
~ayIorMade®

January5,2009 252OO9O7~Q855

VIA REGISTEREDMALL
RETURN RECEiPTREQUESTED L ~ 272009

TopHat PlanExemption
EmployeeBenefitsSecurityAdministration
RoomN- 1513
U.S.DepartmentofLabor
200 ConstitutionAvenueNW
Washington,D.C. 20210

Re: AlternativeMethodofComplianceUnderDOL Reg. Section2520.104-23

Dear Sir orMadam:

The purpose of this letter is to comply with the Alternative Method of
Compliancefor reportinganddisclosure(asset forth in DOL Reg. Section2520.104-23)with
respectto the Taylor Made Golf Company,Inc. NonqualifiedDeferredCompensationPlan H
(thePlan) establishedby TaylorMadeGolf Company,Inc. (the Company).

In accordancewith that Section,weprovideyouwith thefollowing:

1. Nameand AddressoftheCompany.

TaylorMadeGolfCompany,Inc.
5545FermiCourt
Carlsbad,CA 92008

2. EmployerIdentificationNumber.

33-0831814

3. Declaration.

The Company establishedthe Plan on December22, 2008, to be
maintainedprimarily for the purposeofproviding deferredcompensation
for a selectgroupofmanagementor highly compensatedemployeesofthe
Company. The Company maintains two such plans. Currently,
45 employeesparticipatein thePlan.

4. Documents.

5545 fermi court carlsbad california 92008 phone 760.918.6000 fax 760.918.6014

www.taylormadegolf.com I www.adidasgolf.com ad~as



With respectto the Plan, the Companywill provide to the Secretaryof
Labor,uponrequest,copiesofthePlandocument,asrequiredby Section
104(a)(1)oftheEmployeeRetirementIncomeSecurityAct of 1974.

Enclosedis a copyofthis letter, whichwe askthat you datestampand returnto
us in the enclosedself-addressed,stampedenvelope.

If you shouldhaveany questionsaboutthis letter,pleasedo nothesitateto contact

usattheaboveaddress.

Sincerely,

TAYLOR MADE GOLF COMPANY, INC.

By: ~
Its: ]~.rQC-~Or ~~1tInt2t~ ~ecouv-c~
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~ayIorMade

January 5, 2009

VIA REGiSTEREDMAIL
RETURN RECEIPT REQUESTED

Top Hat PlanExemption
EmployeeBenefitsSecurityAdministration
RoomN-1513
U.S. DepartmentofLabor
200 ConstitutionAvenueNW
Washington,D.C. 20210

Re: AlternativeMethodofComplianceUnderDOL Reg. Section2520.104-23

DearSir orMadam:

The purposeof this letter is to comply with the Alternative Method of
Compliancefor reportinganddisclosure(asset forth in DOL Reg. Section2520.104-23)with
respectto the Taylor Made Golf Company, Inc. NonqualifiedDeferredCompensationPlan II
(thePlan) establishedby TaylorMadeGolfCompany,Inc. (theCompany).

In accordancewith that Section,weprovideyouwith thefollowing:

1. Nameand AddressoftheCompany.

TaylorMadeGolfCompany,Inc.
5545 FermiCourt
Carlsbad,CA 92008

2. EmployerIdentificationNumber.

33-0831814

3. Declaration.

The Company established the Plan on December 22, 2008, to be
maintainedprimarily for the purposeof providing deferredcompensation
for a selectgroupof managementorhighly compensatedemployeesofthe
Company. The Company maintains two such plans. Currently,
45 employeesparticipatein thePlan.

4. Documents.

5545 fermi court carlsbad california 92008 phone 760.918.6000 fax 760.918.6014
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With respectto the Plan, the Companywill provide to the Secretaryof
Labor, uponrequest,copiesofthe Plan document,asrequiredby Section
104(a)(1)oftheEmployeeRetirementIncomeSecurityAct of 1974.

Enclosedis a copyof this letter, whichwe askthat you datestampandreturn to
us in theenclosedself-addressed,stampedenvelope.

If you shouldhaveany questionsaboutthis letter,pleasedo not hesitateto contact
usat theaboveaddress.

Sincerely,

TAYLOR MADE GOLF COMPANY, INC.

By: ~ /~i~/I~

Its: b.r~c-lc~r flt/e,?n ~ecouv-c~s
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TAYLOR MADE GOLF COMPANY, INC.
NONQUALIFIED DEFERRED COMPENSATION PLAN II

(Effective January 1, 2005)
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PURPOSE

Thepurposeofthis Planis to providespecifiedbenefitsto a selectgroupofmanagement
or highly compensatedEmployees who contribute materially to the continued growth,
developmentand future businesssuccessof Taylor Made Golf Company, Inc., a Delaware
corporation,and its subsidiaries,if any, that sponsorthis Plan. This Plan shall beunfundedfor
tax purposesandfor purposesofTitle I ofERISA.

This Plan is intendedto comply with all applicablelaw, including Code Section409A
and related Treasury guidance and Regulations, and shall be operatedand interpreted in
accordancewith this intention. In orderto transitionto therequirementsof CodeSection409A
and relatedTreasuryRegulations,the Committeemay make available to Participantscertain
transitionrelief providedunderNotice 2007-86,asdescribedmorefully in Appendix A of this
Plan.

ARTICLE 1
DEFINITIONS

For the purposesof this Plan, unless otherwiseclearly apparentfrom the context,the
following phrasesortermsshall havethefollowing indicatedmeanings:

AccountBalanceshallmean,with respectto aParticipant,an entryon therecordsofthe
Employerequalto the sumof the ParticipantsAnnualAccounts. The AccountBalanceshallbe
a bookkeepingentry only and shall be utilized solely as a device for the measurementand
determinationof the amountsto bepaid to a Participant,or his or her designatedBeneficiary,
pursuantto thisPlan.

Annual Account shallmean,with respectto aParticipant,an entryon therecordsof the
Employer equal to (a) the sum of the ParticipantsAnnual Deferral Amount and Company
Contribution Amount for any one Plan Year, plus (b) amountscredited or debited to such
amountspursuantto this Plan, less (c) all distributions madeto the Participantor his or her
Beneficiarypursuantto this Plan that relate to the Annual Account for suchPlan Year. The
AnnualAccountshallbeabookkeepingentryonly andshallbeutilized solelyasa devicefor the
measurementand determinationof the amountsto be paid to a Participant,or his or her
designatedBeneficiary,pursuantto this Plan.

Annual BaseSalaryDeferral Amount shall meanthat portion of a ParticipantsBase
SalaryandCommissionsthat a Participantdefersin accordancewith Article 3 for anyonePlan
Year, withoutregardto whethersuchamountsarewithheldand creditedduringsuchPlanYear.

Annual Bonus DeferralAmount shall meanthat portion of a ParticipantsBonusand
IncentiveBonusAmountsthat a Participantdefersin accordancewith Article 3 for anyonePlan
Year,without regardto whethersuchamountsarewithheld andcreditedduringsuchPlanYear.

Annual DeferralAmount shallmeanthatportionof a ParticipantsBaseSalary,Bonus,
Commissions,and IncentiveBonusAmountsthat a Participantdefersin accordancewith Article
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3 for any one Plan Year, without regardto whethersuchamountsare withheld and credited
duringsuchPlanYear.

Annual InstallmentMethod shall meanthe methodusedto determinethe amount of
eachpaymentdueto a Participantwho haselectedto receivea benefitovera periodof yearsin
accordancewith theapplicableprovisionsofthe Plan. Theamountof eachannualpaymentdue
to theParticipantshallbe calculatedby multiplying the balanceof the Participantsbenefitby a
fraction, thenumeratorofwhich is oneandthedenominatorof which is theremainingnumberof
annualpaymentsdue to the Participant. The amount of the first annual payment shall be
calculatedasofthecloseofbusinesson or aroundtheParticipantsBenefitDistributionDate,and

• the amountofeachsubsequentannualpaymentshallbecalculatedon or aroundeachanniversary
of such Benefit Distribution Date. For purposesof this Plan, the right to receivea benefit
paymentin annualinstallmentsshall betreatedastheentitlementto a singlepayment.

BaseSalary shall meanthe annualcash compensationrelating to servicesperformed
during any calendaryear,excludingdistributionsfrom nonqualifieddeferredcompensationplans,
CompanyContributionAmount,bonuses,commissions,overtime,fringebenefits,stock options,
relocationexpenses,incentivepayments,non-monetaryawards,directorfees andotherfees,and
automobile and other allowances paid to a Participant for employment servicesrendered
(whetheror notsuchallowancesareincludedin theEmployeesgrossincome). BaseSalaryshall
be calculatedbefore reduction for compensationvoluntarily deferredor contributedby the
Participantpursuant to all qualified or nonqualified plans of any Employer and shall be
calculatedto include amountsnot otherwiseincludedin the Participantsgrossincomeunder
CodeSections125, 402(e)(3),402(h),or 403(b)pursuantto plansestablishedby anyEmployer;
provided,however,thatall suchamountswill be includedin compensationonly to theextentthat
hadtherebeenno suchplan,theamountwould havebeenpayablein cashto theEmployee.

Beneficiaryshallmeanoneormorepersons,trusts,estatesor otherentities,designated
in accordancewith Article 8, that areentitled to receivebenefitsunderthis Planuponthe death
ofaParticipant.

BeneficiaryDesignationForm shallmeantheform establishedfrom time to timeby the
Committeethat a Participantcompletes,signsand returnsto the Committeeto designateoneor
moreBeneficiaries.

Benefit Distribution Date shall mean the date upon which all or an objectively
determinableportion of a Participantsvestedbenefitswill becomeeligible for distribution.
Except as otherwiseprovided in the Plan, a ParticipantsBenefit Distribution Date shall be
determinedbasedon the earliestto occurof an eventor scheduleddateset forth in Articles 4
through7, asapplicable.

Board shallmeantheboardofdirectorsof theCompany.

Bonus shall meanany cashcompensation,in addition to Base Salary, Commissions,
CompanyContributionAmount, and IncentiveBonusAmounts, earnedby a Participantunder
anyEmployersannualbonusandcashincentiveplans.
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Changein Control shallmeantheoccurrenceof a changein theownership,a change
in the effectivecontrol or a changein theownershipof a substantialportionoftheassetsof a
corporation,asdeterminedin accordancewith this Section.

In orderfor an eventdescribedbelow to constitutea Changein Controlwith respectto a
Participant,exceptasotherwiseprovidedin part (b)(ii) ofthis Section,theapplicableeventmust
relateto the corporationfor which the Participantis providing services,the corporationthat is
liable for paymentofthe ParticipantsAccountBalance(or all corporationsliable for paymentif
more than one), as identified by the Committee in accordancewith Treas. Reg. §1.409A-
3(i)(5)(ii)(A)(2), or suchothercorporationidentifiedby theCommitteein accordancewith Treas.
Reg. § 1 .409A-3(i)(5)(ii)(A)(3).

In determiningwhetheran event shall be considereda changein the ownership,a
changein the effectivecontrol or a changein the ownershipof a substantialportion of the
assetsof acorporation,thefollowing provisionsshallapply:

(a) A changein the ownershipof the applicablecorporationshall occuron
thedateonwhich anyoneperson,ormorethanonepersonactingas agroup,acquiresownership
of stock of suchcorporationthat, togetherwith stock held by suchpersonor group,constitutes
more than 50% of the total fair market value or total voting power of the stock of such
corporation,as determinedin accordancewith Treas.Reg. § 1 .409A-3(i)(5)(v). If a personor
groupis consideredeitherto own more than 50% of the total fair marketvalueor total voting
powerofthestockof suchcorporation,or to haveeffectivecontrolofsuchcorporationwithin the
meaningof part (b) of this Section, and suchpersonor group acquiresadditional stock of such
corporation,the acquisitionof additionalstockby suchpersonor groupshall notbeconsideredto
causeachangein theownershipof suchcorporation.

(b) A changein the effective control of the applicablecorporation shall
occuron eitherof thefollowing dates:

(i) The dateon which any oneperson,ormorethanonepersonacting
asagroup,acquires(or hasacquiredduring the 12-monthperiodendingon the dateof themost
recentacquisitionby suchpersonorpersons)ownershipof stockof suchcorporationpossessing
30% or more of the total voting power of the stock of suchcorporation, as determinedin
accordancewith Treas.Reg. §1 .409A-3(i)(5)(vi). If a personor groupis consideredto possess
30% or moreof the total voting powerof the stock of a corporation,and suchpersonor group
acquiresadditional stock of suchcorporation,the acquisitionof additional stockby suchperson
or groupshallnot be consideredto causea changein theeffectivecontrol of suchcorporation;
or

(ii) The date on which a majority of the membersof the applicable
corporationsboard of directors is replacedduring any 12-monthperiod by directors whose
appointmentor electionis not endorsedby amajorityofthemembersof suchcorporationsboard
of directorsbeforethe dateof the appointmentor election,as determinedin accordancewith
Treas.Reg. § 1 .409A-3(i)(5)(vi). In determiningwhetherthe eventdescribedin the preceding
sentencehas occurred,the applicable corporationto which the event must relate shall only
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includea corporationidentifiedin accordancewith Treas.Reg. § 1 .409A-3(i)(5)(ii) for which no
othercorporationis amajorityshareholder.

(c) A changein the ownershipof a substantialportionof the assetsof the
applicablecorporationshall occuron thedateon which any oneperson,or morethanoneperson
actingasa group,acquires(orhasacquiredduring the 12-monthperiodendingon the dateof the
most recentacquisitionby suchpersonor persons)assetsfrom the corporationthat havea total
grossfair marketvalueequalto ormorethan40%of thetotal grossfair marketvalueofall ofthe
assetsof the corporationimmediatelybeforesuchacquisitionor acquisitions,asdeterminedin
accordancewith Treas.Reg. § 1 .409A-3(i)(5)(vii). A transferof assetsshallnot be treatedasa
changein the ownershipof asubstantialportionoftheassetswhensuchtransferis madeto an
entity that is controlled by the shareholdersof the transferorcorporation,as determinedin
accordancewith Treas.Reg. §1 .409A-3(i)(5)(vii)(B).

Code shallmeanthe Internal RevenueCodeof 1986, as it maybe amendedfrom time
to time.

Commissionsshall meanthe cashcommissionsearnedby a Participantduringa Plan
Year, asdeterminedin accordancewith CodeSection409A andrelatedTreasuryRegulations.

Committeeshallmeanthecommitteedescribedin Article 11.

Companyshall meanTaylor Made Golf Company, Inc., a Delawarecorporation,and
any successorto all or substantiallyall oftheCompanysassetsorbusiness.

CompanyContribution Amount shall mean, for any one Plan Year, the amount
determinedin accordancewith Section3.4.

Election Form shall meanthe form, which may be in electronic format, established
from time to time by the Committee that a Participantcompletes,signs and returns to the
Committeeto makean electionunderthePlan.

Employeeshallmeanapersonwhois an employeeof anEmployer.

Employer(s)shall bedefinedasfollows:

(a) Except as otherwise provided in part (b) of this Section, the term
Employer shallmeantheCompanyand/orany of its subsidiaries(now in existenceorhereafter
formed or acquired)that havebeenselectedby the Board to participatein the Plan and have
adoptedthePlanasasponsor.

(b) For the purposeof determiningwhethera Participanthasexperienceda
Separationfrom Service,thetermEmployershallmean:

(i) The entity for which the Participantperforms servicesand with
respectto which thelegallybindingright to compensationdeferredor contributedunderthis Plan
arises;and
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(ii) All otherentitieswith which the entitydescribedabovewould be
aggregatedand treatedas a singleemployerunderCode Section 414(b) (controlledgroup of
corporations)and Code Section 414(c) (a group of trades or businesses,whether or not
incorporated,under common control), as applicable. In orderto identify the groupof entities
describedin theprecedingsentence,the Committeeshallusean ownershipthresholdof at least
50% as a substitutefor the 80% minimum ownershipthresholdthat appearsin, and otherwise
mustbeusedwhenapplying,theapplicableprovisionsof(A) CodeSection 1563 for determining
a controlledgroup of corporationsunderCodeSection414(b),and (B) Treas.Reg. § 1.414(c)-2
for determining the trades or businessesthat are under common control under Code
Section414(c).

ERISA shall meantheEmployeeRetirementIncomeSecurityAct of 1974,asit maybe
amendedfrom time to time.

401(k) Plan shall mean,with respectto an Employer, a plan qualified under Code
Section401(a) that containsa cashor deferralarrangementdescribedin CodeSection401(k),
adoptedby theEmployer,asit maybe amendedfrom time to time, orany successorthereto.

IncentiveBonusAmounts shall meanany portionofthe compensationattributableto a
PlanYear that is earnedby a Participantunderany Employerslong-termincentiveplan or any
otherlong-termincentivearrangementdesignatedby theCommittee.

ParticipantshallmeananyEmployee(a) who is selectedto participatein thePlan, and
(b) whose executedElection Form, BeneficiaryDesignationForm, and Plan Agreement(if
requestedby theCommittee)areacceptedby theCommittee.

Performance-BasedCompensationshall mean compensationthe entitlement to or
amountofwhich is contingenton the satisfactionofpre-establishedorganizationalor individual
performancecriteria relating to a performanceperiod of at least 12 consecutivemonths, as
determinedby theCommitteein accordancewith Treas.Reg. § 1 .409A-1(e).

Plan shall mean the Taylor Made Golf Company, Inc. Nonqualified Deferred
CompensationPlan II, which shallbe evidencedby this instrument,as it maybe amendedfrom
timeto time, andby any otherdocumentsthattogetherwith this instrumentdefinea Participants
rightsto amountscreditedto his or herAccountBalance.

PlanAgreementshallmeana writtenagreementin the form prescribedby or acceptable
to theCommitteethat evidencesaParticipantsagreementto thetermsof thePlanandwhichmay
establishadditional termsor conditionsof Planparticipationfor a Participant. Unlessotherwise
determinedby the Committee, the most recentPlan Agreementacceptedwith respectto a
Participantshall supersedeany prior Plan Agreementsfor suchParticipant. Plan Agreements
may vary amongParticipantsand may provide additional benefitsnot set forth in the Plan or
limit thebenefitsotherwiseprovidedunderthePlan.

Plan Year shall mean a period beginning on January 1 of eachcalendaryear and
continuingthroughDecember31 of suchcalendaryear.
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Separationfrom Serviceshall meanaterminationof servicesprovidedby a Participant
to his or her Employer,whethervoluntarily or involuntarily, other thanby reasonof death,as
determinedby the Committeein accordancewith Treas. Reg. §1 .409A-1(h). In determining
whethera Participanthasexperienceda Separationfrom Service,the following provisionsshall
apply:

(a) For a Participantwho providesservicesto an Employeras an Employee,
exceptasotherwiseprovided in part (c) of this Section,a Separationfrom Serviceshall occur
when suchParticipanthasexperienceda terminationof employmentwith such Employer. A
Participantshall beconsideredto haveexperienceda terminationof employmentwhenthe facts
andcircumstancesindicatethat theParticipantandhis orherEmployerreasonablyanticipatethat
either(i) no furtherserviceswill beperformedfor theEmployeraftera certaindate,or (ii) that
the level of bona fide servicesthe Participantwill perform for the Employerafter suchdate
(whetherasan Employeeor asan independentcontractor)will permanentlydecreaseto no more
than20%ofthe averagelevel of bonafide servicesperformedby suchParticipant(whetheras an
Employeeoran independentcontractor)overthe immediatelypreceding36-monthperiod(or the
full period of servicesto the Employer if the Participanthasbeenproviding servicesto the
Employerlessthan36 months).

If a Participantis on military leave,sick leave,orotherbonafide leaveof absence,
the employment relationship betweenthe Participantand the Employer shall be treated as
continuingintact, providedthat theperiodof suchleavedoesnot exceed6 months,or if longer,
so long astheParticipantretainsa right to reemploymentwith theEmployerunderanapplicable
statuteor by contract. If the periodof a military leave, sick leave,or otherbonafide leaveof
absenceexceeds6 monthsand theParticipantdoesnot retain a right to reemploymentunderan
applicable statute or by contract, the employment relationship shall be consideredto be
terminatedfor purposesofthis Planasof thefirst day immediatelyfollowing theendof such6-
month period. In applying the provisions of this paragraph,a leave of absenceshall be
considereda bona fide leave of absenceonly if there is a reasonableexpectationthat the
Participantwill returnto performservicesfor theEmployer.

(b) For a Participantwho providesservicesto an Employerasan independent
contractor,exceptasotherwiseprovidedin part (c) of this Section, a Separationfrom Service
shall occur upon the expiration of the contract(or in the caseof more thanone contract, all
contracts)underwhichservicesareperformedfor suchEmployer,providedthattheexpirationof
such contract(s) is determinedby the Committee to constitute a good-faith and complete
terminationofthe contractualrelationshipbetweentheParticipantand suchEmployer.

(c) For a Participantwho provides services to an Employer as both an
Employeeand an independentcontractor,a Separationfrom Servicegenerallyshall not occur
until theParticipanthasceasedprovidingservicesfor suchEmployerasbothasan Employeeand
as an independentcontractor,as determinedin accordancewith the provisions set forth in
parts(a) and (b) of this Section, respectively. Similarly, if a Participanteither (i) ceases
providing servicesfor an Employeras an independentcontractorand beginsprovidingservices
for suchEmployer as an Employee,or (ii) ceasesproviding servicesfor an Employer as an
Employeeand beginsproviding servicesfor suchEmployeras an independentcontractor,the
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• Participantwill not be consideredto have experienceda Separationfrom Serviceuntil the
Participanthasceasedprovidingservicesfor suchEmployerin bothcapacities,asdeterminedin
accordancewith theapplicableprovisionsset forth in parts(a) and(b) ofthis Section.

Trust shall meanone or more trusts establishedby the Companyin accordancewith
Article 14.

UnforeseeableEmergencyshall mean a severefinancial hardshipof the Participant
resulting from (a) an illness or accident of the Participant, the Participants spouse, the
ParticipantsBeneficiaryor theParticipantsdependent(asdefinedin CodeSection152 without
regardto paragraphs(b)(l), (b)(2) and (d)(l)(b) thereof),(b) a lossof the Participantsproperty
dueto casualty,or (c) suchothersimilar extraordinaryand unforeseeablecircumstancesarising
asa resultof eventsbeyondthe control of the Participant,all asdeterminedby the Committee
basedon therelevantfactsandcircumstances.

ARTICLE 2
SELECTION, ENROLLMENTg ELIGIBILITY

2.1. Selection by Committee. Participation in the Plan shall be limited to a select
groupof managementorhighly compensatedEmployees,as determinedby theCommitteein its
sole discretion. From that group, the Committee shall select, in its sole discretion, those
individualswho mayactuallyparticipatein this Plan.

2.2. Enrollment and Eligibility Reguirements~Commencementof Participation.

(a) As a condition to participation,each selectedEmployeeshall complete,
executeand returnto theCommitteean ElectionForm, a BeneficiaryDesignationForm, andPlan
Agreement(if requiredby the Committee)by the deadline(s)establishedby the Committeein
accordancewith the applicableprovisionsofthis Plan. In addition,theCommitteeshall establish
from time to time suchotherenrollmentrequirementsasit determines,in its solediscretion,are
necessary.

(b) EachselectedEmployeewho is eligible to participatein the Plan shall
commenceparticipationin thePlanon thedatethat the Committeedeterminesthat theEmployee
hasmet all enrollmentrequirementsset forth in this Plan and requiredby the Committee,
including returningall requireddocumentsto theCommitteewithin the specifiedtime period.

(c) If an Employee fails to meet all requirementsestablishedby the
Committeewithin the periodrequired,that Employeeshall not be eligible to participatein the
PlanduringsuchPlanYear.
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ARTICLE 3
DEFERRAL COMMITMENTS/COMPANY CONTRIBUTION AMOUNTS!

VESTING/CREDITING/TAXES

3.1. Maximum Deferral.

(a) Annual Deferral Amount. For eachPlanYear, aParticipantmayelecttodefer,ashis orher Annual DeferralAmount,BaseSalary,Bonus,Commissions,and/orIncentive
BonusAmountsup to thefollowing maximumpercentagesfor eachdeferralelected:

Deferral Maximum Percentage
BaseSalary 90%
Bonus 100%
Commissions 100%
IncentiveBonusAmounts 100%

(b) Short Plan Year. Notwithstandingthe foregoing, if a Participantfirst
becomesa Participantafterthefirst dayofa PlanYear, thento the extentrequiredby Section3.2
and Code Section 409A and related Treasury Regulations, the maximum amount of the
ParticipantsBase Salary, Bonus, Commissions,or Incentive Bonus Amounts that may be
deferredby theParticipantfor thePlanYear shall be determinedby applyingthepercentagesset
forth in Section 3.1(a) to the portion of suchcompensationattributableto servicesperformed
afterthedatethattheParticipantsdeferralelectionis made.

3.2. Timing ofDeferral Elections; Effect ofElection Form.

(a) General Timing Rule for Deferral Elections. Except as otherwise
provided in this Section3.2, in order for a Participantto makea valid election to defer Base
Salary,Bonus,Commissions,and/orIncentiveBonusAmounts, the Participantmust submit an
ElectionFormon orbeforethedeadlineestablishedby theCommittee,which in no eventshall be
laterthantheDecember

31
St precedingthePlanYearin which suchcompensationwill beearned.

Any deferral election made in accordancewith this Section 3.2(a) shall be
irrevocable;provided,however,that if the Committeepermitsor requiresParticipantsto makea
deferralelectionby the deadlinedescribedabovefor an amountthat qualifies asPerformance-
BasedCompensation,the Committeemaypermit aParticipantto subsequentlychangehis or her
deferralelectionfor suchcompensationby submittinga new ElectionForm in accordancewith
Section3.2(c) below.

(b) Timing of Deferral Elections for Newly Eligible Plan Participants. A
selectedEmployeewho first becomeseligible to participatein the Planon or afterthebeginning
of a Plan Year, asdeterminedin accordancewith Treas.Reg. §1.409A-2(a)(7)(ii)and the plan
aggregationrules provided in Treas. Reg. §1.409A-1(c)(2),may be permittedto make an
election to defer the portion of Base Salary, Bonus, Commissions,and/or Incentive Bonus
Amountsattributableto servicesto beperformedaftersuchelection,providedthattheParticipant
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submitsan ElectionForm on or beforethe deadlineestablishedby the Committee,which in no
eventshall be later than 30 daysafterthe Participantfirst becomeseligible to participatein the
Plan.

If a deferral election made in accordancewith this Section 3.2(b) relates to
compensationearnedbaseduponaspecifiedperformanceperiod,the amounteligible for deferral
shallbeequalto (i) thetotal amountof compensationfor theperformanceperiod,multiplied by
(ii) a fraction,the numeratorof which is thenumberofdaysremainingin theserviceperiodafter
the Participantsdeferral electionis made,and the denominatorofwhich is the total numberof
daysin theperformanceperiod.

Any deferralelectionmadein accordancewith this Section3.2(b) shall become
irrevocableno later than the ~ day afterthe datethe selectedEmployeebecomeseligible to
participatein thePlan.

(c) Timing of Deferral Elections for Performance-BasedCompensation.
Subject to the limitations describedbelow, the Committeemay determinethat an irrevocable
deferralelectionfor an amountthat qualifiesasPerformance-BasedCompensationmaybemade
by submittingan ElectionForm on orbeforethedeadlineestablishedby theCommittee,which in
no eventshall belater than6 monthsbeforetheendof theperformanceperiod.

In order for a Participant to be eligible to make a deferral election for
Performance-BasedCompensationin accordancewith the deadlineestablishedpursuantto this
Section3.2(c),theParticipantmusthaveperformedservicescontinuouslyfrom thelaterof (i) the
beginningof the performanceperiod for suchcompensation,or (ii) the dateupon which the
performancecriteria for suchcompensationare established,through the dateupon which the
Participantmakes the deferral electionfor suchcompensation. In no event shall a deferral
electionsubmittedunderthis Section3.2(c)bepermittedto apply to any amountof Performance-
BasedCompensationthathasbecomereadily ascertainable.

(d) Timing Rule for Deferral of Compensation Subject to Risk of
Forfeiture. With respectto compensation(i) to which a Participanthasa legallybindingright to
paymentin a subsequentyear, and (ii) that is subject to a forfeiture condition requiring the
Participantscontinuedservicesfor a periodof at least12 months from the datethe Participant
obtainsthe legally binding right, the Committeemay determinethat an irrevocabledeferral
electionfor such compensationmay be madeby timely delivering an ElectionForm to the
Committeein accordancewith its rules and procedures,no later than the

30
th day after the

Participantobtainsthe legally binding right to the compensation,providedthat the electionis
madeat least 12 monthsin advanceof the earliestdateat which the forfeiture conditioncould
lapse,asdeterminedin accordancewith Treas.Reg. § 1 .409A-2(a)(5).

Any deferralelection(s)madein accordancewith this Section3.2(d) shallbecome
irrevocableno later thanthe

30
th dayaftertheParticipantobtainsthe legally bindingright to the

compensationsubjectto suchdeferralelection(s).
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3.3. Withholding and Crediting of Annual Deferral Amounts. For eachPlanYear,
the Base Salaryportion of the Annual DeferralAmount shall be withheld from eachregularly
scheduledBaseSalarypayroll in equalamounts,asadjustedfrom time to time for increasesand
decreasesin BaseSalary. The Bonus,Commissions,and/orIncentiveBonusAmountsportionof
the AnnualDeferralAmount shall bewithheld at thetime theBonus,Commissions,or Incentive
Bonus Amountsareor otherwisewould be paid to the Participant,whetheror not this occurs
during the Plan Year itself. Annual Deferral Amounts shall be creditedto the Participants
Annual Accountfor suchPlan Yearatthe time suchamountswouldotherwisehavebeenpaidto
theParticipant.

3.4. Company Contribution Amount

(a) For eachPlanYear, an Employermaybe requiredto credit amountsto a
ParticipantsAnnual Account in accordancewith employmentor otheragreementsenteredinto
betweenthe Participantand the Employer, which amountsshall be part of the Participants
CompanyContribution Amount for that Plan Year. Such amounts shall be credited to the
ParticipantsAnnualAccountfor theapplicablePlanYear on thedateor datesprescribedby such
agreements.

(b) For eachPlan Year, an Employer, in its sole discretion,may, but is not
requiredto, credit any amount it desiresto any ParticipantsAnnual Accountunder this Plan,
which amount shall be part of the ParticipantsCompanyContribution Amount for that Plan
Year. Theamountso creditedto aParticipantmaybe smalleror largerthantheamountcredited
to any otherParticipant,andthe amountcreditedto anyParticipantfor a PlanYearmaybe zero,
eventhough one or moreotherParticipantsreceivea CompanyContributionAmount for that
PlanYear. The CompanyContributionAmountdescribedin this Section3.4(b), if any, shallbe
creditedto the ParticipantsAnnual Accountfor theapplicablePlanYear on a dateordatesto be
determinedby the Committee.

(c) If not otherwise specified in the Participantsemployment or other
agreemententeredinto betweentheParticipantandthe Employer,theamount(or themethodor
formula for determiningthe amount)of a ParticipantsCompanyContributionAmount shallbe
set forth in writing in oneormoredocuments,which shallbedeemedto be incorporatedinto this
Plan, no later than the date on which suchCompanyContribution Amount is creditedto the
applicableAnnual Accountof theParticipant.

3.5. Vesting.

(a) A Participantshallat all timesbe 100%vestedin theportionof his or her
AccountBalanceattributableto Annual DeferralAmounts,plus amountscreditedor debitedon
suchamountspursuantto Section3.6.

(b) A Participantshallbevestedin theportionof his or her AccountBalance
attributableto any CompanyContribution Amounts,plus amountscreditedor debitedon such
amountspursuantto Section3.6, in accordancewith thevestingschedule(s)set forth in his or her
PlanAgreement(if any), employmentagreementor any otheragreemententeredintobetweenthe
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Participantand his or her Employer. If not addressedin suchagreements,aParticipantshall vest
in theportionofhis orher AccountBalanceattributableto any CompanyContributionAmounts,
plus amountscreditedor debitedon suchamountspursuantto Section3.6, in accordancewith the
vestingscheduledeterminedby theEmployerand set forth in writing in oneor moredocuments,
which shall be deemedto be incorporatedinto this Plan, no later than the dateon which such
CompanyContributionAmount is creditedto the applicableAnnual AccountoftheParticipant.

3.6. Crediting/Debiting of Account Balances. In accordancewith, and subjectto,
the rules and proceduresthat are establishedfrom time to time by the Committee,in its sole
discretion,amountsshallbecreditedordebitedto a ParticipantsAccountBalancein accordance
with thefollowing rules:

(a) Measurement Funds. The Participantmay elect one or more of the
measurementfunds selectedby theCommittee,in its sole discretion,which arebasedon certain
mutual funds (the MeasurementFunds), for the purposeof creditingor debiting additional
amountsto his orherAccountBalance. As necessary,theCommitteemay,in its solediscretion,
discontinue,substituteor add a MeasurementFund. Eachsuchactionwill takeeffectasof the
first day of the first calendarquarterthat beginsat least 30 daysafter the day on which the
Committeegives Participantsadvancewrittennoticeofsuchchange.

(b) Election of MeasurementFunds. A Participant,in connectionwith his
orher initial deferralelectionin accordancewith Section3.2 above,shall elect,on the Election
Form, one or more MeasurementFund(s)(as describedin Section 3.6(a) above) to be usedto
determinetheamountsto be creditedor debitedto his or herAccountBalance. If a Participant
does not elect any of the MeasurementFunds as describedin the previous sentence,the
ParticipantsAccountBalanceshallautomaticallybe allocatedinto the lowest-riskMeasurement
Fund,as determinedby the Committee,in its sole discretion. The Participantmay (but is not
requiredto) elect, by submitting an Election Form to the Committeethat is acceptedby the
Committee,to add or deleteone or more MeasurementFund(s) to be usedto determinethe
amountsto be creditedordebitedto his or herAccountBalance,or to changetheportionofhis
or herAccountBalanceallocatedto eachpreviouslyor newlyelectedMeasurementFund. If an
electionis madein accordancewith the previoussentence,it shall apply asofthe first business
daydeemedreasonablypracticableby the Committee,in its sole discretion,and shall continue
thereafterfor each subsequentday in which the Participantparticipatesin the Plan, unless
changedin accordancewith the previous sentence. Notwithstanding the foregoing, the
Committee,in its sole discretion,mayimposelimitations on the frequencywith which one or
moreofthe MeasurementFundselectedin accordancewith this Section3.6(b)maybeaddedor
deletedby suchParticipant; furthermore,the Committee,in its sole discretion,may impose
limitations on the frequencywith which the Participantmay changethe portionof his or her
AccountBalanceallocatedto eachpreviouslyornewlyelectedMeasurementFund.

(c) Proportionate Allocation. In making any election described in
Section3.6(b) above,the Participantshall specifyon the ElectionForm, in incrementsof one
percent(1%), thepercentageof his orherAccountBalanceor MeasurementFund,asapplicable,
to beallocated/reallocated.
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(d) Crediting or Debiting Method. Theperformanceof eachMeasurement
Fund (eitherpositive or negative)will be determinedon a daily basisbasedon the mannerin
which such Participants Account Balance has been hypothetically allocated among the
MeasurementFundsby theParticipant.

(e) No Actual Investment. Notwithstandinganyotherprovisionof this Plan
thatmaybe interpretedto thecontrary,the MeasurementFundsareto beusedfor measurement
purposesonly, and a Participantselectionof any suchMeasurementFund, the allocationof his
or her Account Balancethereto, the calculationof additional amountsand the crediting or
debitingof suchamountsto a ParticipantsAccountBalanceshall not beconsideredor construed
in anymannerasan actual investmentofhis orherAccount Balancein anysuchMeasurement
Fund. In theeventthat the Companyor theTrustee(asthat termis definedin theTrust), in its
own discretion, decides to invest funds in any or all of the investmentson which the
MeasurementFunds are based,no Participantshall haveany rights in or to such investments
themselves.Without limiting the foregoing,a ParticipantsAccountBalanceshall atall times be
abookkeepingentryonly andshallnot representany investmentmadeon hisorherbehalfby the
Companyor the Trust; the Participantshall at all times remain an unsecuredcreditor of the
Company.

3.7. FICA and Other Taxes.

(a) Annual Deferral Amounts. For eachPlan Year in which an Annual

Deferral Amount is being withheld from a Participant, the ParticipantsEmployer(s) shall
withhold from that portion of the ParticipantsBase Salary, Bonus, Commissions and/or
IncentiveBonusAmountsthat is not beingdeferred,in amannerdeterminedby theEmployer(s),
the ParticipantsshareofFICA andotheremploymenttaxesonsuchAnnual DeferralAmount. If
necessary,the CommitteemayreducetheAnnualDeferralAmount in orderto comply with this
Section3.7.

(b) Company Contribution Amounts. When a Participantbecomesvested
in aportionof his or herAccountBalanceattributableto any CompanyContributionAmounts,
the ParticipantsEmployer(s)shall withhold from that portion of the ParticipantsBase Salary,
Bonus, Commissionsand/or Incentive Bonus Amounts that is not deferred, in a manner
determinedby the Employer(s),the Participantsshareof FICA and otheremploymenttaxeson
such amounts. If necessary,the Committeemayreducethe vestedportionof the Participants
CompanyContributionAmount, asapplicable,in orderto complywith this Section3.7.

(c) Distributions. The ParticipantsEmployer(s),or the trusteeof the Trust,
shall withhold from any paymentsmadeto a Participantunder this Plan all federal, stateand
local income, employmentand other taxesrequiredto be withheld by the Employer(s),or the
trusteeof the Trust, in connectionwith such payments,in amountsand in a mannerto be
determinedin thesolediscretionoftheEmployer(s)and thetrusteeof theTrust.
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ARTICLE 4
SCHEDULED DISTRIBUTION; UNFORESEEABLE EMERGENCIES

4.1. ScheduledDistributions. Effective beginning with the 2007 Plan Year, in
connectionwith eachelectionto defer an Annual Deferral Amount, a Participantmay elect to
receiveall or a portion of his or her Annual Base Salary Deferral Amount, Annual Bonus
DeferralAmount, and vestedCompanyContributionAmount for suchPlanYear, plus amounts
credited or debited on those amountspursuantto Section3.6, in the form of a lump sum
payment, calculatedas of the close of businesson or around the Benefit Distribution Date
designatedby the Participantin accordancewith this Section. The Participantmay elect a
separateBenefit Distribution Date for the Annual BaseSalaryDeferralAmount, Annual Bonus
DeferralAmount, andCompanyContributionAmount (eachsuchelectionshallbe a Scheduled
Distribution). TheBenefitDistribution Datefor theamountsubjectto a ScheduledDistribution
electionshall be the first dayof any PlanYear designatedby the Participant,which maybe no
soonerthan five Plan Yearsafterthe end of the Plan Year to which the Participantsdeferral
electionrelates,unlessotherwiseprovidedon an ElectionFormapprovedby the Committee.

Subject to the other terms and conditions of this Plan, each ScheduledDistribution
electedshall be paid out during a 60 day period commencingimmediatelyafter the Benefit
Distribution Date. By wayof example,if aScheduledDistribution is electedfor an Annual Base
SalaryDeferralAmountthat is earnedin thePlanYearcommencingJanuary1, 2008,theearliest
BenefitDistribution Datethatmaybe designatedby a Participantwould beJanuary1, 2014, and
the ScheduledDistributionwouldbepaidout during the60 day periodcommencingimmediately
aftersuchBenefitDistributionDate.

4.2. Postponing ScheduledDistributions. A Participantmay elect to postponea
ScheduledDistribution describedin Section4.1 above,andhavesuchamountpaid out duringa
60 day periodcommencingimmediatelyafteran allowablealternativeBenefit Distribution Date
designatedin accordancewith this Section4.2. In orderto makesuchanelection,theParticipant
mustsubmitan ElectionForm to theCommitteein accordancewith thefollowing criteria:

(a) Theelectionof thenewBenefitDistributionDateshall haveno effectuntil
at least12 monthsafterthedateon whichtheelectionis made;

(b) The new Benefit Distribution Dateselectedby the Participantfor such
ScheduledDistribution mustbe the first dayof a PlanYear that is no soonerthan 5 yearsafter
thepreviouslydesignatedBenefitDistribution Date;and

(c) The electionmust be madeat least 12 monthsprior to the Participants
previouslydesignatedBenefit DistributionDatefor suchScheduledDistribution.

For purposesof applying the provisions of this Section4.2, a Participantselectionto
postponea ScheduledDistribution shallnotbe consideredto bemadeuntil thedateonwhich the
electionbecomesirrevocable. Such anelectionshallbecomeirrevocableno later than the date
that is 12 monthsprior to the ParticipantspreviouslydesignatedBenefit Distribution Date for
suchScheduledDistribution.
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4.3. Other Benefits Take PrecedenceOver ScheduledDistributions. Should an
event occur prior to anyBenefit Distribution Date designatedfor a ScheduledDistribution that
would trigger a benefit under Articles 5 through 7, as applicable, all amountssubjectto a
ScheduledDistribution electionshall bepaidin accordancewith the otherapplicableprovisions
ofthePlanandnot in accordancewith thisArticle 4.

4.4. UnforeseeableEmergencies.

(a) If a Participantexperiencesan UnforeseeableEmergencyprior to the
occurrenceof adistributioneventdescribedin Articles 5 through7, asapplicable,theParticipant
maypetitiontheCommitteeto receivea partialor full payoutfrom thePlan. Thepayout,if any,
from the Plan shall not exceedthe lesser of (i) the ParticipantsvestedAccount Balance,
calculatedasof thecloseofbusinesson or aroundtheBenefitDistribution Datefor suchpayout,
asdeterminedby theCommitteein accordancewith provisionsset forth below, or(ii) the amount
necessaryto satisfytheUnforeseeableEmergency,plus amountsnecessaryto payFederal,state,
or local income taxesor penaltiesreasonablyanticipatedas a result of the distribution. A
Participantshall not be eligible to receive a payout from the Plan to the extent that the
UnforeseeableEmergencyis or maybe relieved(A) throughreimbursementor compensationby
insuranceor otherwise,(B) by liquidation of theParticipantsassets,to theextentthe liquidation
of suchassetswould not itself causeseverefinancial hardshipor (C) by cessationof deferrals
underthisPlan.

If theCommittee,in its sole discretion,approvesaParticipantspetitionfor payout
from the Plan, the ParticipantsBenefitDistribution Date for suchpayoutshall be the dateon
which suchCommitteeapprovaloccursand suchpayoutshall bedistributedto theParticipantin
a lump sumno later than 60 daysaftersuchBenefitDistribution Date. In addition, in the event
of suchapprovaltheParticipantsoutstandingdeferralelectionsunderthePlanshallbe cancelled.

(b) A Participantsdeferralelectionsunderthis Planshall alsobe cancelledto
the extent the Committeedeterminesthat suchactionis requiredfor the Participantto obtain a
hardshipdistributionfrom an Employers401(k)Planpursuantto Treas.Reg. §1 .401(k)-1(d)(3).

ARTICLE 5
CHANGE IN CONTROL BENEFIT

5.1. Changein Control Benefit. In theeventthat a Changein Controloccursprior to
theParticipantsSeparationfrom Serviceor death,theParticipantshall receivehis or hervested
AccountBalancein the form of a lump sum payment(the Changein Control Benefit). The
Benefit Distribution Date for the Changein Control Benefit shall be the dateon which the
Changein Controloccurs.

5.2. Paymentof Changein Control Benefit. TheChangein ControlBenefit shallbe
calculatedasof the closeofbusinesson oraroundtheParticipantsBenefitDistributionDate,as
determinedby the Committee, and paid to the Participantno later than 60 days after the
ParticipantsBenefitDistributionDate.
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ARTICLE 6
TERMINATION BENEFIT

6.1. Termination Benefit. If a ParticipantexperiencesaSeparationfrom Service,the
Participantshallbe eligible to receivehis or hervestedAccountBalancein eithera lump sumor
annualinstallmentpayments,aselectedby the Participantin accordancewith Section 6.2 (the
TerminationBenefit). A ParticipantsTerminationBenefit shall becalculatedasof the closeof
businesson or aroundthe applicableBenefitDistribution Date for suchbenefit,which shall be
the first dayofthe seventhmonthfollowing thedateon which the Participantexperiencessuch
Separationfrom Service;provided,however,if aParticipantchangestheform of distribution for
oneor moreAnnual Accountsin accordancewith Section6.2(b), the Benefit Distribution Date
for theAnnualAccount(s)subjectto suchchangeshall bedeterminedin accordancewith Section
6.2(b).

6.2. Paymentof Termination Benefit.

(a) In connectionwith a Participantselectionto defer an Annual Deferral
Amount, the Participantshall electthe form in which his orherAnnual Account for suchPlan
Yearwill be paid. The Participantmay electto receiveeachAnnual Account in the form of a
lump sumorpursuantto an AnnualInstallmentMethodof 3, 5 or 10 years. If a Participantdoes
not make any electionwith respectto the paymentof an Annual Account, then the Participant
shall bedeemedto haveelectedto receivesuchAnnual Accountasalump sum.

(b) A Participantmaychangethe form of paymentfor an Annual Accountby
submittingan ElectionForm to theCommitteein accordancewith thefollowing criteria:

(i) The electionshallnot takeeffect until at least12 monthsafterthe
dateon whichtheelectionis made;

(ii) Thenew BenefitDistribution Date for suchAnnualAccountshall
be five years afterthe BenefitDistribution Datethat would otherwisehavebeenapplicableto
suchAnnualAccount;and

(iii) The electionmust bemadeat least12 monthsprior to the Benefit
Distribution Datethat would otherwisehavebeenapplicableto suchAnnualAccount.

For purposesof applying the provisions of this Section 6.2(b), a Participants
electionto changethe form of paymentfor an Annual Account shall not be consideredto be
madeuntil the dateon which the electionbecomesirrevocable. Such an electionshallbecome
irrevocableno later than the datethat is 12 monthsprior to the Benefit Distribution Date that
would otherwisehavebeenapplicableto suchAnnual Account. Subject to therequirementsof
this Section6.2(b), theElectionForm mostrecentlyacceptedby theCommitteethathasbecome
effectivefor an Annual Accountshallgoverntheform ofpayoutofsuchAnnual Account.

(c) The lump sum payment shall be made,or installmentpaymentsshall
commence,no later than 60 days after the applicable Benefit Distribution Date. Remaining
installments,if any, shall continuein accordancewith the Participantselectionfor eachAnnual
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Accountand shallbepaidno later than60 daysaftereachanniversaryoftheBenefitDistribution
Date.

ARTICLE 7
DEATH BENEFIT

7.1. Death Benefit. In the event of a Participantsdeath prior to the complete
distribution ofhis or hervestedAccountBalance,theParticipantsBeneficiary(ies)shall receive
the ParticipantsunpaidvestedAccountBalancein a lump sumpayment(the DeathBenefit).
The Death Benefit shall be calculatedas of the close of businesson or around the Benefit
Distribution Date for suchbenefit, which shallbe the dateon which the Committeeis provided
withproofthat is satisfactoryto the CommitteeoftheParticipantsdeath.

7.2. Paymentof Death Benefit. TheDeathBenefit shall bepaidto the Participants
Beneficiary(ies)no later than60 daysaftertheParticipantsBenefitDistributionDate.

ARTICLE 8
BENEFICIARY DESIGNATION

8.1. Beneficiary. EachParticipantshall havetheright, at anytime, to designatehis or
her Beneficiary(ies)(both primaryaswell ascontingent)to receiveany benefitspayableunder
the Planto a beneficiaryuponthe deathof a Participant. The Beneficiarydesignatedunderthis
Planmaybe thesameasor differentfrom theBeneficiarydesignationunderanyotherplanof an
Employerin which theParticipantparticipates.

8.2. Beneficiary Designation; Change; Spousal Consent. A Participant shall
designatehis or her Beneficiaryby completingand signing the BeneficiaryDesignationForm,
and returningit to the Committeeor its designatedagent. A Participantshall havetheright to
changea Beneficiaryby completing, signing and otherwisecomplying with the termsof the
BeneficiaryDesignationForm and the Committeesrules andprocedures,as in effect from time
to time. If the Participantnamessomeoneother thanhis or her spouseas a Beneficiary,the
Committeemay,in its sole discretion,determinethat spousalconsentis requiredto beprovided
in a form designatedby theCommittee,executedby suchParticipantsspouseandreturnedto the
Committee. Uponthe acceptanceby theCommitteeof a newBeneficiaryDesignationForm, all
Beneficiarydesignationspreviouslyfiled shallbe canceled. The Committeeshallbe entitledto
rely on the last BeneficiaryDesignationForm filed by the Participantand acceptedby the
Committeeprior to his orher death.

8.3. Acknowledgment. No designationor changein designationof a Beneficiary
shall be effectiveuntil receivedand acknowledgedin writing by theCommitteeor its designated
agent.

8.4. No Beneficiary Designation. If a Participantfails to designatea Beneficiaryas
provided in Sections8.1, 8.2 and 8.3 aboveor, if all designatedBeneficiariespredeceasethe
Participantordie prior to completedistributionof theParticipantsbenefits,thentheParticipants
designatedBeneficiaryshall be deemedto behis orher surviving spouse. If theParticipanthas
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no surviving spouse,the benefitsremainingunderthe Plan to bepaid to a Beneficiaryshall be
payableto theexecutoror personalrepresentativeof theParticipantsestate.

8.5. Doubt as to Beneficiary. If the Committeehas any doubt as to the proper
Beneficiaryto receivepaymentspursuantto this Plan, the Committee shall have the right,
exercisablein its discretion,to causetheParticipantsEmployerto withhold suchpaymentsuntil
this matteris resolvedto theCommitteessatisfaction.

8.6. Discharge of Obligations. The payment of benefits under the Plan to a
Beneficiaryshall fully and completelydischargeall Employersand the Committee from all
further obligationsunder this Plan with respectto the Participant,and that ParticipantsPlan
Agreement(if any) shall terminateuponsuchfull paymentofbenefits.

ARTICLE 9
LEAVE OF ABSENCE

9.1. Paid Leave of Absence. If a Participant is authorizedby the Participants
Employerto takeapaid leaveofabsencefrom theemploymentoftheEmployer,and suchleave
of absencedoesnot constitutea Separationfrom Service,(a) theParticipantshallcontinueto be
consideredeligible for thebenefitsprovidedunderthePlan, and(b) theAnnualDeferralAmount
shall continueto bewithheld duringsuchpaid leaveof absencein accordancewith Section3.2.

9.2. Unpaid Leave of Absence. If a Participantis authorizedby the Participants
Employer to takean unpaid leave of absencefrom the employmentof the Employer for any
reason,and suchleaveofabsencedoesnot constituteaSeparationfrom Service,suchParticipant
shall continueto be eligible for thebenefitsprovidedunderthePlan. Duringtheunpaidleaveof
absence,theParticipantshallnotbeallowedto makeany additionaldeferralelections. However,
if the Participantreturnsto employment,the Participantmayelect to defer an Annual Deferral
Amount for the Plan Year following his or her return to employmentand for everyPlan Year
thereafterwhile a Participantin thePlan,providedsuchdeferralelectionsareotherwiseallowed
and an ElectionForm is deliveredto and acceptedby the Committeefor eachsuchelectionin
accordancewith Section3.2 above.

ARTICLE 10
TERMINATION OF PLAN. AMENDMENT OR MODIFICATION

10.1. Termination of Plan. AlthougheachEmployeranticipatesthat it will continue
thePlan for an indefiniteperiodof time, thereis no guaranteethat anyEmployerwill continue
the Plan or will not terminatethe Plan at any time in the future. Accordingly,eachEmployer
reservestheright to terminatethe Plan with respectto all of its Participants. In the eventof a
Plan terminationno new deferralelectionsshallbe permittedfor the affectedParticipantsand
suchParticipantsshall no longerbe eligible to receivenew companycontributions. However,
afterthe Planterminationthe AccountBalancesof suchParticipantsshall continueto becredited
with Annual DeferralAmountsattributableto a deferralelectionthat was in effectprior to the
Planterminationto the extentdeemednecessaryto comply with CodeSection409A andrelated
TreasuryRegulations, and additional amountsshall continue to credited or debited to such
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ParticipantsAccount Balancespursuantto Section3.6. The MeasurementFunds availableto
Participantsfollowing the terminationof the Plan shall be comparablein numberand type to
thoseMeasurementFundsavailableto Participantsin the PlanYearprecedingthe PlanYear in
which the Plan terminationis effective. In addition, following a Plan termination,Participant
Account Balancesshall remain in the Plan and shall not be distributed until suchamounts
becomeeligible for distribution in accordancewith the otherapplicableprovisionsof the Plan.
Notwithstanding the precedingsentence,to the extent permitted by Treas. Reg. §1.409A-
3(j)(4)(ix), the Employermayprovidethat uponterminationofthePlan,all AccountBalancesof
the Participantsshallbe distributed,subjectto and in accordancewith any rules establishedby
suchEmployerdeemednecessaryto comply with the applicablerequirementsand limitationsof
Treas.Reg. §1.409A-3(j)(4)(ix).

10.2. Amendment. Any Employer may, at any time, amendor modify the Plan in
wholeor in partwith respectto that Employer. Notwithstandingtheforegoing,no amendmentor
modificationshallbe effectiveto decreasethevalueof aParticipantsvestedAccountBalancein
existenceat thetime theamendmentormodificationis made.

10.3. Plan Agreement. Despite the provisions of Sections10.1 and 10.2, if a
ParticipantsPlan Agreement(if any) containsbenefitsor limitations that arenot in this Plan
document,the Employermayonly amendor terminatesuchprovisionswith the writtenconsent
oftheParticipant.

10.4. Effect of Payment. Thefull paymentoftheParticipantsvestedAccountBalance
in accordancewith the applicable provisions of the Plan shall completely dischargeall
obligations to a Participantand his or her designatedBeneficiariesunder this Plan, and the
Participantand his or herdesignatedBeneficiariesparticipationin the Plan and his or her Plan
Agreement(if any) shall terminate.

ARTICLE 11
ADMINISTRATION

11.1. Committee Duties. Exceptas otherwiseprovidedin this Article 11, this Plan
shallbeadministeredby aCommittee,which shallconsistoftheBoard,or suchcommitteeasthe
Board shall appoint. Members of the Committeemaybe Participantsunder this Plan. The
Committeeshall alsohavethediscretionand authorityto (a) make,amend,interpret,andenforce
all appropriaterules andregulationsfor theadministrationof this Plan,and(b) decideorresolve
any and all questions,including benefit entitlementdeterminationsand interpretationsof this
Plan,asmay arisein connectionwith thePlan. Any individual servingon theCommitteewho is
a Participantshall not vote or act on any matter relatingsolely to himself or herself. When
making a determinationor calculation,the Committeeshall be entitled to rely on information
furnishedby a Participantor the Company.

11.2. Administration Upon ChangeIn Control. Within 120 daysfollowing a Change
in Control, the individuals who comprisedthe Committeeimmediatelyprior to the Changein
Control (whetherornot suchindividualsaremembersof theCommitteefollowing theChangein
Control) may, by written consentof the majority of suchindividuals, appointan independent
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third party administrator(the Administrator) to performany or all of the Committeesduties
describedin Section 11.1 above, including without limitation, the power to determineany
questionsarising in connectionwith the administrationor interpretationof the Plan, and the

• power to makebenefit entitlementdeterminations. Upon and afterthe effective dateof such
appointment,(a) the Companymust pay all reasonableadministrativeexpensesand feesof the
Administrator,and (b) theAdministratormayonly be terminatedwith thewrittenconsentof the
majority of Participantswith an AccountBalancein the Plan as of the dateof suchproposed
termination.

11.3. Agents. In theadministrationofthis Plan,theCommitteeor theAdministrator,as
applicable,may, from time to time, employ agentsand delegateto them suchadministrative
dutiesasit seesfit (includingactingthrougha duly appointedrepresentative)and mayfrom time
to time consultwith counsel.

11.4. Binding Effect of Decisions. The decision or action of the Committee or
Administrator,asapplicable,with respectto anyquestionarisingout of or in connectionwith the
administration, interpretation and application of the Plan and the rules and regulations
promulgatedhereundershall be final and conclusiveandbinding upon all personshaving any
interestin thePlan.

11.5. Indemnity of Committee. All Employersshall indemnifyandhold harmlessthe
membersof the Committee, any Employee to whom the duties of the Committee may be
delegated,and the Administrator against any and all claims, losses,damages,expensesor
liabilities arisingfrom any action orfailure to act with respectto this Plan,exceptin the caseof
willful misconduct by the Committee, any of its members,any such Employee or the
Administrator.

11.6. Employer Information. To enable the Committee and/or Administrator to
performits functions,the Companyand eachEmployershall supply full andtimely information
to theCommitteeand/orAdministrator,asthecasemaybe,on all mattersrelatingto thePlan,the
Trust, the Participantsand their Beneficiaries,the Account Balancesof the Participants,the
compensationof its Participants,the dateand circumstancesof the Separationfrom Serviceor
deathofits Participants,and suchotherpertinentinformationastheCommitteeor Administrator
mayreasonablyrequire.

ARTICLE 12
OTHER BENEFITS AND AGREEMENTS

12.1. Coordination with Other Benefits. The benefitsprovidedfor a Participantand
ParticipantsBeneficiaryunder the Plan arein addition to anyotherbenefitsavailable to such
Participantunderany otherplan or programfor employeesof the ParticipantsEmployer. The
Planshall supplementandshallnot supersede,modifyor amendany othersuchplanor program
exceptasmayotherwisebeexpresslyprovided.
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ARTICLE 13
CLAIMS PROCEDURES

13.1. Presentationof Claim. Any ParticipantorBeneficiaryof a deceasedParticipant
(suchParticipantor Beneficiarybeing referredto below as a Claimant) may deliver to the
Committeea written claim for a determinationwith respectto the amountsdistributableto such
Claimant from the Plan. If sucha claim relatesto the contentsof a notice receivedby the
Claimant,the claim mustbe madewithin 60 daysaftersuchnoticewasreceivedby theClaimant.
All otherclaimsmust bemadewithin 180 daysof thedate on which the eventthat causedthe
claim to ariseoccurred. Theclaim muststatewith particularitythedeterminationdesiredby the
Claimant.

13.2. Notification of Decision. The Committee shall consider a Claimantsclaim
within areasonabletime, but no later than90 days afterreceivingthe claim. If the Committee
determinesthat special circumstancesrequirean extensionof time for processingthe claim,

• written notice ofthe extensionshall be furnishedto theClaimantprior to theterminationofthe
initial 90 day period. In no eventshall suchextensionexceedaperiodof90 daysfrom theendof
the initial period. The extensionnotice shall indicatethe special circumstancesrequiringan
extension of time and the date by which the Committee expects to render the benefit
determination.TheCommitteeshall notify theClaimantin writing:

(a) that the Claimantsrequesteddeterminationhasbeenmade,and that the
claim hasbeenallowedin full; or

(b) thattheCommitteehasreacheda conclusioncontrary,in wholeor in part,
to theClaimantsrequesteddetermination,andsuchnoticemust set forth in amannercalculated
to beunderstoodby the Claimant:

(i) thespecificreason(s)for thedenial oftheclaim,oranypartof it;

(ii) specificreference(s)to pertinentprovisionsof thePlanuponwhich
suchdenialwasbased;

(iii) a descriptionof any additional materialor informationnecessary
for the Claimantto perfecttheclaim, andanexplanationofwhy suchmaterialor informationis
necessary;

(iv) an explanation of the claim review procedure set forth in
Section13.3 below; and

(v) a statementof the Claimantsright to bring a civil action under
ERISA Section502(a)following an adversebenefitdeterminationon review.

13.3. Review of a Denied Claim. On or before60 daysafter receivinga noticefrom
the Committeethat a claim hasbeendenied,in whole or in part, a Claimant (or the Claimants
duly authorizedrepresentative)mayfile with the Committeeawrittenrequestfor areviewof the
denialoftheclaim. TheClaimant(or theClaimantsduly authorizedrepresentative):
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(a) may, upon requestand free of charge,have reasonableaccessto, and
copiesof, all documents,recordsandotherinformationrelevant(asdefinedin applicableERISA
regulations)to theclaim for benefits;

• (b) maysubmitwritten commentsorotherdocuments;and/or

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

13.4. Decision on Review. The Committee shall render its decision on review
promptly, and no later than 60 daysafter the Committeereceivesthe Claimantswritten request
for areview ofthe denial of the claim. If the Committeedeterminesthat specialcircumstances
requirean extensionof time for processingthe claim, written notice of the extensionshall be
furnishedto the Claimantprior to the terminationofthe initial 60 day period. In no eventshall
suchextensionexceeda periodof 60 daysfrom the end of the initial period. The extension
notice shall indicate the special circumstancesrequiringan extensionof time and the dateby
which the Committeeexpectsto renderthebenefit determination.In renderingits decision,the
Committee shall take into accountall comments,documents,records and other information
submittedby theClaimantrelatingto theclaim, without regardto whethersuchinformationwas
submittedor consideredin the initial benefit determination. Thedecisionmust bewritten in a
mannercalculatedto beunderstoodbytheClaimant,and it mustcontain:

(a) specificreasonsfor thedecision;

(b) specific reference(s)to the pertinent Plan provisions upon which the
decisionwasbased;

(c) a statementthat the Claimant is entitled to receive,uponrequestand free
of charge,reasonableaccessto and copiesof, all documents,recordsand other information
relevant(asdefinedin applicableERISA regulations)to theClaimantsclaimfor benefits;and

(d) a statementof the Claimantsright to bring a civil action under ERISA
Section502(a).

13.5. Legal Action. A Claimantscompliancewith the foregoing provisions of this
Article 13 is a mandatoryprerequisiteto a Claimantsright to commenceany legal action with
respectto anyclaim for benefitsunderthis Plan.

ARTICLE 14
TRUST

14.1. Establishment of theTrust. In orderto provideassetsfrom which to fulfill its
obligationsto theParticipantsandtheirBeneficiariesunderthe Plan,the Companymay establish
a trust by a trust agreementwith a third party, the trustee,to which eachEmployermay, in its
discretion,contribute cash or other property, including securitiesissued by the Company,to
providefor thebenefitpaymentsunderthePlan(theTrust).
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14.2. Interrelationship of thePlan and the Trust. Theprovisionsofthe Planandthe
PlanAgreement(if any) shall governthe rightsof a Participantto receivedistributionspursuant
to the Plan. The provisionsof the Trust shall governtherights of the Employers,Participants
andthe creditorsofthe Employersto theassetstransferredto theTrust. EachEmployershall at
all timesremain liableto carryout its obligationsunderthePlan.

14.3. Distributions From the Trust. EachEmployersobligationsunderthePlanmay
be satisfied with Trust assetsdistributedpursuant to the terms of the Trust, and any such
distributionshall reducetheEmployersobligationsunderthis Plan.

ARTICLE 15
MISCELLANEOUS

15.1. Statusof Plan. The Plan is intendedto be aplanthat is not qualifiedwithin the
meaning of Code Section 401(a) and that is unfunded and is maintainedby an employer
primarily for thepurposeofprovidingdeferredcompensationfor a selectgroupofmanagement

• or highly compensatedemployeeswithin themeaningof ERISASections201(2),301(a)(3)and
401(a)(l). ThePlan shallbeadministeredandinterpreted(a) to theextentpossiblein amanner
consistentwith the intentdescribedin the precedingsentence,and (b) in accordancewith Code
Section409A andrelatedTreasuryguidanceandRegulations.

15.2. Unsecured General Creditor. Participants and their Beneficiaries, heirs,
successorsandassignsshallhaveno legal or equitablerights, interestsor claimsin anyproperty
or assetsofanEmployeror adidasAG. For purposesofthe paymentofbenefitsunderthis Plan,
any and all of anEmployerand adidasAGs assetsshall be,andremain, the general,unpledged
unrestrictedassetsof the Employerand adidasAG. An Employer and adidasAGs obligation
under the Plan shall bemerelythat of an unfundedandunsecuredpromiseto paymoneyin the
future.

15.3. EmployersLiability. An EmployerandadidasAGs liability for thepaymentof
benefitsshall be defined only by the Plan and the Plan Agreement(if any), as enteredinto
betweenthe Employerand aParticipant. An Employerand adidasAG shallhaveno obligation
to a Participantunder the Plan exceptas expresslyprovidedin the Plan and his or her Plan
Agreement(if any).

15.4. Nonassignability.Neithera Participantnoranyotherpersonshallhaveany right
to commute,sell, assign,transfer,pledge,anticipate,mortgageor otherwiseencumber,transfer,
hypothecate,alienate or convey in advanceof actual receipt, the amounts, if any, payable
hereunder,or any part thereof~which are, and all rights to which areexpresslydeclaredto be,
unassignableand non-transferable. No part of the amounts payable shall, prior to actual
payment,be subjectto seizure,attachment,garnishmentor sequestrationfor thepaymentof any
debts,judgments,alimonyor separatemaintenanceowedby a Participantor anyotherperson,be
transferableby operationoflaw in theeventof a Participantsor any otherpersonsbankruptcyor
insolvencyorbetransferableto a spouseasaresultof apropertysettlementorotherwise.
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15.5. Not a Contract of Employment. The terms and conditions of this Plan shall not
be deemedto constitutea contractof employmentbetweenany Employer and the Participant.
Suchemploymentis herebyacknowledgedto be an at will employmentrelationshipthatcanbe
terminatedat anytime for any reason,or no reason,with or without cause,andwith or without
notice, unlessexpresslyprovidedin a written employmentagreement.Nothing in this Planshall
be deemedto give a Participantthe right to be retainedin the serviceof any Employer,eitheras
an Employee,or to interfere with the right of any Employer to discipline or dischargethe
Participantatanytime.

15.6. Furnishing Information. A Participantorhis or her Beneficiarywill cooperate
with the Committeeby furnishing any and all informationrequestedby the Committeeand take
suchotheractionsasmaybe requestedin orderto facilitatetheadministrationof thePlanandthe
paymentsof benefitshereunder,includingbut not limited to taking suchphysicalexaminations
asthe Committeemaydeemnecessary.

15.7. Terms. Wheneverany words areusedherein in the masculine,they shall be
construedas thoughthey were in the feminine in all caseswherethey would so apply; and
wheneveranywords areusedhereinin the singularor in the plural, they shall be construedas
thoughtheywereusedin theplural orthe singular,as the casemaybe, in all caseswherethey
wouldsoapply.

15.8. Captions. Thecaptionsof the articles, sectionsand paragraphsof this Plan are
for convenienceonly and shall not control or affect the meaningor constructionof any of its
provisions.

• 15.9. Governing Law. Subject to ERISA, the provisions of this Plan shall be
construedandinterpretedaccordingto the internallaws of the Stateof Californiawithout regard
to its conflictsof lawsprinciples.

15.10. Notice. Any notice or filing requiredorpermittedto be given to the Committee
under this Plan shall be sufficient if in writing and hand-delivered,or sent by registeredor
certifiedmail, to theaddressbelow:

Taylor MadeGolf Company,Inc.
Attn: Ms. LauraGarrett
5545FermiCourt
Carlsbad,CA 92008-7324

Suchnotice shall bedeemedgiven asof the dateof delivery or, if delivery is madeby
mail, asofthedateshownon thepostmarkon thereceiptfor registrationor certification.

Any noticeor filing requiredorpermittedto be given to aParticipantunderthis Planshall
be sufficient if in writing andhand-delivered,or sentby mail, to the last known addressof the
Participant.
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15.11. Successors.Theprovisionsof this Planshallbind andinure to thebenefitofthe
ParticipantsEmployerand its successorsand assignsand the Participantand the Participants
designatedBeneficiaries.

15.12. SpousesInterest. The interest in the benefitshereunderof a spouseof a
Participantwho haspredeceasedthe Participantshall automaticallypassto the Participantand
shallnot betransferableby suchspousein any manner,includingbut not limited to suchspouses
will, norshall suchinterestpassunderthe lawsofintestatesuccession.

15.13. Validity. In caseanyprovision of this Plan shall be illegal or invalid for any
reason,saidillegality or invalidity shallnot affect theremainingpartshereof~but this Plan shall
beconstruedandenforcedasif suchillegal or invalid provisionhadneverbeeninsertedherein.

15.14. Incompetent. If the Committeedeterminesin its discretionthat a benefitunder
this Plan is to be paid to a minor, a persondeclaredincompetentor to a personincapableof
handling the dispositionof that personsproperty, the Committeemay direct paymentof such
benefitto theguardian,legal representativeor personhavingthecareandcustodyofsuchminor,
incompetentor incapableperson. TheCommitteemayrequireproofofminority, incompetence,
incapacityor guardianship,asit may deemappropriateprior to distribution of thebenefit. Any
paymentof a benefit shall be a paymentfor the accountof theParticipantandthe Participants
Beneficiary,asthe casemaybe,and shallbea completedischargeofany liability underthePlan
for suchpaymentamount.

15.15. Domestic Relations Orders. If necessaryto comply with a domesticrelations
order, asdefinedin CodeSection414(p)(1)(B),pursuantto which a court hasdeterminedthat a
spouseor former spouseof a Participanthas an interestin the Participantsbenefitsunder the
Plan,theCommitteeshallhavetheright to immediatelydistributethespousesorformerspouses
interestin theParticipantsbenefitsunderthePlanto suchspouseor formerspouse.

15.16. Distribution in the Event of Income Inclusion Under Code Section 409A. If
any portion of a ParticipantsAccount Balanceunder this Plan is requiredto be included in
income by the Participantprior to receipt due to a failure of this Plan to comply with the
requirementsof Code Section 409A and relatedTreasury Regulations,the Committee may
determinethat suchParticipantshall receivea distribution from the Plan in an amountequalto
the lesserof (i) theportionofhis or herAccountBalancerequiredto be includedin incomeasa
result of the failure of the Plan to comply with the requirementsof Code Section 409A and
relatedTreasuryRegulations,or (ii) theunpaidvestedAccountBalance.

15.17. Deduction Limitation on Benefit Payments. If an Employer reasonably
anticipatesthattheEmployersdeductionwith respectto any distributionfrom this Planwould be

• limited or eliminatedby applicationof Code Section 162(m), then to the extentpermittedby
Treas.Reg. § 1 .409A-2(b)(7)(i),paymentshallbedelayedasdeemednecessaryto ensurethat the
entire amount of any distribution from this Plan is deductible. Any amounts for which
distribution is delayed pursuant to this Section shall continue to be credited/debitedwith
additional amountsin accordancewith Section 3.6. The delayedamounts(and any amounts
creditedthereon)shall bedistributedto theParticipant(or his or herBeneficiaryin the eventof
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theParticipantsdeath)at theearliestdatetheEmployerreasonablyanticipatesthat thededuction
of the paymentof the amountwill not be limited or eliminatedby applicationof CodeSection
162(m). In the event that suchdate is determinedto be after a ParticipantsSeparationfrom
Service, the delayedpaymentshall not be madebefore the first day of the seventhmonth
following suchParticipantsSeparationfrom Service.

15.18. adidasAG. Subjectto Section15.2,adidasAG herebyagreesthat eachEmployer
shall perform and observeeachand every agreement,covenant,term and condition under the
Plan, and upon an Employersfailure to do so, adidasAG will promptly performand observe
eachsuchagreement,covenant,term andcondition or causethe samepromptly to beperformed
andobserved.

15.19. Limited Cashout. Notwithstanding anything herein to the contrary, the
Committeemay,in its discretion,automaticallypayout a ParticipantsvestedAccountBalancein
a lump sum,providedthat suchpaymentsatisfiestherequirementsin (a) through(c) below:

(a) Such paymentresultsin the terminationand liquidation of the entiretyof
the Participantsinterestunder the Plan, including all agreements,methods,programs,or other
arrangementswith respectto which deferralsofcompensationaretreatedashavingbeendeferred
undera singlenonqualifieddeferredcompensationplanunderTreas.Reg. §1.409A-1(c)(2);

(b) Suchpaymentis not greaterthan theapplicabledollaramountunderCode
Section402(g)(1)(B); and

(c) Such exerciseof Committeediscretion is evidencedin writing no later
thanthedateof suchpayment.

IN WITNESSWHEREOF,the Companyhas signedthis Plan documenteffectiveasof January
1, 2005.

Company

TaylorMadeGolfCompany,Inc., aDelaware
corporation

By:

Title: ____________________________________
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IN WITNESSWHEREOF,adidasAG hassignedthis Plan documenteffectiveasof January1,
2005.

adidasAG

By: _____________________________

Title: ________________________________________
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APPENDIX A

LIMITED TRANSITION RELIEF FOR DISTRIBUTION ELECTIONS MADE
AVAILABLE IN ACCORDANCE WITH NOTICE 2007-86

Thecapitalizedtermsbelowshallhavethesamemeaningasprovidedin Article 1 ofthePlan.

Opportunity to Make New (or ReviseExisting) Distribution Elections. Notwithstandingthe
requireddeadlinefor thesubmissionof aninitial distributionelectionunderArticle 6 ofthePlan,
theCommitteemay,to theextentpermittedbyNotice2007-86,providealimited periodin which
Participantsmay makenew distributionelections,or reviseexisting distribution elections,with
respectto amountssubjectto thetermsof thePlan, by submittingan ElectionForm on orbefore
the deadlineestablishedby the Committee,which in no eventshallbe later thanDecember31,
2008. Any distribution election(s)madeby a Participant,and acceptedby the Committee,in
accordancewith this AppendixA shallnotbe treatedasa changein eithertheform or timing of a
Participantsbenefitpaymentfor purposesof CodeSection409A orthePlan.

The Committeeshall interpretall provisionsrelatingto an electionsubmittedin accordancewith
this Appendix in a mannerthat is consistentwith Code Section 409A and relatedTreasury
guidanceor Regulations. By way of example, if any distribution election submitted by a
Participantin 2007either(i) relatesto an amountthatwould otherwisebepaid to the Participant
in 2007, or (ii) would causean amountto bepaid to the Participantin 2007, suchelectionshall
not beeffective. Similarly, if anydistributionelectionsubmittedby aParticipantin 2008 either
(a) relatesto an amountthat would otherwisebe paid to the Participantin 2008, or (b) would
causean amountto bepaid to theParticipantin 2008,suchelectionshallnotbeeffective.
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UNANIMOUS WRITTEN CONSENTOF ~

THE DIRECTORSOF

TAYLOR MADE GOLF COMPANY, INC.

The undersigned, constituting all of the directors of TAYLOR MADE GOLF
COMPANY, INC., a Delawarecorporation(the Corporation),eachherebyconsentsto the
following resolutionsby unanimouswrittenconsentpursuantto Section141(f) of the Delaware
GeneralCorporationCodeand theBylaws ofthe Corporationwhich authorizethedirectorssoto
act:

WHEREAS, the Corporation maintains the Taylor Made Golf Company, Inc.
NonqualifiedDeferredCompensationPlan (the Plan) for the benefit of a select group of its
employees;

WHEREAS, therehasbeenpresentedto the Board of Directors(the Board) of the
CompanyAmendmentNo. 1 for thePlan;

WHEREAS, the Board desiresto adoptthe Amendment,effective as of December31,
2004;

W}IEREAS, therehasbeenpresentedto theBoardthe TaylorMadeGolf Company,Inc.
NonqualifiedDeferredCompensationPlanII (the NewPlan);

WHEREAS,the Boarddesiresto adopttheNew Plan,effectiveasof January1, 2005;

WHEREAS,the Corporationestablishedthe Rabbi Trust with PutnamFiduciary Trust
Company,datedNovember20, 2002 (thePutnamTrust);

WHEREAS,the Corporationdesiresto amendandrestatethePutnamTrust;

WHEREAS,therehasbeenpresentedto theBoardthe amendedandrestatedRabbiTrust
Agreementwith WachoviaBank, NationalAssociation(the WachoviaTrust);and

WHEREAS,theBoarddesiresto adopttheWachoviaTrust

NOW, THEREFORE, BE IT RESOLVED, that the Board hereby adopts the
Amendment,effectiveasofDecember31, 2004;

RESOLVED, FURTHER,that the Board hereby adoptsthe New Plan, effective as of
January1, 2005; and

RESOLVED,FURTHER,thattheBoardherebyadoptstheWachoviaTrust.
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Ratification:

RESOLVED FURTHER, that the officers of the Corporationbe, and they herebyare,
authorizedanddirectedto executeand delivertheAmendment,theNew Plan,and theWachovia
Trust on behalfofthe Corporationwith suchchangesthereinasthe officers executingthe same
on behalfof theCorporationmayapprove,in theirdiscretion,asbeingin thebestinterestof the
Corporation,suchapprovalto beconclusivelyevidencedby suchofficers executionanddelivery
thereof.

RESOLVEDFURTHER,that theofficersof theCorporation,and eachof themwith full
authority to actwithout theothers,be, andtheyherebyare,authorized,directedand empowered
to executeanddeliver any and all otherdocuments,papersor instrumentsandto do or causeto
bedoneall actsor things (includingpaymentof all necessaryrelatedexpenses)assuchofficers
maydeemnecessaryor appropriatein orderto carryout thepurposesandintentoftheforegoing
resolutions. •

This UnanimousWritten Consentmaybe executedin one or morecounterparts,which
takentogethershallbedeemedto be a singledocument,and shallbe filed in the minutebook of
theCorporation.

Datedasof , 2008 _______________________________________
HerbertHainer

Datedasof , 2008 _______________________________________
ErichStamminger

Datedasof ~ 2008 __________________________________
MarkKing
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Ratification:

RESOLVED FURTHER, that the officers of the Corporationbe, and they herebyare,
authorizedanddirectedto executeand delivertheAmendment,theNew Plan,andtheWàchovia
Trust on behalfof theCorporationwith suchchangesthereinastheofficers executingthesame
on behalfoftheCorporationmay approve,in theirdiscretion,asbeingin the bestinterestof the
Corporation,suchapprovalto be conclusivelyevidencedby suchofficers executionanddelivery
thereof.

RESOLVEDFURTHER,that theofficersoftheCorporation,andeachofthemwith full
authorityto actwithouttheothers,be, andthey herebyare,authorized,directedandempowered
to executeanddeliver anyand all otherdocuments,papersor instrumentsand to do or causeto
be doneall actsor things(includingpaymentof all necessaryrelatedexpenses)as suchofficers
maydeemnecessaryor appropriatein orderto carryout thepurposesand intentofthe foregoing
resolutions.

This UnanimousWritten Consentmay be executedin one or morecounterparts,which
takentogethershallbe deemedto be a singledocument,andshallbefiled in the minutebook of
theCorporation.

Datedasof_~~~, 2008 __________________________________
HerbertHk~ner

Datedasof ~ • , 2008 • 6~(
• Erich S~fiminger

Datedasof , 2008 _____________________________________
MarkKing
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AMENDMENT NO. 1 ~
TO THE

• TAYLOR MADE GOLF COMPANY, INC.
NONQUALIFIED DEFERRED COMPENSATION PLAN

Taylor Made Golf Company,Inc. (the Company)herebyamendstheabove-
namedplan(thePlan), effectiveasofDecember31, 2004, asfollows:

Section1.2 of theBasicPlan documentofthePlanis amendedandrestatedto
readasfollows:

1.2 Status of the Plan. The Plan is intended to be a plan which is
maintainedby an employerprimarily for thepurposeofprovidingdeferredcompensationfor
a select group of managementor highly compensatedemployees,within the meaning of
Sections201(2),301(a)(3),40l(a)(1),and4021(b)(6)of ERISA, and shallbe interpretedand
administeredto the extent possible in a mannerconsistent with that intent. The Lead
Employerfrozethis Planeffectiveasof December31, 2004, and establisheda newplan, the
Taylor Made Golf Company,Inc. NonqualifiedDeferredCompensationPlan II (Plan II),

• effectiveJanuary1, 2005. ThePlan shallnot be subjectto Section409A ofthe Code. Any
amountsdeferredafterDecember31,2004shallbecreditedto PlanII.

IN WITNESSWHEREOF,the CompanyhasexecutedthisAmendment.

TAYLOR MADE GOLF COMPANY, INC.

By: _________________________

• Its: /
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Taylor Made Golf Company, Inc.
GRANTOR TRUST AGREEMENT

THIS AMENDED AND RESTATED TRUSTAGREEMENT(theTrustAgreement)is made
this ~ day of DJou*i1~A. , 2008by andbetweenTaylorMadeGolf
Company,Inc. (theCompany)andWACHOVIA BANK, NATIONAL ASSOCIATION (the
Trustee),to evidencetheamendedandrestatedTrust (theTrust) to be established,pursuantto
thoseplansnow orhereafterexistingthat requiretheestablishmentofatrust, for thebenefitof a
selectgroupofmanagementandhighlycompensatedemployeeswho contributemateriallyto the
continuedgrowth,developmentandbusinesssuccessoftheCompanyandthosesubsidiariesofthe
Company,if any, thatparticipatein thePlan(collectively,Subsidiaries,orsingularly,
Subsidiary). This TrustamendsandrestatestheTaylorMadeGolfCompany,Inc. Nonqualified
DeferredPlanRabbiTrust,whichwaseffectiveNovember20,2002,by andbetweenTaylorMade
GolfCompany,Inc. andPutnamFiduciaryTrustCompany.

Recitals

(a) WHEREAS, the Companyhasadoptedthenonqualifieddeferredcompensationplansand
agreements(theArrangements)attachedheretoasAttachmentA;

(b) WHEREAS, theCompanyhasincurredor expectsto incurliability underthetermsof such
Arrangementswith respectto the individuals participating in suchArrangements(the
ParticipantsandBeneficiaries);

(c) WHEREAS, the Company herebyestablishesa Trust (theTrust) and shallcontributeto
theTrust assetsthat shallbeheldtherein,subjectto the claimsofthe Companyscreditors
in the eventof theCompanysInsolvency,ashereindefined,until paid to Participantsand
theirBeneficiariesin suchmannerandatsuchtimesasspecifiedin theArrangementsandin
this Trust Agreement;

(d) WHEREAS, it is the intentionof the partiesthat this Trust shall constitutean unfunded
arrangement and shall not affect the status of the Arrangementsas an unfunded plan
maintained for the purpose of providing deferred compensationfor a select group of
managementor highly compensatedemployeesfor purposesof Title I of the Employee
RetirementIncomeSecurityAct of 1974;and

(e) WHEREAS, it is the intention of the Companyto make contributions to the Trust to
provideitself with asourceof funds(theFund)to assistit in satisfyingits liabilitiesunder
theArrangements.
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NOW, THEREFORE,thepartiesdo herebyestablishtheTrust and agreethat the Trust shall be
comprised,heldanddisposedof asfollows:

Section1. EstablishmentofThe Trust

(a) The Trust is intendedto be a GrantorTrust,of whichthe Companyis theGrantor,within
themeaningof subpartE, part I, subchapterJ, chapter1, subtitleA oftheInternalRevenue
Codeof 1986,asamended,andshall beconstruedaccordingly.

(b) TheCompanyshallbe consideredaGrantorforthepurposesoftheTrust.

(c) TheTrustherebyestablishedis irrevocablebytheCompany.

(d) TheCompanyherebydepositswith theTrusteein theTrust one-thousanddollars and zero
cents($1,000.00)whichshall becometheprincipal oftheTrustto beheld,administeredand
disposedofby theTrusteeasprovidedin this TrustAgreement.

(e) Theprincipal of theTrust, andany earningsthereonshall beheld separateand apartfrom
other funds of the Companyand shall be usedexclusivelyfor the usesand purposesof
Participantsand generalcreditorsashereinset forth. Participantsand theirBeneficiaries
shall haveno preferredclaim on, or any beneficialownershipinterestin, anyassetsof the
Trust. Any rights createdunder the Arrangementsand this Trust Agreementshall be
unsecuredcontractualrights of Participantsandtheir Beneficiariesagainstthe Company.
Any assetsheld by the Trust will be subjectto the claims of the generalcreditorsof the
Companyunder federalandstatelaw in theeventtheCompanyis Insolvent,asdefinedin
Section3(a) herein.

(f) TheCompany,in its solediscretion,mayat anytime, or from timeto time, makeadditional
depositsof cashor otherpropertyacceptableto the Trusteein the Trust to augmentthe
principal to beheld, administeredand disposedof by the Trusteeasprovidedin this Trust
Agreement.Prior to a Changein Control, neither the Trusteenor any Participantor
Beneficiaryshall haveanyright to compeladditionaldeposits.

(g) In additionto the Initial Contribution, the Companyshallmakesuchothercontributions
as shall from time to time be authorizedby due corporateaction. Any suchpayments
madeby theCompanymaybe in cash,by letterof creditor, prior to thedateasofwhich a
Changein Control occurs, in suchproperty (including, without limitation, securities
issuedby the Company)as the Companymay determine. The Companyshall keep
accuratebooksandrecordswith respectto the interestof eachParticipantandBeneficiary
in anyArrangementand shallprovidecopiesof suchbooksandrecordsto the Trusteeat
any time astheTrusteeshallrequest.

(h) Upon aChangein Control, the Companyshall, assoonaspossible,but in no eventlonger
thanthirty (30)daysfollowing theoccurrenceofa Changein Control,makeanirrevocable
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contributionto theTrust in an amountthat is sufficient(takinginto accounttheTrust assets,
if any, resultingfrom prior contributions)to fund the Trust in an amountequalto no less
than 100%but no more than 120% of the amount necessaryto pay eachParticipantor
Beneficiary the benefits to which Participantsor their Beneficiarieswould be entitled
pursuantto thetermsofthe Arrangementsasof the dateon which theChangein Control
occurred. TheCompanyshall alsofund an ExpenseReservefor theTrustee,which shallbe
equalto the lesserof: 1) theestimatedtrusteeandrecord-keeperexpensesandfeesfor one
yearor 2) seventy-fivethousanddollars($75,000).

Section2. Paymentsto Participants and Their Beneficiaries

(a) Prior to a Changein Control, distributionsfrom theTrust shall bemadeby theTrusteeto
Participantsand Beneficiariesat the direction of the Company. Prior to a Changein
Control, the entitlementof a Participantor his or her Beneficiariesto benefitsunder the
Arrangementsshall be determinedby theCommitteeappointedby theCompanyunderthe
Arrangements,and any claim for suchbenefitsshall be consideredandreviewedunderthe
proceduressetout in theArrangements.

(b) The Companymaymakepaymentof benefitsdirectly to Participantsortheir Beneficiaries
as theybecomedue undertheterms ofthe Arrangements.TheCompanyshall notify the
Trusteeof its decisionto makepaymentof benefitsdirectly prior to thetime amountsare
payableto Participantsor their Beneficiaries. Before a Changein Control, the Company
maydirecttheTrusteein writing to reimbursetheCompanyfrom theTrust assets,and debit
the accountof eachParticipantor his or her Beneficiary,for amountspaid directly to the
Participant or their Beneficiaries by the Company. The Trusteeshall reimburse the
Companyfor suchpaymentspromptly afterreceiptby theTrusteeof satisfactoryevidence
that theCompanyhasmadethedirect payments.No suchreimbursementshallbeallowed
after a Changein Control that would resultin Trust assetsequalingless than 100%of the
RequiredFundingandExpenseReserve.

In addition,if theprincipaloftheTrust, andany earningsthereon,arenot sufficientto make
paymentsofbenefitsin accordancewith thetermsoftheArrangements,theCompanyshall
makethebalanceofeachsuchpaymentasit falls duein accordancewith theArrangements.
The Trusteeshall notify the Companywhere principal and earningsarenot sufficient.
Nothing in this Agreementshall relieve theCompanyof its liabilities to paybenefitsdue
undertheArrangementsexceptto theextentsuchliabilities aremetby applicationofassets
of theTrust.

(c) The Companyshall deliver to the Trusteea scheduleof benefits,to include stateand
federal tax withholding guidelines, due under the Arrangementson an annualbasis.
Immediatelyafter a Changein Control, the Companyshall deliver to the Trusteean
updatedscheduleofbenefitsdueundertheArrangements.After a Changein Control,the

• Trusteeshall pay benefits due in accordancewith such schedule.After a Changein
Control, the Committee appointed by the Company shall continue to make the
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determinationof benefitsdue to Participantsor theirBeneficiariesand shallprovide the
Trusteewith anupdatedschedule,to includestateand federaltax withholding guidelines,
of benefits due; provided however, a Participantor their Beneficiaries may make
applicationto the Trusteefor an independentdecisionasto the amountor form of their
benefitsdueundertheArrangements.In makingany determinationrequiredor permitted
to bemadeby theTrusteeunderthis Section,the Trusteeshall, in eachsuchcase,reach
its own independentdetermination,in its absolute and sole discretion, as to the
Participantsor Beneficiarys entitlement to a payment hereunder. In making its
determination,the Trusteemay consultwith and makesuchinquiries of suchpersons,
including the Participantor Beneficiary,the Company,legal counsel,actuariesor other
persons,asthe Trusteemayreasonablydeemnecessary.Any reasonablecostsincurred
by theTrusteein arrivingat its determinationshall bereimbursedby theCompanyand,to
the extentnot paid by the Companywithin a reasonabletime, shall be chargedto the
Trust. Following a Changein Control, the Companywaives any right to contestany
amountpaid overby the Trusteehereunderpursuantto a good faith determinationmade
by the Trusteenotwithstandingany claim by or on behalfof the Company(absenta
manifestabuseofdiscretionby theTrustee)thatsuchpaymentsshouldnot bemade.

(d) TheTrusteeagreesthat it will not itself instituteany actionat law orat equity, whetherin
the natureof an accounting,interpleadingaction, requestfor a declaratoryjudgmentor
otherwise, requestinga court or administrative or quasi-judicial body to make the
determinationrequiredto be madeby the Trusteeunder this Section2 in the placeand
steadof theTrustee. TheTrusteemay(and,if necessaryorappropriate,shall) institutean
action to collect a contributiondue the Trust following a Changein Control or in the
eventthat theTrust should everexperiencea short-fall in the amountof assetsnecessary
to makepaymentspursuantto thetermsof theArrangements.

Section3. TrusteeResponsibifity Regarding Payments
To The Trust Beneficiary When The Company Is Insolvent

(a) The Trusteeshall ceasepaymentof benefitsto Participantsand their Beneficiariesif the
Companyis Insolvent. TheCompanyshallbe consideredInsolvent for purposesof this
Trust Agreementif (i) theCompanyis unableto pay its debtsastheybecomedue, or(ii) the
Companyis subjectto apendingproceedingasadebtorundertheUnitedStatesBankruptcy
Code.

(b) At all timesduringthecontinuanceofthis Trust,theprincipaland incomeoftheTrust shall
be subjectto claimsofgeneralcreditorsoftheCompanyunderfederaland statelaw asset
forth below.

(1) The Board of Directors and the Chief ExecutiveOfficer of the Company
shall have the duty to inform the Trusteein writing that the Companyis
Insolvent. If a personclaiming to be a creditorof the Companyallegesin
writing to theTrusteethat the CompanyhasbecomeInsolvent,theTrustee

W02-WEST:LDJ\400663949.5



shall determine whether the Company is Insolvent and, pending such
determination, the Trustee shall discontinue payment of benefits to
Participantsor theirBeneficiaries.

(2) UnlesstheTrusteehasactualknowledgethat the Companyis Insolvent,or
hasreceivednotice from theCompanyor a personclaiming to beacreditor
alleging that the Companyis Insolvent,the Trusteeshall haveno duty to
inquire whetherthe Companyis Insolvent. The Trusteemay in all events
rely on such evidenceconcerning the Companyssolvency as may be
furnished to the Trusteeand that provides the Trusteewith a reasonable
basisfor makingadeterminationconcerningtheCompanyssolvency.

(3) If atany time theTrusteehasdeterminedthat theCompanyis Insolvent,the
Trusteeshall discontinuepaymentsto Participantsortheir Beneficiariesand
shall hold the assetsof the Trust for thebenefit of the Companysgeneral
creditors. Nothing in this Trust Agreementshall in any waydiminish any
rights of Participantsor theirBeneficiariesto pursuetheir rights asgeneral
creditors of the Company with respect to benefits due under the
Arrangementsor otherwise.

(4) The Trusteeshall resumethe paymentof benefitsto Participantsor their
Beneficiariesin accordancewith Section2 of this Trust Agreementonly
aftertheTrusteehasdeterminedthat theCompanyis not Insolvent(or is no
longerInsolvent).

(c) Providedthat therearesufficientassets,if theTrusteediscontinuesthepaymentofbenefits
from the Trust pursuantto Section3(b) hereofand subsequentlyresumessuchpayments,
the first paymentfollowing suchdiscontinuanceshall include the aggregateamountof all
paymentsdueto Participantsortheir BeneficiariesunderthetermsoftheArrangementsfor
the period of such discontinuance,less the aggregateamountof any paymentsmadeto
Participantsor their Beneficiariesby the Companyin lieu of the paymentsprovided for
hereunderduringanysuchperiodof discontinuance.

Section4. PaymentsWhena Short-Fall of The Trust AssetsOccurs

(a) If therearenot sufficient assetsfor the paymentof currentand expectedfuture benefits
pursuantto Section2 or Section3(c) hereofand the Companydoesnot otherwisemake
suchpaymentswithin a reasonabletime after demandfrom the Trustee,the Trusteeshall
allocatetheTrust assetsamongtheParticipantsortheirBeneficiariesin thefollowing order
ofpriority:

(1) vestedParticipants(regardlessof whether they are actively employed) and their
Beneficiaries;and
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(2) non-vestedParticipants(regardlessof whethertheyareactivelyemployed)andtheir
Beneficiaries

(b) Within eachcategory,assetsshall be allocatedpro-ratawith respectto the total present
value of benefits expectedfor eachParticipantor Beneficiary within the category,and
paymentsto eachParticipantor Beneficiary shall be madeto the extent of the assets
allocatedto eachParticipantorBeneficiary.

(c) Uponreceiptof a contributionfrom theCompanynecessaryto makeup for a short-fall in
the payments due, the Trustee shall resume payments to all the Participants and
Beneficiariesunderthe Arrangements. Following a Changein Control, theTrusteeshall
havetheright andduty to compelacontributionto theTrust from theCompanyto make-up
for anyshort-fall.

Section5. Paymentsto theCompany

(a) Exceptasprovidedin Section1(h), Section2(b), Section3, Section5(b), andSection8(a)
hereof~,the Companyshall have no right or power to direct the Trusteeto return to the
Companyorto divertto othersany oftheTrust assetsbeforeall paymentofbenefitshave
beenmadeto ParticipantsandtheirBeneficiariespursuantto thetermsoftheArrangements.

(b) In theeventthat theCompany,prior to a Changein Control,or theTrusteein its sole and
absolutediscretion,aftera Changein Control, determinesthat theTrust assetsexceedone-
hundredtwenty percent(120%) of the anticipatedbenefit obligations and administrative
expensesthat areto bepaidundertheArrangements,theTrustee,at thewritten directionof
the Company,prior to a Changein Control, or the Trustee in its sole and absolute
discretion,afteraChangein Control,shall distributeto theCompanysuchexcessportionof
Trustassets.

Section6. InvestmentAuthority

(a) The Trusteeshall not be liable in dischargingits duties hereunder,including without
limitation its duty to investandreinvestthe Fund,if it actsfor theexclusivebenefitof the
Participantsandtheir Beneficiaries,in good faith and as a prudentpersonwould act in
accomplishinga similar task and in accordancewith the termsof this Trust Agreement
andany applicablefederalor statelaws,rulesorregulations.

(b) Prior to aChangein Control,theCompanyshallhavetheright, subjectto this Section,to
directtheTrusteewith respectto investments.

(1) TheCompanymaydirect theTrusteeto segregateall oraportionof theFundin a
separateinvestmentaccountoraccountsandmayappointoneor moreinvestment
managersand/oran investmentcommitteeestablishedby the Companyto direct
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the investmentandreinvestmentof eachsuchinvestmentaccountoraccounts. In
suchevent,theCompanyshallnotify theTrusteeofthe appointmentof eachsuch
investmentmanagerand/orinvestmentcommittee. No suchinvestmentmanager
shall be related, directly or indirectly, to the Company,but membersof the
investmentcommitteemaybe employeesof theCompany.

(2) Thereafter,until a Changein Control, the Trusteeshall make every sale or
investmentwith respectto suchinvestmentaccountasdirectedin writing by the
investmentmanageror investmentcommittee. It shallbe the duty of theTrustee
to act strictly in accordancewith eachdirection. The Trusteeshall be underno
duty to questionany suchdirection of the investmentmanageror investment
committee,to review any securitiesor other propertyheld in such investment
accountor accountsacquiredby it pursuantto suchdirectionsor to makeany
recommendationsto the investment managersor investment committee with
respectto suchsecuritiesor otherproperty.

(3) Notwithstandingthe foregoing, the Trustee,without obtainingprior approvalor
directionfrom aninvestmentmanageror investmentcommittee,shall investcash
balancesheldby it from time to time in shorttermcashequivalentsincluding,but
not limited to, through the medium of any short term common, collective or
commingledtrust fund establishedand maintainedby the Trusteesubjectto the
instrumentestablishingsuch trust fund, U.S. TreasuryBills, commercialpaper
(including such forms of commercial paper as may be available through the
TrusteesTrustDepartment),certificatesof deposit(includingcertificatesissued
by theTrusteein its separatecorporatecapacity),andsimilar type securities,with
a maturity not to exceed one year; and, furthermore, sell such short term
investmentsasmay be necessaryto carry out the instructionsof an investment
manageror investmentcommitteeregardingmorepermanenttypeinvestmentand
directeddistributions.

(4) The Trusteeshall neitherbe liable nor responsiblefor any loss resulting to the
Fundbyreasonofanysaleor purchaseof aninvestmentdirectedby aninvestment
manageror investmentcommitteenorby reasonof the failure to takeany action
with respectto any investmentwhich wasacquiredpursuantto any suchdirection
in the absenceof further directionsof such investmentmanageror investment
committee.

(5) Notwithstandinganything in this Agreementto the contrary,the Trusteeshall be
indemnifiedand savedharmlessby the Companyfrom and againstany and all
personal liability to which the Trusteemay be subjectedby carrying out any
directionsof an investmentmanageror investmentcommittee issuedpursuant
heretoor for failure to actin the absenceof directionsofthe investmentmanager
or investmentcommitteeincluding all expensesreasonablyincurredin its defense
in the eventthe Companyfails to providesuchdefense;provided,however,the
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Trusteeshall not be so indemnifiedif it participatesknowingly in, or knowingly
undertakesto conceal,an act or omissionof aninvestmentmanageror investment
committee,having actualknowledgethat suchact or omission is a breachof a
fiduciary duty; providedfurther,however,that theTrusteeshall not bedeemedto
have knowingly participatedin or knowingly undertakento conceal an act or
omissionofan investmentmanageror investmentcommitteewith knowledgethat
suchact or omissionwasa breachof fiduciary duty by merely complying with
directionsof an investmentmanageror investmentcommitteeor for failure to act
in the absenceof directionsof an investmentmanageror investmentcommittee.
The Trustee may rely upon any order, certificate, notice, direction or other
documentaryconfirmation purporting to have been issued by the investment
manageror investmentcommitteewhichthe Trusteebelievesto begenuineandto
have beenissued by the investmentmanageror investmentcommittee. The
Trustee shall not be charged with knowledge of the termination of the
appointmentof anyinvestmentmanageror investmentcommitteeuntil it receives
written noticethereoffrom theCompany.

(6) The Company,prior to a Changein Control, may direct the Trusteeto invest in
securities(includingstock andtherights to acquirestock) orobligationsissuedby
theCompany.

(7) All rights associatedwith respectto any investmentheld by the Trust, including
but not limited to, exercisingor voting of proxies, in personor by generalor
limited proxy, shall be in accordancewith and as directed in writing by the
Companyor its authorizedrepresentative.

(c) Subsequentto a Changein Control, the Trusteeshall have the power in investingand
reinvestingtheFundin its solediscretion:

(1) To investandreinvestin anyreadilymarketablecommonandpreferredstocks
(includingany stockor securityof theCompany),bonds,notes,debentures
(includingconvertiblestocksand securitiesbut not including any stockor security
oftheTrusteeotherthanademinimusamountheldin a collectiveormutual
fund),certificatesofdepositordemandor time deposits(includingany such
depositswith theTrustee),limited partnershipsor limited liability companies,
privateplacementsandsharesof investmentcompanies,andmutualfunds,
withoutbeinglimited to theclassesor propertyin which theTrusteesare
authorizedto investby any law or anyrule of courtof anystateandwithoutregard
to theproportionanysuchpropertymaybearto theentireamountoftheFund.
Without limitation, theTrusteemayinvesttheTrust in anyinvestmentcompany
(including any investmentcompanyor companiesfor which WachoviaBank,
N.A. oran affiliatedcompanyactsastheinvestmentadvisor{Special Investment
Companies})or, any insurancecontractor contractsissuedby an insurance
companyor companiesin eachcaseastheTrusteemaydetermineprovidedthat
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the Trusteemayin its solediscretionkeepsuchportionof theTrustin cashor
cashbalancesfor suchreasonableperiodsasmay from timeto timebedeemed
advisablependinginvestmentor in orderto meetcontemplatedpaymentsof
benefits;

(2) To invest and reinvestall or any portion of the Fund collectivelythrough the
mediumof anyproprietarymutualfund that maybe establishedandmaintainedby
the Trustee;

(3) To comminglefor investmentpurposesall oranyportionof theFundwith assets
ofanyothersimilar trustor trustsestablishedby theCompanywith theTrusteefor
the purposeof safeguardingdeferredcompensationor retirementincomebenefits
of its employeesand/ordirectors;

(4) To retainanypropertyat anytime receivedby theTrustee;

(5) To sell or exchangeanypropertyheldby it atpublic or privatesale,for cashor on
credit, to grant and exerciseoptions for the purchaseor exchangethereof, to
exerciseall conversionor subscriptionrightspertainingto any suchpropertyand
to enterinto anycovenantoragreementto purchaseanypropertyin thefuture;

(6) To participatein any plan of reorganization,consolidation,merger,combination,
liquidation or othersimilarplanrelatingto propertyheldby it andto consentto or
opposeanysuchplan or any action thereunderor anycontract,lease,mortgage,
purchase,saleor otheractionby anyperson;

(7) To depositany propertyheld by it with any protective,reorganizationor similar
committee, to delegatediscretionarypower thereto, and to pay part of the
expensesandcompensationthereoffor any assessmentsleviedwith respectto any
suchpropertyto be deposited;

(8) To extendthetime of paymentofanyobligationheldby it;

(9) To hold uninvestedany moneys receivedby it, without liability for interest
thereon,but only in anticipationofpaymentsdue for investments,reinvestments,
expensesordisbursements;

(10) To exerciseall voting or otherrights with respectto any propertyheldby it andto
grantproxies,discretionaryorotherwise;

(11) For the purposesof the Trust, to borrow money from others, to issue its
promissorynoteornotestherefor,andto securetherepaymentthereofby pledging
anypropertyheldby it;
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• (12) To employ suitablecontractorsandcounsel,who maybecounselto theCompany
or to theTrustee,andto pay theirreasonableexpensesandcompensationfrom the
Fundto the extentnotpaidby theCompany;

(13) To registerinvestmentsin its own nameor in thenameof a nominee;to hold any
investmentin bearerform; andto combinecertificatesrepresentingsecuritieswith
certificatesof the sameissueheld by it in otherfiduciary capacitiesor to deposit
or to arrangefor the depositof suchsecuritieswith any depository,eventhough,
when so deposited,suchsecuritiesmay be held in the nameof the nomineeof
suchdepositorywith other securitiesdepositedtherewithby otherpersons,or to
depositor to arrangefor the depositof any securitiesissuedor guaranteedby the
United Statesgovernment,or any agencyor instrumentalitythereof, including
securitiesevidencedby book entriesratherthanby certificates,with the United
StatesDepartmentofthe Treasuryor a FederalReserveBank, eventhough,when
so deposited,suchsecuritiesmaynot be held separatefrom securitiesdeposited
thereinby otherpersons;provided,however,that no securitiesheld in the Fund
shall be depositedwith theUnited StatesDepartmentoftheTreasuryor a Federal
ReserveBank or otherdepositoryin the sameaccountasany individual property
of the Trustee,and provided, further, that the booksand recordsof the Trustee
shall atall times showthat all suchsecuritiesarepartof theTrust Fund;

(14) To settle, compromiseor submitto arbitrationanyclaims, debtsor damagesdue
or owing to or from theTrust, respectively,to commenceordefendsuits or legal
proceedingsto protectany interestof the Trust, and to representthe Trust in all
suits or legal proceedingsin any court or before any other body or tribunal;
provided,however,that theTrusteeshall not be requiredto takeanysuchaction
unless it shall have been indemnified by the Company to its reasonable
satisfactionagainstliability orexpensesit might incur therefrom;

(15) Subject to Section 7, to hold and retain policies of life insurance,annuity
contracts,and otherpropertyof any kind which policies are contributedto the
Trustby the Companyor anysubsidiaryofthe Companyor arepurchasedby the
Trustee;

(16) To hold anyotherclassof assetswhich may becontributedby the Companyand
thatis deemedreasonableby theTrustee,unlessexpresslyprohibitedherein;

(17) To loan any securitiesat any time held by it to brokersor dealersupon such
securityasmay be deemedadvisable,and during the terms of any such loan to
permit the loanedsecuritiesto be transferredinto thenameof and votedby the
borroweror others;and

(18) Generally,to do all acts,whetheror not expresslyauthorized,thatthe Trusteemay
deemnecessaryordesirablefor theprotectionoftheFund.
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(d) Following a Change in Control, the Trustee shall have the sole and absolute
discretionin themanagementof theTrust assetsand shall haveall thepowersset
forth underSection6(c). In investingtheTrust assets,theTrusteeshall consider:

(1) theneedsoftheArrangements;

(2) the need for matching of the Trust assetswith the liabilities of the
Arrangements;and

(3) the duty of theTrusteeto act solely in thebest interestsof theParticipants
andtheirBeneficiaries.

(e) The Trusteeshall havethe right, in its sole discretion,to delegateits investment
responsibilityto an investmentmanagerwho maybe an affiliate ofthe Trustee. In
theeventtheTrusteeshall exercisethis right, theTrusteeshall remain,at all times
responsiblefor theactsof aninvestmentmanager. TheTrusteeshallhavetheright
to purchasean insurancepolicy or an annuity to fund the benefits of the
Arrangements.

(f) The Companyshall havethe right at any time, and from time to time in its sole
discretion, to substituteassets(other than securitiesissuedby the Trusteeor the
Company)of equalfair marketvaluefor any assetheldby theTrust. This right is
exercisableby the Companyin a nonfiduciary capacitywithout the approvalor
consentof any personin a fiduciary capacity;provided,however,that, following a
Changein Control, no such substitution shall be permittedunless the Trustee
determinesthat thefair marketvaluesofthesubstitutedassetsareequal.

Section7. Insurance Contracts

(a) To theextent that theTrusteeis directedby theCompanyprior to a Changein Control to
investpartor all of theTrustFundin insurancecontracts,thetypeand amountthereofshall
be specifiedby theCompany. TheTrusteeshall beunderno duty to makeinquiry asto the
proprietyofthetypeor amountso specified.

(b) Eachinsurancecontractissuedshallprovidethat theTrusteeshall be theownerthereofwith
the power to exerciseall rights, privileges,optionsand electionsgrantedby or permitted
undersuchcontractor under therules of the insurer. The exerciseby the Trusteeof any
incidentsofownershipunderany contractshall,prior to a Changein Control,besubjectto
the directionof the Company. After a Changein Control, the Trusteeshall haveall such
rights.

(c) TheTrusteeshall haveno powerto nameabeneficiaryof thepolicy otherthantheTrust,to
assiguthepolicy (asdistinct from conversionofthepolicy to adifferent form) otherthanto
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a successorTrustee,or to loan to any personthe proceedsof any borrowingagainstan
insurancepolicy held in theTrust Fund.

(d) No insurershallbe deemedto be aparty to theTrust and an insurersobligationsshall be
measuredanddeterminedsolelyby thetermsof contractsandotheragreementsexecutedby
theinsurer.

Section8. Dispositionof Income

(a) Prior to a Changein Control,all incomereceivedby theTrust,net of expensesand taxes,
may be returnedto the Companyor accumulatedand reinvestedwithin the Trust at the
directionoftheCompany.

(b) Following aChangein Control,all incomereceivedby theTrust,netof expensesandtaxes
payablebytheTrust,shall be accumulatedandreinvestedwithin theTrust.

Section9. Accounting by The Trustee

The Trusteeshall keepaccurateand detailedrecordsof all investments,receipts,disbursements,
and all othertransactionsrequiredto bemade,including suchspecificrecordsasshall be agreed
uponin writing betweentheCompanyandtheTrustee. Within forty-five (45) daysfollowing the
closeof eachcalendaryear andwithin forty-five (45) daysaftertheremovalorresignationof the
Trustee,the Trusteeshall deliver to the Companya written accountof its administrationof the
Trustduring suchyearor during theperiodfrom thecloseof thelastprecedingyearto thedateof
such removal or resignationsetting forth all investments,receipts, disbursementsand other
transactionseffectedby it, includinga descriptionof all securitiesand investmentspurchasedand
sold with the costor netproceedsof suchpurchasesor sales(accruedinterestpaid or receivable
beingshownseparately),andshowingall cash,securitiesandotherpropertyheld in theTrust atthe
endof suchyearorasofthedateof suchremovalor resignation,asthecasemaybe. TheCompany
mayapprovesuchaccountby an instrumentin writing deliveredto theTrustee. In the absenceof
the Companysfiling with theTrusteeobjectionsto any suchaccountwithin one hundredeighty
(180) daysafter its receipt, the Companyshall be deemedto haveso approvedsuchaccount. In
suchcase,or uponthewritten approvalby theCompanyofany suchaccount,theTrusteeshall, to
theextent permittedby law, be dischargedfrom all liability to theCompanyfor its actsor failures
to act describedby suchaccount. Notwithstandinganythinghereinto the contrary,the Company
shall not be deemedto haveapprovedanyaccountandtheTrusteeshall notbedischargedfrom any
liability for any negligence,willful misconduct,or thebreachof any of theTrusteesdutiesunder
this Trust Agreement. The foregoing, however, shall not precludethe Trusteefrom having its
accountingsettledby a courtof competentjurisdiction.TheTrusteeshall be entitledto hold andto
comminglethe assetsof theTrust in one Fundfor investmentpurposesbut at the directionof the
Companyprior to aChangein Control,theTrusteeshall createoneormoresub-accounts.
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Section 10. Responsibilityof The Trustee

(a) TheTrusteeshall act with the care,skill, prudenceand diligenceunderthe circumstances
thenprevailingthat aprudentpersonactingin like capacityand familiarwith suchmatters
would usein theconductof an enterpriseof a like characterand with like aims,provided,
however,that theTrusteeshall incurno liability to any personfor any actiontakenpursuant
to a direction,requestor approvalgivenby theCompanywhich is contemplatedby, and in
conformitywith, thetermsofthe Arrangementsor this Trust andis givenin writing by the
Company. In theeventof a disputebetweenthe Companyand a party, theTrusteemay
applyto acourtof competentjurisdictionto resolvethedispute,subject,howeverto Section
2(d)hereof.

(b) The CompanyherebyindenmifiestheTrusteeagainstreasonablelosses,liabilities, claims,
costsandexpensesin connectionwith theestablishment,maintenanceandadministrationof
the Trust, unlessresulting from the negligenceor willful misconductof Trustee. The
TrusteeherebyindemnifiestheCompanyagainstreasonablelosses,liabilities, claims, costs
and expensesin connectionwith theTrusteesnegligenceor willful misconductwith the
Trusteesestablishment,maintenance,and administrationof the Trust. If the Trustee
undertakesor defendsany litigation arising in connectionwith this Trust or to protecta
Participantsor Beneficiarys rights under the Arrangements,the Companyagrees to
indemnify the Trusteeagainst the Trusteesreasonablecosts, reasonableexpensesand
liabilities (including,without limitation, attorneysfeesandexpenses)relatingtheretoandto
beprimarily liable for suchpayments. If theCompanydoesnot paysuchcosts, expenses
and liabilities in a reasonablytimely manner,the Trusteemay obtain paymentfrom the
Trust.

(c) Prior to a Changein Control, theTrusteemayconsultwith legal counsel(whomayalsobe
counsel for the Company generally) with respectto any of its duties or obligations
hereunder. Following a Changein Control the Trusteeshall select independentlegal
counseland may consultwith counselor otherpersonswith respectto its duties andwith
respectto therights of Participantsor theirBeneficiariesundertheArrangements.

(d) The Trustee may hire agents, accountants,actuaries, investment advisors, financial
consultantsor otherprofessionalsto assistit in performinganyof its dutiesor obligations
hereunderand may rely on any determinationsmadeby such agentsand information
providedto it by theCompany.

(e) The Trustee shall have, without exclusion, all powers conferred on the Trusteeby
applicablelaw, unlessexpresslyprovidedotherwiseherein.

(f) Notwithstandingany powersgrantedto theTrusteepursuantto this TrustAgreementor to
applicablelaw, theTrusteeshall nothaveanypowerthat couldgive this Trusttheobjective
of carryingon a businessanddividing the gainstherefrom,within themeaningof section
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301.7701-2of the ProcedureandAdministrative Regulationspromulgatedpursuantto the
InternalRevenueCode.

Section11. Compensationand ExpensesofThe Trustee

The Trusteescompensationshall beasagreedin writing from time to time by the Companyand
the Trustee. TheCompanyshall pay all administrativeexpensesand theTrusteesfees and shall
promptly reimbursetheTrusteefor any feesandexpensesofits agents. If not so paidwithin thirty
(30)daysofbeinginvoiced,thefeesandexpensesshall bepaidfrom theTrust.

Section12. Resignationand Removalof The Trustee

(a) Prior to a Changein Control, the Trusteemayresignat any time by writtennoticeto the
Company,which shall be effectivesixty (60) days afterreceiptof suchnotice unlessthe
CompanyandtheTrusteeagreeotherwise.FollowingaChangein Control, theTrusteemay
resignonly aftertheappointmentofa successorTrustee.

(b) The Trusteemaybe removedby the Companyon sixty days (60) daysnotice or upon
shorternotice acceptedby the Trusteeprior to a Changein Control. Subsequentto a
Changein Control, theTrusteemayonly be removedby theCompanywith theconsentofa
Majority oftheParticipants.

(c) If the Trusteeresignswithin two yearsafter a Changein Control, asdefinedherein, the
Company,or if theCompanyfails to actwithin a reasonableperiodoftime following such
resignation,theTrustee,shall applyto acourtof competentjurisdictionfor theappointment
of asuccessorTrusteewhichsatisfiestherequirementsof Section13 or for instructions.

(d) Upon resignationor removalof the Trusteeand appointmentof a successorTrustee,all
assetsshall subsequentlybe transferredto the successorTrustee. The transfershall be
completedwithin sixty (60) daysafterreceiptof noticeof resignation,removalor transfer,
unlesstheCompanyextendsthetimelimit.

(e) If the Trusteeresignsor is removed,a successorshall be appointedby the Company,in
accordancewith Section13 hereof,by the effectivedateof resignationor removalunder
paragraph(s)(a) or(b) ofthis section. If no suchappointmenthasbeenmade,theTrustee
may apply to a court of competentjurisdiction for appointmentof a successoror for
instructions. All expensesoftheTrusteein connectionwith theproceedingshallbeallowed
asadministrativeexpensesof theTrust.

Section13. Appointment of Successor

(a) If the Trusteeresignsor is removedin accordancewith Section 12 hereof, the Company
may appoint, subjectto Section 12, any third party national banking associationwith a
market capitalizationexceeding$100,000,000to replacethe Trusteeupon resignationor

W02-WEST:LDJ~400663949.5 -14-



removal. The successorTrusteeshall have all of the rights and powersof the former
Trustee, including ownershiprights in the Trust. The former Trusteeshall executeany
instrumentnecessaryor reasonablyrequestedby the Companyor the successorTrusteeto
evidencethetransfer.

(b) ThesuccessorTrusteeneednot examinetherecordsand actsofanyprior Trusteeandmay
retainor disposeof existingTrust assets,subjectto Section8 and 9 hereof. Thesuccessor
Trusteeshall not be responsiblefor and the Companyshall indemnify and defendthe
successorTrusteefrom any claim or liability resulting from any action or inaction of any
prior Trusteeor from any otherpastevent,or any conditionexistingatthetime it becomes
successorTrustee.

Section14. Amendment or Termination

(a) This Trust Agreementmaybe amendedby awritteninstrumentexecutedby theTrusteeand
the Company,except as otherwise provided in this Section 14. Notwithstandingthe
foregoing,no suchamendmentshall conflict with the termsof the Arrangementsor shall
maketheIrustrevocable.

(b) Following a Changein Control, the Trust shall not terminateuntil the dateon which
Participantsandtheir Beneficiarieshavereceivedall of thebenefitsdueto themunder the
termsandconditionsoftheArrangements.

(c) Upon written approvalof all Participantsor Beneficiariesentitled to paymentofbenefits
pursuantto thetermsof the Arrangements,theCompanymayterminatethis Trust prior to
the time all benefitpaymentsunderthe Arrangementshavebeenmade. All assetsin the
Trust at terminationshallbereturnedto theCompany.

(d) This TrustAgreementmaynotbe amendedby theCompanyfollowing aChangein Control
without thewrittenconsentof a Majority oftheParticipants.

Section15. Changein Control

(a) Forpurposesof this Trust, thefollowing termsshall bedefinedasset forth below:

(1) Changein Control shall havethesamemeaningasprovidedfor in theTaylorMade
GolfCompany,Inc. NonqualifiedDeferredCompensationPlanH.

(2) Majority ofParticipantsshallmeanparticipantswhosevestedaccountbalance
within theTrust exceed50%of theTrust Assets

(b) TheChiefExecutiveOfficer oftheCompanyshall havethespecificauthorityto determine
whetheraChangein Controlhastranspired,andshall berequiredto give theTrusteenotice
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of a Changein Control. TheTrusteeshall be entitled to rely uponsuchnotice, but if the
Trusteereceivesnoticeof a Changein Control from anothersource,theTrusteeshallmake
its ownindependentdetermination.

Section16. Miscellaneous

(a) Any provisionofthis TrustAgreementprohibitedby law shallbeineffectiveto theextentof
any suchprohibition,without invalidatingtheremainingprovisionshereof.

(b) Benefitspayableto Participantsandtheir BeneficiariesunderthisTrust Agreementmaynot
be anticipated,assigned(either at law or in equity), alienated,pledged, encumberedor
subjectedto attachment,garnishment,levy, executionor otherlegalor equitableprocess.

(c) This TrustAgreementshallbe governedby andconstruedin accordancewith thelawsof
California.

IN WITNESSWIIEREOF, this GrantorTrust Agreementhasbeenexecutedon behalfof the
partiesheretoon theday andyearfirst abovewritten.

TAYLORMADE WACHOVIA BANK, NATIONAL

~ CO~~7NC ASSOCIATION as TRUSTEE

Its: Chie(~1i~cjh~OW~cer Its: ____________________________________
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AttachmentA

ThefollowingArrangementsarecoveredby this Trust:

TaylorMadeGolfCompany,Inc. NonqualifiedDeferredCompensationPlan

TaylorMadeGolfCompany,Inc. NonqualifiedDeferredCompensationPlanII
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