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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any
of the following provisions:
 
[ ]   Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
[ ]   Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
[ ]   Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
[ ]   Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

Item 5.02   Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers
 
    At a meeting on December 10, 2008, the Compensation Committee of the Board of Directors of Twin Disc, Incorporated (the
“Company”) adopted updated documents for its endorsement split dollar life insurance plans.  The purpose of adopting the plan documents
was to bring the Company’s split dollar program into compliance with section 409A of the Internal Revenue Code.  There were no changes
made to the actual life insurance benefit.  Copies of the amended split dollar plan documents are attached hereto as Exhibits 10.1 and 10.2
and are incorporated herein by reference.
 
FORWARD LOOKING STATEMENTS
 
    The disclosures in this report on Form 8-K and in the documents incorporated herein by reference contain or may contain “forward-
looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995.  The words “believes,” “expects,”
“intends,” “plans,” “anticipates,” “hopes,” “likely,” “will,” and similar expressions identify such forward-looking statements.  Such forward-
looking statements involve known and unknown risks, uncertainties and other important factors that could cause the actual results,
performance or achievements of the Company (or entities in which the Company has interests), or industry results, to differ materially from
future results, performance or achievements expressed or implied by such forward-looking statements.  Certain factors that could cause the
Company’s actual future results to differ materially from those discussed are noted in connection with such statements, but other
unanticipated factors could arise.  Readers are cautioned not to place undue reliance on these forward-looking statements which reflect
management’s view only as of the date of this Form 8-K.  The Company undertakes no obligation to publicly release any revisions to these
forward-looking statements to reflect events or circumstances after the date hereof or to reflect the occurrence of unanticipated events,
conditions or circumstances.
 
 
Item 9.01   Financial Statements and Exhibits
 
(c)  Exhibits.
 



 
EXHIBIT NUMBER   DESCRIPTION
 
10.1                          Form of Twin Disc, Incorporated Endorsement Split-Dollar Life Insurance Program (applicable for

Michael E. Batten)
 
10.2                          Form of Twin Disc, Incorporated Endorsement Split-Dollar Life Insurance Program (applicable for

Christopher J. Eperjesy, James E. Feiertag and John H. Batten)
 
 

                 
SIGNATURE

 
 

Pursuant to the requirements of section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report
to be signed on its behalf by the undersigned, thereunto duly authorized.
 
 
Date: December 16, 2008 Twin Disc, Inc.
 /s/ THOMAS E. VALENTYN
 Thomas E. Valentyn
 General Counsel & Secretary



                                                                    EXHIBIT
10.1

TWIN DISC, INCORPORATED
ENDORSEMENT SPLIT-DOLLAR LIFE INSURANCE PROGRAM

 
(ENDORSEMENT OF DEATH BENEFIT EXCEEDING PREMIUMS PAID)

 

 
This document specifies the terms under which Twin Disc, Incorporated, a Wisconsin corporation, (the “Employer”), sponsors various
endorsement split-dollar policies with certain of its executives designated by the Employer as eligible to participate in this Plan (each an
“Employee”).

 
BACKGROUND INFORMATION

 
 

A.                  The Employees are valued employees of Employer and Employer wants to retain them in its employ.
 

 
B.                  The Employer, as an inducement to such continued employment, wants to assist Employees with personal life insurance

protection.
 
 

C.                  The Employer is the owner of various life insurance policies (the “Policies”) issued by The Northwestern Mutual Life
Insurance Company (the “Insurer”) naming the Employees as insured parties.  It is intended that the Policies will allow the
insured party to designate the beneficiary for life insurance proceeds that exceed cumulative premiums paid by the Employer
with respect to the Policies should the insured party die prior to a Rollout Event.

 
 

D.                  The Employer wishes to specify the rights of the Employees with respect to the Policies.
 
 

The terms of the split-dollar Plan with respect to the Policies are as follows:

 
1.            Definitions.
 

 
(a)          “Employer Premiums” means the cumulative sum of all premiums paid by the Employer on a Policy covering an Employee.

 
 
(b)          “Forfeiture Event” means a Termination of Employment for any reason other than death or Retirement, regardless of

whether such Termination of Employment is voluntary or involuntary.
 
 

(c)          “Plan” means the Twin Disc, Incorporated Endorsement Split-Dollar Life Insurance Program, as set forth herein.
 

 
(d)          “Retirement” means an Employee’s Termination of Employment on or after the date that the Employee:

 
 
               (1)        Has attained age 65 with at least 5 Years of Service;

 
 
               (2)        Has attained age 60 with at least 10 Years of Service;

 
 

(3)        Has accumulated a combination of age and Years of Service equaling or exceeding 85; or
 

 
               (4)        Has accumulated at least 30 Years of Service.
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(e)          “Rollout Event” means, with respect to each Policy separately, the latest to occur of the following: (i) the fifteenth
anniversary of the Employee’s commencement of coverage under the Policy; or (ii) the Employee’s Retirement.

 
 
(f)           “Termination for Cause” means an Employee’s Termination of Employment for any of the following reasons: (i) the willful

and continued failure of by the Employee to substantially perform his or her duties with the Employer; (ii) the willful
engaging by the Employee in conduct which is demonstrably and materially injurious to the Employer; (iii) the Employee’s
conviction of a felony or conviction of a misdemeanor which materially impairs the ability of the Employee to substantially
performs his or her duties with the Employer; or (iv) the commission by the Employee of an act of fraud or material
dishonesty involving the Employer.

 
 
(g)          “Termination of Employment” means a “separation from service” with the Employer and all affiliates, within the meaning

of Code section 409A(a)(2)(A) and the default rules set forth in Treasury Regulation section 1.409A-1(h).
 
 

(h)          “Year of Service” means a calendar year in which an Employee is credited with at least 1,000 hours of service.  For this
purpose, hours of service shall be determined in accordance with Department of Labor Regulations 2530.200b-2(b) and (c).

 
 

2.            Ownership of Policies.  Employer shall be the sole Owner of each of the Policies.  Unless otherwise provided by this Plan,
Employees or their beneficiaries shall have no legal, equitable or beneficial right, title or interest in or to the Policies or the proceeds payable
under the Policies.
 
 
 
3.            Policy Endorsement.  With respect to each Policy naming an Employee as the insured, the Employer shall execute one or more
endorsements (as appropriate) (the “Policy Endorsements”) documenting the right of the Employee to designate the direct and contingent
beneficiaries of the aggregate death benefit proceeds of such Policy that exceed the Employer Premiums with respect to the Policy.    
Notwithstanding the foregoing provisions of this Section 3:
 
 
         (a)           if the Employer has obtained any indebtedness secured by a Policy covering an Employee, the amount payable to the

Employer will be reduced by the amount of the indebtedness that remains outstanding; and
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         (b)           if the amount payable to the Employer is not sufficient to satisfy such indebtedness, the entire amount payable to the
Employer shall be used to satisfy such indebtedness, and the amount payable to the Employee shall be reduced by an amount
sufficient to satisfy any remaining indebtedness.

 
 
4.            Premium Payments Before and After Retirement.  Prior to an Employee’s Retirement, the Employer shall pay the entire
premium on each Policy covering the Employee as it becomes due.  Upon the Employee’s Retirement:
 
 
         (a)           the Employer’s obligation to pay premiums under this Section 4 shall cease; and
 
 
         (b)           the death benefit under the Policy shall be adjusted, in accordance with the Insurer’s standard practices, based on the cash

value of the Policy and future Policy dividends that are used to pay premiums in accordance with Section 5.
 
 
 
5.            Dividends.  Prior to an Employee’s Retirement, Policy dividends shall be applied to purchase paid-up additional insurance
protection.  After the Employee’s Retirement, Policy dividends shall be used to pay premiums on the Policy.
 
 
6.            Cash Value.  The cash value of each Policy shall be subject to the claims of the general creditors of the Employer.
 
 
7.            Effect of Forfeiture Event; Right to Purchase Policies.  Upon the occurrence of a Forfeiture Event, the Employer shall give the
Employee the option to purchase all (but not less than all) of the Policies naming the Employee as the insured during a period of 60 days
commencing on the date of the Forfeiture Event.  The purchase price of each Policy shall be the greater of the Employer Premiums with
respect to the Policy or the cash value of the Policy.  The Employee must pay the purchase price before the end of the 60-day option period.
 
 
         (a)           If the Employee exercises the option with respect to the Policies, the Employer shall repay any policy and premium loans and

any other indebtedness secured by each Policy prior to transferring ownership of the Policies to the Employee.  The
Employee’s participation in this Plan shall terminate upon the transfer of the Policies to the Employee.

 
 
         (b)           If the Employee dies during the 60-day option period, death benefits from the Policies shall be paid in accordance with

Section 3 of this Plan.
 
 
         (c)           If the Employee fails to exercise the option to purchase the Policies during the 60-day option period, the Employee’s

participation in this Plan shall terminate immediately upon the expiration of the option period.  Upon the termination of
Employee’s participation in the Plan:

 
 
                        (1)        the Employer’s Policy Endorsements shall become null and void;
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                        (2)        the Employee shall have no further right to any future transfer of ownership of the Policies;
 
 
                        (3)        the Employer shall have no obligation to pay any further premiums with respect to the Policies; and
 
 
                        (4)        the Employer may, in its full and absolute discretion, choose to terminate the Policies and recover the cash value, to

maintain the Policies and name itself as the sole beneficiary of any death proceeds, or to take any other action that it
may take as the owner of the Policies.

 
 
         (d)          Notwithstanding the foregoing provisions of this Section 7, if the Employee’s Forfeiture Event is Termination for Cause, the

Employee shall not have the right to purchase the Policies, and the Employee’s rights under the Plan shall be completely
forfeited.

 
 
8.            Effect of Rollout Event.  Upon the occurrence of a Rollout Event with respect to a Policy, the Employer shall: (i) recover the
Employer Premiums on the Policy; (ii) pay the full amount of  any outstanding indebtedness obtained by the Employer that is secured by
such Policy; and (iii) take such steps as are appropriate to transfer ownership of the Policy to the Employee.  If the Rollout Event is the
Employee’s Retirement, or if the fifteenth anniversary of the Employee’s commencement of coverage under the Policy occurs within six
months after the Employee’s Retirement, the Employer shall take the foregoing steps immediately following the sixth month anniversary of
the Employee’s Retirement.  The Employer may recover the Employer Premiums using either of the following methods, in its sole
discretion:
 

 
            (a)        By directing the Insurer to withdraw the Employer Premiums from the cash value of the Policy and paying such amount to

the Employer.
 

 
            (b)        By receipt of payment from the Employee of an amount equal to the Employer Premiums.
 
 
An Employee’s participation in this Plan shall terminate automatically upon the transfer of ownership of the last Policy covering the
Employee pursuant to this Plan.
 
 
9.            Insurer Not Liable.  The Insurer shall be bound only by the provisions of and endorsements on the Policies, and any payments
made or action taken by it in accordance therewith shall fully discharge it from all claims, suits and demands of all persons whatsoever.  It
shall in no way be bound by or be deemed to have notice of the provisions of this Plan.
 
 
10.        Assignment Rights.  The Employee shall have the right to assign any part or all of the Employee’s interest in a Policy and this Plan
to any person, entity or trust by execution of a written assignment delivered to the Employer and to the Insurer.
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11.        Amendments.  The Employer and an Employee can mutually agree to amend the Employee’s rights in this Plan, provided that no
such amendment may change the definition of a Rollout Event or the obligations of the Employer following a Rollout Event, nor shall any
such amendment otherwise cause the Plan not to comply with Section 409A of the Internal Revenue Code and applicable regulations
thereunder.  Any such amendment shall be in writing and signed by the Employer and Employee.
 
 
12.        Binding Effect.  This Plan shall bind Employer and its successors and assigns, Employee and his heirs, executors, administrators
and assigns, and any Policy beneficiary.
 
 
13.        ERISA Requirements.  The following provisions are part of this Plan and are intended to meet the requirements of the Employee
Retirement Income Security Act of 1974:
 
 

(a)                The named fiduciary is the Employer.
 
 

(b)               The funding policy under this Plan is that all premiums on the Policy shall be remitted to the Insurer when due.
 
 

(c)               Direct payment by the Insurer is the basis of payment of benefits under this Plan, with those benefits in turn being based
on the payment of premiums as provided in the Plan.

 
 

(d)               For claims procedure purposes, the “Claims Manager” shall be the Employer or its designee.
 
 

(e)                The Plan’s claims procedures are as follows:
 
 

(1)             If for any reason a claim for benefits under this Plan is denied by the Employer, the Claims Manager shall deliver
to the claimant a written explanation setting forth the specific reasons for the denial, pertinent references to the section
of this document on which the denial is based, a description of any additional material or information necessary to
perfect the claim and an explanation of why such material or information is necessary, such other data as may be
pertinent, and information on the procedures to be followed by the claimant in obtaining a review of his claim
(including a statement of the claimant’s right to bring a civil action under Section 502(a) of ERISA following an
adverse benefit determination on review), all written in a manner calculated to be understood by the claimant. For this
purpose:

 
 

(A)                The claimant’s claim shall be deemed filed when presented orally or in writing to the Claims Manager.
 

 
(B)                 The Claims Manager’s explanation shall be in writing delivered to the claimant within 90 days of the date

the claim is filed.
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(2)             The claimant shall have 60 days following his receipt of the denial of the claim to file with the Claims Manager a
written request for review of the denial. For such review, the claimant or his representative may submit pertinent
documents and written issues and comments.  The claimant shall be provided, upon request and free of charge,
reasonable access to and copies of all documents, records and other information relevant to the claim.  The review shall
take into consideration all comments, documents, records and other information submitted by the claimant, without
regard to whether such information was submitted or considered in the initial benefit determination.

 
 

(3)             The Claims Manager shall decide the issue on review and furnish the claimant with a copy within 60 days of
receipt of the claimant’s request for review of his claim. The decision on review shall be in writing and shall include
specific reasons for the decision, written in a manner calculated to be understood by the claimant, a statement that the
claimant is entitled to receive, upon request and free of charge, reasonable access to and copies of all documents,
records and other information relevant to the claim, as well as specific references to the pertinent provisions of this
document on which the decision is based.  If a copy of the decision is not so furnished to the claimant within such 60
days, the claim shall be deemed denied on review.

 
 
 
 
 
 
 
21018236_2.DOC
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                                                                EXHIBIT 10.2
TWIN DISC, INCORPORATED

ENDORSEMENT SPLIT-DOLLAR LIFE INSURANCE PROGRAM
 

(ENDORSEMENT OF THREE TIMES BASE SALARY)
 
 
This document specifies the terms under which Twin Disc, Incorporated, a Wisconsin corporation, (the “Employer”), sponsors various
endorsement split-dollar policies with certain of its executives designated by the Employer as eligible to participate in this Plan (each an
“Employee”).

 
BACKGROUND INFORMATION

 
 

A.                 The Employees are valued employees of Employer and Employer wants to retain them in its employ.
 

B.                 The Employer, as an inducement to such continued employment, wants to assist Employees with personal life insurance
protection.

 
C.                The Employer is the owner of various life insurance policies (the “Policies”) issued by The Northwestern Mutual Life

Insurance Company (the “Insurer”) naming the Employees as insured parties.  It is intended that the Policies will allow the
insured party to designate the beneficiary for life insurance proceeds equal to three times the insured party’s Base Salary
should the insured party die prior to a Rollout Event.

 
D.                 The Employer wishes to specify the rights of the Employees with respect to the Policies.

 
 

The terms of the split-dollar Plan with respect to the Policies are as follows:

 
1.            Definitions.
 

(a)          “Base Salary” means either: (i) the annual base salary of the Employee as specified by the Compensation Committee of the
Employer in effect at the time of the Employee’s death if the Employee dies before Retirement; or (ii) the annual base salary
as specified by the Compensation Committee of the Employer in effect at the time of the Employee’s Retirement if the
Employee dies after Retirement.

 
 

(b)          “Employer Premiums” means the cumulative sum of all premiums paid by the Employer on a Policy covering an
Employee.

 
 

(c)          “Forfeiture Event” means a Termination of Employment for any reason other than death or Retirement, regardless of
whether such Termination of Employment is voluntary or involuntary.
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(d)          “Plan” means the Twin Disc, Incorporated Endorsement Split-Dollar Life Insurance Program, as set forth herein.
 

 
(e)          “Retirement” means an Employee’s Termination of Employment on or after the date that the Employee:

 
 
               (1)        Has attained age 65 with at least 5 Years of Service;

 
 
               (2)        Has attained age 60 with at least 10 Years of Service;

 
 

(3)        Has accumulated a combination of age and Years of Service equaling or exceeding 85; or
 

 
               (4)        Has accumulated at least 30 Years of Service.

 
 
(f)           “Rollout Event” means, with respect to each Policy separately, the latest to occur of the following: (i) the fifteenth

anniversary of the Employee’s commencement of coverage under the Policy; or (ii) the Employee’s Retirement.
 

 
(g)          “Termination for Cause” means an Employee’s Termination of Employment for any of the following reasons: (i) the willful

and continued failure of by the Employee to substantially perform his or her duties with the Employer; (ii) the willful
engaging by the Employee in conduct which is demonstrably and materially injurious to the Employer; (iii) the Employee’s
conviction of a felony or conviction of a misdemeanor which materially impairs the ability of the Employee to substantially
performs his or her duties with the Employer; or (iv) the commission by the Employee of an act of fraud or material
dishonesty involving the Employer.

 
 
(h)          “Termination of Employment” means a “separation from service” with the Employer and all affiliates, within the meaning

of Code section 409A(a)(2)(A) and the default rules set forth in Treasury Regulation section 1.409A-1(h).
 
 

(i)           “Year of Service” means a calendar year in which an Employee is credited with at least 1,000 hours of service.  For this
purpose, hours of service shall be determined in accordance with Department of Labor Regulations 2530.200b-2(b) and (c).

 
 

2.            Ownership of Policies.  Employer shall be the sole Owner of each of the Policies.  Unless otherwise provided by this Plan,
Employees or their beneficiaries shall have no legal, equitable or beneficial right, title or interest in or to the Policies or the proceeds payable
under the Policies.
 
 
3.            Policy Endorsement.  With respect to the Policy or Policies naming an Employee as the insured, the Employer shall execute one
or more endorsements (as appropriate) (the “Policy Endorsements”) documenting the right of the Employee to designate the direct and
contingent beneficiaries of the aggregate death benefit proceeds of such Policy or Policies equal to three times Employee’s Base Salary.
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         (a)               If the Employer owns more than one Policy naming the Employee as the insured party and the death benefit from the
earliest-issued Policy exceeds an amount equal to three times the Employee’s Base Salary, the remaining death benefit from
such Policy and all of the death benefit from later-issued Policies shall be paid to the Employer.

 
 
         (b)               If the Employer owns more than one Policy naming the Employee as the insured party and the death benefit from the

earliest-issued Policy does not exceed an amount equal to three times the Employee’s Base Salary, the Employee shall have
the right to designate the beneficiary for the entire amount of the death benefit from the earliest-issued Policy, and to
designate the beneficiary of the death benefit from each successive Policy until the aggregate death benefit payable to the
Employee’s beneficiary(ies) equals three times the Employee’s Base Salary.  The Employer shall retain the right to receive
any and all death benefits from such successive Policies to the extent that such benefits exceed three times the Employee’s
Base Salary.

 
 
         (c)               If the total of the death benefits from all Policies naming the Employee as the insured do not exceed three times the

Employee’s Base Salary, Employee’s designated direct and contingent beneficiaries shall receive the entire amount of the
death benefits from the Policies.

 
 
         (d)               Notwithstanding the foregoing provisions of this Section 3:  (i) if the Employer has obtained any indebtedness secured by

a Policy covering an Employee, the amount payable to the Employer will be reduced by the amount of the indebtedness that
remains outstanding; and (ii) if the amount payable to the Employer is not sufficient to satisfy such indebtedness, the entire
amount payable to the Employer shall be used to satisfy such indebtedness, and the amount payable to the Employee shall be
reduced by an amount sufficient to satisfy any remaining indebtedness.

 
 
4.            Premium Payments Before and After Retirement.  Prior to an Employee’s Retirement, the Employer shall pay the entire
premium on each Policy covering the Employee as it becomes due.  Upon the Employee’s Retirement:
 
 
         (a)                the Employer’s obligation to pay premiums under this Section 4 shall cease; and
 
 
         (b)               the death benefit under the Policy shall be adjusted, in accordance with the Insurer’s standard practices, based on the cash

value of the Policy and future Policy dividends that are used to pay premiums in accordance with Section 5.
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5.            Dividends.  Prior to an Employee’s Retirement, Policy dividends shall be applied to purchase paid-up additional insurance
protection.  After the Employee’s Retirement, Policy dividends shall be used to pay premiums on the Policy.
 
 
6.            Cash Value.  The cash value of each Policy shall be subject to the claims of the general creditors of the Employer.
 
 
7.            Effect of Forfeiture Event; Right to Purchase Policies.  Upon the occurrence of a Forfeiture Event, the Employer shall give the
Employee the option to purchase all (but not less than all) of the Policies naming the Employee as the insured during a period of 60 days
commencing on the date of the Forfeiture Event.  The purchase price of each Policy shall be the greater of the Employer Premiums with
respect to the Policy or the cash value of the Policy.  The Employee must pay the purchase price before the end of the 60-day option period.
 
 
         (a)               If the Employee exercises the option with respect to the Policies, the Employer shall repay any policy and premium loans

and any other indebtedness secured by each Policy prior to transferring ownership of the Policies to the Employee.  The
Employee’s participation in this Plan shall terminate upon the transfer of the Policies to the Employee.

 
 
         (b)               If the Employee dies during the 60-day option period, death benefits from the Policies shall be paid in accordance with

Section 3 of this Plan.
 
 
         (c)              If the Employee fails to exercise the option to purchase the Policies during the 60-day option period, the Employee’s

participation in this Plan shall terminate immediately upon the expiration of the option period.  Upon the termination of
Employee’s participation in the Plan:

 
 
                        (1)        the Employer’s Policy Endorsements shall become null and void;
 
 
                        (2)        the Employee shall have no further right to any future transfer of ownership of the Policies;
 
 
                        (3)        the Employer shall have no obligation to pay any further premiums with respect to the Policies; and
 
 
                        (4)        the Employer may, in its full and absolute discretion, choose to terminate the Policies and recover the cash value, to

maintain the Policies and name itself as the sole beneficiary of any death proceeds, or to take any other action that it
may take as the owner of the Policies.

 
 
         (d)              Notwithstanding the foregoing provisions of this Section 7, if the Employee’s Forfeiture Event is Termination for Cause,

the Employee shall not have the right to purchase the Policies, and the Employee’s rights under the Plan shall be completely
forfeited.
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8.            Effect of Rollout Event.  Upon the occurrence of a Rollout Event with respect to a Policy, the Employer shall: (i) recover the
Employer Premiums on the Policy; (ii) pay the full amount of  any outstanding indebtedness obtained by the Employer that is secured by
such Policy; and (iii) take such steps as are appropriate to transfer ownership of the Policy to the Employee.  If the Rollout Event is the
Employee’s Retirement, or if the fifteenth anniversary of the Employee’s commencement of coverage under the Policy occurs within six
months after the Employee’s Retirement, the Employer shall take the foregoing steps immediately following the sixth month anniversary of
the Employee’s Retirement.  The Employer may recover the Employer Premiums using either of the following methods, in its sole
discretion:
 

 
 
            (a)            By directing the Insurer to withdraw the Employer Premiums from the cash value of the Policy and paying such amount to

the Employer.
 

 
 
            (b)            By receipt of payment from the Employee of an amount equal to the Employer Premiums.
 
 
 
An Employee’s participation in this Plan shall terminate automatically upon the transfer of ownership of the last Policy covering the
Employee pursuant to this Plan.
 
 
9.            Insurer Not Liable.  The Insurer shall be bound only by the provisions of and endorsements on the Policies, and any payments
made or action taken by it in accordance therewith shall fully discharge it from all claims, suits and demands of all persons whatsoever.  It
shall in no way be bound by or be deemed to have notice of the provisions of this Plan.
 
 
10.        Assignment Rights.  The Employee shall have the right to assign any part or all of the Employee’s interest in a Policy and this Plan
to any person, entity or trust by execution of a written assignment delivered to the Employer and to the Insurer.
 
 
11.        Amendments.  The Employer and an Employee can mutually agree to amend the Employee’s rights in this Plan, provided that no
such amendment may change the definition of a Rollout Event or the obligations of the Employer following a Rollout Event, nor shall any
such amendment otherwise cause the Plan not to comply with Section 409A of the Internal Revenue Code and applicable regulations
thereunder.  Any such amendment shall be in writing and signed by the Employer and Employee.
 
 
12.        Binding Effect.  This Plan shall bind Employer and its successors and assigns, Employee and his heirs, executors, administrators
and assigns, and any Policy beneficiary.
 
 
13.        ERISA Requirements.  The following provisions are part of this Plan and are intended to meet the requirements of the Employee
Retirement Income Security Act of 1974:
 
 

(a)                The named fiduciary is the Employer.
 
 

(b)               The funding policy under this Plan is that all premiums on the Policy shall be remitted to the Insurer when due.
 
 
 

5



(c)              Direct payment by the Insurer is the basis of payment of benefits under this Plan, with those benefits in turn being
based on the payment of premiums as provided  in the Plan.

 
 

(d)               For claims procedure purposes, the “Claims Manager” shall be the Employer or its designee.
 
 

(e)                The Plan’s claims procedures are as follows:
 
 

(1)             If for any reason a claim for benefits under this Plan is denied by the Employer, the Claims Manager shall deliver
to the claimant a written explanation setting forth the specific reasons for the denial, pertinent references to the section
of this document on which the denial is based, a description of any additional material or information necessary to
perfect the claim and an explanation of why such material or information is necessary, such other data as may be
pertinent, and information on the procedures to be followed by the claimant in obtaining a review of his claim
(including a statement of the claimant’s right to bring a civil action under Section 502(a) of ERISA following an
adverse benefit determination on review), all written in a manner calculated to be understood by the claimant. For this
purpose:

 
 

(A)                The claimant’s claim shall be deemed filed when presented orally or in writing to the Claims Manager.
 

 
(B)                 The Claims Manager’s explanation shall be in writing delivered to the claimant within 90 days of the date

the claim is filed.
 
 

(2)             The claimant shall have 60 days following his receipt of the denial of the claim to file with the Claims Manager a
written request for review of the denial. For such review, the claimant or his representative may submit pertinent
documents and written issues and comments.  The claimant shall be provided, upon request and free of charge,
reasonable access to and copies of all documents, records and other information relevant to the claim.  The review shall
take into consideration all comments, documents, records and other information submitted by the claimant, without
regard to whether such information was submitted or considered in the initial benefit determination.
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(3)             The Claims Manager shall decide the issue on review and furnish the claimant with a copy within 60 days of
receipt of the claimant’s request for review of his claim. The decision on review shall be in writing and shall include
specific reasons for the decision, written in a manner calculated to be understood by the claimant, a statement that the
claimant is entitled to receive, upon request and free of charge, reasonable access to and copies of all documents,
records and other information relevant to the claim, as well as specific references to the pertinent provisions of this
document on which the decision is based.  If a copy of the decision is not so furnished to the claimant within such 60
days, the claim shall be deemed denied on review.

 
 
 
 
 
5372806_6.DOC
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