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The following statementis filed in compliancewith Departmentof LaborRegulation2520.104-23to
satisf~,the reportinganddisclosurerequirementsof PartI of Title 1:

Employernameandaddress:Hoist& CraneSystems,inc
EmployerEIN: 56-1241824

Theabove-namedemployermaintainsone(1) unfundedplanfor thepurposeof providingdeferred
compensationfor aselectgroupof managementor highly compensatedemployees.The numberof
employeesparticipatingin the planis as follows:

Plan: Hoist & CraneSystems,inc. Deferred Numberof employees:One(I)
CompensationPlan

Sincerely

Mark Dunn
President



HOIST& CRANE SYSTEMS,INC. DEFERREDCOMPENSATIONPLAN

ARTICLE I
PURPOSEAND INTENT

Section 1.1 Purposeof P1a~.Effective as of April iL, 2012, Hoist & Crane
Systems,Inc., (theCORPORATION), ataxablecorporationorganizedunderthe laws
of theStateofNorthCarolina,establishedadeferredcompensationplan, theHOIST&
CRANE SYSTEMS,INC. DEFERREDCOMPENSATIONPLAN. Thepurposeof the
planis to assistCorporationin retainingWarrenC. Penzer,Jr.,ahigh~rankiflgexecutive
officer and key high-ranking managementperson,and encouraginghis long term
commitmentto thesuccessofCorporation.

Section1.2 IntentandConstruct1~.This plan is intendedto be an unfundedand
unsecuredplan maintainedby the Corporationprimarily for the purposeof providing
deferredcompensationfor Warren C. Penzer,Jr., The planis further intendedto be
construedandadministeredin conformancewith theapplicablerequirementsof section
409A of the Internal RevenueCode, the guidanceissuedby the Departmentof the
Treasurywith respectto the application of section409A, the EmployeeRetirement
IncomeSecurity Act of 1974, as amended,and to be maintainedby the Corporation
pursuant to this written plan document for the purposeof providing deferred
compensationfor WarrenC. Penzer,Jr..This plandocumentshall be administeredand
construedin amannerconsistentwith saidintent andaccordingto thelawsof theState
of North Carolinato the extent that suchlaws are not preemptedby the laws of the
UnitedStatesof America.

ARTICLE II
DEFINITIONS

Section2.1 DefinitioM. Whenusedin this documentwith initial capitalletters, the
termsdefinedin this Section2.1 shall havethemeaningsrespectivelyascribedto them
unlessadifferentmeaningis plainly requiredby thecontext.

(a) Beneficiary.Beneficiarymeanstheperson,personsor trust designatedby a
Participantto receiveany benefitswhich may becomepayableunder the Plan by
reasonof thedeathof theParticipant.

(b)Boardof Directors.BoardofDirectorsmeanstheBoardof Directorsofthe
Corporation.

(c) Code.Code meansthe Internal RevenueCodeof 1986, any amendments
thereto,andany regulationsorrulingsissuedthereunder.

(d) Corporation.CorporationmeansHoist & Crane Systems,Inc., a North
Carolinacorporation.



(e) DeferralElectionForm. DeferralElectionFormmeanstheform approved
by the Corporationfrom time to time for use by a Participantto elect to defer
compensationunderthePlan.

(f) DeferredCompensationAccount.DeferredCompensationAccountmeans
theaccountestablishedandmaintainedfor aParticipantasa recordof any deferred
amountsthat maybe creditedto theaccountof theParticipantpursuantto thePlan
and measuredin dollars pursuantto the provisions of the Plan, which shall be
maintainedfor bookkeepingpurposesonly.

(g) ERISA. ERISA meansthe EmployeeRetirementIncome SecurityAct of
1974,any amendmentsthereto,andany regulationsorrulings issuedthereunder.

(h) Participant.ParticipantmeansWarrenC. Penzer,Jr.

(i) Plan. Plan meanstheHOIST & CRANE SYSTEMS, INC. DEFERRED
COMPENSATIONPLAN establishedby theCorporation,effectiveasof the date
noted in Section 1.1 above,which is unfundedand maintainedby the Corporation
primarily for thepurposeof providingdeferredcompensationfor WarrenC. Penzer,
Jr.

(j) Separationfrom Service.Separationfrom Servicemeansthecompleteand
intendedterminationof the employmentrelationshipwith the Corporationand all
corporationsor entities or organizationswith whom the Corporation would be
consideredasingleemployerpursuantto subsections(b) and(c) of section414 ofthe
Codedeterminedin conformancewith section409A oftheCodeandsection1 .409A-
1(h) of the Final TreasuryRegulationsor the correspondingprovisions in future
guidanceissuedby theDepartmentoftheTreasuryandtheInternalRevenueService.

(k) Vested.Vestedmeans,for purposesof determiningthebenefit that maybe
payableto or on behalfof a Participantunder the Plan, an interestin the benefit
describedunderthePlan which maybe payableto or on behalfof theParticipantin
accordancewith andsubjectto thetermsofthePlan.

Section2.2 Rules of Interpretation.Notwithstandingany otherprovision of this
PlanoranyelectionordesignationmadeunderthePlan,anyindividual who feloniously
andintentionallykills theParticipantor Beneficiaryshall be deemedfor all purposesof
thisPlanandall electionsanddesignationsmadeunderthis Planto havediedbeforethe
Participantor Beneficiary.A final judgmentof convictionof feloniousand intentional
killing is conclusivefor thepurposesof this Section2.2. In theabsenceof a conviction
of feloniousandintentionalkilling, theCorporationshall determinewhetherthekilling
was felonious and intentional for the purposesof this Section 2.2. Whenever
appropriate,words usedhereinin the singularmaybe readin theplural, or wordsused
hereinin theplural maybe readin thesingular;themasculinemay includethefeminine
and the feminine may include the masculine;and the words hereof, herein or
hereunderor othersimilarcompoundsof theword here shallmeanandreferto this
entirePlanandnot to any particularparagraphor sectionof this Planunlessthecontext
clearly indicatesto thecontrary.Thetitles given to thevarioussectionsof this Planare
insertedfor convenienceof referenceonly andare not partof this Plan, and theyshall
not be consideredin determiningthe purpose,meaning or intent of any provision
hereof.Any referencein this Planto a statuteor regulationshall be consideredalso to
mean and refer to any subsequentamendmentor replacementof that statute or
regulation.This documentshall, exceptto the extentthat federallaw is controlling,be
construedandenforcedin accordancewith the lawsoftheStateofNorth Carolina.



ARTICLE III
ELIGIBILITY AND PARTICIPATION

Section3.1 E1i~ibiIity.Eligibility and participationin the Plan shall be limited to
Warren C. Penzer, Jr., a high-ranking executive officer and key high-ranking
managementpersonand member of the Board of Directors of the Corporation as
approvedby theBoardof Directorsof theCorporationasofthedatehereof.

Section3.2 Suspensionof Eligibilily. Notwithstandingany provision apparentlyto
the contrary in the Plan documentor in any written communications,summary,
resolutionor documentor oral communication,in the eventthe Board of Directorsof
the Corporationdeterminesthat a Participantwill no longer be eligible to actively
participatein thePlan,then,subjectto therulesandrequirementsofsection409A ofthe
Code and applicable guidance issued by the Departmentof the Treasury, the
compensationdeferral elections made by that individual in accordancewith the
provisionsof the Plan will be terminatedand no additional amountsshall be deferred
and creditedto the DeferredCompensationAccountof that individual under the Plan
until suchtime asthe individual is againdeterminedto be eligible to participatein the
Plan by theBoard of Directorsof the Corporationand makesa newelectionunder the
provisions of the Plan; except, however, that the amountscredited to the Deferred
CompensationAccountof suchindividual shall continueto be adjustedpursuantto the
otherprovisionsofthePlanuntil fully distributed.

Section3.3 EventsaffectingParticipant eligibility

The Participant,WarrenC. Penzer,Jr., shall be eligible upon the signing of this
agreementand shall continueto be eligible providedandfor so long ashe remainsan
employeeof the Corporation.Eligibility shall ceaseupon a Separationfrom Service
from theCorporationfor anyreasonotherthandeath.

ARTICLE IV
BENEFITS

Section4.1 DeferredCompensation.

In theevent theParticipant,WarrenC. Penzer,Jr.,incurs a Separationfrom Servicedue
to his death, the Corporationshall pay the Estate of Warren C. Penzer,Jr. Deferred
Compensationin thesumof $100,000.00ayeareachyearfor a 4 yearperiod.

ARTICLE V
VESTING OF ACCOUNTS

Section 5.1 Vested Benefit. The benefits of Warrren C. Penzer, Jr. are and shall
becomevestedat thetime WarrenC. Penzer,Jr., incurs a Separationfrom Servicedue
to his death,and shall be unfundedandshall not be paiduntil the time of WarrrenC.



Penzer,Jr.sdeathat which point thebenefitsshall be paid from the generalassetsof
theCorporation.

Section 5.2 Nature of Accounts. The Deferred CompensationAccount of a
Participantestablishedunder the Plan shall be maintainedfor bookkeepingpurposes
only. The Corporation,the DeferredCompensationAccountof the Participantand the
Planshall not berequiredto holdany actualfundsor otherassets.

ARTICLE VI
DISTRIBUTION OF BENEFITS

Section 6.1 Distributable Events. The amount credited to the Deferred
CompensationAccountof a Participantunder this Plan may be distributedonly on
accountof the Participantincurring a Separationfrom Servicedue to deathat which
time the amountcreditedto the DeferredCompensationAccountshall be distributable
in accordancewith theprovisionsof Section6.2 ofthePlan;

Section 6.2 Distribution of Benefits. The manner in which benefits shall be
distributedshall be asfollows:

Said DeferredCompensationbenefitsshall be paidmonthly over a 4 year period
beginningthe later of 9 monthsfrom the dateof deathor assoonthereafterasa legal
representativefor thedeceasedShareholdersestatehasbeenqualified.

Section6.3 Designationof Beneficiaries.

(a) Right to Designate. The Participantmay designate, upon forms to be
furnishedby and filed with the Corporation,one or more primary Beneficiariesor
alternativeBeneficiariesto receiveall or a specifiedportion of any benefitswhich
may be payablewith respectto the Participantunder the Plan in the eventof the
Participantsdeath.TheParticipantmaychangeorrevokeany suchdesignationfrom
time to time without noticeto or consentfrom any Beneficiary.No suchdesignation,
changeor revocation shall be effective unless executedby the Participantand
receivedandacceptedby theCorporationduringthelifetime oftheParticipant.

(b) Failure of Designation.If a Participantfails to designatea Beneficiary,
designatesa Beneficiary and thereafterrevokessuch designationwithout nammg
another Beneficiary, or designatesone or more Beneficiaries and all such
Beneficiariesso designatedfail to survive the Participant,thenthe benefitswhich
maybe payablewith respectto the ParticipantunderthePlan,or thepartthereofas
to which suchParticipantsdesignationfails, asthecasemaybe, shall be payableto
the first classof the following classesof automaticBeneficiarieswith a member
surviving theParticipantand(exceptin thecaseofsurvivingissue)in equalsharesif
thereis morethanone memberin suchclasssurvivingtheParticipant:

(i) thesurvivingspouseoftheParticipant;

(ii) thesurviving issueper stirpesandnotpercapita;



(iii) thesurvivingparentsofthePartIcipant;

(iv) thesurvivingbrothersandsistersoftheParticipant;

(v) therepresentativeofParticipantsestate.

(c) Definitions. When usedherein and, unless the Participanthas otherwise
specified in the ParticipantsBeneficiarydesignation,when usedin a Beneficiary
designation,issue meansall personswho are lineal descendantsof the person
whose issue are referred to, including legally adopted descendantsand their
descendantsbutnot including illegitimatedescendantsandtheir descendants;child
meansan issue of the first generation;per stirpesmeansin equal sharesamong
living children of the personwhose issue are referred to and the issue (taken
collectively)ofeachdeceasedchild ofsuchperson,with suchissuetaking by rightof
representationof such deceasedchild; and survive and surviving meanliving
afterthedeathof theParticipant.

(d) Special Rules. Unless the Participant has otherwise specified in the
Beneficiarydesignation,thefollowing rulesshall apply:

(i) if thereis not sufficientevidencethat aBeneficiarywasliving atthetime of
thedeathof theParticipant,it shall be deemedthat theBeneficiarywasnot living
atthetimeof thedeathoftheParticipant;

(ii) theautomaticBeneficiariesspecifiedin subsection(b) of this Section6.3
andtheBeneficiariesdesignatedby theParticipantshall becomefixedat thetime
of theParticipantsdeathso that, if a BeneficiarysurvivestheParticipantbut dies
beforethereceiptofall paymentsduesuchBeneficiaryhereunder,suchremaining
paymentsshall be payableto the representativeof suchBeneficiarysestate;

(iii) if the Participantdesignatesasa Beneficiarythepersonwho is thespouse
of theParticipanton thedateofthedesignation,eitherby nameor by relationship,
or both, the dissolution, annulmentor other legal termination of the marriage
between the Participant and such person shall automatically revoke such
designation;except,however,that theforegoingshall not preventthe Participant
from designatinga former spouseasa Beneficiaryon a form executedby the
Participantandreceivedby theCorporationafterthedateof the legal termination
of the marriagebetweentheParticipantand suchformer spouse,and during the
lifetime oftheParticipant;

(iv) any designationof a Beneficiary by name that is accompaniedby a
descriptionof relationshipto theParticipantshall be giveneffectwithout regardto
whethertherelationshipto theParticipantexistseitherthenor at theParticipants
death;

(v) any designationof a Beneficiaryonly by statementof relationshipto the
Participantshall be effectiveonly to designatethepersonorpersonsstandmgin
suchrelationshipto theParticipantattheParticipantsdeath.

(0 No Beneficiary Rights. Prior to the death of the Participant, no person
designatedto be aBeneficiaryshallhaveany rightsor interestin thebenefitscredited
underthis Planincluding, but not limited to, the right to be the soleBeneficiaryor to
consent to the designation of Beneficiaries (or the changing of designated
Beneficiaries)by theParticipant.



Section6.4 Incompetent Participants. If anypersonwho maybe eligible to receive
a paymentunderthe Planhasbeenlegally declaredincompetentand a conservatoror
otherpersonlegally chargedwith thecareof suchpersonor of theestateof suchperson
hasbeenappointed,any paymentunder the Plan to which the personis eligible to
receiveshall bepaidto suchconservatororotherpersonlegally chargedwith thecareof
the personor the estateof the person.Any suchpaymentshall be a paymentfor the
accountof suchpersonandacompletedischargeof anyliability of theCorporationand
thePlantherefor.

ARTICLE VII
BENEFIT LIMITATIONS AND WITHHOLDING

Section 7.1 Anti-Alienation of Benefits. The amount credited to the Deferred
CompensationAccount of a Participantunder the Plan, and any rights or privileges
pertaining thereto, may not be anticipated, alienated, sold, transferred, assigned,
pledged,encumbered,or subjectedto any chargeor legal process;and no interestor
right to receive a benefit may be taken, either voluntarily or involuntarily, for the
satisfactionofthedebtsof, or otherobligationsorclaimsagainst,suchpersonor entity,
including claimsfor alimony, support,separatemaintenanceand claims in bankruptcy
proceedings.

Section 7.2 Limitation on Payment. Notwithstanding any provision in the Plan to
the contrary, the paymentof a benefit payable under the Plan to a Participantor
Beneficiarymay be deferredor limited in order to comply with applicablesecurities
laws, tax laws, judicial determinationsor orders, bank covenants,or any other
applicablelaw aspermittedor requiredundersection409A of theCodeand applicable
guidanceissuedby the Departmentof theTreasurywith respectto the applicationof
section409A.

Section 7.3 Tax Withholding. TheCorporationshall havethe authority, duty and
power to determine,withhold and report the amount of any applicableemployment
taxesandany applicableforeign, federal,state,or local taxesasmaybe requiredunder
section409A of the Code, or otherapplicableprovision of the Code, and guidance
issuedby theDepartmentof theTreasuryor theInternalRevenueServicewith respect
to the applicationof section409A or other applicableprovisionof the Code,and any
other applicable law with respect to any amount payable under the Plan. The
Corporationshallhavethe authority, duty and power to reduceany benefit payable
pursuantto the Planby theamountof any foreign, federal,stateor local taxesrequired
by law to be withheld by the Corporationunderapplicablelaw with respectto such
paymentofbenefits,andif requiredby law, theParticipantsshareofFederalInsurance
ContributionsAct taxes, and any other employmenttaxes. Amounts requiredto be
includablein income shall be reportedon an individuals Form W-2 or Form 1099,
whichever is applicable, for the year includable in income. The Corporationmay
withhold from any cash payment under the Plan payable to the Participantor
Beneficiaryan amountsufficient to coverany withholding taxesrequiredor permitted
to be withheld from theParticipantor Beneficiary.TheCorporationmayin accordance
with andto the extentit is ableunderthe laws of thejurisdiction with respectto whicha
tax is owed,deductthe relevantamountfrom otherearningspayableto theParticipant
or Beneficiary.The Corporationshall be entitled to withhold and deductfrom future
wagesof a Participant (or from other amountsthat may be due and owing to a
Participantfrom theCorporation),including all paymentsunderthisPlan,or makeother
arrangementsfor thecollectionof all legally requiredamountsnecessaryto satisf~any



and all foreign, federal, state, or local tax withholding and employment~reIatedtax
requirements.

ARTICLE VIII
ADMINISTRATION OFTHE PLAN

Section8.1 Administrator.Theadministratorof the Planshall be the Corporation.
However, except as otherwise provided herein, the Board of Directors of the
Corporationshallacton behalfoftheCorporationwith respectto theadministrationof
thePlanandtheperformanceoffunctionsgenerallyassignedto theCorporation.

Section8.2 Authority ofAdministrator.TheBoardof DirectorsoftheCorporation
shall havethe authority,duty andpowerto interpretand construetheprovisionsof the
Plan as it deemsappropriate,to adopt, establish and revise rules, proceduresand
regulations relating to the Plan, to determinethe conditions subjectto which any
benefitsmaybe payable,to resolveall factualandlegal questionsconcerningthestatus
and rights of theParticipantsand othersunder thePlan, including, but not limited to,
eligibility for benefitsandto makeanyotherdeterminationswhich it believesnecessary
oradvisablefor theadministrationof thePlan. Benefitsunderthis Plan will be payable
only if the Board of Directors of the Corporationdecidesin its discretionthat the
applicantis entitled to themunderthePlan. TheBoardof Directorsof the Corporation
shall havethe duty and responsibility of maintaining records,making the requisite
calculationsand disbursingpaymentshereunder.The determinations,interpretations,
andregulationsofthe Boardof DirectorsoftheCorporationand thecalculationsof the
Board of Directorsof the Corporationshall be final and binding on all personsand
partiesconcerned.TheChairmanof theBoard of Directorsof theCorporationshall be
theagentofthePlanfor theserviceof legal processin accordancewith section502 of
ERISA.

Section8.3 Operationof Planand Claims Procedures.TheCorporationshall be
responsiblefor thegeneraloperationandadministrationofthePlanandfor carryingout
theprovisionsthereof.TheCorporationshallbe responsiblefor theexpensesincurredin
the administration of the Plan. The Corporation shall also be responsible for
determiningeligibility for paymentsandtheamountspayablepursuantto thePlan. The
Corporationshall be entitledto rely conclusivelyuponall tables,valuations,certificates,
opinionsandreportsfurnishedby any actuary,accountant,controller, counselor other
person employed or engagedby the Corporation with respectto the Plan. The
proceduresfor filing claims for paymentsunder the Plan are describedbelow. For
claimsprocedurespurposes,theClaims Managershallbe theCorporation.

(a) Claims Forms. It is the intent of the Corporationthatbenefitspayableunder
the Plan shall be payablewithout the Participanthavingto completeor submit any
claimsforms. However,aParticipantwho believeshe or sheis entitled to apayment
underthe Planmaysubmita claim for paymentsin writing to the Corporation.Any
claim for paymentsunder the Plan must be madeby the Participantor his or her
beneficiary in writing and statethe claimantsname and the nature of benefits
payableunderthe Planon aform acceptableto theCorporation.If for any reasona
claim for paymentsunderthePlanis deniedby theCorporation,theClaims Manager
shall deliver to theclaimanta written explanationsetting forth the specific reasons
for thedenial,specific referencesto thepertinentprovisionsof thePlan on whichthe
denialis based,adescriptionofany additional materialor informationnecessaryfor
the claimant to perfect the claim and an explanationof why such material or



information is necessaiy,and information on theproceduresto be followed by the
claimantin obtaininga review of his or herclaim, all written in amaimercalculated
to be understoodby theclaimant.Forthis purpose:

(i) theclaimantsclaimshall be deemedto befiled whenpresentedin writing to
theClaimsManager;

(ii) the Claims Managersexplanationshall be in writing deliveredto the
claimantwithin ninety (90) daysof thedatetheclaim is filed.

(b) Review.Theclaimantshall havesixty (60)days(expandedto onehundredand
eighty (180)daysin thecaseof a disability claim) following his or herreceiptof the
denialof the claim to file with theClaims Managera written requestfor review of
thedenial. Forsuchreview,theclaimantortheclaimantsrepresentativemayreview
pertinentdocumentsandsubmitwrittenissuesandcomments.

(c) Decision on Review. The ClaimsManagershall decidethe issueon review
and furnish the claimant with a copy within sixty (60) daysof receipt of the
claimantsrequestfor reviewoftheclaimantsclaim. Thedecisionon reviewshallbe
in writing and shall include specific reasonsfor the decision,written in a manner
calculatedto be understoodby the claimant, as well as specific referencesto the
pertinentprovisionsin the Planon which thedecisionis based.In no eventmaya
claimant conunencelegal action for benefits the claimant believes are due the
claimantuntil theclaimanthasexhaustedall oftheremediesandproceduresafforded
theclaimantby this Section8.3.

(e) GeneralRules. No inquiry or questionshall be deemedto be a claim or a
requestfor a reviewof a deniedclaim unlessmadein accordancewith the claims
procedure.The Claims Managermay requirethat any claim for benefitsand any
requestfor a review of a deniedclaim be filed on forms to be furnishedby the
ClaimsManageruponrequest.The ClaimsManagermay,in its discretion,hold one
or morehearingson a claim or arequestfor a reviewof a deniedclaim. Claimants
maybe representedby a lawyerorotherrepresentativeat their ownexpense,but the
Claims Manager reservesthe right to require the claimant to furnish written
authorization.A claimantsrepresentativeshall be entitled to copiesof all notices
given to theclaimant.

(0 Deadline to File Claim. To be considered timely under the Plans claim and
reviewprocedure,a claim must be filed with the Corporationwithin one (1) year
aftertheclaimantknewor reasonablyshouldhaveknownof the principal factsupon
whichtheclaim is based.

(g) Exhaustion of Administrative Remedies.The exhaustion of the claim and
reviewprocedureis mandatoryfor resolvingevery claim and disputearising under
thisPlan.As to suchclaimsanddisputes:

(i) no claimantshall be permittedto commenceany legalactionto recoverPlan
benefitsor to enforceor clarify rights underthe Planundersection502 orsection
510 ofERISAor underany otherprovisionof law, whetheror not statutory,until
the claim and review procedureset forth hereinhave beenexhaustedin their
entirety;and

(ii) in any suchlegal actionall explicit and all implicit determinationsby the
Corporation(including,but not limited to, determinationsasto whetherthe claim,



or a request for a reviewof adeniedclaim, wastimely filed) shallbeaffordedthe
maximum deferencepermitted by law.

(h) Deadline to File Legal Action. No legal actionto recoverPlanbenefitsor to
enforceor clarify rightsunderthePlanundersection502 or section510 ofERISAor
underany otherprovision of law, whetheror not statutory,maybe broughtby any
claimanton any matterpertainingto this Planunlessthe legal actionis commenced
in theproperforumbeforetheearlierof:

(i) thirty (30)monthsafter theclaimantknewor reasonablyshouldhaveknown
of theprincipal factson whichtheclaimis based,or

(ii) six (6) months after the claimant has exhaustedthe claim and review
procedure.

(i) Knowledge of Facts by Participant Imputed to Beneficiary. Knowledge of
all factsthataParticipantknewor reasonablyshouldhaveknownshallbeimputedto
every claimantwho is or claims to be abeneficiaryof theParticipantor otherwise
claims to derivean entitlementby referenceto the Participantfor the purposeof
applyingthepreviouslYspecifiedperiods.

Section 8.4 ParticipantSAddr~. EachParticipantshall keep the Corporation
informedof his orher currentaddressandthecurrentaddressof hisor her beneficiary.
TheCorporationshall notbeobligatedto searchfor anyperson.

Section 8.5 Conflict of Intei~. If any individual to whom authority hasbeen
delegatedor redelegatedhereundershall also be a Participant in this Plan, such
Participantshallhaveno authoritywith respectto any matterspecifically affectingsuch
Participantsindividual interesthereunderor the interestof apersonsuperiorto him or
her in theCorporation(asdistinguishedfrom the interestsof all Participantsand their
Beneficiariesor abroadclassof ParticipantsandBeneficiaries),all suchauthoritybeing
reservedexclusivelyto other individuals as the casemaybe, to the exclusionof such
Participant,and suchParticipantshall actonly in suchParticipantsindividual capacity
in connectionwith any suchmatter.

Section8.6 Serviceof Proce~.In theabsenceof any designationto thecontraryby
the Corporation~the Chairman of the Board of Directors of the Corporation iS
designatedastheappropriateandexclusive agentfor thereceiptof serviceof process
directedto thePlanin any legalproceeding,includingarbitration,involving thePlan.

Section 8.7 Errors in ComputatioM. The Corporationshall not be liable or
responsiblefor any error in thecomputationof any DeferredCompensationAccountor
thedeterminationof any benefitpayableto or with respectto any Participantresulting
from any misstatementof fact madeby the Participantor by or on behalfof any
survivor to whom such benefit shall be payable, directly or indirectly, to the
Corporationandusedin determiningthebenefit.TheCorporationshall notbe obligated
or requiredto increasethebenefitpayableto or with respectto suchParticipantwhich,
on discovery of the misstatement,is found to be understatedas a result of such
misstatementof the Participant.However, the benefit of any Participant which is
overstatedby reasonof any suchmisstatementor any otherreasonshallbe reducedto
theamountappropriatein view ofthetruth(andto recoveranyprior overpayment).

ARTICLE IX
MISCELLANEOUS PROVISIONS



Section9.1 No Employment Riah1~.Neither thePlannorany actiontakenunderthe
Plan shall be construedasproviding any participant any right to be retainedin the
serviceoremployoftheCorporation.

Section 9.2 participantS Should Consult Advisor~.Neither the Corporations nor
any of its directors, officers, employeesor agentsmakesany representation or warranty
with respectto theforeign, federal, stateor othertax, financial,estateplanning, or the
securitiesor other legal implicationsof participation in the Plan. Participantsshould
consultwith theirowntax,financialandlegal advisorswith respectto theirparticipation
in thePlan.

Section 9.3 Unfunded and Unsecur~!i.The Plan shall at all times be considered
entirely unfundedboth for tax purposesand for purposesof Title I of the Employee
RetirementIncomeSecurityAct of 1974, asamended,and no provision shall at any
time bemadewith respectto segregatingassetsof theCorporationfor paymentof any
amountsunder the Plan. Any funds investedunder the Plan shall continue for all
purposesto be partof the generalassetsof the Corporationand availableto general
creditorsin the eventof a bankruptcy(involvementin a pendingproceedingunderthe
FederalBankruptcyCode)or insolvency(inability to pay debtsastheymature)of the
Corporation.The Corporationshall promptly notify the Trusteeand the applicable
Participantsof suchbankruptcyor insolvency.No Participantor any otherpersonshall
haveany interestsin any particularassetsof the Corporationby reasonof theright to
receivea benefit under thePlan and to theextent theParticipantor any other person
acquiresaright to receivebenefitsunderthePlan,suchright shall beno greaterthanthe
right of any generalunsecuredcreditor. The Plan constitutesa merepromise by the
Corporationfor thepaymentof benefitspayableunderthePlanto theParticipantsin the
future.Nothing containedin thePlan shall constitutea guarantyby theCorporationor
any otherpersonor entity that any funds in any trust or the assetsof the Corporation
will be sufficient to pay any benefit under thePlan. Furthermore,no Participantshall
haveany right to a benefitunder thePlan exceptin accordancewith thetermsof the
Plan.

Section 9.4 Plan ProvisiO!~.Except when otherwise required by the context, any
singularterminologyshall includetheplural.

Section 9.5 Severabilit~.If a provision of the Plan shall be held to be illegal or
invalid, the illegality or invalidity shallnot affecttheremainingpartsofthePlanandthe
Planshall be construedandenforcedas if the illegal or invalid provisionhad not been
included.

Section9.6 ~plicable ~ To theextentnot preemptedby thelawsoftheUnited
States,the lawsoftheStateofNorth Carolinashallapplywith respectto thePlan.

ARTICLE X
AMENDMENT OF THE PLAN

Sectionio.i Amendment of thePlafl. The Board of Directors may not alter, amend
or wholly revisethePlanwithoutthewritten consentofParticipant.



ARTICLE XI
TERMINATION OF PLAN

Section12.1 Termination ofthePlan.

TheCorporationmayonly terminatethePlan:

(a) In the event of a completeliquidation and dissolutionof the Corporation,
the Corporationshall terminatethePlanwithin twelve (12) monthsof the
liquidation and dissolutionof the Corporation,or with the approvalof a
bankruptcycourt, and thevalueof thebenefitspayableunderthe Plan to
theParticipantsshall be determinedasof that dateandshall be distributed
to the Participants or their Beneficiaries;provided, however, that the
benefitspayableunder the Plan are includedin the grossincome of the
Participantsor theirBeneficiariesin the latestof: (i) the calendaryear in
which the Plan termination occurs; (ii) the calendaryear in which the
amountis no longer subjectto a substantialrisk of forfeiture; or (iii) the
first calendaryearin whichthepaymentis administrativelypracticable;or

(b) If theCorporationreceiveswith thewrittenconsentof participant;or

(c) Upon ParticipantsSeparationfrom Service from the Corporationfor any
reasonotherthandeath.

Datedasofthis J~.dayofApril, 2012.

• BWOE~
Anth fly M. Dunn,President

By:14}L~
WarrenC. Penzer,Jr., / ecretary
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