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SUMMARY PLAN DESCRIPTION (SPD)

Rukert TerminalsCorporationEmployeesand BeaconStevedoringCorporation
EmplyeesSavings401(k) Planoffersyou a way to save,with the helpof the
Company,for retirementandotherlong-termgoals. At the sametime, you reduce
yàurcurrentincometaxes. By savingregularly throughpayroll deductionson a
before-taxbasisandby investingyour accountbalancewisely, you canaccumulate
moremoneyover time to helpyou achievefmancialsecurity in your retirementyears.
The planoffers:

Convenience You choosehow much to save and how yoursavingswill be invested.
You caninvestin up to six investmentfunds.

Theamountyou chooseto saveis automaticallydeductedfrom your
paychecksand placedin your account.

AccountGrowth Your moneyis savedon a tax-deferredbasis. For example,if you are
in the28% tax bracket,you will be ableto save28 centsin taxesfor
eachdollaryou contributeto theplan. Your account,including
investmentincome, stays tax-freeas long asit remainsin the plan.

AccessTo Your You havea variety of optionsat retirement. To help you planbetter

Savings for yourretirementyearswhile you arestill employed,you can:

withdraw yourbefore-taxmoney at age59½
makewithdrawalsfor financialhardship
takea loanfrom your account.

This booklet is a summaryof the planfeatures. It will answermostof yourquestions.
However, it doesnot provideevery detail of theplan. Completedetailsare includedin the plan
document. If thereis anydifferencebetweenthis SummaryPlanDescription(SPD) andthe plan,
theplanwill prevail.
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JOINING THE PLAN

Whocanjoin? All employeesof the Companymayjoin theplan. You first needto:

beat leastage 18 and

haveworked4 monthsfor the Company.

How do I sign up? Signingup for the planis easy. You simply fill out a New Enrollment
Form and a DeferredSalaryAgreement. Returntheforms to your
PlanAdministratorwithin 30 daysbeforethenext entrydate. The
plansentry datesarethe first dayof any calendarquarter. The
Companydoesthe rest.

On theforms, you decide:

in which fund or funds you would like to investyour money,

how muchyou wish to saveeachpayperiod, and

who will be yourbeneficiary(theperson(s)you nameto receive
youraccountbalanceat death).

Signingup is completelyvoluntary. If you do not want to join, you
should still completea DeferredSalaryAgreementandnote that you do
not want to contributeto the plan. You mayjoin lateron January1,
April 1, July 1 or October1 by completinganotherDeferredSalary
Agreementand a New EnrollmentForm.

You maychangeyourbeneficiarywheneveryou wish. Simply
completea FlexinvestParticipantInformationChangeForm and give it
to the PlanAdministrator.

SpousesLegalRights: If you aremarriedandwant to choose
someoneother thanyour spouseasyour beneficiary,your spouse
mustconsentto this change. His or her signaturemustbe witnessed
by a Notary Publicor the Plan Administrator. If you becomelegally
separatedor divorced,your formerspousesconsentis no longer
needed. If you aresingleand latermarry, you mustrenew your
beneficiarychoice.
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YOUR SAVINGS

What is meant After-tax dollars refer to your takehomepay afterall applicabletaxes
by the terms havebeendeducted.
after-tax and

Before-taxdollarsrefer to yourpaybefore mcometaxesarewithheld.
before-tax Whenyou save with before-taxdollars, the Companysendspartof

dollars? yourpay directly to theplan. Sinceyou do not receivethis moneyas

pay, it is not taxeduntil withdrawnfrom theplan. Your current
federal income taxesarebasedon your reducedpay. As a result,
your taxable incomeis lessand you pay less in federal incometaxes
and stateincometaxesin most states. Thesebefore-taxdollarsare
taxablewhenwithdrawnfrom the plan.

Example You earn$20,000annuallyand want to save6% of pay eachyear. If
you electto usebefore-taxdollars,the Contributionsarededucted
beforecurrentincometaxesare withheld. By saving in this plan, as
opposedto outsidetheplan, your spendableincomeincreasesby $180.
(In addition,any stateand local taxeswithheld will also be reduced;
thus, increasingyour spendableincomeevenmore.)

After-Tax Before-Tax
Savings Savings

Your Salary $20,000 $20,000
Your SavingsIn The Plan(Before-Tax) - 0 - 1.200
Your TaxableIncome $20,000 $18,800

Your 1995 FederalIncomeTax * - 2,096 - 1,916
Your Social SecurityTax (FICA) - 1.530 - 1.530
Your Take-HomePay $16,374 $15,354

Your SavingsOutsideThe Plan(After-Tax) - 1.200 - 0
Your SpendablePay $15,174 $15,354

Your Tax SavingsFor the Year would be: 0 180

* (basedon single-standarddeduction + 1 exemption)

Of course,your actual tax savingswill dependon theamountyou save,
yourannualpay andyour tax rate.
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Pleasenote,savingswith before-taxdollarswill not affect other
benefitsbasedon pay. In the aboveexample,your otherbenefits
(including future Social Securitybenefits)would be basedon $20,000
yearly pay.

What is my pay The amountyou may deferand any contributionsmadeon your behalf

under the plan? by theCompanyis basedon your pay. Pay for theplanyear is
defmedasyourtaxableincomereportedon IRS Form W-2. Your
pay will include any salaryyou elect to deferto this plan or certain
otherplanssuchas cafeteriaplans.

For otherplanpurposes,the termpay maydiffer.

The plan, by law, cannotcountpay in excessof $160,000for 1997.
This amountmay be adjustedfor inflation in the future.

How much of my You decidehow muchto savethroughthe plan. You maysavefrom

pay mayI put 1 % to 15% of yourpay. Thesebefore-taxdollarsarecontributedto
into the lan~ theplanthroughpayroll deduction. They arecalled DeferredSalary

Contributions.

It is easyto changethe amountof yourcontributions,stop them, or
startto saveagain. Justfill out a newDeferredSalaryAgreementand
return it to the PlanAdministrator. You may stopcontributingat any
time. You maychangeyourcontributionsasof January1, April 1,
July 1 and October1.

Will the Company To contributetowardyour future securityand as an addedincentivefor
alsoput moneyin you to save,the Companywill contributeto theplanon yourbehalf.

the plan?
The Companywill matcha percentageof yourbefore-tax
contributions to the plan up to a maximum of 4% of your pay.
Theactualamountis dependentuponthe numberof Yearsof
Serviceyou havewith the Company. ThesearecalledCompany
MatchAccountContributions.

On anannualbasis,the Companywill decidewhetherto makea
CompanyOptionalContributionandhow muchto contribute. The
amountmay vary from yearto year, andmay not be madein some
years. All eligible, activeemployeeswho haveworkedover 1000
hoursduring the planyearand who are employedon thelast day of the
planyearsharein this contribution. Your shareof thecontributionwill
not dependon the amountyou defer. Themoneywill be split among
all participantsbasedonpay.
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TheCompanymay makea CompanyNon-ElectiveContributionto the
plan. The amount is 3% of all participants Compensation.

May I movemoney With the consentof thePlanAdministratorandInsurer,you may
into this planfrom deposita paymentfrom anotherqualified retirementplanasa rollover

another Comnan ~ contribution. You canhave thepaymentdirectly rolled overto this
plan or you may receiveit in cashandroll it over to this planwithin 60

plan? daysof receipt. Completea Rollover Statementandgive the form and

yourcheckto yourPlanAdministrator. If you chosea direct rollover,
yourprior retirementplan should issuethe checkpayableto
MassMutual,FBO (your name). Employeeafter-taxcontributions,
deathbenefitexclusions,andrequiredpaymentsreceivedon or after
age70½ cannotbe rolled over.

If the distributionfrom yourprior plan wasmadedirectly to you, the
prior planis requiredto withhold 20% for federal incometaxeson the
amountof the distributionthat wasrollovereligible. Whenyou roll
overyourdistribution into this plan, you maydepositthe full amount
of the distribution,not just the amountthat you actuallyreceived.
Whenyou file your federal tax return, moneymay be refundedto you.
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May I move Normally, moneyfrom an IRA may not be movedinto this plan. An

moneyinto this exceptionto this rule appliesto conduit IRAs. A conduit IRA is an
alan prom an IRA that you setup with the moneyyou receivedonly from another

j. qualified retirementplan. You must also receive consent of the Plan
Individual Administratorand Insurerto move funds from a conduit IRA asa
Retirement rollover contribution into this plan.
Account (IRA)?

Are there limits Your total deferrals(before-taxsavings)are reportedon your IRS W-2
on the amount form eachyear. Federallaw limits the total amountyou may
I ma save~ contribute in any given year to this plan and all other plans. In 1997,

this limit is $9,500(which may increaseeachyearbasedon the cost of
living).

If your total before-tax dollars, as reported on your IRS W-2 form,
exceedthis limit, you needto notify your PlanAdministrator. This
noticemustbe submittedin writing no later thanMarch 1 of the year
after the excess was contributed. If you wish to assign the excess to
this plan, you needto statethe amountof the excess,the namesof the
otherplansand the namesof the administratorsof theotherplans. If
this notice is late or doesnot containthe neededinformation, it may
not be honored. Any money in excess of this limit is included in your
taxable income.

All Contributionsare subjectto anotherIRS limit. They cannotexceed
the lesser of $30,000or 25% of your annual pay. This is called your
maximumannualaddition andcomesfrom Section415 of the Internal
RevenueCode. For purposesof this limit, yourpay excludesdeferrals
madeto this plan.

The law alsorequiresa testto assurea fair mix of contributionsfrom
participantsat a wide rangeof earninglevels. Dependingon the results
of this test, a highly paid employeemay not be ableto defer the full
amount allowed by the plan. If the Company has to impose limits on
your savings to comply with the law, you will be notified in writing by
the PlanAdministrator.
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INVESTING YOUR SAVINGS

How will my Your savingsare investedwith one of the oldestandlargestfinancial
moneybe companiesin the country. With its subsidiaries,MassMutual- The
invested Blue Chip Companymanagesover $100billion in assets. The

Companyhasconsistentlyearnedamongthe highestratingsfrom
Standard& Poors,Moodys InvestorsService,A.M. Best, and Duff &
Phelps-- four leadingindependentanalyticalrating agencies.

Theplan allowsyou to direct the investmentof youraccountunder
rules described in Section 404(c) of the Employee Retirement Income
SecurityAct of 1974 (ERISA), and its regulations. Under theserules,
the plans fiduciaries maybe relievedof liability for any losses which
result from investment instructions given by you or your beneficiary.
Thedifferent ways you may investyourcontributionsare:

The GuaranteedInterestFund is invested in a group annuity
contract issued by MassMutual. This fund will receivea rateof
interestsetby MassMutualannually. Both the principaland interest
areguaranteedby MassMutual,regardlessof what the economy
does, in accordancewith contractualprovisions. Thegoal is to
safeguard your money and provide an attractivefixed rateof return.

The Core BondFundpurchasessharesof MassMutualCore Bond
Fund - a mutual fund which invests primarily in investment-grade,
publicly tradedbondsincluding corporate,mortgage-backed,and
government bonds. Normally, the portfolio duration will range from
four to sevenyears. TheFundseeksto earna superiortotal rateof
return over the long term with lessvolatility (risk) than long-term
bonds. The investmentsaremanagedby MassMutual. The
underlying fund is a seriesof MassMutualInstitutionalFunds.

The BalancedFundpurchasessharesof MassMutualBalancedFund
- a mutual fundwhich investsin a blend of three asset classes:
stocks (45% to 65 %), bonds (10% to 25%), and short-term
securities or cash (10% to 45 %). The amountinvestedin eachasset
class is monitored weekly by a team of professional investment
managers. The Fundseeksto generatea superiortotal rateof return
over the long term, while preserving capital values during
unfavorableperiodsin themarket. The investmentsaremanagedby
MassMutualand ConcertCapitalManagement,a wholly owned
affiliate of MassMutual. The underlying fund is a series of
MassMutual Institutional Funds.
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The Core Equity Fund purchases shares of MassMutual Value
Equity Fund - a mutual fund which investsprimarily in common
stocksof large,well-establishedcompanies. TheFund seeksto earn

- a high rateof returnoveranextendedperiodof time without too
much volatility (risk). The investments are managed by Concert
Capital Management- a wholly ownedaffiliate of MassMutual. The
underlying fund is a series of MassMutual Institutional Funds.

The Small CapEquity Fund purchases sharesof MassMutualSmall
CapValue Equity Fund - a mutualfund which investsprimarily in
stocks of smaller capitalization companies that have some unique
product, market position, or operating characteristics which, in the
portfolio managers opinion, distinguishes them and will result in
above-averageratesof return. Becausemore risk is associatedwith
smallercompanies,only thosecompaniesthat are fmancially sound
and have a history of strongdividendsaregenerallyconsidered. The
Fund seeksto earna high rateof returnover an extended period.
The portfolio is managed by ConcertCapitalManagement,a wholly
owned affiliate of MassMutual. Theunderlyingfund is a seriesof
MassMutual Institutional Funds.

The Contrafundpurchasesshares of Fidelity Contrafund- a mutual
fund which investsmainly in undervaluedcommonstock of companies
experiencingimprovedfundamentals. The portfolio, managedby
Fidelity Management & Research Company, emphasizes both well-
knownand lesser-known companies that are not currently favored by
thepublic, but which show potentialfor capitalappreciationdue to
positivechangesor turnaroundsthat are underway. The Fundseeks
capital appreciation over the long term.

The above funds, other than the Guaranteed Interest Fund, are subject
to the risks and rewardsassociatedwith fmancialmarkets. There is a
chancefor gainaswell as loss. More detailedinformationon these
funds is available in the InvestmentUpdatethat you will receivefrom
your Plan Administrator. It describes the investment objectives and
risk/returncharacteristicsfor eachfund. It alsodiscussesthe type and
diversificationof assetsmaking up the investmentportfolio and
identifies the fundsinvestmentmanager,if it is not MassMutual.
You decidein which fundsyourmoneywill be invested. You should
selectfunds basedon your overall goalsbecausethe risk varies. If you
do not makeanelection, the contributionswill be placedin the
GuaranteedFund.
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May I change my On adaily basis, you maychangetheway newcontributionsare
investmentchoice? invested. To do so, completea ParticipantInformationChangeForm

and submit it to yourPlanAdministrator. This changewill not affect
previouslyinvestedamounts. They will remainin the fund wherethey
weredeposited.

You may alsotransferpartor all of yourpast investmentsto other
fundsonceevery30 days. This changewill not affect the wayyour
futureContributionswill be invested. Simply submitan Investment
FundTransferRequestForm to yourPlanAdministrator.

Insteadof completingtheseforms,you may makechangesby calling
the FLASH Line (1-800-743-5274) from any touch-tonetelephone24
hoursa day, sevendaysa week. You also havethe flexibility to roll
out and speakdirectly with someonebetween8 a.m. and 8 p.m.
Eastern Time Monday through Friday. MassMutual cannot guarantee
phone line availability during periodsof heavydemand. Any change
you make will be confirmed in writing. You may also call the FLASH
Line to find out your account balance. Consult your FLASH Line
brochureand Fact Sheetfor details.

Wherecan I find You may call your planadministratorfor the following information

additional aboutthe planand its investmentfunds:
investment

For the separateinvestmentaccountfunds:
information?

• a portfolio listing which will show the fundsunderlyingassets;

• a descriptionof the annualoperatingexpensesof eachfund;

• a statementof assetsandliabilities for eachinvestmentfund; and

• the current unit value of each fund, and its pastand current
investmentperformance.

Forthe GuaranteedInterestFund:

• a descriptionof the underlyingassetsinvestedthrougha contract
with MassMutual,the termsof the contract,and rateof returnof the
fund.

You may alsoreceivethe currentmonthly valueof youraccount
balanceon request.
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VESTING

What is vesting? Vesting meansthat you havea right to all or a portionof your
account. You are always fully vestedin your DeferredSalary,
CompanyNon-Electiveand Rollover Account Contributions.

You will becomefully vestedin CompanyMatchand Company
OptionalContributionsaccordingto the following schedule:

YearsOf Service VestedPercentage

Less than 1 year 0%

1 year (but less than 2) 0%

2 years(but less than3) 10%

3 years(but less than4) 20%

4 years(but less than5) 40%

5 years(but less than6) 60%

6 years(but less than7) 80%

7 years or more 100%

Service is your employment counted by the plan, and it includespaid
leave and periods for which backpay is due. A breakin your service
occurs if you are paid for less than500 hours (e.g., extended sick
leave, or layoff). For vesting, a Year of Service (at least 1000hours
of service in the plan year) counts all of your years of employment
with the Company.

You automaticallybecome100%vestedin all yourCompany
contributionswhenyou:

retire, die or become disabled

reachage65 while employed,or

if the plan is terminated.

-9-
May 20, 1997



If you leavethe Companyfor any reasonother thanretirement,
disability or death, you are entitledto all yourcontributionsand their
earningsandthe vestedportion of your Company contributions and
relatedearnings. You will forfeit the nonvestedportionof your
Company contributions and theirearnings. The nonvestedmoneywill
be forfeitedeither 1) immediately if your vested money is paid to you,
or 2) afterfive yearsif your vestedmoneyis left in youraccount.

If you are reemployedwithin five yearsof the dateyou terminated,you
canrepay(within five years)the full amountof any vestedmoneyyou
receivedfrom the plan. Any amountyou forfeited will be restoredto
your account at the end of the plan year.
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ACCESSTO YOUR SAVINGS

WhenmayI Money is available whenyou areanactiveemployee,terminate

accessmy employment,retireor becomedisabled. It is also availableto your
money beneficiaryin the eventof yourdeath. Eachof theseoccurrencesis

7 discussedon the following pages.

Note: If you area 5% owner, youmustbegin to receivepaymentsfrom
theplan afterreachingage 70½, even~fyou arestill working. If you
arenot a 5% owner, youmaywait until retirementbeforereceiving
payments. To start payments,completea BenefitElectionForm and
return it to the Plan Administrator. Youmaychooseany retirement
option or youmaychooseyearlypayments. If youdo not begin to
receivepaymentswhenrequired, youwill be subjectto IRS50% excise
tax on the amountwhichshouldhavebeenreceived.

How mayJ Theplan is designedto promotelong-termsaving. However,by
accessmy allowing withdrawals,the planallows you to meetcurrentfinancial

money~ needsaswell.
an active You may makeup to two withdrawals in any 12-monthperiod. Simply
employee? completean In-ServiceWithdrawalRequestForm and returnit to your

PlanAdministrator. If you aremarried,your spousemay alsobe
requiredto consentto the withdrawal. Withdrawalsmustbe madein
thefollowing order:

• DeferredSalary Contributions.

You may withdraw all or a portionof yourbefore-taxDeferred
SalaryContributions. Only pre-1989earningscanbewithdrawn.
Withdrawalsmay only bemadeafterage59½.

• CompanyMatchingContributionsand CompanyOptional
Contributions

Withdrawalsmay be madefrom vestedCompanyContributions.
However,thesewithdrawalsare fully taxable.At the time of the
withdrawal,you musthavebeenin theplanat leastfive years.In
addition, the withdrawalmustbe for hardship.
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How do I IRS limits hardshipwithdrawalsto amountsthat cannotbe obtained
qualifyfor a elsewherefor certainimmediateand heavy expenses.Thefollowing
hardship expensesqualify for a hardshipwithdrawal:

withdrawal? • purchaseof yourhome (but not mortgagepayments),

• medicalexpensesincurredor moneyneededfor medical
carefor you or yourdependents,

• paymentof tuition andrelatededucationalfeesfor the next
12 monthsof post-secondaryeducationfor you or your
dependents,and

• to preventevictionfrom yourhomeor the foreclosureon the
mortgageof yourhome.

The amountyou requestcannotexceedthe amountneededfor the
hardshipplus the amountneededto pay federaland stateincometaxes
on the excessdistributionand any excisetaxes. To requesta hardship
withdrawal, completea HardshipStatement. Submitit to thePlan
Administratorwith bills or otherdocumentsreflectingthe expense.

Before obtainingahardshipwithdrawal,you are requiredby law to
havefirst tried to pay the expensethroughinsurancecoverage,by
otherplandistributions,by selling yourassets,by borrowingmoney
from abank or this plan, by ceasingcontributionsto theplan or by
withdrawing any othermoney.

TheIRS also requiresyou to first withdraw any othermoney and
obtain any loans from all plansmaintainedby the Companybefore
obtaininga hardshipwithdrawal. After a hardshipwithdrawal,you
cannotmakecontributionsto anyCompanyplanfor 12 months. The
IRS restrictsthe amountyou maycontributeto theplanthe following
year.
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Are there any Any paymentyou receivefrom the planis subjectto incometax. We
taxesI should arerequiredto withhold 20% of the taxablepart of any paymentfor
~ ~ federal incometax purposes. However,you canavoid havingthisamountwithheld by having the payment directly rolled over to another

plan or to an IRA. Rolloversareexplainedon the SpecialTax
Notice which your Plan Administratorwill give you. You haveat
least30 daysto choosewhetheror not you wanta rollover. This 30
dayperiodmay be waivedat any time by signingand submittinga
completedwithdrawalform to yourPlanAdministrator. In addition,
dependingon your stateof residence,statetax mayalso be withheld
from your payment.

In additionto incometax, there is a 10% excisetax on certainearly
payments. This tax is not withheld. You should reportit to the IRS
by filing IRS Form 5329 with your tax return. An early paymentis
one that occursbeforeyou:

• reachage59 ~/2 if still employed(or age55 if terminating
employment);

• die; or

• becomedisabled.

This 10% excisetax doesnot apply if the withdrawalis madebecause
of uninsuredmedicalexpensesin excessof 7.5% of adjustedgross
income.
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May I borrow You mayrequesta loanby completinga LoanRequestForm and
moneyfrom submitting it to the LoanTrusteeor PlanAdministrator. If you are

the lan married, yourspousemay haveto consentin writing to the loan. Youwill be requiredto readand sign a DisclosureStatementand a
PromissoryNote and SecurityAgreementgivento you by the Loan
Trustee.

The smallestamountthat maybe borrowedis $1,000. The largest
amountthat may be borrowedis ½ of yourvestedaccountbalanceor
$50,000,whicheveris less. This amountis determinedby addingin
theoutstandingbalanceof your otherplanloans, if any. Also, the
$50,000limit is reducedby your highestoutstandingloanbalance,if
any, in the past12 months.

Two loansmaybe outstandingat any onetime. The loanswill beara
reasonablerateof interest. The amountof the loanswill be secured
by youraccountbalance. You may prepaythe loansat any time with
theconsentof the LoanTrusteeandthe Insurer. You mustrepaythe
loansplus interestby payroll deductionwithin five years. The interest
rateon the loanswill be the prime rateeffective asof your loan
request. However, if you usethe loan to acquireyourhome,you may
repaythe loan overa reasonableperiodof time that maybe longer
thanfive years.

Whathappens If a loan is not repaid,defaultwill occur. Defaultdoesnot normally

if the loan is occurbecauseloan repaymentsaredeductedfrom yourpay.
However, it will occur if:not repaid?
• you terminateemployment,retire, becomedisabledor die,

• you do not makepaymentfor threemonthsor do not

receiveyour pay for over threemonths,or

• the planis amendedor terminated.

Upondefault, you mustrepaythe entireloan or the unpaidamount
will be treatedasa taxablepaymentto you from theplanand will be
reportedto the IRS.
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FINAL PAYOUTS

If I leavethe If you leave the Companyfor any reason,you maykeepthe full value

Company, what of all your Contributionsto theplan, all vestedCompany
do I receive Contributions,andall relatedearnings.
from the plan? You mustcompletea Notice of Tenninationof EmploymentForm. If

you aremarried,your spousemay haveto consenton the form if you
arenotcontinuingyour account. Submitthe completedform to your
PlanAdministrator. On this form, you may selectone of the options
listed below. Pleaseconferwith youraccountantor attorneyprior to
electingone of theseoptions.

• DeferredAnnuity. You may electan Annuity to commenceon the
dateyou couldhaveretiredunder the plan. An Annuity is a
contractwith MassMutualthat providesregularincome overa
statedperiodof time, or overyour lifetime. The amountof the
Annuity will be basedon yourvestedaccountbalanceless any
expensesand statepremiumtaxes. If you die before retirement,
yourBeneficiarywill receivea cashpaymentequalto the death
benefit statedon yourAnnuity Certificate.

• ContinuedAccount. You may electto continueyour accountuntil
yournormalretirementdate. At that time, you mustchoose
anotheroptionby completing a FormerEmployeesBenefit Election
Form. Prior to that time, you may withdrawpartof your vested
accountbalanceby completinga FormerEmployeesBenefit
ElectionForm. Themoneywill remainas investedandyou may
continue to change your investments.

• CashPayment. If your vestedaccountbalanceis $3,500or less,
you will receiveyourvestedaccountbalanceonly in a one-sum
cashpayment. If your vestedaccountbalanceis over $3,500,you
may still electto receivethis option.

• Direct Roiovers. You may electto moveyour vestedaccount
balanceto yournew companysplanor an IRA. The newplan
mustbe qualifiedby the IRS and allow for suchmoney. You
cannotrolloveremployeeafter-taxcontributions.

WhenmayI retire? You mayretire from the Companyon or after reachingage65.

At retirement,you may receive100% of your accountbalance.
However,you may remainworking, still participatein theplan, and
retire later.
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Youmay alsoretire earlier. Early retirementis allowedwhenyou
reachage55 and complete7 yearsof service.

What are my Five monthsbeforeyour retirementdate,you should completean
optionsat Estimateof BenefitOptions Form. Returnit to yourPlan
retirement Administrator. You will receiveanestimateof the amountpayable

undereachoption. You will also receivea booklet, Retirement
Benefits,whichdescribesthe options in moredetail.

Within 90 daysof retirement,completea Notice of Retirement!
Disability Form and return it to thePlanAdministrator. If you are
married,your spousemay alsobe requiredto consentto the
distribution.

Oneof the following optionsmay be selected:

• CashPayment- a one sum payment equalto the total value of all
funds in your account. Note: If your accountbalanceis $3,500or
less, you may only receive this option. No other option can be
elected.

• InstallmentPayments- periodic (monthly, quarterly, semi-annual
or annual)paymentsstartingat retirement. You may electto have
payments for a fixed time (e.g., 10 years), fixed amount(e.g., $200
monthly) or overyour lifetime. To elect this option, you mustalso
completeanElectionof InstallmentsForm. Attach it to your
Notice of RetirementForm. Note: If the Companyterminatestheir
contractwith MassMutual,you may electto haveyour remaining
accountbalancedistributedin a one-sumcashpaymentor an
Annuity. Wheninstallmentpaymentsareelected,your account
balancewill be transferredto the GuaranteedInterestAccount and
transfersto otherfundsavailableundertheplanarenot permitted.

• Joint and SurvivorAnnuity - monthly paymentsstarting at
retirementand continuingfor your lifetime, followed by lifetime
paymentsto your spouseor anotherpersonchosenby you at
retirement. You may electtheseon-goingpaymentsto be 50%,
66 2/3% or 100% of the amountof eachpaymentto you.

• Full CashRefundAnnuity - monthly paymentscontinuingfor your
life. If the total paymentsreceivedduring your lifetime are less
thanthe amountpaid to provide the Annuity (the Annuitys net
purchaseprice), the differencewill be paidto yourbeneficiary. If
thetotal paymentsyou receiveareequalto or morethanthe
Annuitys net purchaseprice, no benefitswill be availableto your
beneficiary.
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• Life Annuity with 120StipulatedPayments- monthly payments
beginningwhenyou retire andcontinuingfor your life. If you die
before 120 monthly paymentshavebeenmadeto you, the
remainingpaymentswill be madeto your Beneficiaryin a one-sum
cash payment.

• Life Annuity - monthly paymentsbeginningon your retirementdate
and continuingfor your life. Benefitpaymentsceaseuponyour
death.

• ContinuationofAccount- If you electedearlyretirement,you
mayleave youraccountbalancein the planuntil yournormal
retirementdate. At that time, you mustelectanotheroptionby
completinga FormerEmployeesBenefitElectionForm. Prior to
that time, you may withdrawpartof youraccountbalanceby
completinga FormerEmployeesBenefit ElectionForm. The
moneywill remainas investedandyou may continueto change
your investments.

Whatoptions If you die beforeretirement, the full value of youraccountwill be paid
are available to yourspouseor anotherbeneficiary(if your spousehasconsented).
at death If no beneficiaryis elected,or if yourelectionis notvalid becauseof

a changein yourmarital status,the planwill pay theExecutoror
Administratorof your estate. If a court or your Will hasnot chosenan
Executoror Administrator, theplanwill pay in thefollowing order:

(1) your surviving legal spouse;

(2) yoursurviving naturaland adoptedchildrenequally;

(3) yoursurvivingparentsequally;or

(4) yoursurviving brothersand sistersequally.

Your accountwill bepaid in the form of an Annuity, installmentsor a
one-sumcashpayment. If your accountbalanceis $3,500or less,your
beneficiarymay receiveonly a one-sumcashpayment. A non-spouse
beneficiarymay continueyour accountfor up to five yearsafter your
death. A spousebeneficiarymay continueyour accountup until the
yearyou would havereachedage70½.

If youdie afterretirement,yourdeathbenefit, if any, is basedon the
retirementoptionyou elected. If any installmentpaymentsremainat
death,the remainingamountwill bepaid in one-sumto your
beneficiary.
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Whatoptions If you becomedisabled,you may receiveany retirementoption. You
are available shouldcompletea Notice of Retirement/DisabilityForm and submit it
if I become to-yourPlanAdministrator.
disabled? You may retiredue to disability on the first day of the monthafteryou

aredeterminedto be disabled. Disability will be determinedbasedon
the Companysnormalpersonnelpractice.
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Are thereany Your payment(s),to theextentthat they are rollovereligible, will be
taxesfor final subjectto 20% requiredfederalwithholding (and incometax) and may
payoutsI should also besubjectto a 10% excisetax (as discussedunder Accessto

Your Savings ). A summaryof theserules is asfollows:
know about?

Benefit Options... RequiredWithholding... 10% ExciseTax

One-SumCashPayment Yes, including withholding Yes, if underage 55.
on any unpaidloanbalance. No, if age55 or older, or payment

dueto deathor disability.

One-SumCashPayment Yes, including withholding Yes, if underage55 andyou
and thenyou roll it to an on any unpaidloanbalance. rolled overonly thepayment
IRA or Qualified Plan However,moneymay be received. Thewithheld amountis
within 60 days refundedafteryou file your subjectto the 10% tax.

federaltax return. No, if underage55 and you rolled
over the payment and an additional
amountequalto theamount
withheld.
No, if age 55 or older, or payment
due to deathor disability.

Continuationof Account No. No.

Annuity Payments No. Paymentat least10 No.
years(or life expectancy)is
subjectto withholding,
basedon IRS tables,unless
you electnot to havetaxes
withheld.

InstallmentPaymentsfor 10 No. Paymentis subjectto Yes, if underage55 and payments
yearsor more(or over life withholding, basedon IRS will be madefor a setperiodof
expectancyor lifetime) tables,unlessyou electnot years.

to havetaxeswithheld. No, if age55 or older, payments
due to deathor disability, or
paymentsmadeoveryour life

______________________________________________________expectancyor lifetime.

InstallmentPaymentsfor Yes, including withholding Yes.
less than10 years on any unpaid loanbalance.
Direct Rolloverto an IRA No. No.
or Qualified Plan(checkin
nameof trusteeor
company)
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As notedabove,you may delaythe taxeson thetaxableportion of the
payoutby rolling it over into an IRA or anotherqualifiedplan. You
cannotroll over any after-taxcontributions,a requiredpaymentmade
on or afterage70½, or installmentpaymentsfor 10 yearsor more.

At least30 daysbeforemakinganypayment,yourPlanAdministrator
will provideyou with a SpecialTax Notice. The Notice explains
rolloversandanotherspecialtax treatmentknownas forward
averagingwhich reducestaxeson lump sums. You areallowedat
least30 daysto makeyourelection. You may, however,electa
benefitprior to that time by signing and submittingyour
Retirement/Disabilityform to the PlanAdministrator.

Before receivingpayment(s)from theplan, you should seektax counsel
to discusshow yourpayment(s)will be taxed. You should consultIRS
Publication575 for moredetailson lump sumpaymentsandrollovers.
This publicationcanbe obtainedby calling theIRS, 1-800-829-3676.
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OTHER IMPORTANT INFORMATION

What rights Theplanhasanappealsprocedureavailableto everyemployee. If
do I have if your requestto join the planor receivea payoutis denied,you will be

my claim is notified within 90 daysof:
denied? . thereasonfor the denial;

the planprovisionon which the denial is based;

a descriptionof any informationneeded to perfect the claim and why
it is needed;and

an explanationof the plansclaim reviewprocess.

Within 60 daysof receivingnotice, you may submitawritten request
thatyourclaim be reconsidered.Provideyour reasons,the issuesand
yourcomments. You areentitled to review plandocumentsin
preparingyour appealandto haveanyoneyou wish representyou. The
PlanAdministratorwill respondwith a decisionwithin 60 daysof
receivingyour appeal.

Can the plan be The Companyhopesandexpectsthis planto continue. Every effort
changedor hasbeenmadeto arrangethe plan sothat it will meetfuture conditions.

However, to protectthe Companyagainstunforeseenconditions, the
Companyreservesthe right to havethe PlanAdministratorend or
amendthe plan.

No planamendmentcan takeawayor reduceyourvestedaccount
balance. However, if theCompanydiscontinuesits contractwith
MassMutualor if theplan is ended,youraccountbalancewill be, to
the extent it is investedin theGuaranteedInterestFund,subjectto a
liquidation formulathat mayresultin anamountthat is less thanequal
to or morethanwhathasbeenreportedto you. If the plan is ended,
youraccountwill be 100% vestedandpaid to you in a one-sumcash
payment or an Annuity.

Whopaysexpenses Certainplan expensesaredeductedfrom participantaccountsor
of theplan investmentincome, andthe remainderof the plan expensesarepaidby

theCompany. If you requesta direct transferof fundsfrom this plan
to anotherretirementplan, or takea distributionfrom theplan, you
will be assesseda $30 fee for eachcheck. If you requesta loanfrom
theplan, you will be assesseda $50 set-upfee. Thereareno fees for
changinginvestmentinstructionsor transferringmoneyamong
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investmentfunds.

What other Anti-Assignment. The planis designedto providebenefitsonly for
provisionsare you or yourbeneficiaries. Therefore,you cannotsell, transferor

includedin assignyouraccountbalance. However, a court may order that someor
L 1 all of your benefitsbeusedin divorceor supportclaims. The planhastnepuin. set rules which mustbe followed beforecomplying with a court order.

You may obtain a copyof theserules from yourPlanAdministrator.

Top-HeavyRules. This plancontainsruleswhich takeeffect if the
plan becomestop-heavy. A top-heavyplan is one in which the total
of accountsfor key employees(officers andmajor owners)exceeds
60% of all accountsunderthe plan. The rules may require,among
other things, fastervestingandminimum contribution levels.

What other rights The Companyis not requiredto provide this plan, but becauseit does,

do I have under you asa participant,are entitledto certainrightsand protectionsunder
the lan the EmployeeRetirementIncomeSecurityAct of 1974 (ERISA).

P Theserights aredescribedbelow:

It is your right to know your Company-sponsoredbenefitplan.
Therefore,in addition to this SPD describingyourbenefits,you will
automatically receivea summaryof theplansannualfinancial report
and anannualbenefitstatement. You may also examineall the plan
documents(e.g., insurancecontract,theplantext, trust agreements,
etc.)andotherdocumentswhich are filed with the U.S. Departmentof
Labor (e.g.,detailedannualreportsand SummaryPlanDescription).
Thesedocumentsare availableto you to examinewithout chargeat the
PlanAdministratorsoffice during normalwork hours.

You may receivea copy of any of thesedocuments,for a reasonable
charge,by making a writtenrequestto the PlanAdministrator. If you
requestany documentsfrom the PlanAdministratorin writing and do
not receivethem within 30 days (unlessthe delay is beyondthe control
of the PlanAdministrator), you havethe right to file suit in a federal
court. The court may requirethePlanAdministratorto providethe
informationandpay you up to $100 a dayuntil you receiveit.

You also havethe right to expectthat the peoplewho areresponsible
for the operationof the planact prudentlyandin thebestinterestof all
planparticipants. Thesepeoplearecalledfiduciaries. The plans
fiduciariesactin the best interestof all Participants.However, if a
fiduciary violatesthe requirementsof ERISA, he or shemaybe
removedand requiredto repayany lossesto the plancausedby his or
her imprudence.
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If you are improperly denieda benefit, believethat theplanfiduciaries
aremisusingfunds,or believethat you havebeendiscriminatedagainst
for assertingyour rights, you havetheright to requestassistancefrom
the U.S. Departmentof Laboror file a court suit. The courtwill
decidethe merit of your caseand who shouldpay court costsand legal
fees. If yourcaseis successful,the courtmay order thepersonyou
havesuedto pay thesecostsand fees. However, if you lose, you may
be requiredto pay the costsandfees.

If you needadditional informationor haveany questionsaboutyour
plan benefitsor rights underthe law, contactyourPlan Administrator.
If you haveany questionsaboutyour rights underERISA, you should
contactthe nearestArea Office of thePensionandWelfareBenefits
Administration,U.S. Departmentof Labor, for assistance.

Do I needto keep The SPDprovidesthe highlights of the plan. Therefore,you should

this summaryplan keepit with your records. Wheneveryou havequestionsaboutthe
descri tion (SPD) plan, you canrefer to this SPD. However, the planis actuallyp governedby official plandocuments. If you havequestionsaboutthis

SPD or want to reviewthe plan, yourPlanAdministratorwill be able
to helpyou.
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GENERAL LEGAL INFORMATION

Nameofplan RukertTerminalsCorporationand Beacon
Stevedoring Corporation
EmployeesSavings401(k) Plan

Plan Sponsor RukertTerminalsCorporation
BeaconStevedoringCorporation

Plan SponsorsEmployer 52-0468070
Identification Number (EIN) 521219903

assignedby IRS

Plan Number 001

Plan Type Profit-SharingPlan

Plan EffectiveDate July 1, 1988

Plan Year The PlanYear is a 12 monthperiodbeginning
Januaryfirst.
Recordsarekept for the planbasedon the plan year.

Plan Administrator GeorgeF. Nixon, Jr.
ExecutiveVice President
RukertTerminalsCorporation
2021 S Clinton St
Baltimore, Maryland 21224-5820
(410) 276-1013

Loan Trustee NormanG. Rukert,Jr., President
Michelle D. Spann,Controller
2021 S. Clinton Street
Baltimore, Maryland 21224-5820
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The Trust will begovernedby: Stateof Maryland

Agentfor ServiceofLegal Serviceof processmay be
Process madeupon thePlan Administrator.

Insurer MassachusettsMutual Life InsuranceCompany

Contract Number FL 8243 is the numberassignedby theInsurerto
identify your plan.

ERISA Classification Under the Employee Retirement Income Security Act
of 1974 (ERISA), this plan is classified as a Defmed
Contributiontype of plan and, assuch,benefitsunder
this planarenot insuredby the PensionBenefit
GuarantyCorporation.
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