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December 31, 1996

2~i2OO32O~32234
Secretary of Labor
Top-Hat Plan Exemption
Pension and Welfare Benefits Administration
Room N-5644
U.S. Department of Labor
200 Constitution Avenue, N.W.
Washington, DC 20210

Re: Baltimore Tank Lines, Inc. Supplemental Retirement and
Deferred Compensation Plan

Dear Secretary:

Pursuant to Section 2520.104-23 of the Department of Labors
Regulations, this letter will serve as notice that, with respect
to the Baltimore Tank Lines, Inc. Supplemental Retirement and
Deferred Compensation Plan (the ulplani!) , the undersigned intends
to utilize the alternative form of compliance with the reporting
and disclosure requirements of Part 1 of Title I of the Employee
Retirement Income Security Act of 1974 (ERISA) , which
alternative form of compliance is provided in the above said
Regulations Section.

Pursuant to Regulations Section 2520.104-23 (b) , the
following information is provided:

1. Name and Address of Employer:

Baltimore Tank Lines, Inc.
180 Eighth Avenue
Glen Burnie, MD 21061

2. Employers Employer Identification Number:

52-0881800

~
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3. Employer hereby declares that it maintains the Plan
primarily for the purpose of providing deferred
compensation for a select group of management or highly
compensated employees.

4. Employer hereby states that it maintains the Plan
primarily for the purpose of providing deferred
compensation for a select group of management or highly
compensated employees, and the number of employees in
such Plan is as follows:

Four (4) Employees

Pursuant to Regulations Section 2520.104-23 (b) (2) , the Employer
will provide Plan documents, if any, to the Secretary of Labor
upon request as required by Section 104 (a) (1) of ERISA.

Sincerely,

---~~-~~ ~~_/

~ordon L. Westkamp
President

GLW/wmk



Baltimore Tank Lines, Inc.

SUPPLEMENTAL RETIREMENT AND
DEFERRED COMPENSATION PLAN

Effective as of January 1, 1996

RECITALS

The Baltimore Tank Lines, Inc. SupplementalRetirementand Deferred CompensationPlan
(the Plan) is adopted by Baltimore Tank Lines, Inc. (the Employer) for certain of its
executive employees. The purpose of the Plan is to provide these employeeswith
supplemental retirement income and to offer thoseemployeesan opportunity to elect to
defer the receipt of compensation in order to provide termination of employment and
related benefitstaxable pursuant to Section 451 of the Internal RevenueCode of 1986, as
amended (the Code). The Plan is intended to be a top-hat plan (i.e., an unfunded
deferred compensation plan maintained for a select group of managementor highly
compensatedemployees)under Sections201(2), 301(a)(3), and 401(a)(1) of Employee
Retirement Income Security Act of 1974 (ERISA).

Accordingly, the following Plan is adopted.

ARTICLE I - DEFINITIONS

1.1 ACCOUNT meansthebalancecredited to a Participants or BeneficiarysPlan account,
including contribution credits and deemedincome, gains, and losses(to the extent realized
as determined by the Employer in its discretion) credited thereto. A Participants or
Beneficiarys Account shall be determined asof the date of reference.

1.2 BENEFICIARY meansany person or personsso designatedin accordancewith the
provisions of Article VII.

1.3 CODE means the Internal Revenue Code of 1986 and regulations thereunder, as
amendedfrom time to time.

1.4 COMPENSATION meansthe total current cash remuneration paid by the Employer
to an Eligible Employeewith respectto his or her service for the Employer (asdetermined
by the Employer.)

1.5 DESIGNATION DATE meansthe date or dates asof which a designationof deemed
investment directions by an individual pursuant to Section 4.5. or any change in a prior
designationof deemedinvestmentdirections by an individual pursuant to Section 4.5, shall
becomeeffective The Designation Dates in any Plan Year shall be designatedby the
Employer.



1.6 EFFECTIVEDATE meanstheeffectivedateof the Planwhich shall beJanuary1,
1996.

1.7 ELIGIBLE EMPLOYEE means,for any Plan Year (or applicableportion thereof),a
personemployedby the Employerwhois determinedby the Employerto be a memberof
a selectgroupof managementor highly compensatedemployeesand who is designatedby
the Employer to be an eligible Employeein Appendix A underthe Plan. If theEmployer
determinesthat an individual first becomesan Eligible Employeeduringa Plan Year, the
Employershall notify suchindividual of its determinationand of the dateduring the Plan
Year on which the individual shall becomean Eligible Employee.

1.8 EMPLOYER meansBaltimoreTankLines, Inc. and its successorsand assignsunless
otherwisehereinprovided,or any othercorporationor businessorganizationwhich, with
the consentof Baltimore Tank Lines, Inc., or its successorsor assigns,assumesthe
Employersobligationshereunder,or any othercorporationor businessorganizationwhich
agrees,with theconsentof Baltimore Tank Lines to becomea partyto the Plan.

1.9 ENTRY DATE with respectto an individual meansthe first day of the pay period
following the dateon which the individual first becomesan Eligible Employee.

1.10 PARTICIPAJNTmeansanypersonsodesignatedin accordancewith theprovi~ionsof
Article II, including, whereappropriateaccordingto the contextof the Plan, any former
employeewho is or may become(or whoseBeneficiariesmaybecome)eligible to receive
a benefitunderthe Plan.

1.11 PARTICIPAJ4TENROLLMENT AN]) ELECTION FORM meanstheform onwhich
a Participantelectsto deferCompensationhereunderandon which theParticipantmakes
certainotherdesignationsasrequiredthereon.

1.12 PLAN meansthisBaltimore TankLines, Inc. SupplementalRetirementandDeferred
CompensationPlan,asamendedfrom time to time.

1.13 PLAN YEAR meansthetwelve(12) monthperiodendingon theDecember31of each
yearduring which the Plan is in effect.

1.14 TRUST mean,sthe trust fundestablishedpursuantto the Plan.

1.15 TRUSTEEmeansthe trusteenamedin theagreementestablishingtheTrust andsuch
successorand/or additional trusteesas may be namedpursuant to the terms of the
agreementestablishingtheTrust.

1.16 VALUATION DATE meanstheDecember31 of eachPlan Yearand anyotherdate
that the Employer,in its sole discretion,designatesasa Valuation Date.



ARTICLE II- ELIGIBILITY AND PARTICIPATION

2.1 REQUIREMENTS. Everyeligible employeeon theEffectiveDateshall be eligible to
becomea Participanton theEffective Date. EveryotherEligible Employeeshallbeeligible
to becomea Participanton the first Entry Dateoccurringon or after thedateon which he
or shebecomesan Eligible Employee. No individual shall becomea Participant,however,
if he or sheis not an Eligible Employeeon the datehis or herparticipation is to begin.

Participation in the plan is voluntary. In order to participate, an otherwiseeligible
Employeemustmakewritten applicationin suchmannerasmayberequiredby Section3.1
and by the Employer and must agree to makeCompensationDeferralsas provided in
Article III.

2.2 RE-EMPLOYMENT. If a Participantwhose employmentwith the Employer is
terminatedis subsequentlyre-employed,heor sheshallbecomea Participantin accordance
with the provisionsof Section2.1.

2.3 CHANGE OF EMPLOYMENT CATEGORY. During any period in which a
Participantremainsin theemploy of theEmployer,but ceasesto be anEligible Employee,
he or sheshall not be eligible to makeCompensationDeferralshereunder.

ARTICLE III - CONTRIBUTIONSAND CREDITS

3.1 PARTICIPANT COMPENSATION DEFERRALS AND EMPLOYER
CONTRIBUTION CREDITS. In accordancewith rules establishedby the Employer, a
Participantmay elect to deferCompensationwhich is due to be earnedandwhich would
otherwiseby paidto the Participant,in a lump sum or in any fixedperiodic dollar amounts
designatedby the Participant. Amounts so deferredwill be considereda Participants
CompensationDeferrals. Ordinarilya Participantshallmakesuchanelectionwith respect
to a coming twelve (12)monthPlanYear during the periodbeginningon the November1
and ending on the November30 of the prior Plan Year, or during suchother period
establishedby the Employer.

CompensationDeferralsshall be madethroughregularpayroll deductionsor throughan
electionby the Participantto defer the paymentof a bonusnotyet payableto him or her
at the time of the election. The Participantmay reduce his or her payroll deduction
CompensationDeferralamountas of, and by written notice deliveredto the Employerat
least thirty (30) daysprior to, the beginning of any regular payroll period, with such
reductionbeingfirst effective for Compensationto beearnedin that payrollperiod. Once
made,a compensationDeferralpayroll deductionshall continuein force indefinitely, until
changedby the Participanton a subsequentParticipantEnrollment and election Form
provided by the Employer. CompensationDeferralsshall be deductedby the Employer
from thepayof a deferringparticipantandshall be creditedto the Accountof thedeferring
Participant.



Thereshall beestablishedand maintainedby the EmployeraseparatePlanAccountin the
nameof eachParticipant,which shall at all timesbe one hundredpercent(100%)vested
in the Participant,and to which shall be creditedor debited: (a) amountsequal to the
ParticipantsCompensationDeferrals, (b) an amountperPlan Yearbeginningin thefirst
planyearof the ParticipantsparticipationandendingthePlan yearprior to the PlanYear
in which the Participantterminatesemploymentequalto a fixed dollaramountspecifiedin
Appendix B or a fixed dollar amountor percentageof compensationdeterminedby the
Employerfor the PlanYear, and(c) amountsequalto any deemedincome,gains,or losses
(to the extent realized,based upon deemedfair marketvalue of the Accountsdeemed
assets,asdeterminedby theEmployer,in its discretion)attributableor allocableto (a) and
(b). The Employershall have the discretion to allocatesuchdeemedincome, gains, or
lossesamountPlanAccountpursuantto suchallocationrulesasthe Employerdeemsto be
reasonableand administrativelypracticable.

Amounts equalto the CompensationDeferralsand Employercontributioncreditswill be
paid by the Employer to the Trust with reasonablepromptnessafter the total of such
CompensationDeferralsand Employercontribution creditsduring any month or other
periodhasbeendetermined.

ARTICLE IV - ALLOCATION OF FUNDS

4.1 ALLOCATION OF DEEMEDEARNINGS OR LOSSESON ACCOUNTS. Pursuant
to Section 4.5, eachParticipantshall have the right to direct the Employer as to how
amountsin his or her Plan Accountshall be deemedto be invested. In sucha case,the
Employershall direct the Trusteeto investthe Accountmaintainedin theTrust,on behalf
of the Participant. The ParticipantsPlan Accountwill be creditedor debitedwith the
increaseor decreasein therealizablenet assetvalue or creditedinterestand dividends,as
applicable,of thedesignateddeemedinvestments,asfollows. As of eachValuation Date,
an amountequal to the net increaseor decreasein realizablenot assetvalueor credited
interest,asapplicable(asdeterminedby the Employer),of eachdeemedinvestmentoption
within the Trust since the preceding Valuation Date shall be allocated amount all
ParticipantsAccountsdeemedto be investedin thatinvestmentoptionin accordancewith
the ratio which the portion of the accountof eachParticipantwhich is deemedto be
invested within that investmentoption, determinedas provided herein, bears to the
aggregateof all ampuntsdeemedto be investedwithin that investmentoption.

4.2 ACCOUNTING FOR DISTRIBUTIONS. As of the date of any distribution
hereunder,the distribution to a Participantor his or her Beneficiaryor Beneficiariesshall
be chargedto suchParticipantsAccount.

4.3 SEPARATEACCOUNTS. A separateaccountunderthePlanshallbeestablishedand
maintainedby the Employerto reflect the Accountfor eachParticipantwith sub-accounts
to showseparatelythe deemedearningsandlossescreditedor debitedto suchAccountand
the applicabledeemedinvestmentsof the Account.



4.4 INTERIM VALUATIONS. If it is determinedby theEmployerthat thevalueof the
Trust asof anydateon which distributionsare to be madediffers materiallyfrom thevalue
of the Trust on the prior Valuation Dateupon which the distribution is to be based,the
Employer, in its discretion,shall have the right to designateany date in the interim asa
Valuation Date for the purposeof revaluingthe Trust so that theAccountfrom which the
distribution is being madewill, prior to the distribution, reflect its shareof suchmaterial
differencein value.

4.5 DEEMED INVESTMENT DIRECTIONS OF PARTICIPANTS. Subject to such
limitations asmay from time to time be requiredby law, imposedby the Employeror the
Trustee,or containedelsewherein the Plan, and subject to such operating rules and
proceduresasmay be imposedfrom time to time by the Employeror theTrustee,prior to
and effective for each DesignationDate, each Participantmay communicate to the
Employera directionasto how hisor herAccountshouldbedeemedto be investedamong
such categoriesof deemed investmentsas may be made available by the Employer
hereunder.Suchdirectionshall designatethe percentage(in anywhole percentmultiples)
of eachportionof theParticipantsAccountwhich is requestedto be deemedto be invested
in suchcategoriesof deemedinvestments,and shallbe subjectto the following rules:

(a) Any initial orsubsequentdeemedinvestmentdirectionshallbe in writing, on
a form suppliedby and filed with the Employer, andshall be effective asof
thenext DesignationDatewhich is at leaseten (10)businessdaysaft~rsuch
filing.

(b) All amountscreditedto the ParticipantsAccount shall be deemedto be
investedin accordancewith the theneffectivedeemedinvestmentdirection,
andasof the effectivedateof anynew deemedinvestmentdirections,all or
a portionof theParticipantsAccountat that dateshall be reallocatedamong
the designateddeemed investment funds according to the percentages
specified in the new deemed investment direction unless and until a
subsequentdeemedinvestmentdirectionshallbe filed andbecomeeffective.
An electionconcerningdeemedinvestmentchoicesshallcontinueindefinitely
as provided in the Participantsmost recent ParticipantEnrollment and
Election Form, or otherform specifiedby the Employer.

(c) If the Employer receivesan initial or reviseddeemedinvestmentdirection
which it deems to be incomplete,unclear, or improper, the Participants
investmentdirectionthenin effectshall remain in effect (or, in thecaseof a
deficiepcyin an initial deemedinvestmentdirection, theParticipantshall be
deemed to have filed no deemed investment direction) until the next
DesignationDate, unless the Employer provides for, and permits the
applicationof, correctiveaction prior thereto.

(d) If the employerpossessesat any time directionas to thedeemedinvestment
of less thanall of a ParticipantsAccount, theparticipantshallbedeemedto
havedirectedthat theundesignatedportionof theAccountbedeemedto be
investedin a money market, filed income, or similar fund made available
underthe Plan asdeterminedby the Employer in its discretion.

(e) Each Participant hereunder,as a condition to his or her participation
hereunder,agreesto indemnify and hold harmlessthe Employer and its
agentsand representativesfrom any lossesor damagesof anykind relating



to the deemedinvestmentof the ParticipantsAccount hereunder.
(f) Eachreferencein this Sectionto a Participantshall be deemedto include,

whereapplicable,a referenceto a Beneficiary.

ARTICLE V - ENTITLEMENT TO BENEFITS

5.1 TERMINATION OF EMPLOYMENT. If a participantterminatesemploymentwith
the Employerfor any reason,the ParticipantsPlanAccountat thedateof terminationshall
be valued and payable accordingto the provision of Article VI.

5.2 CHANGE OF CONTROL. If a Changeof Control of the employer occurs, the
ParticipantsPlanAccountat thedateof theChangeof Controlshallbevaluedandpayable
accordingto the provisions of Article VI. For purposesof this Section, a Changeof
Control shall occur when any personother than a Baltimore Tank Lines, Inc. obtains
ownershipor voting powerwith respectto greaterthanfifty percent(50%) of theaggregate
valueor voting power, asapplicable,of the Employerscapitalstock.

5.3 HARDSHIP DISTRIBUTIONS. In the eventof financial hardshipof theParticipant,
ashereinafterdefined,theParticipantmayapplyto theEmployerfor thedistribution of all
or any partof his or her Account. The Employershallconsiderthecircumstthices~f each
suchcase,and the bestinterestsof the Participantand hisor her family, and shall havethe
right, in its solediscretion,if applicable,to allow suchdistribution,or,if applicable,to direct
a distribution ofpartof theamountrequested,or to refuseto allow anydistribution. Upon
a finding of financial hardship, the Employer shall instruct the Trustee to make the
appropriatedistribution to the participantfrom amountscontributedto the Trust by the
Employer in respectof theParticipantsAccount. In no eventshall theaggregateamount
of the distribution exceedeither thefull value of the ParticipantsAccountor theamount
determinedby theEmployerto benecessaryto alleviatetheParticipantsfinancial hardship
(which financial hardshipmay be consideredto include any taxes due becauseof the
distribution occurringbecauseof this Section)and which is not reasonablyavailable from
other resourcesof the Participant. For purposesof this Section, the value of the
ParticipantsAccountshall be determinedas of the dateof the distribution. Financial
hardshipmeans(a) a severefinancial hardshipto theParticipantresulting from a sudden
andunexpectedillnessor accidentof theParticipantor of a dependent(asdefinedin Code
Section 152(a))of the Participant,(b) lossof the Participantspropertydue to casualty,or
(c) othersimilar extraordinaryandunforeseeablecircumstancesarisingasa resultof events
beyond the control of the Participant,eachas determinedto exist by the Employer, a
distribution maybemadeunderthisSectiononly with theconsentof the Employersboard
of directors.

5.4 RE-EMPLOYMENT OF RECIPIENT. If a Participant receiving installment
distributions pursuantto Section 6.2 is re-employedby the Employer, the remaining
distributionsdueto theParticipantshallbesuspendeduntil suchtime astheParticipant(or
his or her Beneficiary)once againbecomeseligible for benefitsunder Section5.1, 5.2, or
5.3, at which time such distribution shall commence,subject to the limitations and
conditionscontainedin this Plan.



ARTICLE VI- DISTRIBUTION OF BENEFITS

6.1 AMOUNT. A Participant(or his or herBeneficiary)shallbecomeentitledto receive,
on or aboutthedateof the Participantsterminationof employmentwith the Employer,a
distribution in an aggregateamount equal to the ParticipantsAccount, which amount,
dependingon (a) theperformanceof the deemedinvestmentselectedfrom time to time by
the participant,the Beneficiary,and/orthe Employer, asapplicable,and (b) the extent to
which the investmentsof theTrust relatingto the Participantsdeemedinvestmentsunder
Section4.1 and4.5 actuallyarerealizedby theTrust, maybe less than,equalto, or greater
than the aggregateamountof the ParticipantsCompensationDeferralsand Employer
contributioncredits. Any paymentduehereunderfrom theTrust which is not paid by the
Trustwill bepaid by theEmployerfrom its generalassets.

6.2 METhOD OF PAYMENT.

(a) Cash Payments.All paymentsunderthePlan shall be madein cash.
(b) Timing andMannerof Payments.In thecaseof distributionsto a Participant

or his or herBeneficiaryby virtue of an entitlementpursuantto Section5.2
or 5.3, an aggregateamountequalto theParticipantsAccountwill be paid
by theTrustor theEmployer,asprovidedby Section6.1, in a lump sum. In
the eventa Participantbecomesentitled to benefitsunder S~ètion~.1, an
aggregateamountequalto the ParticipantsAccountwill bepaidby theTrust
or the Employer,asprovidedby Section6.1, in a lump sum, on or aboutthe
dateof theparticipantstermination,or in annualinstallmentsmadeover a
periodselectedby theParticipant,or in theform of anannuityfor thelife of
the participant(or thejoint lives of theparticipantandhis or herspouse)of
actuariallyequivalentvalueto theParticipantslump sumbenefit,asselected
by the Participantprior to his or her terminationof employment. If a
participant fails to designate properly the manner of payment of the
participantsbenefitunderthe Plan, suchpaymentwill be in a lump sum on
or aboutthe dateof the participantstermination.

If thewhole or anypart of a paymenthereunderby theTrustof the Employeris to
be in installments,thetotal to besopaidshallcontinueto bedeemedto be invested
pursuantto Sections4.1 and 4.5 under suchproceduresas the Employer may
establish,in which case,subjectto thelimitationsofSection6.1, anydeemedincome,
gain, or loss attributable thereto (to the extent realized, as determinedby the
Employer, in its discretion)shall be reflectedin the installmentpayments,in such
equitablemannerasthe Employershall determine.

6.3 DEATH BENEFITS. If a participantdies beforeterminatinghis or her employment
with theEmployerandbeforethecommencementofpaymentsto theParticipanthereunder,
the entirevalueof the ParticipantsAccountshallbepaid, asprovidedin Section6.2, to the
personor personsdesignatedin accordancewith Section7.1.

Uponthedeathof a participantafterpaymentshereunderhavebegunbut beforehe or she



has receivedall paymentsto which he or she is entitled underthe Plan, the remaining
benefit paymentsshall be paid to the personor personsdesignatedin accordancewith
Section7.1, in themannerin which suchbenefitswere payableto theParticipant,unlessthe
Beneficiaryelectsa morerapid form or scheduleof distribution.

ARTICLE VII - BENEFICIARIES; PARTICIPANT DATA

7.1 DESIGNATION OF BENEFICIARIES. Each Participantfrom time to time may
designateanypersonor persons(who maybenamedcontingentlyor successively)to receive
suchbenefitsasmay be payableunderthePlan upon or afterthe participantsdeath,and
suchdesignationmay be changedfrom time to time by the participant by filing a new
designation. Eachdesignationwill revokeall prior designationsby the sameParticipant,
shall be in a form prescribedby the Employerduring the Participantslifetime.

In the absenceof a valid Beneficiarydesignation,or if, at thetime anybenefit paymentis
due to a Beneficiary, thereis no living Beneficiaryvalidly namedby the participant, the
Employershall payanysuchbenefitpaymentto theparticipantsspouse,if thenliving, but
otherwiseto theparticipantsthenliving descendants,if any,per stirpes,but, if none,to the
Participantsestate. In determiningtheexistenceor identity of anyoneentitledto a benefit
payment,theEmployermayrelyconclusivelyuponinformationsuppliedby th€~Partieipants
personalrepresentative,executor,or administrator. If a questionarisesasto theexistence
or identityof anyoneentitledto receiveabenefitpaymentasaforesaid,or if a disputearises
with respectto anysuchpayment,then,notwithstandingtheforegoing,the Employer,in its
sole discretion,maydistribute suchpaymentto theparticipantsestatewithout liability for
anytax or otherconsequenceswhich might flow therefrom,or may takesuchotheraction
asthe Employerdeemsto be appropriate.

7.2 INFORMATION TO BE FURNISHED BY PARTICIPANTS AND
BENEFICIARIES; INABILITY TO LOCATE PARTICIPANTSOR BENEFICIARIES.
Any communication,statement,or notice addressedto a Participantor to a Beneficiaryat
his or her last postoffice addressasshownon theEmployersrecordsshall be binding on
the Participantor Beneficiary for all purposesof the Plan. The employershall not be
obliged to searchfor anyParticipantbeyondthe sendingof a registeredletter to suchlast
known address. If the Employer notified anyParticipantor Beneficiarythat he or she is
entitled to an amountunderthePlanand the Participantor Beneficiaryfails to claim such
amount or make his or her location known to the Employer within three (3) years
thereafter,then,exceptasotherwiserequiredby law, if the locationof oneor moreof the
next of kin of the Participant is known to the Employer, the Employer may direct
distribution of suchamount to any one or more or all of suchnext of kin, an in such
proportionsasthe Employerdetermines.If thelocation of noneof the foregoingpersons
canbedetermined,theemployershallhavetheright to direct thattheamountpayableshall
be deemedto be a forfeiture, except that the dollar amountof the forfeiture, unadjusted
for deemedgainsor lossesin theinterim, shall be paidby the Employerif a claim for the
benefitsubsequentlyis madeby the Participantor theBeneficiaryto whom it waspayable.
If a benefitpayableto anunlocatedparticipantor Beneficiaryis subjectto escheatpursuant
to applicable statelaw, the Employer shall not be liable to any personfor any payment
madein accordancewith such law.



ARTICLE VIII - THE TRUST

8.1 ESTABLISHMENT OF TRUST. The Employershall establishthe Trust with the
Trustee,pursuantto suchtermsand conditionsasareset forth in the Trust agreementto
be enteredinto betweentheEmployerandtheTrustee.TheTrust is intendedto be treated
asa grantor trust underthe Code,and the establishmentof the Trust is not intendedto
causeParticipantsto realizecurrentincomeon amountscontributedthereto,and theTrust
shall be so interpreted.

ARTICLE IX - ADMINISTRATION

9.1 ADMINISTRATIVE AUTHORITY. Exceptasotherwisespecificallyprovidedherein.
theEmployershallhavethesoleresponsibilityfor andthe solecontrolof the operationand
administrationof thePlan,andshallhavethepowerandauthorityto takeall action andto
makeall decisionsand interpretationswhich may be necessaryor appropriatein orderto
administerandoperatethe Plan,including,withoutlimiting thegeneralityof theforegoing,
thepower, duty and responsibilityto:

(a) Resolveand determineall disputesor questionsarising under the Plan,
including the power to determine the rights of eligible Employees,
Participants,and Beneficiaries,andtheir respectivebenefits,and to remedy
any ambiguities,inconsistencies,or omissionsin the Plan.

(b) Adopt such rules of procedureand regulationsas in its opinionmay be
necessaryfor the properand efficient administrationof the Plan andasare
consistentwith thePlan.

(c) ImplementthePlanin accordancewith its termsandtherulesandregulations
adoptedasabove.

(d) Make determinationswith respectto the eligibility of any Eligible Employee
as a Participantand make determinationsconcerningthe crediting and
distribution of PlanAccounts.

(e) Appoint anypersons,or firms, or otherwiseact to securespecializedadvice
or assistance,as it deemsnecessaryor desirable in connectionwith the
administrationandoperationof thePlan,andthe Employershallbeentitled
to rely conclusively upon, and shall be fully protectedin any action or
omissiontakenby it in goodfaith relianceupon, theadviceor opinionof such
firms or persons. The Employer shall have the power and authority to
delegate-fromtime to time by written instrumentall or anypartof its duties,
powers,or responsibilitiesunderthePlan,bothministerialand discretionary,
asit deemsappropriate,to anypersonorcommittee,andin thesamemanner
to revoke any suchdelegationof duties, powers,or responsibilities. Any
action of suchpersonor committeein the exerciseof suchdelegatedduties.
powers, or responsibilitiesshall have the same force and effect for all
purposeshereunderas if such action had been taken by the Employer.
Further, the Employer may authorizeoneor morepersonsto executeany
certificateor documenton behalfof the Employer,in which eventanyperson
notified by theEmployerof suchauthorizationshallbeentitled to acceptand
conclusively rely upon any suchcertificate or documentexecutedby such
personasrepresentingaction by the Employer until suchthird personshall
have beennotified of the revocationof suchauthority.



9.2 MUTUAL EXCLUSION OF RESPONSIBILITY. Neither the Trusteenor the
Employershall beobliged to inquire into orbe responsiblefor anyactor failure to act,or
the authoritytherefor,on the partof the other.

9.3 UNIFORMITY OF DISCRETIONARY ACTS. Wheneverin the administrationor
operationof thePlandiscretionaryactionsby theEmployerarerequiredor permitted,such
actionsshall be consistentlyand uniformly appliedto all personssimilarly situated,and no
suchaction shall be takenwhich shall discriminate in favor of any particularpersonor
groupof persons.

9.4 LITIGATION. Exceptasmaybe otherwiserequiredby law, in anyaction or judicial
proceedingaffectingthePlan,no Participantor Beneficiaryshall beentitled to anynotice
or serviceof process,andany finaljudgemententeredin suchactionshall bebindingon all
personsinterestedin, or claiming under,the Plan.

9.5 PAYMENT OF ADMINISTRATION EXPENSES. All expensesincurred in the
administrationandoperationof thePlan andtheTrust, including any taxespayableby the
Employer in respectof the Plan or Trust or payableby or from the Trust pursuantto its
terms,shall be paid by the Trustor by the Employer at its discretion.

9.6 CLAIMS PROCEDURE. Any personclaiming abenefitunderthePlan(aClaimant)
shall presentthe claim, in writing, to the Employer, and the Employer shall respondin
writing. If the claim is denied, the written notice of denial shall state, in a manner
calculatedto be understoodby the Claimant:

(a) The specific reasonor reasonsfor the denial,with specific referencesto the
Plan provisionson which the denial is based.

(b) A descriptionof any additional material or information necessaryfor the
Claimant to perfecthisor herclaim andanexplanationof whysuchmaterial
or information is necessary;and

(c) An explanationof thePlansclaims review procedure.

The written notice denying or granting the Claimantsclaim shall be provided to the
Claimantwithin ninety (90) daysafterthe Employersreceiptof the claim, unlessspecial
circumstancesrequireanextensionof time for processingtheclaim. If suchan extension
is required,written notice of the extensionshall be furnished by the Employer to the
Claimant within the initial ninety (90) dayperiodand in no eventshall suchan extension
exceeda periodof ninety (90) daysfrom the endof the initial ninety (90) dayperiod. Any
extensionnoticeshall indicatethespecialcircumstancesrequiringtheextensionandthedate
on which the Employerexpectsto rendera decisionon the claim. Any claim not granted
or deniedwithin the periodnotedaboveshall be deemedto have beendenied.

Any Claimantwhoseclaim is denied,or deemedto havebeendeniedunderthepreceding
sentence(or suchClaimantsauthorizedrepresentative),may, within sixty (60) daysafter
the Claimants receiptof notice of the denial, or after the dateof the deemeddenial,
requesta review of the denial by notice given, in writing, to the Employer. Upon sucha
request for review, the claim shall be reviewed by the Employer (or its designated
representative),which may, but shall not be requiredto, grantthe Claimanta hearing. In



connectionwith thereview, the Claimantmayhaverepresentation,mayexaminepertinent
documents,and may submit issuesandcommentsin writing.

The decisionon review normally shall be madewithin sixty (60) daysof the Employers
receipt of the requestfor review. If an extensionof time is required due to special
circumstances,theClaimantshallbe notified, in writing, by theEmployer,andthetime limit
for the decision on review shall be extendedto one hundredtwenty (120) days. The
decision on review shall be in writing and shall state, in a mannercalculated to be
understood by the Claimant, the specific reasonsfor the decision and shall include
referenced to the relevant Plan provisions on which the decisionis based. The written
decisionon reviewshall be givento the Claimantwithin thesixty (60)day (or, if applicable,
the onehundredtwenty(120) day) time limit discussedabove. If the decisionon review is
not communicatedto the Claimant within the sixty (60) day (or, if applicable, the one
hundredtwenty(120) day)perioddiscussedabove,theclaim shallbedeemedto havebeen
deniedupon review. All decisionson review shallbe final andbindingwith respectto all
concernedparties.

ARTICLE X - AMENDMENT

10.1 RIGHT TO AMEND. The Employer by written instrument, exe&ited~by the
Employer, shall have the right to amendthe Plan, at any time and with respectto any
provisionshereof,and all partiesheretoor claiming any interesthereundershallbe bound
by suchamendment;provided,however,thatnosuchamendmentshalldepriveaParticipant
or a Beneficiaryof a right accruedhereunderprior to the dateof the amendment.

10.2 AMENDMENTS TO ENSURE PROPERCHARACTERIZATION OF PLAN.
Notwithstandingthe provisionsof Section 10.1, the Plan and theTrust agreementmaybe
amendedby the Employerat any time, retroactivelyif required,if found necessary,in the
opinion of theEmployer, in orderto ensurethat thePlanis characterizedastop-hatplan
of deferred compensationmaintained for a select group of managementor highly
compensatedemployeesas described under ERISA Sections 201(2), 301(a)(3), and
401(a)(1),andto conformthePlanto theprovisionsandrequirementsof anyapplicablelaw
(including ERISA and the Code). No suchamendmentshall be consideredprejudicial to
any interestof a Participantor a Beneficiaryhereunder.



ARTICLE XI- TERMINATION

11.1 EMPLOYERS RIGHT TO TERMINATE OR SUSPENDPLAN. The Employer
reservesthe right, at any time, to terminatethePlanand/orits obligation to makefurther
creditsto thePlanaccounts.TheEmployeralsoreservestheright, at any time, to suspend
the operationof the Plan for a fixed or indeterminateperiodof time.

11.2 AUTOMATIC TERMINATION OF PLAN. The Plan, but not the Trust,
automaticallyshall terminateuponthedissolutionof theEmployer,or uponits mergerinto
or consolidationwith anyothercorporationor businessorganizationif thereis a failure by
thesurvivingcorporationor businessorganizationto adoptspecifically, withoutchange,and
agreeto continuethe Plan.

11.3 SUSPENSIONOF DEFERRALS. In the eventof a suspensionof the Plan, the
Employershall continueall aspectsof the Plan, other than CompensationDeferralsand
Employer contributioncreditsunderSection3.1, during the periodof the suspension,in
which event paymentshereunderwill continueto be made during the period of the
suspensionin accordancewith Articles V and VI.

11.4 ALLOCATION AND DISTRIBUTION. This Sectionshallbecomeoperativeupon
a completeterminationof the Plan. The provisionsof this Section also~shal1~ecome
operativein the eventof a partial terminationof the Plan,asdescribedby theEmployer,
but only with respectto that portionof the Plan attributableto the Participantsto whom
the partial termination is applicable. Upon the effective date of any such event,
notwithstandingany other provisionsof the Plan, no personswho were not theretofore
Participantsshall be eligible to become participants,the value of the interest of all
Participantsand Beneficiariesshall be determinedand, after deduction of estimated
expensesin liquidating and, if applicable,payingPlan benefits,paid to them assoonasis
practicableafter suchtermination.

11.5 SUCCESSORTO EMPLOYER. Any corporationor otherbusinessorganization
which is a successorto the Employerby reasonof a consolidation,merger,or purchaseof
substantiallyall of theassetsof theEmployershall havetheright to becomea partyto the
Plan by adopting the same by resolution of the entitys board of directors or other
appropriategoverningbody. If, within ninety (90) daysfrom the effective dateof such
consolidation,merger,or saleof assets,suchnot entity doesnot becomea partyhereto,as
aboveprovided, the Plan automaticallyshall be terminated,and theprovisionsof Section
11.4 shall becomeoperative

ARTICLE XII - MISCELLANEOUS

12.1 LIMITATIONS ON LIABILITY OF EMPLOYER. Neithertheestablishmentof the
Plannoranymodification thereof,nor thecreationof anyaccountunderthe Plan,nor the
paymentof anybenefitsunderthePlan shallbeconstruedasgiving any Participantor other
personany legalor equitableright againsttheEmployer,or anyofficeror employerthereof
exceptas providedby law or by any Plan provision. The Employerdoesnot in anywash
guaranteeany ParticipantsAccount from loss or depreciation,whethercausedby poor



investmentperformanceor a deemedinvestmentor the inability to realize upon an
investmentdueto an insolvencyaffectingan investmentvehicleor anyother reason. In no
eventshall theEmployer,or anysuccessor,employee,officer, director,or stockholderof the
Employer, be liable to any personon account of any claim arising by reasonof the
provisionsof the Plan or of any instrumentor instrumentsimplementingits provisions,or
the failure of any Participant,Beneficiary,or otherpersonto beentitled to any participant
tax consequenceswith respectto the Plan,or any credit or distribution hereunder.

12.2 CONSTRUCTION. If any provision of the Plan is held to be illegal or void, such
illegality or invalidity shall notaffecttheremainingprovisionsof the Plan,but shallbe fully
severable,andthePlanshallbeconstruedandenforcedasif said illegal or invalid provision
hasneverbeeninsertedherein. For all purposesof thePlan,wherethecontextadmits,the
singular shall include the plural, and the plural shall include the singular. Headingsof
Articles andSectionshereinare insertedonly for theconvenienceof referenceandarenot
consideredin theconstructionof thePlan. The lawsof theStateof Marylandshall govern,
control, and determineall questionsof law arising with respectto the Plan and the
interpretationand validity of its respective provisions, except where those laws are
preemptedby thelawsof theUnitedStates. ParticipationunderthePlan will not give any
Participantthe right to be retainedin the serviceof the Employernor any right or claim
to anybenefitunderthe Planunlesssuchright orclaim hasspecifically accruedhereunder.

The Plan is intendedto be andat all timesshall be interpretedandadministeredso asto
qualify asanunfundeddeferredcompensationplan, andno provision of the Plan shall be
interpretedso as to give any individual any right to be retained in the serviceof the
Employernor any right or claim to any benefit underthe Plan unlesssuchright or claim
hasspecifically accruedhereunder.

The Plan is intendedto be andat all times shall be interpretedand administeredso asto
qualify asan unfundeddeferredcompensationplan, andno provision of the Planshall be
interpretedso asto give any individual any right in any assetsof theEmployerwhich right
is greaterthanthe rights of a generalunsecuredcreditor of the Employer.

12.3 SPENDTHRIFTPROVISION. No amountpayableto a Participantor a Beneficiary
under the Plan will, exceptas otherwisespecifically provided by law, be subjectin any
mannerto anticipation, alienation, attachment,garnishment,sale, transfer, assignment
(eitherby law or in equity),levy, execution,pledge,encumbrance,charge,or anyotherlegal
or equitableprocess.and anyattemptto do sowill be void: norwill any benefitbe in any
mannerliable for or subjectto thedebts,contracts,liabilities, engagements,or tortsof the
personentitled thereto. Further, (i) thewithholding of taxesfrom plan benefit payments.
(ii) the recovery under the Plan of overpaymentsof benefits previously made to a
Participantor Beneficiary,(iii) if applicable,thetransferof benefitrights from thePlan to
anotherplan, or (iv) the direct depositof benefit paymentsto an accountin a banking
institution (if not actuallypartof an arrangementconstitutingan assignmentor alienation)
shall not be construedasan assignmentor alienation.



In the event that any participantsor Beneficiarysbenefitshereunderare garnishedor
attachedby order of any court, the Employer may bring an action or a declaratory
judgementin a court of competentjurisdiction to determinethe properrecipientof the
benefitsto be paid underthe Plan. During the pendencyof said action,any benefitsthat
becomepayableshallbe held ascreditsto the Participantsor BeneficiarysAccountor, if
the Employerprefers,paid into thecourtastheybecomepayable,to be distributedby the
court to the recipientasthe court deemsproperat the closeof said action.

IN WITNESSWHEREOF, the Employerhascausedthe Planto be executedand its seal
to be affixed hereto,effective asof the 1st day of January,1996.

A T/W ESS Baltimore Tank Lines, Inc.

__________ By: ________

Print Name&A1L ~ ~~TUA~7H Print Name:6D~oUL1 7)(-4/)

Date: 12/13/96

[SEAL] -~
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CurrentParticipants

CharlesHatfield

DennisMeyer

WayneKus

H. William Molner



BaltimoreTank Lines, Inc.

SupplementalRetirementand DeferredCompensationPlan

APPENDIX B

The discretionarytargetedEmployercontributioncreditedfor the1996Planyearshallequal
the amountsshownfor thefollowing Participants.

Name Amount

CharlesHatfield $1,431.00
DennisMeyer $ 3,148.00
WayneKus $ 3,434.00
H. William Molner $ 6,296.00

If the Employer contribution credit for any of the following Plan years is less than, or
greaterthan the $14,309.00 targetedamount, the Employer contribution cr dits will be
allocatedasfollows.

Name Percentageof Contribution

CharlesHatfield 10%
DennisMeyer 22%
WayneKus 24%
H. William Molner 44%

If any currentparticipantterminatesor a newexecutivebecomesa participant,the rateof
allocationmaybe adjustedby the Employer.



Baltimore TankLines, Inc.

BOARD OF DIRECTORSRESOLUTIONS

The undersigned,theSecretaryof BaltimoreTank Lines, Inc. (the Corporation),hereby
certifies that the following Resolutionswere adoptedby action of the Board of Directors
of the Corporationon October 15 , 1996.

WHEREAS, theCorporationdesiresto adopttheBaltimoreTankLines,Inc.Supplemental
Retirementand DeferredCompensationPlan (the Plan) effective January1, 1996 for
purposes of providing deferred income and retirement benefits to certain of the
Corporationseligible executiveemployees;and

WHEREAS, theCorporationdesiresto establish,with representativesof theEmployerand
Participantsas trustee, the Baltimore Tank Lines, Inc. SupplementalRetirementand
DeferredCompensationPlan Trust (the Trust) for purposesof establishinga fund from
which to satisfy theCorporationsobligationsunderthePlan.

THEREFORE,be it

RESOL\ED, thatthePlanandtheTrustbeandherebyareadoptedin theform pre,~ented
to this Board, thePlanand theTrust to beeffectiveasprovidedtherein;andbe if further

RESOLVED, that the proper officers of the Corporationherebyare authorizedand
directedto executethePlanandtheTrust, to selectonerepresentativeof theEmployerand
two PlanParticipantsto actastrusteesof theTrust, and to takesuchfurtheractionsand
to executesuchfurtherdocumentsastheymaydeemadvisableordesirablefor thepurposçs
of adoptingand implementingthe Plan and theTrust, and announcingthe Planand the
Trust to affectedemployees;andbe it further

RESOLVED, that theCorporationshallmakea cashcontributionto thePlanon or before
December31, 1996 for the 1996 Plan Year in the amountof $14,309 to be allocatedto
participantsin accordancewith thePlan, andbe it further

RESOLVED, thatthe Corporationshalldecideannually,andcommunicateto participants
of the Plan, thecontribution amount, if any, and the time of depositof future Plan year
contributions,andb~it further

RESOLVED,that thePlan and theTrust herebyaresubjectto suchfurtheramendments
as the proper officers of the Corporationdeem advisableor desirablefor purposesof
finalizing the Plan andtheTrust accordingto substantialtermsandpurposesreflectedin
the forms of the Plan and the Trust presentedto this Board,and any such amendments
shall be effectivewithout furtheraction by this Board.

Date: November 26, 1996
Secretary



Baltimore Tank Lines, Inc.

SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN TRUST AGREEMENT

RECITALS

THIS TRUST AGREEMENT is made and enteredinto effective as of the 1st day of
January,1996by and betweenBaltimoreTankLines, Inc. (the Employer),which sponsors
the Baltimore Tank Lines, Inc. SupplementalExecutiveRetirementPlan (thePlan) and
the Trustees: GordonWestkamp,H. William Molner, and WayneKus (the Trustees).

The Plan providesfor theEmployerto payall Planbenefitsfrom its generalrevenuesand
assets.TheEmployerwishesto establisha trustfundfor thepurposeof providinga source
from which to pay certainbenefitsunderthe Plan, such trust fund being subjectto the
claimsof theEmployerscreditorsin theeventof theEmployersbankruptcyor insolvency.
Contributionsto the trust fund shallbe held by the Trusteeand invested,reinvestedand
distributed in accordancewith theprovisionsof this TrustAgreement.

TheTrustestablishedby thisTrustAgreementis intendedto be a grantor trust, with the
result that the corpusand incomeof the Trust aretreatedfor tax purposesasassetsand
incomeof the Employer. -

NOW, THEREFORE, in considerationof the mutual covenantscontainedherein, the
Employerand theTrustee,intendingto be legally bound,declareand agreeas follows:

ARTICLE I - ESTABLISHMENT OF TRUST

1.1 TRUST DEPOSITS. The Employer shall depositwith the Trustee,in trust (the
Trust), certainfunds,which shallbeheld, administeredanddisposedof by the Trusteeas
provided in this Trust Agreement.

1.2 IRREVOCABILITY. The Trust shall be revokable by the Employer until the
occurrenceof a changeof control,at which time theTrust shall becomeirrevocable. For
purposeshereof,a changeof controlshallbedeemedto occurwhenanypersonotherthan
the majority sharehblderson the effectivedateacquires,directly or indirectly, greaterthan
50%of the aggregatevoting powerover Baltimore Tank Lines, Inc. voting stock.

1.3 GRANTOR TRUST. The Trust is intended to be a grantor trust, of which the
Employer is thegrantor,within the meaningof sub-partE, part I, subchapterJ, chapter1.
subtitle A of the Internal RevenueCode of 1986. as amended,and shall be construed
accordingly.

C~



1.4 PLAN ASSETS. The principal of theTrust, and anyearningsthereon,shallbe held
separateandapartfrom other fundsof theEmployerand shallbe usedexclusively for the
usesand purposesof the plan and generalcreditorsof the Employerashereinset forth.
The Plan participantsand their beneficiariesshall have no preferredclaim on, or any
beneficialownershipinterestin, anyassetof theTrust. Any rightscreatedunderthe Plan
and this Trust Agreementshall be mereunsecuredcontractualrights of Plan participants
andbeneficiariesagainsttheEmployer. Any assetsheldby theTrust will be subjectto the
claims of the Employersgeneralcreditorsunder federal and state law in the even of
insolvency,asdefinedherein.

1.5 ACCEPTANCEOF TRUST. The Trusteeacceptsthe Trust establishedunder the
TrustAgreementon thetermsand subjectto theprovisionsset forth herein,and it agrees
to dischargeandperformfully andfaithfully all of thedutiesandobligationsimposedupon
it under this Trust Agreement.

ARTICLE II- PLAN AS PART OF TRUST AGREEMENT

2.1 INCORPORATIONBY REFERENCE.ThePlan isexpresslyincorporatedhereinand
madea part hereofwith the sameforce and effect asif the Planhad been1~illys~tforth
herein. A copy of the Plan hasbeendeliveredto the Trustee. All termsdefinçcrin the
Plan shall have the samemeaningswhen usedherein unless expresslyprovided to the
contraryherein. TheEmployershalldeliver to theTrusteecopiesof all amendmentsto the
Planmadeafter the dateof this Trust Agreement.

2.2 BENEFIT PROVISIONS. The termsof the Plan shallgovernthe amount, form and
timing of benefit paymentsunder the Plan to which a Plan participantor beneficiaryis
entitled.

2.3 AMENDMENT OF PLAN. The incorporationof the Plan into this Trust shall not
affect the provisionsof the Plan concerningthe amendmentor terminationthereof.

ARTICLE III - PAYMENTS TO PLAN
PARTICIPANTSAND BENEFICIARIES

3.1 PAYMENT DIRECTION AND TAXES. TheEmployershall deliver to theTrustee
a Statement(thePaymentDirection) that indicatestheamountspayablein respectof any
Planparticipantwho becomesentitled to receivea distributionfrom thePlan (orhis or her
beneficiaries), which distribution is of a benefit for which the Employer has made
contributionsto the Trust, and that provides the time for the paymentof suchamounts.
Exceptasotherwiseprovidedherein,theTrusteeshallmakepaymentsto a Planparticipant
or his or herbeneficiariesin accordancewith suchPaymentDirection. TheEmployershall
makeprovision for the reportingand withholding of any federal,stateor local taxesthat
may be requiredto be withheld with respectto the paymentof benefitspursuantto the
termsof the Plan andshall pay amountswithheld to the appropriatetaxing authorities.



3.2 ENTITLEMENT TO BENEFITS. The entitlementof a Planparticipantor his or her
beneficiariesto benefitsunderthe Planshall be assetforth in thePlan, and any claim for
suchbenefitsshall be consideredand reviewedunder the proceduresset out in the Plan.

3.3 PAYMENTS BY EMPLOYER. TheEmployermaymakepaymentof benefitsdirectly
to the Plan participantor his or herbeneficiariesastheybecomedueunderthe termsof
thePlan. The Employershallnotify theTrusteeof its decisionto makepaymentof benefits
directly prior to the time amountsare payable to a Plan participant or his or her
beneficiaries.

ARTICLE IV - TRUSTEERESPONSIBILITY
WHEN EMPLOYER IS INSOLVENT

4.1 CESSATIONOF PAYMENTS ON EMPLOYER INSOLVENCY. TheTrusteeshall
ceasepaymentof benefitsto the Plan participantor his beneficiariesif the Employer is
Insolvent. The EmployershallconsiderInsolvent for purposesof this TrustAgreement
if (I) the Employer is unableto pay its debtsastheybecomedue,or (ii) the Employer is
subjectto a pendingproceedingasa debtorunderthe United StatesBankruptcyCode.

4.2 CLAIMS OF CREDITORS. At all times during thecontinuanceof this Trust, the
principal and income of the Trust shall be subjectto claims of generalcreditorsof the
Employerunderfederalandstatelaw asset forth below.

(a) The Board of Trusteesand the chief executiveofficer of theEmployershall
havetheduty to inform the Trusteein writing of the EmployersInsolvency.
If a personclaimingto be acreditorof theEmployerallegesin writing to the
Trusteethat theEmployerhasbecomeInsolvent,theTrusteeshalldetermine
whetherthe Employer is Insolvent and , pendingsuchdetermination,the
Trustee shall discontinue payment of benefits to Plan participants and
beneficiaries.

(b) UnlesstheTrusteehasactualknowledgeoftheEmployersInsolvency,or has
receivednotice from the Employer of a personclaiming to be a creditor
alleging that the Employer is Insolvent, the Trusteeshall haveno duty to
inquirewhethertheEmployeris Insolvent.TheTrusteemayin all eventsrely
on suchevidenceconcerningtheEmployerssolvencyasmaybe furnishedto
theTrusteeandthatprovidestheTrusteewith a reasonablebasisfor making
a determinationconcerningthe Employerssolvency.

(c) If at any time theTrusteehasdeterminedthat the Employeris Insolvent,the
Trusteeshalldiscontinue payments to Planparticipantsand beneficiariesand
shall hold the assetsof the Trust for the benefit of the Employersgeneral
creditors. Nothing in this Trust Agreementshall in any way diminish any
rights of any Plan participantor beneficiaryto pursuehis or her rights asa
generalcreditorof the Employerwith respectto benefitsdue underthe Plan
or otherwise.



(d) TheTrusteeshall resumethepaymentofbenefitsto the Planparticipantsand
beneficiariesin accordancewith thetermsof thisTrustAgreementonly after
the Trustee hasdeterminedthat the Employer is not Insolvent (or is no
longer Insolvent).

(e) Exceptasprovidedhereinand in Section 12.2, the Employer shall haveno
rightor powerto direct theTrusteeto return to the Employeror to divert to
othersanyof theTrustassetsbeforeall paymentsof benefitshavebeenmade
to all Planparticipantsand beneficiaries(or to the Employer, in the caseof
a forfeiture of a Planparticipantsbenefit upona terminationof employment
which results in a forfeiture underthe termsof the Plan or the inability to
locatea payeeunderthetermsof thePlan) pursuantto thetermsof thePlan.

ARTICLE V - INVESTMENT AUTHORiTY

5.1 TRUSTEE AUTHORITY. All rights associatedwith assetsof the Trust shall be
exercisedby theTrusteeor the persondesignatedby theTrustee,andshall in no eventbe
exercisableby or restwith the Plan participantor the Employer. The Trusteeshall have
the following powerswith respectto any and all monies,securitiesandotherassetsat any
time heldby it andconstitutingpartor all of theTrust, suchpowers,subjectto Section5.2,
to be exercisedby it in its sole discretion:

(a) To purchaseor subscribefor and invest in any securities,but not including
anysecuritiesof the Trusteeor anyaffiliate of theTrustee,and to retain any
such securities in the Trust. Without in any way intending to limit the
generalityof the foregoing, the said term securities shall be deemedto
include commonandpreferredstocks, mortgages,debentures,bonds,notes
or otherevidencesof indebtedness,andother forms of securities,excluding
thoseissuedby the Employeror sold by employeesparticipatingunderthe
Plan.
The Trusteeis authorizedto investandreinvestall or a portion of theTrust
in sharesof any open-endedinvestmentfund or company.

(b) To sell, transferandconveyfor cashoron credit, convert,redeem,exchange
for othersecurities,or otherwiseto disposeof anysecuritiesat anytime held
by it.

(c) To exerciseany connectionwith any securitiesat any time held by it: to
oppose or to consent to the reorganization, consolidation,merger, or
readjustmentof the financesof any corporation.companyor associationor
to the sale,mortgage,pledge or leaseof the property of any corporation,
company or associationor to the sale, mortgage,pledge or lease of the
propertyof any corporation,companyor association,any of the securities
which mayat any time beheldby it, and to do anyactwith referencethereto,
including the exerciseof options,the making of agreementsor subscriptions
and the paymentof expenses,assessmentsor subscriptions,which may be
deemednecessaryor advisable in connectiontherewith, and to hold and
retain any securitieswhich it may so acquire.

(d) To vote, personallyor by generalor limited proxy, any securitieswhich may
be held by it at any time and, similarly, to exercise,personallyor by general



or limited proxy,any rightappurtenantto anysecuritiesheldby it atanytime.
(e) To registeranysecuritiesheldby it hereunderin its own nameor in thename

of anominee,or in any form permittingtitle to passby delivery, providingthe
recordsof theTrusteeshall clearly indicatetheownershipof any assetof the
Trust.

(f) To make, executeand deliver any and all mortgages,contracts,consents,
waivers, releasesor otherinstrumentsin writing necessaryor properfor the
accomplishmentof anyof the foregoingpowers,

(g) To investand reinvestall or any portionof theTrustin units of participation
in one or more common,collective or commingledtrust funds. Any such
common,collectiveor commingledtrust fund maybespecifically designated
for investmentin guaranteedinvestmentcontracts.

(h) To invest any part or all of the Trust (including idle cash balances)in
certificatesof deposit,demandor time deposits,savingsaccounts,money
marketaccountsor similar investments.

(i) To enterinto contractsof Life Insuranceand/orAnnuities.

5.2 EMPLOYERAUTHORITY. TheEmployershall havetherightat any time, andfrom
time to time in its sole discretion,to direct the Trusteeasto the investmentof the assets
of theTrust, to requiretheTrusteeto maintainseparateaccountsrepresentingassets.of the
Trustwhich aremaintainedfor the purposeof providingPlanbenefitsto Planparticipants
andbeneficiariesand/orto substituteassetsof equalfair marketvaluefor any assetheldby
the Trust. Theserightsareexercisableby theEmployerin a non-fiduciarycapacitywithout
the approvalor consentof any personin a fiduciary capacity. In addition, the Employer
may, from time to time and in its sole discretion, provide an investmentand/or asset
allocation policy which the Trustee shall follow when making investment decisiciis
hereunder.

5.3 INDEMNIFICATION. If theTrusteeinvestsanyor all of theTrustFundpursuantto
the directionsof the Employer, the Employer agreesto indemnify and hold harmlessthe
Trusteefrom any claim of loss to the Trust Fundarisingout of the Trusteescompliance
with the Employersinvestmentdirections.

ARTICLE VI- DISPOSITIONOF INCOME

6.1 DISPOSITIONOF INCOME. During the term of this Trust, all incomereceivedby
the Trust shall be accumulatedand reinvested.

ARTICLE VII - ACCOUNTING BY TRUSTEE

7.1 ACCOUNTING BY TRUSTEE. TheTrusteeshallkeepaccurateanddetailedrecords
of all investments,receipts.disbursements.and all othertransactionsrequiredto be made,
includingsuchspecific recordsasshall beagreedupon in writing betweentheEmployerand
the Trustee. Within ninety (90) days following the closeof eachcalendaryearandwithin
ninety (90) daysafter the removalor resignationof theTrustee,the Trusteeshall deliver
to the Employer a written accountof its administrationof the Trust during suchyear or
during the period from the close of the last precedingyear to the dateof suchremovalor



resignation,setting forth all investments,receipts,disbursementsand other transactions
effectedby it, including a descriptionof all securitiesand investmentspurchasedand sold
with the costor netproceedsof suchpurchasesor sales(accruedinterestpaid or receivable
beingshown separately),and showingall cash,securitiesand otherproperty held in the
Trust at the endof suchyearor asof the dateof suchremovalor resignation,asthe case
maybe.

ARTICLE VIII - RESPONSIBILITY OF THE TRUSTEE

8.1 PRUDENT PERSON. TheTrusteeshall actwith care,skill, prudenceand diligence
under the circumstancesthenprevailing that a prudentpersonacting in like capacityand
familiar with suchmatterswould usein theconductof an enterpriseof a like characterand
with like aims; provided,however,thattheTrusteeshall incur no liability to anypersonfor
anyaction takenpursuantto a direction,requestor approvalgivenby theEmployerwhich
is contemplatedby, and in conformitywith, thetermsof thePlan or this Trustand is given
in writing by the Employer. In theeventof a disputebetweenthe Employerand a party,
the Trusteemay applyto a courtof competentjurisdiction to resolvethe dispute.

8.2 TRUSTEEINDEMNIFICATION. If theTrusteeundertakesor defendsany litigation
arising in connectionwith this Trust (except an action by the Employer or any Plan
participantor beneficiaryfor theTrusteesbreachof duty hereunder),theEmployer.~grees
to indemnify the Trusteeagainstthe Trusteescosts,expensesand liabilities (including,
without limitation, attorneysfeesandexpenses)relating theretoand to be primarily liable
for suchpayments. If theEmployerdoesnot pay suchcosts, expensesand liabilities in a
reasonableand timely manner,the Trusteemay obtain paymentfrom theTrust.

8.3 LEGAL COUNSEL. The Trusteemayconsultwith legal counselwith respectto any
of its dutiesor obligationshereunder.

8.4 HIRING AGENTS. TheTrusteemayhire agents.accountants,actuaries,investment
advisors,financial consultantsor other professionalsto assist it in performingany of its
dutiesor obligationshereunder.

8.5 TRUSTEEPOWERS.TheTrusteeshallhave,without exclusion,all powersconferred
on trusteesby applicablelaw, unlessexpresslyprovidedotherwiseherein;provided,however,
that if an insurancepoiicy is held asan assetof theTrust, theTrusteeshall haveno power
to namea beneficiaryof the policy other than the Trust, to assignthe policy (asdistinct
from conversionof the policy to a different form) other than to a successortrustee,or to
loan to anypersonthe proceedsof any borrowingagainstsuchpolicy.

8.6 LIMITATION ON POWERS. Notwithstandingany powersgrantedto the Trustee
pursuantto thisTrustAgreementor to applicablelaw, theTrusteeshallnot haveany power
that could give this Trust the objective of carryingon a businessand dividing the gains
therefrom,within the meaningof Section301.7701-2of the Procedureand Administrative
Regulationpromulgatedpursuantto the Internal RevenueCode.



ARTICLE IX - FEESAND EXPENSESOF THE TRUSTEE

9.1 TRUSTEE EXPENSES AND FEES. The Employer shall pay all expensesof
administeringthe Plan and the Trust and all Trusteesfeesand expenseswith respectto
which the Trusteeis entitled to compensationor reimbursement. If not so paid, the fees
and expensesshall be paid from theTrust.

ARTICLE X - RESIGNATION AND REMOVAL OF TRUSTEE

10.1 TRUSTEE RESIGNATION. TheTrusteemay resignat any time by written notice
to the Employer,which shallbeeffectivethirty (30)daysafter receiptof suchnoticeunless
the Employerand theTrusteeagreeotherwise.

10.2 TRUSTEEREMOVAL. TheTrusteemay be removedby the Employer, on (30)
thirty daysnotice or upon shorternotice acceptedby the Trustee.

10.3 TRANSFER OF ASSETS. Upon resignationor removal of the Trustee and
appointmentof a successortrustee,all assetsshall subsequentlybe transferredto the
successorTrustee. Thetransfershall be completedwithin sixty (60) daysafter receiptof
thenotice of resignation,removalor transfer,unlessthe Employerextendsthe time limit.

10.4 APPOINTMENTOF SUCCESSOR.If theTrusteeresignsor is removed,a successor
shall be appointed,in accordancewith the following section, by the effective date of
resignationor removal. If no suchappointmenthasbeenmade,theTrusteemayapplyto
a court of competentjurisdiction for appointmentof a successoror for instructions. All
expensesof theTrusteein connectionwith theproceedingshallbeallowedasadministrative
expensesof the Trust.

ARTICLE XI- APPOINTMENTOF SUCCESSOR

11.1 APPOINTMENT OF SUCCESSOR. If the Trustee resignsor is removed in
accordancewith Sections10.1 or 10.2 hereof, the Employer may appointa successorto
replacetheTrusteeuponresignationor removal. Theappointmentshallbeeffectivewhen
acceptedin writing by the new trustee,who shall have all of the rights and powersof the
former trustee,including ownershiprights in the Trust assets. The former trusteeshall
executeany instrum~nt..necessaiyor reasonablyrequestedby theEmployeror thesuccessor
trustee to evidence the transfer. A successorTrusteeappointmentmust maintain the
representativebalanceof EmployerandParticipantsin existencebeforethe resignationor
removal.

ARTICLE XII - AMENDMENT OR TERMINATION

12. 1 AMENDMENT. This Trust Agreementmay be amendedby a written instrument
executedby the Trusteeand the Employer. Notwithstandingthe foregoing, no such
amendmentshallconflict with the termsof this Plan, shall causefundsof theTrust to be
diverted other than to purposesof paymentof Plan benefits (except in the case of
Insolvency)or otherwiseasprovidedhereunderor shall maketheTrust revocableafter it
hasbecomeirrevocablein accordanceherewith.



12.3 TERMINATION. The Trust shall not terminate until the dateon which all Plan
participantsandbeneficiariesareno longerentitledto benefitspursuantto the termsof the
Plan. Upon terminationof the Trust, anyassetsremainingin the Trust shall be returned
to the Employer.

ARTICLE XIII - MISCELLANEOUS

13.1 VALIDITY OF PROVISIONS. Any provision of this Trust Agreementprohibited
by law shall be ineffective to the extentof any suchprohibition, without invalidating the
remainingprovisionshereof.

13.2 NO ASSIGNMENT OF BENEFITS. Benefitspayableto a Planparticipantand his
or her beneficiariesunderthis Trust Agreementmay not be anticipated,assigned(either
at law or in equity), alienated, pledged, encumberedor subjected to attachment,
garnishment,levy, executionor otherlegal or equitableprocess.

13.3 GOVERNMENT LAW. This TrustAgreementshallbe governedby andconstrued
in accordancewith the lawsof theStateof Maryland.



ARTICLE XIV - EFFECTIVE DATE

14.1 EFFECTIVE DATE. The effectivedateof this Trust Agreementis

January1, 1996.

IN WITNESSWHEREOF,thisTrustAgreementhasbeenduly executedundersealby the
partieshereto,effectiveasof the day andyear first abovewritten.

A EST/WITNESS Baltimore Tank Lines, Inc., Settlor

____________ By: ________
Print NameG~i L ~ Name: ~ ~

Date: 12/13/96

[SEALI

AIFE2~14ITNESS / Trustee(s):

~ / ~ By: _____

F~rintName -~-~s~ ~ Name: ~Gordon Westkanip,Tr~~e-
/ Date: 12 13/96

[SEAL] By:
Name: H. William Molner. Trustee
Date: 12/13/96 ________

By: ____

Name: Wayne~(us,Trustee
Date: 12/13/96


