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ARTICLE I
EstablishmentandPurpose

AmericanBoardofPsychiatryandNeurology,Inc. (theCompany)herebyestablishesthe
AmericanBoardofPsychiatryandNeurology,Inc. SupplementalExecutiveRetirementPlan(the
Plan). This Planis effectiveon and afterthePlansEffectiveDate.

ThepurposeofthePlanis to attractandretainkey employeesby providingeachParticipanta
benefituponaSpecifiedDate. ThePlanis not intendedto meetthequalificationrequirementsof
CodeSection401(a),but is intendedto meettherequirementsofCodeSections409A and
457(1). ThePlanis intendedto be an unfundedarrangementfor eligible employeeswho arepart
ofa selectgroupofmanagementorhighly compensatedemployeesoftheCompanywithin the
meaningofSections201(2),301(a)(3)and401(a)(l)of ERISA.

ARTICLE II
Definitions

2.1 Account. Accountmeansabookkeepingaccountmaintainedby thePlanAdministrator
to recordtheCompanyspaymentobligationto aParticipantasdeterminedunderthe
termsofthePlan. ThePlanAdministratormaymaintainan Accountto recordthetotal
obligationto aParticipantand componentAccountsto reflectamountspayableat
different timesandin different forms. Referenceto an Accountmeansany suchAccount
establishedby thePlanAdministrator,asthecontextrequires.Accountsareintendedto
constituteunfundedobligationsoftheCompanywithin themeaningofSections201(2),
301(a)(3)and401(a)(1)ofERISA.

2.2 AccountBalanc~.AccountBalancemeans,with respectto anyAccount,thetotal amount
ofthe Companyspaymentobligationfrom suchAccountasofthemostrecentValuation
Date.

2.3 Affiliate. Affiliate meansacorporation,tradeorbusinessthat, togetherwith the
Company,is treatedasasingleemployerunderCodeSection4 14(b)or(c).

2.4 BusinessDa.y. A BusinessDayis eachday on whichtheNewYork StockExchangeis
openfor business.

2.5 Clain~a~t.ClaimantmeansaParticipantfiling aclaim underArticle X ofthis Plan.

2.6 Code. CodemeanstheInternalRevenueCodeof 1986,asamendedfrom timeto time.
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2.7 CodeSection409A. CodeSection409A meanssection409A oftheCode,andthefinal
regulationsandotherguidancepromulgatedby theUnitedStatesDepartmentofthe
Treasury(hereinafterreferredto astheTreasuryDepartment)andthe InternalRevenue
Servicethereunder.

2.8 Committee. Committeemeansthecommitteeappointedby theBoardofDirectorsofthe
Company(or theappropriatecommitteeof suchboard)to administerthePlan.

2.9 Compapy. CompanymeansAmericanBoardofPsychiatryandNeurology,Inc.

2.10 CompanyContribii~n.CompanyContributionmeansa creditby theCompanyto a

ParticipantsAccount(s)in accordancewith theprovisionsofArticle P1ofthePlan.

2.11 Compensahsn.CompensationmeansaParticipantsbasesalary,bonus,commission,and
suchothercashcompensationapprovedby theCommitteeasCompensationfor thePlan
Year. Compensationshallnot includeany compensationthathasbeenpreviously
deferredunderthis Planor any otherarrangementsubjectto CodeSection409A.

2.12 Disabihiy. Disability meansthat aParticipant(i) is unableto engagein any substantial
gainfulactivity by reasonofanymedically-determinablephysicalormentalimpairment
which canbe expectedto resultin deathor canbe expectedto last for acontinuousperiod
ofnot lessthantwelve(12)months,or (ii) is, by reasonofanymedically-determinable
physicalormentalimpairmentwhich canbeexpectedto resultin deathor canbe
expectedto last for acontinuousperiodofnot lessthantwelve(12) months,receiving
incomereplacementbenefitsfor a periodofnot lessthanthree (3)monthsunderan
accidentandhealthplan coveringemployeesoftheCompany.Thedeterminationofthe
existenceofaDisability shallbemadeby thePlanAdministratorin accordancewith
CodeSection409A.

2.13 Effective. EffectiveDatemeansJuly 1, 2009.

2.14 Eligible Emplovec. Eligible Employeemeansan Employeethatis amemberof aselect
groupofmanagementorhighly compensatedemployeesof theCompanywithin the
meaningof Sections201(2),301(a)(3) and401(a)(1) ofERISA,asdeterminedby the
Committeefrom timeto time in its solediscretion.

2.15 ~ Employeemeansan individualthat is employedby theCompany.

2.16 ~B~ISA.ERISA meanstheEmployeeRetirementIncomeSecurityAct of 1974,as
amendedfrom timeto time.

2.17 InvoluntarySeparationfrom,Service. InvoluntarySeparationfrom Servicemeans(i) a
Separationfrom Servicethatis initiatedby theCompany,otherthanaTerminationfor
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Cause;or (ii) anySeparationfrom Serviceresultingfrom aDisability. An Involuntary
Separationfrom Serviceshallnot includethefailure oftheCompanyto renewthe
employmentcontractof theParticipant.

2.18 Participant.Participantmeansan Eligible Employeewhohasreceivednotificationofhis
orhereligibility to participateunderthePlanunderSection3.1. A Participants
continuedparticipationin thePlanshall be governedby Section3.2of thePlan.

2.19 Plan. PlanmeanstheAmericanBoardofPsychiatryandNeurology,Inc. Supplemental
ExecutiveRetirementPlanasdocumentedhereinandasmaybe amendedfrom timeto
timehereafter.

2.20 PlanAdministrator. PlanAdministratormeansthe Committee,orsuchindividuals
appointedby theCommittee,actingpursuantto thepowersandauthoritygrantedunder
Section6.1 ofthePlan.

2.21 PlanYear. PlanYearmeansJanuary1 throughDecember31.

2.22 Separationfrom Service.An Employeeincursa Separationfrom Serviceupon
terminationofemploymentwith theCompany.TheoccurrenceofaSeparationfrom
Serviceis determinedby thePlanAdministratorunderthefactsandcircumstancesandin
accordancewith CodeSection409A andanyRegulationspromulgatedthereunder.A
Participantsabsencefrom work dueto military leave,sick leave,orotherbonafideleave
ofabsence(suchastemporaryemploymentby the government)shallnot constitutea
Separationfrom Serviceif theperiodofsuchleavedoesnot exceedsix (6) monthsor
suchlongerperiodasis providedeitherby statuteorby contract.If theperiodofleave
exceedssix (6) monthsandtheParticipantsright to reemploymentaftersuchextended
leave is notprovidedeitherby statuteorby contract,theParticipantshallbedeemedto
haveincurreda Separationfrom Serviceon thefirst dayimmediatelyfollowing suchsix-
monthperiod.

A Separationfrom Serviceshallnot includeaterminationofemploymentprovidedunder
thetermsofacorporatetransactioninvolving theCompanyor an Affiliate if (i) the
purchaserorsuccessorcompanyhirestheParticipantasan employeeorotherservice
providerupontheclosingofthetransaction,and(ii) thepurchaseror successorcompany
assumestheliability underthePlanfor paymentofsuchParticipantsAccounts.

2.23 specifiedDate. SpecifiedDateshallmeanthedateestablishedby theCommitteefor
eachParticipant.OncetheSpecifiedDatefor theParticipantshallbeestablishedby the
Committee,said SpecifiedDateshall notbechangedwithoutcomplyingwith theanti-
accelerationand subsequentdeferralelectionrulesof Section409A.
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2.24 SpecifiedDateBenefit. SpecifiedDateBenefitmeansapaymentby theCompanyto a
Participantof all remainingunpaidAccountBalancesasoftheSpecifiedDate. Payment
ofa SpecifiedDateBenefitwill bemadeasprovidedin Section5.1 ofthePlan.

2.25 Terminationfor Cause.Terminationfor CausemeansaSeparationfrom Serviceofa
Participantinitiatedby the Companyasa resultof(i) anyactof dishonestyor fraud by
theParticipant,(ii) thebreachoftheParticipantof anyprovisionofanyagreementto
which boththeParticipantandtheCompanyareparties;(iii) thewillful failureofthe
Participantto complywith thedirections,decisions,orpoliciesoftheCompany;(iv) the
ParticipantsdisregardoftherequirementandobligationsoftheCompanysbusiness;(v)
aviolation by theParticipantof anynon-competitionagreementbetweentheParticipant
andtheCompany(vi) derelictionofduty of theParticipant,(vii) anyviolation by the
Participantofany federal,state,or local law orregulationapplicableto thebusinessof
theCompany;(viii) theindictment,conviction,pleaofguilty ornob contendereofthe
Participantofanymisdemeanororfelony;or(ix) anywillful actby theParticipantthat
adverselyaffectstheCompany,its financialcondition,or it businessreputationor any
othermatterconstitutingjust causeor goodcauseunderthe lawsoftheStateof
Illinois.

2.26 TerminationBenefit. TerminationBenefitmeansapaymentby the Companyto a

Participantof all remainingunpaidAccountBalancesdueto suchParticipants

InvoluntarySeparationfrom Service. PaymentofaTerminationBenefitwill bepaidas
providedin Section5.2 ofthePlan.

2.27 ValuationDate.ValuationDateshallmeaneachBusinessDay.

2.28 Voluntary Separationfrom Service.VoluntarySeparationfrom Servicemeansany
Separationfrom Serviceotherthanan InvoluntarySeparationfrom Service,includingbut
not limited to, theresignationofemploymentof theParticipantfrom theCompany.A
VoluntarySeparationfrom Serviceshallnot includethefailureoftheParticipantto
renewany employmentcontractwith theCompany.

ARTICLE III
Eligibility andParticipation

3.1 Eligibility andParticipation. An Eligible Employeebecomeseligible to participatein the
Planuponnotificationof eligibility from thePlanAdministrator. Uponsaidnotification
theEligible EmployeebecomesaParticipantin thePlan.

3.2 Duratipi~.A Participantwho is no longer anEligible Employeebut continuesto be
employedby theCompanymayexerciseall oftherightsofaParticipantunderthePlan.
On and afteraSeparationfrom Service,aParticipantshallremainaParticipantaslong as
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heor sheis entitled to anybenefitsunderthePlan. An individual shallceasebeinga
Participantin thePlanupontheearlierof (i) thedatewhenall benefitsunderthePlanto
whichheor sheis entitledhavebeenpaid,or(ii) theforfeitureofbenefitspursuantto
Section4.3 ofthePlan.

ARTICLE IV
CompanyContributions

4.1 CompanyContributions. TheCompanymay,from time to time in its soleandabsolute
discretion,creditCompanyContributionsto anyParticipantin any amountdeterminedby
theCommittee. Suchcontributionswill becreditedto aParticipantsAccount.

4.2 Vesting. Subjectto Section4.3,hereof,aParticipantshallbeimmediatelyvestedin the
benefitsofthePlanupontheearlierof(i) the SpecifiedDate,or(ii) thedatethe
Participantincursan InvoluntarySeparationfrom Service.

4.3 ForfeitureofBenefits. Notwithstandingtheforegoingprovisionsofthis Article IV, a
Participantshall forfeit all benefitsunderthePlanif theParticipantexperiencesa
Terminationfor Causeorif theParticipantexperiencesa VoluntarySeparationfrom
ServicebeforetheSpecifiedDate.

4.4 Valuation. CompanyContributionsshallbe creditedin accordancewith theprovisionsof
Article IV, asdeterminedby theCommittee. ValuationofAccountsshallbeperformed
underproceduresapprovedby theCommittee. ParticipantacknowledgesthatCompany
mayormaynot fundCompanyContributionsandthat theCompanymayelectto account
for CompanyContributionsby bookkeepingentriesto ParticipantsAccount.

ARTICLE V
Distribution and Withdrawals

5.1 SpecifiedDateBenefit. Subjectto thevestingandforfeitureprovisionsof Article IV
hereof,a SpecifiedDateBenefitshallbepaid to aParticipantwho doesnot incur a
Separationfrom ServicebeforetheSpecifiedDate. PaymentoftheSpecifiedDate
Benefit shallbemadeon the first businessdayofthemonthfollowing themonthin
which theSpecifiedDateoccursthat entitlessuchParticipationto a SpecifiedDate
Benefit. PaymentoftheSpecifiedDateBenefit shallbemadein asinglelumpsum.
UponpaymentoftheSpecifiedDateBenefit, theParticipantshallceaseto bea
ParticipantunderthePlan.

5.2 TerminationBenefit. Subjectto thevestingandforfeitureprovisionsofArticle P1hereof,a
TerminationBenefit shallbepaidto aParticipantin theeventthat aParticipantexperiences
an InvoluntarySeparationfrom Service.Paymentof theTerminationBenefit shallbemade
on thefirst businessday ofthemonthfollowing themonthin whichtheInvoluntary
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Separationfrom ServiceoccursthatentitlessuchParticipationto aTerminationBenefit.
PaymentoftheTerminationBenefit shallbemadein asinglelump sum. Uponpaymentof
theTerminationBenefit,theParticipantshallceaseto beaParticipantunderthePlan.

5.3 DomesticRelationsOrder. Notwithstandinganybenefit,paymentscheduleorother
provisionofthis Planregardingthetime andform ofpayment,thePlanAdministrator
maypay all or aportionofaParticipantsbenefitsunderthis Planto an alternatepayee
asspecifiedunderthetermsofadomesticrelationsorder(definedin CodeSection
414Q)(1)(B)). If a time orform of paymentis not specifiedin suchorder,paymentwill
bemadeto suchalternatepayee(s)in asinglelump sumassoonasis administratively
practicalfollowing thePlanAdministratorsdeterminationthat theordermeetsthe
requirementsofthis Section5.3.

5.4 PermissiblePaymentDelays. TheCompanymaydelayanypaymentto aParticipant,but
only aslong asnecessaryto resolvetheissuecausingthedelay,uponthePlan
Administratorsreasonableanticipationof oneormoreofthefollowing:

(a) TheCompanysincometax deductionwith respectto suchpaymentwouldbe
limited or eliminatedby applicationofCodeSection162(m);or

(b) Making suchpaymentwouldviolateatermofa loanagreementto whichthe

Companyoran Affiliate is aparty,orothersimilarcontractto which the
Company,oran Affiliate, is aparty,andsuchviolationwould causematerial
harmto theCompanyoranAffiliate; or

(c) Making suchpaymentwouldviolate federalsecuritieslawsorotherapplicable
law.

ARTICLE VI
Administration

6.1 PlanAdministration.This Planshallbeadministeredby thePlanAdministrator,which
shallhavediscretionaryauthorityto make,amend,interpretandenforceall appropriate
rulesandregulationsfor theadministrationofthis Planandto utilize its discretionto
decideorresolveanyandall questions,includingbut not limited to eligibility forbenefits
andinterpretationsofthis Planandits terms,asmayarisein connectionwith thePlan.
Claimsfor benefitsshallbe filed with thePlanAdministratorandresolvedin accordance
with theclaimsproceduresin Article IX.

6.2 WithhoLding. TheCompanyshallhavetheright to withhold from anypaymentdue
underthePlananytaxesrequiredby law to bewithheldin respectofsuchpayment.

6.3 Indemnification. TheCompanyshall indemnifyandhold harmlesseachemployee,
officer, director,agentororganization,to whom orto which it delegatedduties,
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responsibilities,andauthorityunderthePlanorotherwisewith respectto administration
of thePlan,including, withoutlimitation, thePlanAdministrator,theCommitteeand
theiragents,againstall claims, liabilities, fines andpenalties,and all expensesreasonably
incurredby or imposeduponhim orit (including butnot limited to reasonableattorney
fees)whichariseasaresultofhis or its actionsorfailure to actin connectionwith the
operationandadministrationofthePlanto theextent lawfully allowableandto theextent
that suchclaim,liability, fine, penalty,or expenseis notpaidfor by liability insurance
purchasedorpaidfor by theCompany.Notwithstandingtheforegoing,theCompany
shallnot indemnifyanypersonororganizationif his or its actionsor failure to actaredue
to grossnegligenceorwillful misconductor for any suchamountincurredthroughany
settlementorcompromiseof anyactionunlesstheCompanyconsentsin writing to such
settlementorcompromise.

6.4 DelegationofAuthority. In the administrationof thisPlan,thePlanAdministratormay,
from time to time, employagentsanddelegateto them suchadministrativedutiesasit
seesfit, andmay from timeto time consultwith legal counselwho shallbelegal counsel
to theCompany.

6.5 BindingDecisionsorActions. Thedecisionor actionofthePlanAdministratorin
respectofanyquestionarisingout ofor in connectionwith theadministration,
interpretationandapplicationofthePlanandtherulesandregulationsthereundershallbe
final and conclusiveandbindinguponall personshavinganyinterestin thePlan.

ARTICLE VII
Amendmentand Termination

7.1 AmendmentandTermination. TheCompanymayat anytime andfrom timeto time
amendthePlanormayterminatethePlanasprovidedin this Section7.1.

(a) Amendments.TheCompany,by actiontakenby its BoardofDirectors,may
amendthePlanatanytime, providedthatthe Companyshall obtaintheconsent
ofeachParticipantfor anysuchamendmentbeforethedateof anysuch
amendmentorrestatement.TheBoardofDirectorsmaydelegateto thePlan
Administratortheauthorityto amendthePlan,withouttheconsentoftheBoard
ofDirectors,butwith theconsentof eachParticipant,for thepurposeof(i)
conformingthePlanto therequirementsof law, (ii) to facilitateadministration,
(iii) to clarify provisionsbasedon thePlanAdministratorsinterpretationofthe
documentand(iv) to makesuchotheramendmentsastheBoardofDirectorsmay
authorize.

(b) Termination. TheCompany,by actiontakenby its BoardofDirectorsandwith
theconsentofeachParticipant,mayterminatethePlanat anytime underthe
following conditions:
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(1) CompanysDiscretion. The Companymayterminatethe Planin
its discretion,providedthat (i) the terminationand liquidate does
not occurproximateto a downturnin the financial healthof the
Company; (ii) all arrangementssponsoredby the Companythat
would be aggregatedwith any terminated arrangementunder
Treas. Regulation Section 1 .409A-1(c) if the sameParticipant
participatedin all of the arrangements,are terminated;(iii) no
paymentsother than paymentsthat would be payable underthe
termsof the arrangementsif theterminationhad not occurredare
madewithin 12 monthsoftheterminationofthearrangements;(iv)
all paymentsaremadewithin 24 monthsof the terminationof the
arrangements;and (v) theCompanyor its Affiliates do not adopta
new arrangementthat would be aggregatedwith any terminated
arrangementunderTreas. Reg. Section 1 .409A-1(c) if the same
Participantparticipatedin both arrangements,at any time within
threeyearsfollowing thedateof terminationof thearrangement.

(2) Changein Control. The Companymayterminatethe Planwithin
thethirty (30)daysprecedingor thetwelve(12)monthsfollowing
a Changein Control. For purposesof this paragraph,a Changein
Control shall be defined as provided in Treas. Reg. Section
1 .409A-3(g)(5). The Plan is consideredterminatedunder this
paragraph only if all substantially similar arrangementsare
terminated, and all participantsunder such arrangementsare
requiredto receiveall amountsofcompensationdeferredunderthe
terminated arrangementswithin twelve (12) months of the
terminationofsucharrangements.

(3) Dissolution;BankruptcyCourt Order. The Companymayterminatethe
Planwithin 12 monthsof acorporatedissolutiontaxedunderCode
Section331, orwith theapprovalof abankruptcycourtpursuantto 11
U.S.C.Section503(b)(l)(A),providedthatthevestedbenefit is included
in Participantsgrossincomesin thelatestof(i) thecalendaryearin which
thePlanterminatesor (ii) thefirst calendaryearin which thepaymentis
administrativelypracticable

7.2 BenefitsTaxableUnderCodeSection409A. ThePlanis intendedto constituteaplanof
deferredcompensationthat meetstherequirementsfor deferralof incometaxationunder
CodeSection409A. ThePlanAdministrator,pursuantto its authorityto interpretthe
Plan,mayseverfrom thePlananyprovisionorexerciseofaright thatotherwisewould
resultin aviolationofCodeSection409A. If, afterapplicationofthepreceding
sentence,thePlanAdministratordeterminesthat aParticipantsbenefitis taxableorif
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suchParticipantreceivesanoticeofdeficiencyfrom theInternalRevenueServicedueto
aviolation ofCodeSection409A,suchParticipantwill receivepaymentunderthePlan
in a singlelump sum. Theamountofthepaymentshallnot exceedan amount,to the
extentpermissibleunderTreasuryDepartmentregulations,equalto theFederal,state,
local, andforeignincometaxwithholding that would havebeenremittedby theCompany
if therehadbeenapaymentofwagesequalto the incomeincludableby theParticipant
underSection457(1)oftheCodeatthetime ofvesting. Paymentunderthis Section7.2,
includingtheamountofanytaxes,penalties,interestor othercosts,shallbeapplied
againsttheParticipantsSpecifiedDateBenefit andshallconstitutefulfillment ofthe
Companyspaymentobligationto suchParticipantunderthePlanto theextentof any
suchpayments.

ARTICLE VIII
InformalFunding

8.1 GeneralAssets. ObligationsestablishedunderthetermsofthePlanmaybesatisfied
from the generalfundsof theCompany,an Affiliate, oratrustdescribedin Section8.2.
No Participantshallhaveany right, title or interestwhateverin assetsoftheCompanyor
an Affiliate. Nothingcontainedin thisPlan, andno actiontakenpursuantto its
provisions,shallcreateorbeconstruedto createatrustofanykind,or a fiduciary
relationship,betweentheCompanyor its Affiliates and anyEmployee.To theextentthat
anypersonacquiresaright to receivepaymentsfrom theCompanyhereunder,suchrights
areno greaterthantheright ofan unsecuredgeneralcreditoroftheCompany.

8.2 RabbiTrust. TheCompanyor an Affiliate may,atits solediscretion,establishagrantor
trust,commonlyknownasarabbi trust,asa vehicle for accumulatingassetsto pay
benefitsunderthePlan. PaymentsunderthePlanmaybepaidfrom thegeneralassetsof
theCompanyor from theassetsof anysuchrabbitrust. Paymentfrom anysuchsource
shallreducetheCompanysobligationto theParticipantunderthePlan.

ARTICLE IX
Claims

9.1 Filing aClaim. Any controversyorclaim arisingoutoforrelatingto thePlanshallbe
filed in writingwith thePlanAdministrator,whichshallmakeall determinations
concerningsuchclaim.Any claim filed with thePlanAdministratorandanydecisionby
thePlanAdministratordenyingsuchclaim shall be in writing andshallbedeliveredto
theParticipantfiling theclaim (theClaimant).

9.2 In General.Noticeof adenialofbenefitswill beprovidedwithin ninety(90)daysofthe
PlanAdministratorsreceiptof theClaimantsclaim for benefits.If thePlan
Administratordeterminesthatit needsadditionaltime to reviewthe claim,thePlan
Administratorwill providetheClaimantwith anoticeoftheextensionbeforetheend of
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the initial ninety (90)dayperiod.Theextensionwill not bemorethanninety(90)days
from theendofthe initial ninety (90)dayperiodandthenoticeofextensionwill explain
the specialcircumstancesthatrequirethe extensionand thedateby whichthePlan
Administratorexpectsto makeadecision.

9.4 ContentsofNotice. If a claim for benefitsis completelyorpartiallydenied,noticeof
suchdenialshallbein writing andshall setforth thereasonsfor denialin plain language.
Thenoticeshall (i) cite thepertinentprovisionsofthePlandocumentand (ii) explain,
whereappropriate,how theClaimantcanperfecttheclaim, includingadescriptionofany
additionalmaterialor informationnecessaryto completetheclaim andwhy suchmaterial
or informationis necessary.Theclaim denialalsoshallincludean explanationofthe
claimsreviewproceduresandthetime limits applicableto suchprocedures,includinga
statementoftheClaimantsright to bringa civil actionunderSection502(a)ofERISA
following an adversedecisionon review.

9.5 AppealofDeniedClaims.A Claimantwhoseclaim hasbeencompletelyorpartially
deniedshallbe entitledto appealtheclaim denialby filing awrittenappealwith a
committeedesignatedto hearsuchappeals(theAppealsCommittee). A Claimantwho
timelyrequestsareviewofthedeniedclaim (orhisor herauthorizedrepresentative)may
review,uponrequestand freeofcharge,copiesofall documents,recordsandother
informationrelevantto thedenialandmaysubmitwrittencomments,documents,records
andotherinformationrelevantto theclaimto theAppealsCommittee. All written
comments,documents,records,andotherinformationshallbeconsideredrelevantif
the information(i) wasrelieduponin makingabenefitsdetermination,(ii)wassubmitted,
consideredorgeneratedin thecourseof makingabenefitsdecisionregardlessofwhether
it wasrelieduponto makethedecision,or(iii) demonstratescompliancewith
administrativeprocessesandsafeguardsestablishedfor makingbenefitdecisions.The
AppealsCommitteemay,in its solediscretionandif it deemsappropriateornecessary,
decideto hold ahearingwith respectto theclaim appeal.

(a) In General. Appealofa deniedbenefitsclaimmustbe filed in writing with the
AppealsCommitteeno laterthansixty (60)daysafterreceiptofthewritten
notificationof suchclaim denial. TheAppealsCommitteeshallmakeits decision
regardingthemeritsofthedeniedclaim within sixty (60)daysfollowing receipt
oftheappeal(orwithin onehundredandtwenty(120)daysaftersuchreceipt,in a
casewheretherearespecialcircumstancesrequiringextensionoftime for
reviewingtheappealedclaim). If anextensionof time for reviewingtheappealis
requiredbecauseofspecialcircumstances,writtennoticeoftheextensionshallbe
furnishedto theClaimantprior to thecommencementoftheextension.Thenotice
will indicatethe specialcircumstancesrequiringthe extensionoftimeandthe
dateby whichtheAppealsCommitteeexpectsto renderthedeterminationon
review. Thereviewwill takeinto accountcomments,documents,recordsand
otherinformationsubmittedby the Claimantrelatingto theclaimwithoutregard
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to whethersuchinformationwassubmittedor consideredin the initial benefit
determination.

(b) ContentsofNotice. If abenefitsclaim is completelyorpartiallydeniedon
review,noticeof suchdenialshallbein writing andshall setforth thereasonsfor
denialin plain language.Thedecisionon reviewshallsetforth (i) thespecific
reasonorreasonsfor thedenial,(ii) specificreferencesto thepertinentPlan
provisionson which thedenialis based,(iii) astatementthat theClaimantis
entitled to receive,uponrequestandfreeof charge,reasonableaccessto and
copiesof all documents,records,orotherinformationrelevant(asdefinedabove)
to the Claimantsclaim, and(iv) a statementdescribinganyvoluntaryappeal
proceduresofferedby theplanand astatementoftheClaimantsright to bring an
actionunderSection502(a)ofERISA.

9.6 LegalAction. A Claimantmaynotbring any legal action,includingcommencementof
anyarbitration,relatingto aclaim for benefitsunderthePlanunlessanduntil the
Claimanthasfollowedthe claimsproceduresunderthePlanandexhaustedhis orher
administrativeremediesundersuchclaimsprocedures.

If aParticipantprevailsin a legal proceedingbroughtunderthePlanto enforcetherights
ofsuchParticipantor anyothersimilarly situatedParticipant,in wholeor in part,the
CompanyshallreimbursesuchParticipantfor all legal costs,expenses,attorneysfees
andsuchotherliabilities incurredasaresultof suchproceedings.

9.7 DiscretionofCommittee. All interpretations,determinationsanddecisionsof the
AppealsCommitteewith respectto anyclaim shallbemadein its solediscretion,and
shallbefinal and conclusive.

9.8 Arbitration. If anyclaimorcontroversybetweentheCompanyandaParticipantis not
resolvedthroughtheclaimsprocedureset forth in Article IX, suchclaim shallbe
submittedto andresolvedexclusivelyby expeditedbindingarbitrationby asingle
arbitrator. Arbitration shallbe conductedin accordancewith the following procedures:

(a) Thecomplainingpartyshallpromptlysendwrittennoticeto theotherparty
identifyingthematterin disputeandtheproposedremedy.Followingthegiving
ofsuchnotice,thepartiesshallmeetingandattemptin goodfaith to resolvethe
matter.In theeventthepartiesareunableto resolvethematterwithin twentyone
(21)days,thepartiesshallmeetandattemptin goodfaith to selecta single
arbitratoracceptableto bothparties. If a singlearbitratoris not selectedby
mutualconsentwithin ten(10)BusinessDaysfollowing thegivingofthewritten
noticeofdispute,anarbitratorshallbeselectedfrom alist ofninepersonseachof
whomshallbe an attorneywho is eitherengagedin the activepracticeoflaw or
recognizedarbitratorandwho, in eitherevent,is experiencedin servingasan
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arbitratorin disputesbetweenemployersandemployees,which list shallbe
providedby themainoffice ofeitherJAMS, theAmericanArbitration
Association(A.AA) ortheFederalMediationandConciliationService.If,
within threeBusinessDaysofthepartiesreceiptofsuchlist, thepartiesare
unableto agreeuponan arbitratorfrom thelist, thenthepartiesshalleachstrike
namesalternativelyfrom thelist, with thefirst to strikebeingdeterminedby the
flip of acoin. After eachpartyhashadfourstrikes,theremainingnameon the
list shallbethe arbitrator. If suchpersonis unableto servefor any reason,the
partiesshallrepeatthisprocessuntil an arbitratoris selected.

(b) Unlessthepartiesagreeotherwise,within sixty (60)daysoftheselectionofthe
arbitrator,ahearingshallbeconductedbeforesucharbitratorata timeandaplace
agreeduponby theparties.In theeventthepartiesareunableto agreeuponthe
timeor placeofthe arbitration,thetime andplaceshallbe designatedby the
arbitratorafterconsultationwith theparties.Within thirty (30)daysofthe
conclusionofthearbitrationhearing,thearbitratorshall issueanaward,
accompaniedby awrittendecisionexplainingthebasisfor thearbitratorsaward.

(c) In anyarbitrationhereunder,the Companyshallpay all administrativefeesofthe
arbitrationand all feesofthearbitrator,exceptthat theParticipantmay,if
Participantwishes,payup to one-halfof thoseamounts.Eachpartyshallpayits

own attorneysfees,costs,andexpenses,unlessthearbitratorordersotherwise.
Theprevailingpartyin sucharbitration,asdeterminedby thearbitrator,andin
anyenforcementor othercourtproceedings,shallbe entitled, to theextent
permittedby law, to reimbursementfrom theotherparty for all oftheprevailing
partyscosts(includingbut not limited to thearbitratorscompensation),
expenses,andattorneysfees.The arbitratorshallhaveno authorityto addto or to
modify thisPlan,shallapplyall applicablelaw, andshallhaveno lesserandno
greaterremedialauthoritythanwould acourtof law resolvingthe sameclaim or
controversy.Thearbitratorshall,uponanappropriatemotion,dismissanyclaim
without an evidentiaryhearingif thepartybringing themotion establishesthat it
wouldbe entitled to summaryjudgmentif thematterhadbeenpursuedin court
litigation.

Thepartiesshallbe entitled to discoveryasfollows: Eachpartymaytakeno more
thanthreedepositions.CompanymaydeposetheParticipantplus two other
witnesses,andParticipantmaydeposetheCompany,pursuantto Rule30(b)(6)of
theFederalRulesofCivil Procedure,plustwo otherwitnesses.Eachpartymay
makesuchreasonabledocumentdiscoveryrequestsasareallowedin the
discretionofthearbitrator.

(d) Thedecisionofthearbitratorshallbe final, binding,andnon-appealable,andmay
beenforcedasa finaljudgmentin anycourtof competentjurisdiction.
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(e) This arbitrationprovisionofthePlanshallextendto claimsagainstanyparent,
subsidiary,oraffiliate ofeachparty,and,whenactingwithin suchcapacity,any
officer, director, shareholder,Participant,oragentofanyparty,or ofanyofthe
above,andshallapplyaswell to claimsarisingout ofstateandfederalstatutes
andlocal ordinancesaswell asto claimsarisingunderthecommonlaw orunder
this Plan.

(1) Notwithstandingtheforegoing,andunlessotherwiseagreedbetweentheparties,
eitherpartymayapply to acourt forprovisionalrelief, includingatemporary
restrainingorderorpreliminaryinjunction,on thegroundthatthearbitration
awardto which theapplicantmaybe entitledmaybe renderedineffectualwithout
provisionalrelief.

(g) Any arbitrationhereundershallbeconductedin accordancewith theFederal
ArbitrationAct: provided,however,that, in theeventofany inconsistency
betweentherulesandproceduresoftheAct andthetermsofthisPlan,theterms
ofthis Planshallprevail.

(h) If any oftheprovisionsofthis Section9.8 aredeterminedto beunlawful or
otherwiseunenforceable,in thewholepart,suchdeterminationshall notaffect the
validityoftheremainderofthis Section9.8, andthis Section9.8 shallbe
reformedto theextentnecessaryto carryout its provisionsto thegreatestextent
possibleandto insurethat theresolutionofall conflictsbetweentheparties,
includingthosearisingoutofstatutoryclaims,shallbe resolvedby neutral,
bindingarbitration. If acourtshouldfind that theprovisionsofthis Section9.8
arenotabsolutelybinding, thenthepartiesintendanyarbitrationdecisionand
awardto be fully admissiblein evidencein anysubsequentaction, givengreat
weightby any finderoffact and treatedasdeterminativeto themaximumextent
permittedby law.

(i) Thepartiesdo notagreeto arbitrateanyputativeclassactionor anyother
representativeaction.Thepartiesagreeto arbitrateonly theclaims(s)ofa single
Participant.

ARTICLE X
GeneralConditions

10.1 Anti-assignmentRule. No interestof anyParticipantunderthis Planandnobenefit
payablehereundershallbeassignedassecurityfor a loan,andanysuchpurported
assignmentshallbenull, void andofno effect, norshallanysuchinterestoranysuch
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benefitbesubjectin any manner,eithervoluntarily or involuntarily, to anticipation,sale,
transfer,assignmentorencumbranceby or throughany Participant.

10.2 No Legal or EquitableRightsorInterest.No Participantorotherpersonshallhaveany
legalor equitablerights or interestin this Planthat arenot expresslygrantedin this Plan.
Participationin thisPlandoesnot give anypersonanyright to beretainedin theservice
oftheCompanyor anyof its subsidiariesor affiliated companies.Theright andpowerof
theCompanyto dismissor dischargean Employeeis expresslyreserved.
Notwithstandingtheprovisionsof Section7.2, theCompanymakesno representationsor
warrantiesasto thetax consequencesto a Participantresultingfrom thebenefitsprovided
pursuantto thePlan.

10.3 No EmploymentContract. Nothingcontainedhereinshall beconstruedto constitutea
contractofemploymentbetweenan EmployeeandtheCompanyor anyofits subsidiaries
oraffiliatedcompanies.

10.4 Notice. Anynoticeorfiling requiredorpermittedto bedeliveredto thePlan
AdministratorunderthisPlanshallbedeliveredin writing, in person,orthroughsuch
electronicmeansasis establishedby thePlanAdministrator. Noticeshallbedeemed
givenasofthedateofdeliveryor, if deliveryis madeby mail, asofthedateshownon
thepostmarkon thereceiptfor registrationorcertification. Written transmissionshallbe
sentby certifiedmail to:

AMERICAN B0AIw OF PSYCHIATRY AND NEUROLOGY,INC.

ATTN: ROBIN CALLEN
2150EAST LAKE CooK RoAD

SUITE 900
BUFFALO GROVE, ILLINOIS 60089

Any noticeor filing requiredorpermittedto begivento aParticipantunderthis Plan
shallbe sufficient if in writing orhand-delivered,orsentby mail to the lastknown
addressoftheParticipant.

11.5 Headings.TheheadingsofSectionsareincludedsolelyfor convenienceofreference,
andif thereis anyconflict betweensuchheadingsandthetextof thisPlan,thetext shall
control.

11.6 Invalid orUnenforceableProvisions.If anyprovisionofthis Planshallbeheld invalid or
unenforceable,suchinvalidity orunenforceabilityshallnot affectanyotherprovisions
hereofandthePlanAdministratormayelectin its solediscretionto construesuchinvalid
orunenforceableprovisionsin amannerthatconformsto applicablelaw or asif such
provisions,to the extentinvalid orunenforceable,hadnotbeenincluded.
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11.7 GoverningLaw. To theextentnotpreemptedby ERISA, the lawsof theStateofIllinois
shallgoverntheconstructionandadministrationof thePlan.

[SIGNATURE ON THE FOLLOWING PAGE]
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IN WITNESSWHEREOF,theundersignedexecutedthis Planasofthe 2f~~dayof
~ep€e4vib~s-,200~to beeffectiveasoftheEffectiveDate.

American Board of Psychiatry and Neurology,Inc.

ROBERTM. PASCUZZ, . ., BoardChair

NALEEN N. ANDRADE, M.D., BoardVice-Chair
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