
October29, 1996

Top-HatExemption
PensionandWelfareBenefitsAdministration Cs
RoomN-5644
U.S. DepartmentofLabor
200ConstitutionAvenue,N.W.
Washington,D.C.20219 2520190030087
Re: DeferredCompensationPlanfor Highly

CompensatedEmployees

DearSir:

Theabove-nameplanwasestablishedFebruary28, 1996asatop-hatplanwithin
themeaningofPart I ofTitle I ofERISA. Theplanwasadoptedby Boardof
DirectorsresolutionSeptember24, 1996.

Pursuantto Departmentof LaborRegulationSection2520.104-23,we arefiling
thefollowing statementasanalternativemethodofcompliancewith thereporting
anddisclosurerequirementsofPartI ofTitle I of ERISA:

1. Nameofemployer: TheConrardyCompany

2. Addressofemployer: 630 BusseHighway
ParkRidge, IL 60068

3. Tax EIN: 36-2861545

4. Statement: Theemployermaintainstheplanasaplan
maintainedprimarily for thepurposeof
providingdeferredcompensationfor a
selectgroupofmanagementor highly
compensatedemployees.

5. Numberofparticipants: 1

If your representativeshouldhaveanyquestionsregardingtheforegoing,please

havehim or hercontacttheundersigned.

Sincerely,

e onrardyCompany

Pa k J. nrardy,VicePpjsident



The ConrardyCorporation I?:

DeferredCompensationPlan
For Highly CompensatedEmployees

1. All employeesof The CoorardyCorporationwho quali~ashighlycompensatedpursuantto
regulationscoveringtheTaxReform Act of 1986andwho meettheeligibility requirementsof
theregular401(k) profit sharingplanareeligible to participatein theDeferredCompensation
Plan.

2. Companycontributionstoeacheligible employeesaccountin this plan will bedetenninedby
theCompensationDistributionCommitteeappointedby theBoardofDirectors. TheCompen-
sationDistributionCommitteewill, in determiningthe Companycontributionfor eachemployee,
takeinto considerationa)yearsof service,b) basecompensation,c) performanceof thecompany,
andd) the individual contributionof the employee.

3. Companycontributionswill becreditedto theaccountof eacheligible employeeon February28
of thefiscalyear thenending. Earningson eachaccountwill also becreditedonceayearon
Februaxy28 andwill becalculatedby multiplying theaccountbalanceatMarch 1 (thebeginning
of thefiscalyear)by thehigherofa) thepercentageincreasein theStandard& Poors500 index
for theyearthenending(butnotgreaterthan20%orb) 2% overtheaverageprime lendingrate
in effectat theFirst NationalBankof Chicagofor thatfiscalyear.

The avengeprimelending ratemeansthemid-pointbetweentheprimeratein effecton March 1
(thebeginningofthefiscalyear),andthe succeedingFebruary28 (theendof thefiscalyear).

4. Accountswill vestoverthesame6-yearperiodandusingthesameyearsofvestingserviceascon-
tainedin theregular401(k)profit sharingplan. Accountswill be 100%vestedregardlessof years
of vestingserviceas a resultof death,total andpermanentdisability, or attainingretirementage
(age60).

5. Paymentofbenefitsat retirementwill bedeterminedby the CompensationDistributionCommittee
basedupontheemployeesfinancialbestinterests.

Paymentsmaybemadein a lump sumor in monthly installmentsasdeterminedby the Committee,
but in no eventwill monthly installmentsbemadebeyond20 years.

In theyearof retirement,if theemployeehasworkedsix monthsor moreof thecurrentfiscalyear,
hewill participatein thatyearsCompanycontribution. Thereafter,no furtherCompanycontribu-
tionswill be madetohisaccounts. Earningson anyremainingaccountbalanceaftertheyearof
retirementwill bepaidusing2% overtheaverageprimerateappliedto theavengeaccountbalance.

6. In theeventof deathof the employeepriorto distributionof all benefitsunderthis plan,his remaining
accountbalancewill bepaidto hisdesignatedbeneficiary(ies)togetherwithearningsusing2% over
theavengeprimerate. Paymentswill bemadein alump sumor in monthly installmentsdetermined
by the Committee,but inno eventwill monthly installmentsbemadebeyond10 years.

7. If anemployeeresignsor is dismissedprior to retirementage,distribution of hisvestedaccount
balancewill bedetenninedby the CompensationDistributionComntittee. Theformeremployeewill
no longerparticipatein Companycontributionsandall subsequentearningswill becreditedto his
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accountusing2% overtheaverageprimerateuntil the entireaccountis distributed. Paymentswill
bemadein a lumpsum or in monthly installments,but in no eventwill monthly installmentsbe
mademorethanfive yearsaftertermination

8. Forfeituresfrom terminatedemployeeswill bereturnedto the Company.

9. Thisplancontainsno provisionfor loansor hardshipwithdrawals,andparticipantshaveno power
to directanyinvestmentofaccountbalances.Employeespouseshaveno federalvestedrightto pay-
mentsandarenotrequiredto consentto designatedbeneficiaries.

10. Participantcontributions,in theform of salarydeferral,areallowedundertheplan. To participate,
eligible employeesarerequiredto makeanirrevocablesalarydeferralelectionpriorto their oneyear
anniversarywiththe Companyin which theyhaveworked1,000ormorehoursand,thereafter,in
Decemberof eachyearfor theupcomingcalendaryear.

Salarydeferralsmustbe in evenincrementsof 1%, 2%, 3%,etc.,up to a maximumof 15%. Similar
to 401(k)contributions,anysalarydeferredandputinto this planis excludedfrom taxablewagesand
not subjectto FederalandStateincometaxesin thedeferralyear.

Amountscontributedwill befully vesteduponreceiptin theplanandearningson suchcontributions
will be calculatedasin point3 aboveusingtheavengebalanceduringtheyear.

Aswasemphasizedabove,employeesmustmakeanirrevocablesalarydeferralelectioneachyear.
Oncemade,theelectioncannotbe revokedwithoutpenaltyof beingunableto participatein deferrals
for theremainderof the currentyear. In addition,oncethepercentageis establishedfor thecurrent
year,it cannotbechangedupwardor downward. Employeesmustretainthepercentageelectedor
revoke theelection. No penaltywould beinvolved if the employeeparticipatesin thedeferralone
year,not the next,backin againthefollowingyear,etc.,aslongastheperiodinvolved is afull
calendaryear.

11. Amountscontributedinto theplan,whetherfrom employeedeferrals,Companycontributionor
earnings,are subjecttoF.I.C.A. taxationat thedatethe amountsarevested. Currently,theF.I.C.A.
tax is 7.65%,brokendownasfollows: 6.20%is thesocial securitytax which is paidby boththe
employerandemployeeon the first $62,700of taxablewages;and 1.45%is theMedicaretax which
is paidby boththeemployerandemployeeon all taxablewageswithout limit. Sincethecompensa-
tion level tobeconsideredahighly-compensatedemployeeexceeds$62,700,employeesand the
Companywill bepayingonlythe 1.45%Medicaretax onamountsvestedduringtheyear.

12. All accountbalancesunderthis plan,whetherfrom thecompanyor from employeedeferrals,will
beanunfundedgeneralobligationof theCompany. Therewill be no trusttoholdtheassets.The
allocations(Companycontributionsandearnings),asmadeeachyear,will notbetaxableincome
to theemployeethatyear. Employeeswill realizetaxableincomeonly uponreceiptof distributions
from thePlan. Eachemployeewill haveacontractualright againsttheCompanyfor Planpayments.

13. The Companyreservesthe right to amendor terminatetheplanat anytime. If theplanis terminated,
all accountbalanceswill becomefully vestedandnonforfeitable. The CompensationDistribution
Committeewill determinethetimeandmethodof distribution.
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