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~ DAVIS KUELTHAU
attorneys at law

February1, 2012

Top HatPlanExemption
PensionandWelfareBenefitsAdministration
RoomN-5644

-~ mU.S. Departmentof Labor
U~ ~200 ConstitutionAve., NW

Washington,DC 20210 CO

Re: SchroederEnvironmentalCleaningServices,Inc.
Non-QualifiedDeferredCompensationPlan )

DearSir orMadam:

This is to adviseyou of the establishmentof a Non-QualifiedDeferredCompensationPlan on
behalfofourclient SchroederEnvironmentalCleaningServices,Inc. ThePlaninformationis as
follows:

Employer: SchroederEnvironmentalCleaningServices,Inc.
Address: P.O.Box 45

DePere,WI 54115

FE1N#: 39-1820058

Numberof Plans: 1

Numberof Participantsin thePlan:1 atpresent

ThePlanhasaneffectivedateof January1, 2012.

Pleasecontacttheundersignedif youhaveanyquestions.

Verytruly yours,

Da & Kuelthau s.c.

BruceB. Deadman

BBD:kjh
Enclosure
cc: Mr. RalphSchroeder

Phone 920.4359378 Dwect 920.431.2226 Fax 920.431.2266

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

bdeadmanWdkafl0r~1eY5~om
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SCHROEDERENVIRONMENTAL CLEANING SERVICES, INC.
NON-QUALIFIED DEFERRED COMPENSATIONA GREEMENT

EFFECTIVE JANUARY1,2012

I. Introduction and Purpose

SchroederEnviroimientalCleaningServices,Inc. (uthe Company!!)is a growing,dynamic,
changingorganizationwhich intendsto recognizeandrewardthoseexecutiveswho continueto
makeits successpossible.To that end,theCompanyhasestablishedaNon-QualifiedDeferred
CompensationAgreementfor thepurposesof:

• RewardingParticipantfor contributingto theCompanyssuccess;
• EncouragingParticipantto continueto devotehis bestefforts to theCompanyssuccess;
• EncouragingParticipantto remainin theCompanysemployfor thedurationofhis/her

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

careerwith theCompany;
• ProtectingtheCompanysinvestmentin Participant.

II. Corporate Approval

TheCompanysBoardhasapprovedthisAgreement.

III. Definitions

Administratormeansany individualor entity designatedby theBoardto administerthis
Agreement.

Beneficiarymeansthepersonorpersonsdesignatedasprimaryandcontingentbeneficiaries

from time to time in writing by Participanton aBeneficiaryDesignationForm approvedby the
Boardand filed with theAdministratorto receiveanybenefitsuponthedeathofParticipant.If
no designationis made,or if thedesignatedbeneficiariesarenot living uponthedeathof
Participant,theBeneficiaryshall be Participantsspouse,if living, otherwisethe childrenof
Participantby right ofrepresentation,but if none,thenthepersonalrepresentative,executor,or
administratorofParticipantsestate.

Board meanstheBoardofDirectorsof theCompany.

the CompanymeansSchroederEnvironmentalCleaningServices,Inc..
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Changein Controlmeans:

1. Thesaleof morethan50%of theoperationalassetsof theCompanyin any single
transactionor seriesof relatedtransactionseffectedwithin any 12-monthperiod;
or theoutsideacquisitionof morethan 50%of theCompanysstock.

2. A transferof ownershipoftheCompanyto family membersof thecurrent
owners,or to atrust exclusivelyfor thebenefitof acurrentownerand/orfamily
membershallnotbeconsideredaChangein Control. Family shallbeas
definedin sec.267(c)(4)oftheInternalRevenueCodeto includebrothersand
sisters(whetherby thewholeor thehalfblood),spouse,ancestors,andlineal
descendants.However,atransferto aspouseby virtueof adivorce,legal
separation,ortheprovisionsof aQualifiedDomesticRelationsOrder(QDRO)or
similarordershallbeconsideredaChangein Control.

In theeventof aconflict betweenthis definitionandCodeSection409(A) ortheregulationsand
guidancepromulgatedthereunder,the languageof CodeSection409 (A) andtheregulationsand
guidancepromulgatedthereundershallcontrol.

DeferredCompensationAccountmeanstheindividual accountmaintainedby theCompany
underthetermsof SectionIV ofthis Agreementfor Participant.

DisabledmeansthatParticipant

1. Isunableto engagein any substantialgainful activityby reasonof anymedically
determinablephysicalor mentalimpairmentwhich canbeexpectedto last for a
continuousperiodofnot lessthantwelve (12) months;or

2. Is,by reasonof anymedicallydeterminablephysicalormentalimpairmentwhich
canbeexpectedto last for acontinuousperiodof not lessthantwelve(12)
months,receivingincomereplacementbenefitsfor aperiodof not lessthanthree
(3)monthsunderan accidentandhealthplancoveringParticipant.

3. It maybepresumedthatParticipantis disabledfor purposedof this Agreementif
he/sheis receivingSocialSecuritydisability benefits.

SeriousMisconductmeans:

1. Participantsfraud,misappropriationor misrepresentationwith respectto the
businessofthe Companyor intentionaldamageto thepropertyorbusinessofthe
Companyor any substantialasset;

2. Willful failure by Participantto performhis dutiesandresponsibilitiesandto
carryouthisauthority;
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3. Willful malfeasanceormisfeasanceorbreachof fiduciary dutyor
misrepresentationto theCompanyor its stockholdersby Participant

4~ Participantsconvictionof afelony.

5. Violation of theAt Will Employment andNon~Competiti0nAgreement
betweentheCompanyandtheParticipantdatedJanuary31, 2012,effective
January1, 2012.

TerminationofEmploymentmeans:

Participantscessationof servicesto theCompany. Participantwill notbeconsideredto provide
servicesto theCompanyunderthis Agreementif his pay for a calendaryearis lessthantwenty
(20)percentof hisaveragepayoverthe last three(3)yearsof employment;or if Participant
providesservicesto theCompanyotherthanasanemployee,if Participantsannualpay is less
thanfifty (50)percentofhis averagepayover the lastthree(3) yearsofemployment.However,
theprecedingsentenceshallnot apply to decreasesin pay dueto statutoryleavesuchasFMLA
or USERRA,otherapprovedleaveslessthansix (6) monthsduration,or disability leaveof less
thantwentynine(29)monthswherethereis areasonableexpectationthatParticipantwill return
to TheCompanysemploy.

Year meansthecalendaryear.

IV. Crediting, Growth~and Managementof DeferredCompensationAccount

TheParticipantsDeferredCompensationAccountwill initially becreditedannuallyin
accordancewith theformulaset forth in theattachedExhibit A. Fromtime to time,theBoard,or
its designeeS,at theBoardssoleandexclusivediscretion,will establishcriteriafor creditinga
ParticipantsDeferredCompensationAccount. Thesecriteriawill beconsistentwith thePlans
purposesas setforth above,

ParticipantsDeferredCompensationAccountshallbesegregatedfrom otheraccountson the
booksandrecordsoftheCompanyasacontingentliability oftheCompanyto theParticipant.

DeferredCompensationAccountsshallbemanagedin accordancewith the rulesestablishedfor
themanagementofthenon self-directedcomponentof theCompanys401(k)plan(asof the
dateofthis Agreement,theRobertW. Baird andCo., Incorporatedfee-based~0n~discretiOnary
advisoryplatform),asdirectedin writing by theTrusteesof theCompanys401(k)plan.Plan
Participantsshallbeadvisedof thebalancesin theiraccountsin accordancewith thoserules.

For ParticipantsDeferredCompensationAccountto becreditedin a year,Participantmustbe
employedin afull-time capacityfor theentireyearandbeon thepayrollthe lastdayoftheyear;
provided,however,thatif ParticipantterminatestheemploymentoftheCompanyprior to the
yearenddueto death,disability, retirement, or the CompanysChangein Control,Participants
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DeferredCompensationAccountshallbecreditedon a proratabasisdeterminedby thenumber
of daysin theyearprior to Participantsterminationdate.

V. Vesting Schedule

Subjectto SectionVII below,amountscreditedto ParticipantsDeferredCompensationAccount
shallbecomevestedperthe following schedule,subjectto theprovisionsfor accelerationof
vestingand forfeiture set forth in SectionsVII andVIII, below:

Twenty(20)percentperyear.For example,an awardmadein 2013for 2012will vestas
follows:

January1, 2013-20%
January1, 2014-40%
January1,2015-60%
January1, 2016-80%
January1, 2017-100%

vi. General Creditor Status

i. ParticipantshallberegardedasageneralunsecuredcreditoroftheCompanywith
respectto anyrightsderivedbyParticipantfrom theexistenceof this Agreement
or theexistenceor amountofParticipantsDeferredCompensationAccount.

2. Title to andbeneficialownershipof any assets,whethercash,investment,life
insurancepolicies,or otherassetswhich theCompanymayearmarkor setasideto
paycontingentdeferredcompensationunderthisagreementshallatall times
remainwith theCompanY. Participantand/orParticipantsBeneficiaryshallnot
haveanypropertyinterestwhatsoeverin any specificassetsoftheCompany.

3. ~0twithstandiflgtheforegoingto thecontrary,theDeferredCompensation
Accountshallbesubjectto theclaimsof generalcreditorsof theCompanyunder
federaland statelawsandshallbesubjectto cessationof paymentofparticipants
benefitsin theeventthecompanyis insolvent.

VII. PaymentofDeferredCompensation

Theaccumulatedbalancein ParticipantsDeferredCompensationAccountshallbepaidas
follows

1. Uponterminationof employment,theCompanyshallmakepaymentof any
vested,but notyet distributed,DeferredCompensationAccountbalanceto
Participantin accordancewith thedistributionrulesset forth in paragraph(5) of
this section;provided~however,thatParticipantshall forfeit all benefits,andshall
be entitled to no rightsorbenefitshereunderin theeventof SeriousMisconduct.
Undercurrentlaw, distributionsmaynotbe rolledover into ~As or similar
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vehicles. In all cases,ParticipantsDeferredCompensationAccountshallbe
valuedasof sixty (60)daysprior to Participantsterminationof employment.
Paymentsshallbeginto bemadeto ParticipantOfl or assoonaspracticable,but
notmorethanninety (90)daysof terminationofemployment, andshallbe
determinedbasedonthis valuation.

2. In theeventthatParticipantsemploymentshallbe terminatedby reasonof
Changein Control,deathor disability, all amountsin ParticipantsDeferred
CompensationAccountshallbecomefully vested.TheCompanyshall
commencepaymentof thevestedamountsto ParticipantorParticipants
beneficiary,asthecasemaybe, in accordancewith thedistributionrulesset forth
in paragraph(5) ofthis section.

3. If Participantshoulddiebeforetheentire installmentpaymentsaremade,the
unpaidbalancewill continueto bepaid in installmentsfortheunexpiredportion
of suchinstallmentperiodto theBeneficiaryin thesamemannerasset forth
above.

4. If theBoardconcludesin its solediscretionthateventssuchaschangesin the
federaltax lawsor applicableaccountingprinciplesorpractices,haverendered
continueddeferralofthebalancein theDeferredCompensationAccount
undesirableeitherfor theCompanyorParticipant,theBoardmay,byresolution,
specificallyreferringto this Agreement,providefor (a) thepaymentof the
DeferredCompensationAccounthereunderin the form ofa single,lump-sum
payment,or in any otherscheduleof installmentpayments,so long asthetermof
suchpaymentsshallnotexceedfive (5) yearsor (b) the lump sumpaymentof the
balancein theDeferredCompensationAccountpriorto theseparationof service
ofParticipant.TheBoardshallconsultwith its legalandtax advisorsto ensure
compliancewith all applicablelawsandregulationsbeforetaking any action
underthisparagraph.

5. Paymentof thebalanceof theDeferredCompensationAccountbalancewill beas
follows:

(a) Uponseparationof service,thebalancein theParticipantsDeferred
CompensationAccountshallbecomefully vested,subjectto theprovisionsof
paragraph6 below,andtheCompanyshallpaytheproceedsto Participantin
accordancewith thedistributionrulessetforth in Paragraph(e) ofthis section.
Paymentsshallcommencenotmorethanninety (90)daysfrom Participantsdate
ofseparationof service.Undercurrentlaw, distributionsmaynotbe rolledover
into IRAs or similarvehicles.ParticipantsDeferredCompensationAccountshall
bevaluedasofthe lastdayof themonthcoincidingwith or immediately
precedingtheParticipantslastdayof work. The initial paymentto bemadeto
theParticipanton or assoonaspracticablefollowing separationof service,but in
all casesnotmorethanninety (90)daysfrom Participantsdateof separationof
service,shallbedeterminedbasedon this valuation. Subsequentpayments,if
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any,will bemadeonMarch 1 of eachsubsequentcalendaryear,basedupon
valuationas ofthepreviousDecember

31
st•

(b) In theeventthattheParticipantsemploymentshallbe terminatedby reasonof
deathorbecomingdisabled,while in theemployof TheCompany,all amountsin
theParticipantsDeferredCompensationAccountshallbecomefully vested,and
theCompanyshallpaytheproceedsto ParticipantorBeneficiary,asthecasemay
be, in accordancewith thedistributionrulessetforth in paragraph(f) ofthis
section.In theeventof deathor disability,ParticipantsDeferredCompensation
Accountshallbevaluedasof thelastdayofthemonthin which thedeathor
disability occurs.Participant,orParticipantsBeneficiary,asthe casemaybe,
mustsubmitnoticeof deathor disabilityin writing to the Company.

(c) Duringthepaymentperiod,if any,amountsretainedin theParticipantsDeferred
CompensationAccountshall continueto increaseordecreasepursuantto Section
V ofthisPlan. If theParticipantshoulddiebeforetheentireinstallmentpayments
aremade,theunpaidbalancewill continueto bepaid in installmentsfor the
unexpiredportionof suchinstallmentperiodto theBeneficiaryin thesame
mannerassetforth above.

(d) Thenormalpaymentdistributionoptionswill bealump sumdistribution,annual
paymentsover aperiodof three(3) years,or annualpaymentsoveraperiodof
five (5) years.TheParticipantmustselectadistributionoptionwithin thirty (30)
daysofbecominga PlanParticipant.In theeventaParticipantfails to electa
distributionoption,distributionwill be in a lump sum.A Participantmaychange
distributionoptions,so long asthe changeis not effectivefor at leastfive (5)
yearsprior to thefirst scheduleddistribution.Distribution optionsmaybe
different for differentqualifyingevents

(e) In theeventof aChangein Control,all amountsin theDeferredCompensation
Accountsshallbecomefully vested,andtheCompanyshall,within 90 daysof the
dateof theChangein Control,deathordisability,makealump sumpaymentto
theParticipantorBeneficiary,asthecasemaybe, oftheproceedsin the
ParticipantsDeferredCompensationAccount,with thefollowing controlling
exceptiOfl

1. In theeventof aChangein Controlundercircumstanceswherethe
entity acquiringMTM indicatesin writing that it doesnotwishto
retaintheservicesof Participantsubsequentto theChangein
Control,paymentwill be in a lump sumwithin ninety(90)daysof
theChangein Control;

2. In theeventof aChangein Controlundercircumstanceswherethe
entityacquiringMTM wishesto retaintheservicesofParticipant
in apositionsubstantiallyequivalentin dutiesandatleast
equivalentin compensationto Participantspositionwith theMTM
prior to theChangein Controlsubsequentto theChangein
Control,Participantwill receivefifty (50)percentof thebalance
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in his accountin a lump sumwithin ninety(90)daysoftheChange
in Control. Theremainingbalanceshallbepaidone(1) yearafter
thedateoftheChangein Control. If Participantdeclinesthe
opportunityto be employedby the entityacquiringMTM,
Participantwill receiveonly thefirst paymentreferencedabove,
unlesstheentityacquiringMTM informsMTM in writing that
Participantsdecisionnot to acceptits offer ofemploymentdoes
notmateriallyaffect its operations.

3. In theeventof aChangein Controlafterpaymentsdueto death,
disability orterminationof employmenthavecommenced,the
remainingpaymentswill bepaid in a lump sum.

6. It is theexpectationoftheBoardthat Participantswill play aproactiverole in the
careerpathingandsuccessionprocess,includingdiscussionandplanningfor their
own succession.As such,it is essentialthat eachParticipanthasopendiscussions
with The CompanysPresidentandtheBoard,regardingretirementor other
termination plansso that aretirement/terminationdatecanbeestablishedandan
orderlysuccessionplancanbe developed. It is expectedthatthesediscussions
will occurasanaturalpartofthetheCompanysperformancereviewandcareer
pathingdiscussionprocess,andthat an anticipatedretirementdatewill be
establishedno lessthan2 yearsbeforeParticipantsactualretirement. If in the
solejudgmentof theBoardthesediscussionsandplansarecarriedout and an
orderly transitionis achieved,partiallyvestedyearsin theParticipantsDeferred
CompensationAccountshallvestto 100%atretirement/termination.

If anorderlytransitionhasnotbeenachieved,thepartiallyunvestedyearsin the
ParticipantsDeferredCompensationAccountcouldbereducedorforfeitedat
time of retirement/termination,at thesolediscretionof theBoard.

VIII. Repayment; Cessationof Payment

To theextentthatParticipanthasbeenpaid adistributionandsubsequentlyengagesin Serious
Misconductto thedetrimentof theCompany,or in theeventthatpreviousSeriousMisconductis
discoveredby theCompany,Participantor his Beneficiariesshallwithin (10)daysofreceiptof
writtendemandby theCompanyreturnto theCompanyall paymentsmadeto him underthis
AgreementandParticipantorhis Beneficiariesshallnot havetheright to anyfuturepayments
hereunder.

IX. Liability of the Company

Nothing in this Agreementshallconstitutethecreationofatrust fiduciary relationshipbetween
theCompanyandParticipantorbetweentheCompanyandtheBeneficiaryor anyotherperson.
TheCompanyshallnotbeconsideredatrusteeby reasonofthis Agreement.Nothing in this
Agreementshallbeconstruedasa contractofemploymentbetweentheCompanyand
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Participant,or asaright ofParticipantto becontinuedin theemploymentof theCompany,or as
alimitation on theright oftheCompanyto dischargeParticipant,with orwithout cause.

x. Assignment

Therightsof Participantor any otherpersonto thepaymentofbenefitsundertheAgreement
shallnotbe assigned,transferred,pledged,encumbered,attachedor subjectto claimsof
Participantscreditors,exceptthatParticipantmaydesignateaBeneficiary(ies)by completinga
BeneficiaryDesignationForm. Beneficiary(ies)maybechangedfrom timeto time attheoption
ofParticipant.

XI. Binding Agreement

This Agreementshall be bindingupon 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 Agreementmaybe modified,
altered, amendedor terminatedonly by prior written approvaland consentof the Board and
Participant.

XIII. Withholding and Tax Consequences

The Companyshall withhold the appropriatepayroll and incometaxesfrom any distributions
madeunderthis Agreementasrequiredby law. While the Agreementis designedto allow the
deferralof Participantsincomein compliancewith all applicablelaws, the Companymakesno
guaranteesor representationsto Participantregardingthe tax consequencesto him, his estateor
beneficiaryasaresultof this Agreement.

XIV. Effect upon Other Plans

Any paymentspayableunderthis Agreementshallnot bedeemedsalaryor othercompensation
to Participantfor purposesof anyqualifiedretirementplansmaintainedby the Company,or for
purposesof anyotherfringebenefitobligationsoftheCompany.

xv. Claims Submissionand Review Procedure

In the event that any claim for benefits,which must initially be submittedin writing to the
Companyis denied(in whole or in part)hereunder,Participantshall receivefrom the Company
noticein writing, writtenin amannercalculatedto 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
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shall be submitted to an Arbitrator subject to the rules and proceduresestablishedby the
AmericanArbitration Association. The Arbitrators authority shall be limited to whetherthe
Companyactedarbitrarily and capriciouslywhenit interpretedand appliedthe terms of the
Agreement. Any costsassociatedwith arbitrationwill be sharedequallybetweenthe Company
andParticipant.Arbitration decisionswill be final andbinding.

xvi. Miscellaneous

The expensesand costsin connectionwith the establishmentand operationof the Agreement
shall be borneby the Company. This Agreementshall be construedin accordancewith and
governedby thelaw oftheStateof Wisconsin,without referenceto theprinciplesofconflictsof
law, exceptassuchlawsmaybesupersededby anyFederallaw.

Thisdocumentcontainsall thetermsof theunderstandingbetweenthe CompanyandParticipant
on its subjectmatter,andthereareno otheragreements,representationsand/orrightsor
obligationsotherthanthoseset forth in this documentconcerningthesubjectmattercontainedin
it.

SChROEDERENVIRONMENTAL
CLEANING SERVICES, INC.

By:
President
Dated: _____________

y: .

Participant
Dated:
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