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April 3, 2012

Top Hat PlanExemption
EmployeeBenefitsSecurityAdministration
U. S. Departmentof Labor
200 ConstitutionAvenueN.W.,RoomN-1513
Washington,D.C. 20210

Re: Richard,Wayne& Roberts,Inc. SupplementalExecutiveRetirementPlan

DearSir or Madam:

Pursuantto Departmentof LaborRegulation§2520.104-23,this statementis filed in compliance
with thereportingand disclosurerequirementsof Part 1 of Title I of theEmployeeRetirement
IncomeSecurityAct of 1974. Richard,Wayne& Roberts,Inc. maintainsa deferred
compensationplanfor a selectgroupof managementorhighly compensatedemployees.The
following informationis providedin accordancewith DOL Regulations§2520.104-23(b)(1):

Richard,Wayne& Roberts,Inc.
24 GreenwayPlaza,Suite1304
Houston,Texas77046

Employer IdentificationNumber: 76-0686681

It is herebydeclaredthatRichard,Wayne& Roberts,Inc. maintainsaplanprimarily ofthe
purposeofprovidingdeferredcompensationfor aselectgroupof managementorhighly
compensatedemployees.

Thenumberof top-hatplansmaintainedby theEmployer: One(1).

ThenumberofParticipantsin this top hatplan is 5.

Thenumberof Participantsin eachof theothertop hatplansmaintainedby theEmployer: N/A

ThePlanwasadoptedeffectiveasofJanuary1, 2011.

Sincerely,

RICHARD, WAYNE & ROBERTS,INC.

JosephRic ardWeiss,President

Enclosures
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RICHARD, WAYNE & ROBERTS, INC.

SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN

(Effectiveas ofJanuary1, 2011)
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RICHARD, WAYNE & ROBERTS, INC.

Section 1. Purpose.

Thepurposeofthis supplementalexecutiveretirementplan(SERPor Plan) is

to keeppersonnelofexperienceandability in theemployoftheCompanyandto compensate

them for their contributionsto thegrowthandprofits ofthe Companyandtherebyinducethemto

continueto makesuchcontributionsin the future. This Plansprovisionsareintendedto meet

the requirementsof InternalRevenueCodeSection409AandInternalRevenueCodeSection

409(p).

Section410(b)of the InternalRevenueCode(theCode)specifiestheminimum

coveragerequirementsnecessaryto maintainaqualified retirementplanundertheCodeand

ERISA. In orderto meettherequirementsof CodeSection410(b)theCompanyneededto

excludecertainHighly CompensatedEmployees(HCE5) from participatingin theESOP. The

purposeofthis Planis to providefor supplementalretirementbenefitsin orderto help

compensatecertainEmployeesfor any amountswhich suchEmployeesdo not receivein the

ESOPas a resultof Section410(b)ofthe Code.

Section2. Definitions.

Exceptas otherwiseindicated,all definitionsin this Planshallhavethesame

meaningasin theESOP.

Anniversary Date

December31.

Appraisal

Thevaluationreportof theCompanywhich is preparedby theIndependent

Appraiserfor ESOPpurposes.

Board

The BoardofDirectorsof theCompany.
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Company

Richard,Wayne& Roberts,Inc.

Effective Date

This Planshall be effectiveasof January1, 2011.

Employer

Richard,Wayne& Roberts,Inc.

Independent Appraiser

Thebusinessappraiserwho performstheCompanyvaluationfor ESOPpurposes

as definedin Section2 of theESOPplandocument.

ESOP

TheCompanysEmployeeStockOwnershipPlanandTrustestablishedeffective

asofJanuary1,2011.

Participant

An employeeselectedby theBoardpursuantto Section4 of this Plan.

Phantom Shares

Sharesof phantomstockoftheCompanyreservedpursuantto Section3 hereof

andany suchphantomsharesallocatedto a Participantpursuantto this Plan.

Plan

TheRichard,Wayne& Roberts,Inc. SupplementalExecutiveRetirementPlan(or

SERP)
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Plan Benefit

Thebenefit ofphantomSharesandphantomAllocationsofOtherInvestments

accumulatedunderthis Plan.

Separationfrom Service

A Participantseparatesfrom servicewith theEmployer if theemployeedies,

retires,orotherwisehasaterminationof employmentwith theCompany,assuch

termsaredefinedandin accordancewith TreasuryRegulationSection 1 .409A-

1(h).

Section3. Administration of the Plan.

ThePlanshallbe administeredby theCompany.

The Board ofDirectorsofthe Companymaydelegateits authority to aspecial

committeeoftheBoard(theSERPCommittee).The SERPCommitteeshall havethe

authorityto determinethe eligibility ofEmployeesto participatein the Plan,to reviewall benefit

claims,andto makerecommendationsto theBoardofDirectorswith respectto amendmentor

terminationofthe Plan. TheSERPCommitteeshall havethe primaryresponsibilityfor record

keepingwith respectto PlanBenefitsandfor filing suchwritten noticesand/orreportsasmaybe

requiredby theDepartmentof Labor.

Section4. Eli~ibilify.

Participationin this Planshall be limited to thosecertainEmployeeswho are

selectedby the BoardofDirectorsoftheCompany.

Section5. Award of Bonus Allocations.

Awardsunderthis Planshall be grantedto aParticipantin the form ofphantom

sharesofCompanystockandphantomallocationsof OtherInvestments.Phantomsharesof

Companystockshallbe allocatedto theParticipantsCompanyStockAccount. Phantom

Allocationsofcertaindollar amountswill be allocatedto aParticipantsOtherInvestments

Account.
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A ParticipantsCompanyStockAccountshall be creditedfrom yearto yearwith

phantomsharesequalto thenumberof shareseachParticipantwouldhavereceivedunderthe

CompanysESOPbut for the limitations of InternalRevenueCodeSection4 10(b). A

ParticipantsOtherInvestmentsAccountshall be creditedfrom yearto yearwith phantomdollar

amountsequalto thedollarsthat would havebeencreditedto thatParticipantsOther

InvestmentsAccountundertheESOPbut forthe limitations of InternalRevenueCodeSection

410(b).

A ParticipantsCompanyStockAccountshall be creditedwith his allocableshare

ofany stockdividendsor stocksplits with respectto phantomsharesof Companystockin his

CompanyStockAccountas if suchshareswereactualshares.A ParticipantsCompanyStock

Accountshall alsobe creditedfrom yearto yearwith phantomsharesequalto the numberof

shareseachParticipantwould havereceivedunderthe CompanysESOPasaresultof theuseof

cashdividendsto makepaymentson any SecuritiesAcquisitionsLoans.

A ParticipantsOtherInvestmentsAccountshall be creditedwith gainor loss

eachyearatthesameratethat gainor loss is creditedeachyearto theOtherInvestments

AccountsofParticipantsin theESOP.

If theCompanyelectsto be taxedasa smallbusinesscorporationas definedin

Section1361(a)ofthe InternalRevenueCode(akaanS Corporation),notwithstandingthe

foregoing,no allocationsshallbe madeto this Planwhich would violateSection409(p)of the

InternalRevenueCode(Section409(p)). In orderto satisfySection409(p),theCompanymay

limit ParticipantsSERPallocations.If suchlimit on allocationsdo not satisfy Section409(p),

theCompanymaymakeapro ratareductionof ParticipantsPlanBenefitsin this SERPPlan.

Section6. Time of Allocation.

This Planshall be administeredconcurrentlywith theESOP. All allocations

underthis Planshall be allocatedasofeachAnniversaryDate.

Section7. RestrictionsandVestingPeriod.

(a) TheParticipantshall nothavetheright to votethe PhantomShares.
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(b) Exceptas otherwisespecificallyprovidedin this Plan,noneof the

PhantomSharesshallbe sold, exchanged,transferred,pledged,hypothecatedorotherwise

disposedof.

(c) VestingPeriod: If theemploymentofa Participantshall beterminatedfor

anyreason,voluntaryor involuntary,with or withoutcause,at anytimeprior to theendofthe

VestingPeriod,theParticipantsPlanBenefit shall beforfeited. The termVestingPeriodshall

meana vestingperiodcommencingon the first day ofthePlanYear in which theParticipantfirst

becomeseligible to participatein theplanand endingupon theearliestof thefollowing events:

(i) Participantsdeath,or

(ii) ParticipantsNormal Retirement(as definedin theESOP),or

(iii) theParticipantsPlanBenefit is deemednonforfeitable(100%

vested)by theBoardof Directorsattheir discretion,or

(iv) theParticipantcompletessix (6) Yearsof Service.

Section8. Time of Distribution.

PlanBenefitswill be distributedasfollows:

If a Participantis not reemployedbeforetheendofthefifth (5th)PlanYearfollowing the

PlanYear in which theParticipantincursa SeparationFrom Service,distributionofthe

ParticipantsPlanBenefit will commenceassoonasadministrativelyfeasibleduring thesixth

(6th)PlanYearfollowing thePlanYearin which the ParticipantincursaSeparationfrom

Service.

Distribution will be madein substantiallyequalannualinstallmentsovera period

offive (5) years.

Section9. Diversification of Investments.

A Participant in this SERPPlan shall not be entitled to diversify his orher Plan Benefit,

unlike ESOP Plan participants who are entitled to diversify their investmentspursuant to

Section17(a) of the ESOP.
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Section 10. Form of Distribution.

Distribution of Plan Benefitswill be made entirely in cash.

Section 11. Dilution andOther Adjustments.

In the event of any changein the outstanding sharesof Company Stock by reasonof any

stock dividend or split, recapitalization, merger, consolidation, spin-off, reorganization,

combination or exchangeof sharesor other similar corporate changes,then if the Board so

determines,in its solediscretion, that such changeequitably requires further adjustment in the

numberofphantomsharesof Companystockthencreditedto a ParticipantsCompanyStock

Account,suchadjustmentsshall be madebytheBoardandshall be conclusiveandbinding for

all purposesofthis Plan.

Section12. MiscellaneousProvisions.

A Participantsrights andinterestsunderthisPlanmaynot be assignedor transferred.In

theeventof a Participantsdeath,paymentof suchParticipantsPlanBenefitshall be madeto

theParticipantsBeneficiaryas designatedby theParticipantunderthis SERF,or in theabsence

ofsuchdesignation,asdesignatedby theParticipantundertheESOP,or in theabsenceof such

designation,to suchParticipantsestatein accordancewith theprovisionsofSection15 of the

ESOP. A Participantsrights underthePlanaremerelythoseofan unsecuredcreditorand the

Participantshall haveno rights in anyassetsof theCompany.

Section 13. Amendmentsand Termination.

The BoardofDirectorsoftheCompanymayatanytime terminatethis Planin whole or

in part,andfurther reservesthe right to amendthis Planat anytime in whole or in part.

Section14. Execution.

To recordthe adoptionofthis Plan,theBoardhascausedits appropriateofficersto affix

its corporatenameandsealheretothis __________ day of , 20.

[SignaturePageto Follow]
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RICHARD, WAYNE & ROBERTS, INC.

By:
h RichardWeiss President
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