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March 6, 1996

S PD
Pension and Welfare Benefit Programs
United States Department of Labor
200 Constitutional Avenue NW
Washington, D.C. 20216

RE: Breeders Cup Limited Retirement Saving Plan
EIN: 13-3082904, Plan No. 001

Dear Sir/Madam:

Pleas find enclosed a copy of the revised Summary Plan Description for the above
referenced plan.

If you should require any additional information please contact the undersigned
directly.

Sincerely

B EED LI ITED

Fergusn T ylo,CPA

& Administration

Enclosure: Copy of Summary Plan Description

CC: Marcia J. Hemingway
William M. Mercer, Inc.

BREEDERS CLIP LIMITED P.O. BOX 4230, LEXINGTON, KENTUCKY 40544 (606) 223-5444



Plan records: All recordsconcerningthe planare

maintainedon aplanyearbasis.Planyearsbegineach
January1 andendon the following

December31.

Plan Administrator: Theoverall responsibilityfor

administeringthe plan is heldby theplanadministrator:

BreedersCup, Ltd.
2525 HarrodsburgRoad

P.O. Box 4230

Lexington,KY 40544
(606)223-5444

AdministrativeCommittee:Theactualday-to-day

operationofthe plan is the AdministrativeCommittees
responsibility.The Committeeis responsiblefor
interpretingthe plan,resolvingquestionsconcerning

eligibility andparticipation,anddetermining

participantsbenefits.The Committeemaybecontacted

atthe sameaddressshownabovefor the plan
administrator.

Trustee:All contributionsto theplanareheld in atrust

fund andinvestedby the plansTrustee.The plans
Trusteeis:

PNC Bank,Kentucky,Inc.

InvestmentManagementandTrust Services

Louisville, KY 40296

Legal notices:The persondesignatedto receiveany

legal noticesconcerningthe plan is:

Mr. FergusonTaylor, CPA
Directorof FinanceandAdministration

BreedersCup, Ltd.
2525 I-IarrodsburgRoad

P.O. Box 4230
Lexington,KY 40544
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Legal noticesarealsoproperlyservedif sentto the plan
administratoror the plantrustee.

Plan identification number: The following
identificationnumbersshouldbe usedin anywritten

correspondenceconcerningthe plan:

EmployerIdentificationNumber: 13-3082904

PlanNumber: 001

Employment rights not implied: Participationin the

plandoesnotgive you theright to continued

employmentwith the company.

Futureof the plan: TheCompanyintendsto continue

the planindefinitely, but reservesthe right to changeor
terminateit atanytime by action ofthe Board of

Directors.Forexample,theplanmaybe changed
becauseof federalregulations,or it maybe discontinued
for businessreasons.If the plandoesterminate,youwill

be fully vestedin your accountatthat time(including

the companysmatchingcontributions).After

governmentapprovalof theplantermination,your

accountwould eitherbedistributedin the manner
previouslyexplainedin this booklet,or immediatelyin a

lumpsumcashpayment.

Protectionfor your account:The moneyin your
accountis not subjectto claimsofyour creditorsor

creditorsof your spouseor otherbeneficiaries.You may
not assign,sell, or commitanyportionof your account

unlessthe assignmentresultsfrom ajudgment,decree,

or orderrelatingto child support,alimony paymentsor
maritalpropertyrights understatedomesticrelations

law.
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Your rights asa plan member As aparticipantin the plan,you areentitled to certain
rights andprotectionundertheEmployeeRetirement
IncomeSecurityAct(ERISA). ERISA providesthat all

planparticipantsareentitled to:

• examine,withoutcharge,attheplanAdministrators

office andat otherspecifiedlocations,suchaswork
sites,all plandocumentsandcopiesof all

documentsfiled by the planwith the U. S.
Departmentof Labor, suchas detailedannual

reports;

• obtaincopiesof all plandocumentsandotherplan
informationupon written requestto theplan
administrator.The administratormaymakea
reasonablechargefor the copies;

• receivea summaryof the plansannualfinancial

report.The planadministratoris requiredby law to

furnish eachparticipantwith acopy ofthis
summaryannualreport;and

• obtaina statementtelling youwhetheryou havea
right to receivethe full valueof your accountif you
stopworking now. If not, the statementwill tell you

howmanymoreyearsyou haveto work to be 100

percentvestedin the companysmatching
contributionsin your account.Your requestfor this
statementmustbe in writing andis not requiredto
be providedmorethanonceayear.The plan

administratorwill providethe statementfree of

charge.

In addition to creatingrightsfor plan participants,
ERISA imposesduties uponthe peoplewho are
responsiblefor the operationof the plan.The people

who operateyour plan,calledfiduciariesof the plan,

haveaduty to actprudentlyand in the soleinterestof

youandotherplanparticipantsandbeneficiaries.No

• one mayfire you or otherwisediscriminateagainstyou
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in anyway to preventyoufrom obtaininga benefitor

exercisingyour rights underERISA. If your claimfor a

planbenefit is deniedin wholeor in part, youmust
receiveawritten explanationof the reasonfor the

denial.You havetheright to haveyour claimreviewed.

(Seepage8.)

UnderERISA,therearestepsyoucan taketo enforce
your rights.Forexample,if you requestmaterialsfrom

theplanadministratoranddo not receivethem within 30

days,you mayfile suitin federalcourt. In suchacase,
the courtmayrequiretheplanadministratorto provide

thematerialsandpayyou up to $100 aday until you
receivethem,unlesstheywerenot sentfor reasons

beyondthecontrol of the planadministrator.

If you haveaclaimfor benefitsthat is deniedor

ignored,in wholeor in part,you mayfile suit in astate

or federalcourt. If it shouldhappenthat planfiduciaries
misusethe plans money,or if youarediscriminated
againstfor assertingyour rights,you may seek

assistancefrom the U. S. Departmentof Labor, or you

mayfile suitin afederalcourt. The courtwill decide
who shouldpaycourt costsand legalfees. If youare

successful,thecourt mayorderthepersonyouhave

suedto paythesecostsandfees. If you lose,the court

mayorderyou to paythesecostsandfees— for example,
if it finds your claim is frivolous.

If you haveanyquestionsaboutyour plan,you should

contactthe planadministrator.If you haveanyquestions

aboutthis statementor aboutyour rights underERISA,
you shouldcontactthe nearestareaoffice of the U. S.
Labor-ManagementServicesAdministration,

Departmentof Labor.
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BreedersCup Limited

Retirement SavingsPlan



Introductj~~

Investing for tomorrow canbe easy Many of us dont plan our personalfinancesas farahead

as we should— particularlywhenit comesto savingfor
retirement.

The RetirementSavingsPlanis designedto give youan
easyway to beginplanningyour financial future, right
now. The original planwasestablishedon January1,

1989.However,BreedersCup hasamendedand
restatedthe planas of January1, 1995.

This booklet,calledasummaryplan description,gives

you informationabouthowtojoin the plan,how you

cmi beginsavingfor the futureandhow andwhenyour
accountcan be paidoutto you. It includesupdated
informationas of January1, 1995.

The summaryis divided into two sections:

• The first sectionof the bookletgivesyou ageneral

overview of how theplanworks.
• The secondsection includesdetailsaboutcertain

provisions,administrativeaspectsof the planand

your rightsas aplanmember.

The plan is controlled by a formal Note: This bookletis designedto provideanaccurate

plan document. This is just a summary of manyof the planfeatures,but it is not the
summary. actual plan document that governs the plan. If thereis a

discrepancybetweenthe plandocumentandthis

summary(or betweenthis summaryandany lawor
regulation),the plandocumentor theapplicablelaw will

takeprecedence.
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1. How ThePlan Works

Most full-time salariedemployeesare Youre eligible for this plan if youareasalaried
eligible, employeeof the Company(age20V2 or older). You are

not eligible if you are:

• considered a leasedemployeeunderrulesofthe
Internal Revenue Code, or

• a member of a collectivebargaining unit whose

bargainingagreementdoesntincludethisplan.

The date you may first join depends If you wereparticipating in the original plan on

on your regular work schedule. December31, 1994 (andyoucontinuedworking for the
Company),youautomaticallycontinuedasa memberof
th~restatedplanon January1, 1995.

If you arenot alreadyparticipatingin the plan,andyou

are regularlyscheduledto work at least30 hoursaweek,

youwill join the planon January1 on or immediately
afteryoucompletesix monthsof continuousservice
with the Company.

If youarenot regularlyscheduledto work at least30
hoursa week,you will join the planon the January1

afteryouhavecompletedat least1,000hoursof service
in eitheryour first 12 monthsof employmentwith the

Company,or in anycalendaryearafterward.

If you leavethe Companyafteryouvestarted

participatingin the plan,youmayrejoin theplanwhen
youarereemployed,with no waiting period,provided

you still meetthe eligibility requirementsdescribedat
the beginningof this section.

if your job statuschanges,your If you leavethe planbecauseofa changein yourjob
participationmaybeaffected. status(for example,if you switchfrom salariedto

hourly), your participationwill end immediately.
If youwerean ineligible employeebut thenbecomean
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eligible employeebecauseyourjob statuschanges,you
will startparticipatingright awayif youvesatisfiedthe

servicerequirements.

You must completean enrollment Whenyoujoin this plan,you mustcompletean
form when you join, enrollmentform. Onthisform, youwill:

• nameyour beneficiary,and
• specifywhatpercentageof your payyou wantto

save.

Youmustdesignateyour beneficiary Your beneficiaryis theperson(orpersons)who will
receiveyour benefitsif youdie beforereceivingthem

yourself.You can nameaprimaryandacontingent

beneficiary.(Thecontingentbeneficiaryreceivesthe
accountif the primarybeneficiarydoesntsurviveyou.)

If you aremarried,you arelegally requiredto name
your spouseas your primarybeneficiaryunlessyour

spouseagrees,in writing, to havingadifferentperson
named.Your spouseswritten consentmustbe witnessed

by aNotaryPublicor amemberof the plans

AdministrativeCommittee.

You maychangeyour beneficiarydesignationat any
time by completinganewenrollmentform. But keepin

mind that if youaremarried,your spousemustbethe

primarybeneficiaryunlesshe or sheagreesto another

beneficiaryin writing.

If you dontnameabeneficiary,the planwill payyour
accountto the first of the following peopleor groupsof

people:

• your spouse,
• your children (in equalshares),

• your naturalparents,
• your brothersandsisters,or

• your estate.
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Onceyou becomeamemberof the RetirementSavings

Plan,you will haveanaccountestablishedin your name.

- Moneymaybe placedin youraccountin severalways.

The first way is an automaticone:you donthaveto do
anything.EachJune30andDecember31,the Company
will makeacontributionto your account.Youwill

receivethiscontributionif:

• youvemet theplanseligibility requirements,

whetheror not youreactivelysavingin the plan;
and

• you areemployedby theCompanyon the
last dayof the period(June30 or December31)for

which thecontributionis made.

Eachyear,if youreeligible, the This contributionis calledyour basecontribution. It
Companywill makeabase will equal4 percentof your paysincethe last base
contribution to the plan for yOU. contributionwas made.Your pay, for purposesof this

calculation,includesanyamountsyou contributedto

tax-favoredcompanybenefits.It doesntincludecertain

fringe benefits,such as movingexpenses,deferred
compensation,spousaltravel allowances,or theamount

theCompanyspendson healthandlife insurance.

You cansavethrough payroll Anotheradvantageto the RetirementSavingsPlanis
deductions, that it is oneof themostconvenientwaysfor you to

savea portionof your own money.Thatsbecauseyou
cansaveregularly,overthe longterm,throughpayroll

deductions.(You can alsomakedepositsinto your

accountby check.)

You cansaveup to 10 percent of Youdecidehowmuchof your payyou wantto save,
your pay. from 1 percentto 10 percent.To startsaving,complete

an electionform andreturn it to HumanResourcesat
least15 daysbeforethe startof thepayperiod in which

youwantto beginsaving.

You may changethe amount you At the beginningof anypayperiod,youmayalso
save, changethe amountyouresavingby completinga

changeform (availablefrom HumanResources).You

3



mustreturntheform atleast 15 daysbeforethestartof

thepayperiod in whichyou wantthechangeto begin.

You maynot changeyour contributionamountmore

often thantwice in acalendaryear.If youvealready
madetwo changesin aparticularyear,you still havethe

option to stopmakingcontributionsaltogether.If you
do, youmaynot startmakingcontributionsagainuntil

January1 of the nextyear.

You mayalsostopsavingatthe startof anypayperiod.

(Your accountwill continueto earninvestmentreturns
evenwhile youarenotaddingnewsavings.)You must

completeandreturnachangeform to HumanResources

at least15 daysbeforethe startofthe payperiod in
whichyou wantthe changeto becomeeffective.

The Company matchesa portion of Theresanotherreasonto makethe SavingsPlanpartof

your savings, your financial planning: the Company matchesa portion

of your savings.

Twiceayear(onJune30 andDecember31),the

Companywill makeacontributionequalto theamount
youvecontributedto the plan,up to 3 percentof your
eligible pay,sincethe Companyslast contribution.As
with basecontributions,you mustbeemployedby the

Companyon thelast dayof the period (June30 or
December31) for whichthe contributionis made.

To seewhatan impactthis makes,imagineyou earn

$30,000ayearandaresaving3 percent($900)ayearin
the plan.Thats$450 everysixmonths.On June30 and

againon December31, the Companywould contribute
an additional $450to your account.Youd receivean
extra$900 for the year— like gettinga bonusfrom the

Companyfor investingin your own future.

The matchingcontributionsare in additionto the base

contributionsthat youll beginreceivingautomatically
whenyou becomeeligible.
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The moneyin your account— your owncontributions,
CompanybasecontributionsandCompanymatching

contributions— will be investedby the planstrusteeto

earnadditionalincomeoverthe longterm,Youll

receivestatementsof your accountbalancetwiceayear.

You cangetyour moneywhen This plan is designed primarily as away for you to save
you retire or leave the Company. for retirement.Whenyou retireor leavetheCompany

becauseofatotal andpermanentdisability, you will

receivethe full valueof your accountasof the
ValuationDatethatcoincideswith or immediately

precedesthedateyour employmentendsplus any

Matchingand/orBaseContributionsthatyou would
havebeenentitledto hadyou remainedemployeduntil
the ValuationDatefollowing the dateyour employment

ent~s.(Seepage 10 for moreinformationaboutdisability

provisions.)

If youdie, your beneficiarywill receivethe full valueof

your accountas of theValuationDatethatcoincides
with or immediatelyprecedesthe dateyouremployment

endsplusanyMatchingand/orBaseContributionsthat
you wouldhavebeenentitledto hadyouremained

employeduntil the ValuationDatefollowing thedate

your employmentends.

If your employment ends,you If you leavetheCompanyfor areasonotherthanthe
may still receivepart all or part of oneslistedabove,youcanstill receivepaymentof:
your account.

• your own savings (plus earnings), and

• thevestedportionofthe Companybaseand

matchingcontributions(plusearnings).

The full valueof your accountwill bedeterminedas of

theValuationDatethatcoincideswith or immediately
precedesthe dateyour employmentends.
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Vesting is based on your yearsof service.You earna
vestedright to Companybaseand matching

• contributionsafteryoucompletefive yearsof service

with the Company.

Interruptionsin your servicecreditarecountedby
breaksin service.A breakin serviceis anycalendar
yearin which youhavefewerthanonehourof service

with theCompany.If you leavetheCompanyandthen

arereemployed,youwill getcredit for your previous
serviceif youarereemployedbeforeyou havefive

consecutivebreaksin serviceor if your previousservice
is greaterthanyour breaksin service.

Also whenyou arereemployed,if anypartof your

vestedaccountbalancewaspaidout to youwhenyou
left, you canaddit backto youraccount— so it can earn

tax-deferredinvestmentreturns— if yourepayit before

you incur five consecutivebreaksin servicefollowing

thepaymentor beforethe fifth anniversaryofyour

reemployment,whicheveris sooner.(Also, if you make

sucha repayment,anyamountsthatwere forfeited from
your accountwill berestoredby theCompany.)

There may be more than oneway Ifyouraccountis worthmorethan $3,500,you may

to haveyour accountpaid. chooseto have it paid to you in one of two ways:

• a single lump sum, or

• monthly, quarterly or annual payments for a

specifiedperiod of time.

Ifyour total accountvaluehas neverbeenmorethan

$3,500, it will automaticallybe paidas a lumpsum.

You canevenwithdraw money You may be able to withdraw all or part of your own

from your accountin certain unmatchedcontributions(plusearnings) from theplan
cases. while yourestill workingto meetcertaintypesof

financialhardships:
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• to pay uninsured medical expenses for yourself,
your spouseor yourdependents;

• to purchase a home that will be your principal

residence(excludingmortgagepayments);or
• to paytuition andliving expensesfor the next 12

monthsforpost-secondaryeducationfor yourself,

your spouseor adependent.

(Refer to page 10 for informationon restrictionsand
limitationsthatapplyto withdrawals.)

Tax penaltiesmayapply if you Becauseof the tax benefits of this plan, you mayhaveto
withdraw moneyfrom your account, pay tax penaltiesif youwithdraw savingsbeforeyou

reachage59Y2. In addition,theplanmaybe requiredto
withhold 20 percentof your withdrawal for income

taxes(on your investmentearnings)unlessyou makea
direct rollover to anothertax-qualifiedplan. (Referto

pages11 -12 for informationon taxesandrollovers.)
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2. Other Information

This sectionofthe plan summarydescribescertain
provisionsandadministrativedetailsthatyou mayneed

to know, as well as your rights as a planmember.

Claiming benefits Whenyou(oryour beneficiary)areeligible for a
distributionfrom the plan,you mustcompletean

applicationform andreturn it to the Administrative
Committee.Your applicationwill be reviewedand,if

everythingis in order,your benefitwill bepaidas
previouslyexplainedin this booklet.

If all or part of your applicationfor distribution is

deiied,theAdministrativeCommitteewill sendyou a
written noticewithin 90 daysof receivingyour

application.This noticewill indicate:

• specificreasonsfor the denial,
• specificreferencesto the planprovisionson which

the denialis based,
• a descriptionof anyadditional informationthe

Committeemayneedto processyour claimandwhy

suchinformationis required,and
• the stepsyoucan taketo haveyour claim

reconsidered.

In specialsituations,the Committeemayneedan
extensionof time(up to another90 days)to process

your claim. If anextensionis necessary,you will be

notifiedof the reasonsfor the delayandthe dateyou
mayexpectto receiveadecisionaboutyour claim.
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If youdo not receiveadenialnoticewithin 90 daysof
the date you file your claim (or you do not receivea
noticeof adelayin processingyour claim), you may

assumethatyour claimhasbeendenied,andproceed
with thefollowing stepswithin 60 daysto requesta

reviewof your claim.

You, or your authorizedrepresentative,may:

• request,in writing, that theAdministrative

Committeereconsideryour claim,
• reviewplandocuments,and

• submitissuesandcommentsin writing.

You will receivea written noticeof the Retirement

Committeesfinal decisionwithin 60 days(or within
120 daysif the RetirementCommitteenotifies youthat

anextensionoftime is required)with specific references

to planprovisionson which the decisionis based.

Limits on savings Becauseofthe tax advantagesof this plan, the Internal
RevenueServiceplacesa limit on theamountof pay
thatcanbe usedto figureyour savings.In 1995,that

limit was $150,000.

The IRS alsorequiresthat certaintestsbe performedon
the planeachyear.If the planfails to passthesetests,it

is possible that you will not be allowed to save as much

money in the plan as you normally could, or part of your

savings might be refunded to you as taxable income.

It is unlikely thateitherof theseconditionswill apply,

but theAdministrativeCommitteewill notify youif they

do.
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Restrictions on Companycore benefit The Companysbaseandmatchingcontributionsare

and matching contributions subject to certain restrictions. The contributions could

be lessthanpreviouslydescribedif theplandoesntpass
certainIRS-requiredtests,or if theBoardof Directors

determinesthat theCompanycannotmakethe intended
contributionsfor aparticularyear.

Limits and restrictionson If you arewithdrawingmoneywhile yourestill working
withdrawals for the Company,youmaynot withdraw lessthan

$2,500or theentire amountof yourowncontributions

(plusearnings),whicheveris less.

You maynot makemorethanonewithdrawalper

calendaryear.

Qualifying for disability To qualify for disability retirement,you mustbetotally
retirement andpermanentlydisabled.This meansaphysicalor

mentalconditionthatarisesafteryour original dateof

hire andqualifiesyouto receivebenefitsunderthe

Social SecurityAct.

You arenot eligible for disabilityretirementif your

disability is causedby:

• an intentionally inflicted injury or self-induced

illness,

• your participationin aprovenunlawful activity,
• excessiveor chronicdrugor alcoholabuse,or

• an injury or illness that occurredwhile youwere

servingin the armedforcesthat preventsyou from

returningto work.

Taxeson paymentsfrom the plan Taxeswill be dueon anypaymentof basecontributions,

matchingcontributionsor anyinvestmentearningson
your account.(Theamountsyoucontributedto the plan

yourselfweretaxedbeforetheywent into the plan; they

are not taxed when theyre paid out.)

In additionto ordinaryincometax,you mayhaveto pay
an additional 10 percentfederaltaxon theamountyou
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