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March 27,2017

CERTIFIEDMAIL

RETURNRECEIPTREOUESTED

TO: TopHat PlanExemption
Pension andWelfareBenefitsAdministration
RoomN-5644 2520171110022

U.S.DepartmentofLabor
200ConstitutionAvenueNW
Washington,D.C. 20210

FROM: Employer:KansasFood Bank Warehouse
E.I.N.: 48-0959213
Address: 1919EastDouglas

Wichita,Kansas67211

DATE March27 2017

This documentconstitutesthe statementrequired29 C.F.R. Section2520.104-23
to be filed with theSecretaryofLabor.

The employer currently maintains one (1) plan primarily for the purposeof
providing deferred compensationfor a select group of managementor highly
compensatedemployees The number of employeesparticipating in the deferred
compensationplanis one(1).

If you haveany questions,pleasedo nothesitateto contacttheundersigned

KansasFoodBank

BoardChairman

DouglasD.Jenkins
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KANSAS FOODBANK WAREHOUSE
DEFERREDCOMPENSATIONAGREEMENT

THIS AGREEMENT,madeand enteredinto this ?1~.4dayof______________
2017,by andbetweenKansasFoodBankWarehouse(hereinafterreferredto as theCompany)
andBrian Walker(hereinafterreferredto asParticipant).

~II.~Ili That

WhEREAS, Companydesiresto provide specified unfundeddeferredcompensation
benefitsto Participant,and

WHEREAS, the Board of Directors and Participanthave reviewed the terms and
provisionshereofandfoundthemsatisfactory.

NOW, THEREFORE,in considerationofthe foregoingpremisesandmutualcovenants
ofthe partieshereincontained,it is mutuallyagreedby andbetweenthepartiesasfollows:

ARTICLE I - DEFINITIONS

Wherethe following words and phrasesappearin this Agreement,they will havethe
respectivemeaningassetforth in thisArticle unlessthecontextclearly indicatesto thecontrary:

Section1.01. Beneficiaryor Beneficiariesmeansthe person,persons,entity or entities
entitledto receiveany benefitsunderthis Planpursuantto thedesignationofthe Participant(or
in defaultofsuchdesignation)asprovidedin Section3.02hereof.

Section1.02. BoardofDirectorsor Boardmeansthe BoardofDirectorsofCompany.

Section1.03. Codemeansthe InternalRevenueCodeof 1986,asamended.

Section1.04. Committeemeansthe Board of Directors or a committeeappointedby,
and serving at the pleasureof, the Board of Directors for purposesof administering the
Agreement,which committeewill operateunderrulesandproceduresestablishedby the Board
ofDirectorsfrom timetotimefor suchpurpose.

Section1.05. Com~anvmeansKansasFoodBankWarehouseandany successorthereto.

Section1.06. DeferredComDensationAccount meansthe ledgerentry establishedfor
the Participantunder this Agreement,which entry representsthe Companysunsecuredand
unfundedpromiseto pay the amountof thebenefitsset forth by suchentry in accordancewith
thetermsandprovisionsofthis Agreement.
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Section1.07. Disabledor Disabiliti meansthe inability to continuein theperformance
of the tisual or substantiallysimilardutiesofParticipantsemploymentby reasonof a medically
detemunablephysical or mental impairmentthat is expectedto be of a potentially pennanent
nature. In all casesthe Committeewill havetheright, in its SoleDiscretion,to havequalified
medicalpersonnelselectedby theCommitteeexamineParticipantandrenderan opinion asto
Disability. The Committee retains the right to make the final determination,in its Sole
Discretion,whetherParticipantis Disabled. For purposesof this Agreement,the Committees
determinationthatParticipantis or is notDisabledwill bebindingandconclusiveon all parties.

Section1.08. SoleDiscretionmeansthe right andpowerto decidea matter,which may
be exercisedarbitrarily.

ARTICLE LI- DEFERREDCOMPENSATIONACCOUNT

Section2.01. DeferredCompensationAccount. Upon execution of the Agreement,
the ParticipantsDeferredCompensationAccountwill becreditedwith $20,000. Beginningwith
the 2017 PlanYearandendingwith the 2025 PlanYear, if Participantis actively employedon
December28 of the relevantyear, the ParticipantsDeferredCompensationAccount will be
creditedwith $20,000. TheBoard of Directors,in its SoleDiscretion,will havethe right, from
time to time, to credit ParticipantsDeferred CompensationAccount with such additional
amountsasit deemsproper

Section202 IncreasesandDecreasesin Account In theCommitteesSoleDiscretion,
the Participants Deferred CompensationAccount may be increased or decreased(as

appropriate)by anearningsfactor. Theearningsfactorwill equalanamountthat the Committee
determinesproperfor Participantin its SoleDiscretion

Section203 Statementof Account TheCommitteewill provideto Participant,at least
annually, a statementsetting forth the balanceof the ParticipantsDeferred Compensation
Account.

ARTICLE LII - BENEFITS

Section3 01 Payment In the eventParticipantis actively employedby the Company
on December28, 2025,Participantwill beentitledto receiveone lump sumcashpaymentofthe
amountcreditedto theParticipantsDeferredCompensationAccount. Paymentwill bemadeto
the Participantwithin ten(10) businessdaysfollowing the datesetforth above.

In the eventParticipantceasesto performservicesfor the Companydue to Disability,
Participantwill beentitled toreceiveonelump sumcashpaymentof theamountcreditedto the
ParticipantsDeferredCompensationAccountwithin ten (10) businessdaysfollowing the date
theParticipantis determinedtobeDisabled
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In the eventParticipantceasesto perform servicesfor theCompanyby reasonof death,
paymentof the amount creditedto the ParticipantsDeferredCompensationAccount will be
payableto the ParticipantsBeneficiarywithin ten (10) businessdays following Participants
death.

Section3.02. BeneficiarvDesignations. The Beneficiaryof the Participantwill be the
person,persons,entity, or entities designatedby the Participanton a beneficiarydesignation
form providedby the Committee. TheParticipantwill havethe right to changehis Beneficiary
designationat any time; p~ovided~however,that no changeof a Beneficiarywill be effective
until received and acceptedby the Committee. All Beneficiary designations,and any
amendmentsandrevocationsthereto,will bemadeuponsuchform or forms andin suchmanner
as the Committeemay from time to time direct. In the eventParticipantdieswithout havinga
Beneficiarydesignationin force, or in the eventno namedBeneficiaryis alive or is in beingat
that time, all paymentsdue hereunderwill be paid to theParticipantssurviving spouse,if the
Participantleavesa surviving spouse,or to the Participantsestate,if the Participantleavesno
surviving spouse.

ARTICLE IV- SOURCE OF BENEFITS

Section4.01. General. Amountspayablehereunderwill be paid exclusively from the
generalassetsof the Company. TheCompanysobligationunderthisAgreementwill constitute
a merepromiseto pay benefitsin the future, and no personentitledto paymenthereunderwill
have any claim, right, security interest,or other interestin any fund, trust, account,insurance
contract,or otherassetof theCompany. TheCompanyis notobligatedto investin anyspecific
assetsor fund, but it may investin anyassetor assetsit deemsadvisablein order to providea
meansfor the paymentof any liabilities underthis Agreement. The Participantwill be an
unsecuredgeneralcreditor of the Companyand will haveno interestwhatsoeverin any such
assetsor fund. The Companysliability for thepaymentofbenefitshereunderis evidencedonly
by this Agreement.

ARTICLE V - ADMINISTRATION

Section5.01. Administration. The administrationof this Agreementwill be underthe
supervisionofCommittee.TheCommitteewill havefull powertoadministerthis Agreementin
all of its details. Forthis purpose,the Committeespowersinclude,but are not limited to, the
authority,in additionto all otherpowersprovidedby thisAgreement,to:

A. Make discretionaryinterpretationsregardingthe termsof this Agreementandto
makeany factualfmdingswith respectto any issuearisingunderthis Agreement,
with its interpretationsto befinal andconclusiveon all personsclaiming benefits
underthis Agreement;

B. Computetheamountspayabletothe Participantin accordancewith the provisions
ofthis Agreement;
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C.. Makeand enforcesuchmlesandregulationsas it deemsnecessaryor properfor
the efficient administrationofthisAgreement;

D. Appoint suchagents,specialists,legal counsel,accountants,consultants,or other
personsas the Company deemsadvisable to assist it in administering this
Agreement;and

E. Allocate and delegate its responsibilitiesunderthis Agreementand designate
otherpersonsto carryoutanyof its responsibilitiesunderthis Agreement.

Section5.02. Rel:ance. Ir~administeringthis Agreement,the Company, its Board and
the Committee will be entitled to rely conclusively on all opinions and reports which are
furnishedby agents,specialists,legal counsel,accountants,consultantsor otherpersonswith
whomthey maycontractfor specificservicesor advice. Such legalcounselmaybecounselfor
theCompany.

ARTICLE VI- RESTRICTION ON ALIENATION

Section6.01. General. Until the actual receipt of any benefit under this Agreementby
Participant or a Beneficiary, no right or benefit under the Agreement shall be subject in any
mannerto anticipation,alienation,sale,assignment,transfer,pledge,encumbrance,garnishment,
execution, levy, or charge of any kind, whether voluntaryor involuntary, including assignment
or transferto satisf~any liability for alimony or other payments for property settlement or
supportof a spouseor formerspouseor otherrelative of Participantor a Beneficiary,whether
upon divorce, legal separation,or otherwise. Any attemptto anticipate,alienate, sell, assign,
transfer,pledge,encumber,garnish,executeupon, levy upon, or chargeany right or benefit
underthe Agreementshallbevoid. No right or benefithereundershall in anymannerbe liable
for or subjectto the debts,contracts,liabilities, engagements,or torts of the personentitledto
suchbenefit, andno right or benefithereundershallbeconsideredanassetof suchpersonin the
eventofhis orherdivorce,insolvency,or bankruptcy.To the extentpermittedby law, the rights
of Participantor a Beneficiaryhereundershall not be subjectin any mannerto attachmentor
otherlegalprocessfor the debtsofParticipantor suchBeneficiary.

ARTICLE VII- CLAIMS PROCEDURES

Section7.01. ParticipantClaim. All claimsfor or relatingto benefitswhethermade
by a Participantorotherpersonmustbein writing addressedanddeliveredto the Committee, at
theCommitteesmain office, andsuchclaim mustcontaintheclaimantsname,mailing address,
andtelephonenumber,if any, and shall identify theclaim in a mannerreasonablycalculatedto
maketheclaim understandableto the Committee.

Section7.02. ClaimsReview. If a claim is wholly or partiallydenied,the Committee
shall within areasonableperiodof time, not to exceed90 days(45 daysin the caseof a claim
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involvingdisability benefits),notify the claimantin writing ofany adversebenefitdetermination,
unlessthe~Conimitteedeterminesthat specialcircumstancesrequirean extensionof time for
processingthe claim. If the Committeedeterminesthat~anextensionof time for processingthe
claim is necessary,written notice of the samewill be providedto the claimant prior to the
expiration of the 90-day period (45-day period in the caseof a claim involving disability
benefits),andwill indicatethespecialcircumstanceswhich requiretheextensionoftimeandthe
dateby which the Committeeexpectsto renderthedetermination. Theextensionof time shall
not exceeda 90-dayperiodof time (30-dayperiod in the caseof a claim involving disability
benefits),beginningat theend ofthe initial 90-dayperiod(45-dayperiodin thecaseofa claim
involving disability benefits). In caseof a disability claim, theCommitteemay determinethat
dueto mattersbeyondthe controlof theCompanythata second30-dayextensionis necessary.
In such case,the Committeewill notify the claimantbefore the expirationof the first 30-day
extensionperiodofthe circumstancesrequiringthe extensionandthedateby which adecisionis
expectedto be rendered. In thecaseof adisability noticeof extension,thenotice mustexplain
the standardson which entitlementto a benefit is based,theunresolvedissuesthat preventa
decision,theadditional informationneededto resolvethe issue,andthat the claimanthasat least
45 daysto provide the specifiedinformation. The Committeesnotice will be written in a
mannercalculatedtobeunderstoodby the claimantandwill setforth:

A. Thespecificreasonorreasonsfor the denial;

B. Specific referenceto pertinent Agreementprovisions on which the denial is
based;

C. A descriptionofanyadditionalmaterialor informationnecessaryfor the claimant
to perfect the claim, togetherwith an explanation of why such material or
information is necessary;and

D. An explanationof theclaimreviewproceduresetforth in Sections7.03 and7.04
below(including a statementof the claimantsright to bring a civil actionunder
ERISASection502(a) following anadversebenefitdetermination).

Section7.03. Ayneal of Claim Denial. A claimantor the claimantsduly authorized
representativewill have60 dayswithin which to appealanadversebenefitdeterminationto the
Committee. Duringthe pendencyofthe review,the following provisionswill apply:

A. The claimantwill havethe opportunityto submit written comments,documents,
recordsandotherinformationrelatingto theclaim totheCommittee;and

B. Theclaimantwill beprovided,uponrequestandfreeofcharge,reasonableaccess
to andcopiesof, all documents,recordsandotherrelevantinformationrelatingto
the claimfor benefits.

Section7.04. Review on ADDeal. A decision on review will be renderedwithin a
reasonableperiodof time, not to exceed60 daysafterthe claimantsrequestfor review, unless
the Committeedeterminesthat specialcircumstancesrequireanextensionoftimefor processing



the appeal. If the Committeedeterminesthat anextensionof time for processingthe appealis
necessary,writtennoticeof theextensionwill befurnishedto theclaimantprior to the expiration
bf the~0-dayperiod,andwill indicatethe specialcircumstancesrequiringtheextensionandthe
dateby which theCommitteeexpectsto renderthedetermination.The extensionoftimewill not
exceeda 60-dayperiodoftimebeginningat the endofthe initial 60-dayperiod. Forpurposesof
this Section7.04, in the caseof a claim involving disability benefits,45 dayswill apply instead
of 60 days. The Committeesdecisionon review will be communicatedin writing to the
claimantand, if adverse,will take into accountall comments,documents,recordsand other
information submittedby the claimant (without regard to whether such information was
submittedor consideredin theinitial benefitdetermination).Thedecisiononreview will be in a
writtenmannercalculatedtobeunderstoodby the claimantandwill setforth the following:

A. The specificreasonorreasonsfor the adversedetermination;

B. Specificreferenceto pertinentplanprovisionson which thebenefitdetermination
isbased;

C. A statementthat the claimant is entitled to receive,upon requestand free of
charge,reasonableaccessto, and copies of, all documents,records,and other
informationrelevantto the claimantsclaim for benefits;and

D. A statementof the claimantsright to bring an action under ERISA Section
502(a).

Section7.05. LitigationofClaim. Prior toinitiating legalactionconcerningaclaim in
any court, state or federal, against the Company, any trust used in conjunction with this
Agreement,the Company,or the Committee,a claimant must first exhaustthe administrative
remediesprovidedin this Article VII. Failure to exhausttheadministrativeremediesprovided
for in thisArticle VII shallbeabarto any civil actionconcerninga claim for benefitsunderthe
Agreement.

ARTICLE VIII- AMENDMENT AND TERMINATION

Section8.01. Rialit to Amend. This Agreementmaybeamendedat will andat anytime
and from time to time by the Board of Directors, in its Sole Discretion, provided~that no
amendmentwill reducetheamountthat Participantis thenentitledto receivewithoutthe consent
of the Participant(or presentinterestBeneficiary),provided,further,that theBoardof Directors
will havethe right to amendthis Agreement,at will, at any time, in its SoleDiscretionwithout
the consentof Participant(or any Beneficiary) to comply with applicable law, which will
include,but will not be limited to, theright to retroactivelyapply anyamendmentsnecessaryto
keepthis Planan unfundedemployeebenefitplan describedin Sections201(2), 301(a)(3),and
401(a)(1) of ERISA or to comply with Section409A of the Code or any otherapplicable
provisionoftheCodeorERISA or anyjudicial oradministrativeguidanceorotherlaw.
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Section8.02. TerminationofA?reement.TheCompanyhasestablishedthis Agreement
with the bona fide intention and expectationthat it will be continued indefinitely, but the
Companywill haveno obligationwhatsoeverto maintainthis Agreementfor anygiven lengthof
time and may at will, and at any time, discontinueor terminatethis Agreementin whole or in
part.

Section8.03. TerminationProcedures.The Boardof Directors will havethe right to
terminate this Agreement at any time in its Sole Discretion. Upon termination of this
Agreement, the Company will give notice of the same to Participant (or presentinterest
Beneficiary), the Committee, and any other affected person. Upon termination of this
Agreement,the valueof theParticipantsbenefitswill be frozenandParticipantwill beentitled
to receivebenefitsat the timeandin themannerdeterminedunderArticle IH.

ARTICLE IX - MISCELLANEOUS

Section9.01. No GuaranteeofInterests.NeitherCompany,Committeenorthe Boardof
Directors guaranteesthe paymentof any amountsthat may be or becomedue to Participant
underthis Agreement.Theliability tomakeanypaymentunderthis Agreementis limited to the
thenavailableassetsofCompany.

Section9.02. Comnanv Records. Records of Company as to the Participants
performanceofservicesfor theCompanyandterminationofsuchserviceswill beconclusiveon
all persons.

Section9.03. Evidence. Evidencerequiredof anyoneunderthis Agreementmaybeby
certificate, affidavit, document,or other information which the personor entity acting on it
considerspertinentandreliable,andsigned,made,orpresentedby theproperpartyorparties.

Section9.04. Notice. Any noticewhichmustbeor maybegivenunderthis Agreement
will be deemedgiven when deliveredor whenplacedin theUnitedStatesmail, postageprepaid,
in an envelopeaddressedto the last addressof the personto whom the notice is being given
whichwascommunicatedin writing tothe persongiving suchnotice.

Section9.05. ChangeofAddress.Any partymay,from timetotime,changethe address
to whichnoticeswill bemailedby givingwrittennoticeofsuchnewaddress.

Section9.06. Effect of Provisions. The provisionsof this Agreementwill bebinding
upon Companyand its successorsand assigns,and upon the Participant,his heirs, executors,
trustees,andadministrators.

Section9.07. ErroneousPayments.If any personreceivesany amountof benefitsthat
the Committee,in its Sole Discretion, later determinesthat suchpersonwas not entitled to
receiveunderthe termsof this Agreement,suchpersonwill be requiredto immediatelymake
reimbursementtoCompany.
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Section908 Action by Company Wheneverthe Companyunder the terms of this
Agreementis permitted or required to do or perform any act or matteror thing, it will be
huthorizedby the Companysgoverningboardor body or performedby an officer or other
delegatethereuntoduly authorizedby suchboardorbody.

Section9.09. Headings.Thetitles andheadingofArticles andSectionsareincludedfor
convenienceofreferenceonly andare not to beconsideredin theconstructionof the provisions
ofthis Agreement.

Section9.10. CertainLimitations. In theeventCompanyis subjectto legal limitations
on the paymentof benefits,thenbenefitpaymentshereunderwill be reducedor eliminated,as
thecasemaybe,to complywith suchlegal limitations.

Section9.11. GoverningLaw. All questionsarisingwith respectto thisAgreementwill
be determinedby referenceto the laws of the Stateof Kansasto theextentsuchlaws are not
preemptedby the lawsoftheUnitedStatesofAmerica.

Section9 12 PaymentsNet of Withholding and Other Amounts All paymentsunder
this Agreementwill be net of any amount sufficient to satisfy all federal, state, and local
withholdingtax requirements.

Section9 13 SeverabilityClause If any provision of this Agreementis held to be
invalid or unenforceable,this determinationwill notaffect thevalidity of this Agreementor the
otherprovisionsofthis Agreement In suchevent,this Agreementwill be construedas if such
provisionhadnot beenincludedtherein; provided1ib~,nothing shall increasethe Companys
liability for paymentofbenefitsin anyamountbeyondthe amountspecifiedin this Agreement

Section9 14 No ContractofEmplo~entNothing containedheremwill beconstrued
to constitutea contractof employmentor servicesbetweenthe Companyand the Participant
Further,nothinghereincontainedwill bedeemedto give Participantthe right to be retainedby
the Companyor to interfere with the right of the Companyto dischargeor terminateany
relationshipthat the Companymay havewith the Participantat any time without regardto the
effectsuchdischargemighthaveon theParticipantunderthis Agreement

Section9.15. No Acceleration. Exceptasotherwisepermittedby law, no interpretation,
modification, alteration, amendment,or complete or partial terminationof the Plan or any
provisionof the Planwill causeor permit accelerationof the time or scheduleof anypayment
underthePlan
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IN ~TNESS ~EREOF, this Agreementis executedas of this a day of

____________________2017.

KansasFoodBankWarehouse

By:~f
Its Pa~ ~Ci2d

Byi7/Z~44I~
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KANSAS FOOD BANK WAREHOUSE
DEFERRED COMPENSkTION AGREEMENT

BENEFICIARY DE&GNATION

Pursuantto Section3.02of the Kansas FoodBankWarehouseDeferred CompensationAgreement,I herebydesignate

the following individual(s) or cntity(ies)to be my Beneficiary(ies).

PRIMARY BENEFICIARY(IES).

NameandAddress Relationshipto Enmlovee Percenta2eof Benefits

1. ____________ Li ~ __________
~ ~

2. ____________________________ ________________________

3. _______________________________ ___________________________

CONTINGENTBENEFICIARY(IES). If the PrimaryBeneficiary(ies)dies(or otherwiseceasesto exist) beforemy
death,thefollowingshallbemy Beneficiary(ies):

NameandAddress Relationshinto Employee Percentageof Benefits

i. ___________ __________ __________

3k1~c¼fi\Q&~c.~#1~o2%~,
?~oMv~~ ~ C.)~

2. &*4~ L*~~ _________ ~C~)
~ ~1~-ci~~cir,~e+~i2l4,

3. _____________________________ _________________________ _________________________

If more than oneprimary beneficiaryor contingentbeneficiaryis named,each beneficiarywill shareequally in the
benefitstobepaid undertheplan,unlessI haveindicatedotherwiseby speci1~ingthe percentageofplanbenefitstobe
receivedby eachbeneficiary. If morethanone multiple primaryorcontingentbeneficiarydies(orceasestoexist) prior
to my death,the percentagethat would have been receivedby that beneficiaryshall be divided amongthe surviving
primary or contingent beneficiary(ies),as the casemay be, in proportion to the percentagesdenominatedto each
survivingbeneficiaryunlessI electotherwise. This designationcanbe revokedat any timeprior to my deathby
submittingtothe Committeeachangeof beneficiaryon such formsprovidedby the Committee.

DATED this dayof .20

B&~

Acceptedby the Committeeonthis a~ dayof , 20 /7
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