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200 ConstitutionAvenue,N .W.
Washington,D.C. 20210

Re: Kinkos, Inc.

PensionPlansfor SelectGro fErn lovees

Dear Sir orMadam:

In compliancewith the requirementsof the alternativemethodof reportinganddisclosureunder
Part I of Title I of the EmployeeRetirementJnconieSecurityAct of 1974,as amended,for unfundedor
insurancepensionplans for a selectgroupol managementor highly compensatedemployees,specifiedin
Departmentof Laborregulations,29 (FR 2520.104.23.the fullowing information is providedby the
undersignedemployer.

Nameandaddressof employer:

Kinkos. Inc.
World Headquarters
255 WestStanleyAvenue~
~

Lmplo~ci Identilication Numbu 71~3~33O

~inkos, Inc. maintainstwo plansprimarily for the purposeof providingdeferredcompensation
for a selectgroupof managementorhighly compensatedemployees.

Numberof Plans: Two (2)

Numberof Employeesin the Plans: Twenty-Five(25)

KINKOS, INC.

2- / ~

________—

StuartBlake.Vice President,GeneralCounsel
andSecretary

End. - Kinkos, Inc. SupplementalRetirement Plan (signed document)
Kinkos. Inc. Deterred CompensationPlan (signed document)
I.R.S. Form 5500
CheckNo. 0004320%

More than850 Kinkos locationsworldwide. Forthe locationnearestyou, caB I .8tIO-2--Kl\K0Sor visit ourwebsiteat htmpiAvww kinkosconi,
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KINKOS, INC. DEFERREDCOMpENSA~flONPLAN

ThisKinkos, Inc. DeferredCompensationPlan(thePlan),whichKinkos, Inc
hasadoptedeffectiveJanuary1, 1998, for thebenefitofcertainof its executiveemployeesand
executiveemployeesofparticipatingaffiliateswho constitutea selectgroupofmanagementor
highly compensatedemployees.ThePlanis intendedto permit theseexecutivesto deferreceipt
ofcompensationtheycannotdeferunderotherplansmaintainedby Kinkos, Inc.

This Planis intendedto qualif~asan unfI.indedplanmaintainedby Kinkos, Inc.
primarily for the purposeofprovidingdeferredcompensationto a selectgroupofmanagementor
highly compensatedemployees.

ARTICLE I.

DEFINITIONS

Whenusedherein,thefollowing shall havethemeaningsset forth below unlessthe
contextclearlyindicatesotherwise;

I. I Account meansthebookkeepingaccountmaintainedfor eachParticipant
on thebooksoftheEmployer.

12 AdministratormeanstheCommitteeappointedto administerthePlan.

1 .3 ~.çneficiary or Beneficiariesshallmeanthepersonor persons,including
atrustee,personalrepresentativeor otherfiduciary, last designatedin writing by a Participantin
accordancewith proceduresestablishedby theCommitteeto receivethebenefitsspecified
hereunderin theeventoftheParticipantsdeath. No beneficiarydesignationshall become
effectiveuntil it is filed with theCommittee, Any designationshall be revocableat any time
througha written instrumentfiled by theParticipantwith theCommitteewith or withoutthe
consentofthepreviousBeneficiary. However,no designationofa Beneficiaryotherthanthe
Participantsspouseshall be valid unlessconsentedto in writing by suchspouse.If thereis no
suchdesignationorif thereis no survivingdesignatedBeneficiary,thentheParticipantssurviving
spouseshall be theBeneficiary if thereis no survivingspouseto receiveany benefitspayablein
accordancewith theprecedingsentence,theduly appointedandcurrentlyactingpersonal
representativeoftheParticipantsestate(which shall includeeithertheParticipantsprobateestate
or living trust) shall be theBeneficiary. In anycasewherethereis no suchpersonalrepresentative
oftheParticipantsestateduly appointedandactingin that capacitywithin 90 daysafterthe
Participantsdeath(or suchextendedperiodastheCommitteedeterminesis reasonablynecessary
to allow suchpersonalrepresentativeto be appointed,butnot to exceed180daysafterthe
Participantsdeath),thenBeneficiaryshallmeanthe personor personswho canveri~by affidavit
orcourtorderto thesatisfactionoftheCommitteethat theyarelegally entitled to receivethe
benefitsspecifiedhereunder.In the eventany amount is payableunderthePlanto aminor,
paymentshall not hemadeto theminor, but insteadhe paid (a) to that personsliving parent(s)to
actascustodian,(b) if thatpersonsparentsarethendivorced,andoneparentis thesole custodial
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parent,to suchcustodialparent,or(c) if no parentofthat personis then living, to acustodian
selectedby theCommitteeto hold thefundsfor the minor undertheUniform TransfersorGifts to
MinorsAct in effect in thejurisdiction in which theminor resides, If no parentis living and the
Committeedecidesnot to selectanothercustodianto hold thefundsfor theminor, thenpayment
shall he madeto theduly appointedandcurrentlyactingguardianofthe estatefor the minoror, if
no guardianofthe estatefor theminor is duly appointedandcurrentlyactingwithin 60 daysafter
thedatetheamountbecomespayable,paymentshall be depositedwith thecourt having
jurisdictionoverthe estateofthe minor. Paymentby Sponsorpursuantto any unrevoked
Beneficiarydesignation,or to theParticipantsestateif no suchdesignationexists,of all benefits
owedhereundershall terminateany andall liability ofSponsor.

1 .4 rdofDirectors meanstheBoardofDirectorsoftheSponsor.

1.5 Code meansthe InternalRevenueCodeof 1986,asamended.

.6 Committeemeansthe individualsappointedby theSponsorto administer
thePlan.

1 .7 co~~epsationmeansthetotal compensation,includingsalaryand
incentivepaymentsunderany annualincentiveplanmaintainedby theEmployer,paidby the
Employerto a Participantwith respectto servicesrenderedby suchParticipantduring aPlan
Year, regardlessofwhetherpaidduring suchPlanYearor at a later time. Compensationshall
excludeany amountscontributedby theEmployerto this or any otheremployeebenefitplanany
non~recurringamountssuchaspaymentsunderany long~termincentiveordeferredcompensation
plans,any amountsrealizedupontheexerciseor dispositionofastockoption,andany payments.
by theEmployerfor groupinsurance,hospitalizationinsurance,travel allowances,or like benefits,
but shall includeamountscontributedby an Employeeunderthis or any otheremployeebenefit
plan. Compensationshall not includeanyamountearnedbeforetheEffectiveDate,no matter
whenpaid. Notwithstandingany provisionto thecontrarycontainedherein,for the 1998Plan
Year, Compensationshall not includeincentivepayments.

.8 Co-workermeansan individual whois employedin an executivecapacity
by theEmployerandis partofa selectgroupofmanagementor highly compensatedemployees.

1.9 EffectiveDate meansJanuary1, 1998.

1. 10 ElectiveDeferralmeanstheamountwithheldfrom a Participants
Compensationpursuantto adeferralagreementdescribedin Section2.2.

11 E!jgj~le_Co-workermeansan individual who satisfiestherequirementsof
Section2.1,

1 .12 Einpipycr meanstheSponsorandeachotherentity thatis includedwith
the Sponsorin acontrolledgroupofcorporationsora controlledgroupoftradesorbusinesses
within themeaningof section414(b)or (c) oftheCodeandhasjoinedthePlanwith theapproval
oftheBoardofDirectors,

-2-

l.A
9

8I66O.O54/M.t(i/K4~37.Q()2/OQ,OI9%,Ik



1,13 ERJS.AmeanstheEmployeeRetirementincomeSecurityAct of 1974as
amended,

1.14 Pa~jçiantmeansan Eligible Co-workerwho becomesaParticipantas
describedin Section2.2,

1. 15 Plan meanstheKinkos, lnc. DeferredCompensationPlanset forth
herein.

1 16 Plan Yearmeansthecalendaryear. Thefirst PlanYear beginson the
EffectiveDate,

1.17 ~,ppnsor meansKinkos, Inc.,, aDelawarecorporation.

1. 18 Unforeseeabie_Emergencymeansa severefinancialhardshipto the
Participantresultingfrom a suddenor unexpectedillnessor accidentoftheParticipantor ofa
dependent(asdefinedin section152(a)oftheCode)oftheParticipant,lossoftheParticipants
propertydueto casualty,orother similarextraordinaryandunforeseeablecircumstancesarisingas
aresult ofeventsbeyondthecontrol of theParticipant,asdeterminedby theAdministratorin its
discretion.

ARTICLE II.

PARTICIPATION

2. 1 Eligible_Co-workers.Eligible Co-workersareCo-workersdesignatedand
approved-for participationby theCompensationCommitteeoftheBoardofDirectorsortheChief
ExecutiveOfficer of the Sponsor. An Eligible Co-workershall be eligible to participatein the
Planasof thelatestofthefollowing dates;(a) theEffectiveDate,(b) his dateof hire, or (c) his
designationasan Eligible Co-worker.

2.2 Participation. An Eligible Co-workershall becomea Participantin thefirst
PlanYearthat he is eligible for participationby filing awritten electionto participatein theform
designatedby theCommitteewithin 30 daysof-first becomingeligible to participate. His election
shall authorizetheappropriateEmployerto withhold afixed amountorwholepercentageofhis
Compensation.asspecifiedin Section3. 1 .(a) to be allocatedto his Account, andshall provide
suchotherinformationastheAdministratorshall reasonablyrequire. An Eligible Co-workerwho
fails to becomea Participantduring thefirst Plan Yearin which he shall be eligible to participate
maysubsequentlybecomeaparticipantby making anelectionin accordancewith Section3.1(b).

2.3 CessationofParticipation. A Participantshall ceaseto be aParticipanton
theearlierofhis terminationofemployment-for anyreasonor thedatetheCompensation
CommitteeoftheBoardofDirectorsor theChiefExecutiveOfficer determinesthat he shall no
longerbe anEligible Co-worker.A Participantwhoseparticipationis terminatedshall
neverthelessremainentitled to receivethebalanceofhis Accountin accordancewith Article V

-3—
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ARTICLE ilL

PARTICIPANTS~ACCOUNTS

3. 1 ElectiveDeferrals,

(a) Blections. EachParticipantmayelectto havehis Compensationfor
aPlan Yearor, with respectto aParticipantwho becomesan Eligible Co-workerduringa Plan
Year, the remainderthereof,reducedby a fixed amountora wholepercentageandcreditedto his
Account. Thetotal amountdeferredby aParticipantwith respectto any PlanYear shallnot
exceed25%ofhis Compensation;provided,however,that for the initial PlanYearofthePlan,
thetotal amountdeferredshall notexceed50% oftheParticipantsbasesalarypayableduring
suchPlanYear.

(b) I~m~for.~lections, A Participantselectionwill not he effective
unlessmadeon or beforeDecember19 ofthePlan YearbeforethePlan Year in which the
Compensationwill be earned. i-Iowever, a Participanthiredduring aPlanYear may makean
electionassetforth in Section2.2 not laterthan30 daysfollowing thedatehe becomesan
Eligible Co-worker. Suchelectionshall applyonly to Compensationearnedaftertheelectionis
made.

(c) Jrrevocabilj~y~jepy~jnatjonSubjectto Section4.1, a Participants
electionmaynot be amendedorrevokedduring aPlanYear. A Participantselectionwill not
continuein effect beyondthe lastday ofthePlanYearfor which it is made,exceptto theextent
that it relatesto amountsearnedin thatPlanYearthat arepayablein afollowing PlanYear

3.2 Accrualsandinterest. EachParticipantsElectiveDeferralsshall be
creditedto his Accountasofthe lastday ofeachpayperiod. As ofthe lastday ofeachquarter,
interestshall hecreditedto eachParticipantsAccount. Theamountofsuchinterestshall be
determinedby multiplying theParticipantsaverageAccountbalance,excludingany interest
accruedduringthecurrentPlanYear, for suchquarterby theSponsorslowest availablecredit
facility lendingratein effect on December19, or thenearestbusinessdayto December19, ofthe
PlanYear precedingthePlan Year for which interestis credited.

3.3 Ves~g.AParticipantshall be fully vestedin his Accountat all times,

ARTICLE IV.

UNFORESEEABLEEMERGENCY

4. 1 R~stforDistrjbution A Participantwho incursan Unforeseeable
Emergencymayrequesta distributionof all or aportion ofthebalanceof his Account. Such
distributionmayonly be madeif theAdministratordeterminesthat thehardshipresultingfrom the
Un.foreseeableEmergencymaynot be relievedthroughreimbursementorcompensationfrom
insuranceor otherwise,by liquidation oftheParticipantsassets,to theextentsuchliquidation
would not itselfcausehardship,or by the cessationofdeferralsunderany plan of theEmployer
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Moreoverdistributionson accountofan UnforeseeableEmergencymaybe permittedonly to the
extentnecessary,asdeterminedby theAdministrator,to reasonablysatis~theneed. Such
distribution shall be madeassoonasadministrativelypracticableaftertheAdministrator
determinesthattherequestshall be granted. If aParticipantreceivesa distributionunderthis
Section4.1, aParticipantsElectiveDeferralsshall ceasefor the remainderofthePlanYear and
thenext following PlanYear.

4.2 InformationRequired. TheParticipantshallbe requiredto provideany
informationreasonablynecessaryfor theAdministratorto determinewhetheran Unforeseeahle
Emergencyexistsand theamountof thedistributionnecessaryto relievethehardshipresulting
from suchUnforeseeableEmergency.

4.3 I2~kItto Accounts. TheParticipantsAccountshall bedebitedto reflect
theamountofany distributionsunderSection4. 1.

ARTICLE V.

PAYMENT OF BENEFITS

5. I rrnination ofEmpjpy~pent.A Participantshall be entitled to paymentof
theentire balanceofhis Accountuponterminationof employmentfor any reason,including
retirementordisability, otherthandeath. Suchbenefitsshall he paid in theform ofa singlecash
lump sum unlesstheParticipantelects,by not laterthanoneyearprior to his terminationdate,to
receivedistributionofhis Accountbalancein theform ofannualinstallmentsover a fixed period
ofyears,not in excessoffive, selectedby theParticipant.Paymentshall be madeorbegin assoon
asadministrativelypracticableaftertheParticipantterminatesemployment. If paymentis madein
theform ofinstallments,theamountof eachinstallmentafterthefirst shall be increasedby the
interestcreditedunderSection3.2 to theParticipantsAccountaftertheprior installmentwas
paid

5.2 Death, As soonasadministrativelypracticablefollowing aParticipants
death,theParticipantsBeneficiaryshall be paida singlecashlumpsumequalto thebalanceofthe
ParticipantsAccount. If a Participantwho electedto receivethebalanceof his Accountin
installmentsdies beforefrill paymentofall installmentsduehim, theremaininginstallmentsshall
be paid in a cashlump sumto his Beneficiary. Paymentby Sponsorpursuantto any unrevoked
Beneficiarydesignation,orto theParticipantsestateif no suchdesignationexists,ofall benefits
owedhereundershall terminateanyand all liability of Sponsor.

ARTICLE VI,

ADMiNISTRATION

6. 1 Committee. TheCommitteeshall he appointedby, andserveat the
pleasureof, the Sponsor. ThenumberofmemberscomprisingtheCommitteeshall be determined
by theSponsorwhich may from timeto time vary thenumberof members.A memberofthe
committeemayresignby deliveringawritten noticeofresignationto theSponsor. TheSponsor
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mayremoveany memberby deliveringa noticeofremovalto suchmember. Vacanciesin the
membershipoftheCommitteeshall be filled prpmptlyby the Sponsor.

6.2 ~~linittee_Action. TheCommitteeshall actat meetingsby affirmative
voteofa majorityofthemembersoftheCommittee. Any actionpermittedto be takenat a
meetingmaybe takenwithout a meetingif, prior to suchaction,a writtenconsentto theactionis
signedby all membersoftheCommitteeand suchwrittenconsentis filed with theminutesof the
proceedingsoftheCommittee. A memberoftheCommitteeshall notvote oractuponany matter
which relatessolely to himselfor herselfasa Participant. TheChairmanorany othermemberor
membersoftheCommitteedesignatedby the Chairmanmayexecuteany certificateor other
written directionon behalfoftheCommittee.

6.3 Powersand Dutiesofthe_Committee.

(a) TheCommittee,on behalfoftheParticipantsandtheirBeneficiaries,shall
enforcethePlanin accordancewith its terms,shall be chargedwith thegeneraladministrationof
thePlan,andshall haveall powersnecessaryto accomplishits purposes,including, but not by
wayoflimitation, thefollowing;

(I) To construeandinterpretthetermsandprovisionsof this Plan;

(2) To computeandcertify to theamountandkind of benefitspayable
to ParticipantsandtheirBeneficiaries;

(3) To maintainall recordsthat may be necessaryfor theadministration
ofthePlan;

(4) To providefor thedisclosureofall informationandthefiling or
provisionof all reportsand statementsto Participants,Beneficiariesor governmentalagenciesas
shall be requiredby law;

(5) To makeandpublish suchrulesfor theregulationofthePlanand
proceduresfor theadministrationofthePlanasarenot inconsistentwith thetermshereof,

(6) To appointaplan administratoror any otheragent,andto delegate
to themsuchpowersanddutiesin connectionwith theadministrationofthePlanasthe
Committeemayfrom time to time prescribe;and

(7) To takeall actionsnecessaryfor theadministrationofthePlan.

6.4 Construction_andj,~erretatjon,TheCommitteeshall havefull discretion
to construeandinterpretthetermsandprovisionsofthis Plan,which interpretationsor
constructionshall be final andbindingon all parties,includingbutnot limited to theSponsorand
any ParticipantorBeneficiary. TheCommitteeshall administersuchtermsandprovisionsin a
uniform andnondiscriminatorymannerandin full accordancewith any andall lawsapplicableto
thePlan.

-6-
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6,5 Information, To enabletheCommitteeto performits functions,the
Sponsorshall supply full and timely information to theCommitteeon all mattersrelatingto the
Compensationofall Participants,their deathorothereventswhich causeterminationoftheir
participationin this Plan, and suchotherpertinentfactsastheCommitteemayrequire.

6.6 compensation,Expensesand Indenipjtv.

(a~ ThemembersoftheCommitteeshall servewithout compensationfor their
serviceshereunder,

(b) TheCommitteeis authorizedat theexpenseof theSponsorto employ such
legal counselasit maydeemadvisableto assistin theperformanceofits dutieshereunder.
Expensesand feesin connectionwith theadministrationofthePlan shall be paid by the Sponsor.

(c) To theextentpermittedby applicablestatelaw, the Sponsorshall
indemnify andsaveharmlesstheCommitteeandeachmemberthereof,theBoardofDirectorsand
anydelegateoftheCommitteewho is an employeeoftheSponsoragainstany andall expenses,
liabilities andclaims,including legal feesto defendagainstsuchliabilities andclaimsarisingout of
their dischargein goodfaith ofresponsibilitiesunderor incidentto thePlan, otherthanexpenses
andliabilities arisingout ofwillful misconduct. This indemnityshall not precludesuchfurther
indemnitiesasmaybe availableunderinsurancepurchasedby theSponsororprovidedby the
Sponsorunderanybylaw, agreementor otherwise,assuchindemnitiesarepermittedunderstate
law.

6.7 Claims_Procedure.

(a) Initial Determination. Uponpresentationto theCommitteeof awritten
claim for benefitsunderthe Plan,the Committeeshallmakea determinationofthevalidity
thereof If thedeterminationis adverseto theclaimant,theCommitteeshall furnishto the
claimantwithin 90 daysafterthereceiptof theclaim a writtennoticesettingforth the following;

(1) thespecificreasonor reasonsfor thedenial;

(2) specificreferencesto pertinentprovisionsofthePlanon which the
denial is based; -

(3) a descriptionofany additionalmaterialor informationnecessaryfor
theclaimantto perfecttheclaim andan explanationofwhy such
materialor information is necessary;and

(4) appropriateinformationasto the stepsto be takenif theclaimant
wishesto submithis or herclaim for review.

(b) AppealProcedure.In theeventof a denial ofaclaim, theclaimantor his
or her duly authorizedrepresentativemayappealsuchdenial to theCommitteefor afull and fair
reviewoftheadversedetermination. Theclaimantsrequestfor reviewmust be in writing and
madeto theCommitteewithin 60 daysafterreceiptby claimantofthewritten notification
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describedin Section6.2(a);provided,however,that such60-dayperiodshall be extendedif
circumstancesso warrant. lhe claimantorhis orher duly authorizedrepresentativemustsubmit
issuesandcommentsin writing with supportingdocumentationwhich shall be givenfull
considerationby theCommitteein its review. TheCommitteemay,in its solediscretion,conduct
a hearing. A requestfor a hearingmadeby theclaimantwill be given full consideration.At such
hearing,theclaimantshall beentitledto appearandpresentevidenceandbe representedby
counsel.

(c) Decisionon App~i.A decisionon a requestfor reviewshall be madeby
theCommitteenot laterthan60 daysafterreceiptoftherequest;provided,however,in theevent
ofa hearingor otherspecialcircumstances,suchdecisionshall bemadenot laterthan 120 days
afterreceiptofsuchrequest. Ifit is necessaryto extendtheperiodoftime for making a decision
beyond60 daysafterthereceiptoftherequest,theclaimant shall be notified in writing ofthe
extensionoftime prior to thebeginningofsuchextension.The Committeesdecisionson review
shall statein writing thespecificreasonsandreferencesto thePlanprovisionson which it is
based. Suchdecisionshall be promptlyprovidedto the claimant.

ARTICLE VII.

MISCELLANEOUS

7. 1 UnsecuredGeneralCreditor, ParticipantsandtheirBeneficiaries,heirs,
successors,and assignsshall haveno legal orequitablerights,claims, or inteiestin anyspecific
propertyor assetsofthe Sponsor.No assetsoftheSponsorshall beheld in any wayascollateral
securityfor thefulfilling oftheobligationsoftheSponsorunderthis Plan. Any and all ofthe
Sponsorsassetsshall be, and re-main,thegeneralunpledged,unrestrictedassetsoftheSponsor.
TheSponsorsobligationunderthePlan shall be merelythat of an unfundedandunsecured
promiseofthe Sponsorto pay moneyin thefuture,andtherights ofthe Participantsand
Beneficiariesshall be no greaterthanthoseofunsecuredgeneralcreditors. It is the intentionof
theSponsorthat this Planbe unfundedfor purposesofthe Codeandfor purposesofTitle 1 of
ERISA.

7.2 NoB ifect on Employ~ntRiig~.Nothingcontainedhereinwill confer
upon anyParticipanttheright to be retainedin the serviceoftheEmployernorlimit theright of
theEmployerto dischargeor otherwisedealwith any Participantwithoutregardto theexistence
ofthePlan.

7.3 Funding. TheSponsormayestablishagrantortrustfor thepurposeto
fundingAccountbalances. Any trustsocreatedshall conformto thetermsofthemodel trust
providedby theInternalRevenueServiceasdescribedin RevenueProcedure92-64.
Notwithstandingtheestablishmentofsuchtrust, it is the intentionoftheEmployerandthe
Participantsthat thePlan shall be unfundedfor tax purposesandfor purposesofTitle I ofERISA.
ThePlanconstitutesa merepromiseby theEmployerto pay benefitsin thefuture. To theextent
any Participantor anyotherpersonacquiresaright to receivebenefitsunderthis Plan, suchright
shall he no greaterthantheright ofany unsecuredgeneralcreditoroftheEmployer.

-8-
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7.4 RestrictionAgainstAssignment. TheSponsorshall pay all amounts
payablehereunderonly to thepersonor personsdesignatedby thePlan andnot to anyother
personor corporation. No partofaParticipantsAccountshallbe liablefor thedebts,contracts,
orengagementsofany Participant,his or herBeneficiary,or successorsin interest,nor shall a
ParticipantsAccountbe subjectto executionby levy, attachment,or garnishmentor by any other
legal or equitableproceeding,norshall any suchpersonhaveany right to alienate,anticipate,sell,
transfer,commute,pledge,encumber,or assignany benefitsorpaymentshereunderin any manner
whatsoever.If any Participant,Beneficiaryor successorin interestis adjudicatedbankruptor
purportsto anticipate,alienate,sell, transfer,commute,assign,pledge,encumberor chargeany
distributionorpaymentfrom thePlan,voluntarily or involuntarily, theCommittee,in its
discretion.maycancelsuchdistribution orpayment(oranypart thereof)to or for thebenefitof
suchParticipant,Beneficiaryor successorin interestin suchmannerastheCommitteeshall direct.

7.5 governingI.aw. ThePlanis establishedunderand will beconstrued
accordingto thelaws oftheStateofCalifornia to theextent that suchlawsarenot preemptedby
ER]SA andvalid regulationspromulgatedthereunder.

7.6 ~ç~pac~y~ofRecipient. In theeventa Participantis declaredincompetent
anda conservatoror otherpersonlegally chargedwith thecareofthe personor theestateof such
Participantis appointed,any benefitsunderthePlanto which suchParticipantis entitledshall be
paidto theconservatoror otherpersonlegallychargedwith thecareofsuchParticipant. The
paymentpursuantto theprecedingsentenceshall terminateanyand all liability of thePlan
Sponsor.

7.7 Taxes. Any taxesimposedupon aParticipantshall be thesole
responsibilityoftheParticipant. TheEmployershall havethe right to deductfrom the
ParticipantsCompensationor anypaymentmadepursuantto this Planany federal,state,local or
othertaxesrequiredto deductedorwithheld from suchCompensationorpayment,asthe
Committeemaydeterminein its solediscretion.

7.8 Amendment.or Termination. TheSponsorreservestheright to amendor
terminatethePlanby or pursuantto actionoftl1e BoardofDirectorswhen, in thesoleopinionof
theSponsor,an amendmentor termninationis advisable. Any amendmentorterminationshall be
madepursuantto a resolutionoftheBoardofDirectorsandshall be effectiveasofthe dateofthe
resolution. Noamendmentor terminationofthePlanshall directly or indirectlydepriveany
Participantofall orany portionoftheParticipantsAccountconsideredto bevestedunderthe
Planbeforethedateofamendmentor termination. Sponsorreservesthe- right to accelerate
paymentofbenefitsin theeventofamendmentorterminationof this Planor to paysuchbenefits
in accordancewith Article V.
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7.9 Construction. Themasculinegendershall includethefeminineand tl1e
singulartheplural, unlessthecontextclearlyrequiresotherwise.

To recordits adoptionoftheflan,Kinkos. Inc. hascausedits authorizedofficers
to affix its corporatenameandsealthis ~day of ~ 1998,

KINKOS, INC.

StuartBlake
Title; ,/~?~ ~ ~ >/

7-. .~

By; C.~ ____.., ___ __ --

AdriannaFoss
TitIe;~i (, -f--I ~-~-~p ~

AtteT~~

Title; cC
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KIN KOS, iNC. SUPPLEMENTAL RETIREMENTPLAN

This is theKinkos, Inc. SupplementalRetirementPlan (thePlan),which Kinkos,
Inc., hasadoptedeffectiveJanuary1, 1998, for thebenefit ofcertainof its executiveemployees
andexecLitiveemployeesofparticipatingaffiliateswho constituteaselectgroupofmanagement
or highly compensatedemployees,ThePlanis intendedto providetheseexecutiveswith the
retirementbenefitstheywould havebeeneligible to receiveundertheKinkos 401(k)Retirement
SavingsPlan(the SavingsPlans)but for (1) the limit on compensationthat maybetakeninto
accountunderthe SavingsPlancontainedin Section40l(a)(i.7)oftheInternalRevenueCodeof
1986, and(2) with respectto certainnewly-hiredexecutives,the eligibility requirementsofthe
SavingsPlan.

This Planis intendedto qualify asan unfundedplanmaintainedby Kinkos, inc.
primnarily for thepurposeofprovidingdeferredcompensationto a selectgroupofmanagementor
highlycompensatedemployees.

ARTICLE I

DEFiNITiONS

When usedherein,thefollowing shall havethe meaningssetforth below unlessthe
contextclearly indicatesotherwise: -

1. 1 A ccountmeansthebookkeepingaccountmaintainedfor eachParticipant
on thebooksof theEmployerthat is comprisedofthefollowing subaccaunts;

(a) ~iective DeferralAccountto which aParticipantsElective
Deferralsandinterestthereonarecredited;and

(b) MatchingAllocation Accountto which aParticipantsMatching
Allocationsandinterestthereonarecredited.

(c) Discretioj~ryM1ocation_Accountto which aParticipants
DiscretionaryAilocationsandinterestthereonarecredited.

1,2 ministrator meanstheCommitteeappointedto administerthePlan.

1,3 Benefiqj~yor Beneficiariesshall meanthepersonor persons,including
atrustee,personalrepresentativeorotherfiduciary, lastdesignatedin writing by aParticipantin
accordancewith proceduresestablishedby theCommitteeto receivethebenefitsspecified
hereunderin theeventoftheParticipantsdeath.No beneficiarydesignationshall become
effectiveuntil it is flle-d with theCommittee. Any designationshall be revocableat any time
througha written instrumentfiled by theParticipantwith theCommitteewith orwithout the
consentofthepreviousBeneficiary. However,no designationofaBeneficiaryotherthanthe
Participantsspouseshall be valid unlessconsentedto in writing by suchspouse.If thereis no
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suchdesignationor if thereis no survivingdesignatedBeneficiary,thentheParticipantssurviving
spouseshallbe theBeneficiary. If thereis no survivingspouseto receiveany benefitspayablein
accordancewith theprecedingsentence,the duly appointedand currentlyacting personal
representativeoftheParticipantsestate(which shall includeeithertheParticipantsprobateestate
or living trust) shall be theBeneficiary. In any casewherethereis no suchpersonalrepresentative
oftheParticipantsestateduly appointedandactingin that capacitywithin 90 daysafterthe
Participantsdeath(or suchextendedperiod astheCommitteedeterminesis reasonablynecessary
to allow suchpersonalrepresentativeto be appointed,but not to exceed180 daysafterthe
Participantsdeath),thenBeneficiaryshallmeanthepersonor personswho canverify by affidavit
or courtorderto thesatisfactionoftheCommitteethat theyare legallyentitled to receivethe
benefitsspecifiedhereunder In theeventany amountis payableunderthePlanto aminor,
paymentshall notbe madeto theminor, but insteadbe paid (a) to that personsliving parent(s)to
act ascustodian,(b) if that personsparentsarethendivorced,andoneparentis thesolecustodial
parent,to suchcustodialparent,or(c) if no parentofthatpersonis thenliving, to a custodian
selectedby theCommitteeto hold thefundsfor theminor undertheUniform Transfersor Gifts to
Minors Act in effect in the jurisdiction in which theminor resides, if no parentis living andthe
Committeedecidesnot to selectanothercustodianto hold thefundsfor the minor, thenpayment
shall be madeto theduly appointedand currentlyactingguardianoftheestatefor theminor or, if
no guardianoftheestatefor the minor is duly appointedandcurrentlyactingwithin 60 daysafter
thedatetheamountbecomespayable,paymentshall bedepositedwith thecourt having
jurisdictionover theestateoftheminor. Paymentby Sponsorpursuantto any uwevoked
Beneficiarydesignation,orto theParticipantsestateif no suchdesignationexists,of all benefits
owedhereundershall terminateany and all liability ofSponsor.

1.4 Board ofDirectorsmeanstheBoardofDirectorsoftheSponsor.

.5 Causemeans(a) theEmployeesconvictionfor commissionof a felonyor
offenseinvolving dishonestywith respectto theEmployer;(h) thewillful engagingby the
Employeein conduct,or thewillful failing to actin accordancewith his duties,which is
demonstrablyandmateriallyinjuriousto theEmployer,whethermonetarilyor otherwise,
includingactsand omissionsthat constitutegrossnegligence;(c) theEmployeescommissionof
an actof materialdishonestyoi fraud in his duties;(d) theEmployeescontinualandwillful failure
to perfbrmhis dutiesafterbeinggivenwritten noticethereofanda reasonableopportunityto be
heardand improve;or (e) theEmployeesbreachofanyfiduciary dutyowing to theEmployer.
Noact orfailure by anEmnployeeshall be consideredwillful unlessdoneornot doneby the
Employeein badfaith andwithoutreasonablebeliefthattheEmployeesactionor omissionwasin
tile bestinterestoftheEmployer.

1.6 Code meanstheinternalRevenueCodeof 1986, asamended.

1.7 Committeemeansthe individualsappointedby the Sponsorto administer
thePlan.

1.8 Compensationmeansthetotal compensation,includingsalary,and
incentivepaymentsunderany annualincentiveplan maintainedby theEmployer,paidby the
Employerto aParticipantwith respectto servicesrenderedby suchParticipantduring aPlan
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Year> regardlessofwhetherpaid during suchPlanYearorat a later time. Compensationshall
excludeany amountscontributedby theEmployerto this or anyotheremployeebenefitplan,any
non-recurringamountssuchaspaymentsunderlong-termincentiveor deferredcompensation
plans,anyamountsrealizeduponexerciseordispositionofa stock option,and anypaymentsby
the Employerfor groupinsurance,hospitalizationinsurance,travel allowances,or like benefits,
butshall includeamountscontributedby anEmployeeunderthis or any otheremployeebenefit
plan,whetheron apre-or post-taxbasis. Compensationshall not includeany amountearned
beforetheEffectiveDate,no matterwhenpaid. Notwithstandinganyprovisionsto thecontrary
containedherein,for the 1998Plan Year,Compensationshall not includeincentivepayments.

1.9 Co-workermeansan individualwho is empioyedin an executivecapacity
by theEmployerandis part ofa selectgroupof managementorhighly compensatedemployees.

1.10 DiscretionaryAlloc.ation shallmeanthediscretionarycontribution,if any,

madeby Employerand allocatedto a ParticipantsDiscretionaryAllocation Account.

1.11 EffectiveDate meansJanuary1, 1998.

1. 12 ElectiveDeferi-al meanstheamountwithheld from aParticipantsEligible
Compensationpursuantto adeferralagreementdescribedin Section2.2.

1.13 Eligible CompensationmeansaParticipantsCompensationin excessof
thedollar limit on theamountof compensationthat maybe consideredfor aPlanYear in
determiningaParticipantsbenefitundera retirementplan that is qualifiedundersection40 1(a) of
theCode,assetforth in section40l(a)(17)oftheCode, asadjustedby theSecretaryofthe
Treasuryfor changesin thecostof living. IIowever, for anyperiodbeforetheParticipant

hecame&eligible to~~ SavingsPlan~Eligible CompensationmeanstheParticipants
Compensation.

1.14 Eligible Co-workermeansan individual who satisfiestherequirementsof
Section2.1.

1.15 EmployermeanstheSponsorandeachotherentity thatis includedwith
the Sponsorin a controlledgroupofcorporationsor a controlledgroupoftradesorbusinesses
within the meaningofsection414(b)or (c) oftheCodeand hasjoined thePlanwith theapproval
oftheBoardofDirectors.

1. 16 ERISA meanstheEmployeeRetirementIncomeSecurityAct of 1974, as
amnended.

1.17 MatchingAllocation meanstheallocationby theEmployermadeon
accountofaParticipantsElectiveDeferrals,asdescribedin Section3.2.

1. 18 Participantmeansan Eligible Co-workerwho becomesaParticipantas
describedin Section2,2.

LA9S 1660.088/MJO/K4637.002/09-O1-98/1k



1.19 Plan meanstheKinkos, Inc. SupplementalRetirementPlanset forth
herein.

i .20 ~a~Year meansthecalendaryear. Thefirst PlanYearbeginson the
Effective Date,

1.21 SavingsPlanmeansthedefinedcontributionplanmaintainedby the
Sponsorthat is qualifiedundersection401(a) oftheCodeandincludesa qualifiedcashor
deferredarrangementundersection401(k)oftheCode.

1.22 SponsormeansKinkos, Inc., a Delawarecorporation.

1 .23 UnforeseeableEmergencymeansa severefinancialhardshipto the
Participantresultingfrom a suddenorunexpectedillnessor accidentoftheParticipantor ofa
dependent(asdefinedin section152(a)ofthea-ode)oftheParticipant>lossoftheParticipants
propertydueto casualty,or othersimilar extraordinaryandunforeseeablecircumstancesarisingas
a resultofeventsbeyondthe controlofthe Participant,asdeterminedby theAdministratorin its
discretion.

ARTICLE II

~RT1CIPATION

2,1 ~thiHe Co-workers, Eligible Co-workersareCo-workersdesignatedand
approvedfor participationby theCompensationCommitteeoftheBoardofDirectorsortheChief
ExecutiveOfficer ofthe Sponsor. An Eligible Co-workershall be eligible to participatein the

~l~.as of.th~a t..ofthe.follo~&ing~ate.s:(a)th~ffective..Date~thsdat~-.Qf~I~r(c)..bis -

designationasan Eligible Co-worker.

2.2 participation, An Eligible Co-workershall becomea Participantin thefirst
PlanYearthat he is eligible for participationby filing awrittenelectionto participatein theform
designatedby the Committeewithin 30 daysoffirst becomingeligible. His electionshall
authorizetheappropriateEmployerto withhold afixed amountor wholepercentageofhis
Eligible Compensation,asspecifiedin Section3.1(a), to be allocatedto his Elective-Deferral
Account,andshall providesuchotherinformationastheCommit-teeshall reasonablyrequire. An
Eligible Co-workerwho fails to becomeaParticipantduring thefirst PlanYearin which he shall
be eligible to participatemaysubsequentlybecomeaParticipantby making an electionin
accordancewith Section3.1(b).

2.3 CessationofParticipation, A Participantshall ceaseto beaParticipanton
theearlierofhis terminationof employmentfor any reasonorthedatetheCompensation
CommitteeoftheBoardo-fDirectorsortheChiefExecutiveOfficer determinesthat he shall no
longerbe an Eligible Co-worker. A Participantwhoseparticipationis terminatedshall
neverthelessremainentitledto receivethebalanceofhis Accountin accordancewith Article V.
subjectto theforfeitureprovisionofSection5.2.
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ARTICLE 111

PARTICIPANTSYACCOUNTS

3. 1 ElectiveDeferrals.

(a) Elections. EachPa-rticipantmayelectto havehis Eligible
Compensationfor aPlanYearor, with respectto aParticipantwho becomesan Eligible Co-
workerduringa PlanYear, the remainderthereof,reducedby afixed amountor awhole
percentage,not in excessof5%ofhis Eligible Compensation.. - --

(b) Time for Elections, A Participantselectionwill not heeffective
unlessmadeon orbeforeDecember19 ofthePlanYearbeforethePlanYearin which the
Eligible Compensationwill be earned.However,aParticipanthiredduring a Plan Yearmaymake
an electionassetforth in Section2.2 not later tlhan30 daysfollowing thedatehe becomesan
Eligible Co-worker. Suchelectionshall applyonly to Eligible Compensationearnedafterthe
electionis made,

(c) Irrevocabj~jtyTermination. Exceptasprovidedin Section4.1, a
Participantselectionmaynot be amendedor revokedduringa PlanYear. A Participantselection
will not continuein effect beyondthe last day o-fthePlan Yearfor whichit is made> exceptto the

- extentthat it relatesto amountsearnedin thatPlanYear that arepayablein a following Plan
Year.

3.2 Allocations,

(a).~~~jscrction~ Allocations. For eachPlanYe~iie
Administratorshall credit eachParticipantsMatchingAllocation Accountwith Matching
Allocationsequalto 100%ofthe ParticipantsElectiveDeferralsfor thePlanYear.

(b) Discietionary_AllocationsIn Its discretion,theBoardof Directors
mayauthorizeDiscretionaryAllocationsto bemadefor aPlanYear in additionto thosedescribed
in Section3.2(a).

3.3 Crediti~gofAccounts, ElectiveDeferralsunderSection3. 1(a) shall be
creditedto ParticipantsElectiveDeferralAccountsasofthe lastday of eachpay period.
MatchingAllocationsunderSection3.2(a)shall becreditedto ParticipantsMatchingAllocation
Accountsasofthe lastday of eachpay period, DiscretionaryAllocationsunderSection3,2(b)
shall be creditedto ParticipantsDiscretionaryAllocation Accountasofthedatespecifiedby the
BoardofDirectors,

3.4 Interest, As ofthe lastday of eachquarter,interestshall be creditedto
eachParticipantsAccount. Theamountofsuchinterestshallbe determinedby multiplying the
ParticipantsaverageAccountbalance,excludingany interestaccruedduring thecurrentPlan
Year, for suchquarterby theSponsorslowestavailablecredit facility lendingratein effect on
December19, or thenearestbusinessday to December19, ofthePlanYear precedingthePlan
Year for which interestis credited,
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3.5 Vesting. A Participantshall be fully vestedin his Accountat all times.
Notwithstandingtile precedingsentence,however,if aParticipantsemploymentis terminatedfor
Cause,theParticipantshall forfeit thebalanceofhis MatchingAllocation Accountand
DiscretionaryAllocation Account.

ARTICLE IV

UNFORESEEABLEEMERGENCY

4. 1 Requestfor Distribution. A Participantwho incursan Unforeseeable
Emergencymayrequesta distributionofall ora portionofthebalanceofhis Account. Such
distributionmayonly hemadeif theAdministratordeterminesthat the- hardshipresultingfrom the
UnforeseeahleEmergencymaynotbe relievedthroughreimbursementorcompensationfrom
insuranceor otherwise,by liquidation oftheParticipantsassets,to theextentsuchliquidation
would not itselfcausehardship,orby thecessationofdeferralsunderany planof theEmployer.
Moreoverdistributionson accountof anUnforeseeahleEmergencymaybe permittedonly to the
extentnecessary,asdeterminedby theAdministrator,to reasonablysatisfytheneed, Such
distributionshall be madeassoonasadministrativelypracticableaftertheAdministrator
determinesthat therequestshall be granted. If aParticipantreceivesa distributionunderthis
Section4.1, aParticipantsElectiveDeferralsshall ceasefor theremainderofthePlan Yearand
thenext following PlanYear.

4.2 InformationRequired. TheParticipantshall be requiredto provideany
informationreasonablynecessaryfor theAdministratorto determinewhetheran Unforeseeahle
Emergencyexistsandtheamountof tile distributionnecessaryto relievethehardshipresulting
from suchUnforeseeableEmergency.

4.3 Debitto Accounts. TheParticipantsAccount shall bedebitedto reflect
the amountofany distributionsunderSection4. 1.

ARTICLE- V

PAYMENT OFBENEFITS

5.1 TerminationofEmployment. A Participantshall be entitled to paymentof
theentirebalanceof his Accountuponterminationofemploymentfor any reason,including
retirementor disability, otherthandeathor dischargefrom employmentby theEmployerfor
Cause. Suchbenefitshall be paid in theform of a singlecashlumpsumunlesstheParticipant
elects,by not later thanoneyearprior to his terminationdate,to receivedistributionofhis
Accountbalancein theform ofannualinstallmentsovera fixed periodofyears,not in excessof
five, selectedby theParticipant.Paymentshall be madeorbeginassoonasadministratively
practicableaftertheParticipantterminatesemployment. If paymentis madein theform of
installments,theamountofeachinstallmentafterthefirst shall be increasedby the interest
creditedunderSection3.4 to theParticipantsAccountafterthe prior installmentwaspaid.
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5.2 Discha~gçfor Cause. A Participantwhoseemploymentis terminatedby
theEmployerfor Causeshall receivea singlecashlump sum equalto thebalanceofhis Elective
DeferralAccountassoonasadministrativelypracticablefollowing his terminationofemployment
SuchParticipantshall forfeit theentirebalanceofhis MatchingAllocation -Account,

5.3 it As soonasadministrativelypracticablefbllowing a Participants
death,theParticipantsBeneficiatvshall be paida singlecashlump sum equalto thebalanceofthe
ParticipantsAccount, if aParticipantwho electedto receivethebalanceofhis Account in
installmentsdiesbeforefull paymentofall installmentsduehim, theremaininginstallmentsshall
bepaid in a cashlump sumto his Beneficiary, Paymentby Sponsorpursuantto anyunrevoked
Beneficiarydesignation,orto theParticipantsestateif no suchdesignationexists,ofall benefits
owedhereundershall terminateany andall liability ofSponsor.

ARTICLE VI

ADMINISTRATION

6. 1 Committee, TheCommitteeshall be appointedby, andserveat the
pleasureof, the Sponsor.ThenumberofmemberscomprisingtheCommitteeshall be determined
by theSponsorwhich may from timeto time vary the numberofmembers. A memberofthe
Committeemayresignby deliveringa written noticeofresignationto theSponsor. TheSponsor
mayremoveany memberby deliveringa noticeofremoval to suchmember. Vacanciesin the
membershipoftheCommitteeshall be filled promptly by theSponsor,

6.2 çp~mi~ttee_Action,TheCommitteeshall actat meetingsby affirmative
voteofamajority ofthemembersoftheCommittee, Any actionpermittedto be takenat a

- —-- meetinmay--baken~jthou~meeting--ifi--prior.~sueh--action~-a~ ---- ~---

signedby all membersof theCommitteeandsuchwrittenconsentis filed with theminutesof the
proceedingsofthe Committee. A memberoftheCommitteeshall not voteoractuponanymatter
which relatessolelyto himselforherselfasaParticipant. TheChairmanor anyothermemberor
membersof theCommitteedesignatedby theChairmanmayexecuteany certificateorother
written directionon behalfoftheCommittee,

6.3 PowersandDutiesoftheCommittee,

(a) TheCommittee,onbehalfoftheParticipantsand theirBeneficiaries,shall
enforcethePlan in accordancewith its terms,shall be chargedwith thegeneraladministrationof
the Plan,and shall haveall powersnecessaryto accomplishits purposes,including,but not by
wayoflimitation. thefollowing;

(I) To construeand interpretthetermsandprovisionsofthisPlan;

(2) To computeand certify to theamountand kind ofbenefitspayable
to ParticipantsandtheirBeneficiaries;

(3) To maintainall recordsthatmay be necessaryfor theadministration
ofthePlan;
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(4) To providefor thedisclosureof all informationandthefiling or
provisionofall reportsandstatementsto Participants,Beneficiariesorgovernmentalagenciesas
shall be requiredby law;

(5) To makeandpublishsuchrulesforthe regulationofthePlanand
proceduresfor theadministrationofthePlanasarenot inconsistentwith thetermshereof,

(6) To appointa planadministratoror anyotheragent,andto delegate
to themsuchpowersanddutiesin connectionwith theadministrationofthePlanasthe
Committeemay from time to time prescribe;and

(7) To takeall actionsnecessaryfor theadministrationofthePlan.

6.4 Constructionandj~~retationTheCommitteeshall havefull discretion
to construeandinterpretthetermsandprovisionsofthis Plan, which interpretationsor
constructionshallbe final and bindingon all parties,includingbutnot limited to theSponsorand
anyParticipantorBeneficiary. TheCommitteeshall administersuchtermsandprovisionsin a
uniformand nondiscriminatorymannerandin full accordancewith anyandall lawsapplicableto
the Plan.

6.5 information, To enabletheCommitteeto performits functions,the
Sponsorshall supply full andtimely information to theCommitteeon all mattersrelating to the
Compensationofall Participants,their deathor othereventswhich causeterminationoftheir
participationin this Plan,andsuchotherpertinentfactsastheCommitteemayrequire.

6.6 cnsatjo2-ensesaj~dI~de-nu~

(a) ThemembersoftheCommitteeshall servewithout compensationfor their
serviceshereunder,

(b) TheCommitteeis authorizedattheexpenseofthe Sponsorto employsuch
legal counselasit maydeemadvisableto assistin theperformanceof its dutieshereunder.
Expensesandfeesin connectionwith theadministrationofthePlan shall he paidby the Sponsor

(c) To theextentpermittedby applicablestatelaw, theSponsorshall
indemnify andsaveharmlesstheCommitteeand eachmemberthereof,theBoardofDirectorsand
anydelegateoftheCommitteewho is an employeeofthe Sponsoragainstany andall expenses,
liabilities andclaims, including legal feesto defendagainstsuchliabilitie.s andclaimsarisingout of
theirdischargein goodfaith ofresponsibilitiesunderor incidentto thePlan, otherthanexpenses
andliabilities arisingout ofwillful misconduct, This indemnityshall not precludesuchfurther
indemnitiesasmaybe availableunderinsurancepurchasedby theSponsoror providedby the
Sponsorunderanybylaw, agreementor otherwise,assuchindemnitiesarepermittedunderstate
law,

6,7 ClaimsProcedure,
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(a) Initial Determination. Uponpresentationto theCommitteeofawritten
claim for benefitsunderthePlan, theCommitteeshallmakea determinationof thevalidity
thereof If thedeterminationis adverseto theclaimant,theCommitteeshall furnishto the
claimantwithin 90 daysafterthereceiptoftheclaima writtennoticesettingforth the following;

(I) thespecificreasonor reasonsfor the denial;

(2) specificreferencesto pertinentprovisionsofthePlan on which the
denial is based;

(3) a descriptionof any additionalmaterialor information necessaryfor
theclaimantto perfect theclaim andan explanationofwhy such
materialor information is necessary;and

(4) appropriateinformationasto the stepsto betakenif theclaimant
wishesto submithis or her claim for review.

(b) Appea Procedure.in theeventofadenialof a claim, theclaimantor his
or her duly authorizedrepresentativemayappealsuchdenial to theCommitteefor a full andfair
reviewof theadversedetermination.Theclaimantsrequestfor reviewmustbe in writing and
madeto theCommitteewithin 60 daysafter receiptby claimantofthewrittennotification
describedin Section6,2.(a); provided,however,that such60-dayperiodshall be extendedif
circumstancessowarrant. Theclaimantor his or her duly authorizedrepresentativemaysubmit
issuesand commentsin writing with supportingdocumentationwhich shall begivenfull
considerationby theCommitteein its review. TheCommitteemay,in its solediscretion,conduct
a hearing. A requestfor a hearingmadeby tile claimant will be given full consideration.At such

~4~eari~he~aimant shall--be~tiz1~~~ppear and.presen~vidence.andberepres~t~~ ____

counsel.

(c) Decisionon Appeal. A decisionon arequestfor reviewshallhe madeby
theCommitteenot laterthan6() daysafterreceiptoftherequest;provided,however,in theevent
ofahearingor otherspecialcircumstances,suchdecisionshall be madenot laterthan 12(1 days
afterreceiptofsuchrequest.if it is necessaryto extendtheperiodoftime for making adecision
beyond60 daysafterthereceiptof therequest,theclaimantshall he notified in writing ofthe
extensionoftime prior to thebeginningof suchextension.TheCommitteesdecisionson review
shall statein writing thespecificreasonsandreferencesto thePlanprovisionson which it is
based. Such decisionshall be promptly providedto the claimant.

ARTICLE VII

MISCELLANEOUS

7. 1 UnsecuredGeneralCret, ParticipantsandtheirBeneficiaries,heirs,
successors,andassignsshall haveno legal or equitablerights,claims,or interestin any specific
propertyorassetsoftheSponsor. No assetsofthe Sponsorshall beheld in anyway ascollateral
securityfor thefulfilling oftheobligationsofthe Sponsorunderthis Plan. Any andall of the
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Sponsorsassetsshall be, andremain, thegeneralunpledged,unrestrictedassetsoftheSponsor.
TheSponsorsobligationunderthePlan shall be merelythat of an unfundedandunsecured
promiseoftheSponsorto pay moneyin thefuture,andtherights oftheParticipantsand
Beneficiariesshall be no greaterthanthoseofunsecuredgeneralcreditors It is the intentionof
theSponsorthat this Planbe unfundedfor purposesoftheCodeandfor purposesof Title I of
ER1SA.

7.2 No Effect on EmploymentRights. Nothing containedhereinwill confer
uponany Participanttheright to be retainedin theserviceof theEmployernor limit theright of
theEmployerto dischargeor otherwisedealwith any Participantwithout regardto theexistence
ofthePlan.

7.3 Fund~pg.TheSponsormayestablishagrantortrustfor the purposeo-f
funding Accountbalances.Any trust socreatedshall conformto thetennsofthemodel trust
providedby theinternalRevenueServiceasdescribedin RevenueProcedure92-64.
Notwithstandingtheestablishmentofsuchtrust, it is the intentionoftheEmployerandthe
ParticipantsthatthePlanshall be unfundedfor tax purposesandfor purposesofTitle 1 ofERISA.
ThePlanconstitutesamerepromiseby theEmployerto pay benefitsin thefuture. To the extent
that anyParticipantorany otherpersonacquiresaright to receivebenefitsunderthis Plan, such
right shall be no greaterthantherightofany unsecuredgeneralcreditorof theEmployer,

7.4 RestrictionAgainst Assignment.TheSponsorshallpay all amounts

payablehereunderonly to the personorpersonsdesignatedby thePlanandnot to any other
personor corporation. No partofa ParticipantsAccountshall be liable for thedebts,contracts,
or engagementsofany Participant,his or her Beneficiary,or successorsin interest,nor shall a
ParticipantsAccountbe subjectto executionby levy, attachment,or garnishmentor by any other

~tegator equitable-proceeding lrpersonhaveanyright—tn~ienate-anticipate;--sell,
transfer,commute,pledge,encumber,or assignanybenefitsorpaymentshereunderin any manner
whatsoever.If any Participant,Beneficiaryor successorin interestis adjudicatedbankruptor
purportsto anticipate,alienate,sell, transfer,commute,assign,pledge,encumberorchargeany
distributionor paymentfrom thePlan,voluntarilyor involuntarily, the Committee,in its
discretion,maycancelsuchdistributionorpayment(or any part thereof)to orfor thebenefitof
suchParticipant,Beneficiaryor successorin interestin suchmannerastheCommitteeshall direct.

7.5 GoverningLaw. thePlanis establishedunderandwill be construed
accordingto the laws oftheStateofCaliforniato the extentthat suchlawsarenot preemptedby
ERISA and valid regulationspromulgatedthereunder.

7.6 Inc~p.~.ci~y,~fRe,jpjep~.In theeventa Participantis declaredincompetent
anda conservatoror otherpersonlegally chargedwith thecareofthepersonortheestateofsuch
Participantis appointed,any benefitsunderthePlanto which suchParticipantis entitledshall be
paid to theconservatororotherpersonlegallychargedwith thecareof suchParticipant. The
paymentpursuantto theprecedingsentenceshallterminateanyandall liability ofthePlan
Sponsor.
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7.7 Taxes. AnytaxesimposeduponaParticipantshall bethe sole
responsibilityof theParticipant. TheEmployershall havetheright to deductfrom the
ParticipantsCompensationor anypaymentmadepursuantto this Plananyfederal,state,local or
othertaxesrequiredto be deductedorwithheld from suchCompensationorpayment,asthe
Administratormaydeterminein its solediscretion.

7,8 AmendmentorTermination. TheSponsorreservestheright to amendor
terminatethePlanby or pursuantto actionoftheBoard ofDirectorswhen, in thesoleopinionof
the Sponsor,an amendmentor terminationis advisable, Any amendmentorterminationshall be
madepursuantto aresolutionoftheBoardof Directorsand shall beeffectiveasofthedateofthe
resolution. No amendmentorterminationofthePlanshall directly or indirectlydepriveany
Participantofall or anyportion oftheParticipantsAccountconsideredto bevestedunderthe
Plan beforethedateof amendmentortermination. Sponsorreservestheright to accelerate
paymentof benefitsin theeventofamendmentorterminationofthis Planor to pay suchbenefits
in accordancewith Article V.

7.9 Construction. Themasculinegendershallincludethefeminineandthe
singulartheplural, unlessthecontextclearly requiresotherwise.

To recordits adoptionof th~lan,Kinkos Inc. hascausedits authorizedofficers
to affix its corporatenameand sealthis 9— day of ~ , 199?.

[CORPORATESEAL] KINKOS, INC.

____ By; ~

StuartBlake
Title; ~ ~4-~$:~2 ~

By;______________
AdriannaFoss

Title: V ç c~,~ ~ .~

Attest: ____________________________

Title: ~
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