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December23, 2010

Top Hat PlanExemption
PensionandWelfareBenefitsAdministration
RoomN-5644
U.S. DepartmentofLabor
200 ConstitutionAve.,NW
Washington,DC 20210

Re: HoffmanYork, Inc., Non-QualifiedDeferredCompensationPlan

DearSir/Madam:

This is to adviseyou of the establishmentof a Non-QualifiedDeferredCompensationPlan on
behalfofourclient,HoffmanYork, Inc.

ThePlaninformationis asfollows:

Employer:HoffmanYork
Address: 1000N WaterStreet# 1600

Milwaukee,WI 53202

FE1N#: 39-1496568

Numberof Plans: 1

Numberof Participantsin thePlan: 3

ThePlanwashasaneffectivedateof November1, 2010.

Phone 9204359378 Direct 9204312228 Fax 9204312268

318 S. Washington Street, Suite 300, Green Bay, WI 54301

hdeadmant7dkattorfleysCOm
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Pleasecontacttheundersignedif you haveanyquestions.

Verytruly yours,

Davis Kuelthau,s.c.

BruceB. Deadman

BBD:kjh
Enclosures
cc: Vivian Moller, HoffmanYork (via email, no enc.)

William Wong,BakerTilly (via email,no enc.)



HOFFMAN YORK
NON-QUALIFIED DEFERRED COMPENSATIONA GREEMENT

EFFECTIVE NOVEMBER 1,2010

I. Introduction and Purpose

HoffmanYork (theCompany)is a growing,dynamic,changingorganizationwhich intendsto
recognizeandrewardthoseexecutiveswho continueto makeits successpossible.To that end,
theCompanyhasestablisheda Non-QualifiedDeferredCompensationAgreementfor the
purposesof:

• RewardingParticipantfor contributingto theCompanyssuccess;
• EncouragingParticipantto continueto devotehis bestefforts to theCompanyssuccess;
• EncouragingParticipantto remainin theCompanysemploy for thedurationof his/her

working career;
• Providingflexibility to Participantto determinewhenhe/shewishesto concludehis/her

careerwith theCompany;
• ProtectingtheCompanysinvestmentin Participant.
• EncouragingParticipantto becomea Shareholderin theCompanyandprovidinga means

to assistParticipantin financingtheacquisitionof Companystock.

II. Corporate Approval

TheCompanysBoardhasapprovedthis Agreement.

III. Definitions

Administratormeansany individual or entity designatedby theBoardto administerthis
Agreement.

Beneficiarymeansthepersonor personsdesignatedasprimaryandcontingentbeneficiaries
from time to time in writing by Participanton aBeneficiaryDesignationForm approvedby the
Boardandfiled with theAdministratorto receiveanybenefitsuponthedeathofParticipant. If
no designationis made,or if thedesignatedbeneficiariesarenot living uponthedeathof
Participant,theBeneficiaryshallbe Participantsspouse,if living, otherwisethechildrenof
Participantby rightof representation,but if none,thenthepersonalrepresentative,executor,or
administratorofParticipantsestate.

Board meanstheBoardof Directorsof theCompany.

theCompanymeansHoffmanYork.
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Changein Controlmeans:

1. Thesaleofmore than50%oftheoperationalassetsoftheCompanyin anysingle
transactionor seriesofrelatedtransactionseffectedwithin any 12-monthperiod;
or theoutsideacquisitionof morethan50% oftheCompanysstock.

2. A transferofownershipoftheCompanyto family membersof thecurrent
owners,or to atrustexclusivelyfor thebenefitof acurrentownerand/orfamily
membershallnotbeconsidereda Changein Control. Family shallbeas
definedin sec.267(c)(4)of theInternalRevenueCodeto includebrothersand
sisters(whetherby thewholeor thehalfblood), spouse,ancestors,and lineal
descendants.However,a transferto a spouseby virtueof a divorce,legal
separation,or theprovisionsofaQualified DomesticRelationsOrder(QDRO)or
similarordershallbeconsideredaChangein Control.

In theeventof aconflict betweenthis definition and CodeSection409(A) or theregulationsand
guidancepromulgatedthereunder,thelanguageof CodeSection409 (A) andtheregulationsand
guidancepromulgatedthereundershall control.

DeferredCompensationAccountmeanstheindividualaccountmaintainedby theCompany
underthetermsof SectionIV ofthis Agreementfor Participant.

Disabled meansthat Participant:

1. Is unableto engagein any substantialgainful activity by reasonof anymedically
determinablephysicalor mentalimpairmentwhich canbeexpectedto last for a
continuousperiodof not lessthantwelve(12)months;or

2. Is, by reasonof any medicallydeterminablephysicalor mentalimpairmentwhich
canbeexpectedto last for acontinuousperiodofnot lessthantwelve(12)
months,receivingincomereplacementbenefitsfor aperiodof not lessthanthree
(3) monthsunderan accidentandhealthplancoveringParticipant.

3. It maybepresumedthatParticipantis disabledfor purposedofthis Agreementif
he/sheis receivingSocialSecuritydisabilitybenefits.

Offer Lettermeansthe letterfrom theCompanyto ParticipantdatedSeptember28, 2010.

SeriousMisconductmeans:

1. Participantsfraud, misappropriationor misrepresentationwith respectto the
businessoftheCompanyor intentionaldamageto thepropertyorbusinessof the
Companyor any substantialasset;

2. Willful failure by Participantto performhis dutiesandresponsibilitiesandto
carryout his authority;
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3. Willful malfeasanceor misfeasanceorbreachof fiduciary dutyor
misrepresentationto theCompanyor its stockholdersby Participant;

4. Participantsconvictionof a felony.

5. Violation of theAgreementfor RestrictiveCovenantsdated___________

Terminationof Employmentmeans:

Participantscessationof servicesto theCompany. Participantwill not be consideredto provide
servicesto theCompanyunderthis Agreementif his pay for a calendaryearis lessthantwenty
(20) percentofhis averagepay over the lastthree(3) yearsofemployment;or if Participant
providesservicesto theCompanyotherthanasanemployee,if Participantsaimual pay is less
thanfifty (50)percentofhis averagepayoverthe lastthree(3) yearsof employment.However,
theprecedingsentenceshallnot apply to decreasesin paydueto statutoryleavesuchasFMLA
or USERRA,otherapprovedleaveslessthansix (6) monthsduration,or disability leaveof less
thantwentynine(29)monthswherethereis areasonableexpectationthat Participantwill return
to TheCompanysemploy.

Year meansthecalendaryear.

IV. Crediting, Growth~and Managementof Deferred CompensationAccount

TheParticipantsDeferredCompensationAccountwill be creditedassetforth in theOffer
Letter.

ParticipantsDeferredCompensationAccountshallbe segregatedfrom otheraccountson the
booksandrecordsoftheCompanyas acontingentliability of theCompanyto theParticipant.

PlanParticipantsshallbe advisedofthebalancesin theiraccountson not lessthan an annual
basis.Accountbalancesshallnot earninterest.

For ParticipantsDeferredCompensationAccountto be creditedin ayear,Participantmustbe
employedin afull-time capacityfor theentireyearandbe on thepayroll the lastdayof theyear;
provided,however,thatif ParticipantterminatestheemploymentoftheCompanyprior to the
yearenddueto death,disability, retirement,or theCompanysChangein Control,Participants
DeferredCompensationAccountshallbe creditedon a proratabasisdeterminedby thenumber
of daysin theyearprior to Participantsterminationdate.
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V. VestingSchedule

Subjectto SectionVII below, amountscreditedto ParticipantsDeferredCompensation
AccountshallbecomevestedasoftheStockPurchaseDate(s)set forth below,subjectto the
provisionsfor accelerationofvestingset forth below.

VI. General Creditor Status

1. Participantshallbe regardedasageneralunsecuredcreditorof theCompanywith
respectto anyrightsderivedby Participantfrom theexistenceofthis Agreement
or the existenceor amountofParticipantsDeferredCompensationAccount.

2. Title to andbeneficialownershipofanyassets,whethercash,investment,life
insurancepolicies,or otherassetswhichtheCompanymayearmarkor set asideto
paycontingentdeferredcompensationunderthis agreementshall atall times
remainwith theCompany. Participantand/orParticipantsBeneficiaryshallnot
haveanypropertyinterestwhatsoeverin anyspecific assetsoftheCompany.

3. Notwithstandingtheforegoingto thecontrary,theDeferredCompensation
Accountshallbesubjectto theclaimsofgeneralcreditorsoftheCompanyunder
federalandstatelawsandshallbe subjectto cessationof paymentof Participants
benefitsin theeventthe companyis insolvent.

VII. Paymentof Deferred Compensation

Theaccumulatedbalancein ParticipantsDeferredCompensationAccountshallbe paidas
follows:

1. Uponterminationof employment,theCompanyshallmakepaymentofany
vested,butnot yetdistributed,DeferredCompensationAccountbalanceto
Participantin accordancewith thedistributionrulesset forth in Paragraph(4)of
this section;provided,however,thatParticipantshall forfeit all benefits,and shall
beentitled to no rights or benefitshereunderin theeventof SeriousMisconduct.
Undercurrentlaw, distributionsmaynotbe rolledoverinto IRAs or similar
vehicles. In all cases,ParticipantsDeferredCompensationAccountshallbe
valuedasof 60 daysprior to Participantsterminationof employment. Payments
shallbeginto bemadeto Participanton or assoonaspracticable.andshallbe
determinedbasedon thisvaluation.

2. In the eventthat Participantsemploymentshallbe terminatedby reasonof
Changein Control,deathor disability, or in theeventParticipantsDeferred
CompensationAccountis usedto purchasestockin theCompanyin accordance
with paragraph(5) below, all amountsin ParticipantsDeferredCompensation
Accountshallbecomefully vested. TheCompanyshallmakepaymentof the
vestedamountsto Participantor Participantsbeneficiary,asthecasemaybe, in
accordancewith thedistributionrules set forth in Paragraph(4) of this section.
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3. If theBoardconcludesin its sole discretionthat eventssuchaschangesin the
federaltax lawsor applicableaccountingprinciplesor practices,haverendered
continueddeferralofthebalancein theDeferredCompensationAccount
undesirableeitherfor theCompanyor Participant,theBoardmay,by resolution,
specificallyreferringto this Agreement,providefor (a) thepaymentofthe
DeferredCompensationAccounthereunderin theform ofa single, lump-sum
payment,or in anyotherscheduleof installmentpayments,so long asthetermof
suchpaymentsshallnot exceedfive (5)yearsor (b) the lump sumpaymentofthe
balancein theDeferredCompensationAccountprior to theseparationof service
ofParticipant.TheBoardshallconsultwith its legal andtax advisorsto ensure
compliancewith all applicablelawsandregulationsbeforetaking any action
underthisparagraph.

4. Paymentof theDeferredCompensationAccountbalancewill be a lump sumin
all cases.

5. As acontrollingexceptionto this section,it is the intentoftheCompanyandthe
Participantthat theprimarypurposeofthis Planis to provideParticipantwith
funds whichwill beused to purchasestockin the Company.Participantwill be
affordedthat opportunityto purchasestockon November1, 2013 (theStock
PurchaseDate(s)).If, on theStockPurchaseDate(s),Participantpurchasesstock
in theCompany,the entirevestedbalanceof ParticipantsDeferred
CompensationAccountwill, asofsuchdate, beusedto assistin thefundingof
saidpurchase,andwill be paidto Participantin a lump sum,whichwill thenbe
paid to theCompanyin exchangefor sharesof CompanyStockper thetermsof
the OfferLetter. Participantwill beresponsiblefor anytax consequencesin
associationtherewith.

In theeventthat Participantchoosesnot to purchasestockassetforth above,the
entirevestedbalanceof ParticipantsDeferredCompensationAccount,asofthe
StockPurchaseDate,shallbepaid to Participantin a lump sumand includedin
Participantsincomeasrequiredby applicabletax laws. At thetime of anysuch
lump-sumpaymentunderthetermsof this paragraph,theParticipantshallforfeit
theopportunityto purchaseCompanyStock in connectionwith theapplicable
StockPurchaseDate.

VIII. Repayment; Cessationof Payment

To theextentthatParticipanthasbeenpaida distributionand subsequentlyengagesin
substantialmisconductto thedetrimentoftheCompany,or in theeventthatpreviousSerious
Misconductis discoveredby theCompany,Participantor his Beneficiariesshallwithin (10) days
of receiptofwrittendemandby theCompanyreturnto theCompanyall paymentsmadeto him

Page5 of7

HoffmanYork NQDC Plan — Marflno



underthis AgreementandParticipantorhis Beneficiariesshallnothavetheright to any future
paymentshereunder.

IX. Liability of the Company

Nothing in this Agreementshallconstitutethecreationof a trust fiduciaryrelationshipbetween
theCompanyandParticipantor betweentheCompanyandtheBeneficiaryor anyotherperson.
TheCompanyshallnotbeconsideredatrusteeby reasonof this Agreement.Nothing in this
Agreementshallbeconstruedasa contractof employmentbetweentheCompanyand
Participant,or asaright ofParticipantto be continuedin theemploymentoftheCompany,oras
a limitation on theright of theCompanyto dischargeParticipant,with or without cause.

X. Assignment

Therights ofParticipantor anyotherpersonto thepaymentof benefitsundertheAgreement
shall notbe assigned,transferred,pledged,encumbered,attachedor subjectto claimsof
Participantscreditors,exceptthat ParticipantmaydesignateaBeneficiary(ies)by completinga
BeneficiaryDesignationForm. Beneficiary(ies)maybechangedfrom time to time at theoption
of Participant.

XI. Binding Agreement

This Agreementshall be binding upon and inure to the benefit of the partiesheretoand their
respectivesuccessors,assigns,heirs, personalrepresentatives,executors,administratorsand
legatees.

XII. Amendment or Termination

Subjectto the Boardsreservationof rights in SectionVII.4, this Agreementmay bemodified,
altered,amendedor terminatedonly by prior written approvaland consentof the Board and
Participant.

XIII. Withholding and Tax Consequences

ThePayorshallwithhold the appropriatepayroll andincometaxesfrom any distributionsmade
underthis Agreementasrequiredby law. While theAgreementis designedto allow thedeferral
of Participants income in compliance with all applicable laws, the Companymakes no
guaranteesor representationsto Participantregardingthe tax consequencesto him, his estateor
beneficiaryasaresultof this Agreement.

XIV. Effect upon Other Plans

Any paymentspayableunderthis Agreementshallnot be deemedsalaryor othercompensation
to Participantfor purposesof any qualifiedretirementplansmaintainedby the Company,or for
purposesof anyotherfringe benefitobligationsof theCompany.
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XV. Claims Submissionand Review Procedure

In the event that any claim for benefits,which must initially be submittedin writing to the
Companyis denied(in wholeor in part)hereunder,Participantshall receivefrom the Company
noticein writing, writtenin amaimercalculatedto beunderstoodby Participant,settingforth the
specificreasonsfor denial, with specificreferenceto pertinentprovisionofthis Agreement. The
interpretationsand constructionhereofby the Companyshallbe binding and conclusiveon all
personsand for all purposes. Any disagreementsabout suchinterpretationsand applications
shall be submitted to an Arbitrator subjectto the rules and proceduresestablishedby the
American Arbitration Association. The Arbitrators authority shall be limited to whether the
Companyacted arbitrarily and capriciouslywhen it interpretedand applied the terms of the
Agreement. Any costsassociatedwith arbitrationwill be sharedequally betweenthe Company
andParticipant.Arbitration decisionswill be final andbinding.

XVI. Miscellaneous

The expensesand costs in connectionwith the establishmentand operationof the Agreement
shall be borneby the Company. This Agreementshall be construedin accordancewith and
governedby the law ofthe Stateof Wisconsin,without referenceto theprinciplesof conflictsof
law, exceptassuchlawsmaybesupersededby any Federallaw.

This documentcontainsall thetermsoftheunderstandingbetweentheCompanyand Participant
on its subjectmatter,and thereareno otheragreements,representationsand/orrightsor
obligationsotherthanthoseset forth in this documentconcerningthesubjectmattercontainedin
it.

HOFFMAN YORK

By:____________________________
President AnneMartino

Dated:_________________________________ Dated:___________________________________
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