theParticipantin his or herDeferralElection. If the
Participantfails to properlydesignatetheform of thedistribution, the sub-accountshallbepaid
in a lump-sumpayment. If a Participanthasany In-Servicesub-accountsat thetime ofhis or her
Retirement,said sub-accountsshall be distributed in a lump sum as soon as administratively
feasiblebut no later thanninety (90)daysfollowing ParticipantsRetirement,subjectto Section
6.11 (Distributionsto SpecifiedEmployees).

Section6.03 Distributions Upon Retirement.
If the Participanthasa Separationfrom Servicedue to Retirement, the Participants

Retirementsub-account(s)shallbe distributedassoonasadministrativelyfeasiblebut no later
than ninety (90) days following the Participants Retirement, subject to Section 6.11
(Distributions to Specified Employees). Distribution shall be made either in a lump-sum
paymentor in substantiallyequalannualinstallments,asdefinedin Section6.04 below, overa
period of up to ten(10) yearsas electedby the Participant. If the Participantfails to properly
designatetheform ofthedistribution,thesub-accountshallbepaid in a lump-sumpayment.

Section 6.04 Substantially Equal Annual Installments.
(a) The amount of the substantiallyequal payments shall be determinedby

multiplying theParticipantsAccountor sub-accountby a fraction,thedenominatorofwhich in
the first yearofpaymentequalsthe numberof yearsoverwhichbenefitsare to bepaid, andthe
numeratorof which is one(1). Theamountsof thepaymentsfor eachsucceedingyearshallbe
determinedby multiplying the ParticipantsAccount or sub-accountas of the applicable
anniversaryof the payout by a fraction, the denominatorof which equals the numberof
remainingyears over which benefitsare to be paid, and the numeratorof which is one (1).
Installmentpaymentsmadepursuantto this Section6.4 shallbemadeassoonasadministratively
feasible,but no laterthanninety(90)days,following theanniversaryof thedistributionevent.

(b) For purposesof thePlan pursuantto Treas.Regs. 1 .409A-2(b)(2)(iii), a seriesof
annualinstallmentsshallbe consideredasinglepayment.

Section6.05 Distributions dueto other Separationfrom Service.
If the Participanthasa Separationfrom Servicefor any reasonother thanRetirement,

death or Disability, all vestedamountscreditedto his or her Account shall be paid to the
Participantin a lump-sum,assoonasadministrativelyfeasible,butno laterthanninety(90) days,
following thedateofSeparationfrom Service,subjectto Section6.11 (Distributionsto Specified
Employees).

Section6.06 Distributions upon Separation from Servicedueto Disability.
Upon a ParticipantsSeparationfrom Servicedue to Disability, all amountscreditedto

his or her Account shall be paid to the Participantin a lump sum, as soonasadministratively
feasiblebut no later thanninety(90) daysfollowing thedateof Separationfrom Servicedueto
Disability, subjectto Section6.11 (Distributionsto SpecifiedEmployees).
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Section6.07 Distributions upon Death.
Uponthedeathof a Participant,all amountscreditedto his orherAccountshallbe paid,

assoonasadministrativelyfeasiblebutno later thanninety (90)daysfollowing Participantsdate
of death,to his or her beneficiaryor beneficiaries,asdeterminedunderArticle 7 hereof,in a
lump sum.

Section6.08 Changesto Distribution Elections.
A Participantwill bepermittedto electto changetheform or timing ofthedistributionof

the balanceof his or her one or more sub-accountswithin his or her Account to the extent
permittedandin accordancewith therequirementsofCodeSection409A(a)(4)(C),including the
requirementthat (i) a redeferralelectionmay not takeeffect until at leasttwelve (12) months
aftersuchelectionis filed with theEmployer,(ii) anelectionto furtherdeferadistribution(other
thana distributionupondeath,Disability or anunforeseeableemergency)must resultin thefirst
distributionsubjectto theelectionbeingmadeat leastfive (5) yearsafterthe previouslyelected
dateof distribution, and (iii) anyredeferralelectionaffectinga distributionat a fixed datemust
be filed with theEmployerat leasttwelve (12)monthsbeforethe first scheduledpaymentunder
the previous fixed datedistribution election. Oncea sub-accountbeginsdistribution,no such
changesto distributionsshall bepermitted.

Section6.09 Cash-OutProvision.
Notwithstandingany provisionto the contrary,and at thesolediscretionoftheEmployer,

if a ParticipantsentireAccountbalanceis lessthan the applicableCodeSection402(g)annual
limit, the Employermay distributethe ParticipantsAccount in a lump sumprovided that the
distributionresultsin theterminationof theparticipantsentireinterestin thePlan,subjectto the
planaggregationrulesofTreas.Regs.1.409A-l(c)(2).

Section6.10 UnforeseeableEmergency.
TheAdministratormaypermit an earlydistributionofpart or all ofanydeferredamounts;

provided,however, that suchdistribution shall be madeonly if the Administrator, in its sole
discretion,determinesthat the Participant,or the Participantsbeneficiary,hasexperiencedan
UnforeseeableEmergency. An UnforeseeableEmergencyis defined as a severefinancial
hardshipresulting from an illnessor accidentof the Participant,the Participantsspouse,or a
dependent(as defined in Code Section 152(a)) of the Participant,loss of the Participants
propertydueto casualtyorothersimilar extraordinaryandunforeseeablecircumstancesarisingas
a resultof events beyondthe control of the Participant. If an UnforeseeableEmergencyis
determinedto exist, a distribution may not exceedthe amountsnecessaryto satisfy such
emergencyplus amountsnecessaryto pay taxes reasonablyanticipatedas a result of the
distribution, aftertaking into accountthe extent to which suchhardshipis or maybe relieved
through reimbursementor compensationby insuranceor otherwiseor by liquidation of the
Participantsassets(to the extent the liquidation of suchassetswould not itself causesevere
financialhardship). Uponadistributionto aParticipantunderthis Section6.10, theParticipants
Deferrals shall ceaseand no further Deferrals shall be made for such Participantfor the
remainderofthePlanYear.
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Section6.11 Distributionsto SpecifiedEmployee.
Notwithstanding anything herein to the contrary, if any Participant is a Specified

Employeeupona Separationfrom Servicefor anyreasonotherthandeath,distributionsto such
Participantshall not commenceuntil the first day of the seventhmonth following the dateof
Separationfrom Service(or, if earlier,thedateof deathoftheParticipant). If distributionsareto
bemadein annualinstallments,the secondinstallmentand all thosethereafterwill bemadeon
theapplicableanniversariesoftheParticipantsSeparationfrom Service.

Section6.12 Exception to Separation from Service
At the discretion of Employer, a third-party unrelated to Employer that acquires

substantiallyall the assetsof a subsidiaryor businessunit, mayapply the samedeskrule so
that Participantsshall not incur a Separationfrom Serviceupon the sale or transferof the
subsidiaryor businessunit providedthe following conditions aremet, (i) the assetpurchaseor
transferresultsfrom bonafide armslengthnegotiations,(ii) all Participantsprovidingservices
to the Employerprior to andafterthe transferaretreatedconsistently,and(iii) suchtreatmentis
specifiedin writing no later thantheclosedateof theassetpurchasetransaction,all pursuantto
Treas.Regs. 1 .409A-1 (h)(4).

Section6.13 Minimum Distribution.
Notwithstandinganyprovisionto the contrary,and subjectto Section6.11 (Distributions

to Specified Employees),if the entire remainingbalanceof a ParticipantsAccount or sub-
accountat the time of a scheduledinstallmentpaymentis $25,000or less, then the Participant
shallbepaidhis orherAccountorsub-accountasasinglelump sum.

Section6.14 DomesticRelations Orders
The Administratormay permit suchaccelerationof the time or scheduleof a payment

under the arrangementto an individual otherthana Participantasmaybenecessaryto fulfill a
domesticrelationsorder(asdefinedin Codesection414(p)(I )(B)).

Article VII. Beneficiaries

Section7.01 Beneficiaries.
EachParticipantmay from time to time designateoneormorepersons(who maybeany

one or more membersof such personsfamily or other persons, administrators,trusts,
foundationsorotherentities)ashis orherbeneficiaryunderthePlan. Suchdesignationshall be
madein aform prescribedby theAdministrator. EachParticipantmayat anytime andfrom time
to time, changeany previous beneficiarydesignation,without notice to or consentof any
previously designatedbeneficiary,by amendinghis or her previous designationin a form
prescribedby the Administrator. If the beneficiarydoesnot survive the Participant(or is
otherwiseunavailableto receivepayment)or if no beneficiaryis validly designated,then the
amountspayableunderthis Planshallbepaidto theParticipantsestate. If morethanoneperson
is thebeneficiaryofa deceasedParticipant,eachsuchpersonshall receiveapro ratashareof any
deathbenefitpayableunlessotherwisedesignatedin theapplicableform. If a beneficiarywho is
receivingbenefitsdies,all benefitsthatwerepayableto suchbeneficiaryshall thenbepayableto
theestateofthatbeneficiary.
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Section7.02 LostBeneficiary.
All Participantsand beneficiariesshall have the obligation to keepthe Administrator

informed of their currentaddressuntil such time as all benefitsdue have been paid. If a
Participantorbeneficiarycannotbe locatedby theAdministratorexercisingduediligence,then,
in its sole discretion, the Administrator may presumethat the Participantor beneficiary is
deceasedfor purposesof thePlanandall unpaidamounts(netof duediligenceexpenses)owed
to the Participantor beneficiaryshall be paid accordinglyor, if a beneficiarycannotbe so
located, then suchamountsmaybe forfeited. Any suchpresumptionof deathshall be final,
conclusiveandbindingon all parties.

Article VIII. Funding

Section8.01 Prohibition Against Funding.
Shouldany investmentbe acquiredin connectionwith the liabilities assumedunder this

Plan, it is expresslyunderstoodandagreedthatthe Participantsandbeneficiariesshallnot have
any right with respectto, or claim against,suchassetsnorshall any suchpurchasebeconstrued
to createa trust of any kind or a fiduciary relationshipbetweenthe Employer,the Trust, the
TrusteeandtheParticipants,theirbeneficiariesoranyotherperson.Any suchassetsshallbeand
remaina partofthegeneral,unpledged,unrestrictedassetsoftheEmployer,subjectto theclaims
ofits generalcreditors. It is theexpressintentionofthepartiesheretothat this arrangementshall
beunfundedfor tax purposesand for purposesof Title I of the ERISA. EachParticipantand
beneficiaryshallbe requiredto look to theprovisionsof this Planandto the Employeritself for
enforcementof any and all benefitsdue under this Plan, and to the extent any suchperson
acquiresa right to receivepaymentunderthisPlan,suchright shall be no greaterthantheright of
anyunsecuredgeneralcreditorofthe Employer. TheEmployeror theTrust shallbedesignated
theownerandbeneficiaryofany investmentacquiredin connectionwith its obligationunderthis
Plan.

Section 8.02 Depositsin Trust.
In accordancewith Section8.01, theEmployermaydepositinto the Trustanyamountsit

deemsappropriateto paythebenefitsunderthis Plan. Theamountssodepositedmayincludeall
contributions made pursuant to a Deferral Election by a Participant, and any Employer
DiscretionaryContributions.

Section8.03 Withholding of EmployeeContributions.
The Administrator is authorizedto makeany and all necessaryarrangementswith the

Employerin orderto withhold theParticipantsDeferralsunderSection3.01 hereoffrom his or
her Compensation. The Administrator shall determine the amount and timing of such
withholding.

Article IX. Claims Administration
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Section9.01 General.
If a Participant,beneficiaryor his or her representative(claimant) is deniedall or a

portion of anexpectedPlan benefitfor anyreasonand the Participant,beneficiaryor his or her
representativedesiresto disputethe decision of the Administrator, the claimant must file a
writtennotificationof hisorher claim with theAdministrator. Sucha claimmustbe filed within
6 monthsofthedatetheclaim accruedor it will be foreverbarred.

Section9.02 Claims Procedure.
Upon receiptof any written claim for benefits,the Administratorshall benotified and

shallgivedueconsiderationto theclaim presented.If anyParticipantorbeneficiaryclaimsto be
entitled to benefitsunder the Plan and the Administratordeterminesthat the claim shouldbe
deniedin wholeor in part,theAdministratorshall, in writing, notify suchclaimantwithin ninety
(90) daysof receiptof theclaim thattheclaim hasbeendenied. TheAdministratormayextend
the period of time for makinga determinationwith respectto any claim for a period of up to
ninety (90)days,providedthat theAdministratordeterminesthat suchanextensionis necessary
becauseof special circumstancesand notifies the claimant,prior to the expirationof theinitial
ninety (90) day period, of the circumstancesrequiring the extensionof time and the dateby
which the Plan expectsto rendera decision. If the claim is denied to any extent by the
Administrator, the Administratorshall furnish the claimantwith a written or electronicnotice
settingforth:

(a) thespecificreasonorreasonsfor denialoftheclaim;

(b) aspecificreferenceto thePlanprovisionson whichthedenialis based;

(c) a descriptionof any additional materialor informationnecessaryfor the
claimant to perfect the claim and an explanationof why such material or information is
necessary;and

(d) anexplanationoftheprovisionsofthis Article.

Section9.03 Right of Appeal.
A claimantwho hasa claim deniedwholly or partiallyunderSection9.02 mayappealto

the Administrator for reconsiderationof that claim. A requestfor reconsiderationunderthis
Sectionmustbe filed by writtennoticewithin sixty (60) daysafterreceiptby theclaimantof the
noticeof denialunderSection9.02. In preparingfor this appealtheclaimantshallbe giventhe
right to review pertinentdocuments,and will havetheright to submitin writing a statementof
issuesandcommentswith theappeal.

Section9.04 ReviewofAppeal.
Upon receipt of an appeal the Administrator shall promptly take action to give due

considerationto theappeal. Suchconsiderationmayincludeahearingofthepartiesinvolved, if
the Administrator feelssucha hearingis necessary. After considerationof the merits of the
appealtheAdministratorshall issueawrittendecisionwhich shallbebindingon all parties.The
decisionshall specificallystateits reasonsand pertinentPlanprovisionson which it relies. The
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Administratorsdecisionshallbe issuedwithin sixty (60) daysafter the appeal is filed, except
that theAdministratormayextendtheperiodoftime for makinga determinationwith respectto
anyclaim for a periodofup to sixty (60) days,providedthat the Administratordeterminesthat
suchan extensionis necessarybecauseof specialcircumstancesandnotifies the claimant,prior
to theexpirationofthe initial sixty (60)dayperiod,ofthe circumstancesrequiringthe extension
oftimeandthedateby whichthePlanexpectsto renderadecision.

Section9.05 Disability claims procedures.

The abovedescribedclaims procedureswill apply to any benefit basedon disability,
subjectto themodificationsset forth in this section.

(a) In the caseof a claim for disability benefits, the Administratorwill provide the
claimantwith writtenorelectronicnotification ofthe Plansadversebenefitdeterminationwithin
a reasonableperiodof time,but not laterthan45 daysafterreceiptoftheclaimby thePlan. This
period may be extendedby the Plan for up to 30 days,provided that the Administratorboth
determinesthat suchan extensionis necessarydueto mattersbeyondthecontrolof thePlanand
notifies the claimant,prior to the expirationof the initial 45 day period,of the circumstances
requiringthe extensionoftime and thedateby which the Planexpectsto rendera decision. If,
prior to the end of the first 30-dayextensionperiod, theAdministratordeterminesthat, due to
mattersbeyond the control of the Plan, a decision cannotbe renderedwithin that extension
period,theperiodfor makingthedeterminationmaybeextendedfor up to an additional30 days,
providedthat the Administratornotifies the claimant,prior to the expirationof the first 30-day
extensionperiod,of the circumstancesrequiringtheextensionandthedateasof which theplan
expectsto rendera decision.In the caseof any suchextension,the notice of extensionwill
specifically explain the standardson which entitlementto a benefit is based,the unresolved
issuesthat preventa decisionon the claim, and the additional information neededto resolve
those issues,and the claimant will be afforded at least45 days within which to provide the
specifiedinformation.

(b) In thecaseof disabilitybenefits:

(I) If an internalrule, guideline,protocol,orothersimilarcriterionwas relied
upon in making an adversedetermination,either the specific rule, guideline,
protocol, or other similar criterion; or a statementthat such rule, guideline,
protocol, or other similar criterion was relied upon in making the adverse
determinationand that a copy of the rule, guideline,protocol, or othersimilar
criterionwill beprovidedto theclaimantfreeofchargeuponrequest.

(2) If the adversebenefit determinationis basedon a medical necessityor
experimentaltreatmentor similar exclusionor limit, eitheran explanationof the
specificor clinical judgmentfor thedetermination,applyingthe termsofthePlan
to the claimantsmedicalcircumstances,or a statementthat suchexplanationwill
beprovidedto theclaimantfreeofchargeuponrequest.

062507 17



(c) If theclaim is for disabilitybenefits,theclaimantmustfile aclaim for review (i.e. the
appealreferencedin section9.03) no later than 180 daysfollowing receiptof notification of an
adversebenefitdetermination.

(d) In additionto the appealproceduresabove,if the claim is for disability benefits,then
theappealsprocedurewill includethefollowing:

(i) The claim will be reviewed without deferenceto the initial adversebenefit
determinationand the review will be conductedby an appropriatepersonwho is neither the
individual who madetheadversebenefitdeterminationthat is the subjectofthe appeal,nor the
subordinateofsuchindividual.

(ii) In decidingan appealof any adversebenefitdeterminationthat is basedin whole
or parton medicaljudgment, thereviewerwill consultwith a healthcareprofessionalwho has
appropriatetrainingandexperiencein thefield ofmedicineinvolved in themedicaljudgment.

(iii) Any medicalor vocationalexpertswhoseadvicewasobtainedon behalfof the
Plan in connectionwith the claimantsadversebenefitdeterminationwill be identified,without
regardto whethertheadvicewasrelieduponin making thebenefitdetermination.

(iv) The health careprofessionalengagedfor purposesof a consultationunder (ii)
abovewill be an individual who is neitheran individual who wasconsultedin connectionwith
theadversebenefitdeterminationthat is thesubjectofthe appeal,northesubordinateofanysuch
individual.

(v) If the claim relatesto disability benefits,then 45 dayswill apply insteadof 60
daysin Section9.04. In the caseof an adversebenefit determination,the notificationwill set
forth the informationsetforth in (b)above.

Section9.06 Designation.
The Administrator may designateany other personof its choosing to make any

determinationotherwiserequiredunderthis Article. Any personso designatedshall havethe
sameauthorityanddiscretiongrantedto theAdministratorhereunder.

Section 9.07 Further Proceedings

If a Participantsclaim for benefitsis deniedin wholeor in part,suchParticipantmayfile
suit only in astateor federalcourt locatedin AlleghenyCounty,Pennsylvania.Notwithstanding,
beforesuch Participantmayfile suit in a stateor federalcourt, Participant must exhaustthe
Plans administrativeclaimsprocedures If anysuchjudicial or administrativeproceedingis
undertaken, the evidencepresentedwill bestrictly limited to the evidencetimelypresentedto
the Administrator. In addition, any suchjudicial or administrativeproceedingmust befiled
within 6monthsafter thefinal decisionundersection9.04 or 9.05or it will beforeverbarred.
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Article X. General Provisions

Section10.01 Administrator.

(a) The Administrator is expressly empoweredto limit the amount of
Compensationthat maybedeferred;to depositamountsinto theTrustin accordancewith Section
8.02 hereof~to interpretthe Plan, and to determineall questionsarising in the administration,
interpretationand applicationof thePlan; to employactuaries,accountants,counsel,and other
personsit deemsnecessaryin connectionwith the administrationof the Plan; to requestany
informationfrom the Employerit deemsnecessaryto determinewhethertheEmployerwould be
consideredinsolventorsubjectto aproceedingin bankruptcy;andto takeall othernecessaryand
proper actionsto fulfill its duties as Administrator. Without limiting the generalityof the
foregoing,the Administratorshallhavesole and absoluteauthority anddiscretionto decideall
mattersrelatingto the administrationof thePlan, including, without limitation: determiningthe
rights and status of Participantsor their beneficiariesunder the Plan; interpreting the Plan;
adopting administrative rules, regulations, and guidelines for the Plan; making factual
determinations(including determinationsasto the designationof beneficiaries);andcorrecting
any defect,supplyinganyomissionorreconcilingany inconsistencyor conflict in thePlan. The
Administratorsdeterminationsunderthe Plan neednot be uniform amongall Participants,or
classesor categoriesof Participants,and may be appliedto suchParticipants,or classesor
categoriesof Participants,as the Administrator in its sole and absolutediscretion, considers
necessary,appropriateor desirable. All determinationsby the Administrator shall be final,
conclusiveand bindingon the Employer,the Participantand anyand all interestedpartiesand
shallbe entitledto deferencein theeventofanylegal proceedings.

(b) The Administrator shall not be liable for any actions by it hereunder,
unlessdueto its own negligence,willful misconductor lackofgoodfaith.

(c) The Administrator shall be indemnified and saved harmlessby the
Employerfrom andagainstall personalliability to which it maybesubjectby reasonof anyact
done or omitted to be done in its official capacity as Administrator in good faith in the
administrationofthe PlanandTrust, including all expensesreasonablyincurredin its defensein
theeventtheEmployerfails to providesuchdefenseupontherequestoftheAdministrator. The
Administratoris relievedof all responsibilityin connectionwith its dutieshereunderto thefullest
extentpermittedby law, shortofbreachofduty to thebeneficiaries.

Section10.02 No Assignment.
Benefitsor paymentsunderthis Planshallnot be subjectin anymannerto anticipation,

alienation, sale, transfer, assignment,pledge, encumbrance,attachment,or garnishmentby
creditorsof theParticipantortheParticipantsbeneficiary,whethervoluntaryor involuntary,and
anyattemptto so anticipate,alienate,sell, transfer,assign,pledge,encumber,attachor garnish
the sameshall not be valid, nor shall anysuchbenefit or paymentbe in anyway liable for or
subjectto thedebts,contracts,liabilities, engagementortortsof anyParticipantorbeneficiary,or
anyotherpersonentitled to suchbenefitor paymentpursuantto thetermsofthis Plan,exceptto
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suchextent asmaybe requiredby law. If any Participantor beneficiaryor any otherperson
entitled to a benefitor paymentpursuantto thetermsofthis Planbecomesbankruptor attempts
to anticipate,alienate,sell, transfer,assign,pledge,encumber,attachor garnishany benefit or
paymentunderthis Plan,in wholeor in part,or if any attemptis madeto subjectany suchbenefit
or payment,in wholeor in part, to the debts,contracts,liabilities, engagementsor torts of the
Participantorbeneficiaryoranyotherpersonentitled to anysuchbenefitor paymentpursuantto
thetermsofthis Plan,thensuchbenefitorpayment,in thediscretionoftheAdministrator,shall
ceaseandterminatewith respectto suchParticipantor beneficiary,oranyothersuchperson.

Section10.03 No Employment Rights.
Participationin this Planshall not beconstruedto conferupon anyParticipantthe legal

right to be retainedin the employ of the Employer, or give a Participantor beneficiary,or any
otherperson,any right to anypaymentwhatsoever,exceptto theextentofthe benefitsprovided
for hereunder. EachParticipantshall remainsubjectto dischargeto the sameextentasif this
Planhadneverbeenadopted.

Section10.04 Incompetence.
If theAdministratordeterminesthat any personto whom a benefit is payableunderthis

Planis a minoror incompetentbyreasonofphysicalormentaldisability, theAdministratorshall
havethepowerto causethepaymentsbecomingdueto suchpersonto bemadeto anotherfor his
or her benefit without responsibility of the Administrator or the Employer to see to the
applicationof suchpayments. Any paymentmadepursuantto suchpower shall, asto such
payment,operateasacompletedischargeof theEmployer, theAdministratorand theTrustee.

Section 10.05 Identity.
If, at anytime, anydoubtexistsasto the identity of anypersonentitled to anypayment

hereunderor the amountor time of suchpayment,the Administratorshall be entitled to hold
suchsum until such identity or amountor time is determinedor until an order of a court of
competentjurisdiction is obtained.TheAdministratorshallalsobe entitled to paysuchsum into
court in accordancewith the appropriaterules of law. Any expensesincurredby theEmployer,
Administrator, and Trust incident to suchproceedingor litigation shall be chargedagainstthe
AccountoftheaffectedParticipant.

Section10.06 Other Benefits.
The benefitsof eachParticipantor beneficiaryhereundershall be in addition to any

benefits paid or payableto or on accountof the Participantor beneficiaryunder any other
pension,disability, annuityorretirementplanorpolicy whatsoever.

Section10.07 Expenses.
All expensesincurredin theadministrationofthePlan,whetherincurredbythe Employer

orthePlan,shallbepaidby theEmployer.

Section10.08 Insolvency.
Should the Employerbe consideredinsolvent (asdefinedby the Trust), the Employer,

throughits Boardandchiefexecutiveofficer, shall give immediatewrittennoticeof suchto the
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Administratorof the Planand the Trustee. Uponreceipt of suchnotice, the Administratoror
Trusteeshallceaseto makeanypaymentsto Participantswho wereEmployeesof theEmployer
ortheirbeneficiariesandshallhold any andall assetsattributableto theEmployerfor thebenefit
ofthegeneralcreditorsoftheEmployer.

Section10.09 Amendment or Modification; CodeSection409A.
TheEmployermay,at anytime, in its solediscretion,amendormodify thePlan in whole

or in part, exceptthat no suchamendmentor modification shall haveany retroactiveeffect to
reduceany amountsallocatedto aParticipantsAccounts,andprovidedthat suchamendmentor
modification complies with Codes Section 409A and related regulationsthereunder. The
provisionsof this Plan will be administered,interpretedand construedin a mannerintendedto
comply with Section 409A of the Code, the regulationsissued thereunderor any exception
thereto (or disregardedto the extentsuchprovision cannotbe so administered,interpreted,or
construed).If theEmployerorAdministratordeterminein goodfaiththat anyamountsto bepaid
to Employeeunder this Plan aresubjectto Section 409A of the Code,then the Employer or
Administratorshall, to theextentnecessary,adjustthe form and/orthetiming ofsuchpayments
as determinedto be necessaryor advisableto be in compliancewith Section 409A. If any
paymentmust be delayedto comply with Section409A, then,exceptasotherwisespecifically
providedin this Plan, thedeferredpaymentwill bepaidat theearliestpracticabledatepermitted
by Section409A. With respectto paymentssubjectto Section409A ofthe Code,Employerand
Administratorreservetheright to accelerateand/ordeferanypaymentto theextentpermittedand
consistent with Section 409A, the regulations and other binding guidance promulgated
thereunder. Notwithstanding any provision of this Plan to the contrary, Participants,
beneficiaries and any other parties acknowledgeand agree that the Employer and the
Administrator shall not be liablefor, and nothingprovidedor containedin this Plan will be
construedto obligate or causethe Employer or the Administrator to be liable for, any tax,
interestorpenaltiesimposedon theParticipant,beneficiaryor otherparty relatedto or arising
with respectto any violation ofSection409A.

Section10.10 Plan Suspensionor Termination.
The Employer furtherreservestheright to suspendor terminatethe Planin whole or in

part, in the following manner,exceptthat no suchsuspensionor terminationshall haveany
retroactiveeffect to reduceanyamountsallocatedto a ParticipantsAccounts,andprovidedthat
such suspensionor termination complies with Code Section 409A and related regulations
thereunder:

(a) The Employer,in its solediscretion,mayterminatethePlanprovidedthat
the distribution of the amounts credited to all vestedParticipantsAccounts shall not be
acceleratedbut shallbepaidat suchtime and in suchmannerasdeterminedunderthetermsof
thePlanimmediatelyprior to terminationasif the Planhadnotbeenterminated;

(b) The Employer,in its solediscretion,mayterminatethePlanand distribute
all vestedParticipantsAccountsno earlierthantwelve(12)calendarmonthsfrom thedateofthe
Planterminationand no later thantwenty-four(24) calendarmonths from the dateof the Plan
termination,provided however that all other similar arrangementsare also terminatedby the
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Employerand no othersimilar arrangementsareadoptedby the Employerwithin a threeyear
periodfrom thedateoftermination;or

(c) The Employermaydecide, in its discretion,to terminatethe Plan in the
eventof a Change-in-Controlanddistributeall vestedParticipantsAccountbalancesno earlier
than thirty (30) daysprior to the Change-in-Controland no later than twelve (12) monthsafter
the effectivedateof theChange-in-Control,providedhoweverthat the Employer terminatesall
othersimilar arrangements.Any corporationorotherbusinessorganizationthat is a successorto
theEmployerby reasonofa Change-in-Controlshallhavetheright to becomeapartyto thePlan
by appropriateentity action. If within thirty (30)daysfrom theeffectivedateof theChange-in-
Control suchnewentity doesnot becomeaparty hereto,asaboveprovided,the full amountof
the ParticipantsAccountshallbecomeimmediatelydistributableto the Participantpursuantto
this subsection.

(d) The Employermay decide,in its sole discretion,to terminatethe Plan in
the eventof a corporatedissolutiontaxedunderCodeSection331, or with the approvalof a
bankruptcycourt, provided that the Participantsvested Account balancesare distributed to
Participantsandare includedin the Participantsgrossincomein the latestof: (i) the calendar
yearin which theterminationoccurs;(ii) thecalendaryearin whichthe amountsdeferredareno
longersubjectto asubstantialrisk of forfeiture;or(iii) thefirst calendaryearin whichpaymentis
administrativelypracticable.

Section10.11 Construction.
All questionsof interpretation,constructionorapplicationarisingunderor concerningthe

termsof this Planshallbe decidedby the Administrator,in its sole and final discretion,whose
decisionshallbe final, bindingandconclusiveuponall persons.

Section10.12 Governing Law.
This Plan shall be governedby, construedand administeredin accordancewith the

applicableprovisions of ERISA, Code Section 409A, and any other applicablefederal law,
provided,however,that to the extentnot preemptedby federal law this Plan shallbe governed
by, construedandadministeredunderthe lawsoftheCommonwealthofPennsylvania,otherthan
its lawsrespectingchoiceoflaw.

Section10.13 Severability.
If any provision of this Plan is held invalid or unenforceable,its invalidity or

unenforceabilityshallnot affectanyotherprovisionofthis Planandthis Planshallbeconstrued
and enforcedas if suchprovision had not been included therein. If the inclusion of any
Employee(orEmployees)asa Participantunderthis Planwould causethePlanto fail to comply
with the requirementsof sections201(2), 301(a)(3) and 401(a)(1) of ERISA, or CodeSection
409A, then thePlanshallbeseveredwith respectto suchEmployeeorEmployees,who shallbe
consideredto beparticipatingin a separatearrangement.
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Section 10.14 Headings.
TheArticle headingscontainedhereinare insertedonly asa matterof convenienceand

for referenceand in no waydefine,limit, enlargeor describethescopeor intentofthis Plannor
in anywayshall theyaffectthis Planor theconstructionof anyprovisionthereof.

Section10.15 Terms.
Capitalizedtermsshallhavemeaningsasdefinedherein. Singularnounsshallbe readas

plural,masculinepronounsshallbe readasfeminine,andvice versa,asappropriate.

Section10.16 PaymentsUpon Income Inclusion Under 409A.
ThePlanmaypermit accelerationofthetime orscheduleofapaymentto aParticipantto

pay an amountthe Participantincludesin incomeas a result of the Plan failing to meet the
requirementsofCodeSection409A.

IN WITNESS WHEREOF, DynaVox SystemsLLC has causedthis instrumentto be
executedby its duly authorizedofficer, effective as of this ~8~ day of ~~V~fl4

LLC

Title: /21~~c vV~.,.4-,.. oA4c~4

~7-r2~4:,e~I~ 0!.
ATTEST:
By:__________________

Title: ~4i1yA~ L~Ot.krt.~~uc;yw~s PAv*$t~c
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