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November10, 2011

Via FedEx.Next~
TopHat PlanExemption
EmployeeBenefitsSecurityAdministration
RoomN-1513
U.S. Departmentof Labor
200ConstitutionAvenueNW
Washington,DC 20210

DearSecretarySolis:

This letterservesto providecompliancewith the top hatplanfiling requirementas setforth in
29 CFR2520.104-23(b) (the Statute).In compliancewith the Statute,I amthe administratorof a
deferredcompensationplanandI setforth the following:

1. Name/Addressof Employer: Air Temp.Heating& Air Conditioning, Inc.
1165 UpperFrontStreet
Binghamton,NewYork 13906-1117

2. EmployerIdentificationNumber: 16-1215020

3. The Employermaintainsaplanprimarily for thepurposeofprovidingdeferred
compensationfor aselectgroupof managementor highly compensatedemployees.

4. Thereexistsonlyone(1) suchplanandthereis only one(1) employeein saidplan.

In addition, attachedheretois a copyof theDeferredCompensationAgreementwhich gaveriseto
thefiling obligation.

Shouldyouneedanythingfurther,pleasedo not hesitateto contactmedirectly. Thank youfor
your cooperation.

BestRegards,

William A. Phillips
Vice President
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DEFERREDCOMPENSATIONAGREEMENT

AGREEMENT, madeas of ~ ~ 201 1, betweenAir Temp,
Inc. (the Corporation)andJasonWallacerWallace).

Thepartiesherebyagreeas follows;

1. ~~ploent. The CorporationhasemployedWallaceas generalmanagerof its
CentralNewYork division (the Division) pursuantto that certainEmploymentAgreement
dated _____________, 2011 (the EmploymeinAgreement).

2. ~cCoi~j~ei~satjon. As basiccompensationfor his services,Wallaceshallbe

paidthesalaryprovidedin theEmploymentAgreement.

3. MditionalCornpei~satj~In addition to thebasiccompensationprovidedin the
EmploymentAgreement.Wallaceshallbeentitled to receiveas incentivecompensationtwenty
percent(20%) of the net annualoperatingincomebeforetaxesof theDivisionpayableafteryear
end(the PerformanceBasedIncentiveCompensation).Exhibit A attachedheretoandmade
a parthereofsetsforth thedefinition andcalculationmethodofnet annualoperatingincome
beforetaxesforpurposesofthisAgreement,togetherwith examplesof thecalculationthereof.
Theamountof anyPerformanceBasedincentiveCompensationshallbeadjustedpro-ratain the
eventthai Employeeis not employedby Corporationfor Corporationsentire fiscal year.
Calculationof anyamountsearnedpursuantto thisAgreementshallbemadeby Corporations
regularlyemployedaccountantsandtheir calculationsshallbefinal andbindingon theparties.

4. Q~f~1Tal~f~efforrnancc3asedIncentiveCompensation Wallacemayelect,in
accordancewith Section6 of thisAgreement,to deferannuallythereceiptof aportionof the
PerformanceBasedIncentiveCompensationotherwiseearnedby him in anycalendaryear,which
portionshall hedesignatedby him by no later thanJuly 1~of suchcalendaryear,,or suchgreater
amountas theBoardof Directorsof theCorporationmayfrom timeto timeapprovein writing.
Any portionof thePerformanceBasedIncentiveCompensationdeferredpursuantto this Section
shall be recordedby the Corporationin a deferredcompensationaccount(the Account)
maintainedin Wallacesname,which Accountshallbe creditedon eachdatefor paymentof
PerformanceBasedIncentiveCompensation. Any portionof the PerformanceBasedIncentive
Compensationnot deferredpursuantto this Sectionshallbepaid by the Corporationto Wallace
within 2/2 monthsafterthe endof theCorporationsfiscal year.

The Corporationshallfurnish Wallacewith an annualstatementof hisAccount.
All amountscreditedto the Accountshallbecreditedwith interestat arateequalto thehighest
primeratepublishedin theWall StreetJournalin effect on thefirst dayof eachcalendarmonth
until the Accounthasbeenfully distributedto Wallaceor to his beneficiaryor beneficiariesso
designatedin writing deliveredto theCorporation.
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5. ~dbutiop.

A. Distribution of WallacesAccountbalancewill be madeupon thedateof
his separationfrom employmentwith thecorporationfor anyreasonotherthandeath; Upon the
applicabledistributiondate,Wallacewill beentitledto receiveall amountscreditedto his
Accountas of thedateof his separationfrom employment. Suchdistributionshallbemadein a
lumpsumor in installmentsovera designatedperiod of years,as electedby Wallacepursuantto
Section6 hereof.

B. Uponterminationof Wallacesemploymentwith the Corporationby
reasonof his deathor disability,his designatedbeneficiaryor beneficiarieswill be entitled to
receiveall amoimj~creditedto hisAccountas of the dateof hisdeathordisability. Such
amountsshallbe payablein a lumpsum or in installmentsoveradesignatedperiodofyears,as
electedby Wallacepursuantto Section6 hereof.

C. Upon the deathof Wallaceprior to completedistributionto him ofthe
entirebalanceof hisAccountafter theterminationof hisemploymentwith the Corporation,the
balanceof his Accoum~ton thedateof his deathshall bepayableto hisdesignatedbeneficiaryor
beneficiariespursuantto subparagraphD of this Section.

D. TheCorporationshalldirect distributionof theamountscreditedto
WallacesAccount, including interestthereon,to Wallaceor his designatedbeneficiaryor
beneficiariesas thecasemaybe,in themethodelectedby Wallaceasset forth in Section6
hereof. Distributionshallbemadeor commenceon the first dayof themonth nextfollowing the
dateuponwhich Wallacesemploymentwith the Corporationterminates,or thedate of
Wallacesdeath,asthecasemaybe. Subsequentinstallments,if any, shallbe madeon the
annual,quarterlyor monthlyanniversarydatesofthedateof thefirst installmentpaymentas
determinedby theCorporation. Eachsuchinstallment,if any,shall includeinterestcreditedto
the balanceof theAccount.

6. ~ BasedIncentivecornpensatj~n,Thenoticeby
which Wallaceelectsto deferAdditional Compensationshallbein writing signedby Wallace
anddeliveredto theCorporationprior to July 1stof the calendaryearin which the services
relatedto suchPerformanceBasedIncentiveCompensationareperformed. Suchelectionshall
speci~whetherdistributionshall be madein a lumpsumor installments, If installinen~sare
elected,theyshallbemadeoveraperiod of years(not to exceed10) selectedby Wallacein his
initial deferralelection. Any deferralelection(andanysubsequentelection) will continueuntil
suspendedor modified by written noticefrom Wallacedeliveredto the Corporation,which new
electionshall applyonly to PerformanceBasedIncentiveCompensationpayableto Wallace that
is relatedto servicespcrfonnedafter theendof the calendaryearin which suchnew electionis
deliveredto theCorporation. Any deferralelectionshallbe irrevocablewith respectto any
Additional Compensationcoveredby theelc~ti~n,includingPerformanceBasedIncentive
Compensationpayablein thecalendaryearin which theelectionsuspendingor modi~ingthe
prior ejectionis deliveredto theCorporation.
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Notwithstandingthe precedingprovisionsof this Section:

A. In thefirst yearof employment,adeferralelectionmustbemadewith
respectto servicesto beperformedsubsequentto the electionandwithin thirty (30) daysafter the
dateofcommencementof employment.

B. In the caseof anyperformance-basedcompensation(asdefinedin Internal
RevenueCodeSection409A andtheregulationsissuedthereunder),basedon servicesperformed
overaperiod of at leasttwelve(12) months,a deferralelectionmaybemadeno laterthansix (6)
monthsbeforetheend ofsuchperformanceperiod.

7. WallacesRightsUnsecured. Theright of Wallaceorhis designatedbeneficiary
or beneficiariesto receivea distributionhereundershallbean unsecuredclaim againstthe
generalassetsof theCoiporation,andneitherWallacenorhis designatedbeneficiaryor
beneficiariesshallhaveanyrights in or againstanyamountcreditedto his Accountor anyother
specificassetsof the Corporation. All amountscreditedto his Accountshallconstitutegeneral
assetsof theCorporationandmaybedisposedof by the Corporationat suchtimeand for such
purposesas it maydeemappropriate. TheAccountmaynot be transferred,encumbered,
pledged,hypothecatedor assignedby Wallaceor anybeneficiaryorbeneficiaries.

8. Amendments. The Corporationmayamendthis Agreementat anytimewithout
the consentofWallaceor his beneficiaryor beneficiaries,provided,however,that no amendment
shalldivestWallaceorhis beneficiaryor beneficiariesof thecreditsto his Accountthenexisting,
or of anyrights to which he or theywould havebeenentitledif theAgreementhadbeen
terminatedimmediatelyprior to the effectivedateof suchamendment.

9. 1ermination. The Corporationmayterminatethe Agreementat anytime. Upon
its termination,distributionof the creditsto WallacesAccountshall be madein the mannerand
at the timehereinbeforeprovided. No additionalcreditsshallbemadeto theAccount following
terminationof the Agreement,otherthaninterestthereoncreditedpursuantto the termshereof.

10. Expenses. Costsof administrationof thisAgreementwill be paidby the
Corporation.

11. Notices. Any noticeor electionrequiredor permittedto begiven hereundershall
be in writing andshallbe deemedto be receivedon thedateit is personallydeliveredto the
Secretaryof the Corporationor three(3) businessdaysafter it is sentby registeredor certified
mail addressedto theCorporationat: 1165 FrontStreet,Binghamton,NewYork 13905,or to
Wallaceat: 7815 Main Street,Fabius,New York 13063,or suchotheraddressesas maybe
subsequentlydesignated.
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12. Binding,~fl~tThis Agreementshallbebinding uponand inureto the benefitof
anysuccessorof theCorporationwhich shall includeanyperson,firm, corporationor other
businessentity which at anytime, whetherby merger,purchaseor otherwise,acquiresall or
substantiallyall of theCorporatjo~isassetsor business.

13. ~ With theexceptionof theEmploymentAgreement,this
Agreementsupersedesall agreementspreviouslymadebetweenthepartiesrelatingto its subject
matter. Thereareno othersuchunderstandingsor agreements.

14. Non~Wajvei No delayor failureby eitherparty in exercisinganyright underthis
Agreement,andno partial or singleexerciseofsuchright, shallConstitutea waiverof that or any
otherright.

~ ~ Headingsin this Agreementarc for convenienceonly andshallnot be
usedto interpretor construeits substantiveprovisions,

16. ~ This Agreementshallbeconstruedin accordancewith and
governedby the lawsof the Stateof New York andapplicableFederallaw,

iN WITNESSWHEREOF the Corporationhascausedthis Agreementto beexecutedin
officer, andWallacehasexecutedthe Agreementas of

AIR TEMP, INC.

By:

____ ~ IQ~L~9~~

~on Walia~
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