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CERTIFIEDMAIL - RETURNRECEIPTREOUESTED

Top HatPlanExemption
EmployeeBenefitsSecurityAdministration
RoomN-1513
U.S. DepartmentofLabor
200 ConstitutionAvenue,N.W.
Washington,Inc.,D.C. 20210

Re: TopHatPlanSponsoredBy Online Schoolfor Girls Inc.

DearSir orMadam:

In accordancewith thealternativemethodof compliancewith thereportinganddisclosurerequirements
for top hatpianssetforth in DepartmentofLaborRegulationSection2520.104-23,OnlineSchoolfor Girls Inc.
(thePlanSponsor)herebystatesasfollows:

The Plan Sponsor,locatedat the addressset forth above,hasadoptedthe Online School for Girls Inc.
Section457(b)DeferredCompensationPlan(the Plan). ThePlanhasbeenadoptedfor oneindividual who is
a memberof a selectgroupof managementor highly compensatedemployeesof thePlan Sponsor. ThePlan
SponsorsEIN is 27-0417089.

Uponrequestof theDepartmentofLabor,the PlanSponsorwill furnishtheDepartmentwith a copyof
thePlan,asrequiredby Section104(a)(1)ofERISA.

Very truly yours,

ONLINE SCHOOLFORGIRLS INC.

By: £11L~~~}~W) ~ ~ ~
U

Date: _____________________

7303River Road
Bethesda,Maryland20817

301.842.4674



ONLINE SCHOOL FOR GIRLSINC.
SECTION457(bDEFERREDCOMPENSATIONPLAN

This Section 457(b) DeferredCompensationPlan (Plan) is establishedby
OnlineSchoolfor Girls Inc. (theSchool),effectiveasof July 1, 2013.

WHEREAS,the Schoolis a tax-exemptentity describedin Section457(e)(1)(B)
of the Internal RevenueCode (Code), and wishesto establishan eligible deferred
compensationarrangementdescribedin Section457(b)oftheCode;and

WHEREAS,the Board of Trustees(Board) of the School hasauthorizedthe
adoptionofsuchan eligible deferredcompensationarrangement.

NOW, THEREFORE, the School hereby adopts the Plan, which shall be
governedby thefollowing provisions:

1. Eli~ibilitv. Any employeeof the School who, from time to time, is
determinedby the School to be a memberof a selectgroup of managementor highly
compensatedemployeeswithin the meaningofSection301(a)(3)ofERISA, andwho is
designatedby the Schoolaseligible to participate,shallbecomea participanthereunder
(Participant)asofthedatespecifiedby theSchool.As oftheeffectivedateofthePlan,
theExecutiveDirector,BradRathgeber,is thesoleparticipant.

2. Deferral Account. The School shall establishan account (Deferral
Account) for the benefit of each Participant, to which School and Participant
contribution credits shall be allocated, as describedin Paragraph4. The Deferral
Account shallbe for accountingpurposesonly and shallnot requirethe segregationof
anyassetsby the Schoolto formally fundsuchDeferralAccount.

3. SalaryDeferralAgreement. A Participantmayelectto makedeferralsto
the Planby completinga salary deferralagreementand submittingit to the Schoolprior
to the first day of any month on or after July 1, 2013. Deferralsshall commencein
accordancewith the rules and proceduresestablishedby the School from time to time,
but in no eventbeforethe first day of the monthafter the School receivesa properly
executedsalarydeferralagreementfrom theParticipant.

4. Amountof DeferredComnensation.

(a) School Contributions. From time to time, the School may
allocateto theParticipantsDeferralAccount,asdescribedin Paragraph2, a contribution
credit in anamountdeterminedby the School in its sole discretion(subjectto the limits
of Section4(d) below). The Schoolscontribution creditsneednot be uniform among
Participants,andthe School is underno obligation to makeany contributioncreditsfor
anyParticipant.
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(b) Participant Contributions. Subject to the provisions of this
Paragraph4, a Participantmay elect,by executinga salary deferralagreement,to have
theSchool reducehis or herannualcompensation,andcredit amountsto thePlanon his
or her behalfequal to the amount of the deferral set forth in such salary deferral
agreement.All deferralsshallbecreditedto a ParticipantsDeferralAccountas soonas
administrativelypracticable.

(1) Modifications to Amount Deferred. Subject to such
proceduresand within suchtime periodsasmay beestablishedby the School from time
to time, a Participantmaychangedeferralswith respectto compensationnot yet paidor
madeavailableby submittinga new,properlyexecutedsalary deferralagreementto the
School. Such changeshall take effect in accordancewith the rules and procedures
establishedby the Schoolfrom time to time, but no earlierthanthefirst day ofthemonth
following receiptby the Schoolofthe properlyexecutedsalarydeferralagreementfrom
the Participant. Modifications (other than a revocationof participationasprovided in
Paragraph4(b)(ii) below) are subjectto the overall limitations on amountsthat may be
credited,asset forth in Paragraph4(d).

(ii) Revocationof Deferral. A Participantmay revokehis or
her deferralsin accordancewith suchproceduresasmay be establishedby the School
from timeto time. TheParticipantsfull compensationon a non-deferredbasiswill then
be restoredwithin suchtime periodasmaybe establishedby the School,but no earlier
thanthefirst dayofthemonthfollowing receiptofwrittennoticeby theSchool from the
Participant. Notwithstandinga revocationunderthis Paragraph4(b)(ii), theParticipants
benefitsunderthePlanshall bepaidonly asprovidedin Paragraph5.

(iii) Duration of Deferral Election. Oncea deferralelection
has been made by the Participant, the election shall continue in effect until the
Participants severance from employment (within the meaning of Section
457(d)(1)(A)(ii) of the Code) unless the Participantmodifies the deferral electionin
accordancewith Paragraph4(b)(i) or revokesthe deferralelection in accordancewith
Paragraph4(b)(ii).

(c) Investment. The School shall establish a separateinvestment
account,titled in the nameof the School, with respectto eachParticipantsDeferral
Account. The Schoolshalldepositin suchinvestmentaccountan amountequalto each
contribution creditedto the ParticipantsDeferral Account underParagraphs4(a) and
4(b), within a reasonableamount of time after suchcontributionsare credited. The
Schoolshallpermit the Participantto direct the investmentoftheassetsin suchseparate
accountand the School shall credit or debit the ParticipantsDeferral Account with
amountsequalto the actual earningsor losses(net of any associatedexpenses)of such
investmentaccount. Notwithstandingthe foregoing,a Participantsright to the assetsof
suchaccountshallbe no greaterthanthatofany generalunsecuredcreditorofthe School.

2
6629651-vI 3/28/13



(d) Maximum Amount to be Credited.

(i) For any calendaryear, the maximumamount that may be
creditedto a ParticipantsDeferralAccountshallnot exceedthelesserof the applicable
dollaramountunderSection457(b)(2)(A)of theCode, orone hundredpercent(100%)
of the Participantsincludible compensation,as defined in Section457(e)(5)of the
Code,for thetaxableyear.

(ii) Notwithstanding the limitation described in Paragraph
4(d)(i), in accordancewith Section457(b)(3)of the Code, for eachof the last three(3)
calendaryearsendingbeforeaParticipantsattainmentof age65, the maximumamount
that may be creditedfor the Participantshall be the lesserof: (1) twice the applicable
dollaramountunderSection457(b)(2)(A)oftheCode,or (2) thesumof(A) theprimary
limitation amountdeterminedunderParagraph4(d) for the currentyear, and (B) that
portion ofthe primary limitation amountnot utilized in prior taxableyearsin which the
Participantwaseligible to participatein the Plan. Thecatch-uplimitation is availableto
theParticipantduring one(1) three(3)-yearperiodonly.

(e) Participation in More Than One Eligible Plan. If a Participant
participatesin morethanone eligible deferredcompensationarrangement,themaximum
amountcreditedunderall sucheligible deferredcompensationarrangementsshall not
exceedthelimitations describedin Paragraphs4(d)(i) and4(d)(ii) above.

(f) Vesting. The Participantshall at all times be fully vestedin all
amountscreditedto his orherDeferralAccount.

5. Payment.

(a) (i) Except as provided in Section 5(a)(ii), upon the
Participants severance from employment (within the meaning of Section
457(d)(1 )(A)(ii) oftheCode)with theSchoolotherthanasa resultof death,paymentto
the Participantof his or herDeferralAccount shallbe madeor shall commenceon the
ninetieth(

90
th) day following severancefrom employmentwith theSchool.

(ii) NotwithstandingSection5(a)(i), a Participantmay choose
to postponecommencementofpaymentfor up to five (5) yearsfollowing severancefrom
employment(but not later thanpermittedby the minimum distributionrequirementsof
Sections401(a)(9)and457(d)(2)of theCode). However,(i) theelectionmustbe made
no later thansixty (60) daysfollowing severancefrom employment,and(ii) theelection
shallbecomeirrevocableon the sixtieth(60) day following severancefrom employment.
If such an election is not made within sixty (60) days following severancefrom
employment,paymentsshall be madeor shall commenceon the ninetieth (

90
th) day

following severancefrom employment.

(b) A Participantmay elect to receive paymentsin either of the
following forms,providedhowever(i) that theelectionmustbe madeat leastthirty (30)
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days before payments are due to commence,and (ii) the election shall become

irrevocableon thethirtieth (
30

th) day beforepaymentsaredueto commence:

(i) Single,lump sumpayment.

(ii) Up to five (5) annualinstallments(with eachinstallment
determinedby dividing thevalueoftheParticipantsDeferralAccountby thenumberof
installmentsremainingto be paid), with the first installmentbeingpaidon the payment
datedeterminedunderthis Section5, andthe remaining installmentsbeing paid on the
anniversarythereof.

If suchan election is not made within thirty (30) daysbefore
paymentsaredueto commence,distributionshallbemadein asinglelump sum.

(c) Notwithstandingany contraryprovision of the Plan, no amounts
shall be payableunder the Plan before the earlierof the Participantsseverancefrom
employmentor death,and all amountspayableunder the Plan shall comply with the
minimum distribution requirementsof Sections401(a)(9) and 457(d)(2)of the Code,
which imposelimitations on themaximumperiodoverwhich paymentsmaybemade.

6. Death. In theeventtheParticipantdiesbeforepaymentofthe full amount
of his or her DeferralAccount, the Schoolshall pay an amount equalto the remaining
amountof theParticipantsDeferralAccountto the Participantsdesignatedbeneficiary.
Paymentshall be made as soon as practicablefollowing the Participantsdeathin a
single, lump sum payment. The Participantmay designatea beneficiaryhereunder,in
writing, on a form provided by the School. Suchdesignationshall be effectiveupon
receiptby theSchool. TheParticipantshallhavetheright to changeany suchbeneficiary
in the samemannerasprovidedabovefor the initial designation,and any suchchange
shall be deemedto revokeall prior designations. In the eventthe Participantfails to
designatea beneficiary, or if no designatedbeneficiary survivesthe Participant,the
ParticipantsDeferralAccountshallbepayableto theParticipantssurviving spouse,or if
none,to theParticipantsestate.

7. Incapacity of Participant: Payment to Minor or Incompetent.

(a) If the Schoolshallfind that theParticipantor beneficiaryis unable
to care for his or her affairs becauseof illness or accident,any paymentdue (unlessa
prior claim thereforshall havebeenmadeby a duly appointedguardian,committeeor
other legal representative)may be paid to any persondeemedby the School to be
responsiblefor thecareof suchperson. Any suchpaymentshallbea completedischarge
ofthe liabilitiesoftheSchoolto makesuchpaymentunderthisPlan.

(b) If any personto whom apaymentis dueunderthisPlanis a minor,
the Schoolshallhavetheright to causethe paymentsbecomingdueto suchpersonto be
madeto any parent,guardian,custodian,relative or suchother personthenassuming
responsibilityfor thecareofhis orher benefit,withoutresponsibilityoftheSchoolto see
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to the applicationof suchpayments,and such paymentswill constitutea complete
dischargeofthe liabilities ofthe Schoolwith respectthereto.

8. Location of Participants and Beneficiaries. Any communication,
statement,or noticeaddressedto theParticipant(or a beneficiary)at his orher last post
office addressfiled with theSchool,or if no suchaddresswasfiled with the School,then
athis orher lastpostoffice addressasshownonthe Schoolsrecords,shallbebindingon
theParticipant(orherbeneficiary)for all purposesofthis Plan. Exceptfor thesendingof
a letter by certified mail to the last known address,the School shall not be obligedto
searchfor the Participant(or thebeneficiary). If the School notifies theParticipant(or
beneficiary)that he or sheis entitledto an amountunderthePlan,andtheParticipant(or
beneficiary)fails to claim suchamountor makehis or her locationknownto the School
within five years, then, except as otherwise requiredby law, all amountspayable
hereundershallbe forfeitedto the SchoolandneithertheParticipantor beneficiaryshall
haveany furtherright to paymentsunderthis Plan.

9. Authority Over Plan.

(a) The Schoolshallhavefull poweranddiscretionto administerand
interpret the Plan and the Schools actions with respecthereto shall be final and
conclusive for all personsfor all purposes,exceptas provided in Paragraph10. The
Schoolshallnot be liable to any personfor any action takenor omitted in connection
with its responsibilities,rights and duties under the Plan unlessattributableto willful
misconductor lackofgoodfaith.

(b) With respectto mattershereunderpertainingto participationby the
ExecutiveDirector,theSchoolshallexerciseits powersthroughtheBoard. With respect
to mattershereunderpertainingto participationby any Schoolemployeeother thanthe
ExecutiveDirector,theSchoolshallexerciseits powersthroughtheExecutiveDirector.

10. Claims Procedure.

(a) To obtain a benefit underthe Plan, the Participant(including, for
purposesofthisParagraph10, abeneficiaryorbeneficiaries,if applicable)shallapplyfor
suchbenefit by filing a claim with the School on a form or forms prescribedby the
School. If no form or forms havebeenprescribed,a claim for benefitsshallbemadein
writing to the Schoolsetting forth the basisfor the claim. TheParticipantshall furnish
the Schoolwith suchdocuments,evidence,data,or informationin supportof suchclaim,
asthe Schoolconsidersnecessaryordesirable.

(b) If a claim for benefitsunderthePlan is denied,eitherin wholeor
in part,the Schoolshalladvisethe Participantin writing of theamountof thebenefit, if
any, andthespecificreasonsfor thedenial. TheSchoolshallalsofurnishtheParticipant
atthattime with awrittennoticecontaining:
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(i) A specific referenceto pertinentprovisions ofthe Plan on
whichthedenialis based;

(ii) A description of any additional material or information
necessaryfor theParticipantto perfecthis orherclaim,if possible,andanexplanationof
why suchmaterialor informationis needed;

(iii) An explanationofthe Plansclaim reviewprocedures;and

(iv) A statementthat the Participanthas the right to bring an
actionunderSection502(a)of ERISA following anadversebenefit determinationupon
review.

The written notice of claim denial shall be provided to the
Participantwithin a reasonableperiodof time, but not more thanninety (90) daysafter
receiptof the claim by the School, unlessspecialcircumstancesrequirean extensionof
time for processingtheclaim, in which casethe Schoolshallprovidea written noticeof
suchextensionto the Participantbefore the expiration of the initial ninety (90) day
period. In no eventshall suchextensionexceedninety (90) daysfrom the end of such
initial period.

(c) Within sixty (60) daysof receiptof the informationdescribedin
Paragraph10(b) above,the Participantshall, if he or shedesiresfurtherreview, file a
written requestfor reconsiderationwith the Board. So long asthe Participantsrequest
for review is pending,theParticipantor his or herduly authorizedrepresentativeshallbe
provided, upon requestand free of charge,reasonableaccessto, and copies of, all
relevant documents,records and information. The Participant may also submit
comments,recordsandotherrelevantinformationto theBoard.

(d) A final andbinding decisionshall be madeby the Board within
sixty (60) days of the filing by the Participantof the requestfor reconsideration;
provided,however,that if the Board, in its discretion,believesthat a hearingwith the
Participant or representativepresent is necessaryor desirable,this period may be
extendedan additional sixty (60) days. The Boardsdecisionshallbe final and binding
upontheParticipant(and any otherpersonclaiming throughtheParticipant),andshallbe
written in a mannercalculatedto be understoodby theParticipant. Such writing shall
include specific reasonsfor the decisionwith specific referencesto the relevantPlan
provisions on which the decisionis based,and it shall provide that the Participantis
entitled to receive,uponrequestandfree ofcharge,reasonableaccessto, andcopiesof,
all documents,records and other information relevant to the Participantsclaim for
benefits,andshallcontaina statementthatthe Participanthasthe right to bring anaction
underSection502(a)of ERISA.

11. Obligation to be Unsecured. It is understoodand agreedthat the
Schoolsobligations under the Plan shall not be securedin any manner. Neitherthe
Participantnor any beneficiaryshall bedeemedto haveany property interest,legal or
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equitable,in any assetof the School and neither the Participantsright to his or her
benefit noranyotherbeneficiarysright to benefitsunderthe Planshallbe greaterthan,
nor shall it have any preferenceor priority over, the rights of any unsecuredgeneral
creditoroftheSchool.

12. Amendments.

(a) TheBoardshallhavetheright to amendthePlanatany timeto any
extent that it may deem advisable,subjectto the requirementsof applicablelaw and
providedthat any suchamendmentshall not decreaseany Deferral Account balance
accruedasof thedateofthe amendment.Any amendmentofthe Planshallbe setforth
in an instrumentin writing. Amendmentsmaybemadein theform ofwrittenresolutions
orby a separatewrittendocumentand shallbeadoptedpursuantto actionby theBoard
(including pursuant to any standing authorization for any officer, Trustee or
subcommitteeto adopt amendments)in accordancewith its applicable procedures,
including, where applicable, by majority vote or consent in writing.

(b) In accordance with Section 1.457-10(a) of the Treasury
Regulations,theBoardmayamendthePlanto eliminatefuturedeferrals. In addition,the
Board may terminate the Plan and distribute Deferral Accounts to Participants(or
beneficiaries,if applicable)as soonas administrativelypracticableafterterminationof
thePlan.

13. Non~uaranteeof Employment. Nothing contained in the Plan shall be
construedasa contractofemploymentbetweentheSchoolandaParticipant,or asa right
ofa Participantto becontinuedin theemploymentofthe School,or asa limitationof the
right oftheSchoolto dischargeaParticipantwith orwithoutcause,at any time.

14. Severability. In caseany provision of the Plan shall be held illegal or
void, suchillegality or invalidity shallnot affecttheremainingprovisionsofthePlan,but
shallbe fully severable,andthePlanshallbeconstruedandenforcedasif saidillegal or
invalid provisionshadneverbeeninsertedherein.

15. Gender: Headings. For all purposesof the Plan, where the context
admits,wordsin onegendershall includetheothergender,thesingularshall includethe
plural, andthe plural shall includethe singular. Headingsof sectionsareinsertedonly
for convenienceofreferenceandarenot to beconsideredin the constructionofthePlan.

16. Controlling Law. The Plan shall be construedaccordingto the laws of
the Stateof Maryland other than the conflict of laws principles thereof,exceptto the
extentsupersededby ERISA.

17. Taxes. All taxes of any kind due from a Participant or beneficiary as a
result of benefitspaid or accruedunder the Plan shallbe the sole responsibilityof the
Participantorbeneficiary. TheSchoolshallhavetheright to withhold any paymentsdue
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a Participant or beneficiary hereunderor otherwise if necessaryto fulfill its tax
withholdingobligation, if any.

18. Alienation or Encumbrance. No payments, benefits or rights under the
Planshallbe subjectin anymannerto anticipation,sale,transfer,assignment,mortgage,
pledge,encumbrance,chargeor alienationby a Participantorbeneficiary,exceptto the
extent providedunder a qualified domesticrelationsorder acceptedby the School in
accordancewith Section1.457-10(c)oftheTreasuryRegulations.

IN WITNESS WHEREOF, the School hereby adopts the Plan, effective as of
July 1, 2013.

ONLINE SCHOOL FOR GiRLS INC.

By: )

Date: _________________________,2013
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