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Top Hat PlanExemption 5
EmployeeBenefitsSecurityAdministration

U.S.DepartmentofLabor ~ 2
200ConstitutionAvenueN.W., RoomN-1513

WashingtonD.C.20210

Re: Italix Company,Inc. SupplementalExecutiveRetirementPlan

DearSir or Madam:

Pursuantto DepartmentofLabor Regulation§2520.104-23,this statementis filed in compliancewith the
reportinganddisclosurerequirementsof PartI of Title I ofthe EmployeeRetirementIncomeSecurityAct
of 1974. Italix Company,Inc. maintainsadeferredcompensationplanfor a selectgroupof management
or highly compensatedemployees.The following informationis providedan accordancewith DOL
Regulations§2520.104-23(b)(1):

1. Italix Company,Inc.
2232 Calle DelMundo =

SantaClara,California.95054

2. EmployerIdentificationNumber: 94-2856931

3. It is herebydeclaredthat Italix Company,Inc. maintainsaplanprimarily of thepurposeof
providingdeferredcompensationfor aselectgroupof managementor highly compensated
employees.

4. Thenumberof top-hatplansmaintainedby theEmployer:1.

5, Thenumberof Participantsin thistop-hatplanis: 2
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6. Thenumberof Participantsin eachof theothertop-hatplansmaintainedby the Employer:2

7. The Planwas adoptedasof August31, 2009.

Sincerely,

ITALIX COMPANY INC.

(Print NameandTitle)

Enclosures



ITALIX COMPANY, INC.

SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN

Section 1. Purposeof thePlan.

Italix Company,Inc. (theCompany)adoptedan EmployeeStockOwnershipPlan,

originally effectiveasofSeptember1, 1995. Section1042oftheInternalRevenueCode(the

Code)allowsataxpayerto sell his or herstockto anEmployeeStockOwnershipPlan(ESOP)

andelectto deferrecognitionofthe gain,providedcertainrequirementsaremet. This

transactionis referredto asatax-freerollover. Section409(n)prohibitsthetaxpayerandhis or

her family (asdefinedin Section267(c)(4))oramorethantwenty-five percent(25%) ownerand

his orher family (asdefinedin Section318(a)(hereinafter1042Participants))from receivingan

allocationfrom the stockpurchasedby anESOPin atax-freerollover. As aresultof these

limitations, theamountofsharesof Companystockthatmaybeallocatedto theaccountsof

thoserestrictedpartieswill belimited to an amountthatis lessthanwould otherwisebeallocated

to ParticipantsundertheESOP. Thepurposeofthis Planis to providefor supplemental

executiveretirementbenefitswhichwill makeup for any amountswhich therestrictedpartiesdo

notreceiveasaresultof Section409(n)of theCode.

Section2. Definitions.

Exceptasotherwiseindicated,all definitionsin this Planshallhavethesamemeaningas

in theESOP.

Section 1042Participants

TherestrictedpartiesunderSection409(n)of theCodewhich includesthe
taxpayerwho electsunderSection1042andhis family (asdefinedin Section
267(c)(4))or amorethantwenty-five percent(25%) ownerandhis family (as
definedin Section318(a)). In determiningtheownershipof sharesby atwenty-
five percent(25%)shareholder,shareswithin theESOPaswell asoutside
holdingsby theSection1042Participantshallbe included.
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Anniversary Date

August
31

St ofeachyear.

Committee

This Planshallbe administeredby a Committee which shall becomprisedof the
BoardofDirectors. Notwithstandingtheforegoing,theCommitteeshallbe
permittedto delegatethe actualrecord-keepingdutiesofthis Planto thePlan
CommitteeoftheESOP.

Company

Italix Company,Inc.

Effective Date

This Planshallbe effectiveasofAugust31, 2009.

Employer

Italix Company,Inc., aCaliforniacorporation.

ESOP

TheItalix Company,Inc. EmployeeStockOwnershipPlan.

Participant

A Participantin thisPlanshallbe limited to thoseEmployeesselectedby the
Committee,who arerestrictedfrom participationin the ESOPdueto IRC §409(n).

Plan

Italix Company,Inc. SupplementalExecutiveRetirementPlan.

PlanBenefit

Thebenefitaccumulatedunderthis Plan.
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Section3. Administration of the Plan.

Exceptasprovidedin thisPlan,thePlanshallbe administeredin accordancewith the

ESOP. TheCommitteeshallhavethe exclusiveauthorityto determinetheeligibility of

Employeesto participatein thePlan,to reviewall benefitclaims,andto makerecommendations

to theBoardofDirectorswith respectto amendmentor terminationofthePlan. TheCommittee

shallhavetheprimaryresponsibilityfor recordkeepingwith respectto PlanBenefitsandfor

filing suchwrittennoticesand/orreportsasmaybe requiredby theDepartmentofLabor.

Section4. Eligibility.

Participationin this Planshallbe limited to thosecertainEmployeeswho areselectedby

theCommitteeandwho arerestrictedfrom completeor partialparticipationin theESOP,dueto

Section409(n)ofthe Code

Section 5. Allocations.

Allocationsunderthis Planshallbegrantedto a Participantin theform ofphantomshares

ofCompanyStockandphantomallocationsof otherPlanassets.PhantomsharesofCompany

Stock shallbeallocatedto theParticipantsCompanyStockAccount. A ParticipantsCompany

StockAccountshallbe creditedfrom yearto yearwith phantomsharesequalto thenumberof

shareseachParticipantwouldhavereceivedundertheCompanysESOPbut forthe restriction

underCodeSection409(n). A ParticipantsOtherInvestmentsAccountshallbe creditedfrom

yearto yearwith phantomdollaramountsequalto theassetsthatwould havebeencreditedto

thatParticipantsOtherInvestmentsAccountundertheESOPbut for therestrictionsunderCode

Section409(n). Notwithstandingtheforegoing,anadjustmentwill bemadefor any allocations

madeto thelineal descendants(asdefinedin Section409(n)oftheCode)of Section1042

taxpayerswhoreceiveanallocationundertheprovisionsof Section409(n)(3)(A)oftheCode.
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A ParticipantsCompanyStockAccountshallbecreditedwith his allocableshareofany

stockdividendsorstocksplits with respectto phantomsharesofCompanyStockin his Company

StockAccountasif suchshareswereactualshares.A ParticipantsCompanyStockAccount

shallalsobecreditedfrom yearto yearwith phantomsharesequalto thenumberofshareseach

Participantwould havereceivedundertheCompanysESOPasaresultof theuseofcash

dividendsto makepaymentson any SecuritiesAcquisitionsLoans.

A ParticipantsOtherInvestmentsAccountshallbe creditedwith gainor losseachyearat

thesameratethat gainor lossis creditedeachyearto theOtherInvestmentsAccountsof

Participantsin theESOP.

Section6. Time of Allocation.

This Planshallbeadministeredconcurrentlywith theESOP. All allocationsunderthis

Planshallbe allocatedasof eachAnniversaryDate.

Section7. Restrictionson Vesting.

Unlessanduntil therestrictionson vestingareremovedby theBoardofDirectors,a

ParticipantsPlanBenefit underthePlanshallbe forfeitableandnontransferable.

Notwithstandingthe foregoing,aParticipantsPlanBenefit shallbefully vestedupondeath,

NormalRetirementAge,oruponoccurrenceofDisability assetforth in Section12 of theESOP.

Section8. ValueofPlanBenefi!~.

Thevalueofa ParticipantsPlanBenefitsunderthis Plan,shallbedeterminedin thesame

mannerassuchbenefitsaredeterminedundertheESOP.

Section9. Distributionof SERPBenefll~.

PlanBenefitswill bedistributedasfollows:

In theeventof death,Disability orRetirement,distributionof aParticipantsPlanBenefit

shall commenceassoonasadministrativelyfeasibleafterthecloseofthe PlanYear in which

sucheventoccurs. PlanBenefitswill be distributedasfollows:
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(1) PlanBenefits(Exceeding$5,000).

Distributionwill be madein substantiallyequalannualinstallmentsoveraperiod

of four (4) years.

(2) PlanBenefits($5.000or Less).

If thetotal valueofa ParticipantsPlanBenefitis five thousanddollars($5,000)

or less,distributionshall bemadein a lump sum.

In theeventa Participantterminatesemploymentfor reasonsotherthandeath,Disability

or Retirement,theParticipantsPlanBenefitwill bedistributedasfollows:

(1) PlanBenefit (Exceeding$5,000).

Distribution oftheParticipantsPlanBenefitwill commenceassoonas

administrativelyfeasibleafterthecloseof thePlanYearin which theParticipantterminates

employment. Distributionwill bemadein substantiallyequalannualinstallmentsoveraperiod

offour (4)years.

(2) PlanBenefits($5.000orLess).

If thetotalvalueof aParticipantsPlanBenefitis five thousanddollars($5,000)

or less,distributionshallbemadein alumpsum assoonasadministrativelypossibleafterthe

closeof thePlanYearin whichtheParticipantterminatesemployment.

Section10. RestrictionsonDiversificationofInvestments.

A Participantin thisPlanshallnotbe entitledto diversify theParticipantsinvestments

hereunderin thesamemannerasESOPParticipantsareentitled to diversifytheir investments

underSection17(a)of theESOP.

Section11. Form of Distributioli.

Distribution of PlanBenefitswill bemadeentirely in cash.

Section12. Dilution and Other Adiustmejits.

In additionto whateverrightsaregrantedto ParticipantsunderSection5 orunderthe

ESOP,in theeventof any changein theoutstandingsharesof CompanyStockby reasonof any
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stockdividendor split, recapitalization,merger,consolidation,spin-off, reorganization,

combinationorexchangeofsharesor othersimilarcorporatechanges,thenif theCommitteeso

determines,in its sole discretion,thatsuchchangeequitablyrequiresfurtheradjustmentin the

numberof phantomsharesof Companystockthencreditedto a ParticipantsCompanyStock

Account,suchadjustmentsshallbe madeby the Committeeandshallbe conclusiveandbinding

for all purposesofthePlan.

Section13. MiscellaneousProvisions.

A Participantsrights andinterestsunderthis Planmaynotbeassignedor transferred.In

the eventof a Participantsdeath,paymentof suchParticipantsPlanBenefit shallbemadeto the

ParticipantsBeneficiaryasdesignatedby theParticipantundertheESOP,or in theabsenceof

suchdesignation,to suchParticipantsestatein accordancewith theprovisionsof Section15 of

theESOP. A ParticipantsrightsunderthePlanaremerelythoseofanunsecuredcreditorand

theParticipantshallhaveno rights in any assetsofthe Company.

Section14. Voting Rights.

Phantomsharesof stockcreditedto aParticipantsCompanyStockAccountshallnot

haveanyvoting rights.

Section 15. Amendmentsand Termination.

TheBoardof DirectorsoftheCompanymayat anytime terminatethis Planin wholeor

in part,andfurtherreservestheright to amendthis Planat any timein wholeor in part.
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Section 16. Execution.

To recordtheadoptionofthis Plan,theCompanyhascausedits appropriateofficers to
I0

affix its corporatenameandsealheretothis kc day of April , 20~9.~

ITALIX COMPANY, INC.

By: _____

RobcrtL. ~Armana3co,President
~Lv\ ~ ~i~iO
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