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INTRODUCr1Q~

Your Employerhasestablisheda retirementplan to help supplement
your retirementincome. Under the program,the Employermakes
contributions to a Trust Fund which will pay you a benefit at
retirement. Details about how the Plan works are containedin this
summary. While thesummarydescribestheprincipalprovisionsof the
Plan, it does not include every limitation or detail. If there is a
discrepancybetweenthis booklet and the official Plan document,the
Plan documentshall govern. You may obtain a copy of the Plan
documentfrom thePlanAdministrator. The PlanAdministratormay
chargea reasonablefeefor providingyou with the copy.

H PLAN DATA

A. Agent ForServiceOfLegal Process:TheEmployerorTrustee.

B. Effective Date: January1, 1996

The Effective Date for the Plans Elective Deferralprovision
shall be April 1, 1996.

C. Employer: BethiehamApparatusCompany,Inc.
Address: 890 Front Street,P.O. Box Y

Hellertown,PA 18055
TelephoneNo.: (610)838-7034
TaxI.D.No.: 2~•
PlanNo ~ 00

D. PlanAdm1nlstrato~ The Employer has designated the

following individual(s) to serveasPlanAdministrator:

BruceJ. LawrenceandJohnBoyle

E. PlanYear: The 12-monthperiodbeginningon January1 and
endingon December31.

F. Trustee(s): First Valley Bank - Trust
Address: ioo BrodheadRoad,Bethleham,PA 18017
TelephoneNo.: (800) 595-9905

G. TypeOf Administration: TrustFund

ifi _________

A. BreakIn Service.A 12 consecutivemonthperiodduringwhich
you are not creditedwith or are not paid for more than 500
hours. If you go into themilitary serviceof the UnitedStates,
you are not consideredterminatedas long asyou return to
work within the time requiredby law. If you separatefrom
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employmentand incur a Breakin Service,all contributionsto
yourvariousaccountsaresuspended.[Seespecialrulesrelating
to maternity and paternity leave below. Also, see Section
VI(B) to determineyoureligibility to sharein theEmployers
Contribution if you separatefrom employment,but do not
incur a Breakin Service.] If aBreak in Serviceoccursandyou
returnto full time employmentwith the Employer,your rights
areexplainedin the sectionentitled Vesting.

B. Compensation.Your total salary, pay,or earnedincomefrom
theEmployer,asreflectedon taxFormW-2, evenif not subject
to withholding taxeswhenearned.Compensationwill include
amounts receivedby you during the Plan Year and earned
while a Participant.Compensationshall belimited to $150,000
asadjustedfor inflation.

Compensationshall include amountsdeferredunder40 1(k)
plansand Section 125 cafeteriaplans.

C. Disability. A potentially permanentillness or injury, as
certified to by a physicianwho is approvedby the Employer,
which preventsyou from engagingin work for which you are
qualifiedfor a periodof atleast12 months.

D. EffectiveDate. Thedateon which thePlanstartsoran amend-
ment is effective.

E. ElectiveDeferral. Employercontributionsmadeto thePlanat
yourelection, insteadof beinggiven to you in cashaspart of
your salary. You can elect to defera portion of your salary,
instead of receiving it in cash, and your Employer will
contributeit to the Planon yourbehalf.

F. Entry Date. The dateon which you enter the Plan. Your
Entry Datewill be theearlierof thefirst day of the Plan Year
or the first day of the seventh month of the Plan Year
coincidingwith or following the dateon which you satisfythe
eligibility requirements.

G. Family Member.TheSpouseorlinealascendantor descendant
(or Spousethereof)of either a more than5% owner of the
Employer or one of the ten highest compensatedHighly
CompensatedEmployeesof the Employer.

H. Highly CompensatedEmployee.AnyEmployeewhoduringthe
currentorprior Plan Year (1) was a morethan5% owner,(2)
receivedmore than $75,000in Compensationasadjustedfor
inflation (3) receivedmore than $50,000 in Compensationas
adjustedfor inflation andwas in the top 20% of Employees
whenrankedby Compensation,or (4) wasan officer receiving
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more than$45,000in Compensationasadjustedfor inflation.
Family Membersof any 5% owner, or Highly Compensated
Employeein thegroupof thetenEmployeeswith thegreatest
Compensation,will be combinedasif theywereonepersonfor
purposesof Compensationand contributions. If you are not
currently or never were Highly Compensated,or a Family
Memberof a Highly CompensatedEmployee,you area Non-
highly CompensatedEmployee.

Hour OfService. You will receivecredit for eachhouryou are
(1) paid for being on yourjob, (2) paidevenif you arenot at
work (vacation,sickness,leaveof absence,or disability), or(3)
paid for back pay if hours were not alreadycounted. A
maximumof 501 hourswill becreditedin any yearfor periods
during which you are not at work but are paid. Hours of
Servicewill becalculatedbasedonactualhoursyou areentitled
to payment.

J. Maternity/PaternityLeave. You maybeeligible for additional
Hoursof Serviceif you leaveemployment,evenif temporarily,
due to childbirth or adoption. If this is the case,you will be
creditedwith enoughhours(up to 501)of serviceto preventa
Break in Service,either in the yearyou leave employmentor
the following year. For example,if you have750 Hours of
Servicein theyear that yourchild is born,you would not get
any more hourscreditedfor that Plan Yearsinceyou do not
havea Break in Service. Therefore,if you do not return to
employment the following year, you will get 501 Hours of
Serviceso you will not havea Break in Servicein that year.
Alternatively, if you do returnthefollowing year,butwork only
300 hours,you will receiveanadditional201 hoursin orderto
prevent a break. TheseHours of Servicefor maternity or
paternityleave mustall beusedin one Plan Year. They are
usedonly to preventaBreak in Serviceandnot for calculating
yourYearsof Servicefor eligibility, vestingor benefits.

K. NormalRetirementAge. Theattainmentof age65.

L. Spouse.Thepersonto whom you areorwerelegally married,
or your common law Spouseif common law marriage is
recognizedby the statein which you live. In order for your
Spouseto receiveabenefitunderthis Plan,heor shemaynot
predeceaseyou. A formerSpousemaybetreatedasa Spouse
under this definition if recognizedas suchundera Qualified
DomesticRelationsOrder asexplainedat Section XV(F) of
this SummaryPlan Description.
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M. YearOf Service.

~ilaib~y

Forpurposesofdeterminingyoureligibility to participatein the
Plan, a Year of Service is a l2-consecutivemonth period
beginningon your dateof hire during which you arecredited
with at least 1000 Hours of Service.

Contribution

Forpurposesofdeterminingwhetheror notyou areentitledto
havea contributionallocatedto youraccount,a YearofService
is a l2-consecutjvemonthperiod,whichis the sameasthePlan
Year, duringwhich you arecreditedwith at least501 Hours of
Service.

Ycsting

For purposesofdeterminingtheextentto whichyou arevested
in your accountbalance,a Year of Serviceis a l2-consecutjve
month period,which is thesameasthePlanYear, duringwhich
you arecreditedwith 1000 Hoursof Service.

IV ELIGIBILflY REqUIREMENTSAND PARTICIPATION

You are eligible to participatein this Plan uponcompleting1 Year of
Serviceand attainingage21. You areconsideredto havecompleted
1 Yearof Servicefor purposesof eligibility on theanniversaryof your
first dayof employment,providedthat you workedat least 1000 hours
during that 12-monthperiod. The secondandsubsequentmeasuring
periods,if applicable,shall be the Plan Year. The Plan will not cover
Employeescoveredby acollectivebargainingagreement.

Your participationin thePlanwill beginon theEntry Datedefinedat
Section III.

V EMPLOYEE CONTRJBUTI~

A. Elective Deferrals

You, asan eligible Employee,mayauthorizethe Employerto
withhold from 1% up to 15% of your Compensation,not to
exceed$7,000 as adjustedfor inflation, and to deposit such
amountin thePlanfund. If you participatein a similar planof
an unrelatedemployerandyour ElectiveDeferralsunder this
Plan and the other plan exceedthe $7,000 limit, for a given
yearyou mustdesignateoneof thePlansasreceivinganexcess
amount. If you choosethis Plan as the one receiving the
excess,you mustnotify the Plan Administratorby March 1 of
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the following yearso that the excessand any incomethereon
may be returned to you by April 15. You may increase,
decrease,orterminateyourElectiveDeferralpercentageon the
anniversarydateofthe Planandon thefirst day of theseventh
month of the Plan Year.

If you terminatecontributions,you may not reinstatepayroll
withholding until the first day of the next Plan Year. The
Employer may also reduceor terminateyour withholding if
requiredto maintain thePlansqualifiedstatus.

B. Rollover And Transfer Contributions

RolloverContributionsarepermitted. Transfercontributions
are not permitted. In orderto makea Rollover Contribution,
you must be a Participant.

A rollover of your retirement benefitsmay originate from
another qualified retirement plan or special individual
retirementarrangement(known as a conduit IRA) to this
Plan. If you havealreadyreceiveda lump-sumpaymentfrom
anotherqualifiedretirementplan, or if you receivedpayment
from another qualified plan and placed it in a separate
conduit IRA, you may be eligible to redepositthat payment
to this Plan. The last day you may make a Rollover
Contribution to this Plan is the 60thdayafter you receivethe
distribution from the otherplan or IRA. If you believeyou
qualify for a rollover, see the Plan Administrator for more
details.

VI EMPLOYER CONTRIBUTIONS

A. ContributionFormula

ElectiveDeferrals:

TheEmployerwill contributeall Compensationwhichyou elect

to defer to thePlanwithin the limits outlinedin SectionV(A).

MatchingContributions:

The Employerwill contributeanamountequalto 100% of your
ElectiveDeferrals.TheEmployershallnotmatchyourElective
Deferralsthat arein excessof 3% ofyour Compensation.

Thetime periodwhich will beusedfor determiningtheamount
of MatchingContributionsowedshallbe monthly.
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Employer Matching Contributions will only be made on

Elective Deferralsmadeto the Plan.

Qualified Non-ElectiveContributions:

The Employer may also contribute an additional amount
determinedin its solejudgement.This additionalcontribution,
if any, will be allocated to only Non-highly Compensated
Participants, in proportion to each eligible Employees
Compensation as a ratio of all eligible Employees
Compensation.TheseContributionswill benonforfeitableand
subjectto withdrawal restrictions.

B. Eligibility For Allocation

The Employers Contribution will be allocated among all
Participantswho are employedat the end of the Plan Year,
without regardto thenumberof Hours of Servicecompleted.
The Employer shall also make a contribution for each
Participantwho separatedfrom employmentduring the Plan
YearaslongastheParticipantcompletedmorethan500Hours
of Serviceduring that Plan Year. The Employershallallocate
a contribution for each Participant who separatedfrom
employment during the Plan Year without accruing the
necessary501 Hoursof Service,if theParticipantterminatedas
a result of:

retirement.
disability.
death.

VII GOVERNMENT REGULATIONS

The federal government sets certain limitations on the level of
contributionswhich may be madeto a Plan such as this. Thereis also
a percentage limitation which means that the percentageof
Compensationwhich you may contribute(Elective Deferrals) depends
on theaveragepercentageof Compensationthat theotherParticipants
are contributing. Simply stated,all Participantsare divided into 2
categories:Highly CompensatedandNon-highlyCompensatedandthe
averagefor eachgroupis calculated. The averagecontributionthat the
Highly Compensatedmaymakeisbasedon theaveragecontributionthat
the Non-highly Compensatedmake. If a Highly Compensated
Participantis contributingmore than he or she is allowed, the excess,
plus or minus anygain or loss,will be returned. Keep in mind that if
you are a 5% owner of the businessor one of the ten highestpaid
Highly Compensatedemployees,your Family Memberscontribution
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percentagesand Compensationswill be combined with yours for

purposesof determiningyourcontributionsunderthe Plan.

Vifi PARTICIPANT ACCOUNTS

TheEmployerwill setup a recordkeepingaccountin yournameto show
the value of your retirement benefit. The Employer will make the
following additionsto your account:
A. your allocatedshareoftheEmployersContribution(includingyour

Elective Deferrals),

B. the amountof yourpersonalRollover Contributions,if any, and

C. your shareof investmentearningsandappreciationin the valueof
investments.

TheEmployerwill makethefollowing subtractionsfrom youraccount:

D. anywithdrawalsor distributionsmadeto you, and

E. your shareof investmentlossesand depreciationin the value of
investments.

F. your share of administrativefees and expensespaid out of the
Plan, if applicable.

The Employer will value the following types of contributions in your
accountasindicatedbelow:

Typeof Contribution Yaluation Da~ç(~j

(1) Elective Deferrals i
(2) Matching i
(3) Qual. Non-Elective i
(4) Minimum Top-Heavy i

ValuationPeriods:(i) Daily (ii) Weekly (iii) Monthly (iv) Bi-Monthly
(v) Quarterly (Vi) Semi-Annually (vii) Annually
The Employerwill provideyou with a statementof accountactivity at least

onceannually.

IX YESTING

A. Determining VestedBenefit

Vestingrefers to yourearningor acquiringa nonforfeitableright
to the full amount of your account. Any Elective Deferrals,
Qualified Non-Elective Contributions, Rollover Contributions,
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plus or minusany earningsor losses,arealways 100%vestedand
cannotbe forfeited for any reason.Any contributionnot listed in
the previoussentence,andthe earningsor lossesthereon,will vest
in accordancewith the following table:

Yearsof Service

I 2

50% 100%

You are consideredto have completed 1 Year of Service for
purposesof vestingupon the completionof 1000 Hours of Service
at any time duringa PlanYear.

You automaticallybecomefully vested,regardlessof the vesting
table, upon attainment of Normal Retirement Age, upon
retirementdueto Disability, upondeath,andupon terminationof
the Plan.

B. PaymentOf VestedBenefit

If you separatefrom Service before your retirement,death or
Disability, you mayrequestearlypaymentof yourvestedbenefitby
submitting a written requestto the Plan Administrator. If your
vestedaccountbalanceat the time of terminationor at the time of
anyprior distributionsexceedsor exceeded$3,500,you maydefer
the payment of your benefit until April 1 of the calendaryear
following the calendaryearduring which you attain age 70 1/2.
The portion of your accountbalanceto which you arenot vested
is called a forfeiture and remains in the Plan to reducethe
EmployersContribution for theyear.

C. Loss Of Benefits

There are only two events which can causethe loss of all or a
portionof your account.Oneis terminationof employmentbefore
you are 100%vestedaccordingto thevestingprovisionsdescribed
at IX(A) and the otheris a decreasein thevalueof your account
from investmentlossesor administrativeexpensesandothercosts
of maintainingthe Plan.

D. Timing Of Forfeiture

If you receivethevestedportion ofyour accountuponseparation
from service,the Employerwill forfeit your accountas of the Plan
Year end, immediatelyfollowing the date of paymentof your
VestedAccount Balance. If you havenot receiveda distribution
of your vestedbalance,your nonvestedportion will be forfeited at
the end of the Plan Year during which you incur your fifth
consecutive1-year Breakin Service.
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E. Reemployment

If you terminate service with your Employer, then are later
reemployed,you will becomea Participantasof theearlierof the
next Valuation Date or the next Entry Date [see Section III]
following your returnto employment. If you arenot a memberof
a classof employeeseligible to participatein the Plan and later
becomea memberof the eligible class,you will participateupon
reachingthe next Entry Dateif you havesatisfiedthe minimum
age and servicerequirements.Should you becomeineligible to
sharein futureContributionsand forfeituresbecauseyou areno
longer a memberof an eligible class, you shallagainshareupon
your return to an eligible class. All yearsof prior Servicewill be
countedwhen calculatingyour vestedpercentagein your new
account balance. The following rules apply in connectionwith
reemployedParticipants.

(a) TerminatedPartiallyVestedParticipants.If you terminate
employmentand receivepaymentof yourpartially vested
interest and are reemployed prior to incurring five
consecutiveone-yearBreaksin Service,you havetheright
to buy backthenonvestedportionofyouraccountif it was
forfeited. If your nonvestedbalancewasnot forfeited it
will still be part of your accountand thebuy back is not
necessary. If a buy back is necessaryto regain the
forfeiture, you must redepositthe amount paid to you
without interest within five years of your date of
reemployment. If you do not repay the amount you
received,the nonvestedportionof yourEmployeraccount
will bepermanentlyforfeited. Whetheryou repayor not,
your prior Servicewill count toward vesting service for
futureEmployercontributions.

Forexample,assumethatyou terminateyourjob with your
current Employer. At the time of terminationyou had
accrueda total benefit of $10,000 under the retirement
Plan. Although this amount had beenallocated to your
account,you were only 40%vestedin that amountwhen
you left. You decidedto takea distributionofyourvested
accountbalance(40%of$10,000,or $4,000)whenyou quit.
The nonvestedbalance of your account ($6,000) was
forfeited. Threeyearslater,you becamereemployedby the
sameEmployer. Sinceyou werereemployedwithin 5 years,
you have the right to repay the $4,000 distribution you
receivedwhen you quit. You would have to repay the
$4,000within 5 yearsof being rehired. If you do so, the
nonvestedportionofyouraccount($6,000)will be restored
to your account. After restoration,you will be vestedin
40% of this account, but your vested percentagewill
increasebased on your Years of Service after your
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reemployment. Your prior Service will al~y~y~count
towards vesting of Employer Contributions which you
receiveafter reemployment,whetheror not you decideto
repayand restoreyour prior account.

(b) TerminatedNonvestedParticipants.If youwerenot vested
in anyportionof yourEmployerContributionaccountprior
to your separationfrom serviceandarereemployedbefore
incurring five consecutiveone-yearBreaksin Service,you
will he credited for vestingwith all pre-breakand post-
break service. Your prior unpaid account balancewill
automaticallybe restoredandyou will continueto vest in
that account. If you arereemployedafterincurring five
consecutiveone-yearBreaksin Service,you will loseyour
prior accountbalance,but your pre-breakYearsof Service
will count towardsvesting,in your new accountbalance.

X TOP-HEAVY RULES

A top-heavyplan is one in which more than60% of the contributions
or benefitsare attributableto certain key employees,suchas owners,
officers and stockholders. The Plan Administrator is responsiblefor
determiningeachyear if the Plan is top-heavy. If the Plan becomes
top-heavy special rules apply to the allocation of the Employers
contribution. Thesespecialrulesrequire thatonly Participantswho are
not key employeeswill generallyreceivean allocationof theEmployers
contribution equal to 3% of compensation,or if less, the greatest
percentageallocated to the account of any key employee. All
participants are entitled to receive a minimum allocation upon
completingat least one Hour of Servicein the top-heavyPlan Year
provided they are employedon the last day of the Plan Year. The
Employersminimumcontributioncanbe satisfiedby anotherEmployer
sponsoredretirementplan, if so electedby the Employer.

XI RETIREMENTBENEFITSAND DISTRJBUT!O~

A. RetirementBenefits

The full valueof your accountbalanceis payableat your Normal
RetirementAge, evenif you continueto work, or you may defer
paymentuntil April 1 following the yearyoureachage 70 1/2. If
you work beyondyourNormal RetirementAge,you will continue
to fully participatein the Plan.

B. Distributions During Employment

Uponattainmentof age59 1/2, benefitsattributableto Employer
contributions,allocatedto your account(s)in excessof two years,
are available for withdrawal if you are 100% vested in those
benefits.
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If applicable,benefitsattributableto your rolloversareavailablefor

withdrawal upon requestto the PlanAdministrator.

C. HardshipWithdrawals

You may file a written requestfor a hardshipwithdrawal of the
portion of your accountbalanceattributableto ElectiveDeferrals.
Earningson Elective Deferralsare not be included. You must
generally have your Spouseswritten consent for a hardship
withdrawal unless you are advised otherwise by the Plan
Administrator. Prior to receivinga hardshipdistribution,you must
takeany otherdistribution and borrowthemaximumnon-taxable
loan amountallowedunderthis andotherplansof the Employer.
Note, however,that if the effect of the loan would be to increase
the amountof your financialneed,you arenot requiredto takethe
loan. For example, if you needfunds to purchasea principal
residence,and a plan loan would disqualify you from obtaining
other necessaryfinancing, you do not have to take the loan.
Hardshipwithdrawalsmaybe authorizedby the Employerfor the
following reasons:

(a) to assistyou in purchasinga personalresidencewhich is
your primary placeof residence(not including mortgage
payments),

(b) to assist you in paying tuition expensesfor you, your
Spouse,oryour dependents,for thenext twelve monthsof
post-secondaryeducation,

(c) to assistyou in payingexpensesincurred or necessaryon
behalf of you, your Spouse, or your dependentsfor
hospitalization,doctor or surgeryexpenseswhich are not
coveredby insurance,or

(d) to prevent your eviction from or foreclosure on your
principal residence.

Any hardshipdistributionis limited to theamountneededto meet
thefmancialneed. Hardshipwithdrawalsmustbeapprovedby the
Employerandwill beadministeredin anon-discriminatorymanner.
Such withdrawals will not affect your eligibility to continueto
participatein EmployerContributionsto thePlan. Although, your
right to make Elective Deferrals will be suspendedfor twelve
months. Any withdrawalsyou receiveunder theserules maynot
be recontributecito the Planandmaybe subjectto taxation,aswell
as an additional 10% penalty tax if the withdrawal is received
beforeyou reachage59 1/2. Thesepaymentsshallalsobe subject
to a mandatory20% withholding for incometax purposes.
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D. Beneficiary

Every Participantor former Participantwith Plan benefits may

designatea personor personswho are to receivebenefitsunder
the Plan in theeventof his or her death. The designationmustbe
made on a form provided by and returned to the Plan
Administrator. You maychangeyour designationat any time. If
you are married, your beneficiary will automatically be your
Spouse. If you andyour Spousewish to waive this automatic
designation,you must completea beneficiarydesignationform.
The form must be signedby you and,if applicable,yourSpousein
front of a Plan representativeor a Notary Public.

E. DeathBenefits

In theeventof your death,the full valueof your accountis payable
to your beneficiaryin a lump sum.

F. Form Of Payment

When benefits becomedue, you or your representativeshould
apply to the Employer requestingpaymentof your accountand
specifyingthemannerof payment.Thenormal or automaticform
of paymentis generallya lump sumunlessthe PlanAdministrator
notifies you otherwise.

Also, paymentsmaynot be madeoveraperiodwhich exceedsthe
life expectancy of you and your beneficiary. The Plan
Administrator will advise you if any special rules apply in
connectionwith the paymentsof your benefits.

G. Rollover Of Payment

If yourbenefitsqualify aseligible rollovers,you havetheoptionof
havingthempaiddirectly to you, whentheybecomedue,or having
them directly rolled over to anotherqualified plan or an IRA. If
you do not chooseto have the benefitsdirectly rolled over, the
Planis requiredto automaticallywithhold 20%ofyourpaymentfor
tax purposes.If you do chooseto havethe paymentmadeto you,
you still havethe option of rolling over the paymentyourselfto a
qualifiedplan or an IRA within sixty days (first checkwith a tax
advisorto makesureit is an eligible rollover). However,20% of
your payment will still be withheld. The following example
illustrateshow this works:

For example,if you have$100,000in your vestedaccountbalance
andchooseto havethepaymentof your benefitsmadedirectly to
an IRA or anotherqualified plan, the entire $100,000will be
transferredto the trusteeof the otherplan or the IRA, andyou
will treattheentireamountasarollover on your tax return sothat
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you will not pay taxeson the entire amount. If you choosenot to
havethe accounttransferreddirectly to an IRA or qualified plan,
20% or$20,000will automaticallybe withheld from your payment.
Thus, you will receive only $80,000 as a distribution of your
benefits. In order to roll the entire amount over into your IRA,
you would haveto comeup with $20,000out of your own pocket
to makeup the difference. If this is done, the $20,000which was
withheld may be returnedwhenyou file your taxesat the endof
theyear. However, if you are unableto produce the extra cash,the
rollover amountwill only be $80,000,andtheother $20,000which
waswithheld will be treated as taxable incometo you. If you are
underage59 whenyoureceiveyourbenefitpayment,thewithheld
amountwill also be subjectto the 10% early distribution penalty.

Certainbenefitpaymentsarenot eligible for rolloverandtherefore
will also not be subjectto the 20% mandatorywithholding. They
areasfollows:

1. annuitiespaid over life;
2. installmentsfor a periodof at least10 years;and
3. minimum requireddistributionsat age 70

There are alsoseveraloperationalexceptionsanda de minimis
exceptionfor paymentsof less than$200.

H. Time Of Payment

If you retire, becomedisabled,or die, payments will start as soon
as administratively feasible following the date on which a
distribution is requestedby you or is otherwisepayable.

If you terminate for a reasonother than death, Disability, or
retirement,paymentswill startassoonasadministrativelyfeasible
following thedateon which a distributionis requestedby you or is
otherwisepayable.

XII INVESTME~

A. Trust Fund

Themoniescontributedto the Planmaybe investedin anysecurity
or form of propertyconsideredprudent for a retirement plan.
Such investmentsinclude, but are not limited to, common and
preferred stocks, exchangetraded put and call options, bonds,
money market instruments, mutual funds, savings accounts,
certificatesof deposit,Treasurybills, or insurancecontracts. An
institutional Trusteemay invest in its own depositsor thoseof
affiliateswhich beara reasonableinterestrate, or in a group or
collective trust maintainedby suchTrustee.
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B. InvestmentResponsibility

The Plans assetsare held by the Trusteewho is identified in
Section II of this Summary. The Trusteeis responsiblefor the
safekeepingof Plan assetsandfor the investmentmanagementof
such assetsunless the Employer elects to direct investments,
appointsan outsideinvestmentmanagerorpermitsParticipantsto
direct the investmentof their individual accounts.

C. EmployeeInvestmentDirection

Participantsmay direct the investmentsof their accountsamong
any allowable investments. All contributions are available for
making an investmentelection. The proceduresfor making an
election areshown in aseparateInvestmentElectionForm which
can be obtainedfrom the Plan Administrator. You may change
your investment selection and move moniesfrom one fund to
another in accordancewith the rules establishedby the Plan
Administrator

D. ParticipantLoans

Participantloansare permittedunder the Plan. In order to geta
loan from the Plan, you must make application to the Plan
Administrator. Loans mustbe approvedby the PlanAdministrator
andaresubjectto a strict setof rulesestablishedby law. Therules
are coveredin a separateLoanApplicationForm andPromissory
Note Form. These Forms are available from the Plan
Administrator

XIII ADMINISTRATI~

The Planwill be administeredby the following parties:

A. PlanAdministrator

The Employeris theparty who hasestablishedthe Plan andwho
hasoverall control andauthority overadministrationof the Plan.
The Employersdutiesas PlanAdministratorinclude:

(a) appointing the Plans professional advisors needed to
administer the Plan including, but not limited to, an
accountant,attorney,actuary,or administrator,

(b) directing the Trusteewith respectto paymentsfrom the
Fund,

(c) communicating with Employees regarding their
participation and benefitsunder the Plan, including the
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administration of all claims proceduresand domestic
relationsorders,

(d) filing any returnsand reportswith the Internal Revenue
Service,Departmentof Labor, or anyothergovernmental
agency,

(e) reviewingandapprovingany fmancial reports,investment
reviews,or otherreportspreparedby any party appointed
by the Employer,

(f) establishinga funding policy and investmentobjectives
consistentwith thepurposesof thePlanandtheEmployee
RetirementIncomeSecurityAct of 1974,and

(g) construing and resolving any question of Plan
interpretation.ThePlanAdministratorsinterpretationand
applicationthereofis final.

B. Trustee

The Trustee shall be responsible for the administration of

investmentsheld in the Fund. Thesedutiesshall include:

(a) receivingcontributionsunder the termsof the Plan,

(b) investing Plan assetsunless investment responsibility is
delegatedto anotherpartyby theEmployer,

(c) making distributions from the Fund in accordancewith
written instructionsreceivedfrom the PlanAdministrator,

(d) keepingaccountsandrecordsof the financial transactions
of the Fund, and

(e) rendering an annual report of the Fund showing the
financialtransactionsfor thePlanYear.

XIV AMENDMENT AND TERMINATION

The Employer may amendthe Plan at any time, provided that no
amendmentwill divert anypartof thePlansassetsto anypurposeother
than for the exclusivebenefit of you andthe other Participantsin the
Planor eliminatean optional form of distribution. The Employermay
also terminatethe Plan. In the eventof an actualPlantermination,all
amountscreditedto your accountwill be fully vestedandwill be paidto
you. Dependingon the factsandcircumstances,a partial termination
may be found to occur wherea significant numberof Employeesare
terminatedby the Employeror excludedfrom Planparticipation. In case
of apartial termination,only thoseaffectedwill become100%vested.
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• XV LEGAL PRpVISIpN~

A. RightsOf Participants

As a PlanParticipant,you havecertainrights andprotectionunder
the EmployeeRetirementIncomeSecurityAct of 1974 (ERISA).
The law saysthatyou areentitled to:

(a) Examine, without charge, all documentsrelating to the
operationof the Plan and any documentsfiled with the
U.S.Departmentof Labor. Thesedocumentsareavailable
for reviewin theEmployersofficesduringregularbusiness
hours.

(b) Obtain copies of all Plan documentsand other Plan
information upon written requestto the Employer. The
Employermay imposea reasonablechargefor producing
the copies.

(c) Receivefrom the Employer at least once each year a
summaryof the Plansannualfinancial report.

(d) Obtain, at least once a year, a statementof the total
benefitsaccruedfor you, andyour nonforfeitable (vested)
benefits,if any. The Planprovidesthatyouwill receivethis
statementautomatically. If you are not vested,you may
requesta statementshowing the datewhenyour account
will beginto becomenonforfeitable.

(e) File suit in a federalcourt, if anymaterialsrequestedare
not receivedwithin 30 days of your request,unless the
materialswere not sent becauseof matters beyond the
control of the Employer. If you are improperly denied
accessto information you are entitled to receive, the
Employermaybe requiredto payup to $100for eachdays
delayuntil the information is provided to you.

B. FiduciaryResponsibility

ERISA imposesobligationsupon thepersonswho areresponsible
for theadministrationof the Plan. Thesepersonsarereferredto
as fiduciaries Fiduciariesmust act solely in your interestas a
Plan Participant and they must exercise prudence in the
performanceof their duties. Fiduciarieswho violate ERISA may
be removedandrequiredto reimburseanylossestheyhavecaused
you or otherParticipantsin the Plan.
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C. Employment Rights

Participation in the Plan is not a guaranteeof employment.
However, the Employermaynot fire you or discriminateagainst
you to preventyou from becomingeligible for the Plan or from
obtaininga benefit or exercisingyour rights underERISA.

D. Benefit Insurance

Your benefits under this Plan are not insured by the Pension
Benefit GuarantyCorporationsincethe law doesnot provideplan
termination insurancefor this typeof Plan.

E. ClaimsProcedure

If you feel you are entitled to a benefit under the Plan, mail or
deliver your written claim to the Plan Administrator. The Plan
administrator will notify you, your beneficiary, or authorized
representativeof theaction takenwithin 60 days of receiptof the
claim. If you believe that you are being improperly denied a
benefit in full or in part, theAdministratormustgive you awritten
explanationof the reasonfor the denial. If the Administrator
denies your claim, you may, within 60 days after receiving the
denial,submitawritten requestaskingtheAdministratorto review
your claim for benefits. Any suchrequestshouldbe accompanied
by documentsor recordsin support of your appeal. You, your
beneficiary,oryourauthorizedrepresentativemayreviewpertinent
documentsandsubmitissuesandcommentsin writing. If you get
no satisfaction from the Administrator, you have the right to
requestassistancefrom the U.S. Departmentof Labor or you can
file suitin astateor federalcourt. Serviceof legalprocessmaybe
madeon the PlanAdministrator at the addressof the Employer.
If you are successfulin your lawsuit, the court may require the
Employerto payyour legalcosts,includingyourattorneysfees. If
you lose, and thecourt finds that your claim is frivolous, you may
be requiredto paythe Employerslegal fees.

F. Assignment

Your rights andbenefitsunderthis Plancannotbe assigned,sold,
transferredor pledgedby you or reachedby your creditors or
anyoneelseexceptunderaqualified domesticrelationsorderor as
provided by state law. A qualified domestic relations order
(QDRO) is acourtorderissuedunderstatedomesticrelationslaw
relating to divorce, legal separation, custody, or support
proceedings. The QDRO recognizesthe right of someoneother
thanyou to receiveyour Plan benefits. You will be notified if a
QDRO relating to your Plan benefits is received. Receipt of a
qualified domesticrelationsorder shall allow for an earlier than
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• normal distribution to the person(s)other than the Participant
listed in the order.

G. Questions

If you haveanyquestionsaboutthis statementof your rights under
ERISA, pleasecontactthe Employeror the Pensionand Welfare
BenefitsAdministration,RoomN-5644,U.S.DepartmentofLabor,
200 ConstitutionAve., N.W., Washington,D.C. 20210.

H. Conflicts With Plan

This booklet is not the Plandocument,but only a SummaryPlan
Descriptionof its principalprovisionsandnot everylimitation or
detail of the Plan is included. Every attempthasbeenmadeto
provide conciseand accurateinformation. However, if thereis a
discrepancybetweenthis booklet and the official Plan document,
the Plandocumentshall prevail.
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