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paidemployeesbe aggregatedwith the Highly CompensatedEmployeeandbe consideredone
individual underthe Plan. For purposesof this definition family meansan employeesspouse,
lineal ascendantsor descendants,andthe spousesof suchlineal ascendantsor descendants.If you
needfurtherinformationconcerningwhetheryou areor arenot aHighly CompensatedEmployee
or how the family aggregationrulescould affectyou, contacttheCommitteeor the Consultant.

Hour of Service meansanyhour for which you are paidor entitled to paymentby the
Company. An Hour of Serviceincludesanyhour for which paymentis madedueto vacation,
sickness,holiday,disability,layoff,jury duty, military duty, leaveof absence,or anyhourfor which
backpay is awarded. No more than501 Hoursof Servicewill becreditedto you for anysingle
continuousperiodduringwhichyou do not performservicesfor theCompany.

Hoursof Servicefor eachemployeearegenerallydeterminedfrom thehourly recordsof the
Company. However,if no hourly recordsaremaintainedfor you,Hoursof Servicearedetermined
on the basisof months. You arecreditedwith 190Hoursof Servicefor eachmonth in whichyou
areentitled to be creditedwith at leastoneHourof Service.

GENERAL INFORMATION

This is the Elmer Smith Oil Co., Inc. EmployeesProfit Sharing Plan. The Plans
identificationnumberis 001. The Effective Date of this PlanisJanuary1, 1987. Generally,this
SummaryPlanDescriptiondescribesthe termsas in effectJuly1, 1995.

ThisPlan is sponsoredby ElmerSmith Oil Co., Inc. whoseaddressis PostOffice Box 1719,
Clinton, Oklahoma 73601. TheCompanysemployeridentificationnumberis 73-0957873.

In addition to ElmerSmith Oil Co., Inc., thisPlanhasbeenadoptedby DominoTransports,
Inc., Domino Food and Fuel, Incorporated,Domino InterstateTransports,Incorporatedand
Domino EquipmentCompany,Incorporated.Theaddressesfor thesecompaniesis the sameas that
of ElmerSmith Oil Co., Inc. Referencesto Companyin this SummaryPlanDescriptionshould
be interpretedto meananyof theseentities.

Trustees. TheTrusteeof the Planis Martin Smith. His addressis PostOffice Box 1719,
Clinton, Oklahoma 73601.

The Committee. The Planis administeredby aCommitteeappointedby the Company.
It consistsof oneto sevenpeoplewhomaybe Participants.Membersservewithoutcompensation
for theirservices.As thePlanAdministrator, theCommitteeis responsiblefor settingthe rules for
the administrationof the Plan. The Committeesofficial nameis the ElmerSmith Oil Co., Inc.
Profit SharingPlanCommittee,andits businessaddressis the sameas theCompanysaddress.The
businesstelephonenumberfor theCommitteeis (405)323-2929.

Consultant. The Committeehasdelegatedto McDonaldRoblesMeyers,aProfessional
Corporation,the recordkeepingfunctionsof thePlan. All questionsincluding thoserelatedto your
accountbalances,loans,hardshipdistributions,or distributionsof your vestedaccountbalances
shouldbemadeto theConsultantat (405)843-6000or 1-800-BY-ERISA.
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ServiceofLegal Process.The Chairmanof theCommittee,Martin Smith, is designated
as the-agentto receiveserviceof legalprocesson behalfof theCommittee. Serviceof legal process
mayalsobe madeuponanyplantrusteeor theCommitteeasPlanAdministrator. The Chairman
ma~be servedat Highway 183 South,Clinton, Oklahoma 73601.

YOUR RIGHTS UNDER ERISA

Claims Procedure. If you (or in theeventof yourdeath,your beneficiary)believeyou are
not receivingbenefitswhich aredue,you shouldfile awritten claim with theCommitteewithin 60
daysof your knowledgeof thedenialof thebenefits. TheCommitteewill decidewhetherto grant
or denyyour claim within 90 days afterit is received.

If your claim is deniedin wholeor in part,you will receivewritten notice telling you: (a) the
specificreasonsfor thedenial;(b) aspecific referenceto the Plansectionbaseduponwhich the claim
is denied;(c) adescriptionof any additional material or informationnecessaryto completeyour
claim;and(d) anexplanationof theappealsprocedureunderthe Plan.

If youbelieveyourclaim was improperlydenied,you canappealthe decisionwithin 60 days
after your claim is denied by filing a written appealwith the Committee.Your appealwill be
reviewedby EmployersBoardof Directors(appealscommittee). Your appealmustspecify the
benefityou believehasbeenimproperlydeniedandtheactionsyou believearenecessaryto correct
the denial. You mayrequestahearingbeforethe Boardof Directors.

You or your representativemayreview Plan documentsrelatedto your claim andmay
submitwritten commentsfor consideration.You will be notified of the decisionwithin 60 daysafter
your appeal. If you requestahearingandit is granted,the decisionwill be renderedwithin 90 days
of the dateyou filed your appeal. The decisionon appealby the appealscommitteeshall be in
writing andis final andbindingon all personsaffected.

Non-Assignability of Benefits. As ageneralrule, your interestin youraccountsmaynot
be sold, usedascollateralfor loansotherthanasprovided in the Plan, given awayor otherwise
transferred,exceptby designationof a beneficiaryupon your death. Federallaw providesan
exceptionwhich requiresthe Committeeto recognizecourt-orderedchild supportor alimony
obligationsset forth in aqualified domesticrelationsorder. This is acourtdecreeor order that
obligatesyou to give aportionof your accountsto your formerspouse,child or dependent.The
Committee must receivea qualified domestic relationsorder which conformswith the legal
requirementsbeforeit will behonored. If theCommitteereceivessuchanorderandit is determnined
to conformto thelegal requirements,all or aportionof your accountbalancesmaybe usedto satisfy
the obligation. If you haveanyquestionsas to thesetype of orders,contactthe Committeefor
assistance.

Statutory Disclosure. UnderERISA, you areentitledto:

(a) Examine,without charge,at theCommitteesoffice andat otherspecifiedlocations,
such as worksites and union halls, if applicable,all plan documents,including
insurancecontracts,collectivebargainingagreements,if applicable,andcopiesof all
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documentsfiled with theU.S.DepartmentofLabor,suchas annualreportsandplan
• descriptions;

(b) Obtaincopiesof all PlandocumentsandotherPlaninformationuponwritten request
to the Committee. The Committeemaymakea reasonablechargefor the copies;

(c) Receiveasummaryof thePlansannualfinancial report. TheCommitteeis required
by law to furnish eachParticipantwith acopyof thesummaryannualreport;and

(d) Obtain astatementtelling you whetheryou havea right to receivea pensionat
normal retirementage (age 65) and if so, what your benefitswould be at normal
retirementage if you stopworking undertheplannow. If you do not havea right
to apension,thestatementwill tell you how manymoreyearsyou haveto work to
get a right to apension. This statementmust be requestedin writing and is not
requiredto be given morethanonceayear. The planmust providethestatement
free of charge.

In addition,ERISA imposesdutiesupon the peoplewho areresponsiblefor theoperation
of theemployeebenefitplan. The peoplewho operatethe Plan,called fiduciaries, haveaduty to
do so prudentlyandin your interestsandthatof otherPlanparticipantsandbeneficiaries.

No one,includingyour employer,your union, if applicable,or anyotherperson,may fire
you or otherwisediscriminateagainstyou in any way to preventyou from obtaining a pension
benefitor exercisingyour rights underERISA. If your claim for abenefit is deniedin wholeor in
part you must receiveawritten explanationof the reasonfor the denial. You havethe right to
appealanydeniedclaim. SeeClaims Procedures.

Under ERISA, therearestepsyou can take to enforcetheserights. For instance,if you
requestmaterialsfrom thePlananddo not receivethemwithin 30 days,you mayfile suitin a federal
court. In suchacase,thecourtmayrequire theCommittee,asPlanAdministrator,to providethe
materialsandpayyou up to $100adayuntil you receivethe materials,unlessthe materialswerenot
sentbecauseof reasonsbeyondthecontrolof the Committee. If you haveaclaim for benefitswhich
is deniedor ignored,in wholeor in part,you mayfile suit in astateor federalcourt. If it should
happenthatPlanfiduciariesmisusethe Plansmoney,or if you arediscriminatedagainstfor asserting
your rights,you mayseekassistancefrom the U.S.Departmentof Labor, or you mayfile suitin a
federalcourt.

The court will decidewho shouldpaycourt costsand legal fees. If you aresuccessful,the
courtmayorderthe personyou havesuedto paythesecostsandfees. If you lose, the courtmay
orderyou to paythesecostsandfees,for example,if it finds your claim is frivolous.

If you haveanyquestionsaboutyour Plan,you shouldcontactthe Committee. If you have
anyquestionsaboutthisstatementoraboutyourrights underERISA,youshouldcontactthe nearest
Area Office of the U.S.Labor-ManagementServicesAdministration,Departmentof Labor.

-16-



SUMMARY PLAN DESCRIPTION
for

Elmer Smith Oil Co.
Employees Profit Sharing Plan

July 1, 1995 :.



TABLE OF CONTENTS

Page

Introduction 1

Eligibility and Participation 2

Contributions to the Plan 2

i/401(k) SalaryReductions 2

i/Matching Contributions 4

i/Qualified Contributions 5

i/Company Contributions 5

i/Rollover Contributions 6
i/Maximum Additions 6

Your Benefits 7

Distributions 8

i/When Distributions Are Made 8

i/How Distributions Are Made 9

i/Beneficiaries 10

i/Withholding andPenalties 10

Returning to the Plan 11

The Trust Fund 11

Loans to Participants 12

Top-Heavy Rules 12

Amendment andTermination 13

Definitions 13

General Information 14

Your Rights Under ERISA 15



Summary Plan Description of
Elmer Smith Oil Co., Inc.

Employees Profit Sharing Plan

INTRODUCTION

To recognizeandrewardtheeffortsofits employees,ElmerSmith Oil Co., Inc.(Company)
hasamendedandrestatedthis Plan. This Planis for the exclusivebenefitof eligible employeesand
their beneficiaries.

This typeof employeepensionbenefitplan is knownasaprofit sharingplan. It is designed
to providebenefitsuponyour retirement,total andpermanentdisability, deathor terminationof
employment.Benefitsprovidedarein addition to your socialsecuritybenefits. You arenot required
to makeanycontributions. However,you canincreaseyour retirementbenefitsby electingto have
someofyour compensationcontributedto thePlanon apre-tax basis. This featureis knownasa
401(k) Plan.

This SummaryPlanDescriptionis abriefdescriptionof your rights,obligationsandbenefits
underthe Plan. It is not meant to interpret, extend or changethe termsof the Plan in
any way. If there is a conflict betweenthis SummaryPlan Description andthe Plan
document, the actualprovisions of the Plandocument shall control. The terms of the
Plan may be altered only by resolution of the Companys Board of Directors. No
representations, oral or otherwise, may changethe terms of the Plan. A copyof the
Plan is available for you to review during normalworking hours in the PersonnelOffice of the
Company. BecauseCongressfrequentlychangesthe laws governingretirementplans,thebenefits
andrulesdescribedin this SummaryPlanDescriptionmaychange.

Certaintermsin this SummaryPlan Descriptionarecapitalized.Thesetermshaveaspecial
meaningandaredefinedeither in the Definitions sectionneartheendof this SummaryPlan
Descriptionor in the sectionwherethe term is used. If you haveanyquestionsregardingthePlan
or theexplanationsprovidedin this SummaryPlan Description,contacttheCommittee.

Although the Companyintends to continuethe Plan indefinitely, it reservesthe right to
amendor terminatethePlanat anytime.



ELIGIBILITY AND PARTICIPATION

Eligible Employees. The Plancoversall employeesof theCompany,exceptthathourly
employeesof Domino FoodandFuel,Incorporatedare noteligible to participate.

Age and ServiceRequirement. You
areeligible to participateafterbothattainingage

You are more than 21 andstart working on
21 andcompletingoneYear of Service. These March 15, 1995. The l2-month period to

are the Age andServiceRequirementsfor the determine your Year of Servicefor eligibility

Plan. To determinewhen you are eligible to purposes is March 15, 1995, through March

participatein thePlan,a Yearof Serviceis the 14, 1996. If you complete 1,000 Hours of
12-consecutive-monthperiodbeginningon the Serviceduring such time, your Entry Date isJuly 1, 1996. Otherwise, you would have to
date you were hired. If you complete 1,000 complete 1,000 Hours of Service in the year

Hours of Servicewithin that period,you will which includes March 14, 1996, or any

haveaYearof Serviceforeligibility purposes.If subsequentyear to be eligible to participate.

you do not complete1,000Hoursof Servicein Thus, if you complete 1,000 Hours of Service

thatperiod,youmust complete1,000Hoursof during the 1996 Plan Year, your Entry Date
would beJanuary1, 1997.

Serviceduring a year. The Plan Year is the
calendaryear. Example

Entry Date. You will become a
Participantin the PlanonJanuary1storJuly 1st (whichevercomesfirst) afteryou completethe Age
andServiceRequirements.Thesedatesarecalled theEntry Dates.

CONTRIBUTIONS

401(k) SALARY REDUCTIONS

Elective Deferrals. A 401(k) is a featureof a definedcontribution plan that lets you
choosehow muchof your salaryyou want to savefor retirement. Such contributionsarecalled
Elective Deferrals. You decidehow much you want to save. The Companywill deposit the
amountyou designatein theTrust Fund.

By makingElectiveDeferrals,you will reduceyour actualtakehomepay. However,the net
cost to you eachpayperiod is lessthan theamountyou electto deferbecausethecontributionis
madeon apre-taxbasis.This meanstheamountyou deferis takenbeforefederalandstateincome
taxesaredetermined.You do not payincometaxeson this moneyoron its earningsuntil you get
your distributions. Social Securitytaxesaredeterminedbeforeyour salaryis reducedfor Elective
Deferrals. rou are alwaysentitled to 100% ofthe balanceinyour Elective DeferralAccount. The only
restrictionis thatyou maynot generallytakethis moneyuntil you retire or terminateyourjob.

You mayelect to deferup to 12% of your Compensationin anyyear. You mayalsoelect
to deferall or part of a cashbonuswhich is payableto you. Your accountswill grow from your
contributions,Companycontributions,andtax-deferredinvestmentofearnings.To understandhow
this works,considerthe informationbelow:
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EXAMPLE OF THREE SAVINGS LEVELS - TAXPAYER IN THE 33% TAX BRACKET

- No 5% 7% 10%
Saving Saving In Saving Saving
in Plan Plan In Plan In Plan

Salary 38,000 38,000 38,000 38,000

401(k) deferral 0 1,900 2,660 3,800

Taxable salary 38,000 36,100 35,340 34,200

Taxes- 28% fed./5%state 12,540 11,913 11,662 11,286

Net income $25,460 $24,187 $23,678 $22,914

Decreasein netpay $1,273 $1,782 $2,546

DIFFERENCESIN ESTIMATED INVESTMENTYIELDS
FOR SAVING PRE-TAX IN PLAN OR AFTER TAX OUTSIDE THE PLAN

ElectiveDeferralsof 5°/o Investmentof After-tax
Pre-tax Savingsof $1,900 Compensation- 81,2732

Annual InterestRate 6°/o 8°/o 10% 6°/a 80/0 bOb

Valueafter 1 year 81,953 1,971 1,990 1,297 1,305 1,313

Valueafter5years 811,047 11,634 12,261 7,037 7,281 7,536

Valueafter 10 years 825,948 28,966 32,434 15,637 16,794 18,061

Valueafter20 years $73,156 93,262 120,233 38,996 45,463 53,292

Net after taxes $49,015 62,485 80,556

Increasedvalue after
taxes @ 6%return 10,019

@ 8% return 17,022

@ 10% return 27,264

Although Elective Deferrals aresubject to tax upon distribution, there is more
moneyavailable after taxesbecauseElective Deferrals accumulate in atax-deferred trust fund.

Theamountsabovearebasedon thefollowing assumptions:
Contributionsaremadein equalmonthly paymentsduring thetermindicated.
2 Interestis creditedmonthlyat the ratesindicated. However, theearningsfor after-taxsavingshavebeen

reducedby 33%to reflectthe taxesowedon suchearningswhenactuallyearnedratherthanwhendistributed.
~The full amountis assumedto be taxedat 33%at theendof 20 yearsas if distributedin onelump sum.

As you can see,thereis asignificantbenefit if theamountsinvestedare takenon a pre-tax
basisandallowedto accumulatetax-freeuntil youreceivethem. The accountbalancesgrowmuch
fasterthanif you investedthe sameamountson anafter-taxbasis.
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Restrictions. Federallaw limits themaximumdollaramountyou mayelectto defereach
year. The maximumduring 1995 is $9,240. Thisamountis adjustedannuallyfor costof living
increases.The Committeewill inform you of themaximumamounteachyear. The Committee
mayrestricttheamountof your ElectiveDeferralsduringanyyearto ensuretotal contributionson
yourbehalfdo not exceedfederallimits.

The Plan mustcomply with federalnondiscriminationrequirements.If you areaHighly
CompensatedEmployee,you maybelimited in theamountyouareallowedto deferduringtheyear
or you may receiveadistribution of amountsdeferredwhich maynot be retainedby the Plan to
ensurecompliancewith theserules. Suchdistributionsaregenerallymadewithin two andone-half
months after the endof the year in which thecontributionswere made. The Committeewill
provideyou necessaryinformationregardingthetax consequencesof thesedistributions.

ExcessDeferrals. If you makecontributionsto othersalarydeferralarrangements,your
totaldeferralsto all arrangementsgenerallycannotexceedthemaximum. If you discoveryou have
deferredmorethanthemaximumallowedfor ayear,youmustnotify theCommitteein writing and
specify the amountof your Elective Deferralsunder this Plan which you considerto be excess
deferrals. Thenoticemustbe receivedby theCommitteeno laterthanMarch 1st following theyear
in which the excessdeferralsweremade.The TrusteemustdistributeanyexcessElectiveDeferrals
andanyincomeallocatedto suchamounts,to you by April 15th. Excessdeferralsnot distributed
by suchdateare includedin your taxableincomein the yearin which the contributionwasmade
andagainat thetime adistribution is madeto you.

Election Period. You maystartor changetheamountof yourdeferralas ofeachJanuaiy
1 orJuly 1. Theelectionmustbe madeon formsprovidedby the Committee. It will be effectiveon
the first payperiodbeginningon or after thesedatesandwill applyonly to future Compensation.
Your electionwill remain in effect until discontinuedor modified. You mayceaseyour deferrals
during the year,but you maynot makeanotherelectionuntil the nextJanuary1 orJuly 1. All
electionsor changesmustbe receivedon atimely basisby theCommittee. The Committeewill tell
you how muchadvancenoticeis required.

MATCHING CONTRIBUTIONS

TheCompanysdiscretionarycontributionis allocatedto matchElectiveDeferralsyou make
duringtheyear. Foreverydollarof payyou chooseto contributeto thePlan,theCompanyintends
to contribute a dollar. This is the matching
contribution. ElectiveDeferralsin excessof 3%
of your compensationare not eligible for If your Compensation is $20,000andyou elect

to defer S% your maximum matchingmatching contnbutions. Additionally, only . .

contribution would be $600. ElectiveDeferrals
Participantsemployedon thelastdayof theyear in excessof $600 would not be eligible for

and who completed 1,000 Hours of Service matchingcontributions.

during the year are eligible to receive a _______________________________________
matchingcontribution. If you do not make Example

Elective Deferralsduring theyearyou will not
receivematchingcontributions. Matchingcontributionfor Highly CompensatedEmployeeswill
bereducedif necessaryto complywith federalnon-discriminationrequirements.
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- Matching contributionsare importantto you. If you saveon your own, your benefit is
increasedonly by earnings. When you savein the Plan,your benefit is increasedby matching
contributionsandearnings.Your retirementbenefitsgrow faster. Forexample,the followingshows
theadditionalretirementbenefitprovidedthroughmatchingcontributionsif you contribute5°/oof
your pay, or $1,900 as shown at the Elective Deferral section. Keep in mind that matching
contributionsonly apply to thefirst 3% of Compensationyoudefer.

ESTIMATED INVESTMENT YIELDS

ON MATCHING CONTRIBUTIONS
33% Tax Bracket

Investmentof 30/o

Matching Contribution

Annual InterestRate 6°/o 8°/o 100/0

Value after 1 year 1,140 1,140 1,140

Valueafter 5 years 6,426 6,688 6,960

Valueafterl0years 15,026 16,515 18,169

Value after20 years 41,936 52,169 65,293

Net after taxes2 28,097 34,953 43,747

Theamountsabovearebasedon thefollowing assumptions:
Matchingcontributionsof 81,140aremadeat the endof eachyear.

~ full amountis assumedto betaxedat 33°/a at theendof20 yearsasif

distributedin onelumpsum.

Matching contributionsare allocatedto your CompanyContribution Account and are
subjectto thevestingscheduledescribedin theVesting section. Matchingcontributionfor Highly
CompensatedEmployeeswill be reducedif necessaryto comply with federalnon-discrimination
requirements.

QUALIFIED CONTRIBUTIONS

The Companymaydesignatepartof its contributionas QualifiedNonelectiveContributions
and/or Qualified Matching Contributions. Thesecontributions are allocatedto non-Highly
CompensatedEmployeeseligible to sharein the Companycontributionasnecessaryto comply with
non-discriminationtests. Thesecontributionsarefully vestedwhenmade,aresubjectto thesame
distributionrulesasElectiveDeferrals,andarenot subjectto an electionto receivesuchamounts
ascompensation.Thesecontributionsarecreditedto aQualifiedEmployerContributionAccount
in your name. The accountsharesin the earningsandlossesof theTrust Fund.

COMPANY CONTRIBUTIONS

The Companyintendsto makeacontributionto the Planeachyear. The amountof the
contribution is determinedby the Boardof Directorsandmaybe variedfrom year to year. The

-5-



Companyis not requiredto makeacontribution. Contributionsmayonly be madeout of thenet
profits for theyearor apreviousyear.

- Participantswho haveaYearof Servicein theyearandwhoareemployedon thelast day
of theyearorwho retire, becometotally andpermanentlydisabledor dieduringthe yearareeligible
to sharein theCompanycontribution. The Companyscontributionis allocatedto your Company
ContributionAccountsas of the lastdayof the year. Your CompanyContributionAccountshares
in the earningsandlossesof theTrust Fundandis subjectto avestingschedule.

BecausethePlanprovidesfor matchingof your ElectiveDeferrals,the contributionis divided
amongall eligible Participantsin multiple steps. First, the matchingcontribution is allocated.
Second,if thereis any remainingcontribution it is allocatedin the sameproportion that your
Compensationplus Excess Compensationbears to the sum of all eligible Participants
Compensationplus ExcessCompensation,up to amaximumof 5~70/~of suchamounts.The term
ExcessCompensationmeanstheamountby which your Compensationexceedsthemaximum
amountsubjectto SocialSecuritytaxes. It is determinedasof the first dayof the yearandis adjusted
annually.

If there is any remainingcontribution, it is allocatedbasedon the proportion that your
Compensationbearsto thetotalof all eligible ParticipantsCompensation.Theremaybe additional
allocationsmadeif the Planis TopHeavy. The Companycandesignatepart of thecontributionto
be allocatedonly to non-HighlyCompensatedEmployeesto satisfy non-discriminationtests. If any
suchallocationsarerequired,theywill be madefirst.

ROLLOVER CONTRIBUTIONS

The Plan allows direct transfersfrom other qualified plans. You may also contribute
distributionsthat you receive from otherqualified plans. There are restrictionson the type of
rollover contributionsthatwill be accepted.ContacttheCommitteeif you areinterestedin using
thisfeatureof the Plan. If the Trusteeacceptsadirect transferor a rollover contributionfrom you,
aRollover Accountwill be maintainedin your name. Youare IOO% vestedin this account. The
accountsharesin the earningsand lossesof the Trust Fund. You maywithdraw your Rollover
Accountonly at suchtime asdistributionsarepermitted.

MAXIMUM ADDITIONS

Themaximumamountaddedto your accountsin anyyearis limited to 25°/oofyour taxable
compensationfor that yearor $30,000,whicheveris less. This maximumamountincludesyour
shareof the Companycontribution and your Elective Deferrals. Rollover contributions are
disregarded.To calculatethemaximumamountthatmaybe allocated,all definedcontribution
plansof theCompanyareconsideredtogether.
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YOUR BENEFITS

Your benefitsarebasedsolelyon thebalancesof youraccounts.You areentitledto the full
balanceof anyaccountsmaintainedfor you exceptfor theCompanyContributionAccount. If you
retire afteryou attainage65,
become totally and Vested Forfeitable
permanentlydisabledor die, Years of Service Percentage Percentage
you are entitled to the full
amount credited to your

Lessthan I O°/o 1000/0Company Contribution
I but lessthan2.. lO°/o

Account. If you terminatefor
2 but less than3.. 20% 80°/sany other reasonafter you
3 but lessthan4.. 30°/o 70°/scompletea Year of Service,
4 but lessthan5.. SO°/o 50°/syouareentitled to someor all
5 but lessthan6.. 70% 30°/aof your Company 6 but lessthan7.. 9O°/o l0°/~

ContributionAccount.
7 or more l00°/~ 00/0

After you have one
Year of Service,you become
partiallyvestedin your CompanyContributionAccount. This meansyou haveanonforfeitable
right to a percentageof what is in your Company Contribution Account if you terminate
employment.This percentageis basedon yourYearsof Servicewith theCompany.The percentage
of your CompanyContributionAccount to which you areentitledandthepercentagewhich will be
forfeitedareshownin thechartabove.

A Year of Serviceis anycalendaryearduringwhich you are creditedwith at least 1,000
Hoursof Service. You do not receivecredit for: (a) Yearsof Servicebeforetheyearin which you
attainage 18; (b) Yearsof Servicecompletedprior to aBreakin Servicebefore 1987 which would
havebeendisregardedunderthe rulesof the Planas thenin effect; or (c) Yearsof Servicecredited
dueto anauthorizedleaveof absenceif you do not resumeemploymentaftersuchleave.

A Breakin Serviceoccursat theendof
anyyearin whichyou havelessthan501 Hours
of Service. Usually this happenswhen you If you have four Years of Service when you

terminateemployment,but it could alsooccur terminate employment andyou have $10,000in
your Company Contribution Account, you will

if your normal working hoursare reduced. If be entitled to $5,000which represents a 50%

you would havea Breakin Servicedue to an vestedpercentage. However, if you haveseven

absencefrom work becauseofpregnancyor the Years of Service,you will be entitled to all your

birth or adoption of a child, you will be accountbalances.

creditedwith 501 Hoursof Servicein theyear ____________________________________
in which the absencebeginsor the following Example

yearsolelyto preventaBreakin Service.

The scheduleaboveis effective for yearsbeginningon or afterJanuary1, 1989. Beforethis
date,the Plan hadadifferentvestingschedule.Eachpersonwho wasaParticipanton thedateof
the changewascreditedwith the bestpercentagedependingon his Yearsof Service. Therefore,
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Participantswere alwayscreditedwith thegreatestvestedpercentagepossible. If you haveany
questions,contacttheCommittee.

Determination ofAmounts Forfeited. If you terminateemploymentbeforeyou are
fully vestedin your CompanyContributionAccount, the forfeitableportion becomesanamount
forfeited. Generally,amountsforfeitedareallocatedto otherParticipantsat theendof theyearin
which the departedParticipantreceiveda completedistribution of his vested accountbalance.
Amountsforfeitedareallocatedin thesamemanneras theCompanycontribution.

DISTRIBUTIONS

WHEN DISTRIBUTIONS ARE MADE

Termination ofEmployment. If you retireor terminateemployment,you areentitled
to receiveadistributionwithin 60 daysafterthe endof theyearwhich containsyour 65th birthday.
If your vestedaccountbalanceis or hasbeengreaterthan$3,500,you havethe right to electan
earlierdistribution date,but suchdatemustfollow avaluationdateunlesstheCommitteepermits
earlier distributions. If your vestedaccountbalanceis andhasbeenless than$3,500,anearlier
distributionmaybe madewithout your consent. To requestadistribution,contacttheConsultant
who will provideyou the necessaryforms.

Death. If you die beforeanydistributionis madeto
you, your beneficiary is entitled to receive distributions If you terminate employment on

within 60 daysafter theendof theyearin which you die. Jf May 15, 1996, you would be
entitled to a distribution ofyour

you are married,the Plan requiresyour spouseto be your vestedaccountbalances no laternamedbeneficiary,unlessyourspouseconsentsin writing to than March 1st of the calendar

thedesignationof anotherbeneficiary. SeeBeneficiaries. year after your 65th birthday.

You may request an earlier

Disability. If you becomepermanentlyandtotally distribution. Unless the
Committee has provided for

disabled,you areentitled to receiveadistributionwithin 60 . . .

earlierdistributions, theearliest
daysaftertheendof theyearin which you becomedisabled. distribution date you could

request is September 1, 1996.
In Service Distributions. The Plan permits

distributionsof your accountbalancesbefore you terminate Example

employmentif you areat least 591/2 yearsold andare fully
vestedin all your accounts.Thesedistributionsaresubjectto thesamerulesthatapply to all other
distributions.

Required Minimum Distributions. Federal law requires you begin receiving
distributionsno later thanApril 1stfollowing theyearin which you attainage70/s. Thereis an
exceptionavailablefor certainindividualswho were70 1/2 prior to 1988andhadnot retired which
allowsdistributions to be delayeduntil after their actual retirementdate. The Committeeor the
Consultantcanhelpyou determinewhetheryou areeligible for thedelayeddistribution.

The amount of the minimum distribution is determinedbasedon your vestedaccount
balancesandyour life expectancyor thejoint life expectancyfor you andabeneficiary. You may
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designatea beneficiaryprior to the first requireddistribution date. Special rulesapply in the
determinationof a joint life expectancy. The Committeeor the Consultantcan assistyou in
determiningtheminimumamountof thedistribution required.

Theserequiredminimum distributions will be madeeven if you have not terminated
employment. If you are receivingdistributions,you maybe requiredto increasethedistribution
amountto comply with the law. Suchminimumdistributionswill be madewithoutyour or your
spousesconsent.

HOW DISTRIBUTIONS ARE MADE

Federallaw requiresyour distribution to be in the form of anannuity. TheCommitteemust
comp!ywith 1/usrequirementunlessit receivesa valid waiverfromyou,andifyou aremariied,fromyourspouse. All
spousalconsentsmustbe in writin& mustacknowledgetheeffectofsuchaction andmustbewitnessed. The forms
for waiving an annuityareavailablefrom theCommitteeor theConsultant.

An annuityprovidesmonthly paymentsunder acontract purchasedfrom an insurance
company. It is designedto provideaguaranteedbenefitduringyour lifetime, or if you aremarried
at the time the annuity is purchased,duringyour andyour spouseslifetime. All annuitiesare non-
transferrable. The amountof the annuity which you would receivedependson certainfactors
determinedwhen the annuity is purchased,including your vested account balances,the life
expectancyof thepersonsfor whom theannuity is purchasedandthe ratesandchargesapplicable
to the annuity. Therearetwo typesof annuities,onefor distributionsbeginningbeforeyourdeath
called a QualifiedJoint andSurvivorAnnuity, theotherfor distributionsbeginningafteryour
deathcalledaQualified Pre-retirementSurvivorAnnuity.

Qualifiedjoint andSurvivor Annuity. A QualifiedJoint andSurvivorAnnuity provides
monthlybenefitsduringyour lifetime andcontinuesbenefitsto yourspouseafteryourdeath. If you
aremarriedwhenthe annuityis purchased,the annuityprovidesbenefitsuntil you andyour spouse
die. If yourspousediesbeforeyou, theannuitypaymentswill ceasewhenyou die. If you die before
your spouse,your spousewill receive50°/oof themonthlybenefityou receiveduntil he or shedies.
The annuitybenefitfor aspouseappliesonly to the spousefor whom theannuity waspurchased.
If you are unmarriedwhen the annuity is purchased,the annuity providesbenefitsduring your
lifetime only.

About 90 days before the annuity starting date, the Committeewill give you a written
explanationof theannuityform of payment.Theinformationwill describethe termsandconditions
of aQualifiedjoint andSurvivorAnnuity, will explainyourspousesrights,andwill tell you howyou
can waive this form of benefit. Your waiver must be in writing on the forms provided by the
Committeeor theConsultant. If you aremarried,yourspousesconsentmustbe in writing on such
forms. If your spousedoesnot consent,your waiver will not be valid. You must electanother
methodof distributionif you andyour spousewaive the right to receivean annuity.

Qualified Pre-retirement Survivor Annuity. A Qualified Pre-retirementSurvivor
Annuity is an annuity availableto your surviving spouseif you die before you begin receiving
distributions. It providesyour survivingspousethe monthlybenefitwhich canbe purchasedwith
500/oofyour vestedaccountbalances.The remainingaccountbalancesarepaidto thebeneficiaries
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you designate. The Committeewill give you information about this type of annuity whenyou
becomeaParticipant.

You andyour spousemaywaive aQualifiedPre-retirementSurvivor Annuity prior to the
time you attain age35. However,you must reaffirm your waiverat the beginningof theyearin
which you will attainage35. Your spousemustconsent. Waiversandconsentsmust be in writing
on formsprovidedby theCommitteeor theConsultant.

Other Typesof Distribution. You mustchooseanothertype of distributionif you and
your spousewaive theannuity form of distribution. It canbe acompleteor partial distributionof
your accountbalances.It canbe in equalinstallmentsoveraterm which doesnot exceedyour life
expectancyor thejoint life expectancyfor you andadesignatedbeneficiary. You can haveyour
accountbalancestransferreddirectlyto the trusteeor custodianof an eligible retirementplanor
IRA asan eligible rollover distribution. The tax consequencesvary dependingon your choice.
SeeWithholding on Distributions. If your vestedaccountbalancesare andhavebeenlessthan
$3,500,theCommitteemayrequire the distributionbemadein one lumpsumwithoutyouror your
spousesConsent.

If youdie before receivingyour entire benefit,your remainingbenefitwill be distributedto
your beneficiaryat leastas rapidly as under the methodof distribution then in effect. If you die
beforereceivinganydistributionsor if yoursurvivingspousewho is receivingdistributionsfrom the
Plandies,the remainingbenefitmustbe distributedto beneficiarieswithin five yearsunlessspecial
exceptionsapply.

BENEFICIARIES

It is importantyou designateabeneficiaryin caseyou die prior to receivingall yourbenefits.
Becausefederal law requiresyour spouseto be the beneficiaryfor 50% of your vestedaccount
balances,theCommitteecannotacceptadifferent beneficiarydesignationfor thatportionof your
benefitunlessyour spouseconsentson theappropriateforms. You maydesignateabeneficiaryof
your choicefor the otherportionofyour benefitwithout your spous&sconsent. If you dieandhave
no survivingspouseor designatedbeneficiary,your estatewill be the beneficiary.

Notify the Committeeof a changein your marital status. Ifyou manyafteryouexecutea
beneficia?ydesi,gnalion,thedesignationwill be invalid to theextentnecessa!yto allowyour spouseto be thebeneficia~y
of5O%ofyourvestedaccountbalances.

WITHHOLDING AND PENALTIES

Withholding. Whenyou areentitled to adistribution,you havethe right to requestyour
accountbalancesbe transferreddirectly to aneligible retirementplan, which is generallyatiother
qualified retirementplanor an individual retirementaccount. The Trusteewill makesuchdirect
transferafteryou provideappropriatedirectionson formsavailablefrom the Consultant.

Eligible rollover distributionswhich arenot transferreddirectly to aneligible retirement
planaresubjectto mandatoryincometaxwithholdingof 2O°/o. Eligible rolloverdistributionsmeans
all taxabledistributionsother thanminimum distributions requiredafter age 701/2, distributions
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which are part of a seriesof substantiallyequal payments,distributionsof after-tax employee
contributions,deemeddistributionsresultingfrom defaulton aparticipantloan,distributionsof $200
or less,or distributionsto abeneficiarywho is not aspouse.The Consultantwill provide you a
descriptionof the taxconsequencesandwithholdingruleswithin 30 to 90 daysprior to thedateyou
receivethe initial distribution.

Penalties. There is a 10% incometax penaltyin addition to the incometax on taxable
distributionsyoureceivebeforeyou attainage591/2, dieor becometotally andpermanentlydisabled.
There are certain exceptionsto this penalty. For example, the penaltywill not apply if you
terminatedemploymentafterattainingage 55. Thepenaltywill alsonot apply if the distributionis
partof aseriesof equalperiodic installmentspaidat leastannuallyduringyour life expectancyor
thecombinedlife expectancyfor you andyour designatedbeneficiary.

RETURNING TO THE PLAN

If you terminateemploymentwhenyou are a Participantor havesatisfied the eligibility
requirementsandthenarereemployedby theCompany,you will be readmittedto the Planupon
your return. Generally,whenyou are creditedwith aYear of Serviceafter your reemployment,
your prior servicewill be includedto determineyour vestedpercentagein your new Company
ContributionAccount.

If you receivedadistribution andarereemployedbeforeyou havefive consecutiveoneyear
Breaksin Service,you canrepaythe amountof suchdistributionandhaveanyamountspreviously
forfeitedfully restoredto your account.To haveamountsforfeitedrestored,you mustrepaythe full
amountof your distributionbeforeyou havefive consecutiveoneyearBreaksin Serviceor within
five yearsof thedateyou arereemployed,which evercomesfirst. If you havelessthan501 Hours
of Serviceduringayearafteryou arereemployed,you will haveBreaksin Serviceandtheshorter
repaymentperiodmayapply. If youdo not repaythedistributionwithin theappropriatetime, you
cannotthereafterrepaythe amount of the distribution and haveamountspreviously forfeited
restored. If you havefive consecutiveoneyearBreaksin Serviceafter you terminateemployment,
no amountspreviouslyforfeitedarerestored.

THE TRUST FUND

All contributionsareheldin aTrustFundadministeredby theTrustee.Becauseno part of
theTrustFundis taxeduntil adistributionoccurs,theTrust Fundwill grow fasterthanasimilarly
investedfund which is subjectto currenttaxation.

Adjustment andRevaluation ofAccounts. Earningson theTrust Fundare allocated
at theendofjune andDecember.All accountsareadjustedat theendof eachyearto showyour
contributionsandyour shareof earningsor losses. If thereis aspecialneed,theCommitteemay
designateadateat anytime duringtheyearfor theTrust Fundto be valued. The dateon which
the accountsareadjustedis calledaValuationDate Twice eachyear,you will receiveastatement
showingthe activity in your accountsduringthe sixmonth periodendingeachJuneandDecember.
The statementwill list eachaccountsbeginningbalance,contributions,andinvestmentgainsor
losses.
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Method ofAdjustment. The Trustee determinesthe fair marketvalueof theTrustFund
on each Valuation Date. Earningsand lossesof the Trust Fund are allocatedto all accounts
includedin the fund. Any unrealizedgainsor lossesareallocatedin the adjustment.The earnings
and lossesof the Trust Fund are allocatedbasedon the proportion that the adjustedaccount
balancebearsto the total of all adjustedaccountbalances.The adjustedaccountbalanceis
determinedby taking theaccountbalanceasof the prior Valuation Dateanddecreasingit by the
amountof anydistributions,withdrawals,transfersor forfeitures. Therefore,distributionsdo not
sharein the earningsor lossesfor the valuationperiod. After the incomeor loss adjustmentis made
for theDecember31stValuationDate,your accountsarecreditedwith theappropriateCompany
contributionsfor the year.

LOANS TO PARTICIPANTS

Participantsand beneficiaries receiving benefits may obtain loans by filing a written
applicationon the forms provided by the Committee. Loans are madein a nondiscriminatory
manner. A loanmaybe for anypurpose.

Thereareanumberof conditionsandrestrictions. The amountof the loanmustbe at least
$1,000. Federallaw limits the maximumamountof youroutstandingloansto the lesserof $50,000
or one-halfof your vestedaccountbalances.Loansmust be adequatelysecured.The Committee
determinesthemaximumamountavailableto you whenyouapply for a loan. If you are married,
your spousemustconsentin writing whena loanis made,extendedor modified.

The loanbearsareasonablerateof interestdeterminedwhen it is made. The loan mustbe
repaid in equalquarterly installments. You mustconsentto payroll withholding of theamount
neededfor repayments.Generally,the term is no morethan five years,but it maybe longer if the
loan is usedto purchasea principal residence. The loan may be prepaidat any time without
penalty. The Committeemaydeclareyour loan in defaultundercertaincircumstances.Amounts
in defaultaretreatedas distributionsandare taxableto you.

A loan is consideredan assetof your account. All paymentsof principal andinterestare
creditedto your loan account. The loanaccountdoesnot sharein the earningsand lossesof the
Trust Fund. The interestyou payis thesolesourceof earningsattributableto the loanaccount.
The Committee will provide you specific information as to the interestrate on the loan, the
repaymentschedule,andanyspecialchargesyou mustpay. If you haveanyquestionsregarding
loans, contactthe Committee.

TOP-HEAVY RULES

Generally, federal law considersa plan or group of plans to be Top-Heavy if the
total accountsofkeyemployeesexceed60%ofall accounts.If the Planis Top-Heavy,theCompany
mustcontributeaminimumbenefitequalto the highestpercentageof Compensationallocatedto
anykeyemployeeup to amaximumof threepercent. If you participatein morethanoneplan,you
areentidedto theminimum benefitin only oneplan. During the time the Planis Top-Heavy,the
vestingschedulepreviouslydescribedis replacedby theaboveschedule.Whenthe Planis no longer
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Top-Heavy,a new Company

Vested Forfeitable Contribution Account is

Years of Service Percentage Percentage establishedandis subjectto the

othervestingschedule.
Lessthan2 0°/o 1000/0

2 but lessthan3.. 20% 80°/a
3 but less than4.. 40°/o 60°/a
4 but lessthan5.. 60% 40°/a
5 but lessthan6.. 80°/o 20%
6or more l00°/o 00/0

AMENDMENT AND TERMINATION

The Companyintendsto continuethe Plan indefinitely. However,the Companyreserves
the right to amendor eventerminatethe Planat anytime. If the Planis terminated,you will be fully
vestedin yourCompanyContributionAccountregardlessof yourYearsofService. TheTrust Fund
mustbe usedto providebenefitsandmaynot be returnedto the Company.

Becauseyour benefitsdependsolely on theamountin your accounts,federallaw doesnot
providethePlanspecialinsuranceunderTitle IV of the ERISA. Therefore,your benefitsare not
guaranteedby thePensionBenefitGuarantyCorporation.

DEFINITIONS

CompensationmeansyourW-2 earningsfor the year. If you becomeaParticipantduring
the year,Compensationpaid to you before your Entry Date is disregarded.Federallaw requires
Compensationin excessof$150,000to be disregarded.Thisamountmaybe adjustedperiodically
for costof living increases.The lawalsorequiresthatcertainHighly CompensatedEmployees,their
spousesandchildrenunderage 19 betreatedas onepersonfor purposesof applyingthis limitation.
If you think you maybe affectedby this provision,contacttheCommitteefor furtherdetails.

Highly CompensatedEmployee isa termusedto identif~jcertainParticipants.The term
includesaParticipantwho duringthecurrentor prior yearis or was: (a) anownerof five percentor
moreof the Company;(b) receivingcompensationfrom theCompanyin excessof $100,000;(c)
receivingcompensationfrom the Companyin excessof $66,000and is a memberof the group
consistingof the top 20% of employeesrankedon the basis of compensation;or (d) receiving
compensationfrom the Companyin excessof $60,000andhasat anytime beenan officer of the
Company.Thesedollaramountsareeffective for 1995 andareadjustedannuallyfor costof living
increases.

Federallawprovidesguidelinesas to howindividuals mustbe includedor excludedfrom the
definition of Highly CompensatedEmployees.The mosthighly paid officer is alwaysconsidereda
Highly CompensatedEmployee.The lawalsorequiresthatcertainmembersof the family of those
employeeswho own five percentor moreof theCompanyor whoareamongthe top tenhighest
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