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Number 
1 

Incorporated under the lows of the CoiiiDlonwealth of Virginia 

SEA TECIINOLOGY LTD. 

The Corporation is authorized to issue 500 shores - Par Value $100 Each 

TJIIS CERTIFI ES that ROOERT C. DIVELY ia the owner of --------------------------------------
_F_I_F_T_E_E_N_( 1_5_) ____________ fully paid and non-assessable Shares of the above 

Shares 

15 

Corporation transferable only on the books of the Corporation by the holder hereof in person or by 

"-l duly authorized Attorney upon surrender of this Certificate properly endorsed. 

·~ ~J In Witness Whereof, the said Corporation has caused this Certificate to be signed by its 

duly authorized officers and to be sealed with the Seal of the Corporation. 

Doted September 27 , 1984 
--------------------------

~-~ --~ 
/ :::-..::-----

- ·~ ~< 
7 Secretary 7 Presi dent 

I ( 



7~3 



Jlumber 
2 

Incorporated under the laws of the Commonwealth of Virginia 

SEA TP.CJINOLOGY LTD. 

The Corporation is authorized to issue 500 shores - Par Value $100 Each 

TillS CI1RTIFIP.S that McCLANAHAN INGLES is the owner of ---------------------------------------
____ F_I_F_T_E_E_N_(_l_S_) -----------fully paid ond non-osaeaaable Shores of the above 

Shares 

15 

Corporation transferable only on the books of the Corporation by the holder hereof in person or by 

duly authorized Attorney upon surrender of this Certificate properly endorsed. 

In \lltneas \/hereof, the said Corporation has couaed this Certificate to be signed by ita 

duly authorized officers ·ond to be seoled with the Seal of the Corporation. 

Dated September 27, 1984 
----------------------------

"""Secretory President 

I ( 
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1 
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, 
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Number Shares 

3 15 

Incorporated under the lows of the Commonwealth of Virginia 

SEA TECHNOLOGY LTD. 

The Corporation is authorized to issue 500 shares - Par Volue $100 Each 

TillS CERTIFIES thot ~1cCL/\N/\11/\N INGLES is the owner of --------------------------------------
FIFTEEN 1\HO N0/100 --- ----- ----------- fully poid and non-aaseasable Shares of the above 

Corporation transferable only on the books of the Corporation by the holder hereof in person or by 

duly authorized Attorney upon surrender of this Certificate properly endorsed. 

In Witness Whereof, the said Corporation has caused this Certificate to be signed by its 

duly authorized officers ond to be sealed with the Seal of the Corporation. 

June 15, 1985 

~:2 '--
President .......___(_ 
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Eiectjon by a Small Business Corporatio~ 

(Under section 1352 of the lmemal R.-nue Code) 
~ For P•oerworlr Reduction Ac:t No\i~. - pee• 1 ot tnatn.Jctlon.. 
,.. S.. Mparate lmtruc:tlonL 

-
Note: This election to be treated a.s an "$ corporation" can be approved only if 

all the tests in Instruction 6 are met. · 
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, tne c:orporat1on tne ouqrowtn or c:onttnuatJon or any tonn ot pr.aecassorl • . 0 Yes cg, No 
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~t·u•e•o•• a"''"••• actrv"'l' •ftd 
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snarenotoers. (Z) aate tne coroorat1on hrst nao assets. or (3) oate tne c:orporatton t:Htaan ooana busaness. ,.. 

S.aected tax year: Annual return will be filed tor tax yur enotn& (montn ana day) ~~"'~-'---.u.---------­
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TillS AGREEMENT, made this 20th day of April, 1987, between 

HcCLA~AIIAN INGLES of Gloucester County, Virginia, hereinafter referred to 

ss "Ingles": and RODF:RT C. DIVELY of Williamsburg , Virginia, hereinafter 

referred to as "Dively", provides as follows: 

~IEREAS, Ingles is the owner of certain stock in the following 

named corporations, to-wit: Sea Technology, Ltd., United Hetering 

Services, Incorpor~ted and Innovative Technology International, Ltd.; and 

~IERF~S, Ingles wishes to offer Dively the option to purchase 

stock in said corporations up to an amount equaling Ingles' stock in said 

corporations. 

NOW, TIIEREFORE, WlTNESSsnl: That for and in consideration of 

services rendered in the sum of $10.00 and other valuable consideration, 

Ingles hereby offers Dively the option to purchase stock in said 

corporntions from Ingles for one half (1/2) of Ingles's costs therein 

provided some is exercised within thirty (JO) years from the date hereof. 

WITNESS the following signatures and seals. 

~:;:-:-., ~~::;:::::::~~~::--~---· __ ,· ___ (SEAL) 

He~ 

STATE OF VIRGINIA, 

COUNTY OF GLOUCESTER, to-wit1 

The foregoing instrument was acknowledged before me this d4~ day 

of April, 1987, by HcCLAHAIIAN INGLES • 

.. ';/::~~ 
~ /tf !9?9 Hy Commission expires: 

. I 

PLAINTIFF'S 
EXHIBrr 

3 



STATE Or VlRGlNIA, 

COUNTY Or GLOUCESTER, to-wit: 

The (ot"egoing instrument was acknowledged before me thie dUJd"> doy 

of Apt'il, 1987, by RODERT C. DIVELY . 

Hy Commission expires: 

..... - .. ·. 
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EXHIBIT 

SCHEDULE K·l Shareholderls Share of Income, Credits, Deductions, etc. 
(Form 11205) For calendar year 1987 or tax year 

o~oartm~nt ott he rrmury begmning •••••••. • :f /.r_ ..... , 1987, and ending._ • . _ •• 'fl~ _ [ ... 19 . f.~ 
lnt~rnal R~•e,ue Servoce ., For Paperwork Rt!ductlon Act Nollc11, see page 1 of Instructions for Form 1120S . 

~®87 
. Shareholder's ldentlfvlng number )loo J 0 I - ;J. &, - 7 '7 1 tJ Corporation ' s ldenti!Y_fn_g_ number )loo 5 'f - I 2 9 7 C- 7 ~ -

Sharenolder's name, address, and ZIP coele Corporation's name, address, and ZIP code 

~0 ~ .,z,t 7' C . ]) 1 vI('- ' ( S C 4 t::-c: H /f../~ L-tl~ '7' 

I 0 :;- w I'- ... I A _, 14 ' 1.. ..( "" "' tJ. /f cl '( 7 () '?' 
w J 1.. I-I >4....., s ~ urt tf- I J/.):1 I .:2 j I r ( c LII'<J~ l't.- .s /£ .<. I V-4 I 

A ( 1) Shareholder's percentage of stock ownership for tax year (see instructions for Schedule K-1). 
(2) Number of shares owned by shareholder at tax year end 

B Internal Revenue Service Center where corooration liled its return )loo ;P1-1 1 L .-+ .l; 1.. ,a,.,-' ,4 

C Tax shelter re~tstration number (see Instructions for Schedule K-1) . )loo 

..... 
. ...... 

D Did the shareholder materially participate in the trade or business activity(ies) of the corporation? (See instructions for 
Schedule K-1. Leave the check boxes blank if there are no trade or business activit ies.) . •. . . . . 0" Yes . 0 No 

E Did the shareholder actively participate in the rental real estate activity(ies) of the corporation? (See instructions for O O 
Schedule K·l. Leave the check boxes blank if there are no rental real estate activities.) . . . . . . . . . . . Yes No 

F If ( 1) question Dis checked ·No· or income or loss is reported on line 2 or 3 and (2) the shareholder acquired corporate stock after 
10/ 22/ 86. check here,.. 0 and enter the shareholder's we ighted percentage increase in stock ownership for 1987 (see instructions for 
Schedule K·1) . . . . : . . . . . . .... )loo % 

G If questton 0 is checked ·No" and any activtty referred to in quest ion 0 was started or acquired by the corpora tion after 10/ 22/ 86. 
check here ,.. 0 and enter the date of start up or acquisition in the date space on line l. Also. if an activity for which income or loss is 
reoorted on line 2 or 3 was started after 10/ 22/ 86. check the box and enter the start uo date in the date soace on line 2 or 3. 

H If the short tax year shown above was a result of a change in tax year reauired by section 13 7 8 . check here . . . . . . .,.. [" J 

Caution: Refer to Shart!holder's Instructions for Schedule K-1 before mformatton from Schedule K· l on tax return. 

...... "' .. c: 
~ 0 
"' ­.. -0 u 
-I:J _._, 
0 ~ 

EO 
0 
u 
c: 

, 
"' 

(a) Oi~tnbutive share items (b) Amount (c) Form 1040 filers enter 
the amount in column (b) on: 

1 Ordinary income (loss) from trade or business activity(ies). Date: } 
See Shareholder's lnstruclions 

2 Income or loss from rental real estate activity(ies). Date: ------ t---------~ for Schedule K·l (form II ZOS). 
3 Income or !on ltom renlal activity(ies) other lhan line 2 3bove. 03te: 

4 Portfolio income (loss): 

a Interest . 

b Dividends 

c Royalties. 
d Net short· term capital gain (loss) 

e Net long· term capital gain (loss) 

Other portfolio income (loss). . 

5 Net gain (loss) under section 1231 (o ther than due to casualty or the ft ). 

6 Other income ( loss) (attach schedule) . 
7 Chari table contribul i')r.:; . 

8 Section 179 expense deduct!on (attach schedule) 

97 
~ch . B. Part I, line 2 
Sch. B. Pari II. line 4 

Sch. £. Part I. line 5 
Sch. 0 , line 5. col. (I) or (Z) 

Sch. 0. line 12. col. (I) or (l) 
(E~Ier on IOoliu blt lint of your rtlbrn ) 
Form 4797. 1ine I 
((nltr on IOOiiublr line ol your rrturn ) 

See Form 1040 Instructions. 

9 Deductions related to portfolio income (loss) (attach schedule) . . ~ r----------,..,...,..,; 
10 Other deductions attach schedule~,y11~.,.'( /~)~."~~·::".~ '·J-'~'·33 7 •. -

See Shareholder's lnstrucl ions 
for Schedule K·l (form 11205). 

11 a Jobs credit . 

12 

b Low-income housing cred it . 

c Qualified rehabil itation expenditures related to rental rea l estate 

activi ty(ies) (a ttach schedule) . 

d Credits related to rental rea l estate activity(ies) other than on lines 11 b 
and 1lc (attach schedule) . . . . . 

e Credits related to rental activity(ies) other than on lines 11 b. c, and d 
(at tach schedule) . . . . . 
Other credits (attach schedule) 

13a Accelerated deorecta tion of real property placed in service before 1987 

b Accelerated depreciation of leased personal property placed in servtce 

before 1987. 

c Depreciation adjustment on property placed in service after 1986 

d Depletion (other than oil and gas) . 

e ( 1) Gross income from oil. gas. or geothermal properties . 

(2) Gross deductions allocable to oil . gas. or geothermal properties 
Other ttems (attach schedule . . . . . . . . . . . . 

143 
7£19 

Form 5a84 
form 8586. line 8 

Form 625l. line Sa 

Form 6251. line Sb 

form 6251. line 4g 

Form 6251. line 5h 

t--- ------1} See form 62511nslructions. 

Stt Shut~oldn tl"tlruclio"l for 
Scnfdult ~ · 1 (fOfm 1110Sl. 



Personal Financial Statement 
CONFIDENTIAL 

TO: CENTRAL FIDELITY BANK Date: January 28, 1988 

Full Name: McClanahan Ingles Taxpayer No.: 228-64-6125 

Home Address: P.O. Box 1362, Gloucester, Virginia 23061 

Business Address: P.O. Box 708, Gloucester, Virginia 23061 

ASSETS 

(Figures rounded to nearest $100.00) 

CASH ON HAND AND ON DEPOSIT 

Crestar Bank - Checking Account $ 
First American Bank of Virginia - Money Market Account 

ACCOUNTS RECEIV A.BLE 

Internal Revenue Service - estimate for tax year 1987 

NOTES RECEIV A.BLE 

L. Deal - Demand Note dated 10-31-79 $ 
Constance F. Ingles - two Demand Notes dated 

April 15, 1982 

MARKET A.BLE SECURITIES - U.S. GOVERNMENT AND OTHER 
-- -..;;..;:;=;;,;. 

39,800.00 
5,800.00 

15,000.00 

7,500.00 

45,000.00+ 

1,000 shares - American Income Life Insurance Co. 
18,100 shares - Eldorado Gold and Explorations, Inc. 
500 shares - Thousand Trails, Inc. 

$ 9,500.00+ 

2,000 shares - Central Fidelity Bank 
6,000 shares - Newport News Savings Bank 
1,000 shares American Scientific 

750 
I ' 

2,200.00+ 
1 ,500.00+ 

50,000.00+ 
48,000.00+ 
14 ,000.00+ 

$ 45,600.00 

$ 15,000.00 

$ 52,500.00 

$ 125,200.00 



CLOSELY HELD NON-MARXETABLE SECURITIES 

SO shares - Martin, Hicks & Ingles, Ltd. (SO% interest) 
(Cost - $22,500.00) 

15 shares - Sea Technology, Ltd. (Cost - $l,SOO.OO) 
145 shares - White Marsh Farm Corporation 

(Cost - $14,500.00) - crops harvested and in field 
20 shares - The Petsworth Corporation (Cost $2,000.00) 
891 shares - Richmond Production Credit Association 

(Cost- $9,705.00) 

CASH VALUE OF LITE INSURANCE (before loans, if~ 

$ 220,000.00+ 
1,500,000.00+ 

28,000.00+ 
145,000.00+ 

10,100.00+ 

Estate Life - $ 70,000.00 
Insured - ~~Clanahan Ingles 
Beneficiary - Estate 
Face Amount - $70,000.00 
Cash Value - -0-
Loans against policy - -0-

First Colony - 75,000.00 
Insured- Constance F. Ingles 
Beneficiary - McClanahan Ingles and brothers 
Face Amount - $75,000.00 
Cash Value - -0-
Loans against policy - -0-

First Colony - 50 000 00 ' . Insured - Nathaniel B. Ingles 
Beneficiary - McClanahan Ingles and Breckenridge Ingles 
Face Amount - $50,000.00 
Cash Value - -0-
Loans against policy - -0-

AUTOMOBILES 

10 ovned 

~ ESTATE OWNED 

88.5 acres, waterfront property, Abingdon Magisterial 
District, Gloucester County, Virginia 

.32 interest in office building and lot in Gloucester 
Courthouse 

- .2295 interest in 765 acres, Abingdon Magisterial 
District, Gloucester County, Virgin:i.a, vith 

7E1 
... .~ · 

$ 33,000.00 

$ 442,800.00+ 

48,000.00+ 

. . , .. .. ,, 

$1,903,100.00 

$ 33,000.00 

• • I l o , 



~ ESTATE OWNED concinued 

substantial froncage on U.S. Rouce 17 recently 
zoned commercial 444,000.00+ 

1/2 interest in 8 apartments and 8 parcels of land 
in York Magisterial District, Gloucester County, 
Virginia, zoned multi-family 250,000.00+ 

1/2 interest in 1040.74 acres, Abingdon Magisterial 
District, Gloucester County, Virginia, with 
substantial frontage on U.S. Route 17 recently 
zoned commercial 1,379,000.00+ 

1/4 ownership of River Run Corporation and Barn Elms 
Land Trust owning real estate and mortgages 
connected with development in Middlesex County, 
Virginia; 
Cash on Hand $ 16,700.00 
Mortgages Receivable: $195,900.00 
Property still for sale: 184,000.00 
Notes Payable: 177,000.00 
Value of interest: $219,600.00 + 4 • 54,900.00+ 

1/7 interest in mortgages or land sales contracts in 
the name of Millwood Land Trust and MLT Corporation; 
Cash on Hand $ 400.00 
Mortgages receivable: 25,900.00 
Notes payable: 10,100.00 
Value of interest $ 16,200.00 + 7 • 2,300.00+ 

1/2 interest in Knights Run, Ltd. owning real estate 
or mortgages in Northumberland County, Virginia; 
Cash on Hand $ 24, 200. 00 
Mortgages receivable: $430,000.00 
Property still for sale: 180,000.00 
Notes payable: 238,200.00 
Value of interest: $ 396,000.00 + 2 • 198,000.00+ 

55% interest in Lower Cheaspeake Associates and 
Willoughby Marina, Inc. owning a marina facility 
in Norfolk, Virginia - based upon asking price of 
$4,400,000 947 ,400.00+ 

Contractual rights in 88.91 acres and 15.62 acres 
and 7 acres, WestVille Magisterial District, 
Mathews County, Virginia, titled in the name of 
The Bays, Ltd. and Chapel Neck, Ltd.; 
Value of interest: 275,000.00+ 

11Berkshire"- residence, 9.76 acres, Ware Magisterial 
District, Gloucester County, Virginia, 500,000.00+ 

1/2 interest in 1.51 acres, Abingdon Magisterial 
District, Gloucester County Virginia - Booker 
property - titled jointly vith B. Ingles 120,000.00+ 

$4,661,400.00 

• "-• - • ••' • • ..,_ ••..- •• • - • •• · - " - - · - ~• _.., o • •• ' • • o . o -•••• , • I • o0 e I' • o0 o.o.- •- I o oto , . ,., • ., , , .. , , II ' ·•• ~f I• •••• O f o ... <illfl lff ...... ... f. 0 . t oo o - ' o 0 



- ·· 
OTHER ASSETS 

Personal Property and Antiques 
Farm Equipment 
Hay, Fuel and Grain Bins 

TOTAL ASSETS: 

$ 

LIABILITIES 

210,000.00+ 
237, 000. 00+ 
10,000.00+ 

(Figures rounded to nearest $100.00) 

NOTES SECURED 

Commodity Credit Corporation - payable annually; 
secured by grain bins; Loan Balance: 

Constance F. Ingles - payable interest only monthly; 
secured by deed of trust on real property: 
Loan Balance: 

Debts in the name of Middle Peninsula Properties to 
A. Max Genet and Mildred H. Genet; payable monthly; 
secured by deed of trust on real estate; 
Loan Balance: 

Debts in the name of Middle Peninsula Properties to 
Crestar Bank- Commercial Note 
Loan Balance: 

Federal Land Bank of Baltimore - 1/2 interest; payable 
annually; secured by deed of trust o~ 1,040.74, 
Loan Balance: $210,000.00 + 2 • 

Crestar Bank (formerly United Virginia Bank Gloucester) 
- payable monthly; secured by deed of trust on 
88.5 acres; · 
Loan Balance: 

Hartin H. Wilcox and Valerie J. Wilcox - note on 
residence 

Diane Walton Settle - note on Booker property 
Sperry New Holland - payable semi-annually; 

TR86 New Holland Combine 
John Deere - payable annually; 4450 RCD Tractor 

3, 900.00+ 

140,000.00+ 

63,100.00+ 

13,000.00+ 

105 '000. 00+ 

77 ,500.00+ 

350,000.00+ 
56,500.00+ 

53,200.00+ 
16,000.00+ 

$ 457,000.00 

$7,292,800.00 

$ 878,200.00 

Joint, contingent or guaranteed loans of Sea Technology, Ltd., River Run Corporation, 
Millwood Land Trust, Inights Run, Ltd., Lo~er Chesapeake Associates, Willoughby Marina, 
Inc., The Bays, Ltd., Chapel Neck, Ltd., loan from Federal Land Bank, Middle Peninsula 
Properties and on Booker property. 

TOTAL UABILITIES: $ 878,200.00 



CAPITAL 

Assets: 

Liabilities: 

riET WORTH: 

ESTIMATED ANNUAL INCOME ~ 
Principal Employer - Martin, 

and Gloucester Title 
Rental Income 

Hicks & ~gles, Ltd. 
Company 

Income from Investments, salaries 
fees from other sources 

Total Annual Income: 

and consulting 

$ 120,000.00+ 
55,000.00+ 

220' 000. 00+ 

$ 395,000.00+ 

* This statement does not attempt to estimate any tax liability resulting 
from the sale of any asset listed herein. 
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$7,292,800.00 

878,200.00 

*$6,414,600 .00 
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Personal Financial Statement 
CO~FIDETIDL 

TO: CETIRAL F!DELI!'Y BANK Dace : 

' I' ' . ... 
) ,• I 

I ' .... 

Full ~larue: :1cClanahan Ingles Taxpayer ~o.: 228-64-6 1: 5 

Home Address: P.O. Sox 1362, Glouceste~. Virginia 23061 

Gusiness Address : P.O. Box i08, G~oucester, Vir;inia 23061 

ASSETS 

(Fig ures rounded to nearest S100.00) 

CASH ON HAND AND ON DEPOSIT 

Crestar Bank - Checking Account 
C:estar Bank - ~oney Market Account 

~arES RECEIVABLE 

Constance F. Ingles - t~o Demand ~otes dated 
April 15, 1982 

wbite ~arsh Farm Corporation 

~-\R:<E"!' . .\BLE SECURITIES =. U.S. GOV'ERNMEYI' AND OTHER 

18 ,100 shares- Eldorado Gold and Explorations, Inc. 
500 shares - Thousand Trails, Inc. 
1, 500 shares -Guilford ~ills, Inc. 

CLOSELY ~ NON-,'lARKETABLE SECURITIES 

SO shares -Martin, Hicks & Ingles, Ltd. (SO% interest) 
(Cost - $22,500.00) 

15 shares - Sea Technology, Ltd. (Cost - Sl, 500.00) 
145 shares - White Marsh Farm Corporation 

(Cost - $14,500.00) - crops harvested and in field 
20 shares - The Petsvorth Corporation (Cost $2,000.00) 
891 shares - Richmond Production Credit Association 

(Cost- S9,70S.OO) 
SO% stock i n United ~etering Services, Incorporated 

755 

s 9,200.00 
1 ' 200.00 

s 45,000.00+ 
113' 000. 00+ 

s 2,200.00+ 
1,500.00+ 

39 ,ooo.oo! 

$ 220,000.00+ 
1,500,000.0~ 

28,000.00+ 
14S,OOO.Oct 

10,100.00+ 
200' 000. 00~ 

s 10, 400. 0( 

s 158,000 . 0( 

S 42,iOO.OC 

S2,103,100 .G( 



_9.2i VALt:E 2f. !JE. I~SURA~CE (before loans, if anv) 

Estate Life -
Insured - ~cClanahan Ingles 
Beneficiary - Estate 
Face Amounc - $70,000.00 
Cash Value - -a-
Loans against polic7 - -0-

s 70,000.00 

First Colony - 75,000.00 
Insured - Constance F. Ingles 
Geneficiary - ~cClanahan Ingles and brothers 
Face Amounc - $75,000.00 
Cash Value - -0-
Loans against policy - -0-

Firsc Colony - 50,000.00 
Insured - ~athaniel B. Ingles 
Beneficiary - ~cClanahan Ingles and Breckenridge Ingles 
Face Amount - $50,000.00 
Cash Value - -0-
Loans against policy - -0-

AtJI'OMOB ILES 

10 o'J'Oed $ 33,000.00 

~ ESTA!E OWNED 

88.5 acres, waterfront property, Abingdon Magisterial 
District, Gloucester County, Virginia S 675,000.0~ 

.32 interest in office building and lot in Gloucester 
Courthouse 48,000.00+ 

.2295 interest in 765 acres, Abingdon Magisterial 
District, Gloucester County, Virginia, vith 
subst3ntial frontage on U.S. Route 17 recently 
zoned commercial soo,ooo.o~ 

1/2 interest in 8 apart=ents and 8 parcels of land 
in York Magisterial District, Gloucescer County, 
Virginia, zoned multi-family 236,000.00+ 

1/2 interest in 1040.74 acres, Abingdon Magisterial 
District, Gloucester County, Virginia, with 
substantial frontage on U.S. Route 17 recently 
zoned commercial 1,800,000.0~ 

75,:; 

s 33, 000 . co 



LIABILITIES 

(Figures ~ounded to nearest $100.00) 

~OTI:S SECURED 

Constance F. Ingles - payable inte~esc only monthly; 
secured by deed of trust on ~eal property: 
Loan Balance: 

Debts in t~e name of :1iddle Peninsula Properties to 
A. ~ax Genet and Mildred H. Genet: payable monthly; 
secured b~ deed of trust on real estate; 
loan Balance: 

Debts in t~e name of Middle Peninsula Properties to 
Crestar Bank- Commercial Note 
Loan Balance: 

:eueral Land Sank of Baltimore - 1/2 interest: payable 
annually; secured by deed of trust on 1,040.74, 
Loan Balance: S210,000.0C 2 • 

C~estar Sank ( for~erly United Virginia Bank Gloucester) 
- payable monthly; secured by deed of trust on 
88.5 acres; 
Loan Balance: 

~tin H. ~hlcox and Valerie J. ~o/ilcox - note on 
residence 

Diane Walton Settle - note on Booker proper~y 
Sperry ~e~ Holland - payable semi-annually; 

TR86 Ne~ Holland Combine 

140 , 000 • OQ± 

s1,1oo .oo.= 

24,500.00± 

101,700.00± 

74,800.00± 

250 ' 000. 00+ 
54, 600.00± 

35,500.00+ 

$ 738,800.00 

Joint, contingent or guaranteed loans of Sea Technology, Ltd., River Run Corporation, 
~illwood Land Trust, Knights Run, Ltd., Lo~er Chesapeake Associates, Willoughby Marina, 
Inc., The Bays, Ltd., Chapel Neck, Ltd., loan from Federal Land Bank, Middle Peninsula 
P~ope~ties and on Booker property. 

TOTAL LIABILITIES: $ 738,800.00 

. ,... . . . . : .. . . · ·. , . 

' .· .. · . 
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R£AL EST.\!! Ot.-m:O continued 

1/4 ownership of River Run Cor?oration and Barn Elms 
~nd Trust owning real estate and ~ortgages 
connected vith development in ~iddlesex County, 
'li.rginia: 
Cash on Hand S 10,600.00 
~ort3ages Receivable: S130,900.00 
?:operty stil- for sale: 145,200. 00 
~otes Payable: 87, 000.00 
Value of interest: S199, 700.00 ~ 4 .. 

1/ 7 i~terest in ~ortgages or land sales contracts in 
t~e name of ~illwood lanJ Trus~ ~d ~T Corporation; 
Ca:::h on !land S 3,400.00 
~ortgages receivable: - 0-
?:-operty still for sale: 17, 500.00 
Notes payable: 6,300.00 
Value of interest S 14,600.00 ~ 7 • 

1/2 interest in Knights Run, Ltd. owning real estate 
or ~ortgages in ~orthumberland County, Virginia; 
Cash on Hand S 7,600.00 
~or~gages receivable: $297,400.00 
Property still for sale: 161,300.00 
Notes payable: 128,000.00 
Value of interest: S338,300.00 ~ 2 • 

55% i~terest in Lower Cheaspeake Associates and 
Willoughby Marina, Inc. owning a marina facility 
in Norfolk, Virginia - based upon asking price of 
S4,400,000 

Contractual rights in remainder of 88.91 acres and 
15.62 acres and 1 acres, Westville Magisterial 
District, ~athews County, Virginia, titled in 
t~e name of The Bays, Ltd. and Chapel Neck, Ltd.; 
Va lue of interest: 

"Berkshire"- residence, 9.76 acres, Ware Magisterial 
District, Gloucester County, Virginia, 

1/ 2 interest in 1.51 acres, Abingdon Magisterial 
District, Gloucester County Virginia - Booker 
property - titled jointly with B. Ingles 

Interest in Invesco Land Trust and ~iddle Peninsula 
Land Trust 

OTHER ASSETS 

Personal Property and Antiques 
Farm Equipcnent 

TOTAL .-\SSE!S: 

758 

$ 

49. 900.00± 

2, 100.00± 

169, 100.00± 

947,400.00± 

275,000.00± 

6 50 , 000 . OQ± 

120 ,000.00± 

525 ,000.00± 

220,000.00+ 
237 ,ooo.oo± 

$6,297,j00. 00 

s 457, 000 . 00 

S9,101,700. CO 



CAPITAL 

Assets: 

Liabilities: 

~ET r,.;QRTii: 

ESTI~TED ANNUAL INCOME FOR 1988 

Principal ~player - ~artin, Hicks & Ingles, Ltd. 
an~ Gloucester Title Company 

Rental Income 
Income from investments, salaries and consulting 

fees fro~ other sources including Sea Technology, 
Ltd., United ~etering Services, Incorporated, 
Lo~er Chesapeake Associates, wnite Marsh Farm 
Corporation, River Run Corporation, Barn Elms 
Land Trust and Knights Run, Ltd. 

Total Annual Income: 

-----
s 134,000.00+ 

4S,ooo.oo± 

220,000.00+ 

$ 399,000.00± 

* This state~ent does not attempt to estimate any tax liability resulting 
from the sale of any asset listed herein. 

I 
I -
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S9, 101,/00. ·~ 

738 , SO(). ·~ 

•sa, 36 2, 900. o 



Personal Financial Statement 
CONFIDENTIAL 

TO: Date: January 3, 1990 

Full Name : McClanahan Ingles Taxpayer No.: 228-64-6125 

Home Address: P.O. Box 1362, Gloucester, Virginia 23061 

Business Address: P.O. Box 708 , Gloucester, Virginia 23061 

ASSETS 

(Figures rounded to nearest $100. 00) 

CASH ON HAND AND ON DEPOSIT --------
Crestar Bank - Checking Account 
Crestar Bank - Money Market Account 
Central Fidelity Bank - Money Market Account 
First American Bank - Money Market Account 
Prudential Bache - Money Market Account 

NOTES AND ACCOUNTS RECEIVABLE 

Constance F. Ingles - two Demand Notes dated 
April 15, 1982 

White Marsh Farm Corporation 
Charles Industries, Ltd. · 
Internal Revenue Service 
Virginia Department of Taxation 

MARKETABLE SECURITIES - U.S. GOVERNMENT AND OTHER --- -..;;....;.~;;.;. 

$ 

$ 

63, 000.00+ 
1,2oo.oo+ 

10 ,000 .0o± 
5,600. 00+ 

28,000.00± 

45,000. 00+ 
226, 90o. oo+ 
52, 500. 00-
33,700 . 00± 
8 ,800. 00± 

Eldorado Gold and Explorations, Inc.; Thousand Trails, Inc.; 
Pan Am; IGI; First Guardian Petroleum; Nikkei Dow puts; 
Placer Pacific; Borden Chemical puts; Richfood Holdings; 
Auricle Systems puts 

7GO 

$ 107, 800 .00 

$ 366 , 900.00 

$ 230,000. 00± 



CLOSELY HELD NON-MARKETABLE SECURITIES 

SO shares -Martin, Hicks & Ingles, Ltd. (SO% interest ) 
(Cost - $22,500.00) $ 

15 shares- Sea Technology, Ltd . (Cost- $1,500.00) 
145 shares - White Marsh Farm Corporation 

(Cost - $14,500.00) - crops harvested and in field 
20 shares - The Petsworth Corporation and 

D & I Marine, Inc . (Cost - $2, 000.00) 
Richmond Production Credit Association 

CASH VALUE OF LIFE INSURANCE (before loans, if ~ 

Estate Life -
Insured·- McClanahan Ingles 
Beneficiary - Estate 
Face Amount - $70,000. 00 
Cash Value - -0-
Loans against policy - -0-

$ 

220 ,000 . 00+ 
750,000.00± 

86,000 . 00± 

145,000.00+ 
1 ,000 . 00± 

70,000.00 

First Colony - 75,000.00 
Insured -Constance F. Ingles 
Beneficiary - McClanahan Ingles and brothers 
Face Amount - $75,000.00 
Cash Value - -0-
Loans against policy - -0-

First Colony - 50,000.00 
Insured - Nathaniel B. Ingles 
Beneficiary - McClanahan Ingles and Breckenridge Ingles 
Face Amount - $50,000.00 
Cash Value - -0-
Loans against policy - - 0-

AUTOMOBILES 

Antiques and other $ 

REAL ESTATE OWNED 

33,000.00 

88.5 acres, waterfront property, Abingdon Magisterial 
District, Gloucester County, Virginia $ 675 ,000.00± 

.32 interest in office building and lot in Gloucester 
- Courthouse 56,000.00± 

. 229"5 interest in 765 acres, Abingdon Mag isterial 
District, Gloucester County, Virginia, with 
substantial frontage on U.S. Route 17 recently 
zoned commercial 800,000.00± 

1/ 2 interest in 8 apartments and 8 parcels of land 
in- York Magisterial District , Gloucester County , 
Virginia, zoned multi-family 236,000.00± 

761 

$1, 202,000. 00 

$ 33, 000 .00 



REAL ESTATE OWNED continued 

1/2 interest in 1040.74 acres, Abingdon Magisterial 
District, Gloucester County, Virginia, with 
substantial frontage on U.S. Route 17 recently 
zoned commercial 1,800,000.00± 

1/4 ownership of River Run Corporation and Barn Elms 
Land Trust owning real estate and mortgages 
connected with development in Middlesex County, 
Virginia; 
Cash on Hand $ 3,400.00 
Mortgages Receivable: $ 82,200.00 
Property still for sale: 4,500.00 
Notes Payable: 4,000.00 
Value of interest: $ 86,100.0a -!- 4 = 21,saa.a0±, 

1/7 interest in mortgages or land sales contracts in 
the name of Millwood Land Trust and MLT Corporation; 
Cash on Hand $ -a-
Mortgages receivable : -a-
Property still for sale: 17, 50a .aa 
Notes payable: -0-
Value of interest $ 17,50a.aa -!- 7 = 2,Saa.OO± 

1/2 interest in Knights Run, Ltd. owning real estate 
or mortgages in Northumberland County, Virginia; 
Cash on Hand $ 2,6aa.aa 
Mortgages receivable: $231,9aa.aa 
Property still for sale: 9,0ao.aa 
Notes payable: 28,8ao.aa 
Value of interest: $214,70a.aa + 2 a 107,35a.Oa± 

55% interest in Lower Cheaspeake Associates and 
Willoughby Marina, Inc. owning a marina facility 
in Norfolk, Virginia - based upon asking price of 
$4,4aa,oaa 947,4aa .Oa± 

Remainder of "Auburn", Westville Magisterial 
District, Mathews County, Virginia, t itled 
in the name of The Bays, Ltd. 
Value of interest: 103 , 0aa .Oa± 

"Berkshire11
- residence, 9.76 acres, Ware Magisterial 

District, Gloucester County, Virginia, 85a,ooa.OO± 
1/2 in terest in 1.51 acres, Abingdon Magisterial 

District, Gloucester County Virginia - Booker 
property - titled jointly with B. Ingles 12a ,oaa.OO±, 

Interest in Middle Peninsula Land Trust and Sunset 
Land Trust and Diversified Investments, Inc. 285,00a .aO± 

20% interest in Farmville Associates - motel/restaurant 
site - Farmville, Virginia 40 ,0aa.OO± 

$6,043,7Sa. oa 



OTHER ASSETS 

Personal Property and Ant iques 
Farm Equipment 
Defined Benefit Pension Plan and Trust 

TOTAL ASSETS: 

$ 

LIABILITIES 

240,000 . 00+ 
237,000. 00± 
57,000. 00± 

(Figures rounded to nearest $100.00) 

:W7ES SeCURED 

Constance F. Ingles- payable interest only monthly; 
secured by deed of trust on real property: 
Loan Balance: 

Debts in the name of Middle Peninsula Properties to 
A. Max Genet and Mildred H. Genet; payable monthly; 
secured by deed of trust on real estate; 
Loan Balance: 

Debts in the name of Middle Peninsula Properties to 
Crestar Bank- Commercial Note 
Loan Balance: 

Federal Land Bank of Baltimore - 1/ 2 interest; payable 
annually; secured by deed of trust on 1,040.74, 
Loan Balance: $196,100.00 2 = 

Crestar Bank (formerly United Virginia Bank Gloucester) 
- payable monthly; secured by deed of trust on 
88 .5 acres; 
Loan Balance: 

Martin H. Wilcox and ~±er±e J. Wilcox - note on 
r esidence 

Diane Walton Settle - note on Booker property 
Sperry New Holland - payable semi-annually; 

TR86 New Holland Combine 

TOTAL LIABILITIES: 

140,000. 00± 

54 , 600 . 00± 

24,500.00± 

98,050.00± 

71 ,900 . 00± 

150,000.00+ 
52' 400.00± 

17,700.00± 

$ 534,000.00 

$ 609,150 . 00 

J oint, contingent or guaranteed loans of Sea Technology, Ltd ., River Run Cor poration, 
Millwood Land Trust, Knights Run, Ltd., Lower Chesapeake Associates, Willoughby Marina 
I~c., The Bays, Ltd., Chapel Neck, Ltd. , loan from Federal Land Bank, Middle Peninsula 
Properties, on Booker property, on Farmville Associate, and on Diversified 
Investments, Inc. 
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CAPITAL 

Assets : 

Liabilities : 

NET WORTH : 

ESTIMATED ANNUAL .;;;;.IN;;....C;;..;;OME~ _FO_R _19_8_9 

Principal Employer - Martin, Hicks & Ingles, L~d. 
and Gloucester Title Company 

Rental Income 
Income from investments, salaries and consulting 

fe es from other sources including Sea Technology, 
Ltd ., United Meter ing Services , Incorporated, 
Lower Chesapeake Associates, White Marsh Farm 
Corporation , River Run Corporation, Barn Elms 
Land Trust, Knights Run , Ltd., The Bays, Ltd., 
e tc. 

Total Annual Income: 

$ 201, 000 . 00+ 
45,000.00± 

550,000 . 00+ 

$ 796 ,000.00± 

$8 ,517, 450 . 00± 

609 ,1 50 . 00± 

*$7,908,300 . 00± 

* This statement does not attempt to estimate any tax liability resulting 
from the sale of any asset listed herein. 



This statement is not to be released to any party even under court subpoena without 
first contacting the undersigned. 

Personal Financial Statement 
CONFIDENTIAL 

TO: Date: January 10, 1991 

Full Name: McClanahan Ingles Taxpayer No.: 228-64- 6125 

Home Address: P.O. Box 1362, Gloucester, Virginia 23061 

Business Address: P. O. Box 708, Gloucester, Virginia 23061 

ASSETS 

(Figures rounded to nearest $100.00) 

CASH ON HAND AND ON DEPOSIT 

Crestar Bank - Checking Account 
Crestar Bank - Money Market Account 
Crestar Bank - Botetourt County Tax Free Bonds 
Crestar Bank - Defined Benefit Pension Plan 
Central Fidelity Bank - Money Market Account 

~OTES AND ACCOUNTS RECEIVABLE 

Constance F. Ingles- two Demand Notes dated 
April 15, 1982 

1~ite Marsh Farm Corporation 
Sea Technology, Ltd. 
Marine Sonic Technology, Ltd. 

MARKETABLE SECURITIES ::. U.S. GOVERNMENT AND OTHER 

$ 7 ,000.00+ 
115. goo. oo+ 
65,000.00+ 
39,100. oo:± 

127,000.00+ 

45,000.00+ 
20l,60o. oo+ 
86,700.00.± 
8,300.00:±: 

Eldorado Gold and Explorations, Inc.; Thousand Trails, Inc.; 
IGI; First Guardian Petroleum; Placer Pacific; Arco Chemical, 
Battle Mountain Gold, Sunshine Mining, Callahan Mining; Wheat 
First Securities Cash Portfolio and Prudential Bache 
Commodit~es Account 
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$ 354,000.00:±: 

$ 341,600.00:±: 

$ 70,000.00± 



CLOSELY HELD NON-MARKETABLE SECURITIES 

~0 shares - Martin, Hicks & Ingles, Ltd. (SO% interest) 
(Basis - $22,500.00) $ 

30 shares - Sea Technology, Ltd. (Basis - $2,600.00+) 
145 shares - White Marsh Farm Corporation -

(Basis - $14,500.00) 
20 shares - The Petsworth Corporation (Basis - $2,000.00) 
Richmond Production Credit Association 
50 shares - Marine Sonic Technology, Ltd. 

(Basis - $5,000.00) 

220 ,000 .00± 
500 I 000 . OQ± 

150 , 000.00+ 
so,ooo .oo± 

1,000.00± 

100 ,000 . 00± 

( 15 shares of Sea Technology, Ltd. stock is currently contested) 

CASH VALUE OF LIFE INSURANCE (be.fore loans, if~ 

Estate Life - $ 70 ,000.00 
Insured - McClanahan Ingles 
Beneficiary - Estate 
Face Amount - $70,000.00 
Cash Value - -0-
Loans against policy - -0-

_ .rst Colony - 75,000 . 00 
Insured - Constance F. Ingles 
Beneficiary - McClanahan Ingles and brot hers 
Face Amount - $75,000.00 
Cash Value - -0-
Loans against policy - -0-

First Colony - 50,000.00 
Insured - Nathaniel B. Ingles 
Beneficiary - McClanahan Ingles and BreckeE£id~ Ingles 
Face Amount - $50,000.00 
Cash Value - -0-
Loans against policy - -0-

AUTa-fOBILES 

Antiques and other 
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$1,021,000.00± 

$ 33,000.00± 



REAL ESTATE OWNED 

3.5 acres, waterfront property, Abindgon Magisterial 
~ District, Gloucester County, Virginia $ 675,000.0~ 

.32 interest in office building and lot in Gloucester 
Courthouse, Gloucester County, Virginia 56,000.0~ 

.2295 interest in 765 acres, Abindgon Magisterial 
Dis trict, Gloucester County, Virginia, with 
substantial frontage on U.S. Route 17 recently 
zoned commercial 800,000.00+ 

1/2 interest in 8 apartments and 8 parcels of land 
in York Magisterial District, Gloucester County 
Virginia , zoned multi-family 200,000. 0~ 

1/ 2 interest in 1040.74 acres, Abingdon Magisterial 
District, Gloucester County, Virginia, with 
substantial frontage on U.S. Route 17, a portion 

- being zoned commercial 1,800,000.00± 
1/ 4 ownership of River Run Corporation and Barn Elms 

L~~d Trust owning real estate aad mortgages 
connected with development in Middlesex County, 
Virginia: 
Cash on Hand: $ 7,700.00 
Mortgages Receivable: $ 36,300.00 
Property for sale: -0-
Notes Payable: -0-
Value of interest: $ 44,000.00 ~ 4 = 11,000.0~ 

1/2 interest in Knights Run, Ltd. owning real estate 
or mortgages in Northumberland County , Virginia: 
Cash on Hand: $ 7,800.00 
Mortgages receivable: $139,700.00 
Property for sale: 6,000.00 
Notes payable: 12,000.00 
Value of interest: $ 141,500.00 ~ 2 = 70,800.00± 

55% interest in Lower Cheaspeake Associates and 
Willoughby Harbor Marina, Inc . owning a marina facility 
in Norfolk, Virginia - based upon asking price of 
$3,900,000.00 770,000 . 0~ 

Remainder of "Auburn", Westville .Magisterial 
District, Mathews County, Virginia, titled 
in the name of The Bays, Ltd. 
Value of interest: 61,000.00± 

"Berkshire"- residence, 9.76 acres, Ware Magisterial 
District, Gloucester County, Virginia 850,000.00± 

1/2 interest in 1.51 acres, Abingdon Magisterial 
District, Gloucester County, Virginia - Booker 
property - titled jointly with B. Ingles 120,000.00± 

Interest in Middle Peninsula Land Trust and 
Spencer-Tracy Land Trust and Diversified Investments, 
Inc. 105,000.00± 

20% interest in Farmville Associates - Days Inn Motel 
Farmville, Virginia 40,000.00± 
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$5,558,800 . 00± 



OTHER ASSETS 

Personal Property and Antiques 

TOTAL ASSETS: 

LIABILITIES 

(Figures rounded to nearest $100.00) 

-
NrnffiS SEOTiffiD 

Constance F. Ingles- payable interest only monthly; 
secured by deed of trust on real property; 
Loan Balance: $ 135,000.0~ 

Debts in the name of Middle Peninsula Properties 
to A. Max Genet and Mildred H. Genet; payable 
monthly; secured by deed of trust on real 
property; Loan Balance: 51,200.0~ 

Debts in the name of Middle Peninsula Properties 
to Crestar Bank - Commercial Note; Loan Balance: 24 , 500 .0~ 
~deral Land Bank of Baltimore - 1/2 interest; payable 
annually; secured by deed of trust on 1,040.74 acres; 
Loan Balance: $188,200.00 ~ 2 ~ 94 ,100.00± 

Crestar Bank (formerly United Virginia Bank Gloucester) 
payable monthly; secured by deed of trust on 
88.5 acres; Loan Balance: 68 , 700 .0~ 

~artin H. Wilcox and Valerie J. Wilcox - note on 
residence 

Diane Walton Settle - note on Booker property 

TOTAL LIABILITIES: 

140 ,000 .00± 
50,100 .00± 

$ 280,000.00± 

$7,658,400.00± 

$ 563,600.00± 

Joint, contingent or guaranteed loans of Sea Technology, Ltd., Knights Run, Ltd., Lower 
Chesapeake Associates, Willoughby Marina, Inc., loan from Federal Land Bank, Middle 
Peninsula Properties, on Booker property, and on Farmville Assoc iates. 
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CAPITAL -
Assets: 

Liabilities: 

NET WORTH: 

ESTIMATED ANNUAL INCOME FOR 1991 

.Principal Employer- Martin, Hicks & Ingles, Ltd. 
and Gloucester Title Company 

Rental Income 
Income from Investments, salaries, asset sal.es, 

notes receivable, and consulting fees from 
other sources including, but not limited to, 
Sea Technology, Ltd., Lower Chesapeake Associates, 
White Marsh Farm Corporation, River Run Corporation, 
Barn Elms Land Trust, Knights Run, Ltd., 
The Bays, Ltd, Marine Sonic Technology, Ltd . , etc. 

Total Annual Income: 

$ 110,000.00+ 
~L s, ooo. oo± 

420,000.00± 

$ 575,000.00+ 

* This statement does not attempt to estimate any tax liability resulting 
from the sale of any asset listed herein. 

McCla nahan Ingles 

$7,658,400.00+ 

563,600.00± 

$7,094,800.00± 



This statement is not to be released to any party even under court subpoena Yithout 
first contacting the undersigned. 

Personal Financial Statement 
CONFIDENTIAL 

TO: Date: January 6, . 1992 

Full Name: McClanahan Ingles Taxpayer No.: 228-64- 6125 

Home Address: P.O. Box 1362, Gloucester, Virginia 23061 

Business Address : P.O. Box 708, Gloucester, Virginia 23061 

ASSETS 

(Figures rounded to nearest $100.00) 

CASH ON HAND AND ON DEPOSIT --------
Crestar Bank - Checking Account 
Crestar Bank - Honey Market Account 
Crestar Bank - Botetourt County Tax Free Bonds 
Crestar Bank - IRA 
Central Fidelity Bank - Money Market Account 

ins 

NOTES AND ACCOUNTS RECEIVABLE 

Constance F. Ingles - two Demand Notes dated 
April 15, 1982 

White Harsh Farm Corporation 
Sea Technology, Ltd. 
Marine Sonic Technology, Ltd. 
IRS and Virginia Department of Taxation 

MARKETABLE SECURITIES .::. ~ GOVERNMENT AND OTHER 

$ 27,800.00± 
44 ,500. 00+ 
6s ,ooo.oo± 
41 ,200.00+ 
58 ,900.00+ 
2J,ooo .oo± 

45,000.00+ 
197,8oo.oo+ 
209,7oo.oo± 
65,000.00+ 
3o,ooo.oo± 

Eldorado Gold and Explorations, Inc.; Thousand Trails, Inc.; 
First Guardian Petroleum; Battle Mountain Gold, Sunshine Mining, 
Callahan Mining; Wheat First Securities Cash Portfolio and 
Prudential Bache Commodities Account 

$ 260,400.00± 

$ 547,500. 00± 

$ 25,000.00± 



CLOSELY HELD NON-MARKETABLE SECURITIES 

50 shares- Martin, Hicks & Ingles, Ltd. (SO% interest) 
(Basis - $22,500.00) $ 

30 shares - Sea Technology, Ltd. (Basis - $2,600 . 0~) 
Richmond Production Credit Association 
50 shares - Marine Sonic Technology, Ltd. 

(Basis - $5,000.00) 
150 shares - Silent Options, Inc. (Basis - $10,000.00) 
25 shares - Chesapeake Financial Associates 

(Basis - $250.00) 

220,000.00+ 
150,3oo.oo+ 

1,ooo.oo± 

100, 000.00+ 
10,000.00± 

30,000.00± 

(15 shares of Sea Technology, Ltd. stock is currently contested) 

CASH VALUE OF LIFE INSURANCE (before loans, if ~ 

Estate Life - $ 
Insured - McClanahan Ingles 
Beneficiary - Estate 
Face Amount - $70,000.00 
Cash Value - -0-
Loans against policy - -0-

First Colony -
Insured - Constance F. Ingles 
Beneficiary - McClanahan Ingles and brothers 
Face Amount - $75,000.00 
Cash Value - -0-
Loans against policy - -0-

70,000.00 

75,000.00 

First Colony - 50,000.00 
Insured - Nathaniel B. Ingles 
Beneficiary - McClanahan Ingles and Breckenridge Ingles 
Face Amount - $50,000.00 
Cash Value - -Q... 
Loans against policy - -0-

AUTOt-()B!LES and BOATS 

Antiques and other 
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$ 511 ,300.0~ 

$ 51 ,000.0~ 



REAL ESTATE OWNED 

88.5 acres, waterfront property, Abindgon Magisterial 
District, Gloucester County, Virginia $ 

. 32 interest in office building and lot in Gloucester 
Courthouse, Gloucester County, Virginia 

.2295 interest in 765 acres, Abindgon ~~gisterial 
District, Gloucester County, Virginia, with 
substantial frontage on U.S. Route 17 recently 
zoned commercial 

1/ 2 interest in 8 apartments and 8 parcels of land 
in York Magisterial District, Gloucester County 
Virginia, zoned multi-family 

1/2 interest in 1040.74 acres, Abingdon Magisterial 
District, Gloucester County, Virginia, with 
substantial frontage on U.S . Route 17, a portion 
being zoned commercial 

1/ 4 ownership of River Run Corporation and oarn Elms 
Land Trust owning real estate and mortgages 
connected with development in Middlesex County, 
Virginia: 
Cash on Hand: $ 5,785.00 
Mortgages Receivable: $ 12,065.00 
Property for sale: -0-
Notes Payable: -0-
Value of interest: $ 17,850.00 ~ 4 = 

1/ 2 interest in Knights Run, Ltd. owning real estate 
or mortgages in Northumberland County, Virginia: 
Cash on Hand: $ 5,600.00 
Mortgages receivable: $ 76,340.00 
Property for sale: 6,000.00 
Notes payable: -0-
Value of interest: $ 87,940.00 ~ 2 = 

57 .5% interest in Lower Chesapeake Associates and 
Willoughby Harbor Marina, Inc. owning a marina facility 
in Norfolk, Virginia - based upon asking price of 
$3 ,500,000.00 . 

1/ 3 ownership of The Bays, Ltd. owning real estate 
or mortgages in Mathews County, Virginia: 
Cash on Hand: $ 411.00 
Mortgages receivable: 57,155.00 
Property for sale: 93,600.00 
Oyster Grounds 8,000.00 
Va lue of interest: $159,166.00 ~ 3 = 

"Berkshire"- residence, 9.76 acres, Ware Magisterial 
District , Gloucester County, Virginia 

1/ 2 interest in 1.51 acres, Abingdon Magisterial 
District, Gloucester County, Virginia - Booker 
property - titled jointly with B. Ingles 

Interest in Spencer-Tracy Land Trust 
1/ 2 interest in waterfront lot on 

Moyer Road in Newport News, Virginia 

500 ' 000 . 00± 

56,000.00± 

640,000.00± 

200 '000. 00+ 

1 '600 ' 000 • 00± 

4,463 .00± 

43 ,970.00± 

575,000. 00± 

53, 000. 00± 

850,000. 00± 

120,000.00+ 
48,4oo . oo± 

48 , 000 • 00± 

$4,738,833 . 00± 



OTHER ASSETS 

rsonal Property and Antiques 

TOTAL ASSETS: 

LIABILITIES 

(Figures rounded to nearest $100.00) 

NOTES SECURED 

Constance F. Ingles - payable interest only monthly; 
secured by deed of trust on real property; 

- Loan Balance: $ 
Debts in the name of Middle Peninsula Properties 

t o A. Ma~ Genet and Mildred H. Genet; payable 
monthly; secured by deed of trust on real 
property; Loan Balance: $94,600.00 ~ 2 = 

Debts in the name of Middle Peninsula Properties 
to Crestar Bank - Commercial Note; 
Loan Balance: $44,000.00 ~ 2 = 

Colonial Farm Credit Association - 1/2 interest; payable 
annually; secured by deed of trust on 1,040.74 acres; 
Loan Balance: $179,300.00 ~ 2 = 
~star Bank (formerly United Virginia Bank Gloucester) 
payable monthly; secured by deed of trust on 
88.5 acres; Loan Balance: 

Martin H. Wilcox and Valerie J. Wilcox - note on 
residence 

Diane Walton Settle - note on Booker property 

TOTAL LIABILITIES: 

130 ,000 .00± 

47 ,300.00± 

22,000.00± 

89,650.00± 

65,140.00± 

130,000.00+ 
47,4oo.oo± 

$ 280,000.00± 

$6,414,033 . 00± 

$ 531,490. 00± 

Joint, contingent or guaranteed loans of Sea Technology, Ltd., D & I Marine, Inc., 
Lower Chesapeake Associates, loan from Colonial Farm Credit Association, 
Middle Peninsula Properties, Booker property, and Farmville Motel, Inc. 
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CAPITAL 

Assets: 

Liabilities: 

NET WORTII: 

ESTIMATED ANNUAL INCOME FOR 1992 ---- -
Principal Employer - Martin, Hicks & Ingles, Ltd. 

and Gloucester Title Company 
Rental Income 
Income from Investments, salaries, asset sales, 

notes receivable, and consulting fees from 
other sources including, but not limited to, 
Sea Technology, Ltd., Lower Chesapeake Associates, 
White Marsh Farm Corporation, River Run Corporation, 
Barn Elms Land Trust, Knights Run, Ltd., 
The Bays, Ltd, Marine Sonic Technology, Ltd., 
Chesapeake Financial Associates, Silent 

_ Options, Inc., Spencer Tracy Land Trust, etc. 

Total Annual Income: 

$ 120 ,000.00+ 
45, 000.00± 

340,000.00 

$ 505,000.00± 

* This statement does not attempt to estimate any tax liability resulting 
from the sale of any asset listed herein. 

McClanahan Ingles 

$6,414,033. 00± 

531 '490 . 00± 

$5,882,543. 00± 
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r.. I"U'I"O HIC I( S 
•KCLA.-.AHAS N;US 

AC'Btll T O. Hlc:t:! 
nnru::~~~I(X;I L-.olU 

To: 

·---------.... 

MARTIN, HICKS & INGLES, Lll). 
An oR.o,:Ers AND COtr.-ISF.LORS AT L,4.11i' 

COURT CIRCLE. P.O. OOX i06 
GLOUCESTER. VIROlNlA ZJ061 

!&l~l~9 .t.:5CO ~041d77-1}71 r., .. r"" 1&<111 69J.OI2l 

FACSIMILE TRANSMITTAL LETTER 

------------------------------------·-----------------
Company:·--------------------------------------------------------
Telecopier number : -----------------------------------------------
Re:-------------------------------------------------------------
Special Instructions: 

"I ). ·' 
f rcm: ____________ )_~ __ r._ •. _··------------------------------------------

Telecopier number: ______ ~(~S~04~)·~6~9~3_-~0~12~2~--------~~-------

Number of pages (including t his '~ansmitta1): ____ ~/-~------------
I , .. 

If you do not rfl!cei•te the number of p3ges specif l ed, please c:.all 

--"..;.:;j;_-~.,;...:_· , __________ at ( 804 ) 6 9 J- 25 00. 
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BILL OF SALE A~ AGREEMENT 

KNOi~ ALL MEN by these presents that Sea Technology, Ltd., a 

Virginia corporation having its principal place of business in Gloucester, 

Virginia, hereinafter referred to as "STL", and Robert C. Divel7 and 

McClanahan Ingles as sole shareholders of STL, hereinafter referred to as 

"Shareholders", and Marine Technologies, Ltd., a Delaware corporation 

domesticated in the State of Virginia, hereinafter referred to as "MTL", 

agree as follows: 

Fer and in consideration of the sums of money hereicafter referred 

to, the receipt of which is hereby ac~,owledged, does hereby sell, assign, 

transfer and deliver unto MTL the following described goods and chattels 

located at the principal place of business of STL and more particularly 

described on Exhibits "B", "C" and "D" attached hereto: 

A. Tools, equipment, jigs, fixtures, test 
sets, molds and dies listed on Exhibit "B" s 93,024.05 

B. Raw parts, inventory, inventory in 
process and finished inventory a3 
determined by a physical inventory 
conducted on August 31, 1989, and attached 
to this agreement as Exhibit "C" 

C. Good'Will 

D. Office furniture and equipment listed 
on Exhibit "D" 

E. General business records, sales records, 
customer lists, invoices, trade name, 
sales books, catalogs, engineeri ng drawings, 
orders pending, sales l i teratures, 
specifications, films, purchase orders, 
art work, know-how, the manufacturing 
procedures, designs and product information 

245, 207. 46 

85, 000. 00 

17,561.35 

in the hands of STL, use of Sea Technology, Ltd. 
and SeaTech Docksider trade name, vendor 
lists and prices 147,438.65 
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F. The utility and design patent 

Total Purchase Price: 

The total purchase price shall be paid as follows: 

$ 200.00 - Deposit paid on 9/ 8/89 

10,000.00 - Deposit paid on 10/13/89 

139,800.00 - Deposit paid on 10/27/89 

155,000.00 

$743,231.51 

430,000.00 - Paid at closing on (including 
asst~ptlon of debt for inventory of $100,000.00 
and debt for revolving credit line at Crestar 
Bank of $180,000.00 referred to below). 

The balance of the purchase price ($163,231.51) will be paid over 

five (5) years together with interest at the rate of ten percect (10%) per 

annum paid on a monthly basis commencing April 1, 1990 at $3,468.19 for 

sixty (60) consecutive months as evidenced by a promissory note for a 

total payment including interest of $208,091.40, said note shall be 

personally guaranteed by Richard C. Risley, President and sole 

shareholder of MTL and all stock of MTL shall be placed in escrow pursuant 

to an Escrow Agreement of even date to be held in escrow until HTL has 

made all payments due under the terms hereof and as stated in the said 

Escrow Agreement or until there has been a default with the provisions of 

the Escrow Agreement controlling the disposition of the stock upon the 

happening of said events. Any payment received by STL after the l Oth of 

the month shall bear a late payment penalty of five percent (5%) of the 

installment due. 

STL and its shareholders will indemnify and hold MTL harmlessn,from 

any liability for past accounts of STL and for monies owed its creditors, 
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except those amounts of supplier invoices not exceeding SlOO, OOO. OO for 

current inventory and a revolving credit line at Crestar Bank not 

exceeding $180,000.00. Such supplier invoices \¥ill be paid by MTL within 

six (6) months of the closing date and the said bank credit line will be 

paid off or refinanced relieving STL and its guarantors from any further 

liability regarding same within six (6) months from the date of closing. 

A full list of creditors is attached to this Bill of Sale as Exhibit "E". 

STL hereby transfers and assigns any and all rights it has in U.S. 

Patent and in U.S. Design Patent to MTL. 

The assets of United Metering Services, Incorporated were sold to 

Charles Industries, Ltd. during the year 1989 and as part of that sales 

agreement STL agreed to buy in the course of business a total of 

$400,000.00 of meters from Charles Industries, Ltd. To date $102,000.00 

have been purchased. STL hereby assigns its interest in the supply 

agreement dated March 16, 1989 with Charles Industries, Ltd. to MTL. 

The above covenants and warranties shall survive closing. 

This Agreement shall not be assignable by MTL without the prior 

express written consent of STL. 

This Bill of Sale, including all exhibits which are attached hereto 

and incorporated herein, constitutes the entire agreement between the 

parties hereto. This Bill of Sale may not be amended, modified or 

supplemented except by the written consent of the parties. 
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Dated this __ day of -------' 1989. 

A'ITEST: 

McClanahan Ingles, Secretary 

ATTEST: 

Secretary 
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SEA TECHNOLOGY, LTD . 

By~:----:~:::-:---=---=----:-~---( SEAL) 
Robert C. Dively, President 

McClanahan Ingles, Shareholder 

Robert C. Dively, Shareholder 

MARINE TECHNOLOGIES, LTD. 

By~~~~~~~-~-77----­
Richard C. Risley, President 



SPECIAL MEETI~G OF THE STOCKHOLDERS .-\..'ID DIRECTORS OF 

SEA TECHNOLOGY, LTD. 

Sea Technology, Ltd., a for profit Virginia corporation, in good 

standing, held a special meeting of its stockholders and directors on the 

___ day of , 1989, at the pdncipal office of the 

corporation in Gloucester, Virginia, at 10:00 a.m. The following 

stockholders were present in person and represented all of the shares of 

the corporation as set forth by their names: 

Name No. of Shares 

McClanahan Ingles 

Robert C. Dively 

15 

15 

All directors of the corporation were present • . 

Robert C. Dively, President of the corporation, presided over t he 

meeting and McClanahan Ingles, Secretary, recorded the minutes. 

The President announced that the purpose of the meeting was to 

discuss the sale of the assets of the corporation to Marine Technologies, 

Ltd., a Delaware corporation. 

Af ter a thorough discussion of said sale and upon motion duly 

made and seconded, the following resolution was unanimously passed: 

WHEREAS, the Board of Directors and Stockholders of Sea 
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Technology, Ltd. considers it to be in the best interest of this 

corporation and its stockholders that this corporation sell its assets to 

:·1arine Technologies, Ltd. for the total sum of Seven Hundred Forty Three 

Thousand Two Hundred Thirty One and 51/100 Dollars ($743,231.51) pursuant 

to the terms of the Bill of Sale attached hereto; 

It is hereby RESOLVED tnat the terms of said sale to Marine 

Technologies, Ltd. are approved and that the President and Secretary of 

this corporation are hereby authorized and directed to execute and 

deliver in the name of this corporation the Bill of Sale, a copy of which 

is attached hereto and marked Exhibit "A", and incorporated herein by 

reference, and that said officers of this corporation are directed to 

execute all documents that are necessary and proper to carry out the 

purpose of the resolution of the sale of the assets of the corporation. 

Total Shares 
Outstanding 

30 

Shares Voted For 

30 

Shares Voted Against Shares Not Vqting 

-0- -0-

The undersigned, by their signatures hereto and by their presence 

at said meeting, do hereby waive any and all written notice of this 

meeting. 

There being no further business to transact, upon motion duly 

made and seconded, the meeting was adjourned. 

Approved this ___ day of ---------' 1989 • 
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SEA TECHNOLOGY, LTD. 

By~~--~-=--~--~--~---------Robert C. Dively, President 

Attest: 

HcClanahan Ingles, Secretary 

STOCXHOLDERS 

.- McClanahan Ingles 

Robert C. Dively 

DIRECTORS 

McClanahan Ingles 

Robert C. Di vely 
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THIS AGREEMENT, made this __ day of. 
--------------------' 1989, 

between Marine Technologies, Ltd., a corporation organized under the laws 

of the State of Delaware and domesticated in the Stftte of Vtrgin1~. who~e 

principal place of business is located in Gl ollc~?ster County, Vtrgini<J, At 

Route 17, Ordinary, Virginia 23131, here ina f t11r referred t" a~ ''the 

Company11
; and McClenahan Ingles, P,O, Box 136~, Gloucester, Virginia 

23061, hereinafter referred to as "Ingles", Rnd Richard C. Risley, 

individually, hereinafter referred to as "Ri!!ley", provides as follow~: 

WHEREAS, MTL has this day purchased tl1~ es!'!eC3 of Sea Technology, 

Ltd., and 

WHEREAS, M'fi. recognizing Ingles' expertise pertaining to the 

business previously eng_ageci in by STL and desiring that Ingles not engage 

in that buainese for a certain period of time in the worldwide marketplace 

previously covered by STL. 

NOW, THEREFORE, the parties hereto do h~reby ~gree a~ folluws: 

1. Ingles shall be paid compensation by ~rrr.. commencing April 1, 

1990 through March 1, 1995 of $3,585.00 per month for sixty (60) months 

for a total compensation of $215,100.00. The said compansation shall be 

paid monthly to Ingles at the following addres:J: P.O. Box 1362, 

Gloucester, Virginia 23061. Any payment more than five (.S) days late 

shall include a five percent (3%) penalty of tlte amount then due. If at 

any time eny payment shall be more than sixty (60) days delinquent, 

Ingles, by notice in writing to the Company, m~y daclare the entire unpaid 

balance due. If Inglea dies prior to receiving all paytuents due 
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hereunder, compensation poyments shall c.ont l ttne . Such payments shall be 

made to Ingle~' widow or, if she doe8 not s urvive him, to his estate in 

equel monthly installments until the total amount of $215. 100.00 has been 

paid in full. The psrties h<!reto agree that the term through Harc.h of 

1995 and the worldwide territory are reasonoble in time and in geographic 

area and that the reasonable value of Ingles' agreement not to compete is 

$215,100.00. 

2. In return for the amount of c ompensation stated herein, Ingles 

agrees that he shall not directly or indirectly either individually or in 

aseociation with others engage in or become interested in or compete with 

tho Company in owning, manufncturing, developing, managing or consulting 

with an employee or Hn independent contractor for business in the sale or 

manufacture of marine power pede~tals or any enhancements or refinements 

thereto other then the sale of a final product produced by HTL. 

3. Any notice, request or deruand required or permitterl to be given 

pursuant to this Agreement shall he in ~riting ~nd delivered by messenger 

or sent by United States Hail, certified, postage prepaid, return recelpt 

requested, to the following persons at th~ indicated addresses: 

HTL: 

Risley : 

Ingles: 

Marine Technologies, Ltd. 

Richard C. Risley 

Mc.Clgnahftn Ingles 
P.O. Box 1362 
Gloucester, Virginin 23061 



Any such notice, reque~t or demand, 1.f delivered or mailed ( as the 

case may he) in the manner aforesaid, shall be deemed given on the da te 

hand-delivered at the specified address {whf'!ther or not any person is 

there to receive it) or on the day of deposit in the United States Mail, 

as the case may be. Either party may, at nny titne, dP.signate by written 

notice to any other party (in accordanc~ wit:-t the provi~ions of thls 

paragraph 3) a change in the above address or addresses, but such c hange 

shall be binding upon the party to whom it iR sent only from and after the 

date of receipt by such party. 

4. This Agreement constituteR the entire agreement between the 

parties and may not he revl~e~ except by wrt tt~n agreement between the 

parties, 

5. 'fhis Agreement shell be binding upon the parties and their 

respective executors, administrators, auccc~sors and assigns. 

6. This agreement may be executed in two or more counterparts, 

each of which shall be deemed on original. 

7. The said Richard C. Risley, by his signature hereto affixed, 

does hereby personally guarantee that each and every payment due hereunder 

shall be made in a due and timely fashion. 

Witness the following signatures and se~ls: 

HARI NE TEClWOLOGIES I LTD. 

By (SEAL) 
~R~i-c~h-a-r~d-C~.~R~i~s~1~e-y-,~P~r-e-s~i~d~e~n~t----

-J-
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STATE OF -------------------

-~- -::-------------(Sf.AL) 
Richard C. Risley 

~~- -----,;---:---------(SEAL) 
McClonnl10n Ingles 

CITY/COUNTY OF , to-wit: ------------------
The foregoing instrument WAS acknowl~dged before me this day 

ot , 1989, by RichHrd C. Risley, individually and a~ 

President of Marine Technologies, Ltd. 

Notary Public 

My Commission expires: -----------

STATE OF---------

CITY/COUNTY OF---------' to-wit: 

The foregoing instrument w~s ackno~ledgcd before me this _____ day 

of·-----------------' 1989, by McClanahan I ugles . 

Hy Commission expiree: 

Notary Public 

-4-
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CONSULTING AGREE!-lEriT 

THIS AGREEHENT, made this __ day of 
------------------' 1989, 

between Marine Technologies, Ltd., a corporation ot·ganized under the l~ws 

of the State of Delaware and domesticated in th~ State of Virginia, whose 

principal place of business is located in Gloucester County, Virginia, at 

Route 17, OrdinAry, Virginia 23131, h'ereinefter r-eferred to as "the 

Company"; ond Be~kshire Condulting, Inc., a Virginla corporation, whose 

principal place of businea~ i~ located in GloucP.ster County, Virginia, 

hereinafter referred t o as "Derkshire", and Richard C. Ri~ley, 

individually, hereinafter referred to as "Risley", providea tiS follows: 

WHEREAS, MTL has purchtu~ed the assets 0 f Sea Technology, Ltd. 

pertaining to certain marine productai and 

WHEREAS, Berkshire has been formed to engAge in the consulting 

business and HTL wishes to retain the services of Berkshire for certain 

consulting work upon the terms and conciitiona h~reln stated. 

NOW , THEREFORE, the parties hereto do hP.re!:Jy agree as follows: 

l. MTL employs Berkshire for B period of time commencing April 1, 

1990 through March 1, 1995. 

2. During said period of time, Berkshire shalt be tiVailablo to 

provide consulting and advisory advice to ~ITL, it!; officera tsnd directors 

in Gloucester County, Virginia, £or a period of ti1ne not to exceed ten 

(10) houre per week. 

3, Berkshire shall be11.r all of its out-of-pocket expenses related 

to its advisory services and Derk~hire shall be deemed an independent 

contractor. 
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4. J3erk.':3hire shall be paid compensal: .l. on by NTL commencing April 1, 

1990 through Harch 1, 1995 occording to the ~~hedule attached hereto. ThP. 

said compensation shall be paid monthly to BP.ri<shire at t he fol lowing 

address: P.O. Box 708, Gloucester, Virginia 7.3061. Any payment more Lhan 

five ( 5) days late shall inclurle a five percent (5%) penalty of the amount 

then due. If at any time any payment shall he mare than sixty (60) da ys 

delinquent, Berkshire, by notice in writing tn the Company, may declare 

the entire unpaid balance due. The parties hereto agree that the 

reasonable value of this agreement is $ ________________________ _ 

5. 1his ag reement shall be b indin~ upon the pHrties and shall 

Risley: Richard C, Risley 

Berkshire Berkshire Consulting, Inc . 
P.O. Box 708 
Gloucester, Virginia 2306 1 

Any such notice , reque s t or demand, if delivered or mailed (as th~ 

case may be) in the manner l'foreaaid, ehall be deemed given on the dote -
-2-
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hand-delivered fit the specified address ( •.o~heth~r or not any person is 

there to receive it) or on the day of deposit in the United States Mail, 

as the case may be. Either p6rty may, at any time, designate by written 

notice to any other J.ll'!rty (in accordance with the provision~ of this 

Paragraph 6) a change in the ahove addre~s or addresses, but such change 

ehall be binding upon the party to whom it is sent only from and after the 

date of recaipt by ~uch party. 

7. This Agreement constitutes the entire agreement between MTL and 

Berkshire with respect to its subject matter and this agreement cannot be 

amended, modified or supplemented in any respP.ct except by subsequent 

written agree~ent entered into by all parties hereto. 

8. This agreement mny be executod in two or more counterparts, 

each of which shall be deemed an original. 

9. The said Richard c. Rtsley, by his signature hereto affixed, 

does hereby pe~sonally guarantee that each and every J.layment due hereunder 

shall be made in a due and timely fashion. 

10. This agreement may be terr:nint'lted only upon payment to Berkshire 

of the balance of the entire amount due hereunder, l.e. 

$ __________________ _ 

Witne!s the following signatures Hnd s~als: 

MARINE TECHNOLOGIES, LTD. 

By~-:----:-~~--:;---n::-:~i':":'::---( SEAL) 
Richard C. Risley, President 

=-:--:---.,..-~~.--?r":~~=---( SP.AL) 
Richard c. Risley, Guarantor 

-3-
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STATE OF--------

CITY/COUNTY OF to-uit· --------------------· ~ . 
The foregoing instrument WftS acknowledged before me this day 

of-------------------' 1989, by Richard C. Risley, individually and as 

President and sole shareholder of Mari.ne Technologies, Ltd. 

Notary Public 

My Commission expires: 

STATE OF~-------

CITY/COUNTY OF----------' to-wit: 

The foregoing instrument was acknowledged before me this day 

of ------------------' 1989, uy Robert C. Dl¥ely, President of Sea 

Technology, Ltd. 

Not~u·y Public 

My Commission expires: 

STATE OF --------

CITY /COUNTY OF -----------• to-wit: 

'fhe foregoing instrument was acknowledged before ~e this dey 

of -------------------' 1989, by-------------------------' Escr ow 

Agent. 

·----~---:--:--

Notary Public. 

My CommiRRion expir~~: 
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Berkshire CtJ n::Julting, Inc . 

By (SEAL) 
HcClanshun Ingles, President 

STATF. OF ---------­

CITY/ COUNTY OF-~-------' to-wit: 

The foregoing instrument wag acknowled ged before me this day 

of----------' 1989, by Richard C. Risley, - i ndividually t!nd ds 

President of Marine Technologies, Ltd. 

Notary Public 

My Commission expires: 

STATE OF ----------

CITY/COUNTY OF---------' to-wit: 

The foregoing instrument wos acknowled ged before me t hls day 

of --------------------' 1989, hy McClanahan Ingles as President of 

Berkshire Consulting, Inc. 

Notary Public 

Hy Commiesion expires: 

-4-
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THIS AGREEMENT made this --- day of November, 1989, between 

MARINE TECHNOLOGIES, LTD., a Delaware corpor~tion domesticated in the 

State of Virgin1H and having ita principal place o£ in Gloucester County, 

Virginia, (hereinafter referreci to a!'~ f'ITL): RICHARD C. RISLEY , 

individually and as sole shareholder and President of MTL (hereinafter 

referred to as Risley); And SEA n:CHNOLOGY, LTD., a Virginia corporation, 

(hereinafter referred to as STL), p-rovides as follo...,a: 

WHEREAS, STL has this day sold it!'! a.<Jsu t s to MTL for the ~um of 

Seven Hundred Forty Three Thousand Two Hundred Thirty One and 51/ 100 

Dollars payable as followH: 

and 

$300,000.00 Total Cash 

100,000.00 Assumption of debt on payabl~g 

180,000.00 Assumption of revolving credit line at Crestar 
Dank, Gloucester, ViC'g.Lniu 

163,231.51 Balance evidenced by a note payable in 
sixty (60) equal monthly installments of 
$3,468.19 

WHEREAS, the parties hereto wish to a!J~11re the obligations of HTL 

by pledging the stock of MTL in e~crow until MTL has paid the $100,000. 00 

for the inventory, $180,000.00 for the revolving credit line with Crestar 

Bank, Gloucester, Virginia. and has had STL and lt~ guarantors raleaseo 

from eny obligation pertaining to said credi t line end MTL has paid in 

full the note held by STL bearing the original principal balance of 

$163, 231.5l. 

NOW, THEREFORE, WITNESSETH: That fot' nnd in consideration of the 

premises and of the mutual undertakings of the for egoing transaction, the 
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coneideration and adequacy of whi.ch hereby being acknowledged by MTL and 

Risley, the parties do hereby agrce as follo·,fs: 

1. Risley shall deliver unto ---------------------------
hereinafter referreci to as ''the Escro'J Agent", shares of 

common stock of MTJ.. referred to hereinafter as the "Pledged Stock" to be 

held and disposed of upon the following ternt~ and condition.9. Risley 

represents thBt these shares repr~sent all share~ !!sued and outstanding 

and that no further shares of said stock shAll be issued until l'fl'L ha~ 

completed payment in full of all obligations referred to herein and i n the 

Bill of Sale and Agreement doted November , 1989. 

2. Risley represents and wArrants that none of the Pledged Stock 

is subject to any assignment, claim, lien, right of setoff, or security 

instrument of any charac ter prior to the dot~ her eof and that Risley will 

not hereafter assign, encumber or create any other cluim or security 

interest in the said Pledged Stock during the t i~e it 1~ held by the 

Escrow Agent. 

3. Resignation of the Escro'J Agent permi tted upon thirty (30 ) 

days' written request. Substitution of the Escrow Agent permitted by 

agreement of STL. 

4. The aailJ stock shall be held i n encrow by the Escrow Agent 

unt.il MTL has paid the $100, 000 .00 for' the i nventory, $180 ,000 .00 f or the 

revolving credit line with Crestar Bank, Gl ouces ter, Virginia, and has had 

STL and ita guarantors rcle~sed from any obligation pertaining to said 

credit line and MTL has paid in full the note held by STL bearing the 

original principal balance of $163, 231, 51, at which time the !aid Plcd gcd 

Stock sh611 be returned by the Escrow Agent to Risley provided however, 



that in the event auy default occurs on the pnrt of I{I'L as hereimsfter 

defined, the said Pledged Stock sh611 be i~n~diutely tr6n~ferred to STL 

upon written notice of said default by STL to E8~row Agent and demand that 

the Pledged Stock be transferred to STL and tile said r:~crow Agent is 

hereby irrevocably conscituted and appointed ~~ attorney-in-fact for the 

said tnmafer on the books of Sl\id corporation with full power of 

substitution ln the premises for said purpose~. Said remedy sna~l not 

preclude any other remedy available to STL. 

5. Escrow Agent to be held harmless if 6Cting in ~ccordance with 

the terms hereof. 
6. Escrow Agent mny interplead or seek guidance ot the ~lrcult 

Court of Gloucester County, Virginia if. in rloubt as to appropriate actions 

further obligations pertaining to said credit line within six (6) months 

o! the date of closing; any installmen~ due under tho t~rm~ of the nota 

from MTL to STL is more thtm thirty (30) days delinquent and has not 

been cured within ten (10) dHys of receipt of written notice from STL; ~ny 

installment due unrler the terms of said note from ~ITL to STI. is more than 

sixty (60) days delinquent. 

8. No stock shall be issued or agreed to be i~ . .,ued in HTL and no 

······ ·· ········ ········ ··· ···· ······· · .... . . 
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stock shall be transferred except the Pledged St ock and only under the 

terms of this Escrow Agreement until M11. has fulfilled all of its 

obligations under the terms of the Bill of Sal. ~ uncl Agret!ment hetwet!n MTL 

and STL dated November , 1989. No assets of MTL shall be ----
transferred except in the ordinary course of hu:Jine~s. 

9. The p6rties hereto agree that the certificates of Pledged Stock 

shall have ~tamped on their face the following language: 

"This stock ia subject to the terms of a certain Escrow 
Agreement between Harine Technologies, Ltd. and Richard C. 
Risley, et al. dated November , 1989." 

10. So long as the Pledged Stock is held in escrow and there h3s 

been no default, Risley shall having the voting right of the Pledged 

Stock. 

WITNESS the followillg sigmitures and aeols: 
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MARINI-: TECHNOLOGIES, LTD. 

BY__,__,_-.,.~~~--:::-~:-:--:--( S F:AL) 
Richard C. Risley, President 

(SEAL) 
~R7ic-h~a-r-d~C~.~R7i-e~l-e-y-,~I~n-d~i~v~i~d~u~al~l~y~a~n·d 

as sole shareholder of Marine 
TechnologieR, Ltd. 

SF.A TOCIINOLOGY • LTD, 

By.,...-,.-~~:---~~--:-~-=----( SEAL) 
Robert C. Dively, President 

(SEAL) 
--------------------,~E~s~c=r~ow~A~g~e~n~t 
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******************************* 
• 

BY AND BE'l'WEEB • • Marine Technologies, Ltd., • • 
EMPLOYER, • 

• 
Am) 

EHPLOXXENT AGUEMENT 
* 
* 

Robert c. Dively, * 
* EMPLOYEE. • 
* 

···························ft··· 
KNOW ALL P~ONS BY TRESE PRESENTS, that, 

WHEREAS, Marine Technologies, Ltd., a duly organized 

Delaware corporation, having its principal business office 

located at 101 Brighton Circle, Devon, PA 19333 (hereinafter 

referred to as "Employertt), has purchased the assets of Sea 

Technology, Ltd., a duly organized Virginia corporation, engaged 

in the design, manufacture and sale of certain marine products; 

and 

WHEREAS, Employer is desirous o! employing one or more 

consultants to provide expertise pertaining to the business 

previously engaged in by Sea Techology, Ltd., upon the terms and 

conditions as set forth hereafter; and / 
16~ 

WHEREAS, Robert c. Dively, whose address is 015 William 

Allen, Williamsburg, Virginia (hereinafter referred to as 

"Employee"), having been previously involved in all aspects of 

the business of the atoresaid Sea Technology, Ltd., particularly 

P-ee 1 of 9 
US fUe llo.: 35573 
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in the creation and design of product, is desirous of being 

employed by the Employer, 

WHEREFORE, in consideration of the mutual promises contained 

herein, but subject to the conditions set forth hereafter, the 

Employer and Employee (hereinafter collectively referred to as 

the uparties") hereby agree as follows: 

SBCTIO!l I 

TERM 91 EMPLOYMENT 

The Parties hereby establish an employment relationship 

between themselves for an initial term of one (l) year commencing 

upon January ____ , 1990, and for successive one-year terms, by 

mutual agreement of the Parties, unless either party shall give 

notice the other of its decision not to renew at least thirty 

(30j days prior to the expiration of the then current term. 

SECTION II 

OESCBifTION 0~ EMPLQYMENT PUT~ES 

The Employee shall provide consulting services to the 

Employer, primarily in the area of design and creation of new 

product. The power to direct, control and supervise the duties 

to be performed by the Employee, the manner of performance and 

the time for performance shall be vested in the Board of 

Directors of the Employer, provided, however, that the Board 

shall not impose employment duties or constraints of any nature 

~2 of 9 
1A1 PH• 110.: 35573 
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which would require the Employee to infringe any applicable law 

or rule governing professional practice or canons ot ethics. 

The Employee agrees to keep and maintain (or cause to be 

kept or maintained) all appropriate and required records relating 

to all professional services rendered, and to prepare and attend 

to, in connection with such services, all reports, claims and 

correspondence necessary. 

SEC'l'IOH III 

EMPLOYEE EXPENSES 

During the term of this Agreement the Employer shall pay, or 

reimburse the Employee for, the maintenance o! his current health 

insurance policy, and such other expenses incurred by the 

Employee in connection with his employment duty, as the Board of 

Directors of the Employer shall specifically approve, provided, 

however, that any business expenses incurred by the Employee in 

connection with said ~mployment duties shall be substantiatad by 

receipts acceptable by the Internal Revenue Service. 

[GO OH ~0 NEXT PAGI] 
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SECTION IV 

JACILI~IES AND SBRytCES 

TO :SB PROVIDED BY EMPtoU:R. 

P ,S/ 10 

The Employer shall provide, operate and maintain the 

facilities in which the Employee shall work as reasonably 

necessary to permit the Employee to pertorm the employee duties 

described in Section II above . 

S!:C'l'ION V 

LQCA~ION OP SERVICES RENQEBED 

The Employee shall. provided his services primarily at the 

principal location of the Employer's business in Gloucester, 

Virginia, or at any other locations mutually agreed to by both 

Parties. 

SEC~IOH Vl 

EMPLOYEE BENBJ'ITS 

The Employer shall provide Employee with, at a minimum, the 

same employee benefits generally offered to other professionally 

salaried employees of the Corporation, including but not limited 

to, health insurance, sick leave and vacation leave. 

Sl!:C'l'IOH VII 

COMPENSATION 

The Employer shall pay the Employee a maximum annu~l salary 

of seventy Five Thousand Dollars ($75,000.00), payable in 

Pao- 4 of 9 
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biweekly installments of Two Thousand Eight Hundred Eighty Four 

and 62/100 ($2,884.62) Dollars each, based on a torty (40) hour 

week. In the event that, during any given week, the Employee 

shall work less than forty (40) hours, then the Employee shall be 

compensated based on the prorated amount of said biweekly 

installment< 

Additionally, the Employer shall pay the Employee a royalty 

on all new products designed by the Employee and manu!actured tor 

sale by the Employer, said royalty to be an amount equal to five 

percent (5%) of the first One Million Dollars ($l,OOO,OOO.OO) of 

gross sales of each said new product. If the gross sales of any 

one of said new product exceeds One Million Dollar 

($l,ooo,ooo.oo), then the Employee, at his option, shall be 

entitled to five percent (5%) of the capital stock of the 

Employer in lieu of said royalty. This stock option right may be 

exercised by the Employee for one product and one time only. 

Upon renewal of this Agreement by the Parties hereto, the 

compensation to be paid by the Employer to the Employee shall be 

negotiated and agreed to by the Parties. 

Nothing contained in this Agreement shall prevent the 

Employer from, at any time, paying the Employee additional 

compensation in the form or bonuses in the event that the Board 

of Directors of the Employer shall deem it advisable to do so in 

order to more fully compensate the Employee for services 

rendered. Provided nevertheless, it is specifically understood 

heC5of9 
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that the Employer is under no obligation to pay such additional 

compensation. 

SBC'l'IOH VJ:l:I 

'l'BlUriQT:IOH 

Cl) Termination. This contract may be terminated at any time 

for the following reasons: 

a) By mutua). acn:eement ~f the partie~; 

b) By Employer for cause; cause shall be defined as 
malfeasance, ~isfeasance, misconduct, failure to comply 
with company policies, rules and regulations as they 
may be in affect from time to time, failure to comply 
or perform such duties as from time to time may be 
assigned by the President and Employee's railure or 
refusal to faithfully or diligently perform employment 
duties andjor the provisions of this agreement, or for 
any lawful reason: 

c) By Employer without cause; 

d) By Employer because of physical or mental 
incapacity of the Employee; provided that such 
incapacity is reasonably expected to continue or does 
in fact continue tor more than sixty (60) days; or 

Upon termination for any reason, the salary then due to the 

Employee as of the date of termination shall immediately be paid 

to the Employee in full. In the event that the termination of 

the Employee is based upon Section A above (mutual agreement) , or 

section B above (for cause), then the Employee shall not be 

entitled to any further compensation, unless otherwise mutually 

agreed by Employer and Employee at the time of termination. In 

the event that the termination shall be tor any other reason, 

including Section c (without cause} or Section D (physical or 

Pee- 6 af 9 
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~ 
mental incapacity of the Employee), then the Employee shall be 

entitled to continue receiving his sa~ary and other benefits for 

a period of ninety (90) days from the date of termination, said 

compensation to be paid by the Employer to the Employee in three 

{3) equal monthly installments. 

SEC"l'IOH I% 

RELAT~ONSe!P BETWEEN fHE PABTIES 

The Parties hereto recognize that the Board of Directors of 

the Employer, in accordance with Delaware Corporation Law, shall 

manage the business affairs of the Employer. The relationship of 

the Employer and the Employee is that of an employer and an 

employee. This Agreement is, in all respects, to be deemed to be 

for professional services and is a personal service contract. 

The obligations and duties of the Employee hereunder shall be 

personal and not assignable or delegable by him in any manner 

whatsoever. 

I f required by law, the Employee shall be entitled to 

participate in any plans, arrangements or distributions by the 

Employer pertaining to or in connection with any pension, bonus, 

profit sharing or similar benefits for the regular employees of 

the Employer. Nothing herein contained shall be construed to 

give the Employee any interest in any of the assets, tangible or 

intangible of the Employer . 

[GO 0!1 1'0 NEX'r PAGIS] 
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SBC'l'IOH X 

Mr8CELLAHEOU8 PRQYlSrONS 

(1) Waiver of Breach. The waiver by any party hereto of a 

breach of any provision of this agreement shall not operate or be 

construed as a waiver of any subsequent breach by any party. 

(2) Amen~ent. No amendment or modification ot this 

agreement shall be deemed effective unless or until executed in 

writing by the parties hereto with the same formality attending 

execution of this agreement. 

(3) Validity. This agreement having been executed and 

delivered in the Commonwealth of Virginia shall have its 

validity, interpretation, performance and enforcement governed by 

the laws of the Commonwealth of Virginia. 

IB WITNESS WR!aEO~, the undersigned, Richard c. Risley, 

acting in his below-Gtated representative capacity as a duly 

authorized representative of the Employer, and Robert c. Dively, 

as an individual, intending this instrument to supersede any 

previous agreements between the parties, and intending the same 

[GO 0!1 'ro NBXT PAGB] 
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to be a sealed instrument under the laws of the Commonwealth of 

Virginia, have hereunto executed this Memorandum ot Agreement on 

the ____ day of January, 1990. 

Witnessed by: 

Witnessed by: 

JOR '1'd ElU'LOYEll, 
Marine Technologies, Ltd. 

By: 

By: 

Richard c. Risley, its duly 
appoir.ted and authorized 
President 

Robert c. O~vely 

.... 9 of 9 
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) .- M TEC IHC ee42203844 

Innovative Marine Products 

FAX COVE.'R Sllf.CJ 

lJATC.: d~-t .<_. I q 9v 

TO: 

CO(fJ'PAN!J liAfli f..: 

CIT!J/STATC. 

FA X II: f o ij.) ~'·J.j 3 - (jf -::_ (..; 
. . --.... 

F'R01~: ~ .L ~<j.&~, 

FAX# f8o4J 22o-J8~? 
saB9tC7: 

?HO,Yt II f 8o4J 220 - 5500 

TOTAL NU1~Bt'R OF 'Pt1(;f...S 1/i T/115 i'i?AtYSflllSSIO.f: /J,_ 

COf!MC.hT S: 

806 
M-TEC, INC .• Busch Corporate Center. 106 John Jeffer-son Road, Williamsburg. VA 23185 

Phone: (804) 22Q-5500. (800) 346-8009 • FAX: (804) 22Q-3844 
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WOLFF 
&ASSOCIAtE S 

.Amari.al..,j P..mnmtrf r\ln ~ 
l~>fS'l c .. ~t-, a .. ,.h w .... S.utu A 0. RDc:hilk M..,t.n0\1!1~ • (.JQO <171 4r.7 

-=-=-=~= . - . -==:=-=:.= -== : 

Sep tcmber 13, 1988 

Fee for the design, installation and submissiL•n of 
the Sea Technoloyy, Inc. Defi netl Ocnc fit Pension 
Plan and Trust. ... .... . ............ . _ ... . . . .. ..... $1,500 

Amount De ferred Until Completion . . • ... . . . ... ... .. . (_750) 

Amount Due ... •••... ..• ... ...•..••• .. . ... ...••...•. $_7 ?O 

Reta incr 13i I 1 ing: Due upon receipt. 



M TEC INC 

~SSOCIATF.S 
A<tl.!arial and R~lrement Plan Services 

PERSONAL & CONFIDENTIAL 

September 13, 1998 

Mr. Robert Dively 
Sea Technology, Ltd. 
Route 17 & 636 
Ordinary, Virginia 2JlJl 

Dear Mr. Dively: 

8€142203844 

This letter is to confirm our understanding of the arrangements 
and terms of our eng~gernent concerning the establishment and 
annual administratio!\ of <:he Defined Benefii: Pension Plan and 
Trust which your company has requested our firm to design and 
adminster. 

P . a~ 

We will consult ~ith you and your professional advisors in order 
to design, establish and sub~i~ the Defin~d Benefit Pension Plan 
and Trust to the Int~rnal Revenue service. As well, we \vi ll 
prepare fer dist=ibution to your employees the su~ary Pl an 
Description (S.P.D.) as required by the Department of Labor, the 
Notice to Employees and a Qualified Domestic Relations Order 
Notice. The other adninistrative forms and documents which will 
be provided include the documents tor Notice and Disclosure as 
requi!:ed by the t:;r.pl.)yees Retirement Incc:ne security Act cf 197 4 
as amended through the most current Law and Regulations which are 
beir.g reviewed for by the I.R.s. and o.o.L .. 

In addition, on a~ Annual basis, we will review t h e balance sh~et 
of the Plan as o! it::; year end, a;~d the related statements of 
income, fund balance.> and changes in fina~cial position for the 
period then ended, for the purpose of preparing an annual report 
on it. our repor"= \vill be in accordance •r~ich generally accepted 
adrninistraticn stanc1rds and, accordingly, will include such 
other administration procedures c~at we consider necessary in the 
circumstances. 
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1'1 TEC I 1-lC 80422Q3844 

Our review will not be designed, nor should it be relied upon, to 
disclose fraud or other irregularities; ho\o~ever, we will in fori!\ 
you of any such matters that come to our attention. We will also 
prepare the Federal report/returns for the year then ended for 
the plan. 

Our fees for services rendered are based upon the understanding 
that your accounting records will be in good order and tha~ the 
supporting data are readily available. We reserve the right to 
pass on our costs should this not be the case, as well as the 
costs to collect any unpaid fees, including reasonable attorney's 
fees, once you have ~ngaged us for these services. The annual 
fee for the services will be due at the close of each plan year. 
Our fees co not includ~ any filing fees from the I.R.S. or other 
~overn~ent agency as required by law. our fee for these services 
will be: 

Establishment of 
Defined Benefit Pension Plan and Trust $1,500.00 
Annual Administration of 
Defined Benefit Pension Plan and Trust $ 700.00 
Farticipan~* Account Charges- $15.00/each 6 - 100 
Participant* A~count Charges- $ 5.00/each 101 and over 
*As define~ on the Schedule of Fees in the Wolff & 
Associates brocin:.re, which you acknowledge receipt of in 
executing this agreement. 

If you agree with and accept this proposal, please sign the 
enclosed copy in the space provided and ~eturn it wit~ ycur 
remit~ance in consideration ~f the enclo3ed invoice herewith. 
The annual administration portion of this agree~ent will re new 
each year unless ~erminated prior to thirty (30) days of the 
Plan's year-end by either partj• with written notice by Certified 
Mail to the other party's las~ knot.,rn address. · lf you have any 
questions, please do not hesitate to call. 

We look fo=ward to b~ing of service to your company. 

VerJ Truly Yours, 
WOLFF AND-. ASSOCIATES 

By: !1(,; !., .~ ( ~ 

Date: 

i ,·, ~ . i 
I ~ I I: ! . i 

~ l;: 7~ \ .. ~ · ! 

I t: 
1/ 

P.IJti. 



WOLFF 
& ASSOCIATES 

A~...:.lf~ aNi R~t ?.an Servkes 

(/l,0~ttl 
ANALYSIS INFORMATION SnE;T 

Date: ,/ c'/ Oi,/J 
Plan Yea~ End of Fir 
Admin. to be done: 

/d-13;/t:;z 

~"1 /" C. / ~A/L1 11/1-?/ ~ ,.ei='t::.-5 S Precise Name of Corporation :_-"-L __ c:..--___ !-..1'_-r--rr_ v_/n_hY_.,_ v -~--v ____ _ 

Address: f?. o, !3°?' ro~· /J?-4'!N S~~T ,4/ COf./~C/~ 

G Lovcc .sr~ < 1/"'A . , CFLoucd'5:?:7Z ~ ~oc-
. L'OJ ) ) ""'r:: {...../ ~ 

i'ele:Jhone: ( (fC/Jt) o r .:J -~:::..-oc;. Co. Contact: /"'7~ · .---v-V'"-7'_,> 

N\ . \l..s 
- ~"' ' · Ro:':l 3us. Code: . Co r p o r a te I 0 N 0 • : c -tS-:?1-- /-k:.- c.--.,-. 5:7c.&-~~ 

Cor;::ora te Yr-. End: /cr/3/ S ta ta of Inc.: ___ r;_.ff.....__' __ _ 

P-4~-
~ Stx . Oirec~or 

'I.? . : 

;: ; a :1 Admin: ---=S=-evt;;.r..;..:~oo-<'-=-=:...---.:,/75;..._,;=-----­
Acc:-ess: -----.#&z=.....;~~-C'-~~....._------ Tel. No.:.._(--===,,-...;....~-

_____ ,Lr-+----==---------- IO No.: !1::::._ 
Date of Last SPO: ~ 

---~-----------------

Trustees: 

./b c-CL!f/!/A'/hV' ~s 
.5 (Oo/LS/ ( "<: ) 

i' r 'JS t I 0 #: 
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WOLFF 
&ASSOCIATES 
Actuarial and Retirement ?tan Services 

PERSONAL & CONFIDENTIAL 

october 7, 1988 

Mr. McClanahan Ingles 
Main Street at Court Circle 
P.O. Box 708 
Gloucester, Virginia 23061 

Dear Mr. Ingles: 

As per your recent telephone conversation with Robert Wolff; 
please find enclosed the Defined Benefit Pension Plan and Trust 
for the company. The bound copy of the Plan should be retained 
:~ your records. As well, ~~e Summary Plan Description should be 
copied and distributed to your employees for their information 
and the bound copy should be retained in your records. The 
ur~ound copy of ~~e Plan Document should be executed as indicated 
by ~~e instr~c~ions prior to forNar~~to the I.R.S . . Please 
have the indicated parties sign and the document as 
indicated. The following pages should be signed andj or dated: 

Form 2848- Power of Attorney- The Principal should sign 
twice at the bottom of the page; 
Form 5301- Application for Determination for Defined 
Contribution Plans- The Principal should sign at the bottom; 
Certificate of Adopting Resolutions- The Principal should 
sign the second page; 
Last Page ot the Document- The Principal should sign 
once as Employer and each Trustee should sign once as 
Trustee. 
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As well, I.R.S. has initiated a submission fee ot $400.00/ 
document as described by the Fo~ 8717. Please prepare tor 
submission to the I.R.S. with the document one (1) check made out 
to I.R.S. !or $400.00. 

Once you have executed the document, please submit the document 
with the aforementioned check to the Internal Revenue Service in 
t~e enclosed self-addressed envelope. Please retain copies of 
all the signature pages and forward them to this office !or 
retention in your file. Also, please attach to the document a 
copy ot both Personal Tax Return Extensions which you submitted 
to I.R . S. !or the year ended 31 December 1987. Please note that 
t~is Plan Document must be submitted to the Internal Revenu~ 
Service bv 17 October 1988. ~ 

Also , please find enclosed a Form SS-4- Application for Employer 
I dentification Number which needs to be signed and dated as 
i~dicated . Please note that this will secure a Trust IO. number 
!or the Plan which should be used in opening any accounts !or 
Tr~s~ monies. As well, there is enclosed an additional For.: SS-4 
~hie~ requires your signature and the date and this will secure 
an E~ployer ID. number !or your sole-proprietorship. Pl ease 
noti!y this office when you have received t~ese numbers so that 
Ne may make nota o! t~em in your file. Also , please find 
enclosed the self-addressed envelope i n which each for.: should be 
submi~~ed to t h e I.R.S. Please also forward to this office the 
copies of each fo~. 

? l ease find enc l osed a 
c~mplete this work for 
c~py and return in t~e 
i~dicated remittance. 

revised Retain er Ag=eement for our fi~ to 
your company. Please sign and date t he 
enclosed self-addressed envelope with the 
The original is for your records. 

! f you should have any questions in regard to the above, please 
do not hesitate to contact me at your convenience. 

Sincerely, 

Dolores v. Duran 
Director ot 
?lan Development 

811 



~ -·-: J 
1'1 
II ,,, 

I·.: 

'" J: .. .. . .. .. 
t : 
\II 

r 
1: ,, 
f\. 
r. l 

' l 

,, 
•J 

;,. .,, 
(I) 

Ill 
:1 .... 
t: .'! 
.,, \,1 

:' C"t .. , '· 
1': '"' 

• I I 

i 
I • · . , .. . .. 
· I• 
II 
c; . 
· I• 

c 

... 

,, .. 

-• I . ' 
_, 

.. , ,. 

) 

] 

1•1 

. ~ j,j 
l ol .. ... 
!~• ._,, 
r. 

o· I · ' 

·. 
(.' 

\. .,, 
... 
(: 
-.• 

.,. •0 
, . ll · , .. 
.. ·-
c>. ' . ,. 'I .,, 
· I• n . 

I . 

I ' I I 

I I ... , 

,. 

' I 

I o 

k~ 
;T' b':' 

l o '-' t·:· ,., i.~ ,_ <:> 
hi . I • I 1-1 
··' r: \.C C' :Y. h) 

0 .. r ,,, 1=: 
(•) 

· - 1- · h) 
<J. lr: .:1. \AI 
:·~ -.1·1 r-: . J 
"f ,,, , ' •. t 
... \. . .... 
· 1. f• h :"' 

• t-:· ~~ 
t' f' . ... l J 
L ' '" f.' 

I' #(' 

( J 

(.' 

·-· ~ , .. 
(. . ' .. 

·•: I I 

'·' •r. 
--' u •n <•. r: 

1/1 
•V til 

, _ \II 
t:1 ..._, (~ 

,., ~'! l) 
<t u. r . 

C • t I 

r • :r. 1- · 
.J 1,1 

. ., ,. , .r 
.t ' fol I' I 

-= 
·~ 
l) 

I 

:__, 
(\. 
C:..l 

l ol 

"' 

\ _ .,, 
, 0 

·l• 
~~ 

..-: .. 
0 
z · .. , 
7::. 

··. ·' ,,_ 

' I 
It 

' J I 
? ' 
IJi 
( & , __ 

I' 
I• . 
~~ 
~ i 
h i 

0 
1JW 
:;; ;::, 1-... '" 7. It , :J 

lol (r. ··: , . , .. ... 
I I 

.... ... 
0 ·1• 
OLJ 

:: 
::1 

\_ 7. 
•II 
.0 .,, 
a •J 
- 1:' 
'· ,, 

\ . 

c ·•· .., ' 0 
·U 

u ((. 

. p 
c 
'" I _I 

I L 
t•­

• 1_ 

'" 
" .. 

-\I 
r. ... 
':.' ., • . ,, '=" 

I . 1• r: 
I ' c 

'" ,.,, •Jt '" 

'" ... '·'' .,, 
1• · • r· 

•.r , ... 

"' 
r· • . . ~· 
J • -: • •1J 
·1• .· . '" .. ·:· 
r \ . 'J 

' " c: •• ·1• ,. .. 
,-. It 

, - ,, ,., 
•H r. , ... , 

,, ,. 

•1' I ~· 
.. . ' !1 ,. 

t · ,. 

' I ' I I r. ... 
.. I ' 

·' ·t• .t ;'" ,., 
p 
c: 

., . 11 
:• > ·-: ..... ·:' . 

. ,t ; IJ 

.,.., ,._, 
i· '=' .,, \, .-. ,, ... . 
'·' ,. 
•I• 

L .,, ,. 
·J· ... 
~ r-

..... , . 
··. 

'" 

·I· 

,. , .. 
.,, .... ·J• 

- 1 ~ ' • 
1.-

I ~ I J ... ,,, ·:· 
• ~ ·1• ' .' 
o: 
... (.1. 
• •• . 1, 

,. '· · 
o: 

'• ... .. 
. , 
·'I 
II 

I .' 

'· ..... r .. ···. 
•: '. '·' ... 
. ., .t' 

I • 

,,, •p 

J, •II 
.;.~ . , 
· I• t. t· ... 
r: 

·•· 

• : ' : ,. 

, I 

I ~ · It 
. ., h . . . , 

,. 
•• , ·1t 

.. . 
',1 
. ,. J • 

r ·. .... .,, 
,·. 

.t. • h 

~ · ' ' . ... , 
~ . ., . 
' ... 

,. 
~ · 

,. 
;: ,, 
Ill ,. '" ,,, \ 

, , I 

., 
c. 
-II ., 
'• ... 
.... ,. ,. 

\ 

" 

., 

• 
I 

,. 
'·' 
" 

•It , · , 

,. 
' ' I 
I• I tt 

· I• 

.. 
I '. 

,. 
I• 

, . 
h ~. 

.. 
t · I 

•l.t 
J .' ,. ·•· 
'I. 
= 

,, .. ,. 
,. 
I I 

,. 
,-· 

IJ .., 
•II 

-I• 

. . . ,. 
,, , .... ,. . ., 
;- I ;! 

Ill 

•: , ,. 
... 

... ,. '· 
•-: . ., 
,. \ ,. 
,, • t 

' , 1 

t: .-
.. 
. .. 
,. 

u . 
, . h 

,. 
'··' o: 

.,, 
.,. t': 

··.• '" .... 
•\I 

• f If' .-. 
J: 

0: 

·.• ·-.,. 

,. 
. .. 
·.:· .. 
.· . 
' -... 
--, 

·" .. 

IO 
\ , 

~· .. 

·I• 
I_! 

r: : 

,,, 

, . 
i. 

,. 

.· , 

C' • • , -
0 C\ 
~ .. 
c .., 

.,.c., r 
r' .. :> 

-o a · 
J =- .; 

.. ,. 

.. c 
c .. 
-' . 
• 0 

09 0.:: 
,_o 

:> .. 
, .. ., c r. 

.. 0 

.. "' 

... - .. 
..... 0 

c "' 

.. ... 

\ 
\ 

0.. ;:) =- ,.. 
0 <>-. .., 

0 ., ::'"' 

0 u 
c c 
., 
... .,.. 
"' 
u• L 

,_, 
•.· . 
c: 

on 
.,, r. 

.. ,. 
~ ·, . 

'.'' 

I' 

.. ... ,_, 

"' 

J 

~ 
II 

.. 
v• ,. 
d• :> 

0 
'.J 

:.> 

) -:1. 

.-. 
I I 

• ! 
·I 



. . ... --.. . :' .'L.:.j 

; : ! : . : ~ ·: .. _. 
.. . . :a i "! .:;:. = , . 3 - _., I i ,;: J ': i ., n • 

816 



Internal Revenue Seryice 
District Director 

Z! ~OF'KI NS r'LHZA 
2~LT!MORE~ ~0 :1:01-0000 

MCCLANAH~N INGLES 
C/ 0 ~OLORES A WOLFF 
wOLFF AND ASSOCIATES 
15889 CRA88S eRANCH WAY A-8 
ROCKVILLE' ~0 2085~-0000 

Department of the Treasury 

O.ate of thii Not : ce: 
OEC. 16! 1988 

P~rson to Cont~ct: 
Ill f. SCHLEGEL 

Tel~pn~n~ Numb~r; 

( 30 l) 962-2!590 
C.esd Nu11b~r: 

521!593176 
Fi I~ Fold~r Numb~r: 

520021340 
O.eys to Proc~ss: 14!5 
Pl~n N.em.a: 

DEF!NED 8ENEFIT PENSION PLAN AND 
TRUST 

P: dn NUIIIb~i>r: 001 

DEFERRED COMPENSATION PLAk 

We n•v"" r .:-.:-=-• v""ll yo:•ur cipp: i c~t i .:• n f •:.r d dete:rm i !lei t i •:on •:•r .;,p l n ••:•n l.,.tt.:-r· 
c 0 ncern 1ng your do:-ferr.:-d comp ~n sdt lo n p lan dOd h•v.:- · dss i gne:d i t th.,. CdSC: 
ro.:rolO ,;,r I i sl:o;d cib•:•v.;,. Y•:.u sho:011 i u r-:f,:r' t•) th.at nulfober" in .;ny C•)mmunicdti.:.n 
, .. :;:-:us C•:>nc ern ing y•;~ur ~ppl tc.cit•·:-n. 

~e HI I: ,..,.vi.,.H your pldn dod ~end d r~p ly as soon as poss rble. HoH.,. ..., .,.,., ~C: 

Must proc~s1 .eppl iccition~ in the ord~~ th.et He r~ce:ive th~m. 

Y~u ••Y nor~~ I ly ~xp~ct to h••r fr om us Hi thin th~ ~bov~ pr~c~S5tng tim~. If 
y~u do not h~ar fr~m us ~ithin tha~ p~rrod ~nd chaos.:- to wr 1 t~ ag• i n. p l ~~s.:­

i nc l ud~ a cop~ 0i th•~ :~tt~~ Hi tn ~our .:orr~spond~nce. Als o • p l ~•s~ pro~id~ 

i t•leohon~ numbe r ind ~ne most .:on~~~·~n~ t i m~ ta Cdl l if w.:- n~-:d cc c o n~act 

817 Form 4646 



~n~e Serv.:ce 
·tor 

: :! ~ ~ E: 
.. J•JLFF 
: ;··C!r1Tt: 
; c .: ~ M ( H '-' 11 '( ~ - ;. 
1 C• :-:• 3 5 S • oj 0 •) IJ 

Elp lJ~ ~ r !~ en t l ilt~tl a n ~ ~ ~~e r ~ 

~:-1S~J17o 

Filt F?l~tr ~~ s c tr : 

5:H:t3~C· 

P er~~n to Con~ac~ : 

i1 ROVITO 
Con t ~ct T~le ?h ?ne ~ u~btr : 

• 301 l ~o~-3oaa 

f 1 an i! a a e : 
~CCL~HAHAH I~GLE5 OEFIHED BEMEF!T 
F'LA~ HHii TRUST 

Pl3n i'l uaber: •i vl 

: n ~ne lnf?rtition ;uppli~d' ~e nave ~a ~e 3 f3Y?r3ble det eraina t 1on 
.::!:~an id entif i ed 3bove. ?le;ie ~ eep th i~ letter 1n voyr peraa -
:' 

: t~ ~u 3i ~ ficltion gf ~h e ~lan wi ll ~epend on i~ s ef f ec~ in o~ er3 tion 
-~ sent f ~ra . ( Set !ection 1.101-l ! b)(]} gf the !ncoae T3 ~ Re~ule-
t ;latus af tht pl in in operation will be r~viewe~ ~~ri odi c3llv~ 

ed doc~~~n~ ~ ~scribe! the iapact of Hotice 86- 13 and :oae even t! 
Jr 3fter vou recti ve this let t er that would 3utoaa ti c3llv null ifv 

!P ec 1fi c not ic e f roa U!1 The docuaent also explain! how operation 
~a v ;f f ~c t ~ f3vorable deterain3tion letter~ 3nd ~ontains infora3-
.i~in~ r equireaents~ 

!~ ter ; el3tes ?nl y ~o t he stat us at vour ~ li n under the Internal 
!· !l t 5 not i o~tera1nation re~aroin' the e ff~ct of other F ~dera l 

j : IJ t ~ 5 I 

t s~n t i c~py af thi~ letter lo v ~ur r ~ pr ~s2 ntativ ~ as indic3t~d 1n 
:: tt orr.ev~ 

~t~rtln3tion le tt er i s applic!bl~ for ~h~ ~l~n 3do~t~1 on 

~ 3 v e ~nv ~uistions concernin1 this titter~ ple;5e contact ~he 
~ n ~2e 3nd telephone nvabvr are :hown above. 

---..., -
I I I I • 

_,__~ .·. 
I j • · t ; • ·' ,' ,·: "" • .. . 

.f • L"'-," \ , • • ' , · .. .. 

li i : t r i c t -Cti r e c t c r 

. ·I 
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8717 
:~~Jrt:rr,. t ~ r ::""t i~ !asury 

- "!'""l t -'~•"'u~ .! tei"''•Ct 

User Fee for Employee Plan 
Determination Letter Request 

Attacn to determination letter aoollc.atlons. 

\ "' 

McC l anahan Ingles 52-1593176 
McC l anahan Ingles ~ Pt1n numoer 

Def ined Benefit Pension ?lan and Trust 001 
Fee _ - ::::e -Jr ~eouest (c:-~ecl< only one cox anc 1nc!uae a c~ecx or money orcer mace payaole to Internal Revenu~e for the 

. t "') - •• - . • I • • ~ .... \ amount 1no1ca e"" __ 1--:-' ·-:. , . , . • : . ••. ~ , ; 
'' , • • ; ' • . I , ' i .. ( ' \ 

a ~ Form 5300 fo r plan w1th fewer tnan 100 participants . . : · ::: "' ,. ~~:r \ : \ 
:. ~ ,· ... · ~ 

S -lCO 

., . . b c 
cO 

Form 5301 for plan 'Nith fewer ~nan !CO ;lartJc ipants 

Form :300 for plan w1th lCO or more :JartJCipants 

. ..:. 1 r1 ~c.C'6 . 
I!"' I - I , ... CO 
~o,J 

J QO 

600 

d 0 Form 5301 for :;llan w1th 100 or more partic1panu 600 

e n Form :310 ( for plan terminatiOns only) With fewer than 100 participants 200 

n Form 5310 (for plan terminations only) With 100 or more participants . 350 
Note: For user fH purposes rtrtt coral number of particroanrs rs the same number of parrzcrpancs entered on line 11 k of 
Farm 5300 or Form 530 l or on line 16(g) o; Farm 531 0. 

~ 0 Form 5303 . 500 

h 0 Form 5307 . 100 

0 Form 6406 . 1CO 

0 Form 4.461 or Form 4A6l·A (Ur.1rorm Plans only) 500 

;c n Grouo trust . 400 

Instructions 
- ·-e ~e·,enue Ac~ or 1987 reoUires cayment 
" 3 ~.;ser :ee ior oeterm1nat1on letter 
:eo: ;.;es~ suom1tted to tne Internal Revenue 
S~r-11c e. The lee must accomoany eacn 
·ec'..est suom1C!~ to a key 01stnct office 
.v1tn a costmark date or rece1ot oate (if not 
matleo) after January 31. 1988. 

lhe fee lor eacn type of reouest for an 
~rr.o1ovee o1an determ1nat1on letter 1s listed 
:n :tem 5 of ~h1s form. Check the block that 
:::escnces the type of reQuest you are 
suom1tt1ng, ana attach thiS form to the front 
ct 'fOur r~uest form a Ions w1th a cnecx or 
money oroer for the amount indicated. 
Make tne cnecl< or money order payaole to 
:~e Internal Revenue Serv1ce. 

Determ1nat1on letter reauests rece1veo 
'Nitn no payment or w•th an insufficient 
:avment 'Hill t:e return eo to the aoolicant 
ana 'Hill have tO be reSUOmltted With the 
crocer.fee. 

7o avc10 delays 1n receiv1ng a 
:etem11nat1on !etter. please oe sure tnat tne 

;lrcoer aoplicat1on •s sent :o the aopropnate 
aooress from the list snown betow. Restatea 
;llans and plans amenoeo to comply w1th the 
iax Rerorm Ac! of 1986 w1ll not be accepted 
on Form 6406, Short Form Application for 
Ceterm1nat1on for Amendment of Employee 
aenetit Plan. Nor w1ll a multiple plan (e.g., a 
;Jrofit·sharing and a money purchase plan) 
be accepted on one applic:aoon form. 

II tmtty Ia In tl'lla 
IRS Dlatnct ..,. 

31'0Clolyn. Albany, AuiJUSQ, 
Boston. Sulfalo. Burungtan, 
Hamora. Mannamn. 
?ommoym, f'nM<lence 

S.!M fee 1M r~~qunt 
IOf' tlet-Mtloft t.nw 
ar noatk:aaoft lenw ta 

Ulla....,_ .,. 
lntrma~ R~t» s.r..c. 
E?/ EOOrmoon 
P 0. ~ 163J. GPO 
9roolltyn, NY 11202 

3amml)t't, Oistnct ot ~lumN. lntrma~ Rewnue S~ 
?'~DUrJII . Ricnmatl<l. N-a01, E.0 / EO OMslon 
~ .. IIICIICIII~. W1lm1n!fon. ~ny P. 0 . 9oa l7010 
U.S. ; osseu.on Of tar~n &rumen, MD 21203 
ccunt 
c :nonnao, c:eva~ana . 
~emlot. :na1an.-.oous. 
~cu1svttle. Panoenourg 

l nt~ttNI Rorwnue Sttt'tW:a 
~?/EO OivtSIOI'I 
P o. aoz 3159 
C:nc1nnan. OH 45201 

819 

C~11~s . .<ICua~:eraue • .<ustln, 
C~neflnt . .::eflver. )"ouston. 
Ck1.anoma .::rv. i'"oen ... ~11 
UKe c.~f . 'NIC.~I I3 

Atlanta. 3itmlngnam. 
CllumDII. Fl uuoeraate. 
GrHn1001'0, JJoson . 
JKIUOmnlle. urue Roc:!!. 
Nunwle. N.-. Ortuns 

Honolulu. Ulj\IN N1~11. u.s 
v~u. Las -"'II""· ;,~n Jose 

C~ICigo . -<bet'aeen. Oes 
Mocnes. F1~a. Hetena. 
M1lw~uaH. Omana. St. 
LOUIS. Sl ?NI. Sonngn-'d 

Sollctamento. ~ Franosco 

.<ncnor1ge. :ana. ?ortl3na, 
s.anle 

lntllfllll Rf!Ye<~ue Servtee 
£."'/ EO DiviSIOn 
\4111 C.:,Oe 49~0 CAL 
1100 c..mmerce S~t 
Oallu. rx 7S242 

lnt.rnal R~u• Sott'W>Cot 
EP/ EO 0'-'on 
~aom 1112 
P o. aoa941 
AtW!ta. GA 30301 

lnttfNI R~u• SeN~ce 
E.::. AopiiCliUOn Rtct!•tln! 
Room 5127 
? . 0. Sct536 
LosM....-.CA 

90053-<)536 

Int.,. R-u. .. Ser.nce 
EP/£0 OMs>on 
230S. Ouroom OPN 20.6 
ChiCiiQ. ll60604 

l nt~m&~ R~u• Sel'\'lce 
E? AOOIICllt!on Recltlvtnl 
Stao SF 4446 
p 0. BclllJ600 1 
So1n F ranc:scD. CA 94102 

lntrtnll R~e Sef'\'lce 
~? 4oOIIC.::Iuon Rect<·.,ng 
p 0 . 8o•21224 
Sume. WA 98 111 

Form 8717 ( l ·88l 
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:"':rm 284 8 I Power of Attorney and 
-=t·, = ~~'\.J~ : :as) 

:.o,r:-u' :r ·~ ~ '' !JS~rv I Dec!atatioR.oi ReQr~sentative 
- : e''"'J• ,: -t .. .. ,~,. ~ !t'"l tCt I 

~ Power of Atto rney 

i J•::Jyer\S) r.a~e1 s) 

i l 
; i·lcC 1 ana nan [nal es ., 

,.locre5S (numoer ana street) 0.. 
.!' I 

i·!a i n Street . ~ Court C i rc 1 e; .. . ar.. 

: · C.ty. s:ate. ano ZIP coot 
- I '/i ra inia 23061 ~ . Glouces t er, 

·ere~y acoornt(s) :~e followrng rndivrdual(s) " 

:'lame 

~ooe rt A. 11'io l ff 
Dolo res V. Du ran 

CAF Numoer 

I 2605- 10 439R 
I 2605-23608R 

··-,.. See seo~ratt instruction,, ·; 

--~ ' : ' . . -- 1 - ' · . .J 
·- · 1...1 1 ._ I 'SEP I i Jx::ayer rcenurrcJtlon :-::..:r.cer 1 ... v 

- -
: ·: -~:) :: ::.:! :: ;l!.'d 

:, _ .:, a-:·7' I - - l - --· o - .. 
·: ... ~ :·· = ·~· ·~ ·~ .. :'!:7' 

P. o: ·-so·x<nm 
j P'an ;~~oer (rl aooucJole) 

I Tereonone numoer 

{804 ) 693-2500 

.l.ooress 

CMB No !~45·01~0 
uOIII!S . 12 J 1·90 

For IRS Use On ly 

File So. 
Level 

Recerot 

P<Jwers 

Blind T. 
,l.ctJon 

Ret. Ind. 

I I 
I I 
I I 
I I 
I I 
I I 
I I 

Teteohone 
Numbef 

921- 4277 

.3 S ar.omey(s)·rn- iac: to represent the taxoayer(s) beror<! :;:1y oHi:e cf t:-:c lmerr.<JI Revenue S.:rvrca for the followmg ~ax r,,arter(s) (speci~i 
:~e ·:'to e~s ) of tax ana year(s) or penoo(s) (date or ceatn rf estate tax)): 

Tyee of tax 
(lnoiVIouar. corporate. etc.) 

Federal tax 
form numoer 

( :040. 1 !20. etc.) 
Year(s) or penoa(s) 

(Date oi aeatn rl estate tax) 

Cua li f i ea Ret irement Plan 5300 ana 1987 and Thereafter 
Related 

i Scheaules 
71e attorney(s)-•n-rac: (or erther of them) are autnonzea. suo1ect ~o revocation. to rece1ve conficentra1 1nrormauon and to perlorm any and 
a11 ac:s :~a t : !"le :;nr.c::lai(S) can perform wrth resoec: :o the aoove soectfied tax matters (excluding the power to recetve retund checks and 
:he :;ower to s1gn the return. untess scectficaJiy grante'J nelow). See Regula tions ~~Cl!Oo ' ) .. 60 l2·l(a)(5) for Information on retums mace 
~Y agents. (L.s\ exclucaole powers ::eluw. lnotcate tf you are granttng the power to~~~:-::"'! . ..:turn.) 

s~no orrgtnais vi all notices and all other ·.vr:tten c~::-:m unrcattons rn oroceearngs 1nvotvrng ~he aoo•1e :ax matters to the appointee fi rst 
·ar.:ea acove. ar.a a cucucate cooy or atl .-~::ttces 21'Ci aot otner .vn~en ,:.1mmunrcat1ons :o :!"le :axcayer named aoove. or 

:L s~~a c~ ;:, 1 es ::Ji a11 r.ouces ana all other 'Nrttten c:r.: r.:unrcaCJons aooressea to :!'le taxoayer(s) rn ,:roceeo1ngs 1nvolvrng the above tax 
::-a r:ers :o: 

:~e aoporntee first named above. or 

2 ~ (names or not more than two ot tne aooorntees namea a co~ .... :Robe.r t. A •. .Wo] .f. f ~- .DoJ.a re..s. Y .• • Duran ... . ... . 

ln1tta1 here ,. ........... rf you are granting :he oower to recetve. but not :o endorse or casn . rerund c:1ecxs tor the above tax matters to: 
3 - tne aocorntee first namea abOve. or N I A 
4 G (name of one of the above designated appointees) • . •• • .• • • • • • ••..•.•. _ •.•• .• ••• • . .• ...•... _ ....• _ . . • • • • • • • ••••••• 

i h1s cower or attorney revokes at! earuer powers or attorney ana tax 1ntormat1c., autnorrz.attons on nle wrm the Internal Revenue Serv•ce l or 
::-:e same tax matters and years or penods coverea by thrs power of attorney, except the followrng: 

.......... -... -.............. ... . . ..... . .... ..... ............................... .. ....................... --............ .. . . ... .. .. ......... -.. ...... ................ ..... ... 

. . . !0110188 . . 
(0~1el 

Owner .... .. ..... .. . ..... ... ........ . .. ..... .... .. .... .. . lP1 lOJ88. _ 
(Tillt. rl ~OOI IColl~) (~It) 

• vou mav ~urnorru ~n Of!Jnrl<I!Oon. tirm. or ~rtntrsnro to rece .. e conrrca~n~ron!orm3t :on . but your rl!ores•n~trvw mu~t :e an rnoovoou~J..,no must comoltt• Part 11. 

For Privacy Act and Paperwortt Reduction Act Notices. see page 1 of the sep2rate instructions. F'orm 2848 (Reo.. 2·88) 
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;~:.~ 5300 

' . ~ .( 
C.'A~ .~o. 1 , _.5•() "1 
: "( ~tflt1 ,. ~, · ~~ 

}lev • .>.;rli : lZ~I 

Application for 
Determination for Defined Benefit Plan F~r IRS Use Only 

ril e fo lder nwnoer 5 '-/ OU) I~'-{ 0 
e .... nwnoer )toJttll•a• 2A ' lt ;'r usu.ry 

~.,,.,.,. ~ ...... Stt 'I' IC I 

r:-:r P~ns ion ? l .1ns Other Th.1n Money Pure~.1se Pl.1ns 
.:..;.-u:at sec:tonJ -40 1161 '"4 ~0 H .a' of :ru Int ernal ~.Y.n\,1• c,a.t 

c;-,u1c, .,,.1 :o,ernmenllo ; 14ns .•ot su~ 1 ec1 t Q ~il l S"' need not complete Io nes ,4, 4e, 10. 11, 1:::1. 1 :~. anCI 1'-

c;.t..'";"::~: ..l.ll c:.':e~ ; IJ;,s r.::;:~ e:~::e :~ Jil lir.:! e:xe::~ u i::C:ie::e~ o:~ s;e:ifie line!. F:t e1m:pl~. if yeu answer "No" 10 line 7. 
ycu ::e:: .~:: ::rr.;:t::e li::es 7J &nd i':t s:r.:e ::~e•t reeuire re::~on::s only il you Jnswer "Yes· 1) line 7. N/). is only ~ ac::~wle 
.lllSWer tf &n .'11/.l. ~lceic is ;r:vu:e~ .:.11 Jc;: icJt::ns u: now e:mot~ter ::::e:~e:. :.':eretert rt is \moor..Jnt :.~t you ~r::vice ~I tl'le 
:nior:-r.aucn r :~ ~.:e::e~ &nc ~ave :.,, lc:;ltCJt:on siljne~ :y tne empicyer, ; tan · Ct!UmnTJtOC.-~ .ntlaf'1z.ad, rKt".uen~uve. Ot!ltrwise. we 
.":':lV ."' t::~ :J ::rre:;ond wittl ycu : r r=~~rn ·tour Jc:lia:io, fer e:mo•e:ton. wnic.'l ·.,.,,iJ .. deil't· its ptoce~iii~ : : · -:_ - ~ . 

. l ~ Elnoloyet iCien,illca••o" ftG. 

McClar.ahan !ngles iz- t 5931 76 
l 0: £motoy.,• s t a x yea~ •noa 

~a~~ s~ree~ at c=u=~ c~==~e,P.0.3cx7 0 8 
~:oucss~er,Vir;i~~a2J06l 

GCT 17 ~as .... 
Montft 

DecemberJ 1s•b 
Teteonone numc ... 

(804)69 3-2500 
'•rson to oe conuca4 if "'ore onlormat io" ia ne..seCI IS•• Sgecofic l nuruo:tio~~ 1!72...,.e'•&a-, a. enar "ume u I a.• 

Rooert A. ~ol ff ; Dolores V. Duran 
c/ o ~olff & Associates 
1:889 Crabbs Branch 
Rockvill e, Maryland 

'..lay , #A -B 
20855 ( 301) 

C.at e ..,encment art .-a1v• 

,iiii [j AHili .at~o sat'-'tCe ~cuo s-:r.~s l sec-:1oft .l;.:.tn,.J• • 

921-4277 
J' az:uarJl, 19 8 7 

Cat• =''., eneC":•"• 
Cr.e ;: aan ef1•e1•"• 

1;,, CJ ,2Jrtial :ermonauon•· c~·· effeo:~!Ve C~t• plan .,.~ .... 

: .~': If I .~S !i le fOICat :'I'Utn:er S:'!C '~rt o n !:'te l.lat ~•termut•UOf'! l et':lt i SIUid : o ! "e :111ft SOOftSOf rn :ilA 

o: •• s 4C!) I oO:~Ioon •tso ea:ao:~•= :o s~uaty :na nou~• roc;uoremeftl fer :~11 1 ''"" lor "'•ro;er. ~onso toc~uon, o r tr lnSht ot Pll" uscts IN 

:i .a: ••• " et invo t"'"9 1no~~., =•-n! .:•• S::eclfic: ltutruc-:•ons •... · l .: .. .. 

0 Yea 

I t ·~ •t.~ lt~~c~ ex:11~at1~a~"~·--------------------------------------------------------------------------------------------------------r 
>~~~:~:::!~a:: :::gles 
:a::~~c ae~s=~~ ?s~s~~~ 

• 

• 

e t:'l:aov•r1J . • . .. ·U Yea 

. '<Mne ol ''an ":' t'• '' ; l ~n _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ • ___ ___ _ 

~~~• ot emo1oyet e=,u• !)UtiOft ___ ::::::::::: - - - __ :::: lj ~~ 
"'lloc~oon tor,.,uta ____________________________________________ __ _____ _Q IUA 

Se,arit fo rmula or mont;otly :lenetit ____________________________________ __ _ __ __ -0 IUA 

~umoet of ;art icao ... tl 

of enuty (c:..,ec• aftly one OO>U. 

C.::r oorat ioft 

C::'ler lsoecofyl 

Uf 0, c. or II is ell_ • ..._ ••• iftatrt>e:trcms..t 

o 0 S..Oc:."'aot.,. S co roarnioft 

0 C.."':woc!'l 

~ a 
90 

Sore proproe-t~N 

1 s :!'tat J n aaootton of a maatar :~ r :tot a t YO•· 2 1 ~nl , •. , ••••. , .. • •.••....•..•••• . .. .. ... 0 'l'u 
, , ... .... . , ... ~~,_.,,., ,. • •1'\1'1 " · 

c~oonuoft 

:1 .'ioutlcsuon letter ~o. 

. ~, :o•s ;:~ 1.an ;to••cs• !or vwt&Oie 

:»•n•f in l . . • . . . 0 Yea 

Yes n Hot ".,,...,,_ 

- c• - -- .. -. ,--...,. - ~ '' ,. ,_, ,........._ .._. 

, ... 10/10/88 

For P:~per•orlc Reduction Act Notice. see p~q• 1 of the i nst ructions. 
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,01,.. 5.!00 lilov. &• •~ ,,,. 2 

(Se:tion re! er:::c:es are to the Internal Reve::ue Code. unless othcrwi5c co ted.) 

WIWte -hcaolo, i l'l4oCaU t/10 lttiCio 0# IOCUOft - p.aqo IIUIMIH' Of 1/10 PI- 011 lt"-8t WIIWo 1110 foll-1119 ptOVi liOIII ItO COIIUoiiOCL HIA 

l.rlot ao.ohc•ole• i 1 .,. •o~o-•••• reaoanae of\IV i t II\ •N1A• Oloct 11 OtOYtdeCL 

J a Ca11aut oti<j)ibotlty te<!\litemem:o: lOoCil boz lil, !I ii, !Iii) 0t livl .,d comototo !vi, lvil - lviilJ 

til 0 All ""DIOyoas (j ;) 0 · H.,..,ty rue ·~toyoo~ only Cii il 0 S4t•iod omvtoyooa only 

~ o,,., tuec•lvt E:::np not covd by coll barq agreement 
l.anttll of ,.,..ice lnumo., of yo•sl t•Jo ( 2 ) '[ears 

""' 
""'' Min•- at• t.oecifyl 21st 
!'roil Melli- aqo (a-ilyt 

11 Coos MY plaft .,,nCI'IIMt ainca lllo last detiH'minatlon Iotter cll....,o U\o molllocl of uMhlnt aervlca for 
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~ · : n• s s a ~e iinecs oe ner tt ,,_.,, ' oettnea :e,ef it rn· nemum of ~4!". in 1;e1.1 a t ~"• 2~. 

-, ,n.r.-:~~ oesc:1oea •n 4.a tno~ ::s txc:••c lO~. •n totau' ... 

• t ~ :"'t I s a c et •n•cs cantr tOutto" , •• n. • a•t•neG conuiouuon rntnunwn of •-:. ,, I ieu of tt'• 
; ~. casc: roea ,, 5•1 .........• . ..•... .... ...•... .. •... . • .. . ..•... 

~ ·.v P'ten , non•cev emoaav•• •• ~:ovwH OY Oot" • oefinflf !)..,.fi t otan ltiCS • 4ef in~ c:omr1but1on 
: ••n. o ot" ot ...,.,c" ..,. too•fte...,, NUl :fte ..,o•oyet ,..,.,,. t o use tne 1 • .:! t ecto,.. tr'l.-n <oea suc.n 
.,.. tmOIOY .. r•c•••• one of tn. faUow•,... 

••l .o. o•••-• ~ontrooutiOfl "''""- como•eo•• to • l"• d•fifted ta•"•flt m'""'"-'· .• • •• 

li ol .o. floor ofhet '" • ~•finN t:l-flt ptM wnft tne floor t:le•nt • l4fo m onuftWft oesatbee 
' " ll cul? . . • .. . . .••.••• •. ••••••••..•• • .• • •• • •• • •••• • • . . • . 

fi ;;; If :!los os • defined contrltl,.ttoft OIM. .,. tllta SliM - • d•tined Q•nelit SliM of t ile 
omo•o••• •• Qot ll too-f'lo..,..,, • 4e# oneo c:onttoQucuu• muumUift of 7 1/r.'o o# •-••uon 
fer teen non• ley -Oy .. COYefM - t:IOUI PIMai , , •• • , , , , , •• ••• • • . • • •• 

: 2 If !tUt oS • grofit•• n•i"9 Ill- •• -loy• ~iOUti- Oft ~If ol ,_,_.,,-!DUlly 
a.a.atto emo1oyoes nontorteueoae - ...... 1 ••••• .• ••• • .••••• • •••.• • ••• • • 

: J Coea tne gl_. provooe tfteC tft• "''"'- at• ,...,., .. lc. ~tC:11141tiOft m., noc ••c:- ... 217. 

'" Ooes tile "'.., c.,...,t r••• ol t«''ico - ana•~ of ••• 1a for vesti"t pur-al ••••• • 

:~ Coer 1ne at_. re.zuote I t Ieese Hve conaecuu•• l ·y•• ~ • ...._ i" servic:c in oro• to dl••t•« 
• ~., .. •croec 1ervoce for pro"ilre .. veet•e ICI:nl•• Q ... efhs lsee onstrUCtiOnSI1 • , , , , , , , , , , , 
:1 • n '"' c1se ot 1 non .. ••••• ~tiCIO.,.t. gre•oreec ••••c:• te.r pet11C:IP8tion 011 veato,.l ..•• • . 

·s ,.,. ~o .... s of sor••c• creott•ca. _,, , metetntty or ll•t•rntty eo•-•· 101 purooaes of 4•t8fnhfttn9 
......,..U'\e'f a or••• .,, servtce "•• OCC'Vfte41 .. ... ....... .. . . . . .. ... . . 

: 7 " ~~ • !)lan oro••ctes tor d ; tr•tJ•CS•"'f 1erv•c• l'tlriCVteole to • caaft out. does it men tl\e re• 
cu•• •m•n•s of :.,,;~e secuo" .& 1 1111i711C~ . • ..••• • ••••• • 

~o es : . .,. o••n u l • pensron I:)I..V o:to••cs• tor tr'le 'ayment of Oenefits i n Ute tCKm of a qu4lifieCI 
o•nt '"o sUiv evor .,.,u.cy an• 1 ~ufieo ;)fe•ret.remont IUl'VTvot aru't,uty/ .• ..•• • •••••• . 

:"e ., • .,.__. 10 I I is "NIA," ...0 tillS ia e profit•SI\MI ... M UOCJI t:IO""e PIM. CIO- ic Pf""ldC 

1 The Qsttlc•o.,.t' 1 nonfotf•oteole 1cco..,t aea ... ce ••II t:le 11••• Ofl tile deonft ol 1M ~tci..m to 
lft e SIKVIVO .... IIIOUS. Of , if tile ............. ·-· C-S.nS.. 0# jf tllete ia - l16'r0."'t ._.., ,_, 
o aos•~•• ~:~enef ic t--, of tile ~t•c:•.-11. • • • . . . . . . . • . . • • •••• •• • • • . • • , .. • 

5.2p26 

6 . 6p4S 

·•!::L:::~·,, _._ ,·~:~::=·::; .. , .. -~:::~::;~~~w­

' 

.X 

,:) • 6p ... u 

l.30p 7 

S.§p33 
c: -1:;..,,. 

S.So3S 

-----------~·--------------------------------------------------~----~-------------
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AAsw.r a~l ucm mncr ~ ~'IICltll\9 ·NJJ< if :ne itrm docs /lOt JOply, 01 by alt.ll'lll9 tne Anid.e 01 
~ •c:::on MIG P1ge N~UMer of tne plan wn~re tne prov1slcn is found in tt1e pill\. 

:o 

1Cont1nuea.t 
If • life "'""""' is off.,ecl Mcl alectee IIY trte ~ic:o!Mf'lt.. t11o !)¥tacipem•s ~~-~Its will t>e 1Mi4 
' " tl'le form of 1 joant aft4 '""''..,. _,,.,,, •••••••• .• •••• • , .• •••••••• •\ 

If ,,. ot.,. is. or may oec.,.,._ • o irect Ott iMatact llat~a~«ee, UU~t trte '""';....., _,.., tlenefh 
oucrooee " ' 1& ••II oe gro••oM wotft rasoee1 to tne oenacapam - receo,_. nM rr .. sf•7 • 

Oo•• tne gtM I"Ovooa • groc:.-a fw tM o•t•ci-t to waave tfto qvali lle4 joiM ·- ,.....,;.,.. 

"""'"''~' - tfte -IIIia<~ gretauremllfft '""''"or _,,.., _,,. lfte electiOA ,_;_, •• 

In tne ~a.a• of ,,.. -•iliao joom - SW"to....w -rr. -• uoe elect•- -;.. ~;,. - I.e• 
tnan 30 Q.lys oato-e tne _,.., stan•n• cata1 ••••••..••••••••••••••••• • •• 

In t l'le ~e of a QUAiilieca gr.,atir ..... m • ..,..,...., -•rr. - , ... eleC1iOA IMI•M ~WI - 1fte 

fi rll Cl.l"f ot ! 1'\11 !:liM y•• ;,. - •CI'I tfte ~toCIIMftt ntao,.. ~a lS -- 011 tl'le o.to '" UM 111.,. 
pa.r11Cio.-n• S cS•..ml .••••.••• • • • • ••. • • • • • •. ., • •• • • • .. • .. • • • • • • • • • • • 

Coas .,y • .,.,., raq\uta tfte -otten cons.,.. M tfta oentc:io-t•s s_.e to !fte •e•••7 ••• 

: 1 Con ,,. Oil" l'fOVocle tftat if trte present vatue of ,,.. vestaca ecc:rvecl !Ia-Iit of • -'ici­
oacoeoa SJ,,CO, trten trta oenelic ..,.,.., De ~·4 _, ,,_..,ataty woti\OVI[ tfte c:Ofta- M lfte 

~Mt"I::IQfttl .. , . , , , , , , , , , , , , , , , , . , , , , , , , , . , , , , , , , , , , , , , , , , , , , , , , , 

I f tno s , 1 a oafineca tlenellt ol..._ •• tfta a•.Nataal •••..,.,auana u.a..a to oat•m- tiM - of any 
!2cne':' s~cafi ... ' " ttl• P'Aft so u to grec1.,_.e ,,.,_,o.,et cS iscrettOft1 • • ••••••••• •• • • 

:J 11 , ,.,,. aooucauoft raletea to ., emenam_, to an ••osun9 plaft. does lfta -- pr-­
,,t,•r. 

• 7ha ooomonatoon or reouctoo" o~ an early retorament oanel ic or a s~tiO"f tllat coma- m• 
tet trement! 

~ limon.-aon at on o ctoonal term of Cleftalitl . , . 

~· Cots trte ~,.., ;:orovocla for tfta followo ... wotfton tfta lamotataons of sac:toOft •1" 
• ;or 1 oe,in•a contt•butiOft "'.we 

lol :" '"' ''on .,... li macatoOft of an""at eooatoOf'l ..:cordong to trto Cooa - fe<JVI&I10fta1 

f p) A. .-necnanatm Oy Wf'l t cft ••c••s ~~ .O<IItiona d ·o.e to a re•soneole esuma-te ol • 
:ar-: 1C1o•nt· s 1nftua1 cam...,..aauOft 01 •• •Uoc•uon of tarfertures ate r eouced acc0f'~t""9 
~= ~"• of tne metrtooa oescrooaca ,,., 1na ''9Utatoona? . • • . . . .. 

Iii .;., '""u•• oe,etit t o wfUCft • ~wttc:roent rnav ~· eftturec:. limuecS to tfte tessw ot I a~ tOO~ • 
• . ·•o ,.,~oc:ooant's •••r-.• 'omoan .. uort for nu or ,.,,, .~•o;n l years ot saro•c:e, or :::u 
!:~ ;:~ •or otn« Mnoun" •• ao,..atao for coat of l i .. on9 .ncreasas uno« sec:taon 4:!1-l:l? 

l id If tfte ''.n orovuaea a teureme•u Oettefit o .... rn-n•n9 Oft or lftet ••• !! ovc beia,e scca•t 
sec:.M'•tY , ,,.,,_..,.nt •••· 11 tne Oe-f'lettt '"""•• 10 tne 9reacet of ~~ tr,e acu,• ••• 
Ho~o•toent of 1 StO.OOO I« tne MfUIIM ooll• lomnauon on ottm l~lil ao__, --.:al 
=•net ot :1e911wtan• at IOC:tal aeturaty retot-ftt 19e, 01 liU S7S,0007 . , .. , . , , • 

liiil If t l'la tl.,. ~oYoclaa a •••ir- t1a11etU lie•'""',. tlafCHa a9a 55, Is tfte o-flt llmuM to 
•~• grucer of <_. tfta act-••• -••••- ~ a S,,OQO -•• 11-flt 11-..-.... n -.e !5. 
or till tna •auaroal t<llol••elam of a SSO,OOO lot tile eejua1ac1 dollar llmicato- in l"'til 
ooo•e; .,.,.,.1 llenafit 11 .. , ..,,,.. n socoal aacwacy rauremem ~•I •. , , • .... , , , , 

li•l Ate tna ~•el _ ... _.. i• l404lil- lliil 11111..t-.,. imeten rno,... leu~ me 
iftat., ~ 5~ 01 tlte rne •-oliM ill tiM ,1.,1 ••• , ... •• • . • , •• . •. , •••• •.. . 

I'WI I f t ne raur.,.,em ll~lt _., tl'la g~.,. tl89tM .nw sociel socwity rnir- .,.._ 
;:oro ... osooll for .., incraeso i• tfta maxi- ooll• limotato- Oft ti~IU to lfte actuarial 
HN••aoam ot a SSO.OOO lew tfta acsj ... tn c1011w limitato- ift 2..,Ci) aocr..oW -• 1:1-fit 
o•q•""'"t at aoc1at ••'-'••fY reurement .... Yltnt an im•••t aaa"'""'i_. ,. pe.atw ttt .. 
tna 1usou ot 5~ or tna rna aoec.tied il\ tna PlatO? • •• ••• •• ••••••••••• • • • 

I'Wd If trte omotoyar maonuona, or at one time maifttaon .... aftOtftar !Nalil lee defino4 be-fit 
, , .,., tne llllft .., Pllftl grechNie !fta ooaaobility tftat tile limocatoons of 2.&~ii·C•I ••II lie ••· 
eeeoao' .. ,..,. all IUCI'I ClalinOcl Qanafit plant are traacaca aa one plan' , • . , • , , • • • , 

,,.,;) If tne ola" is • l'ft•Ti111.A oef ineo tlenefit plan. Cloaa it prasetve a Pattacooaott's .c=--ca 
aenaf ot tllat wea prop.,ly acc:n.ao ..,oar pra•TiFRA law? . • • , . , .. , • , • , , • , .. 

II tilt emoloy• maontaol\1 -- ~Nalifiacl c:la~ln..a contrlltvti- 111M (Ot a <la~inocl tletwflt piM 

t o - •eft _,Cie«rctitlla .,.,.,..,_ cortcril:luuorta •• mae ... tl'la pl.,. 01 1:11- ~'fOCI- ,_ 
pOUoOolocy trtat tfte llmitato- _. l~i) 11104101 2'"'CiJ •ill be ••c- - 841 auell Wfl-e 
comroo1o11oon Dl- ...,. oali-a tl~lc SliMS •• ltai'IM n - planl , ••• •• , • •••••• 
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5.7p34 
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6.Jp46 

6.Jp46 

6.3p46 

6.2p44 
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.r all 11ems e tlfllt ~Y ~'leex •n9 ·'N/A. if :t1e item does not aggly. or ~ enter1n9 tne Ar.:c:! e or 

Scc:::t;.n 1r10 P191 o'llwnoer of all ~ l ift wnue tne ;~ro••s•on IS found in tnt l)IM\. 

• 

II 1 ~11 PI_. 11 I Glf i~ COfttrtO\ftiOft Cll8ft MCI 1111 ...,tiOVW 1\'\at,llt .... 06 ft .., t l l'ft4l 
maonta~noCI. 1 QOiallfiM clefiftecl liOftefit lll&n. <N if 11111 CIIM ia a Clel iMcl 11-lit ,._ - tl\e 
OIT'IOIOyor malftlalftl. 0' It .., II .... lft81,Ut,.cl. I qyatifiecl Oefi ..... CO,ttlboftt- ,_ - ._ 
;>rov•SIOt\S of tM CIIAI\ swectYcle llle I)Oaatoitity "'"· w1111 rea.,.ct to .,., !MIMic•- tw a 
imttaliOft ye«. 111e '""' ol 1111 Cleli- 11-fit ptolf'l fracuon aNI 111e aaliftM -1t1uu- 111 .. 

tr•ctiO" ••II ••c••• 1. 07 • • . • • • • • • • . • . • • • • • • • • • •.•••• • •• ••• •••• 

11 :ne p i Mt , , or 11ecomea a too·fte...., CIIM I..Otect t o 111e reqyoremet~t ol aect•- o&liCNCll. 

" " r ~te~uoteo ••tustme,t 10 tfte comooneuo, ol t ile ael ineo lle,eHt - aeli-.. c-.ritluu-
tra.; t aon oe"ornu\at~ra well be m ... 1 ••• • .• • • •.••. •• •••• . •• •• • •••.•••••• 

: s 'i ':oet tne emoeoyet r•••••• aeneces <~ram ...,., •••••• emoeov••• ••""" tfte me.-.tft.t o1 t•Ct•an 
l l l tN1 ... , • • • • • • • • • • • • • • · • • • • • ' ' ' ' • ' ' • • • • ' • ' • • • • • • • • • • • 

G If "Y oa. · .,. tfte lea••• amr .. o v oea 1nctuGeC1 n ~otoveea 1, "" o~to-;.ec uts 9,.,..,. for ..,.. 

;~ 1 anl ••. •.• .••• • •.• •.• • • · ••• · ·• ·•• • • ••·••••· • • ••• • •· ••• • 

a :Juueouuo"• Oefore , ·aatlt 

l•l Co•• t t\e ~··" ' ""' '- t!"lat c.••n•Duuon• tO • Clat'tiCIOent Ot ftw tftM • s-:. owner e. ..... l"et 

u c1r cnan Aor ll 1 of tft-. ca •• naat y eat' t ouow•nt t fte •• • •' of cr.e c.a•.a".,• ., • ., ift wruc.n t fte 
: orttc1o.an1 atta1,, 19e 70 1/l or '"' ca1enoat .,..,., tn "''""" tile oattiC IOcnt ret1rea1 

t;,) Co•• :tt• ~··" t eeNer• u••• dasutout•ons to • 5~. o~.; o•••" not later t"an .4orit 
lollo• •n9 tne ca•e,oat ye« "' -~•" ftc « s"e '"••na •9• 70 112? ..•••. 

lii ol Wi ll 4tstr•outiO'"" of tne oerttctaem•l emtrc inteteat l:)e rn-• '" one ol '"• followu.., 
.., • ..,,: ,, .a tumo ~~ O'Wet t"• l ife o# tr.e CMif'tiCI O.,..; o"er tf'te l ife ol tft• oar1ac•o.wn c.ua 1 

c estc;neteo o en•••c•: ·; over a ,._,.ao c:etta•n ttot ext.nGif'to9 ~~~OftG the lile exoect&I'ICY ol 
tt\e ::»lrttCI~t: ,., .,, . • Oet to-4 c et"t81ft not ext.,..1n9 bevoncl tftO 1oun life &n4 :aat 

su'"'"o r ••o~.a.lC'' ~= · •• ~,·,cagem .nca • ~•• •9necee1 eteftefic••v? ......•. •• .. 

~ ~ . s t r •Outtoru atter oeat~ 

c.l :oet t"• ~'•" oro-. •c• U\at • .t CS• :tr tbuuon "'•• staneo :lefor• t t'le o•n•c•OM'It' d••·"· tne 
,.,.,.,,,, '"'''••-= .,.,,. :.e o•str •OuteG at 1•••1: •• r•ouuy aa """oer tfte mett .. CI oeuwJ "'-"•d 
'' o: :~ • c:a t e o t :t.e ::t.at'tJC ::..,: · s c:eat:n? ... .. . . ... . ..• . .......• ... . 

,.,) :oes :ne '"" Of 0' ,~, rft•t . d :ne ;:,•t' ti C IO.,t Otea :)efote CStStrlbUttOft Oe«JtftS, tne :»>M IOft Of 
• .,. :•tt•C• Oa,t ' s .,,., •• , :n•t •• "ot oavaoae to • oenet ictu" oas t<e;natacs o., t ne ~•t• c• oMt 

•• II : e OtlttiOUtaO ••tnt n 5 yeai'S •Uet 1UC,ft GMt tCIO.,t "S Oeatt'lf • , • , ••• , •. , •.• • •• 

ti .. l Ooea '"' ~~ .. :~ro••o• ,,..,, of ' "• P•ttCID8ftt 4•e• :!elorc dostrobuttOft 0091m. .. ,. p '"' o" • . 
tn• P.at!ICIP .. ,., tnte-real tnn 1a .... .,.~ .. to a o ... e lic••l' o•••tMtCCI Ill' ,,.. ,~·••a--rt "'" 
oe oostrollutecl oYer t ile lite of ,.,., O._f ic• _., IIW OY• c -•o• rwn to eac- tlte li fe 
OliOICIMCY Of tile O ... tlict_.,l 0CtUW'Itn9 not later 111M ... 1.:-tet ol One yoer after 1110 

PlfiiCIOant' l GOat", Of i f IIIC 4eat9ft81M lle,cfict.., i a tl.a l)a"tiCIOiftt'l SyntYI~ soouac. 
tne 4a1e on -~e" t"e panoc1.-t _..u1c1 ,.,.,.. enc'"'" •9• 70 Ill? • • ••• . •• • 

11 '"• ~,., -"'"' .. ...,., • .,.. to acat9ftn• ocfwe J....,_, 1. ,,.,., • ...,,. J<ll of diatr•tluu­
tnat ao u " ot sauaty see11- A411Mm. •• ,, effect oft J _ _., t. ttl!. - .- .....-- ,.,,.f., 
t ftO I ICI\IItOmema Of IHtl ... A41i.at aa ill effect llefo .. J_.., t. UW , • • ••• • • •• •• • 

N/A 

X 

Anlc:Ja or 
Se~1on ancl 

P191 NumAit 

...... 

6.6p48 

5.7pJ4 

5. 7pJ4 

5.7p34 

5.8p38 

5.8p38 

5.8p38 

~emmoer. If :n•s r rauu; relltU 11 :ne ldOOlton ol • masttr cr orotDtYDI or ~~.,,lorm 01111. yow ~ nuc::1 :na l~tut ootnum ot notifiatioa 
lerter IU\IId to tne soonsor. If tntS reouest rctltU to ., r. :nGtne~ of ., maiVtG\IAIIy c est9ntd r1.,. you ITNSt ma:.1 1 coy tf 
tn e 111rr. 4rtermtn~tton letter. -------------------
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,_ 
ADOPTING RESOLUTION 

T~e undersigned Principal of McClanahan I ngles (t~e 
E~ployer) here~y certifies that the following resolutions 

.,-c ·- · ·rJI duly aciopted by the Employer on Qecember 30, 1987 
-• and tha~ such resolutions have not been modified or 

rescinded as of the date hereof: 

I 

~SOLVED, t~at the form of Pension Plan and Trust effective 
J anuary l , 1987, presented to this meeting is hereby 
aporoved anci adopted and that the duly authorized agents of 
the E~ployer are hereby authorized and directed to execute 
and deliver to the Trustee of the Plan one or more 
counterpar~s of the Plan . 

~SOLVED, ~~at for purposes of the li~itations on 
contri butions and benefits under the Plan, prescribed by 
section 415 of the Internal Revenue Code, the "li::1itation 
year" shall be the Plan Year. 

R!SOLVED, t~at no~ later than the due date ( including 
extensions hereof) of the Employer's f ederal income tax 
return for each of its fiscal years hereafter, the E~ployer 
shall contri!::ute to the Plan tor each such fi::;C'.~ ). year not 
less than such amount ~s shall be required t~ .me~ .. : minimu:m 
f~nding standards and that a duly authorized agent of the 
E::1ployer is authorized and directed to pay such contribution 
t o the Trustee of the Plan in cash or property and to 
designate to t~e Tr~stee the fiscal year f or whi ch such 
contri bution i s made. 

RESOLVED, that the duly authori zed agents of t he E~ployer 
shall act as soon as possible to no~ify the employees of the 
E~ployer of the adoption of the Pens i on Plan by delivering 
to each employee a copy of the summary description of the 
Pl an in the for.: of the Summary Plan Description presented 
to this meeting, which form is hereby approved . 
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The undersiqned further certifies that attached hereto 
as Exhibits A, B and c, raspectiv~y, are true copies of 
McClanahan Inqles Defined Benefit Pension Plan and Trust, 
Plan Description and Fundinq Policy and Method approved 
adopted in the toraqoinq resolutions. 

NOTE: > 

'C--~s - t\-" 
I ·. : ·- • 

Data: October 10 . 1988 

. ' :--, 
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MCCLANAHAN INGLES 
DEFINED BENEFIT PENSION PLAN AND TRUST 

FULiDING POLICY AND METHOD 

A pension benefit plan (as defined in the Employee 
Retirement Income Security Act o! 1974) has been adopted by 
the company !or the purpose o! rewarding long and loyal 
service to tha co~pany by providing to employees additional 
financial security at retirement. Incidental benefits are 
provided in the case o! disability, death or other te~ination 
of employment. 

Since the principal purpose of the plan is to 
provide benefits at normal retirement age, the principal goal 
of the investment of the funds in the plan should be both 
security and long-term stability with moderate growth 
commensurate with tr.e ·~nticipated retirement dates of 
participants. Inve::ot::e~.._s, other than "fixed dollar" 
investments, should be included among the plan's investments 
to prevent erosion by inflation. However, investments should 
be sufficiently liquid to enable the plan, on short notice, to 
make some distributions in the event of the death or 
disability of a participant. 
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MCCL\NAHAN INGLES 
DEFINED BENEFIT PENSION PLAN AND TRUST 

. ~TE • »' TSIS AGlU:EMENT, hereby made and entered into this .-. · 
'i 1 jOth day ot! December , 19 __§I_, by and between 

McClanahan Ingles (herein referred to as the "Employer11
) and · 

!-!cClanahan Ingles and Lorraine J. Ingles (herein referred to as · ..... 
the "Trustee") • 

W I T N E S S E T H: 

WK£REAS, the Employer desires to recognize ~~e 
contribution made to its successful operation by its employees .. ~ . 
and to reward such contribution by means of a Pension Plan t!or 
t~ose employees who shall qualify as Participants hereunder; 

NOW, THEREFORE, effective January l, 1987, (hereinat!ter 
called the "Effective Date"), the Employer hereby establishes a 
Pension Plan and creates this trust (which plan and t=ust are 
hereinafter called the "Plan11

) for the exclusive .benefit ot! the 
Participants and t~eir Beneficiaries, and the Trustee hereby 
accepts the Plan on the following terms: 

ARTIC:LZ I 
DEFINITIONS 

1.1 "Accrued Benefit" shall be the retirement benefit a 
?articipant would receive at his Nor.nal Retirement Oa-:e as 
provided in Section 5.1 o! the Plan, multiplied by a fraction, 
not greater than one (1), the numerator of which is t~e 
?articipant's total number of Plan Years of Service c~~encing 
wi~~ the Effective Data of the Plan and the denominator of which 
is the aggregate number of Plan Years of Service the Participant 
will have accumulated commencing wi~~ the Effective Date ot! the 
Plan if he continued his employment until his Normal Retirement 
.Age. 

Notwithstanding the above, a Participant's Accrued 
9enefit derived from Employer contributions shall not be less · 
~~an the minimum Accrued Benefit, if any, provided pursuant to ~ · 
Section 5.2. · 

l. 2 "Act" means the Employee Retirement Income Security Act 
o! 1974, as it may be amended from time to time. 

1.~ "Actuarial Equivalent" means a form of bene!it 
differing in time, period, or manner of payment from a specific 
benefit provided under the Plan but having the same value when 
computed using 5.5% Pre and Post Retirement Interest rtate; 1984 

l 
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UP Post Retirement Mortality Table . 

. , ~··· -··· 

-_ ..... .. . 

. ~~ .. - . 
-·· .. 

.... .... -.. - ··· ·· 

In the event this section is amended, the 
Actuarial Equivalent of a Participant's Accrued Benefit on or 
after the date ot .change shall be determined as the greater of 
(1) the Actuarial Equivalent of the Accrued Eenetit as of the 
date of change computed on the old basis, or (2) the Actuarial 
Equivalent of the total Accrued Benefit computed on the new 
basis. 

.,.~:p..-• 

. ·:: :~f!i·:.~ 
1. 4 "Administrator" means the person designated by the 

Employer pursuant to Section 2.4 to administer the Plan on behalt 
- of the E~ployer. 

1. 5 "Affiliated Employer" means the Employer and any 
corporation which is a member of a controlled group of 
corporations (as defined in Code Section 414(b)) which include 
the Employer; any trade or business (whether or not i ncorporated) 
which is under common control (as defined in Code Section 414(c)) 
with the Employer: any organization (whether or not incorporated) 
which is a member of an attiliated service group (as defined in 
code Section 414(m)) which includes the Employer; and any other 
entity required to be aggregated with the Employer pursuant to 
Regulations under Code Section 41 4 (o). 

1.6 "Age" means age at last birthday. 

1. 7 "Aggregate Account" means, with respect to each 
Participant, the value ot all accounts maintai."'led on behalf of a 
Participant, whether attributable to Employer vr Employee 
con~ributions, used to determine Top Heavy Plan status under the 
provisions of a defined contribution plan included in any 
Aggregation Group (as detined in Article II) . 

1.8 "Anniversary Date" means January 1st. 

1 . 9 "Average Monthly Compensation" means the monthly 
compensation of a Participant averaged over the s consecutive 
Plan Years of Service which produce the highest monthly average 
within the last tan (l~) completed y~ars of participation. If a 
Participant has less than 60 Months of Service from his date of 
participation to his date of termination, his Average Monthly 
compensation will be based on his monthly Compensation during his 
Mon~hs of Service !rom his date of participation to his data ot 
termination. Compensation subsequent to termination of 
participation pursuant to Section 3.5 shall not be recognized. 
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1.10 "Beneficiary" means the person designated as provided 
in Section 5.5 to receive the benefits which are payable under 
the Plan upon or after the death of a Participant. 

1.11 "Coda" means the Internal Revenue Code of 1986, as 
amended or replaced from time to time • 

. 1.12 "Compensation" with respect to any Participant means 
total compensation paid or acc=ued by the Elnployer for .. a Plan 
Year. Amounts contributed by the Employer under the within Plan 
and any non-taxable fringe benefits provided by the Employer 
shall not be considered as Compensation. Compensation for any 
sel!-Employed Individual shall be equal to his Earned Income. 

Fer Plan Years beginning after December 31, 1988, 
compensation in excess of $200,000 shall be disregarded. such 
amount shall be adjusted at the same time and in such manner as 
oermitted under Code Section 4lS(d). However, for Plan Years 
beginning prior to January l, 1989, the $200,000 limit on 
compensation shall apply only tor Top Heavy Plan Years. 

1.13 "Contract" or "Policy" means a life insurance policy or 
annuity contract (qroup or individual) issued by the insurer as 
elected. 

All Contracts or Policies issued pursuant to 
Section 5.5 shall be acquired on a uniform and nondiscriminatory 
basis with respect to the face amount of the death benefit stated 
in such Contract or Policy. 

1.14 "Earliest Retirement Age" means the earliest date on 
which, under the Plan, the Participant could elect to receive 
retirement benefits. 

1.lS "Early Retirament Date". This Plan does not provide !or 
a retirement date prior to Norzal Retirement Date. 

. . ·-

. . -··- . 
. ;~~~-· . 

l.l6 "Earned Income" means with respect to a Self-Employed -~ 
Individual , the net earnings from self-employment in the trade or .·-_ .• :' 
business with respect to which the Plan is established, for which . . ~: .. 
the personal services of the individual are a material ... •-:: ::~.: 
income-producinq factor. Net . earnings will be determined without :.··:. ·:· .. 
regard to items not included in gross income and the deductions 
allocable to such items. Net earninqs are reduced by 
contributions by the Employer to a qualified Plan to the extent 
deductible under Code Section 404. 



1.17 "Eligible Employee" means any Employee who has 
satisfied the provisions of Section 3.1. 

Employees whose employment is governed by the 
ter.ns of a collective bargaining agreement between Employee .. 
representatives (within the meaning ot Code Section 7701 (a) (46)) · ~~~~ 
and the Employer under which retirement beneti ts were the su.bj ect ~·.;:;..,,. · ... . · 
of good faith bargaining between the parties, unless such :' ..... - :~=,·~~· }-:-y .. 
aareement expressly provides for such coverage in this Plan, will · - ~·~.::::::: 
n;t be eligible to participate in this Plan. ··· -~-

1.18 "Employee" means any person who is employed by the 
E~p1oyer, but excludes any person who is employed as an 
independent contractor. Employee shall include leased employees 
withi~ t~e meaning ot Code Section 4l4{n) (2) unless such leased 
employees are covered by a plan described in Code Section 
414 (n) (5) and such leased employees, with respect to services 
oerfor.ned after December 31, 1986, do not constitute more than 
2o% of the recipient's nonhighly compensated work force. 

1.19 "Employer" means McClanahan Ingles and any successor 
which shall maintain this Plan; and any predecessor which has 
maintained this Plan. The Employer is a sole proprietorship, with 
principal ottice~ i~ the Commonwealth of Virginia. 

1.20 "Fiduciary" means any person who (a) exercises any 
discretionary authority or discretionary control respecting 
management of the Plan or exercises any authority or control 
respecting m~nagement or disposition of its assets, (b) renders 
investment advice tor a fee or other compensation, direct or 
indirect, with respect to any monies or other property of the 
?lan or has any authority or responsibility to do so, or (c) has 
any discretionary authority or discretionary responsibility in 
t~e administration ot the Plan, including, but not limited to, 
the Trustee, the Employer and its representative body, and the 
Administrator. 

l. 21 "Fiscal Year" means the Employer's accounting year ot 
12 months commencing on January lst ot each year and ending the 
following December 31st. 

1.22 "Former Participant" means a person who has been a 
Participant, but who has ceased to be a Participant for any 
reason. 

l. 23 "415 Compensation" means compensation as defined in 
Section 6.2(b). 
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1.24 "Sour ot Service" means (l) each hour for which an 
Emoloyee is directly or indirectly compensated or entitled to 
compensation by the Employer for the performance of duties during 
the applicable computation period; (2) each hour for which an 
Employee is directly or indirectly compensated or entitled to 
compensation by the Employer (irrespective of whether the 
employment relationship has terminated) for reasons other than 
performance of duties (such as vacation, holidays, sickness, jury 
duty, disability, lay-off, military duty or leave of absence) 
during the applicable computation period; (3) each hour for which 
back pay is awarded or agreed to by the Employer without regard 
~o mitigation of damag~s. 

Notwithstanding the above, (i) no more than SOl 
Hours ot Service are required to be credited to an Employee en 
account of any single continuous period during which the Employee 
perfo~s no duties (whether or not such period occurs in a single 
computation period); (ii) an hour for which an Employee is 
direc~ly or indirectly paid, or entitled to payment, on account 
of a period during which no duties are performed is not required 
to be credited to the Employee if such payment is made or due 
under a plan maintained solely for the purpose of complying with 
applicable worker's compensation, or unemployment compensation or 
disability in3urance laws; and (iii) ~cu~~ of Service are not 
required to be credited tor a payment wnich solely reimburses an 
Employee for medical or medically related· expenses incurred by 
the Employee. 

For purposes of this Section, a payment shall be 
deemed to be made by or due from the Employer regardless of 
whether such payment is made by or due from the Employer 
directly, or indirectly through , among others, a trus~ fund, or 
insurer, to which the Employer contributes or pays premiums and 
regardless ot whether contributions made or due to the trust 
fund, insurer, or other entity are tor the benefit of particular 
Employees or are on behalf ot a group of Employees in the 
aggregate. 

An Hour o! Service must be counted for the purpose 
of determining a Year o! Service, a year of participation !or 
purposes of accrued benefits, a 1-Year Break in Service, and 
employment commencement date (or reemployment commencement date). 
The provisions ot Department of Labor regulations 2530.200b-2(b) 
and (c) are incorporated herein by reference. 

1.25 "Investment Manager" means an entity that (a ) has the 
power to manage, acquire, or dispose of Plan assets and (b) 
acknowledges fiduciary responsibility to the Plan in writing. 
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such entity must be a person, firm, or corporation registered as 
an inves~~ent adviser under the Investment Advisers Act of 1940, 
a bank, or an insurance company. 

1.26 "Key Employee" means an Employee as defined in Code 
section 416(i) and the Regulations thereunder. Generally, any 
Employee or former Employee (as well as each of his 
Beneficiaries) is considered a Key Employee if he, at any time 
during the Plan Year or any of the preceding four (4) Plan Years, 
has been included in one of the following categories: 

(a) an officer of the Employer (as that term is 
defined within the meaning of the regulations under 
Code Section 416) having annual "415 Compensation" 
greater than 150 percent of the amount in effect under 
Code Section 415(c) (1) (A) for any such Plan Year. 

(b) one of the ten employees having annual "415 
Compensation" from the Employer for a Plan Year greater 
than the dollar limitation in effect under Code Section 
415(c} (1) (A} for the calendar year in which such Plan 
Year ends and owning (or considered as owning within 
~~e meaning of Code Section 318) both more than 
one-half percent inter~st and the largest int~r~st; in 
the Employer. 

(c) a "five percent owner" of the Employer. 
"Five percent owner" means any person who owns (or is 
considered as owning within the meaning lf Code Section 
318) more than five percent (5%) of the o~tstanding 
stock of the Employer or stock possessing more than 
five percent (5%) of the total combined voting power of 
all stock of the ~ployer or, in the case of an 
unincorporated business, any person who owns more than 
five percent (5\} of the capital or profits interest in 
the Employer. In determining percentage ownership 
hereunder, employers that would otherwise be aggregated 
under Code Sections 414(b), (c), and (m) shall be 
treated as separate employers. 

(d) a "one percent owner" of the Employer having 

.: 0. 

. .. .. 

. . . -~ . 

• •• - · • •• • .. ~ i 
' '- . . -· . .., 

an annual "415 Compensation" from the Employer of more · ' · 
than $150,000. "One percent owner11 means any person who 
owns (or is considered as owning within the meaning of 
Code Section 318) more than one percent (1%) of the 
outstanding stock of the Employer or stock possessing 
more than one percent (1%) of the total combined voting 
power of all stock of the Employer or, in the case of 
an unincorporated business, any person who cwns more 
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t~an one percent (l%) of the capital or profits 
interest in the Employer. In determining percentage 
ownership hereunder, employers that would otherwise· be 
aggregated under Code Sections 414(b), (c), and (~) 
s hall be treated as separate employers. However, ln 
determining whether an individual has "415 
Compensation" of mora than $150, COO, "415 Compensation'! 
from each employer required to be aggregated under Code 
sections 414(b), (c), and (m) shall be taken into 
account. 

1. 2 7 . "Late Retirement Date" means the Anniversary Date 
coi nciding with or next following a Participant's actual 

-Retirement Date after having reached his Normal Retirement Date. 

1.28 "Non-Key Employee" means any EEployee or for.ner 
E~ployee (and his Beneficiaries) who is not a Key Employee. 

1. 29 "Normal Retirement Date" means the Anniversary Date 
coinciding with or next following the Participant's Normal 
Retirement Age (65th birthday, or the lOth anniversary of joining 
the Plan, if later) . A Participant shall become fully Vested in 
his Normal Retirement Benefit upon attaining his Normal 
Retirement Age. 

1. 30 "1-Year Break in Service" means the applicable 
computation period during which an Employee has not completed 
more than 500 Hours of Service with the Employer. Further, solely 
for the ~~rpose of determining whether a Participant has incurred 
a 1-Year nreak in Service, Hours of service shall be recognized 
for "authorized leaves of absence" and "maternity and paternity 
leaves of absence . " 

"Authorized leave of absence" means an unpaid, 
temporary cessation from active employment with the Employer 
pursuant to an established nondiscriminatory policy, whether 
occasioned by illness, military service, or any other reason. 

A "maternity or paternity leave of absence" means, 
for Plan Years beginning after December 31, 1984, an absence from 
work for any period by reason of the Employee's pregnancy, birth 
of the Employee's child, placement of a chi ld with the Employee 
in connection with the adoption of such child, or any absence for 
the purpose of caring for such child for a period immediately 
following such birth or placement. For this purpose , Hours of 
Service shall be credited for the computation period in which the 
absence from work begins, only if credit therefore is necessary 
to prevent the Employee from incurring a 1-Year Break i n Service, 
or, in any other case, in the immediately following c=mputation 
?eriod. The Hours of Service credited for a "maternity or 
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paternity leave ot absence" shall be those which would normally 
have been credited but for such absence, or, in any case in which 
the Administrator is unable to determine such hours normally 
credited, eight (a) Hours of Service per day. The total Hours of · .._'7: . · . 

service required to be credited for a "maternity or paternity 
leave of absence" shall not exceed SOl. 

~· ·,;;:_-; -
. .. ; ,. -._ 

1. Jl .'!owner-Employee" means a sole proprietor who owns the . ...; -·,ff;;..~·· 
entire interest in the Employer or a partner who owns more than ; .~~~~ . .:_ • . 
10% of either the capi~al interest or the profits interest in the ... .. · 
Employer and who receives income for personal services from the · · 
Employer. 

1. 32 "Participant" means any Eligible Employee who elects to 
participate in the Plan as provided in Sections 3.2 and 3.3, ~,d 
has not tor any reason become ineligible to participate further 
in the Plan. 

1.33 "Plan" means this instrument, including all amendments 
thereto. 

1.34 "Plan Year" means the Plan's accounting year of twelve / 
( 12) months commencing on January lst of each year and ending the--,·­
followi~g December 31st. 

1. 35 "Plan Year of Service" means a Plan Year during which 
an Employee is a Participant and completes 1000 Hours of Service. 

1.36 "Pre-Retirement survivor Annuity" means an annuity form 
of payment for the life of the surviving spouse of a Participant 
who dies prior to his Retirement Date. 

1.37 "Present Value of Accrued Benefit" means the lump-sum 
value of a Participant's Accrued Benefit at date of valuation, 
calculated in the following manner: (a) by using an interest rate 
no greater than the lesser of the rate specified in Section 1.3 
or the "applicable interest rate" if the vested accrued benefit 
using such rate is not greater than $25,000; and (b) by using an 
interest rate no qreater than the lesser of the rate specified in ·.:.: .... · -
Section 1.3 or . l20~ of the "applicable interest rate" if the .- .. · .. :..'7 

vested accrued -benefit -exceeds $25,000 as determined under (a), -::--::-::.;·-.. 
but in no event shall the present value calculated under clause : .. :·_,, 
(b) be less than $25,000. For this purpose, the "applicable 
interest rate 11 shall mean the interest rate which would be used, 
as of the date of distribution, by the Pension Benefit Guaranty 
Corporation for the purpose of determining the present value of a 
lump-sum distribution on plan termination. Notwithstanding the 
foregoing, the Present Value of Accrued Benefit for the 
determination of Top Heavy Plan status shall be made exclusively 
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pursuant to the provisions o! Section 2.2. 

1. 38 "Regulation" means the Income Tax Regulations as 
oromulgated by the Secretary of the Treasury or his delegate, and 
as amended !=om time to time. 

1.39 "Retired Participant" means a person who has been a 
Participant, but who has become entitled to retirement benefits 
under the Plan. 

1.40 "Retirement Date" means the date as ot which a 
Participant retires for reasons other than Total and Permanent 
Disability, whether such retirement occurs on a Participant's 

_ Normal Retirement Date or Late Retirement Date (see Section 5.1). 

1. 41 "Salt-Employed Individual" means an individual who has 
earned income tor the taxable year from the trade or business tor 
~hich the Plan is established, and, also, an individual who would 
have had earned income but tor the fact ~~at the trade or 
business had no net profits for the taxable year. A Self-Employed 
Individual shall be treated as an Employee. 

1.42 "Social Security Retirement Age" means the aqe used as 
the retirement age under Section 216(1) of the Soclal S~curity 
Act, except that such section shall be applied withou~ regard to 
the age increase !actor and as if the early retirement age under 
section 216(1) (2) o! such Act ~ere 62. 

1.43 "Super Top Heavy Plan11 means a plan -iescribed in 
Section 2.2(b). 

1.44 "Terminated Participant11 means a person ~ho has been a 
Participant, but ~hose employment has been terminated other than 
by death, Total and Permanent Disability or retirement. 

1. 45 11 Top Heavy Plan" means a plan described in Section 
2.2(a). 

1.46 "Top Heavy Plan Year" means a Plan Year during which 
the Plan is a Top Hea,ry Plan . 

1.47 "Total and Parmanent Disability" means a physical or 
mental condition of a Participant resulting from bodily injury, 
disease, or mental disorder ~hich renders him incapable of 
continuing his usual and customary employment with the Employer. 
The disability of a Participant shall be determined by a licensed 
physician chosen by the Administrator. The determination shall be 
applied uniformly to all Participants. 
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1.48 "Trus1:ee" means the person or entity named as trustee 
herein or in any separate trust forming a part of t~is Plan, and 
any suc::essors . 

1. 49 "Trust Fund" means the assets of the Plan and Trust as 
t!"le same shall exist from time to time. 

.. ~· ... . 
-4 ....... . ... ·-··"' . 1. SO "Typical Level Premium Cost Method" means the 

calculation of level annual normal costs for benefits from the 
attained age of the Participant to his Normal Retirement Date 
based upon the actuarial assumptions stated in Section 1.3. 
Changes in Compensation which affect normal cost will be taken 
into account in the year in which they occur. 

· .. ··~-.- ... ~:-: · 

1.51 "Vested" means the portion of a Participant's Accrued 
3enefit that is nonforfeitable. 

1.52 "Year of Service" means the computation period of 
tNelve (12) consecutive months, herein set forth, during which an 
E~ployee has at least 1000 Hours of Service. 

For purposes of eligibility for participation, the 
computation periods shall be measured from the date on which the 
Employ~e t~=st performs an Hour of Service and anniversaries 
thereof. ~ila participation computation periods beginning after a 
1-Year Break in Service shall be measured from the date on which 
an Employee again performs an Hour of Service and anniversaries 
thereof. 

For vesting purposes, a Year of service shall be a 
computation period in which an Employee completes 1000 Hours of 
Service. For this purpose, the computation period shall be the 
?lan Year, including periods prior to the Effective Date of the 
?lan. 

Years of Service with any Affiliated Employer 
shall be recognized. 
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ARTICLE II 
TOP HEAVY AND ADMINISTRATION 

2.1 TOP HEAVY PLAN REQUIREMENTS 
(a) For any Top Heavy Plan Year, t~e Plan shall 

provide the following: 

(1) s~ecial vesting requirements of Code Section 
416(b) pursuant to Section 5.6 of the Plan; 

(2) special minimum benefit requirements of Code 
Section 4l6(c) pursuant to Section 5.2 of the 
Plan; 

(J) for Plan Years beginning prior to January l, 
1989, special Compensation and "415 Compensation" 
requirements of Code Section 416(d). 

2.2 DETERMINATION OF TOP HEAVY STATUS 
(a) This Plan shall be a Top Heavy Plan for any 

Plan Year in which, as of the De~ermination Date, (l) 
the Present Value of Accrued Benefits of Key Employees 
and (2) the sum of the Aggregate Accounts of Key 
Employees unde~ t~is Plan and all plans of an 
Aggregation Group, exceeds sixty percent (60%) of the 
Present Value of Accrued Benefits and the Aggregate 
Accounts of all Key and Non-Key Employees under this 
Plan and all plans of an Aggregation Group. 

If any Participant is a Non-Key Employee for 
any Plan Year, but such Participant was a Key Employee 
for any prior Plan Year, such Participant's Present 
Value of Accrued Benefit and/ or Aggregate Account 
balance shall not be taken into account for purposes of 
determining whether this Plan is a Top Heavy or Super 
Top Heavy Plan (or whether any Aggregation Group which 
includes this Plan is a Top Heavy Group) . In addition, 

if a Participant or Former Participant has not performed 
any services for any Employer maintaining the Plan at 
any time during the five year period ending on the 
Determination Date, any accrued benefit for such 
Participant ~r Former Participant shall not be taken 
into account for the purposes of determining whether 
this Plan is a Top Heavy or Super Top Heavy Plan. 

. . 

{b) This Plan shall be a Super Top Heavy Plan 
for any Plan Year in which, as of the Determination 
Date, (l) the Present Value of Accrued Benefits of Key 
Employees and (2) the sum of the Aggregate Accounts of 
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Key Employees under this Plan and all plans of an 
Aggregation Group, exceeds ninety percent ( 90% ) of the 
Present Value of Accrued Benefits and the Aggregate 
Accounts of all Key and Non-Key Employees under this 
Plan and all plans of an Aggregation Group. 

~ t l ' ~ - •· •• . .r< ·- ... . 
: ;_::--- ~...-~ .. :· · · ... 

(c) Aggregate Account: A Participant's Aggregate-"'!?}1~~-~.-,:-.:: .: 

~~~~~In:~ ~;d~e a~~i~~~~:t;~~v~!I~n:h~;l t~: defi~ed :.(~~*-~~,~-~.'." . - ~-
.. .. ":""" .. .. ~-- .. 

contribution plan used in determining Top Heavy Plan ,..,._: _, . ,: 
·· ~· status. __ .. . 

.... . ~-.. ,.. ... . , · . . 
I ' . (d) "Aggregation Group" means either a Required 

Aggregation Group or a Permissive Aggregation Group as 
hereinafter determined. 

. . ,.I- • . ... . - ........ . ~-. ..( .... . - ~: . 

. ~~'"',1".f' · .. . · . . . 

~:.: . .:·:::. -~-- : .. 
C":'...\o "" · .' ,"":.,7 ' • ~ • . .. • •. 

(1) Required Aggregation Group: In determining a · .. - · · · · 
Required Aggregation Group hereunder, each plan .:·> ·; ~~~- · · ,~. · 
of the Employer in which a Key Employee is a -· ~l::.'.~-;.-=-~·3: •. : 
participant in the Plan Year containing the · .. ·,_;-· ·- ··· ···· 

~m;:;~~::n~:;=£~~~~r :~i~e ~~:~~e :~~~~~=~ ;!~~i~~: : 
partici _pates to meet the requ.!::-e:ne::1~ts of Code :.;:.::~~~-:,:.i .. 
Sections 40l(a) (4) or 410, will be required to be _ :--.-·t.PJ.t~-S. 
aggregated. Such group shall be known as a .. . , .. , .. '"' ~" : · · 

Required Aggregation Group. . :~ :~x.~.&lf..J~ 
In the case of a Reqt., ired Aggregation Group, .- ~: _, . ~· :---, · 

each plan in the group will be considered a Top 1 . 

Heavy Plan i! the Required Aggregation Group is a · · ... 1 
• • , 0 . 

Top Heavy Group. No plan in the Required ' · · 
~ -~:0:~:·~-'. : r .. Aggregation Group will be considered a Top Heavy . . . r.:·~: - ·~·- ~:·-~ 1 

ilan Hit the Required Aggregation Group is not a ~- ·_:_·;·~ift~Jv~h , 

(:~ :::i:::::· Aggregation Group: The Employer ''·~;~~:.f: 
may also include any other plan not required to :·.<~~:. ::-~~!;~(b;i 
be included in the Required Aggregation Group, ' - ~.-~ ~~'.:~:..:~ ~ 
provided .the resulting group, taken as a whole, _. :·:-~-:-~·~-:-~ ... ·::J_ 
waul~ continue to satisfy the provisions of Code --~~~~~~~; --. t : : 
SectJ.cns 401(a) (4) and 410. such group shall be ~,.- ......... :....:. : : ,_ 
known as a Permissive Aggregation Group. . · - ;3;~, .f]:f=~\_~:- . '· .. -

In the case of a Permissive Aggregati on 
Group, only a plan that is part o! the Required 
Aggregation Group will be considered a Top Heavy 
Plan it the Permissive Aggregation Group is a Top 
Heavy Group. No plan in the Permissive 
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Aggregation Group will be considered a Top Heavy 
Plan it the Permissive Aggregation Group is not a 
Top Heavy Group. 

. -
( 3) Only t.-,_ose plans of the Employer in which -
the Determination Dates fall within the same · 
calendar year shall be aggregated in order to ~~ -

. deterllt.i.ne whether such plans are Top Heavy Plans.:·. ·' -

(4) a~ Aggregation Group shall include any 
terminated plan of the Employer if it ~as 
maintained within the last five (5) years ending 
on the Determination Date. 

:,. . 

(e) "Determination Date" means (a) the last day 
of the preceding Plan Year, or (b) in the case of the 
first Plan Year, the last day of such Plan Year. 

(!) Present Value of Accrued Benefit: In the 
case of a defined benefit plan, a Participant's Present 

.' 

Value of Accrued Benefit shall be determined: ·· · 

(l) in the casa of a Participant other than a 
Key Employee, using the single accrual method 
used for all plans of the Employer and A!!iliatea 
Employers, or if no such single method exists, 
using a method which results in benefits accruing 
not more rapidly than the slowest accrual rate 
permitted under Code Section 4ll (b ) (1) (C). 

(2) as of the most recent "actuarial valuation 
date", which is the most recent valuation date 
within a twelve (12) month period ending on the 
Determination Date. 

(3) for the first Plan Year, as if (a) the ... 
Participant terminated service as of the · · ~ 
Determination Date; or (b) the Participant 
terminated service as of the actuarial valuation 
date, but taking into account the estimated . - .. 

·.Accrue:.:i Benefits as of the Determination Date. 
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Value 
shall 

· · ·~.r- . 
•• ~. J'\. 

-~~J:; · : .. 

: · -;r--:.-...... . -...---

. ....... .,.--..._ ..... .. - , .... 

(S) for any other Plan Year, as i f the 
Participant terminated service as of the 
actuarial valuation date. 

. -

: · .:..?~ .. : . 
·r- ~,.- : . 

( 6) The actuarial valuation date must be the .. ' . .:::-~·:.: .;·:. . . :~ 
same date used for computing the defined benefit~--n ;_:~ :·· · 
plan minimum funding costs, regardless of whether,~l(~;; .· . 
a valucltion is performed that Plan Year . . :. --;14;~~-i~- . ::_~ 

• '":"f'::;"~~ ·: • • : : • .. 

(g) The calculatlon of a Participant 1 s Present -_'".:}'\.'!_2--; :.~.- .-. :. 
of Accrued Benefit as of a Determination Date · ·~ --~:::,:. :..:.· 
be the sum of: · . . :3 _:~-;._ ... · 

. . . 

r -:· 

· · .:-:-:-:..;...·.~~:- ·;:-. .;.;-·· ~ j";1: 
(1) The P~esent Valu7 of Accrued.Benefit using -- ~~~· .:<· -_; :~:_. ·r 
the actuar1al assumpt1ons of Sect1on 1. 3 1 which -~ . .:. .- . . ·. . ... . , 
assumptions shall be identical for all defined -~-.- ~~T~~· .-: ;: -. :.:: ' ·· 
benefit plans being tested for Top Heavy Plan : .. ,>:.··· · · 
status. -- · 

( 2) any Plan distributions made within the Plan · .. .. . _::. :.!:>:· 
Year that includes the Deter:nination Data or . . .. 
within the four ( 4) preceding Plan Years. -- ~·.: ; .,. ... ;.: .. .. _ ;~; 
However, .i.n the case of distributions made after .<.-:~~-~_:;:-(:..:~J;· ­
the va luat5.on date and prior to the Determi-::ation -:: . ~·-~:;:~;·,_;:.~ . ..:-.J~ .. 
Date 1 such distributions are not included as ·:.: <.~~;£;.:,;:.~ · :t:_~~:.;>~-­
distributions for top heavy purposes to the ~--·-.- .. . ·~;:~~:· :.:;:,_~e. ~~ 
extent that such distributions are already ;_ .. _. ;:,_ . .:_~~>: -;:_-;~"-""~ 
included in the Participant 1 s Present Value of .~:~ :; · · : :~.=. ~-::... .-. ~ 
J. • .:::crued Benefit as of the valuati on date. .. :· ·.:· 1.<·: ·.··~ ·--
Notwithstanding anything herein t o the contrary, .·:.::, ;·_;.~ ·.~: _:_-~/~: 
all distributions 1 incl uding distributions made ·. -:.-.:-::.:~-":-:=,.:.:-;.-.,. 1 
prior ~o January 1, ~984 ~ az:d distributions under :.-·-::y-~.-~~f.I·.~, .-:·.

1
. 

a terml.nated plan whlch lf ~t had not been . . . ··::.· · :--=;:,-~..:~:~·- ·- ·. 
~erminated would have b7en required . to be ._ .. :_ . . .. :{-:~:;;:.: :=:::~:~:i~ .:.: 
J.ncluded in an Agqregat1on Group, Wlll be .. -::·.- .- ~~..:;:·.;:,·, _. .. . 
counted. Further, benefits paid on account of .· ·~ff;'i~E..~:.}~£:~_:· ;.~ 
death, to the extent such benefits do not excee~ ;.=: ·-~~ .:~_'::~~- .-::~::":~ ·.­
the Present Value of Accrued Benet its existinq ::.~:fif~f:~:..;:-~::-.--: ~ 
i~P.d~ately prior to death, shall be treated as . :_-. ,_)·.;.).~:...±.._·:· •. ! . 
dl.strlbutions for the purposes of this paragraph. - --..::-,.,.:~ :: · .. ·yA~ r·· 

. ._ .. _ ··:--:- ~-~~~:r~~j~~[ ;· 
( 3) any Employee contributions , whether · _ .:·'· :-~~>~~:~!-~ ·_:;;~ l 
voluntary or mandatory. However 1 amounts - · : :-:~~~~~;~~~::x.:.;:~_ '-" 
attributable to tax deductible Qualified ·.·.-·::._:·;:.=_:-- --• .-:::· •• .... · ~-
Voluntary Employee Contri.butions shall not be ·. · ::'::. :;:.$~::-:::. ; . .­
considered to be a part of the . Participant's . . ... _:::~-~ -: .. ·.', .·> ;: .. :~~-- · ~· 
Present Value o! Accrued Beneflt . .. .. · .-.· .. -·.·. : · -~~:··: = · :·-

... · -- ·:·: .;.; ... ~-i~·-:':::-:.h~t-~::~~- .. ... 

14 

~ ·. ·-. · .. 

-~. -~· ::~.~.= . :·· . ·:o,. . . < : .. :;­
. :" ··:::.:··. 

.. -
-~ ---~: . 
. ' ·-· ·.-· 

.· -: :,·. 



~~-· -

( 4) with respect to unrelated rollovers and 
plan-to-plan transfers (ones which are both 
initiated by the Employee and made from a plan 
maintained by one employer to a plan maintained · ·;.;.": ;~ ; : :. 
by another employer) 1 if this Plan provides the .~,~=i:·~ 
rollovers or plan-to-plan transfers, it shall .-:.:.:.. .. ~· .. . . 
always consider such roll overs or plan-to-plan -;-;~- ····· · · 
transf'!rs as a distribution for the purposes o~ ·!.;_:~-,.:~~ :\· . ·. 
this Section. If this Plan is the plan acceptincf~-E'F:--~~-.'_: .. . 
such rcllovers or plan-to-plan transfers, it · .. ~-:-?-.?.· , .. : .. 
shall not consider such rollovers or plan-to-plan -~~ _; .. 
transfers accepted after December :31 1 1983, as - ··· 
part of the Participant's Present Value of 
Accrued Benefit. However, roll overs or : ;_ _ _:. - ~·:·. : . 
plan-to-plan transfers accepted prior to January~~- · \. 
1 1 1984 1 shall be considered as part of the .:.(;~. : .... · 
Participant's Present Value of Accrued Benefit. ·. c ·. 

(5) with respect to related rollover• and - -~C:~i:.- · ·, i 
plan-to-plan transfers (ones either not initiateC:l...;:.:;;: . :.·: I 
by the Employee or made to a plan maintained by · -~~::~~· · . : 
the same employer) 1 if this Plan provides the .:-· .J~ · .. . . ".:- . 
rollovers Or plan-to-plan transfers 1 it Shall not~:;:';~,.~· .:.'_.~--- :- ~ 
J-,e counted as a distri.b~~~on for purposes of this~ .=:-- . :·:~~, · · 
Section. If this Plan is tne plan accepting such '~t:_· .. ::~~· .. ",' 

.. rollc;>vers or plan-to-plan transfers, it shall :. ~J~f-.~ --

1 

cons~der such rollovers or plan-to-plan trans~ers _ 
as part of the Participant's Present Value of ·· .· . : ·:;.' 
Accrued Benefit, irrespective of the date on 

:-

which such rollovers or plan-to-plan transfers - · · 
are accepted. · ·~ ·;_"t~·. i-: ·~·. : ~; .· 

. ~ --~~~-:~·<:·.- . ~. ~ .. -... 
( 6) For the purposes of determining whether two .·-::.·:. :. ·· . :· : 
employers are to be treated as the same employer i} · · .· _; 
in ( 4) and ( 5) above, all employers aggregated , :,:;~:_: .. ·.:: · :' -~ . 
under Code Section 414 (b) , (c) or (m) are treated ::. ;. . ~;~· .. : .. -..::.·. r 

th l ·., .- , :-tf:a' T• ""'J'"' '··~~': · ·-as e same emp oyer. ; ::· ._;.;:·. ·:·:.· . :~:- : ' 

(h) 
. . in which, 

.. · .. . ·:,~:.!~ :..;-;.::,. . : : :; . . L 

"Top Heavy Group" means an Aggregation Group~:~_:=,:. ;: ·.~:;·: .. · ~ 
as of the Determi:1ation Date, the sum of: . .- .. :~ "> .' . , . ~ . 

~ - ~~ --- . .. : . . . . ·~~.~ · · . ·: · .. ·· 
(1) the Present Value of Accrued Benefits of 
Employees under all defined benefit plans 
included in the group, and 

Key ... :. ·· 

(2) the Aggregate Accounts of Key Employees 
under all defined contribution plans included in 
the group, 
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2.3 

2.4 

exceeds sixty percent (60 %) of a simi lar sum determined 
f or all Participants . 

POWERS AND RESPONSIBILITIES OF THE EMPLOYER . 
(a) The Employer shall be empowered to appoint 

and remove the Trustee and the Administrator !rom time 
to time as it deems necessary !or the proper 
administration of the Plan to assure that the Plan is 
being operated for the exclusive benefit of the ·. · · -:·: ::<= :-~ :: : ·. :... ... ~ .. ·..:_ :.:..;.· 
Participants and their Beneficiaries in accordance with ., . 
t he terms of the Plan, t he Code, and the Act. 

(b) The Employer shall establish a ~funding 
policy and method", i.e., it shall determine whether 
the Plan has a short run need for liquidity (e.g., to 
pay benefits} or whether liquidity is a long run goal 
and investment growth (and stability of same} is a more 
current need, or shall appoint a qualified person to do 
so. The Employer or its delegate shall communicate such 
needs and goals to the Trustee, who shall coordinate ·. ·., .··,· 
such Plan needs with its investment policy. The ··· ·= · ~•- · .... -· 
communication o! such a "funding policy and method" . . 
shall not, however, constitute a directive to the · . . .. 
Trustee as to investment of the Trust Funds. Such - .. ·:·~·,·-:;~·:.;~ :· 
"funding policy and methoci"' shall be consistent wi~ . · . :· ;·-::~·Tl::. .. .... 
the objectives of this Plan and with the requirements ··_-· \:~~B: ! . 
of Title I o! the Act. ··- -.~::,;i~r:=~~-;: 

(c) The Employer shall periodically r~view the . ~·· -~~&~~~~~ ~ 
. . :...."' ::·:-_:.·.: : .;s ...;..,. . 

perfor.nance of any Fiduciary or other person to whom ·· · 
dueies have been del egated or allocated by it under the ·f.z:·\;~k:;: 
provisions of this Plan or pursuant to procedures · ·- ··· 

' . : .. . ·-: "~ ·~'.:-:-; ... 
established hereunder. This requirement may be . · <·~ ·. · 
satisfied by formal periodic review by the Employer or . . . .. : .. ... 
by a qualified person specifically designated by the · ··. · · · 
Employer, through day-to-day conduct and evaluation, or ... -~: '.~:;;..:;.~:.~!":-" 
through other appropriate ways. - · ··· ·=··'·~·~ . ... 

DESIGNATION OF ADMINISTRATIVE AUTHORITY · .. - . :/~b~~~~~~.- 8~ 
The Employer shall appoint one or more - .·. - :':~~-.~-:-~:.-f·:;· : =·:·~·· i 

.. Administrators. Any · pec-son, includi ng, but not l i mited to, ~~· :~:.'::~:·:ifr~.':t~'t:~:~ .. ! 
E!llployees of the Employer, shall be eligible to serve as an .· ...... · -~=:i;~~·.~·, :!.."_::· . 

· Administrator. Any person so appointed shall signify his .. ~ ... ~-'- ~:.. · :;;,-:.:~~::7::.;_:.·· · i 
acceotance by filing written acceptance with the Employer. An · ~:";-: ... · · 
Administrator may resign by delivering his written resignation to _. 
the Employer or be removed by the Employer by delivery of written ._.· ·.o · : ·. 
notice of removal, to take effect at a date specified therein, or · .... , - ! 

upon delivery to the Administrator i f no date is specified. · · · · ... . · ~-. ~~~:: . ·.· 

.: · : ... . 
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..... ;:_ 

The Employer, upon the resignation or removal of 
an A~inistrator, shall promptly designate in ~riting a successor 
to this position. If the Employer does not appoint an 
Administrator, the Employer will function as the Administrator. - -· 

. -· ...... : - .. · 
2.5 ALLOCATION AND DELEGATION OF RESPONSIBILITIES 

If more than one person is appointed as 
Administrator, the responsibilities of each Adlllinistrator may 
specified by the Employer and accepted in writing by each 
Administrator . In the -~vent that no such delegation is made by 
the Employer, the Administrators may allocate the ":: .. ;.:..., !~ - ·-

responsibilities among themselves, in ~hich event the ·_---.. ~-' 
Administrators shall notity the Employer and the Trustee in ·-'7- . 

writing of such action and specify the responsibilities of each · . . ·:; · 
Administrator. The Trustee therea£ter shall accept and rely upon 
any doc;:uments executed by the appropriate Administrator until .;.:~~.:_.:·_.: : .... 
such t~me as the Employer or the Administrators file with the 
Trustee a written revocation of such designation. 

- ·r . 
-.~~ - - . .. 

POWERS AND DUTIES OF THE ADMINISTRATOR . ::~·~;:::;-~·_-
The primary responsibility of the Administrator is ~ . :·: ·-

2.6 

to administer the Plan for the exclusive benefit of the ..;.-~~ · · 
Participants and their Beneficiaries, subject to the specific --~~:; ._. . 
terms of the Plan. -~he Administrator shall administer the Plan iil-· ·::-:: 
accordance with it~ -cer111s and shall have the power to deter111ine JS;},;;:-~ . :·.·.: .. ~ -- ­
all questions arising in connection with the administration, . · ·_;.-;~~..,~-< -~ .: . . · 
interpretation, and application of the Plan. Any such · ~:~~--~·<:· i::--· 
d7te~ination by the Administrate~ ~hall be conclusive and =-.:_;~/~:·:··: :~· : 
b~nd~ng Upcln all persons. The Adm~n~strator may establish .·.:·: -:· .. : · 
procedures, correct any defect, supply any information, or ~::- ·--.-:~ . . 
reconcile any inconsistency in such manner and to such extent as .:,: ·:--;- .· 
shall b e deemed necessary or advisable to carry out t.lo].e purpose . ~.: -. · -.~: .-_...__: .. : .. 
of the Plan; provided, however, that any procedure, discretionary .···:_:_· ·- . 
act, i n terpretation or construction shall be done in a ... ):;::_:~;· ~:~~ 
nondiscriminatory manner based upon uniform principles '·:-.f.-i ·~: :_. ·._;. _ 
consistently applied and shall be consistent with the intent that ·~-:;~~~~-~-· '· · 
the Plan shall continue to be deemed a qualified plan under the ~:i''~:~." :::'r.:~ 
terms of Code Section 401(a), and shall comply with the ter111s of · . .::;.;~_:;. ~, . : : . 
the Act and all regulations issued pursuant thereto. The · ·:-' ~!~-=:~-:-, ·_-.;·_.·: :~ 
Administrator shall have all powers necessary or appropriate to - -~:f7~~-:-,' · 
accomplish his duties m1der this Plan. -~~-~$~:;:- ..._ -:· 

:~-· .. :. -: , _. _- ~ 

The Administrator 
of the general administration of 
limited to, the following: 

shall be charged with the duties··_ . . .':~ · · · . 
the Plan , including, but not .: .·.;., .. · · 

. . -..... 



--- .. - · · .. . . - : . :-.:. ~ .:.. . ·-
• ·.: .. · . .. !' : .• - -·· ---- - - · 

. · ... .... _ , _____ _ . __ .. 
·~ .... ·--

(a) to determine all questions relating to the 
eligibility of Employees to participate or remain a 
Participant hereunder; 

... : .:· . .;,__ " . ~ · .. 
. (b) to compute, certify, and direct the Trustee··:·-:.- : 

w~th respect to the amount and the kind of benefits to ··: ·'-' ' , 
which any Participant shall be entitled hereunder; ··-·. =-=:;]~·:. : . ·:· ·· 

-~ .... ..- . - ___ .. .. _ ,. 
--~=--~.~:~.:·a~-,., ....:.: . 

:.~ ~-· t-· ""·•"'• , . . ·- ... 
(c) to authorize and direct the Trustee with - · -i-~i:~ -::;··: .- .:t :-.-

respect to all nondiscretionary or otherwise directed·::..;_:_.·· .. · .. ,· 
disbursements from the Trust; - ~-= '. ' .· 

~~-~~-~~·~:~ .· .. ~ -~ 
(d) to maintain all necessary records for the 

ad!ninistration of the Plan; : ~~~~~;~;·£~~~~X-
( e) to interpret the provisions of the Plan and -~{;~~·· ,·:-:~·_-·~:5.'. ·. 

to make and publish such rules for regulation of the ... ... · ·"- · · · · ... 
Plan as are consistent with the terms hereof; . :~~:_ .... ~-

.. ·-·-·· 
(f) to determine the size and type of any ~:.:~- ~~~.: ... . ~ 

Contract to be purchased !rom any insurer and to _ : ~::~'_fr-:- -'-' . 
designate the insurer from which such Contract shall be · 
purchased. All Policies shall be issued on a uniform _ . - '-d~::._~_.-:. ~ 
bz.si~ ~s of each Ann~v~r~~rf Cate with respect to all .. ~:b~_f.~:_:_. 
Part~cl.pants under sl.ml.lar C.lrCUJnstances; . · .;.:,~~~·~;:;7j-~~~ 

., .. 
' , ..• ; 

. . -~;;_~~'-t'k · 

(g) to compute and certify to the Employer Md ~ f;7~:~-f~~~~~~· 
to the Trustee from time to time the sums of money .:_' . :flf.;.'·:;-'~~:~ :· :..7:~: .. · 
necessary or C.esirab2 e to be contributed to the Trust ·. :··>:· ~(:·:::t-.: · 
Fund; .... :~- . . :~!-.. -~ :.~ .. 

; ;;__: .. ,·· ~~-.. :· ~; _..:: . ":.:. 

(h) to consult with the Elnployer and the Trustee - ~ .. ;/~ ~~: ; :·. : 
regarding the short and long-term liquidity needs of · ·::·, ~ ~::r:;,:.:.' -:~. · .. 
the Plan in order that the Trustee can exercise any _ ::;_ _ ~·-_-.z,· _ :·~:~. · 
investment discretion in a manner designed to .. ... =:_::~~:;:.:·:~ ~ .. ·:~':...~~~-:~_. :: · 
accomplish specific objectives; . ., . .:.:~1.-:j}~:-_::.~1~::i:!~i.;·:·. ::·: 

... ; , .. \. ._:"( : .'".., ···.~_.i, . . ~: ~ · ... · .. . 

( i) to prepare and distribute to Employee~ a . -... ·...:.:'!)_;;_~ : : :_·,2~. ~: · t,: 
procedure for notifying Participants and Bene!icl.aries __ :[!;-;_;:_:;."I,_,:~.;. ·. · r+ 
of their rights to elect joint and survivor annuities :·.'·~~-,; ~:-': ;:;T.0"~_ .. ~ I 
and Pre-Retirement survivor Annuities as required by __ ~·~~:·~'t{~~ 1 
the Act and Regulations thereunder· · ·--· --:~:-r- ." ·'f~· '.:e' 1 

(j) to assist any Participa~t regarding his .... _.. - ;:::'~~~;~j:~0!:;: ! 
rights, benefits, or elections available under the . ~ .· .. -.~'=-::· .. .-;._.. L 
Plan. ; ',,,~; , .l~Z!'iL ;, 
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2.7 RECORDS AND REPORTS 
The Administrator s hall keep a record of all 

actions taken and shall keep all ot her books of account , records, 
and other data that may be necessary for proper administration of 
the Plan and shall be responsible for supplying all information 
and reports to the Internal Revenue Service, Depart~ent of Labor, 
Participants, Beneficiaries and others as required by law. 

• - • .;II..· • .:::~ • 

.. . .... . . _ ... 

. , __ _ 
.~,· · · 

-·· - · · --· .. ·· ,., .. . -.... .....,._...; . . . 
"'"·-· ·­.. . ·- -... -.... - . .. , ....... ~· -- . 

. -·. ::-~...;..;, ... ~'"' .. 
2.9 APPOINTMENT OF AO~SERS ~~~i~ 

The Administrator, or the Trustee with the consent :·· . .:-...:. ,~. :·~:; · · 
of t~e Admini strator, may appoint counsel, specialists, advisers , 
and other persons as the Administrator or the Trustee deems 
necessary or desirable in connection with the administration of 

- thi s Plan. 

... . ·:· ·· .... 
.. , .. ____ ,... . -

. ...... , .. ..... . -·· _., ... 

. ·:·· ·· .. ... 

2. 9 INFORMATION FROM EMPL.OYER :.:·::-;;.~.':..· · ·.-
To enable the Administrator to perform his 

: unctions, the Employer shall supply full and timely information 
to the Administrator on all matters relating to the Compensation 
of all Participants, their Hours of Service, their Years of · ·· .. c···:·.- . 
service, their retirement, death, disability, or termination of ...... . ~ .. 
employment, and such other pertinent facts as the Administrator - . ..... 
may require; and the Administrator shall advise the Trustee of ... · ~::, :~~4~:::· 
sue~ of the foregoing facts as may be · pertinent to t.tz '!:::us tee 1 s .: ~:!:_·.;:~;;-.;:,: ..• 
duties under the Plan. The Administrator may rely upon such . : · .:.:.:.::.,:;.:::::%~·::.-. 
information as is supplied by the Employer and shall have no duty --~.;.·-~ .. ~::~:: 
or responsibility to verif y such information . ·:·~}::=~:::·~.-:.::_:· -. . --

2.10 PAYMENT OF EXPENSES 

i· 
~ .. 
I 
1-

All expenses of administrat i on may be paid out of 
t~e Trust Fund unless paid by the Employer. Such expenses shall 
i nclude any expenses incident to the funct i oning of the 
Administrator, including, but not limited to, fees of 
accountants, counsel, and other specialists and their agents, and 
other costs of administering the Plan. Until paid, the expenses 
shall constitute a liability of the Trust Fund. However, the 
Employer may reimburse the Trust FUnd for any administration 
expense incurred. Any administration expense paid to the Trust 
Fund as a reimbursement shall not be considered an Employer 
contributi on . 

. -.: .. - : : 
: • • ... :":'~: .. _ # ~ 

• • • .. L ~ • _. . • f 

· . .. ·..r:-7·:.::.; .... ~;.:· : 
... ... ':. ~ ··-· -· . . 
. -~, ':! ~ .. ,. ;::,..~ .. 

· : ··: -~ ~-• • ~:~~~-' 4 ~ 
- ~=-.. :;..~.f=-~1:~- . : 
• !'" '"• ' • I 

., ... :~~(~~~!;.- .· ~·· 
. . • ·. • ;,•,__ . I· . 

. _.,_~~:~=: ~-0~~· :. ~ 

2 . 11 MAJORITY ACTIONS 
Except where there has been an allocation and 

delegation of administrative authority pursuant to Section 2.5, 
i f there shall be more than one Administrator, they shall act by 
a majority of their number, but may authorize one or more of them 
to sign all papers on their behalf. 

· .. · .. :·?~t1::, '1! 

.. .;.,. . . .. : .: _,._. 

. ~ - -
. . ,., :;-?"~·, 
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2.12 CLAIMS PROC~DURE 

Claims for benefits under t he Plan may be filed 
with the Administrator on forms supplied by the Employer. Written 
notice of the disposition of a claim shall be furnished to the 
claimant within 90 days after the application is filed. In the 
event the claim is denied, the reasons for the denial shall be - · 
specifically set forth in the notice in language calculated to be .. :: ·.:.-. 
understood by the clai:ilant, pertinent provisions of the Plan . ~ : _: 
shall . be cited, and, \'·lere appropriate, an explanation as to how ·.::.--_:­
t:he claimant can perfE,;t t."le claim will be provided. In addition, -­
t~e claimant shall be ~urnished with an explanation of the Plan's 
claims review procedure. 

2.1:3 CLAIMS REVIEW PROCEDURE 
Any Employee , former Employee, or Beneficiary o! 

either, who has been denied a benefit by a decision o! the 
Administ=ator pursuant to Section 2 .12 shall be entitled to 
::-equest the Administra·::or to give further consideration to his 
claim by fi l ing with the Administrator (on a form which may be 

~ :. 

. . -. . .. -·· . 

obtained from the Administrator) a request for a hearing. such :~· · 
request, together with a written statement of the reasons why t!le :~i: .. :.~ . 
claimant believes his claim should be allowed, shall be tiled · ·:·- .:::- · · 

.. .:-: -·· 

I 
I • 

i· • 

with the Administrator no later than 60 days a!ter receipt o! the --. ... :.:,:_ 
written noti!~_-:::-.ation provided for in Section 2. 12. The ·-: ·:=-:::~· :::··-·.- ~ 
Administrato= ~hall then conduct a hearing within the next 60 ,,; , !·:·:: : -· • 

~~~s ~t~~/~;~~e~~t~~1;:"~~ ~~; ~~o~:l~~s =~~e~ t b~h1~h a~~rney ot:,r ... ·~.~.:_-_:,~·-~-.~·~_-.:.;_~_·_:~:~_.;·· .~_!_·~_:_~.·.: ·: 
claimant shall have an opportunity to submit written and oral __ _ ,. · 
evidence and arguments in support of his claim. At t!'le hearing · · · ·· · · 
(or pri c)r thereto upon 5 business days written notice to the · -'~- · :~;: __ ··. -: 
Administrator) the claimant or his representativ e shall have an _. .. :~) I:· :: : .· 
oopor':unity to review all documents in the possession of the :.': · .. ·.·~~;.. · 
Administrator which are pertinent to the claim at issue and its : !~~-:;::.~ ·-~t.~:_. ·,"'. 
disallowance. Either the claimant or the Administrator may causa ·. :.:~ . · ·.'.~;.: · · 
a court . reporter to a t~end the hearing an~ record the . .. ·:_: , .~;.:~~-~~+~~ 
proceed~ngs . In such event, a complete wrl. tten transcrl.pt o! the .:.. : ·,;:;: :.: ....::; : . 
proceedings shall be f.Jrnished to both parties by the court :. :~~!~_:}!;~_.': ·~-:-:: · .. 
reporter. The full expense of any such court reporter and such · .:: :-::: :. : · · 
t::-anscripts shall be borne by the party causing the court ' ·. ·::);.:;~:.;~.:.. ~ .. 
reoorter t.o attend t."l.e hearing. A final decision as to the · - ::;. : .. ; ·-.: . . 1 
aliowance of . the clait• shall ·.be made by the · Administrator within ...... ;.~;~;.-:·: --:· . i 
60 day~ of receipt of -:.:.he appeal. (un17ss there has been. an -~· _ . .:] :3':~~~~- :; .. 
extens~on of 60 days dae to spec~al clrcumstances, prov~ded the · ~ ... ;: · :: 
delay and the special circUlllstances occasioning it are · .. ~ :.-..~; .. ;::.- :· 
communicated to the cl~imant within the 60 day period) . Such 
communication shall be written in a manner calculated to be 
understood by the clai~ant and shall include speci!ic reasons for 
the decision and specific references to the pertinent Plan 
provisions on which th! decision is based. 
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ARTICLE III 
ELIGIBILITY 

J.l CONDITIONS OF ELIGIBILITY 

·- . · ·· .·: --
... ~. . . .. .... 

Any Eligible Employee who has completed t~o (2) _. 
Years of Service and has reached his 21st birthday shall be .. · ·.·.: ·' · 
eligible to participate hereunder as ot the date he has satistied. - :~::_::::, : · 
su7h. requirements. T~e Employ7r shall. give. e~ch ~respective .. .. . ~-- -~-::: :~~·~-~-~ 
El~g~ble Employee wrJ.tt'.en notJ.ce of hJ.s elJ.gJ.bilJ.ty to _ :-·-..,}-(::::· ... . 
participate in the Plan prior to the close of the Plan Year in :·. ~-.:._-<..- .·: .. _ 
which he first becomes an Eligible Employee. 

3.2 APPLICATION FOR PARTICIPATION 
In order to become a Participant ~e:ceunder, each · · ... :·::.:.:: > · 

Eligible Employee must make application to the Employer tor .. : . ·· 
participation in the Plan and agree to the te:r111s hereot. In the· · -~ · · · 
event any Employee otherwise qualified to become a Participant 
fails to file such application, the Employer shall file such 
application on behalf of such Employee on a nondiscriminatory 
basis. Upon the acceptance of any benefits under this Plan, such .. · · 
Employee shall automatically be bound by the te:r111s and conditions _-- - ·~:-·.~ 
of the Plan and all amendments hereto. 

~·~- . . . .. . . .. . ; . . ( :· 
. . : '\• :. :-- ·:-"-3.3 EFFECTIVE DATE OF FART!CIPATION 

An Eligible Empioyee shall become a Participant 
effective as of the first day of the Plan Year in which such 
Employee met the eligibility requirements of Section 3.1 it such 
eligibility requirements were met during the first six months ot 
that Plan Year, or, if s~ch Employee met the eligibility 
requirements of Section 3.1 during the last six months of a Plan 
Year, then ~he Employee shall become a Participant effective as 
of the first day of the next succeeding Plan Year if still 
employed or the date of rehire if a 1-Year Break in Service has 
not occurred. 

3.4 DETERMINATION OF ELIGIBILITY . 

• • . ~. - ... ~ .·t.\ .. . ·-···- . ··-· -- -·.· 

..... . 
.: · . : ·::..-:--· 

• . - -:. :,~i : · .. • 
; .' ' . 
. ..., . ·:; . 

. .... ":"" \ ·-~ .. 
·-=::-~;:~~!' '' . 

.. ~ ·~:~.·;:~-.~.j:;:;. 
... . . . ~ 

--~-T·-._- -
. ~ .... .. .. - ' ' 

.. · .. -:\ .- - .. . 

The Administrator shall determine the eligibility 
of each Employee for participation in the Plan based upon 
information furnished by the Employer. such determination shall 
be conclusive and binding upon all persons, as long as the same 
is made pursuant to tha Plan and the Act. such determination 
shall be subject to review per Section 2.13. 

~ .... -·,.~ ~ .. :-.:.:~- : - -

21. 
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. - . ;.,.:~ .... - ~ 
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3.5 TERMINATION OF ELIGIBILITY 

... ... ~:. -.-....t--:-

. .. --- --

. . -- ----

··- ·. ·-

In the event a Participant shall go from a 
classification o! an Eligible Employee to a noneligible Employee, 
such For111er Participant shall continue to vest in his Accrued ... • ': · · : ~· · . . 
Benefit under the Plan for each Year of Service completed while a :. ~: ~:.: =·.·. 
noneligible employee, until such time as his Accrued Bene!i t · . : . - :·~ · ·.~_:: . 
shall be forfeited or distributed pursuant to the terms o! the ·· ~ ·-··.~-. · 
Plan. 

3.6 ELECTION NOT TO PARTICIPATE 

.. . . -... -. .. ,.. ~ ·-· . 
: · .. .:: ;~,7~~~~~: :-:-

. ~-. ..."- 7': .. .. . ... . 
Notwith~tanding Section 3.2, an Employee may, 

subject to the approval of the Employer, elect voluntarily not to ·:· ·:-.~ 
participate in the Plan. The election not to participate must be . - ~ ~~ 

- communicated to the ELlployer in writing at least thirty (JO) days .::·:: =: ... ·· 
before t~e beginning of a Plan Year. ~ 

.. .. ; c. -··· · ! . . - -· .. ... . ' 
0 ~ .,j-::;.,-.:~- · .. 

A Participant making this election shall have the · ·.: - · · 
r ight to modify or revoke this election during a subsequent Plan -/~,.:·:~· 
Year. However, in no event shall a Participant's Accrued Benefit .7 · !~ :=-
be reduced. Benefit decreases caused as a result of this election::·w.l:~~­
shall be recognized notwithstanding provisions to the contrary in ~ .. t ·.= .:.··::·"'" ': · 
secti on 5 .1. Benefit increases as a result of the revocation or :~S~ ~ : ·. ·:~ : 
modification of this election in any Plan Year subsequent to a ,~~:;~-»~~fl.~·:~:­
Plan Year in which benefits have been decreased _p:u·su:'lnt to such .:~:\·.~,~.- . · 
election, shall be treated as benefit increases resulting !rom a ·~~~:~~-~' '";· 
Plan amendment. Accordingly, funding !or such increases shall be · .. .:.1:.;.:..-: · 
based upon reasonable actuarial assumptions commonly utilized to ... , .... . -­
fund benefit increases result i ng from a Plan amendment. 
Furthermore, such benef i t increases shall b~ subject to those 
restrictions imposed upon distribution of be;1efits upon early 
termination in Section 9.2. 

. -. _. . · . ...: \. 

. " ::~ ~~ ... : ·-; 
' J ._. _...,.. .... 

.. ... . ·:- :_ .: -
_ .. : ;. ,~ .. ~,!'~!-:: ~ :·· - _, ' . . . 

. ~··: ··. ~~-:--;:::;~:;2::.~ -~-; . . r~-- .. ·~ .. - . ;;)(.-·- . 

PAYMENT C:::::::::::~ALUATION ~i~~\#~ 
No contribution shall be required under the Plan .... ,~~:·~·~!.~7':'­

from any Participant. The Employer shall pay to the Trustee !rom ... ~~j_;:~_~ :;. .. ~.-- : ·. 
time to time such amounts in cash or property acceptable to the , ;<?:'" .::!::-:~· .: .. : · 
Trustee as the Administrator and Employer shall determine to be ·: -~~..,~.;-~ :_~ .. ; .· 
necessary to provide the benefits under the Plan determined by .- ·::.-:::--:!7-~~~:­
the aoolication of accepted actuarial methods and assumptions. : .. ~ .'_ ·~ ·~.=:-_.r:~~ · ·~ · 

4.1 

·The method of funding shall be consistent with Plan objectives. . · ·~ .. :·.:·..: ' .. · - ."'"':. ·-:· ; ·. . 

4.2 ACTUARIAL METHODS 
In establishing the liabilities under the Plan and 

contributions thereto, the enrolled actuary will use such methods 
and assumptions as will reasonably reflect the cost ot the .·;- : :., . ·. :·:~ ·: ~.·. -. .. 

·.· 
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benefits. The Plan assets are to be valued on ~he basis of any 
reasonable method of valuation that takes into account fair 
market value pursuant to regulations prescribed by the Secretary 
of Treasury. There must be an actuarial valuation of the Plan at · · · 
least once every J years. 

4.3 TRANSFERS FROM QUALIFIED PLANS 
(a) With the consent of the Administrator, 

amounts may be transferred from other qualified plans, 
provided that the trust !rom which such funds are 
transferred permits the transfer to be made and, in the 
opinion of legal counsel for the Employer, the transfer 
will not jeopardize the tax exempt status of the Plan 
or Trust or create adverse tax consequences !or the 
Employer. The amounts transferred shall be considered 
an additional Accrued Benefit and set up in a separate 
account herein referred to as a "Participant's Rollover 
Account". Such account shall be tully Vested at all 
times and shall not be subject to forfeiture !or any 
reason. 

(b) Amounts in a Participant's Rollover Account 
shall be held by the Trustee pursuant to the provisions 
of this Plan, and such amounts sh~tl not be subject to 
forfeiture for any reason and may not be withdrawn by, 
or distributed to the Participant, in whole or in part, 
except as provided in Paragraph (c) of this Section. 

(c) At Normal Retirement Date, or such other 
date when the Participant or his Beneficiary shall b~ 
entitled to receive benefits, the Accrued Benefit shall 
be used to provide additional benefits to the 
Participant. 

(d) The Administrator may direct that employee 
transfers made after the first month of the Plan Year 
pursuant to this Section be segregated into a separate 
account for each Participant in a federally insured 
savings account, certificate of deposit in a bank or 
savings and loan association, money market certificate, 
or other shr.rt term debt security acceptable to the 
Trustee until the first day of the following Plan Year, 
at which ti~e they shall be invested as determined by 
the Administrator pursuant to Section 4.J(e). 

(e) The Accrued Benefit under this Section shall 
be the balance of a "Participant's Rollover Account" as 
of any applicable date. Unless the Administrator 
directs that the Participant's Rollover.Account be 
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segregated i nto a separate account for each Pa~icipant 
in a federal l y insured savings accoun~, certificate ot 
deposit in a bank or savings and loan association, 
money market certificate, or other short term debt 
security acceptable to the Trustee, it shall be 
i nvested as part of the general Trust Fund and share in 
earnings and losses. Except, however, deposits into the 
general Trust Fund after the first month ot tha Plan .. -, ... ·:.:... .- .,-.· , ~ = 
Year shall not share in earnings and losses tor such ~ · .. ~;:~ · 
year. - ~~ 

(f) For purposes of this Section, the term 
"amounts transferred from other qualified plans" shall 
mean: (i) amounts transferred to this Plan directly 
from another qualified plan; (ii) lump-sum 
distributions received by an Employee from another 
qualified plan which are eligible for tax tree rollover 
to a qualified plan and which are transferred by the 
E~ployee to this Plan within sixty ( 60) days following 

. • __ ;;r~ ·.: ., 

·-
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. ·-

his receipt thereof; (iii) amounts transferred to this 
Plan from a conduit individual retirement account 
provided that the conduit individual retirement account 
has no assets other than assets which (A) were 
previously dist~~D~~~d to the Employee by another 
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~~~ 'were - - =·_·.·.: __ .. t .. :~.-~~----._-.~~-::·:;:~-: .. ~,~----~-t-".: __ .-_.-. 
el i gible for tax tree rollover to a qualified corporate ~ ~~~ -
or noncorpora te plan and (C) were deposited in such : ·:; · .: ~~~-~~­
conduit individual retirement account within sixty (60) _ .. ... . <:~:~:; , 
days of rect:!.ipt thereof and other than earnings on said :: .:~ .. :"· .. ,_;.:::::.·. 
assets; and ( i v) amounts distributed to the Employee ·. · · · ~· , . 

- I •, .~ •: ·,: ' • 

from a conduit individual retirement account meetinq .. ..:.. .,'- .:...-.;.:·:~~ .. ·:_ · 
the requirements of clause (iii) above, and transferred · ·f-; - ~~;: .. ~~-:: · 
by the Employee to this Plan within sixty ( 6 o) days ot . · · · · ·· ,. ' :.;,:.,: .. -r-:i ::::.:.: ~ 
h is receipt thereat from such conduit individual .. _ ... _ .:·_=:.::;.:.:·.:::. 
retirement account. Prior to accepting any transfers to .... :-.=.-.?.::;~!· . ·: 
which this Section applies, the Administrator may .. _ ... . - .. 
require the Employee to establish that the amounts to · _____ :_;~::~~~--: .. 
be transferred to this Plan meet the requirements ot ·: · ·.~-- -·:·."..~·.:"-~--:~,- · :-=~ 
this Section and may also require the Employee to - ·. +¥}.\~~~~( ,. 
provide an opinion of counsel satisfactory to the · · : .-· ·.;: .~~~~:~::;:~-
Employer that the amounts to be transferred meet the 
requirements of this Section. 

(g) For purposes of this Section, t he t erm 
"qualified plan" shall mean any tax qualified plan 
under Code Section 40l(a) . 
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ARTICLE V 
BENEFITS 

·-. -. .. . 

5 • l RETIREMENT BENEFITS ·. •• ~ : ~:,:. : 
(a) The amount of monthly retirement bene:fi t to .. ~:~:.. . 

be provided for each Participant who retires on his ·-- ·- :- -·~-:--=-.::~ . 
Nor:nal Retirement Date (which benetit is herein called · ~ . ;~?i-z~·. - _ 
his Normal R~tirement Benefit) , shall be equal to 100% -:"{.~~!-6·>: 
of such Participant's Average Monthly Compensation, · . : :-'(~';_· '..1.=·'.' · 
computed to the nearest dollar. · · · 

Notwithstanding the above, a Participant's 
Normal Retirement Benefit shall not be less than his 
Accrued· Benefit at his Normal Retirement Date. 

(b) This Plan does not provide tor a retirement 
date prior to Normal Retirement Date. In the event a 
Participant retires prior to his Normal Retirement 
Date, his benefit shall be the benefit payable per 
Section 5.6(a). 

(c) The Normal Retirement Benefit payable to a 
Retired Participant pursuant to this Section 5.1 shall 
be a month~y pension commencing o~ his Retirement Date 
and continuing for life. The form of distribution o:f 
such benefit, however, shall be determined pursuant to 
the provisions of Section 5.7. 

(d) At the request of a Participant he may be 
continued in employment beyond his Normal Retirement 
Date. In such event, the Participant shall commence 
receiving the payment of his monthly retirement 
benefits provided for in the Plan as though he had 
actually retired on his Normal Retirement Date. At the 
close of each Plan Year prior to his actual Retirement 
Date, such Participant shall be entitled to a monthly 
retirement benefit payable each subsequent Plan Year 

. . 
. ~ . 

-~-· ' ._ . equal to the greater of (l) his monthly retirement 
benefit determined at the close of the prior Plan Year, 
or (2) his ~~crued Benefit determined at the close of 
the Plan Year, offset by the actuarial value -.~ : ~s-;;:-£.~~;· ·· 
(determined pursuant to Section l. 3) of the total · ·~'>:"!:··.' ·~ 
benefit distributions made by the close of the Plan ··,., · 
Year. 

Notwithstanding the above, any Participant 
who has not been credited with at least one (l) Hour of 
service with respect to a Plan Year beginning after 
December 31, 1997, shall be entitled to a retirement 
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benefit commencing at his actual Retirement Date based 
on his Average Monthly Compensation, Years of Service 
and Compensation as of h is actual Reti rement Date. 
However, in any event, his retirement benefit 
commencing at his actual Retirement Date shall not be 
less than the Actuarial Equivalent of the benefit he 
would have received at his No~al Reti rement Date. 

(e) If a Former Participant again becomes a 
Participant, such renewed participation shall not 
result in duplication of benefits. Accordingly, it he 
has received a distribution of a Vested Accrued Benefit 
under the Plan by reason of pri or participation (and 
such distribu~ion has not been repaid to the Plan with 
interest within a period of the earlier of 5 years 
after the first date on which the Participant is 
subsequently reemployed by the E~ployer or the close of 
the first period of 5 consecutive 1-Year Breaks in 
Service commencing after the distribution) , his Normal 
Retirement Benefit and Accrued Benefit shall be reduced 
by the Actuarial Equivalent (at the date of 
distribution) of the present value of the Accrued 
Benefit as of the date of distribution. Any repayment 
by a Participant shall be equ3l to the total of: 

(1) the amount of the distribution, 

(2) interest on such distribution compounded 
annually at the rate of 5 percent per ann~~ from 
the date of distribution to the date of repayment 
or to the last day of the Plan Year ending after 
December 31, 1987, i f earlier, and 

(3) interest on the sum of (l) and (2) above 
compounded annually at the rate of 120 percent of 
the federal mid-term rate (as in effect under 
Code Section 1274 for the f i rst month of a Plan 
Year) from the beginning of the first Plan Year 
beginning after December Jl, 1987 or the date of 
distribution, whichever is later, to the dat~. of 
repayment. ··· ·· y 

. 5.2 MINIMUM BENEFIT REQUIREMENT FOR TOP HEAVY PLAN 
(a) The minimum Accrued Benefit derived from 

Employer contributions to be provided under this 
section for each Non-Key Employee who is a Participant 
during a Top Heavy Plan Year shall equal the product of 
(1) one-twelfth (l/l2th) of "415 Compensation" averaged 
over the five (5) consecutive "limitation years" (or 
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actual number of "limitation years", i f less ) which 
produce the highest average and (2) the lesser of ( i ) 
two percent (2%) multiplied by Years of Service or ( i i) 
twenty percent (20% } . 

·-----­.. - ··---· --· -- ··· 

. ·. 
- · r . • 

-: . '-4- . 
(b) For purposes of providing the minimum 

benefit under Code Section 416, a Non-Key Employee who ·: =.· ._ -~?:~~ .. ·· 
is not a Participant solely because (1) his : . ·~;._.'t~::Ei~~~ 
Compensation is below a stated amount or ( 2) he .· .. ~ :::.:~~~ 
declined . to :.nake mandatory contributions to the Plan · ~ · · · 

:. - -.· 
wi l l be considered to be a Participant. Furthermore, · 
such minimum benefit shall be provided regardless of 
whether such Non-Key Employee is employed on a 

. ' . ! . . 

specified date. 

(c) For purposes of this Section, Years of 
Service !or any Plan Year beginning before January 1, 
1984, or for any Plan Year during which the Plan was 
not a Top Heavy Plan shall be disregarded . 

(d) For purposes of this Section, "415 
Compensation" !or any "limitation year" ending in a 
Plan Year which began prior to January 1, 1984, 
subsequent:. t~ ~.he last "limitation year•• during which 
the Plan is a Top Heavy Plan, or in which the 
Participant failed to complete a Year of Service, shall 
be disregarded. 

(e) For the purposes of this Section, "415 
compensation" shall be as defined in Section 6.2(b ) , 
and shall, !or Plan Years beginning prior to 
January 1, 1989, be limited to $200,000 in Top Heavy 
Plan Years . Thereafter, "415 Compensation" shall be 
limited to $200,000 in all Plan Years (unless adjusted 
in such manner as permitted under Code Section 41S(d)). 

...... ... 

.. . -
. . .. .. 

-,.:.·- · . 
·· -

. -..,.J· •. . .' 

(f) I! section S.l(c) provides for the Normal 
Retirement Benefit to be paid in a form other than a 
single lite annuity, the Accrued Benefit under this 

. Section shall be . the Actuarial Equivalent of the 
mi nimum Accrued Benefit under (a) above pursuant to 
section 1.3. 

~ :: --·~- ~ . . : ~. 

(g) If payment of the m~n~mum Accrued Benefit 
commences at a date other than Normal Retirement Date, 
the minimum Accrued Benefit shall be the Actuarial 

.. -.: 
~. :.: ..;.. .· . 

': .• • :-:-:_~~ .. "' =- . -.,;: 
.:.. •• J..;....: - . . ·-
•• • -"'1. • •• • - ·:. e.. -:·_· .:· 

. ·.; .._~- .- r '• . • .. - ... . 
' !. : .: : . 

.... . -· .. : _. . ,... ; . . 
• • ! - · 

Equivalent of the minimum Accrued Benefit commencing at .. 
Normal Retirement Date pursuant to Section 1. 3. .. · ~:>:.:: .. ·~-·::) ,~·-
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(h) For any Plan Year when (1) the Plan is a Top 
Heavy Plan but not a Super Top Heavy Plan and (2) a Key 
Employee is a Participant in both this Plan and a 
defined cont=ibution plan included in a required 
Aggregation Group which is top heavy, the extra minimum 
Accrued Benefit (required by Sections 6.6(c) (8) and ~ 
6.6(d) to provide the higher limitations} shall be · - ~ 
provided for each Non-Key Employee who is a Participant 
by substituting three percent (3%) for two percent (2t) 
and thirty percent (30%) for twenty percent {20t) in . 
(a) above. 

(i) If a Non-Key Employee participates in this 
Plan and a defined contribution plan included in a 
Required Aggregation Group which is top heavy, the 
minimum benefits shall be provided under this Plan. 

(j} To the extent required to be nonforfeitable 
under Section 5.6, the minimum Accrued Benefit under 
this Section may not be forfeited under Code Section 
4ll(a) (3) (B) or Code Section 4ll(a) (3) (D). 

'5. 3 PAYMENT OF RETIREMENT BENEFITS 
linen a Participant reti~s, the Administrator 

shall immediately take all necessary steps and execute all 
reauired documents to cause the payment to him of the retirement 
benefit available to him under the Plan or his Accrued Benefit if 
greater. 

5.4 DISABILITY RETIREMENT B~NEFITS 
(a) If a Participant becomes Totally and 

Permanently Disabled pursuant to Section 1.47 prior to 
retirement or separation from service, and such 
condition continues tor a period of six (6) consecutive 
months and by reason thereof such Participant's status 

.. .. ::.~ -

_____ , __ . 
. , :"-! <-. :.. 

·-: ... ~ ·: 
. . ·-- . . ···· 

. ~ : .. 
as an Employee ceases, then said disabled Participant - ~,.-~ .. 'c ·.-·0-:-.· . : . 
shall be entitled to receive his Present Value of . . :·- -~ : ·-.. 
Accrued Benefit. As of the Anniversary Date coinciding · ·· · ... ~ = -.:~;. ... -':·: . --with or next following the event o! a Participant's 
Total and Permanent Disability, the Administrator shall 
direct the ~rustee to commence payment of the benefits 
payable hereunder pursuant to the provisions of 
Sections 5.7 and 5.9 as ~~ough he had retired. 

(b) The benefit payable pursuant to (a) above 
shall be computed as of the Anniversary Date subsequent 
to termination of employment. 
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5.5 

(c) In the event of the Terminated Participant's 
Total and Permanent Disability subsequent to his 
ter.:ination of employment, the Terminated Participant 
(or his Beneficiary) shall receive the Present Value o! 
his Vested Accrued Benefit as of the Anniversary Date 
coinciding with or next following the date of his Total 
and Per:nanent Disability. ... . . ·~~ .. :. 

. ..:.. .. :. . ... ·.:·-= -~~:: ·.~ .. 
DEATH .BENEF:CTS . . . 

(a) . . 0~ the Anniversary Date coinciding with or 
next following a Participant's satisfaction o! the 
eligibility requirements of Section 3.1, the 
Administrator may instruct the Trustees to purchase a 
lite insurance contract with a face amount to be 
determined by the Administrator using a uniform 
nondiscriminatory policy consistently applied. 
Additional lite insurance Contracts shall be purchased 
and/ or surrendered on subsequent Anniversary Dates as 
are necessary pursuant to the policy established by the 
Administrator. 

(b) Death benefits payable by reason of the 
death of a Participant or a Retired Participant sh~ll 
be paid to his Beneficia=¥ in accordance with ~,~ 
following provisions: 

(i) Upon the death of a Participant prior 
to his Retirement Date, his Beneficiary 
shall be entitled to a death ben~fit in an 
amount equal to the Present Value of Acc=ued 
Benefit as of the Anniversary Date 
coinciding with or subsequent to death and 
any additional Policy proceeds payable at 
death in accordance with this Section 5.5. 

(ii) I! life insurance is issued on behalf 
o! a Participant, and, less than two-thirds 
o! the Plan's normal cost for the . 
Participant under the Typical Level Premium . . 
Cost Method has been invested in lite · . -;-.t:· . . , .. 
insurance premiums, having cash surrender 
value on the Participant's lite or, i! less 
than one-third of the Plan's normal cost 
under the Typical Level Premium Cost Method 
is used to purchase term insurance, the 
pre-retirement death benefit for that 
Participant shall be limited to the 

. ·­..... 

insurance in force minus the cash value, 
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plus the reserve calculated under the 
Typical Level Premium Cost Method using the 
actuarial assumptions stated in Section ~.3 • 

. t=:~· · · . 
If the limitations set forth in this .. ·- -- . 
subparagraph are exceeded, then such death-_~_. ·. · - ~ ­
benefit shall be equal to the insurance that . · _ :.:.:; , _ ~ · 
would have been provided if the premium -~·~::~-::::.~: :....:..:;"' · .~· 
payments satisfied such limitations, minu~ .-·.:~;~ ::. -· : __ _'"- -· 
the cash value of such Policies attributable 
to the reduced premiums, plus the reserve 
calculated under the Typical Level Premium 
Cost Method using the actuarial assumptions 
stated in Section ~.3. The additional Policy 
proceeds shall inure to the Trust Fund and 
be used to reduce the future contributions . 
ot the Employer. ·· : 

(iii) Upon the death of a Participant .. 
subsequent to his Retirement Date, but prior 
to commencement of his retirement benefits, 
his Beneficiary shall be entitled to a death 
benefit in an amount equal to the Actuarial 
Equivalent of the benefit the Pa~icipant . 
would have received at his Retirement Date 
credited with interest subsequent to such 
date at the rate determined under Section 
4ll(c) (2) (C) of the Code, if applicable. 

(iv) Upon the death of a Participant 
subsequent to the commencement of his 
retirement benefits, his Beneficiary shall 
be entitled to whatever death benefit may be 
available under the settlement arrangements 
pursuant to which the Participant's bene!it 

. . is made payable. 
·I .~: ·~·· · ··· . . : . • : . -\"' - ~-

(v) In the event of a Terminated --~ . .. ··· . · · , .. -
Participant's death subsequent to his . ""~:"i : :·:; __ ~ . ~ ·:. -~ · .. 
termination of employment, his Beneficiary . . . . 
shall receive the Present Value of such ·~:::.· . .. 
F~rticipant's Vested Accrued Benefit as o! 
tne ·Anniversary Date coinciding with or next 
following the date of his death. 

(c) For a Participant who is found by the 
Administrator to be insurable only at a mortality 

-- :. 

classification other than standard, the Trustees on a .... 
uniform and nondiscriminatory basis shall either (l) 
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purchase an insurance Contract, with a face amount that 
can be purchased at the standard rate tor coverage as 
provided in Section S.S(a) for such Participant it he 
could obtain such coverage, (2) purchase such insurance 
Contract, and pay the additional premium att~ibutable 
to the excess mortality hazards, or (3) allo~ the 
Participant the right to pay the additional premium 
attributable to the excess mortality hazards. It a 
Participant is determined to be uninsurable, no life 
insurance Contract shall be required to be purchased on.­
the lite of ~uch Participant. 

(d) The Administrator may require such proper 
proof of death and such evidence of the right ot any 
person to receive the death benefit payable as a result 
of the death o! a Participant as the Administrator may 
deem desirable. The Administrator's determination of 
death and the right of any person to receive payment 
shall be conclusive. 

(e) Unless otherwise elected in the manner 
prescribed in Section 5.8, the Beneficiary of the death 
benefit shall be the Participant's spouse, ~ho shall 
receive such benefit in t~ form ot a Pre-Retirement 
Survivor Annuity pursuan·C. 't:~ Section 5 . 8. Except, 
ho~ever, the Participant may designate a Beneficiary 
other than his spouse if: 

(i) the Participant and his spouse have 
validly uaived the Pre-Retirement Survivor 
Annuity in the manner prescribed in Section 
5.8, and the spouse has waived his or her 
right to be the Participant's Beneficiary, 
or 

(ii) the Participant has no spouse, or 

(iii) the spouse cannot be located. 

In such event, the designation of a 
Beneficiary shall be made on a form satisfactory to the 
Administrator. A Participant may at any time revoke his 
designation ot a Beneficiary or change his Beneficiary 
by filing ~itten notice of such ·revocation or change 
with the Administrator. Ho~ever, the Participant's 
spouse must again consent in ~riting to any change in 
Beneficiary unless the original consent ackno~ledged 
that the spouse had the right to limit consent only.to 
a specific Beneficiary and that the spouse voluntar1ly 
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elected to ralinquish such right. In the event no valid 
designation of Beneficiary exists at the time of the 
Participant's death, the death benefit shall be payable 
to his estate. 

( !) The benefit payable under this Section shall . . : 
be paid pursuant to the provisions of Sections 5. a and ~ ·.t 
5 9 . ,. ~r. • • 

. . ·~:5~: . .:: 
: ! _;", •• ~ ~. 

(g) If a Participant dies before any insurance - ·· 
coverage to which he is entitled under the Plan is 
effected, his death benefit from such insurance 
coverage shall be limited to the standard-rated pre~iu: 
which was or should have been used for such purpose. 

(h) In no event shall the death benefit payable 
to a surviving spouse be less than the Actuarial 
Equivalent of the "minimum spouse's death benefit." 

( i) For the purposes of this Section, the .. · : · 
"minimum spouse's death benefit" means a death benefit .. ~-· · ~ · 
for a Vested married Participant payable in the form of .>· 
a Pre-Retirement survivor Annuity. Such annuity ·. · 
payments shall be equal to the amount which '"o·.J.:.d be __ . ,:.: ... . . 
payable as a survivor annuity under the j oin-c a.na ··' · .: .. · ... ~ . ..:..-. 
survivor annuity provisions of the Plan if: . :· -:~:.(-.:.~~-.... . · -.. :. 

: :.:~ . " 
( 1) in the case of a Participant who dies after ·. ; . " ~ .. :. 
the Earliest Retirement Age, such Participant had 
retired with an immediate joint arld survivor 
annuity on the day before the Participant's date 
of death, or 

(2} in the case of a Participant who dies on or 
before the Earliest Retirement Age, such 
Participant had: 

(i) separated !rom service on the date of 
his death, 

(ii) survived to the Earliest Retirement 
Age, 

(iii) retired with an immediate joint and 
survivor annuity at the Earliest Retirement 
Age based on his Vested Accrued Benefit on 
his date of death, and 
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5.6 

( iv) died on the day after the day on which 
said Participant would have attained the 
Earliest Retirement Age. 

TERMINATION OF EMPLOYMENT BEFORE RETIREMENT 
(a) When a Participant has incurred a 1-Year 

Break in Service, his participation in the Plan shall 
cease. Payme'1t to a Fo:no.er Participant of the Vested : ·:: 
portion of his Accrued Benefit, unless he otherwise . . ·. 
elects, shall begin not later than the 60th day after 
the clos~ o! the Plan Year in which the latest o! the 
following ev~nts occurs: (1) the date on which the 
Participant attai~s the 2arlier of age 65 or the Normal 
Retirement Age specified herein; (2) the lOth 
anniversary of the year in which the Participant 
commenced participation in the Plan; or (3) the date 
the Participant terminates his service with the 
Employer. 

However, the Administrator shall direct the 
earlier payment of the entire Vested portion ot the 
Present Value of Accrued Benefit, but only i! it is 
$3,500 or less. 

That portion of a Terminated Participant's 
Accrued Benefit that is not Vested shall be forfeited 
and used only to reduce future costs o! the Plan. 

(b) A Participant shall become tully Vested in 
his Participant's Accrued Benefit immediately upon 
entry into the Plan. 

(c) The computation of a Participant's 
nonfor!eitable percentage of his interest in the Plan 
shall not be reduced as the result of any direct or 
indirect amendment to this Article. In the event that 
the Plan is amended to change or modi!y any vesting 

. -· --: .-· 

.. 
.... . .--- .. -

. ·::.!·: . 
- ---· . .... -
-~...........;~:·.: . . ... ............ .... 

• 0 ~ -..i~::J;;;:.- 7 . .. ----~:· .... 
~ - -·-··-· 
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schedule, a Participant with at least three (3) Years ·-- ·.-:. .. .. - · -
o! Service as of the expiration date of the election . . ~:.: .. :..-<::· . 
period may elect to have his nonforfeitable percentage ~ ·:· .::: . 
computed unc!ar the Plan without regard to such . · ._,.;..· .. :::"~~,;~-~- · 
amendment. Notwithstanding the foregoing, tor Plan · ::-.~·\ '"·-= ·.:=-~::.-
Years beginning before December 31, 1988, or with :: · :._:.:. 
respect to Employees who !ail to complete at least one 
(l) Hour of Service in a Plan Year beginning a!ter 
December 31, 1988, five (5) shall be substituted for 
three (3) in the preceding sentence. If a Participant 
!ails to make such election, then such Participant 
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5.7 

shall be subject to the new vesting schedule. The 
Participant's election period shall commence on the 
adoption date of the amendment and shall end 60 days 
after the latest of: 

.. .. ·:i..- .. 

,~, .~ .·· 

.. .; :...:.-.:.:::..:.:. _ .... :- - ~.JJ.o~.- · ·· 

.- -~~~~~ ..... 
(i) the adoption date of the amendment, 

(ii) the effective date of the amendment, 

(.iii) the date the Participant receives 
written notice of the amendment from the 
Employer or Administrator. 

. :-r.r.~:. - . 
or < ·.·£ ... ··-·· -·-=-=-- -· . 

DISTRIBUTION OF BENEFITS 
(a) (1) Unless otherwise elected as provided 

below, a Participant who is married on the "annuity 
starting date" and who does not die before the "annuity 
starting date" shall receive the value of his benefits 
in the form of a joint and survivor annuity. The joint 

. ~-.• ~· .' . . " . ... -0 · _,.; _ _ • __ ... 

. .. . - ···· . ·-- -·· 
~ .; , . .. . ,- . . 

, • 

and survivor annuity shall be the Actuarial Equivalent . ... :: ___ :":"' :·-
of a single life annuity. Such joint and survivor 
benefits following the Participant's death shall 
continue to the spouse during the spouse 1 s lifetime at ·.; -:'·.' : :.:.. ·c :. : 

a rate equal to so~ of. the rate at which such benet its ·· · ~-- .. .. 
were payable to the Participant. The Participant may :·_;,,. · --~:;·;~~:.~ 
elect to receive a smaller annuity benefit with · .-:- .; .~'-~.- -~-- ~: -
continuation of payments to the spouse at a rate of ·:~~;~~ .. -.:~~5·~_:_ 
seventy-five percent (75%) or one hundred percent 
(100%) of the =ate payable to a Participant during his 

I 
I 
' r 
I 
I 
1. . 
i ·-

lifetime. An ur~arried Participant shall receive the 
value of his benefit in the form of a life annuity. . ! 

Such unmarried Participant, however, may elect in .···:, ·. ·. -,; .: . 
writing to waive the life annuity. The election must -~ :.:.~/ ~~- :. 
comply with the provisions of this Section as if it -: .. ~--~.:~_-· ::.: ::, ·. · · : 
were an election to waive the joint and survivor . _ .... Y. · .... _ 

annuity by a married Participant, but without the _ ,~;;,·::...:..-;.--~::::.~ , 
spousal consent requirement. The joint and survivor : ~. . .. . 
annuity and the life annuity form of distribution shall -...iF..:..;.:;, .. ,;. , 
be the Actuarial Equivalent of the benefits due the · ...:...~f-·-.::..: .. ::_ ... ,;.. f 

Partic~:~nt~">Y election to waive the joint and survi~,;;. ~*~11> I 
annuity must be made by the Participant in '· ' ···· ······ · ... · 

. ' · . :.:_ :~ .. ~.-:: = . . . -:·~ writing during the election period and be 
consented to by the Participant 1 s spouse. Such . . .. 
election shall designate a Beneficiary (or a form . . l 
of benefits) that may not be changed without . __ _ ' 
spousal consent (unless the consent of the spouse .:_,,~--:- -·.--;;::.:.~-- .. 
expressly permits designations by the Participant 

·.· : . ·. .. ; · ... .. : . . 
I , •• • ' 
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without the requirement of further consent by the 
spouse). such spouse's consent shall be 
irrevocable and must acknowledge the e!tect ot 
such election and be witnessed by a Plan 
representative or a notary public. Such consent 
shall not be required it it is established to the ·. 
satisfaction ot the Administrator that the ~ -
required consent cannot be obtained because th.ere · ·-" ­
is no spouse, the spouse cannot be located, or . . ·.:-:~ · 
other ~ircumstances that may be prescribed by 
Regulations. The election made by the Participant 
and consented to by his spouse may be revoked by 
the Participant in writing without the consent ot 
the spouse at any time during the election 
period. The number ot revocations shall not be 
limited. Any new election must comply with the 
requirements of this paragraph. A termer spouse ' s 
waiver shall not be binding on a new spouse . 

(3) The election period to waive the joint and 
survivor annuity shall be the 90 day period 
ending on the "annuity starting date." 

(4) For purposes of this Sectlcn, the "annuity 
starting date" means the tirst day of the first 
period tor which an amount is payable as an 
annuity, or, in the case ot a benefit not payabl e 
in the torm ot an annuity, the tirst day on which 
all events have occurred which entitles the 
Participant to such benetit. 

(5) With regard to the election, the 
Administrator shall provide the Participant 
within a reasonable period ot time betore the 
"annuity starting date" (and consistent with 
Regulations), a written explanation ot: 

(i) the terms and conditions ot the joint 
and survivor annuity, and .. :· · . -

1'".'-• •.• 

( ii) the Participant ' s r i ght to make an . -· · ~ ~· ~· .. ,­
election to waive the joint and survivor 
annuity, and 

(iii) the right ot ~~e Participant ' s spouse 
to consent to any electi on to waive the 
joint and survivor annuity, and 
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( iv) t~e right ot the Participant to revoke 
such election, and the e!!ect o! such 
revocation. 

. .. 
( 6) The distribution ot a benet it in t.~e !orm ·o! . ..... . 
a joint and survivor annuity shall require the · ·. · .. 
Participant's consent it such distribution . ~ .. '"- .: 
commences prior to the later o! his Normal . ~ .. :.- : ·':~:~-:: : · .. · 
.RetireJdent Age or age 62. . .. ·· ·: . ; ·. · · 

(b) In the event a married Participant duly 
elects pursuant to paragraph (a) (2) above not to 
receive the retirement benefit in the tor.m o! a joint 
and survivor annuity, or i! such Participant is not 
married, in the torm ot a li!a annuity, the 
Administrator shall direct the Trustee to distribute to 
a Participant or his Beneficiary an amount which is the 
Actuarial Equivalent ot the monthly retirament bena!it 
provided in Section S.l(c) in one or more ot the 
tollowing methods as elected by the Participant: 

(i) One lump-sum payment in cash or in 
property;· 

.. ~.-.. 
.. • . • • · , 4' , • _. ___ ._·:::.:: _. __ .. : · ... :...:.. -. . 

•. t • - • • . - . 
(ii) Payments over a period certai n in 
monthly, quarterly, semiannual, or annual 
cash installments. The period over which 
such payment is to be made shall not extend 
beyond the Participant's li!e expectancy {or 
the li!e expectancy o! the Participant and 
his designated Beneficiary) . 

::-..:.. ~ .. :~ : ' ... : ... .. ··-· -- - . 

. - ~ ... 

. ·. -- . - ~ 

(iii) Purchase ot or providing an annuity. 
However, such annuity may not be in any !ora 
that will provide tor payments over a period __ ·. ·- ··· 
extending beyond either the li!e ot the · . ·: ,:·· ~:~ .. -;; . 
Participant (or the lives ot the Participant -_;;:, .. 
and his designated Beneficiary) or the lite ·· ·-~ ::.··.-,: ·.- -:.~:=- : ..: 
expectancy o! the Participant (or the lite ':":-:_: ·: .- .--:-.~ . .: -

~~~~:~~ ~!n~~ci:~~~ipant and his ~ -- :_:_-_·:~~~~~~~i:i~-
(c) The present value ot a Retired Participant's 

joint and survivor annuity derived !rom Employer and 
Employee contributions may not be paid without his 
written consent it the value exceeds $3,500. Further, 
the spouse ot a Retired Participant must consent in 
writing to any immediate distribution. I! the value ot 
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_.._.. _.,.,. ...... 

~ . ·, .. ~ .. . 
.. ., ~~··· 

: - .. . 
. ..... ·. ~-~::; ---

t~e Reti red Participan~'s benefit derived from Employer 
and Employee contributions does not exceed $3 500 tha 
Administrator may immediately distribute such

1

ben~fit 
without such Retired Participant's consent. No 
distribution may be made under the preceding sentence 
after.the annuity sta~~ng d~t7 unless the Participant 
and h~s spouse consent ln wrltlng to such distribution • 
Any ·written consent required under this paragraph must 
be obtained not more than 90 days before commencement 
of the distribution and shall be made in a manner 
consistent with Section 5.7(a)2. The Present Value of 
Accrued Benefit in this regard shall be deta~ined as 
provided in Section 1.37. 

~1i~~- -- · 

(d) Notwi~~standing any provision in the Plan to 
~e contrary, the distribution of a Participant's 
benefits, whether under the Plan or through the 
purchase of an annuity contract, shall be made in 
accordance with the following requirements and shall 
otherwise comply with Code Section 40l(a) (9) and the 
Regulations thereunder (including Regulation Section 
l.40l(a) (9)-2): 

(l) A ?ar~1~ipant's benefits shall be 
distributed to him not later than April lst of 
the calendar year following the later of (i) the 
calendar year in which the Participant attains 
age 70 l/2 or (ii) the calendar year in which the 
Participant retires, provided, however, that this 
clause (ii) shall not apply in the case of a 
Parti cipant who is a "five (5) percent owner" at 
any time during the 5-plan year period ending in 
the calendar year in which he attains age 70 l / 2 
or, in the case of a Participant who becomes a 
"five (5) percent owner" during any subsequent 
Plan Year, clause (ii) shall no longer apply and 
the required beginning date shall be the April 
lst of the calendar year following the calendar 
year in which such subsequent Plan Year ends. 
Alterr.~tively, distributions to a Participant 
must ~egin no later than the applicable April lst 
as detarmined under the preceding sentence and 
must be made over the life of the Participant (or 
the lives of the Participant and the 
Participant's designated Beneficiary) or the life 
expectancy of the Participant (or the life 
expectancies o! the Part~cipant and his , 
designated Beneficiary) ln accordance Wlth 
Regulations. For Plan Years beginning after 

37 8...., ,s 

. .. . .... .. . 
. · . 

, ~ . ~ . 

. . . . ,_. 



5.8 

December 31, 1988, clause (ii} above shall not 
apply to any Participant unless the Participant 
had attained age 70 1/ 2 before January 1, 1988 
and was not a 11 !ive (5) percent owner" at any 
time during the Plan Year ending with or within 
the calendar year in which the Participant 
attained age 66 1/2 or any subsequent Plan Year. 

(2} Distributions to a Participant and his 
Beneficiaries shall only be made in accordance 
with the incidental death benefit requirements of 
Code Section 40l(a) (9} (G) and the Regulations 
thereunder. Additionally, !or calendar years 
beginning before 1989, distributions may also be 
made under an alternative method which provides 
that the then present value of the payments to be 
made over the period of the Participant's life 
expectancy exceeds fifty percent (50%) of the 
then present value of the total payments to be 
made to the Participant and his Beneficiaries. 

(e) For purposes of this Section, the life 
expectancy of a Participant and a Participant's spouse 
(other th~ in the case of a li!~ annuity ) may, at the 
election of the Participant or the Participant's 
spouse, be redetermined in accordance with Regulations. 
The election, once made, shall be irrevocable. I! no 
election is made by the time distributions must 
commence, then the life expe~tancy of the Participant 
and the Participant's spouse shall not be subject to 
recalculation. 

DISTRIBUTION OF BENEFITS UPON DEATH 
(a} Unless otherwise elected as provided below, 

a Vested Participant who dies before the annuity 
starting date and who has a surviving spouse shall have 
his death benefit paid to his surviving spouse in the 

r ._ ... 

-.. 
·., .... ,.: .~ : .. . 

· - ~ . ...:: ~! 

·-

form of a Pre-Retirement Survivor Annuity. The ::- .... 
Participant's spouse may direct that payment of the __ .,. . . . 
Pre-Retirement Survivor Annuity commence not later than ·- - ~ - ~-=-- -· · 
the month ir. which the Participant would have attained .:~~· ; -.. ~:--~-.. .-.: 
the Earliest Retirement Age under the Plan. I! the · · · · 
spouse does not so direct, payment of such benefit will _ 
commence at the time the Participant would have 
attained the later of his Normal Retirement Age or age 
62. However, the spouse may elect a later commencement 
date, subject to the rules specified in Section S.S(g) • 
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(b) ~~y election to waive the P~e-Retirement 
survivor Annuity before the Participant's death must be 
made by the Participant in writing during the election 
period and shall require the spouse's irrevocable 
consent in the same manner provided !or in Section 
5.7(a} {2}. Further, the spouse's consent must ~ 
acknowledge the specific nonspouse Beneficiary or tha -· 
alternative !orm ot death bene!i t to be paid in lieu o! !-:<:. -: 
the Pre-Retirement survivor Annuity. Notwithstanding ·< -· 
the !oregoinJ, the nonspouse Beneficiary or the 
alternative form o! death benefit need not be 
acknowledged, provided the consent of the spouse 
acknowledges that the spouse has the right to limit 
consent only to a specific Beneficiary or a specific 
term of benefit and that the spouse voluntarily elects 
to relinquish one or both o! such rights. 

(c) The election period to waive the 
Pre-Retirement survivor Annuity shall begin on the 
first day o! the Plan Year in which the Participant : . ..-. ~. 
attains age 35 and end on the data o! the Participant's 
death. In the event a Vested Participant separates from. · 
service prior to the beginning of the election period. ~: ... 
the election period shall b~qin on the data of su~, 
separation !rom service. 

(d) With regard to the election, the 
Administrator shall provide each Participant within the 
applicable period, with respect to such Participant 
(and consistent with Regulations), a written 
explanation o! the Pre-Retirement Survivor Annuity 
containing comparable information to that required 
pursuant to Section 5.7{a) (5). For the purposes o! this 
paragraph, the tarm "applicable period" means, with 
respect to a Participant, whichever of the following 
periods ends last: 

0 · -

{l) The period beginning with the first day .. 
of the Plan Year in which the Participant attains .... 
age 32 and ending with the close of the Plan Year :·-~. -- . . 
preceding the Plan Year in which the Participant ·2;.-:: · · :. · · 
attains age 35; :'-i.~: : :.:- ' 

(2) A reasonable period after the 
individual becomes a Participant. For this 
purpose, in the case of an individual who becomes 
a Participant a!ter age 32, the explanation must 
be provided by the end o! the three-year period 
beginning with the first day of the first .Plan 
Year for which the individual is a Partic~pant : 
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. ·- .;: .:.. 

(3) A reasonable period ending a!ter the 
Plan no longer fully subsidizes the cost o! the 
Pre-Retirement survivor Annuity with respect to 
t!le Participant: . . . -...... .... , . .._-:. :~ -::- ,: 

(4) A reasonable period 
Section 40l(a) (ll) applies to 

ending a!ter Coda· --~ --~~:~:~:, _ 
the Participant: or-~:_-~·­

·~:.?!-:~~~:: . : . : 
(3) A reasonable period a!ter separation : ~~~-- · 

f=-om service in the case of a Participant who .. 
separates before attaining age 35. For this 
purpose, the Administrator must provide the 
explanation at the time of separation or within 
one year after separation. j :· ~-:: = .. 

(e) I! the value of the Pre-Retirement Survivor-_--_-_.-:-· .. · 
Annuity derived from Employer and Employee 
contributions does not exceed $3,500, the Administrator 
shall direct the i~ediate distribution of such amount 
to the Participant's spouse. No distribution may be --:::. . 
made under the preceding sentence after the annuity ,. · · · 
starting date unless the spouse consents in writing. I! _ 
the value exceeds $3,500, an immediate distribution o! .:; : ~· 
the entir~ ~~o~nt may be made to the surviving ~pouse, 
provided sucn surviving spouse consents in writing to 
such distribution. Any written consent required under 
this paragraph must be obtained not more than 90 days 
before commencement of the distribution and shall be 
made in a manner consistent with Section 5.7(a)2. The 
Prese~t Value of Accrued Benefit in this regard shall 
be determined as provided in Section 1.37. 

(f) (l) In the event the death benefit is not 
paid in the form of a Pre-Retirement survivor Annuity, 
it shall be paid to the Participant's Beneficiary by 
either o! the following methods, as elected by the _ . _ . , . . 
Participant (or i! no election has been made prior to 
the Participant's death, by his Beneficiary) subject to ... :~:;·; · 
the rules specified in section 5. a (g) : · -~ .. ~:~t.'~-~ · 

(i) One lump-sum payment in cash or in 
property; 

(ii) Payment in monthly, quarterly, 
semi-annual, or annual cash installments 
over a period to be determined by the 
Participant or his Beneficiary. After 
periodic installments commence, the 
Beneficiary shall have the right to direct 

40 
878 

--··- , ......... 
0 .• • •• , 

~ ... ~ ...... 
:. ~ .. ··:= .·~ -·:: .. 
:: . ·:; .. 

'":: ,. ... , . 

. .. ... , • ;. 

1··· 
I · • 

'. :....; 

r 
t .. 



the Trustee to reduce the period over which 
such periodic installments shall be made, 
and the Trustee shall adjust the cash amount 
o! such periodic installments accordingly. 

(2) In the event the death benefit payable 
pursuant to Section 5.5 is payable in 
installments, then, upon the death o! the .. :-:;;;.:· 
Participant, the Administrator shall direct the :'.":· · 
Truste~ to segregate into a separate Trust 
Fund(s) the death benefit as provided in Section 
5.S(a), and the Trustee shall invest such 
segregated Trust Funds separately, and the funds 
accumulated in such Trust Fund(s) shall be used 
!or the payment o! the installments hereinabove 
provided. 

(3) The Administrator, at the election o! the 
Participant's Beneficiary, shall direct the 
Trustee to accelerate any installment payment to 
a Participant's Beneficiary. 

(g) Notwithstanding a~y rrovision in the Plan to 
the c~ntrary, distributions t~on the death of a 
Participant shall be made in accordance with the 
following requirements and shall otherwise comply with 
Code Section 40l(a) (9) and the Regulations thereunder. 

It it is determined, pursuant to Regulations, that the 
distribution o! a Participant's interest has begun and 
the Participant dies betore his entire interest has 
been distributed to him, the remaining portion o! such 
interest shall be distributed at least as rapidly as 
under the method o! distribution selected pursuant to 
Section 5.7 as of his date o! death. I! a Participant 
dies before he has begun to receive any distributions 
of his interest under the Plan or before distributions 
are deemed to have begun pursuant to Regulations, then 
his death benefit shall be distributed to his 
Beneficiaries by December 31st o! the calendar year in 
which the fifth anniversary of his date o! death 
occurs. However, the 5-year distribution requirement ot 
the preceding sentence shall not apply to any portion 
o! the deceased Participant's interest which is payable 
to or !or the benefit of a designated Beneficiary. In 
such event, such portion shall be distributed over the 
life o! such designated Beneficiary (or over a period 
not extending beyond the life expectancy o! such 
designated Beneficiary) provided such distribution 
begins not later than December 31st o! the calendar 
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.. . ... -

year i~ediately following the calendar year in which 
the Pa~icipant died. Except, however, in the event the 
Participant's spouse (determined as of the date of the 
Participant's death) is his Beneficiary, the __ _ ·. ·· 
requirement that distributions commence within one year :··. -.-_. 
of a Participant's. death shall not apply. In lieu ;-;_,-;,; __ ·: 
thereof, distribut~ons must commence on or before the . -: -:; . 

~ - -- · -later of: (1) .December 31st of the calendar year ·.· :i.:;·~:...:. :·:· 
immediately following the calendar year in which the - -~- ·:.~·;. .. ~ · 
Participant died; or ( 2) December 31st o! the calendar · · - ... 
year in which the Participant would have attained age .. . 
70 l/2. If the surviving spouse dies before 
distributions to such spouse begin, then the 5-year 
distribution requirement of this Section shall apply as 
if the spouse was the Participant. 

• '".:.~ 

(h) For purposes of this Section, the lite 
expectancy of a Participant and a Participant's spouse 
(other than in the case of a lite annuity) may, at the ___ _ 
election of the Participant or t..~e Participant's ,.J ' 
spouse, be redetermined in accordance with Regulations. 
The election, once made, shall be irrevocable. I! no 
election is made by the time distributions must 
commence, then the life ~xpectancy of the Part:i.ci-pa,t 
and the Participant's spouse shall not be subject to 
recalculation. 

TIME OF SEGREGATION OR DISTRIBUTION 
Except as limited by Sections 5.7 ana 5.8, 

- . \ . . " ·C. 

whenever the Trustee is to make a distribution or to commence a 
series of payments on or as of an Anniversary Date, the 
distribution or series of payments may be made or begun on such 
date or as soon thereafter as is practicable, but in no event 
later than 180 days after the Anniversary Date. Except, however, 
unless a Former Participant elects in writing to defer the 
receipt of benefits (such election may not result in a death 
benefit that is more t..~an incidental), the payment of benefits 

. . 
.... .., p . 

shall begin not later than the 60th day a!ter the close of the .: .·::-:.~'- · 
Plan Year in which the latest o! the following events occurs: ·-.-.. -. .- .. - . 
(a) the date on which the Participant attains the earlier o! age <:~:~:: - -
65 or the Normal Retirement Age specified herein; (b) the lOth ·. ·~.:::-~··..:: • 
anniversary of the yea t:' in which the Participant commenced . _: -:~: ·. .. · 
participation in the Plan; or (c) the date the Participant 
terminates his service with the Employer. 

5.10 DISTRIBUTION FOR MINOR BENEFICIARY 
In the event a distribution is to be made to a 

minor, then the Administrator may direct that such distribution 
be paid to the legal guardian, or i! none, to a parent of such 
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Beneficiary or a responsible adult with whom the Beneficiary 
maintains his residence, or to the custodian for such Beneficiary 
under the Uniform Gift to Minors Act or Gift to Minors Act, i f 
such is permitted by the laws of the state in which sai d 
Beneficiary resides . Such a payment to the legal guardian, 
c'.lstodian or parent of a minor Beneficiary shall fully discharge .-~ ... :. 
the Trustee , Employer, and Plan from further liability on account ·.-~ .. 
thereof. ---···- - · 

5 . 11 MINIMUM BENZFITS PAYABLE 
Notwithstanding the provisions of Sections S.l(b ) 

and 5.4, the benefits payable to a Participant or a Beneficiary 
- pursuant to such Sections shall not be less than a Participant's 

Present Value of Vested Accrued Benefit as of the date of 
distribution. 

5. 12 LOCATION OF PARTICIPANT OR BENEFICIARY UNlQlOWN 
In the event that all, or any portion, ot the 

distribution payable to a Participant or his Beneficiary 
hereunder shall, at the expiration of five (5) yea~s after it 
shall become payable, remain unpaid solely by reason of the 
inability of the Administrator, after sending a registered 
letter, return receipt requested, to the last known address, and 
after further ·oili~P.nt effort, to ascertain the wher~~outs of 
such Participant or his Beneficiary, the amount so distributabl e 
shall be forfeited and shall be used to reduce the cost of the 
Plan. In the event a Participant or Beneficiary is located 
subsequent to his benefit being forfeited, such benefit shall be 
restored . 

5.13 EFFECT OF SOCIAL SECURITY ACT 
Benefits being paid to a Parti cipant or 

Beneficiary under the terms of the Plan may not be decreased by 
reason of any post-separation Social Security benefit increases 
or by the increase of the Social Security wage base under Title 
II of the Social Security Act. Benefits to which a Former 
Participant has a Vested interest may not be decreased by reas on 
of an increase in a benefit level or wage base under Title II of 
t he Social Security Act. · 

5.14 LIMITATIONS ON BENEFITS 
All rights and benefits, including elections, 

provided to a Participant in this Plan shall be subject to the 
rights afforded to any "alternate payee" under a "qualified 
domestic relations order" as those terms are defined in Code 
Section 4l4(p). 
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ARTICLE VI 
CODE SECTION 415 LIMITATIONS 

6.1 ANNUAL BENEFIT 
For purposes of this Article, "annual bene:fit" 

means the benefit payable annually under the terms of the Plan 
(exclusive of any benefit not required to be considered tor 

·· purposes ·of ·applying ~1e limitations of Code Section 415 to the 
Plan) payable in the form of a straight life annuity with no 
ancillary benefits. If the benefit under the Plan is payable in 
any other form, the "annual benefit" shall be adjusted to the 
equivalent of a straight life annuity pursuant to Section 6.3(c). 

6.2 MAXIMUM ANNUAL BENEFIT . 
(a) Notwithstanding the foregoing and subject to 

the exceptions below, the maximum "annual benefit" 
payable to a Participant under this Plan in any 
"limitation year" shall equal the lesser of: (1) 
$90,000 or (2) one hundred percent (100%) of the 
Participant's "415 Compensation" averaged over the 
three consecutive "limitation years" (or actual nlllllber 
of "limitation years" for Elnployees who have been 
employed for less than th.r~e consecutive "limitation 
rears") during which ti~e £m~loyee had the greatest 
aggregate "415 Compensation" from the Employer. 

(b) For purposes of applying the limitations of 
Code Section 415, 11 415 Compensation" shall include the 
Participant's wages, salaries, fees for professional 
service and other amounts for personal services 
actually rendered in the course of employment with an 
Employer maintaining the Plan (including, but not 
limited to, commissions paid salesmen, compensation for 
services on the basis of a percentage of profits, 
commissions on insurance premiums, tips and bonuses and 
in the case of a Participant who is an Employee within 
the meaning o:f Code Section 40l(c) (1) and the 

. . , :. -
·- · ;;_~- -- -.... ...,. .... . ..... 

. ,, . 
.. -' ...... : ... ·· 

·:·.-- .~-

regulations thereunder, the Participant • s earned income .:;~"';: .. : 
(as described in Code Section 4 o 1 (c) ( 2) and ~e • ... .. . ·.: . 
regulations thereunder)) paid or accrued dur~ng the '· .. -,~·~..:>. . . 
"limitation year11

• "415 Compensation" shall exclude- ·· "! ·,~::: · ·-: : 
( 1) (A) contributions made by the Employer to a plan o:f ··· - · .. - ·· 
deferred compensation to the extent that, before the 
application of the Code Section 415 limitations to the 
Plan, the contributions are not includable in the gross 
income of the Employee for the taxable year in which 
contributed, (B) Employer contributions made on behal! 
of an Employee to a simplified employee pension plan 
described in Code Section 408(k) to the extent such 
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contributions are excludable from the Employee's gross 
income, (C) any distributions from a plan o! deterred 
compensation regardless o! whether such amounts are 
includable in the gross income of the Employee when _ 
distributed except any amounts received by an Employee 
pursuant to an unfunded non-qualified plan to the .. ; -::;:· 
extent such amounts are includable in the gross income ::.?: ": .. 
of the Employee: ( 2) amounts realized from the exercise·':"::;:-
of a non-qualified stock option or when restricted ·· ·· 
stock (or pr~perty) held by an Employee either becomes 
freely transferable or is no longer subject to a 
substantial risk o! forfeiture; (3) amounts realized 
!rom the sale, exchange or other disposition of stock 
acquired under a qualified stock option; and (4) other 
amounts which receive special tax benefits, such as 
premiums !or group term lite insurance (but only to the 
extent that the premiums are not includable in the 
gross income of the Employee) , or contributions made by 
the Employer (whether or not under a salary reduction 
agreement) towards the purchase of any annuity contract 
described in Code Section 403(b) (whether or not the 
contributions are excludable !rom the gross income of 
the Employee) . For Plan Years beginning a!t•r December 
31, 1988, "415 Co:~pensation" shall be lirti.t.:!d to 
$200,000 (unless adjusted in the same manner as 
permitted under Code Section 4lS(d)). 

(c) For purposes of applying the limitations of 
Code Section 415, t.~e "limitation yec:r" shall be the 
Plan Year. 

(d) Notwithstanding anything in ~~is Article to 
the contrary, the maximWil "annual benefit" for any 
Participant in a defined benefit plan in existence on 
July l, 1982, shall not be less than the protected 
current accrued benefit, payable annually, provided tor 
under question T-3 of Internal Revenue Service Notice 
83-10. 

(e) The dollar limitation under Code Section 
41S(b) (1) (A) stated in paragraph (a) (1) above shall be 
adjusted annually as provided in Code section 415(d) 
pursuant to the Regulations. The adjusted limitation is 
effective as of January lst of each calendar year and 
is applicable to "limitation years" ending with or 
within that ·calendar year. 
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6.3 

(! ) The limitation stated in paragraph (a) (2) 
above for Participants who have separated from service 
with a non-forfeitable right to an Accrued Benefit 
shall be adjusted annually as provided in Code Section .. :,:. ~- · 
415 (d) pursuant to the regulations prescribed by the . · ·:.~.;:;.~ ~·- . 
Secretary o1! the Treasury. · .. _. ·· .. .. 

.. '~;gJ;. :· (g) For the purpose of this Article, all 
qualified defined benefit plans (whether terminated or ._-~_t?-:.:..~_- · :- · 
not) ever maintained by the Employer shall be treated • ~- -. 
as one defined benefit plan, and all qualified defined 
contribution plans (whether terminated or not) ever 
maintained by the Employer shall be treated as one 
defined contribution plan. 

-......... . . 
- -·· :. . . 

.._.: ~ ""· . 
(h) For the purpose of this Article, if the ::}.,..':·' 

Employer is a member of a controlled group of ... 
corporations, trades or businesses under common control 
(as defined by Code Section 156J(a) or Code Section 
414(b) and (c) as modified by Code Section 41S(h)) or 
is a member of an affiliated service group (as defined 
by Code Section 414(m)), all Employees of such 
Employers shall be considered to be employed by a 
sinqle Employer. 

(i) For the purpose of this Article, if this 
Plan is a Code Section 41J(c) plan, all Employers of a 
Participant who maintain this Plan will be considered 
to be a s i ngle Employer. 

ADJUS~NTS TO ~~AL BENEFIT AND LIMITATIONS 
(a) If the "annual benefit" begins befor e the 

Participant's Social Security Retirement Age under the 
Social Security Act, then the $90,000 limi tation shall 
be reduced in such manner as the Secretary of the 
Treasury shall prescribe which is consistent with the 
reduction for old-age insurance benefits commencing 
before the Social security Retirement Age under the 

- :~:-~ .. '"'!'-· - .. ...,.._ ---,. 

:· - : ... :.· ··. 

.· .. ... . -- ... --
.. :-;-:.·:: .;-;-.. ·- -~ -

Social Security Act. -.. f: 1_~ : \: .>-i _: . .:.. 

(b) If the "annual benefit" begins after the _;~-~~~~:- '::: --
Partici pant's Social Security Retirement Age the . .. -.-·. _ · ~ ··. 
$90,000 limitation shall be increased so that it is the ·-. ._ . ~:".·:. 
actuarial equivalent of the $90,000 limitation at the 
Participant's Social Security Retirement Age . 
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•-rTW' :: ;.__ 

·c • • . • : 

(c) For purposes of adjusting the "annual 
benefit" to a straight life annuity, the adjustl:D.ent 
shall be made pursuant to Section 1.3 except that the 
interest rate assumption shall be the greater of five 
percent (5%) or the rate specified in Section 1.3. 

.4f "'* . . 
. .. . ,;,~ .•.. ,. 

(d) For purposes of adjusting the $90,000 · : ~~.,~ :~:. __ · 
limitation applicable after the Participant's Social :~:.·~· ·.· .. 
Security Retirement Age the adjustment shall be made -- ~-:: ·:·.~ · · · 
pursuant to Jection 1.3 except that the interest rate ·· 
assumption shall be the lesser of five percent (5%) or 
the rate specified in Section 1.3 and the mortality 
decrement shall be ignored to the extent that a 
forfeiture does not occur at death. 

(e) For purposes of Sections 6.1, 6 . 3(a) and 
6.3(b), no adjustments under Code Section 415(d) shall 
be taken into account before the "limitation year" for 
which such adjustment first takes effect. 

(f) For purposes of Section 6.1, no adjus~ent 
is required for qualified joint and survivor annuity 
benefits, pre-retirement death benefits and 
post-retirement ~edic~l benefits. 

6.4 ANNUAL BENEFIT NOT IN EXCESS OF $10,000 
This Plan may pay an "annual benefit" to any 

Participant in excess of his maximum "annual benefit" it the 
"annual benefit" derived from Employer contributions under this 
Plan and all other defined benefit plans maintained by the 
Employer does not in the aggregate exceed $10,000 for the 
"limitation year" or for any prior "limitation year" and the 
Employer has not at any time maintained a defined contribution 
plan in which the Participant participated. For purposes of this 
paragraph, it this Plan provides for voluntary or mandatory 
Employee contributions, such contributions will not be considered 
a separate defined contribution plan maintained by the Employer. 

6.5 PARTICIPATION CR SERVICE REDUCTIONS 
· .It .a .Participant has less than ten (10) years of · ...... ::. . .. 

participation in the Plan at the time he begins to receive -· . - ....... 
benefits under the Plan, the limitations in Sections 6.2(a}(l) 
and 6.3 shall be reduced by multiplying such limitations by a 
fraction (a} the numerator of which is the number of years of 
participation (or part thereof) in the Plan and (b) the 
denominator of which is ten (10}, provided, however, that said 
fraction shall in no event be less than 1/lOth. The limitations 
of Sections 6.2(a) (2) and 6.4 shall be reduced in the same manner 
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except the preceding sentence shall be applied with respect tc 
yea~s of service with the Employer rather than years of 
participation in the Plan. Additionally, to the extent provide 
in Regulations, the above described reductions shall be applie 
separately with respect to each change in the benefit structur 
of the Plan. 

6.6 MULTIPLE PLAN REDUCTION 
. (a) Stl.bj ect to the exception in Section 6. 6 ( f 

below, if an Employee is (or has been) a Participant in 
one or more defined benefit plans and one or more 
defined contribution plans maintained by the Employe , 
the sum of the defined benefit plan fraction and the 
defined contribution plan fraction for any "limitati n 
year" may not exceed 1 . 0. 

(b) The defined benefit plan fraction for an1 
"limitation year" is a fraction (l) the numerator ot 
which is the projected "annual benefit" of the 
Participant under the Plan (determined as of the clc a 
of the "limitation year 11 pursuant to Regulation 
1.415-7(b) (3)), and (2) the denominator of which is he 
greater of the product of 1.25 multiplied by the 
"annual benef3.t 11 described in 6.2(d~ or the lesser c 
(A) the product of 1.25 multiplied by the maximum 
dollar limitation provided under Section 6 . 2(a) (l) 1 r 
such "limitation year", or (B) the product of 1.4 
multiplied by the amount which may be taken into 
account under Section 6.2(a) (2) for such "l i mitatior 
yearn. 

(c) (l) The defined contribution plan fractior 
for any "limitation year" is a fraction (A) the 
numerator of which i s the sum of the "annual additic .s'' 
to the "participant's accounts" as of the close of t a 
"limitation year" and (B) the denominator of which : 
the sum of the lesser of the following amounts 
determined for such year and each prior year of se~ .ce 
with the Employer: (i) the product of 1.25 multipliE 
by the dollar limitation in effect under Code Sectic 
415(c) (l) (A) for such "limitation yearn (determined 
without regard to Code Section 415 (c) (6)), or (ii) t .a 
product of 1.4 multiplied by the amount which may bf 
ta.ken into account under Code Section 415 (c) (l) (B) : ·r 
such "limitation year". 

(2) Notwithstanding the foregoing, the numeri .or 
of the defined contribution plan fraction sha: 
be adjusted pursuant to Regulation l.415-7(d) .) 
and questions T-6 and T-7 of Internal Revenue 
Service Notice 83-10. 
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(3) For purposes of this Article, the term 
"participant's account" shall mean the account 
established and maintained by the Administrator 
for each Participant with respect to his total 
interest in the defined contribution plan 
maintained by the Employer resulting from "annual · .... 
additions". 

. ·- .. :..::..:· ..... 
(4) For purposes of this Article, the term 
"annual additions" shall mean the SUltl credited to .. 
a "participant's account" for any "limitation 
year" of (A) Employer contributions, (B) Employee 
contributions, (C) Forfeitures, (D) amounts 
allocated after March 31, 1984, to an individual 
medical account, as defined in Code Section 
415(1) (2) which is part of a pension or annuity 
plan maintained by the Employer, and (E) amounts 
derived from contributions paid or accrued after 
December 31, 1985, in taxable years ending after 
such date, which are attributable to 
post-retirement medical benefits allocated to the 
separate account of a key employee (as defined in 
Code Section 419A(d) (3)) under a welfare benefit 
plan (as defined in Code S~ction 419(e)) 
maintained by the Employer. Except, however, the 
percentage limitation referred to in paragraph 5 
below shall not apply to: (l) any contribution 
for medical benefits (within the meaning of Code 
Section 419A(f) (2)) after separation from service 
which is otherwise treated as an "annual 
addition", or ( 2) any amount otherwise trea~ed as 
an "annual addition" under Code Section 
415(1)(1}. 

(5) If as a result of a reasonable error in 
estimating a Participant's Compensation or other 
facts and circumstances to which Regulation 
l.415-6(b) (6) shall be applicable, voluntary 
employee contributions for the "limitation yearft 
would cause the "annual additions" credited to a 
"parti~ipant's account" to exceed the lesser of 
(A} $30,000 (or, it greater, one-four-~ of the 
dollar limitation in effect under Code Section 
415(b) (1) (A)) or (B) twenty-five percent (25%) of 
the Participant's "415 Compensation" for such 
limitation year, the Administrator shall, 
pursuant to Regulation l.4l5-6(b) (6) (iv), return 
such voluntary employee contributions to the 
Participant to the extent neces~ary.so that 
"annual additions" for the "lim.ltat.lon year" do 
not exceed the lesser of (A) or (B) . 

49 

887 



. - ~-~·· .. 

(6) For defined contribution plans in effect on 
or before July l, 1982, the Administrator may 
elect, !or any "limitation year" ending after 
December :n, 1982, that the amount taken into 
account in the denominator !or every Participant _:. : . 
for all "limitation years" ending before January ~ -: . . -
1, 1983 shall be an amount equal to the product : · ·· 
of (A) the denominator for the "limitation year"~ ,··. 
ending in 1982 determined under the law in effect : 
!or the "limitation year" ending in 1982 
multiplied by (B) the "transition fraction••. 

(7) For purposes of the preceding paragraph, the 
ter:n "transition fraction" shall mean a fraction 
(A) tbe numerator of which is the lesser of (i) 
$51,875 or (ii) 1.4 multiplied by twenty-five 
percent (25%) of the Participant's ''415 
Compensat;ion•• for the ''limitation year" ending in 
1981, and (B) the denominator of which is the 
lesser of (i) $41,500 or (ii) twenty-five percent 
(25%) of the Participant's 11 415 Compensation" for · 
the "limitation year" ending in 1981. 

(8) Notv~t~standing the foregoing, for any 
"li::nitation year" in which the Plan is a Top 
Heavy Plan, $41,500 shall be substituted for 
$51,875 in determining the "transition fraction" 
unless the extra minimum benefit is being 
p~ovidP-d pursuant to Section 5.2. However, !or 
any "limitation year" in which this Plan is a 
Super Top Heavy Plan, $41,500 shall be 
substituted !or $51,875 in any event. 

(d) Notwithstanding the foregoing, for any 
"limitation year" in which the Plan is a Top Heavy 
Plan, 1.0 shall be substituted !or 1.25 in Sections 
6.6(b) and 6.6(c) (1) unless the extra minimum benefit 
is being provided pursuant to Section 5.2. However, for 
any "limit~tion year" in which the Plan is a Super Top 
Heavy Plan, 1.0 shall be substituted !or l.25 ·in any 
event. 

(e) If the sum of the defined benefit plan 
fraction and the defined contribution plan fraction 
shall exceed 1.0 in any "limitation year" for any 
Participant in this Plan for reasons other than 
described in Section 6.6(!), the Administrator shall 
limit to the extent necessary, the "annual additions" 
to su~h "participant's account" !or such "limitation 
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year". If, after li::niting the "annual additions" to 
such "participant's account" for the "li:nitation year", 
~~e sum of the defined benefit plan fraction and the 
defined contribution plan fraction still exceed 1.0 
the Administrator shall then adjust the numerator of 
the defined benefit plan fraction so that the sum of 
both fractions shall not exceed 1.0 in any "limitation 
year" for such Participant. 

(f) I! (1) the substitution of 1.00 for 1.25 and 
$41,500 for $51,875 above or (2) the · excess benefit 
accruals or ''annual additions" orovided for in Internal 
Revenue Service Notice 82-19 cause the 1.0 limitation 
to be exceeded for any Participant in any "limita~ion 
year", such Participant shall be subject to the 
following restrictions for each future "limitation 
year" until the l. o limitation is satisf i ed: (A) the 
Participant's Accrued Benefit shall not inc=ease ( 8) no 
"annual additions" may be credited to a "participant ' s 
account" and (C) no Employee contributions (voluntary 
or mandatory) shall be made under any defined benefit 
plan or any defined contribution plan of the Employer. 

6. 7 INCORPORATION BY' REFE?..E!-JC::.' 
Notwithstanding an~ning contained in this Article 

to the contrary, the limitations, adjustments and other 
requirements prescribed in this Article shall at all times comply 
with the provisions of Code Section 415 and the Regulations 
thereunder, the terms of which are specifically incorporated 
herein by reference. 

ARTICLE VII 
TRUSTEE 

7.1 BASIC RESPONSIBILITIES OF THE TRUSTEE 
The Trustee shall have the following categories of 

responsibilities: 

(a) C:Jnsistent with the "funding policy and 
method" dete.nlined by the Employer, to invest, manage, 
and control the Plan assets subject, however, to the 
direction of an Investment Manager if the Trustee 
should appoint such manager as to all or a portion of 
the assets of the Plan~ 

(b) At the direction of the Administrator, to 
pay benefits required under the Plan to be paid to . 
Participants, or, in the event of their death, to the~r 
Beneficiaries; 
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(c) To maintain records of receipts and 
disbursements and furnish to the E~ployer and/ or 
Administrator for each Fiscal Year a written annual 
report per Section 7.7. 

(d) If there shall be more than one Trustee, 
they shall act by a majority of their number, but may 
authorize ons or more of them to sign papers on their 
behalf. 

7.2 INVESTMENT FOWERS AND DUTIES OF THE TRUSTEE 
(a) The Trustee shall invest and reinvest the 

T~st Fund to keep the Trust Fund invested without 
distinction between principal and income and in such 
securities or property, real or personal, wherever 
situated, as the Trustee shall deem advisable, 
including, but not limited to, stocks, common or 
preferred, bonds and other evidences of indebtedness or 
ownership, and real es.tate or any interest therein. The 
Trustee shall at all times in making invest~ents of the 
Trust Fund consider, among other factors, the short and 
long-term financial needs of the Plan on the basis of 
information furnished by the Employer. In making such 
investments, the Trustee shall not be rest . ..,. :;. .. :-r:ed to 
securities or other property of the charac~e~ expressly 
authorized by t .he applicable law for trust investments; 
however, the Trustee shall give due regard to any 
limitations imposed by the Code or the Act so that at 
all times the Plan may qualify as a qualified Pension 
Plan and Trus~. 

(b) The Trustee may employ a bank or trust 
company pursuant to the terms of its usual and 
customary bank agency agreement, under which the duties 
of such bank or trust company shall be of a custodial, 
clerical and record-keeping nature. 

(c) It lite insurance policies have been issued 
under the Plan to insure the death benefits provided 
hereunder, the Trustee, at the direction of the 
Administrator, shall apply for, own, and pay premiums 
on such life insurance policies. Lite insurance 
policies shall, at the direction of the Administrator, 
be surrendered to the insurer for their cash value or 
transferred to the Former Participant under the ter:ns 
of the Plan. The Trustee must convert the entire value 
of life insurance policies at retirement into cash or 
provide for a periodic income (under the terms of the 
Plan) so that no portion of such value may be used to 
continue life insurance protection. 
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7.3 OTHER POWERS OF THE TRUSTEE 
. . The T=ustee, in addition to all powers and 

author~t~es under c~~on law, statutory auttority, including ~~e 
Act, and other provlslons of the Plan, shall have the following 
powers and authorities, to be exercised in the Trustee's sole 
discretion: 

(a) Tn purchase, or subscribe for, any 
securities or other property and to retain the same. In 
conjunction with the purchase of securities, margin 
accounts may be opened and maintained; 

(b) To sell, exchange, convey, transfer, grant 
options to purchase, or otherwise dispose of any 
securities or other property held by the Trustee, by 
private contract or at public auction. No person 
dealing with the Trustee shall be bound to see to the 
application of the purchase money or to inquire into 
the validity, expediency, or propriety of any such sale 
or other disposition, with or without advertisement; 

(c) To vote upon any stocks, bonds, or other 
securities; to give general or special proxies or 
po\.rers of attorney with or without ;:>ower of 
substitution; to exercise any conversion privileges, 
subscription rights or other options, and to make any 
payments incidental thereto; to oppose, or to consent 
to, or otherwise participate in, corporate 
reorganizations or other changes affecting corporate 
securities, and to delegate discretionary powers, and 
to pay any assessments or charges in connection 
therewith; and generally to exercise any of the powers 
of an owner with respect to stocks, bonds, securities, 
or other property; 

(d) To cause any securities or other property to 
be registered in the Trustee's own name or in the name 
of one or more of the Trustee's nominees, and to hold 
any investments in bearer form , but the books and 
records of the Trustee shall at all times show that all 
such invest~ants are part of the Trust Fund; 

(e) To borrow or raise money for the purposes of 
the Plan in such amount, and upon such terms and 
conditions, as the Trustee shall deem advisable; and 
for any sum so borrowed, to issue a promissory note as 
Trustee, and to secure the repayment thereof by 
pledging all, or any part, o! the Trust Fund; and no 
person lending money to the Trustee shall be bound to 
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see to the application of the money lent or to inquire 
into ~e validity, expediency, or propriety of any 
borrow~ng; 

(f) To keep such portion of the Trust Fund in 
cash or cash balances as the Trustee may, from time to 
time, deem to be in the best interests of the Plan, 
without liability for interest thereon; 

(g) T~ accept and retain for such time as the 
Trustee may deem advisable any securities or other 
property received or acquired as Trustee hereunder, 
whether or not such securities or other property would 
normally be purchased as investments hereunder; 

(h) To make, execute, acknowledge, and deliver 
any and all documents of transfer and conveyance and 
any and all other instruments that may be necessary or 
appropriate to carry out the powers herein granted; 

(i) To settle, compromise, or submit to 
arbitration any claims, debts, or damages due or owing 
to or from the Plan, to commence or defend suits or 
legal or adminis~~~~~ve proceedings, and to represent 
the Plan in all s~i~~ and legal and administrative 
proceedings; 

(j) To employ suitable agents and counsel and to 
pay their r~asonable expenses and compensation, and 
such agent or counsel may or may not be agent or 
counsel for the Employer; 

(k) To apply for and procure from responsible 
insurance companies, to be selected by the 
Administrator, as an investlnent of the Trust Fund such 
annuity, or other Contracts (on the life of any 
Participant) as the Administrator shall deem proper; to 
exercise, at any time or from time to time, whatever 
rights and privileges may be granted under such 
annuity, or other Contracts; to collect, receive, and 
settle for t~e proceeds of all such annuity or other 
Contracts as and when entitled to do so under the 
provisions thereof; 

(1) To invest funds of the Trust in time 
deposits or savings accounts bearing a reasonable rate 
of interest in the Trustee's bank; 
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(m) To invest i n Treasury Bills and o~her fo~s 
of United States government obligations; 

(n) To sell, purchase and acauire put or call 
options if the options are traded on and purchased 
through a national securities exchange registered under 
the Sec~rities Exchange Act of 1934, as amended, or, i! 
the opt~ons are not traded on a national securities 
exchange, are guaranteed by a member fi~ of the New 
York Stock E;cchange. 

(o) To deposit monies in federally insured 
savings accounts or certificates of deposit in banks or 
savings and loan associations; 

(p) To pool all or any of the Trust Fund, from 
t i me to time, with assets belonging to any other 
qualified employee pension benefit trust created by the 
Employer or an affiliated company of the Employer, and 
to commingle such assets and make joint or common 
investments and carry joint accounts on behalf of this 
Plan and such other trust or trusts, allocating 
undivided shares or interests in such invest~ents or 
accounts or any pooled assets of th~ ~wv or more trusts 
in accordance with their respective interests; 

(q) To do all such acts and exercise all such 
rights and privileges, although not specifically 
mentioned herein, as the TrustP.e may deem necessary to 
carry out the purposes of the Flan. 

7.4 LOANS TO PARTICIPANTS 
(a) The Trustee may, in the Trustee's sole 

d i scretion, make loans to Participants and 
Beneficiaries under the following circumstances: (1) 
loans shall be made available to all Participants and 
Beneficiaries on a reasonably equivalent basis; (2) 
loans shall not be made available to highly compensated 
Employees, of!icers, or shareholders in an amount 
greater than the amount made available to other 
Participants and Beneficiaries; (3} loans shall bear a 
reasonable rate of interest: (4) loans shall be 
adequately secured; and (5) shall provide for repayment 
over a reasonable period of time. 

(b) Loans shall not be made to any 
Owner-Employee unless an exemption for such loan is 
obtained pursuant to Act Section 408 and further 
provided that such loan would not be subject to tax 
pursuant to Code Section 4975 . 
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(c) Loans shall not be granted to any 
Participant or his Beneficiary that provide for a 
repayment period extending beyond such Participant's 
Normal Retirement Date. 

(d) Loans made pursuant to this Sect i on (when 
added to the outstanding balance of all other l oans 
made by the Plan to the Participant) shall be limited 
to the lesser of: 

(1) $50,000 reduced by the excess ( if any) of 
the highest outstanding balance of loans from the 
Plan to the Participant during the one year 
period ending on the day before the date on which 
such loan is made, over the outstanding balance 
of loans from the Plan to the Participant on the 
date on which such loan was made, or 

(2) t~e greater of (A) one-hal f (1/ 2) of the 
presen~ value of the non-forfeitable accrued 
benefit of the Employee under the Plan, or (B) 
$10,000. 

For purposes of this limit, all plans of 
the Employer shall be considered one plan. 
Additionally, with respect to any loan made prior to 
January l, 1987, the $50,000 limit specified in (1 ) 
above shall be unreduced . 

( e) Loans shall provide for level amortization 
with payments to be made not less frequently than 
quarterly over a period not to exceed five (5 ) years. 
However, loans used to acquire any dwelling unit which, 
within a reasonable time, is to be used (determined at 
the time the loan is made) as a principal residence of 
the Participant shall provide for periodic repayment 
over a reasonable period of time that may exceed f i ve 
(5) years. 

( f) Any loan made pursuant to this Section a!ter 
August 18, 1985, where the Vested Accrued Benefit of 
the Particip~nt is used to secure such loan shall 
require the written consent of the Participant's spouse 
in a manner consistent with Section 5.7(a) (2). such 
written consent must be obtained within the 90-day 
period prior ·to the date the loan is made. Any security 
interest held by the Plan by reason of an outstanding 
loan to the Participant shall be taken into account in 
determining the amount of the death benefit or the 
Pre-Retirement Survivor Annuity. 



7 . 5 OL~I~S OF THE TRUSTE~ REGARDING PAYMENTS 
_ At the direction of the Administrator, the Trustee 

shall, frcm time to tioe, in accordance with the terms of the 
Plan, make payments out of the Trust Fund. The Trustee shall not 
be responsible in any way for the application of such payments. 

7.6 TRUSTEE'S COMPENSATION AND EXPENSES AND TAXES 
The Tru~tee shall be paid such reasonable ~- . : :· ... 

compensation as shall from time to time be agreed upon in writing ··>~~ · 
by the Employer and the Trustee. An individual serving as Trustee · 
who already receives f llll-time pay from the Employer shall not 
receive compensation f=om the Plan. In addition, the Trustee 

_ shall be reimbursed for any reasonable expenses, including 
reasonable counsel fees incurred by it as Trustee. such 
compensation and expenses shall be paid from the Trust Fund 
unless paid or advanced by the Employer. All taxes of any kind 
and all kinds whatsoever that may be levied or assessed under 
existing or future laws upon, or in respect of, the Trust Fund or 
t~e income thereof, shall be paid from the Trust Fund. 

7 . 7 ANNUAL REPORT OF THE TRUSTEE 
Within sixty (60) days after the later of the 

Anniversary Date or receipt of the Employer's contribution for 
each Fiscal Year, the Tr~stee shall furnish to the Employer and 
Administrator a written statement of account with respect to the 
Fiscal Year for which such contribution was made setting forth: 

(a) the net income, or loss, of the Trust Fund; 

(b) the gains, or losses, realized by the Trust 
Fund upon sales or other disposition of the assets; 

(c) the increase, or decrease, in the value o! 
the Trust Fund; 

(d) all payments and distributions made !rom the · 
Trust Fund; and 

(e) such further information as the Trustee 
andjor Administrator deems appropriate. The Employer, 
forthwith u~on its receipt of each such statement o! 
account, shall acknowledge receipt thereof in writing 
and advise the Trustee and/or Administrator o! its 
approval or disapproval thereof. Failure by the 
Employer to disapprove any such statement of account 
within thirty (30) days after its receipt thereof shall 
be deemed an approval thereof. The approval by the 
Employer of any statement of account shall be binding 
as to all matters embraced therein as between the 



Employer and t~e T=ustee to the same extent as i! the 
account of the Trustee had been settled by judgment or 
decree in an action for a judicial settlement of its 
account in a court of competent jurisdiction in which 
the Trustee, the Employer and all persons having or 
claiming an interest in the Plan were parties; 
provided, however , that nothing herein contained shall 
deprive the Trustee ot its right to have its accounts 
judicially settled if the Trustee so desires. 

7 . 8 AUDIT 
(a) If an audit of the Plan's records shall be 

required by the Act and the regulations thereunder for 
any Plan Year, the Administrator shal l direct the 
Trustee to engage on behalf of all Participants an 
independent qualified public accountant for that 
purpose. Such accountant shall, after an audit ot the 
books and records of the Plan in accordance with 
generally accepted auditing standards, within a 
reasonable period after the close ot the ·Plan Year , 
furnish to the Administrator and the Trustee a report 
of his audit setting forth his opinion as to whether 
each of the following statements, schedules or lists, 
or any l"')thers that are require.~ ·r:.·y Section 103 ot the 
Act or the Secretary ot Labor to oe filed with the 
Plan's annual report, are presented fairly in 
conformity with generally accepted accounting 
principles applied consistently: 

( i) statement uf the assets and liabilities 
of the Plan; 

( ii) statement of changes in net assets 
available to the Plan; 

(iii) statement of receipts and 
disbursements, a schedule of all assets held 
for investment purposes, a schedule of all 
loans or fixed income obligations in de!a~t 
at the close ot the Plan Year; 

( iv) a list of all leases in detault or 
uncollectible during the Plan Year; 

(v) the most recent annual statement ot 
assets and liabilities of any bank common or 
collective trust fund in which Plan assets 
are invested or such info~ation regarding 
separate accounts or trusts with a bank or 
insurance company as the Trustee and 
Administrator deem necessary: and 
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(vi) a schedule of each transaction or 
series of transactions involving an amoun t 
in excess of three percent (J%) ot Plan 
assets. 

All auditing and accounting fees shall be an 
expense of and may, at the election of the 
Administrator, be paid from the Trust Fund. 

(b) If some or all of the information necessary 
to enable the Administrator to comply with Section 103 
of the Act is maintained by a bank, insurance company, 
or similar institution, regulated and supervised and 
subject to periodic examination by a state or tederal 
agency, it shall transmit and certity the accuracy ot 
that information to the Administrator as provided in 
Section l03(b) of the Act within one hundred twenty 
(120) days after the end ot the Plan Year or by such 
other date as may be prescribed under regulations ot 
the Sec=etarJ of Labor. 

7.9 RESIGNATION, REMOVAL ANO SUCCESSION OF TRUSTEE 
(a) The Trustee may resign at any time by 

delivering to the Employer, at least thirty (30) jays 
before its effective date, a written notice of his 
resignation. 

(b) The Employer may remove the Trustee by 
mailing by registered or certified mail, ad~ressed to 
such Tr~stee at his last known address, at l~ast thirty 
( JO) days before its effective date, a written notice 
of his removal. 

(c) Upon the death, resignation, incapacity, or 
removal of any Trustee, a successor may be appointed by 
the Employer~ and such successor, upon accepting such 
appointment in writing and delivering same to the 
Employer, shall, without further act, become vested 
with all the estate, rights, powers, discretions, and 
duties ot his predecessor with like respect as if he 
were originally named as a Trustee herein. Until such a ~ 
successor ia appointed, the remaining Trustee or 
Trustees shall have full authority to act under the 
terms of the Plan. 

(d) 
successors 
or removal 
designated 

The Employer may designate one or more 
prior to the death, resignation, incapacity, 
of a Trustee. In the event a successor is so 
by the Employer and accepts such 
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designation, the successor shall, without further act 
cecome vested with all the estate, r i ghts, powers, ' 
discretions, and duties of his predecessor with the 
like eftect as it he were originally named as Trustee 
herein immediately upon the death, resignation, 
incapacity, or removal of his predecessor. 

(e) Whenever any Trustee hereunder ceases to 
serve as such, he shall furnish to the Employer and 
Administrat~~ a written statement of account with 
respect to the portion of the Fiscal Year during which 
he served as Trustee. This statement shall be either 
( i) included as part of the annual statement ot account 
for the Fiscal Year required under Section 7.7 or (ii) 
set forth in a special statement. Any such special 
statement of account should be rendered to the Employer 
no later than the due date of the annual statement ot 
account for the Fiscal Year. The procedures set forth 
in Section 7.7 for the approval by the Employer ot 
annual statements of account shall apply to any special 
statement of account rendered hereunder and approval by 
the Employer ot any such special statement in the 
manner provided in Section 7.7 shall have the same 
effect ·~pon the statement as the Employer's ~,proval of 
an annual statement of account. No successor to the 
Trustee shall have any duty or responsibility to 
investigate the acts or transactions of any predecessor 
who has rendered all statements of account required by 
Section 7 . 7 and this subparagraph. 

7 .10 TRANSFER OF INTEREST 
Notwithstanding any other provision contained in 

the Plan, the Trustee at the direction of the Administrator shall 
t~ansfer the Vested interest, it any, of such Participant in the 
Present Value ot his Accrued Benefit to another trust forming 
part of a pension, profit sharing, or stock bonus plan maintained 
by such Participant's new employer and represented by said 
employer in writing as meeting the requirements of Code Section 
40l(a), provided that the trust to which such transfers are made 
permits the transfer to be made. 

The Trustee may accept funds transferred from such 
trusts or a "conduit" Individual Retirement Account tor the 
account of a Participant under this Plan, provided the conditions 
precedent to such transfer set forth in Section 4 .3 are 
satisfied. In the event of such a transfer under this Plan, the 
Trustee shall maintain a separate, nonforfeitable "Participant's 
Rollover Account" for the amount transferred. The Trustee may act 
upon the direction of the Administ~ator without determining the 
facts concerning a transfer. 
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8 • l AMENDMENT 

ARTICLE VIII 
PLAN AMENDMENT 

. (a) The Employer shall have the right at any 
t1me to amend the Plan. However, no such amendment 
shall authorize or permit any part of the Trust Fund 
(other than such part as is required to pay taxes and -· -·. 
administration expenses) to be used for or diverted to . 
purposes other than for the exclusive benefit of the 
Participants or their Beneficiaries or estates; no such 
amendment shall cause any reduction in the Accrued 
Benefit of any Participant (except to the extent 
permitted under Code Section 412(c) (6 ) ) or cause or 
permit any portion of the Trust Fund to revert to or 
become the property of the Employer; and no such 
amendment which affects the rights, duties or 
responsibilities of the Trustee and Administrator may 
be made wit~out the Trustee's and Administrator's 
written consent. Any such amendment shall become. 
effective as provided therein upon its execution. The 
Trustee shall not be required to execute any such 
amendment unless the Trust provisions contained herein 
are a part of this agreeme:'l't a.nd the amendment affects 
the duties of the Trustee hereunder. 

(b) For purposes of this paragraph, a Plan 
amendment which has the effect of (1 ) eliminating or 
reducing an early retirement benefit or a 
retirement-type subsidy, (2) eliminating an optional 
form of benefit, with respect to benefits attributable 
to service before the amendment or (3 ) restricting, 
directly or indirectly, the benefit provided to any 
Participant prior to the amendment shall be treated as 
reducing Acc=ued Benefits except that an amendment 
described in clause (2) (other than an amendment having 
an effect described in clause {1)) shall not be treated 
as reducing Accrued Benefits to the extent so provided 
in Regulations. In the case of a retirement-type 
subsidy, the preceding .;entence shall apply only with ·.·. · 
respect to ~ Participant who satisfies (either before 
or after the amendment) the preamendment conditions for 
the subsidy. In general, a retirement-type subsidy is a 
subsidy that continues after retirement, but does not 
include a qualified disability benefit, a medical 
benefit, a social security supplement, a death benefit 
( including life insurance), or a plant shutdown benefit 
(that does not continue after retirement age). 
Furthermore, no amendment to the Plan shall have the 
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effect of decreasing a Participant's Vested interest 
determined without reaard to such amendment as of the 
later of the date such amendment is adopted, or becomes 
effective. 

(c) I! this Plan is amended and an effect o! 
such amendment is to increase current liability (as 
defined in C~de Section 40l(a) (29) (E)) under the Plan 
tor a Plan Year, and the funded current liability 
percentage ot the Plan !or the Plan Year in which the 
amendment takes effect is less than sixty percent 
(60%), including the amount of the unfunded current 
liability under the Plan attributable to the amendment, 
the amendment shall not take effect until ~~e Employer 
(or any member of a controlled group which includes the 
Employer) provides security to ~~e Plan. The form and 
amount of such security shall satisfy the requirements 
o! Code Section 401(~) (2~) (B) and (C). Such security 
may be released provided the requirements o! Code 
Section 401(a) (29) (D) are satisfied. 

ARTICLE IX . 
PLAN TERMINATION 

9.1 TERMINATION 
(a) The Employer shall have the right to 

terminate the Plan by delivering to the Trustee and 
Administrator written notice of such termination. Upon 
any termination (full or partial), all amounts shall be 
allocated in accordance with the provisi~ns hereof and 
the Accrued Benefit of each affected Participant shall 
become fully Vested and shall not thereafter be subject 
to forfeiture. Upon termination of the Plan, the 
Employer, by written notice to the Trustee, may direct 
either: 

(l) continuation of the Trust created by this 
agreement and the distribution of benefits at 
such time and in such manner as thou~h the Plan 
had net been terminated; or 

(2) complete distribution of the assets in the 
Trust Fund to the Participants, in cash or in 
kind, in a manner consistent with Section 5.7. In 
such case, the Trustee shall distribute the 
assets to the remaining Participants in the Plan 
and to retired Participants, subject to provision 
for expenses o! administration or liquidation. 
Such distributions shall be allocated in the 



following order to the ex~ent of t~e sufficiency 
of such assets, basing such allocation on t h e 
Accrued Benefit for each such Participant at the 
date of te~ination of the Plan: 

(i) to provide pensions to retired 
Participants who have retired under the Plan 
prior to its termination without reference 
to the order of retire~ent; 

(ii) to provide Normal Retirement Benefits 
to Participants who have reached their 
Normal Retirement Dates but have not retired 
en the date of termination, without 
reference to the order in which they shall 
have reached their No~al Retirement Date; 

(iii) to provide Normal Retirement Benefits 
to Participants who have not yet reached 
their Normal Retirement Date' on the date of 
termination, in the order in which they will 
reach their Normal Retirement Date. such 
benefits will be based upon Accrued Benef its 
as of the date of terminati(:~. The balance, 
if any, of the assets due to erroneous 
actuarial computation held by the Trust Fund -
after such allocation shall be reallocated 
to the Participants on the basis of thei r 
Present Value of Accrued Benefit. 

9.2 LIMITATION OF BENEFITS ON EARLY TERMINATION 
In the event the Plan is terminated for any reason 

other than the failure to obtain Internal Revenue Service 
approval pursuant to Section 11.14, then notwithstanding any 
provision in this Plan to the contrary, during the first ten ( 10) 
years after the Effective Date hereof, and if full current costs 
had not been met at the end of the first ten (10) years, until 
said full current costs are met, the benefits provided by the 
Employer's contributions for the Participants whose anticipated 
annual retirement benefit at Normal Retirement Date exceeds 
$1,500 and who at the Effective Date of the Plan were among the 
twenty-five (25) highP.st paid Employees of the Employer will be 
subject to the conditions set forth in the following provisions: 

(a) The benefit payable to a Participant 
described in this Section or his Beneficiary shall not 
exceed t .he greater of the following: 



(l) those benefits purchasable by the greater o! 
(a) $20,000, or (b) an amount equal to 20% ot the 
first $50,000 of the Participant's annual 
Compensation multiplied by the number ot years 
from the Effective Date of the Plan to the 
earlier of (i) the date of termination ot the 
Plan, or (ii) the date the benefit of the 
Participant becomes payable or (iii) the date ot , 
a failure on the part of the Employer to meet the 
full current costs of the Plan; or 

(2) if a Participant is a "substantial owner" (as 
defined in Section 4022(b) (5) (A) of the Act), the 
present value ot the benefit guaranteed tor 
"substantial owners" under Section 4022 ot the 
Act, or 

(3) if the Participant is not a "substantial 
owner", the present value of the maximwn benefit 
provided in Section 4022 (b) (J) (B) ot the Act, 
determined on the date the Plan terminates or on 
the date benefits commence, whichever is earlier 
and in accordance with regulations o! the Pension 
Benefit Guara~~y c~rporation . 

(b) If the Plan is terminated or the tull 
current costs thereof have not been met at any time 
within ten (10) years after the Effective Date, the 
benefits which ~ny of the Participants described in 
this Section may receive from the Employer's 
contribution shall not exceed the benefits set forth in 
Section 9.2(a). If at the end o! the first ten (10) 
years the full current costs are not met, the 
restrictions will continue to apply until the !ull 
current costs are funded tor the first time. 

(c) I! a Participant described in this section 
leaves the employ of the Employer or withdraws !rom 
participation in the Plan when the full current costs 
have been met, the benefits which he may receive from 
the Employer contributions shall not at any time within 
the tirst ten (10) years after the Effective Date 
exceed the cenefits set forth in Section 9.2(a), except 
as provided in Section 9.2(i). 

(d) These conditions shall not restrict the full 
payment of any survivor's benefits on behalf of a 
Participant who dies while in the Plan and the tull 
current costs have been met. 
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( e) These conditions shall not rest~ic~ t~e 
current payment of full retirement benefits called tor 
by the Plan for any Retired Participant while the Plan 
is in full effect and its full current costs have been 
met, provided an agreement, adequately secured, 
guarantees the repayment of any part of the 
distribution that is or may become restricted. 

(f) If the benefits of, or with respect to, any 
Participant Ghall have been suspended or li~ited in 
accordance with the limitations of Section 9.2(a), (b), 
and (c) above because the full current costs of the 
Plan shall not then have been met, and if such full 
current costs shall thereafter be met, then the full 
amount of the benefits payable to such Participant 
shall be resumed and the parts of such benefits which 
have been suspended shall then be paid in full. 

( g) Not~ithstanding anything in Section 9.2(a), 
(b), and (c) above, if on the termination of the Plan 
within the first ten (10) years after the Effective 
Date, the funds, Contracts, or other property under the 
Plan are more than sufficient to provide Accrued 
Benefits as def:.ned in Section l.l for Par-r.icipants and 
their Beneficiaries including full benefits for all 
Participants other than such of the t~enty-five (25) 
highest paid Employees as are still in the service ot 
the Employer and also including Accrued Benefits as 
limited by this Section for such ~~enty-five ( 25) 
highest paid Employees then any excess of s~ch funds, 
Cont=acts, and property shall be us ed to provide 
Accrued Benefits for the t~enty-five (25) highest paid 
Employees in excess of such limitations of this Section 
up to the benefits to which such Employees would be 
entitled under Section 1.1 without such limitations. 

(h) In the event that Congress should provide by 
statute, or the Treasury Depart~ent or the Internal 
Revenue service should provide by regulation or ruling, 
that the li~itations provided for in this Article are 
no longer ne~essary in order to meet the requirements 
for a qualified pension plan under the Internal Revenue 
Code as then in effect, the· limitations in this Arti cle 
shall become void and shall no longer apply without the 
necessity of amendment to this Plan. 

(i) In the event a lump-sum distri~ut~on i~ made 
to an Employee subject to the above re~tr~ct~o~s ~n an 
amount in excess of that amount otherw~se perm~tted 



under ~is Article, an agreement shall be made, with 
adequate security guaranteeing repayment of any amount 
of the distribution that is restricted. Adequate 
security shall mean property having a !air market value 
of at least 125% o! the amount which would be repayable 
if the Plan had terminated on the date of distribution 
of such lump sum. I! the fair market value of the 
property falls below 110% of the amount which would 
then be repayable i! the Plan were then to terminate, 
the distributee shall deposit additional property to 
bring the value of the property to 125% of such amount. 

ARTICLE X 
MERGER, CONSOLIDATION OR TRANSFER OF ASSETS 

10.1 REQOI~S 
Before this Plan can be merged or consolidated 

with any other qualified plan or its assets or liabilities 
t=ansferred to any other qualifi ed plan, the Administrator must 
secure (and tile with the Secretary of Treasury at least 30 days 
beforehand) a certification !rom a government-enrolled actuary 
that the benefits which would be received by a Participant o! 
this Plan, in the event of a termination of the Plan immediately 
after ~~c~ transfer, merger or consolidation: are at least equal 
to the benefits the Participant would have received if the Plan 
had terminated i~ediately before the transfer, merger or 
consolidation. 

ARTICLE XI 
MISCELLANEOUS 

11.1 PARTICIPANT'S RIGHTS 
This Plan shall not be deemed to constitute a 

contract between the Employer and any Participant or to be a 
consideration or an inducement tor the employment o! any 
Participant or Employee. Nothing contained in this Plan shall be 
deemed to give any Participant or Employee the right to be 
retained in the service o! the Employer or to interfere with the 
right of the Employer to di scharge any Participant or Employee at 
any time regardless of the effect which such d i scharge shall have. 
upon him as a Participant of this Plan. -

11.2 ALIENATION 
(a) Subject to the exceptions provided below, no 

benefit which shall be payable out of the Trust Fund to 
any person (including a Participant or his Beneficiary) 
shall be subject in any manner to anticipation, 
alienation, sale, transfer, assignment, pledge, 
encumbrance, or charge, and any attempt to anticipate, 
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alienate, sell, transfer, assign, p l edge, encumber , or 
charge the same shall be void; and no such benefit 
shall in any manner be liable for, or subject to, the 
debts, contracts, liabilities, engagements, or torts ot 
any such person, nor shall it be subject to attachment 
or legal process for or against such person, and the 
same shall not be recognized by the Trustee, except to 
such extent as may be required by law. 

(b) 'l'his provision shall not apply to the extent 
· a Participan~ or Beneficiary is incebted to the Plan, 
for any reason, under any provision of the Plan. At the 
time a distribution is to be made to or for a 
Participant's or Beneficiary's benefit, such proportion 
of the amount distributed as shall equal such 
indebtedness shall be paid by the Trustee to the 
Trustee or t~e Administrator, at the direction of the 
Administrator, to apply against or discharge such 
indebtedness. Prior to making a payment, however, the 
Participant or Beneficiary must be given written notice 
by the Administrator that such indebtedness is to be so 
paid in whole or part from his Participant's Accrued 
Benefit. If the Participant or Beneficiary does not 
agree that the inde~tedness is a valid claim against 
his Vested Participant's Accrued Benefit, he shall be 
entitled to a review of the validity of the claim in 
accordance with procedures provided in Sections 2.12 
and 2 . 13. 

(c) This prov1s1on shall net apply to a 
"qualified domestic relations order" defined in Code 
Section 414 (p) , and those other domestic relations 
orders permitted to be so treated by the Administrator 
under the provisions of the Retirement Equity Act of 
1984. The Administrator shall establish a written 
procedure to determine the qualified status of domestic 
relations orders and to administer distributions under 
such qualitied orders. Further, to the extent provided 
under a "qualified domestic relations order" , a former 
spouse of a Participant shall be treated as the spouse 
or surviving spouse for all purposes under the Plan. 

11.3 CONSTRUCTION OF PLAN 
This Plan and Trust shall be construed and 

enforced according to the Act and the laws of the Commonwealth of 
Virginia, other than its laws respecting choice ot law, to the 
extent not preempted by the Act. 
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11.4 GENDE~ AND ~UMEE~ 
Wherever any words are used herein in the 

masculine, feminine or neuter gender, they shall be construed as 
though they were also used in another gender in all cases where 
they would so apply, and whenever any words are used herein in 
the singular or plural form, they shall be construed as though 
they were also used in the other form in all cases where they 
would so apply. 

11.5 LEGAL ACTIO~ 
In the event any claim, suit, or proceeding is 

brought regarding the Trust and/or Plan established hereunder to 
which the Trustee or the Administrator may be a party, and such 
claim, suit, or proceeding is resolved in favor of the Trustee or 
Administ=ator, they shall be entitled to be reimbursed !rom the 
Trust Fund for any and all costs, attorney's fees, and other 
expenses pertaining thereto incurred by them !or which they shall 
have become liable. 

11.6 PROHIBITION AGAINST DIVERSION OF FUNDS 
(a) Except as provided below and otherwise 

specifically permitted by law, it shall be impossible 
by operation of the Plan or of the Trust, by 
terminatio='. of either, by power o( revocation or 
amendment, by the happening of any contingency, by 
collateral arrangement or by any other means, !or any 
part of the corpus or income of any trust fund 
maintained pursuant to the Plan or any funds 
contributed thereto to be us&d !or, or diverted to, 
purposes other than the exclusive benefit of 
Participants, Retired Participants, or their 
Beneficiaries. 

(b) In the event the Employer shall make an 
excessive contribution under a mistake of !act pursuant 
to Section 403(c) (2) (A) of the Act, the Employer may 
demand repayment of such excessive contribution at any 
time within one (1) year !allowing the time o! payment 
and the Trustees shall return snch amount to the 
Employer wit~in the one {1) year period. Earnings o! 
the Plan attributable to the excess contributions may 
not be returned to the Employer but any losses 
attributable thereto must reduce the amount so 
returned. 

11.7 BONDING 
Every Fiduciary, except a bank or an insurance 

company, unless exempted by the Act and regulations thereunder, 
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shall be bonded in an amount not less than 10% of the amount o! 
the funds such Fiduciary handles; provided, however, that the 
minimum bond shall be $1,000 and the maximum bond, $500,000. The 
amount o! funds handled shall be determined at the beginning o! 
each Plan Year by the amount o! funds handled by such person, 
group, or class to be covered and their predecessors, it any 
during the preceding Plan Year, or i! there is no preceding Plan 
Year, then by the amount of the funds to be handled during the 
then current year. The bond shall provide protection to the Plan 
against any loss by reason of acts of fraud or dishonesty by the 
Fiduciary alone or in connivance with others. The surety shall be 
a corporate surety company (as such term is used in Section 
412(a) (2) o! the Act), and the bond shall be in a form approved 
by the Secretary of Labor. Notwithstanding anything in the Plan 
to the contrary, the cost o! such bonds shall be an excense o! 
and may, at the election of the Administrator, be paid-!rom the 
Trust Fund or by the Employer. 

11.8 EMPLOYER'S AND TRUSTEE'S PROTECTIVE CLAUSE 
Neither the Employer nor the Trustee, nor their 

successors, shall be responsible !or the validity o! any Contract 
issued hereunder or for the failure on the part of the insurer to 
ma~e p~yments provided by any such Contract, or tor the actior. ~t 
any person which may delay payment or render a contract null and 
void or unenforceable in whole or in part. 

11.9 INSURER'S PROTECTIVE CLAUSE 
Any insurer who shall issue Contracts hereunder 

shall not have any responsibility for the validity o! this Plan 
or for the tax or legal aspects of this Plan. The insurer shall 
be protected and held harmless in acting in accordance with any 
written direction of the Trustee, and shall have no duty to see 
to the application of any funds paid to the Trustee, nor be 
required to question any actions directed by the Trustee. 
Regardless o! any provision o! this Plan, the insurer shall not 
be required to take or permit any action or allow any benefit or 
privilege contrary to the terms of any Contract which it issues 
hereunder, or the rules o! the insurer. 

11.10 RECEIPT AND RELEASE FOR PAYMENTS 
Any payment to any Participant, his legal 

representative, Beneficiary, or to any guardian or committee . 
apcointed for such Participant or Beneficiary in accordance w~th 
the provisions o! the Plan, shall, to the extent thereof, be in 
full satisfaction of all claims hereunder against the Trustee and 
the Employer, either of whom may require such Participant, legal 
representative, Beneficiary, guardian or committee, as.a 
condition precedent to such payment, to execute a rece~pt and 
release thereof in such form as shall be determined by the 
Trustee or Employer. 
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11.11 ACTION BY THE EMPLOY!R 
. Whenever the Employer under the terms of the Plan 

is pe~itted or required to do or perform any act or matter or 
thing, it shall be done and performed by a person duly authorized 
by its legally constituted authority. 

11.12 NAMED FIDUCIARIES AND ALLOCATION OF RESPONSIBILITY 
The "named Fiduciaries" of this Plan are (1) 

t~e E~ployer, (2) the Administrator and (3) the Trustee. The 
~amed Fiduciaries shall have only those specific powers, duties, 
responsibilities, and obligations as are specifically given them 
under the Plan. In general, the Employer shall have the sole 
responsibility for making the contributions provided for under 
Sec~ion 4.1; and shall have the sole authority to appoint and 
remove the Trus~ee and the Administrator; to formulate the Plan's 
"funding policy and method"; and to amend or terminate, in whole 
or in part, the Plan. The Administrator shall have the sole 
responsibility for the administration of the Plan, which 
responsibility is specifically described in the Plan. The Trustee 
shall have the sole responsibility of management of the assets 
held under the Trust, except those assets, the management of 
which has been assigned to an Investment Manager, who shall be 
solely responsible for the management of the assets assigned to 
it, all as specifically provided in the Plan. Each named 
Fiduciary warrants tha~ any directions given, information 
fur~ished, or action taken by it shall be in accordance with the 
provisions of the Plan, authorizing or providing for such 
direction, information or action. Furthermore, each named 
Fiduciary may raly upon any such direction, information or action 
of ano~her named Fiduciary as being proper under the Plan, and is 
not required under the Plan to inquire into the propriety of any 
such direc~ion, information or action. It is intended under the 
?lan that each named Fiduciary shall be responsible for the 
proper exercise of its own powers, duties, responsibilities and 
obligations under the Plan. No named Fiduciary shall guarantee 
the Trust Fund in any manner against investment loss or 
depreciation in asset value. Any person or group may serve in 
more than one Fiduciary capacity. 

11. 13 P...EADINGS 
The headings and subheadings of this Plan have 

been inserted for convenience of reference and are to be ignored 
in any construction of the provisions hereof. 
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11.14 APPROVAL BY INTERNAL REVENUE SERVICE 
(a) Notwithstanding anything herein to the 

contrary, contributions to this Plan are conditioned 
upon the initial qualification of the Plan under Code 
Section 401. I! the Plan receives an adverse 
dete~ination with respect to its initial 
qualification, then the Plan may return such 
contributions to the Employer within one year after 
such determination, provided the application !or the 
determinatio~ is made by the time prescribed by law !or 
filing the tmployer's return tor the taxable year in 
which the Plan was adopted, or such later date as the 
Secretary of the Treasury may prescribe. 

(b) Notwithstanding any provisions to the 
contrary, any contribution by the Employer to the Trust 
Fund is conditioned upon the deductibility of the 
contribution by the Employer under the Code and, to the 
extent any such deduction is disallowed, the Employer 
may, within one (l) year following the disallowance of 
the deduction, demand repayment of such disallowed 
contribution and the Trustee shall return such 
contribution within one (l) year following the 
dlsallowance. Earnings of tr.c Plan attributable to the 
excess contribution may not be returned to the 
Employer, but any losses attributable thereto must 
reduce t~e amount so returned. 

11.15 UNIFORMITY 
All provisions of this Plan shall be interpreted 

and applied in a unifc~, nondiscriminatory manner. 
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IN WITNESS WHEREOF, this Plan has been executed the day 
and _year !irst above written. 

Signed, sealed, and delivered 
in the presence o!: 

WITNESSES AS TO EMPLOYER 

WITNESSES AS TO TRUSTEE 

WITNESSES AS TO TRUSTEE 

McClanahan Ingles 

By ______ ~~~~~---------
EM.PLOYER 

--------~~==~------(SEAL) 
TRUSTEE 

-----===-:---- (SEAL) 
TRUSTEE 
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!~ WITNESS Wr~~OF, ~his Plan has been executed ~e d ay 
and year f~=s~ above written. 

Signed, sealed, and delivered 
in the presence of: 

WIT!i"ESSES AS -TO L."1PLOYER 

WITNESSES ASYTO TRUSTEE 

McC~anahan Ingles 

- ______ 1\_JO_TE: -£~Mrl ::f'\1-:~ 
TRUSTEE ~ 

y ~/Lf!b:L= 
WITNESSES ASPTO TRUSTEE 

72 
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Accounting 

Marine Techn0 log~ I Willoughby Harbo r 

as cf 8 / 10 .' 2~ 

t\CCOUNT AMOUNT Of! INVOICE<S> lNTF.REST TOTAL AMOUN1 

$ 13.n24 .9 5 : ~ ·; 13 8. 42 $ 19.f33:J. 17 

Willoughby Harbo r $ 17 . 19!?. 31 $ :l . ~. 15. 07 $ 20. 714 .. 38 

Flease note int<:-l'r7r.:t. is calcul-:1t~d at 12 % f'l'1t· :; r-:- .•r. c ompounded monthl:: . 
o n a 30 d ay net c r~d it term 
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August 16. 1989 

MARINE TECH~IOLOGY 

In voice J .:\ t.e 0 ~ /~ P. / R9 n . ~ . 2183 ... 18. 9 24 . 95 .. 

U3 / 28 / 89 - 04 / 28 / 89 :F 1119 . ~S 
04 / 28 /8 9 - 05 / 28 / 3!) ~ 191. 11 
05 128 /8~ - 06 / 28 / B!J $ 1Q .'3 . L) !) 

lJ6 ·:; fl / ;''1 - 07 / 28 / 89 $ 19 4 . 98 

----·-
To t.al e~m•J I.ln t. as of fl7 / 28 / 89 ·r 19,683 . 37 

91.3 



WlLLOliGIIBY' HAR U<HU•_'(l nt. p:::~. ge 2 

Iw:o ic<=? ()~ / f.l~ / 87 No. 16 () t T. 2.437.99 

10 / lJ9 / 87 - 11 /O fl / fl.7 $ ~: 4. :-) !\ 
11 / 119 / 87 - 12 /U 9 / 87 $ ~ -~ . ~)::; 

12 / 09 / 87 - 0 1 /0 9 18 ·'3 $ 24 . 8.7 
() 1 /09 / 88 - 02 / 09 /13 8 $ :~1 . 12 
02 /09/88 - 03 /0 9 /88 1: :25. :37 
0 .3 "1 ) 9 / 88 - 04 /09 /8 8 $ 25 . h2 
0 4 -' U ~) /13 8 - 05 /09 / [313 :F :~ 5 . 1311 
05 / 1)9 / 88 - 06 /09 / P.R $ 26. 11 
06 / U9 / 138 - 07 / U9 / 313 $ ~6. 1ll 
07 / ()9 / 88 - 08 /0~ /G B To 213. 1)6 
08 109 / 38 - 09 / 09 / (W $ ~6.CJ 3 

09 / 1)9 /88 - 10 /09 / 88 $ 27.20 
10 / 09 / 88 - 11 /0 9 / 88 $ 27. '\7 
11 / 09 / 88 - 12 /09 / 88 $ 27. 7 l 
12 / 09 / 88 - 01 / 09 / 89 $ 28.02 
01 / 09 / 89 - 02 /09 / 89 $ 28.30 
02 / 09 / 89 - 0 3 /09 / 89 $ 28.58 
03 / 09 / 89 - 0 4 / 09 /8 9 $ 28.8'7 
0 4 / 09 / 89 - 0 5 /0 9 / R9 $ 29. 1G 
0 5 / 1)9 ; 89 - U6 /09 / 139 $ 29.45 
06 / 09 / 139 - 07 / 09 / 89 $ 29.7S 
07 /09 / 89 - 08 / 09 / 89 $ 30. 05 

Tota l as of 08 / 09 / 89 ~ 3 , 03 4 . 55 
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WILLOUGHBY HARDOR / conto page 3 

Invo ic~ 01/2 !1 / 88 j. 120044 032 

02 / 25 / 88 - 03 / 25 /813 r- 12 0 0 44 
()3 / 25 / 88 - 04 / 25 /88 :r. 12 1. 65 
04 / 25/88 - 05 / 25/88 1i 122 0 8 6 
05/25 / 88 - 06 / 25 / 88 r. 12 4 0 09 
06 / 25 / 83 - 07 / 25 / 88 $ 125 033 
07 / 25 / 88 - 08 / 25 / 88 r. 126 0 59 
08 /2 5 / 88 - 09 ! 25 188 1i 127 0 85 
lJ9 /~5 /!38 - 10/25/138 T 129 0 13 
10/::!5 /88 - 1 1 / 25 /88 0 ~ 130 0 42 
11/25/138 - 12 / 25 /13 8 r. 13 1. 7 3 
12/25 / 88 - 0 1 / 25 /139 :~ 133 0 0 4 
01/25 / 89 - 02 / 25 / 89 $ 13 40 37 
02 / 25/89 - 03 / 25 / 119 :r. 13 50 7 2 
03125 / 89 - 04 / 25 / 89 :r. 137 0 08 
04 / 25 / 89 - 05 / 25 /f3 9 1i 130 0 45 
05 /~5 / 89 - 06 /2 5 /89 :r. 139083 
06 / 25 / 89 - 07 / 2 5 /8 9 :s 1•\ 1. 2 3 

Totc:d as o f 07/25 / 89 :s 14 . 26 4 0 13 

Interest is figured at 12~~ per ye.;u: , compo und ·:·.! roonthlyo 
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l·J I LLDUGHB Y HARBOR 

l n ·:•:• ic<:> date IJ 7 / :2 :: .'A 7 N•:"~. 1348 ·;. 2.717. 00 

08 /2~ / 87 - 09 /~2 /87 $ 
,., .. 
<-I. 17 

09 / 22 /8 7 - 10 / 22 / f37 $ 27.1\1 
10 /2 2 / 87 - 11 / Z2 / 8'i ~ 27.72 
Ll / 2;~ ;8 7 - 12 / 22 :'87 $ ':.7 . 99 
1 2 ,. ~::: / 87 - 01 / 22 / l38 ~ :28.27 
0 1 / 22 / 88 - 02 / 22 / 88 ~ :2 t'· . !; 13 
tJ2 / 22 .1138 - 03 / 22/38 J) 28.'31 
1)3 / 22 / 88 - 04/22 / 88 $ :29. 13 
0 4 /~2 /88 - 05/22 /8~ $ 29. ·12 
05 / 22 /88 - 06/22 / 813 $ ;~9. 72 
06 / 22 / 88 - 07 / 22 / 88 $ 3 I). 1)1 

() 7 / 22 / 88 - 08/22 / 88 $ JO .. 11 
08 ; :2 / 88 - 09/22 / 88 :r. :)0 . 82 
09 /~2 / 88 - 10 / 22 / 88 $ :3 () . 8 2 
10/22 / 88 - 11 /22/88 ~ 3 1. 23 
11/22 / 88 - 12 /22/88 $ J 1. 54 
12 / 22 / 88 - 0 1/ 22/89 $ 31. 86 
0 1 / 2:2 189 - 02 / 22 / 89 $ 32. 113 
02 /2 2 /8 9 - o3 122 / e.9 $ 32.50 
03/22 / 89 - 04 / 22 / 89 $ .'3 2. 82 
04 / 22 / 89 - 05 / 22 / 88 $ 33. 15 
05 / 22/89 - 06 / 22 / 89 $ 33. ·!3 
06 / 22 / 89 - 07 / 22 / 89 $ 33 . 82 

Total 07 /2 2 / 89 :r. 3 . 415.70 
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>'...a..rc ~ 9 , 19 9 0 

McClanahan Inqlaa, laquira 
Vice Pra•ident 
••• ~hnolovr, Ltd. 
p, o. ~X U! 
Qloucea~ar, Virginia 23061 

D•u Kac:t 

In light of ~h• deterioration ot our relationahip; and in 
li;ht of ~ aitu&t1on that haa evolved w~~ rwepect ~ 7loyd 
Biahop, I ... n.o other Ll.tern.ative at this point but to reaivn 
all ot rt offili.aUon. v1.'C.h sea ~hnoloqy, Ltd. It vaa .. r 
dea~ anct intent that Sea Teohnolovr, Ltd. WQrk out an 
ar:a~t whereby Ploycl Bilh.op purchaae U. aneu, which I 
belien W01.lld have ~n in the beat .tuanata ot both of u •• 
30/50 atoc:khold.era. I believe the tecond offer by rloyd Biahop 
w.. fair aftd that th8 c:ountar propoaal of X&rch 1, lifO 
tt.dqn.d by }Ov. and reluc:tantly ai9nad "t1y 1111 c1rcve Xr. Biahop 
&wa}". In the paat, other• have been driven away try your 
raia1nq the prLc• beyond raaliaa, tor eaa.ple 1 atartinq vith 
David Brll'\ninq 1.A 19~&, and 1~ 1a IIY tunher beli.a! that n.o 
aatt:er whAt ~~~ar be oUerec1 in the future l"'U vill wut .are. 
':'hat ia hiato:y 1 and at thU point I ••• .-X'J' li ttl• hope tor 
the future ol Cea ~hnaloqr. 

Aa of thia tLB., I have not been paid any ••9•• or 
expan••• ainc• OCtober of 1989. Tha total amount of unpaid 
va9•• to 4&te it $26,,72.00 and the total ..aun~ of ~utinett 
~·e• adYanced by- that han not ~n niaburaed. b 
•t,764.00. X ha~ complete records of all the buain••• 
•~n••• adYanoed by 11e whJ.c:h have not been niaburaed and will 
be happy to ahare th- v1~ you. Aa you Jmov, I hAve a tu1ly 
to .uppon, and I auat thinlc U:n of Ill' taaily. .Uonq tho .. 
linea, I ••• no future vitb a c:ontinu1nc; relationship with Bte 
~hncloqy, anci I auat car~ !orwud ay endeaYCn vitb KariA& 
'rechnolon, Tour aoaducoe J.n the paa~ haa led to the ultimate 
d-.J..e ot ••• Tec:hn.oloqy, b~.at I need not c;et into that at thia 
point. 

~he purpoae of thia lettar ia to adv1ae you that et!ec:t1ve 
thia d.&t-8 1 herwby reaiqn aa Prwaiaant and •• a duec:~or of S•• 
'rachnolo9Y, Ltd. I will rerv.1n a fl.fty percent ahareholelar and 
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·. 

McClanahan Inqlea, Esquire 
Pao• 2 
.Hue!'\ 9, 199 0 

would expect you to operata the company a!ticiantly to maxi~ize 
any profit• ao that thay can flov throu9h to the atocxhol d•ra . 

Accordinqly, aa I h&v• r ef•renced to you in the patt, I 
h•r•by reaiqn aa Pre1idtnt and a direotcr o! Sea Technoloqy, 
Ltd. Pl•aa• notify t.h. &tate Corporati..On COIIIIIli.aaion 
i.lrmediately. I han retained ~ law fua of Browder • 
~uaaell, and, in particular, xr. W1lliaa aaylia• wil l be 
"i)re .. ntin9 • from t.hi•·point tonud. Should ycu han any 
queatJ..on. reqardinq any of the•• &atten, pleue contact hi.m 
d1rec~y a~ 804-77l•il19. 
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Sea Technology, Ltd. 

C · :t::::~:zn ~-.UL 

~illiam D. Bayl~ss, Esqu~=! 
Bro~der & Russell 
O~e Ja~es Center 
901 Eas~ Car7 S~=eet 
~ic~ond, Virginia 232!9 

De a= )1::-. Bayliss: 

Dockslder €3 

Marc~ l3, 1990 

SROWCER &. RUSSEll 

This ·~ll ack~owledge rece!pt of your letter dated Marc~ 9t~, 
post::ar~ed ~..arch 12t!\ aild received !n my o.f:ic:e on M.arc:h 13:th. Since oob 
Dively hae chosen to resign as officer and di:ector of Sea Te~hnology, 
Ltd., ! &5k thac he return all property belonging to Sea Ter.hnology, Ltd. 
~~lud~ng, bu~ oot l~ted to, the do~~box which was r~movaa from our 
oaaufactar!ng facility; drawings of mari~as submitted by customers of Sea 
Technology, Ltd.; customer lists; and any and all other items he has 
r~oved whic~ belong to Sea Tec~ology. Ltd. If he does not retur~ those 
items ~thin seven days of the dat: hereof, the company wilt presume that 
he is converting them to his own use and ~ll conduet itselt accordingly. 

I 
I have also made reques~s upon Bob Dively in the past to re~burse 

t~e company for unauthorized travel expenses for nimself and o~her family 
members and I am again ~aking that request. In addition, Mr. Dively had on 
several occasions indicated he would ~ake car rental ?ayments and pay !or 
tis car telephone and he should do so immediately a~ ~ell a~ ~eiQourse the 
company for one mon~ of his heal~1 insurance vhic~ ~as paid at his reque~t 
in advance ~hen hs appar!ntly had full knowledie he vas leaving t~e 
company . 

I~ addition, in examining t~o company'' records, it 1appears that 
~. Dively sold a~set3 of ~1e cor?orat!on to ~rina Technology, a company 
ovned ~ controlled b7 him and that Sea Technology has an ac~o~~t 
~eceivaole from Mar!~a Technology i~ t~e amoun~ of $18,924.95. ~~t 
amour.t should be paid to Sea Technology forth·~th. 

There are also a number of customer· inquiries •Mhich have been 
addressed to Mr. Dively in the past ~d which he has chosen 'to ig~ore. It 
~ould appear ~hat it ~ou!d be in the bes~ interest of the comp~y for Mr. 

PLAINTIFF'S 
EXHIS.TJ' 

9:1_9 
P.O . So:~~ .189 Glout:e5ter, Virg inia 23061 Phon~ 804-Q42·J368/1-800-J41-8J24 

FAX:8~~~69 

~4· 



~~:-ia~ o. 3ayliss , ~s~ui=~ 
~=:~ 13, _990 
?age t~o 

Dively eo at le~st appri~e us of the conver3ations :o date and preferably 
of a~ ap~ropriate response to eac~ respec~~ve inqui:y. 1 

. I 
!n ~esponse to :1r. Dively's letter of Mare~ 9th which was attached 

:o your let~er of :1arc~ 9th and received by me on ~1arch 13t~, ! have fully 
cooperated in :be atte~pt to sell Sea Technology, Ltd. and to =1 
recollection, '1r , D~vely at oo time has adv!~ed me that he disagreed ·~th 
aay offer or coun:erof:e~ he and I made regar~ing any propoeed pur~~ase of 
t~e company or it3 a~sets. In fact, ~x. Dively has refused to meet with 
pr o spe~tive pu:c~asers on occaeion and has refused to keep me adVised of 
pro~pec:~ve purc~asers with whom he has met and has excluded ~e f~om 
~eatings 1r.Lth certain prosp~tive purc~ase:s. 1 

In addi:ion, it appears that Mr. Dively failed to perform tbe tasks 
expected of him as P~e3idene of the COM?any during t~e year 1989 and tb~ 
eo~pany ·-.ill ex~lo~a rei~bursement f=o= Mr. Dively for that ~ail~e . 

I am in t~e proeess of s~e~g corporate counsel and\ personal 
counsel regarding ~is =at:er and will advise you ~hen I have retained 
same. In the meantime, rather than discussing tbis matter, I would suggest 
~t you communicate your thoughts ~egarding this matter to me in writing. 

I 

It ie unfort~nata that Mr. D1vel7 has cbo~en to conduc~ himself as 
Qe has ~ the past as i: appears to have resulted ~ significant financial 
su.ffe~~g for e~e compatty. I am in the process of att~pt~g to eval~ate 
~e c~~nt financial status o£ ~1e company ~d I strongly sugges~ t~t Mr. 
Di7elr for~1wi~ recoac~la hi~ financ~al obligations tc the company and 
return tbe i:ems of property to tbe company !O that t~e compan7 can ~ove 
fo~ard in a responsible ~~r. 

McClanahan lcgles 

~/jcp 
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SCHEDULE K-1 

(F o rm 1120S) 
Shareholder's Share of Income, Credits, Deductions, etc. 

r or Cl!IPndar year 1987 or l;u ye;~r 

0,._.11 No 1~4~ OIJO 

1]@87 fl~o•• '~'"' of tn, 1 '~••u"f 
l 11t ~' n111f q ..,'t'!' ,.,Uf' Sf'"'lC' 

begrnntrtR . .. • .• . . 9. /. ~ .... .. 198 7. and f'nrfmg ..... . . <; } ) .( ... 19 .s:r. 
" • r or P•p•rwork Reduction Act Notice . tee peft I of lnttrucllone lor form 1120S. 

Shart!holder'aldentlfylnc number .... :2.2. ;'- '-' '1. - C:..t :t S"" _£~pout~~- , tdentlfylnc number .,.. Sf- / 2 <? 7 6 7 .J 
Shart!holdt!r ·s name, addrt!ss. and ZIP code Corooration·s n;une. addre-ss. 1nd ZIP code 

/Ylc...C ... ~.v,._~,.. ,v / -'4: .... ~J SEI"'/ ~-c;.-lr</,t..v6-y ,t_..,-.t> 

; -:J . t . t~d; 7oV /?tJ . /.!d'< 7oV 
G-Louc..~s;tf".c. Vr4· 2](){,.( c3Lov c..F~-:-.-r1._, 1/,1. l..Jo(,f 

------------~~--~------~~--------------~~~ ----------------~ 
A ( I) Sharpholder' ! perct!nl::~f!e of stock owner~ hip for t11x year (see instructions for Schedule K· l) . 

_J?) Number of shares owned by shareholder at la!.Jear end 

.... ______ c::-o ~ 

.,.. .SE-. 
a Internal Revenue Servrce Center where corporation filed Its return_ ... _____ ,,.._,, I ... ,... b -5 L.. l'..:../.;..~..:..'-4.:._ __________ _ 

C 1 ax sheltt!r regtstratron number (see Instruct ions for Schedule K· l) . ..,.. 

0 Dod thp sh;ueholder materially oart icioate In the lr::~de or business actlvlly( ies) of th!' corporation? (Set! Instructions for 
Schedule K-1. Leave the check boxes blank If there are no trade or business activtlies. ) . 0 Yes 0 No 

E Dod the shareholder actively oarticioatt! in th! rental real estate acl ivi ty(res) of the corf1oratron7 (See instructions for 
Schedule K-1 . Leave the check boxes blank i f there art! no rentl!l real estate activit ies .) . 0 Yes 0 No 

F tr ( 1) auestion 0 is clu~cked ·No· or lncomt! or loss is r!'flO•I~n on line 2 or 3 ""r1 (?.)the ~h,.retroldt!r acauued coroorlllt' stoo:k "'""r 
I 0/ 22/ 86. checY. her!!~ 0 and enter the shart!holdt!r"s werghted percentage incrf'ltse rn stock ownt!nhlo for 198 7 (Set! lnstructrons for 
Schedule K·l) .,.. "!. 

G If ouest ron D Is checked "No" and any 11ctivily referred to in ou!slion D w::~~ start ,.d or 11caurred by the corporation alter I 0;?2/ 86. 
check here ~ 0 and t!nlt!r lht! date of start up or acaursrlion in the date SflilCe nn lone I . Also. if an activity for whrch incon1e or loss Is 

renorted on line 2 or 3 was started after I 0/22/ 86. check tht! box and t!nter tire stilr t uo dati! rn tlrt! date soace on lint! 2 or 3. 
H If the short tax year shown above was a result of a chanRe tn tax year reouired by sect ron 13 78. ~heck here . .,.. I l 

- .. .., c 
!: 0 .. -;::; 
0 u 

....J ::I 
~-o 

" " EO 
0 
u 
c 

(11) Oistribulrve \h"r\" i tems 

1 Ordrnary income (loss) from trade or busin"!~s ~ctivity(ies) . D<~te : _____ _ 

2 Income or loss from rent::~l re;~f estate ;~ctiv ity(ies) . Date : 

3 Income or loss from rental aclrvily(ies) other fhan lrnt 2 above. Dale· 

4 Portfolio inctlme (loss) : 

11 Interest . 

b Dividends 

c Royalties . 

d Net short ·l!rm caoltai!Za ln (loss) 

e Net long-term caortal gaon (loss) 

I Other porHolio incorne (los!;) 

5 Net gilrn (loss) under section 1231 (other than dut! to casually or theft) . 

6 Other income (los~) (ilttach schedule) . 

7 Charitilble contributrons . 

8 Section 179 expense deduction (attach sched1rle) 
9 Deductions related to portfolio income (lo~s) (::~ttacl• o;cherlule) . 

10 deductions ttach sch ~ L "!'f _/(,.;:.-, ~.! · ?• ~ 1.1~,. ~~·~ 
I I• Jobs c redit 

b Low-income housin!! '='ed!! . 
c Qu ali f ied r t!habilita tron eYpenditures related to rental real e~tate 

;~cl ivity(ies) (attach schedule) . 

d Credits relilted to rental real estate actrvity(r'?S) other I han on Iones I I b 

and 11c (i!tlach schedule) . 

t Credits rei::~ ted to rental actovily(ies) other thiln on lines 11 b . c. and d 

(attach schedule) . 
12 Other credits (attach schedule) 

" ., 1311 1\ccelerated deprecr ::~t ion of real fHOf!Prly pl::~ced in service belore 1987 
c:, E b 1\ccelert~ted deoreciiltron of leased personal proper ty olaced in ~trvrr:e " ... u.::: 1"1-?fo•e 1987 -- c C'e(lrrori;~tinll o>rlllr<tnrl'lll nn ll' fl!lf'rly pli!cer1 in <~rvr( f! ?.Iter I Ofl6 

d Depletion (otlrf't \h"'n oil anc1j:las) . 

e (1) Gross income from oil. R::IS, or geotherml'll properti~s . 

(2) Gross deduction~ allocable to oil. R::t~. or geothermal propt!rl ies 
Other ltt!mS (attach schedule) . .. ...... 

) 
Stt Shareholdtr \ lnstrurlonns 

---------1 for Sclltdule K· l (I orm 1120$) 
------------1 

--~:U:..· 97 Sch B. rartl. lon, 2 
Sch B. rarf 11. hnt • 

Sch E. r art 1. l int 5 
Sch. D. lin~ 5. col (f) or (( ) 

Sch D. lint 12. col (I) or Ill 

([nlrr Ollloohublr ""'of'"""""" t 

Form '191,1int I 

([ nlrr on IODhCJhlr lonr or rour rrturn l 

See Form 10«0 lnstruclions 

Stt Sh~reholdtr s lnslrucl•nns 
for Schtdult K I (Form II ZOSl. 

r orm 5884 
Form 8586. hnt 8 

t;;: PLAINTIFF'S 
,. EXHIBIT 
~ - ....4" Q 
~ .. . ..LO 

r orm 6251. lint Sa 

Form 615 I. ""~ Sh 
form 6251. lon• ~( 

r orm 615 I . l•nr 5h 

} Stt r orm 625 I lnstrU<"trnn• 

S"' ''"'''~<'"'"' 1"' Sc ,. 1110~) 



STOCKHOLDER'S BASIS IN "S" CORPORATION 
tCoroorat1on without Reta.ned Earn1ngs or Prev1ous1y Taxed Income ) 

""' 'A 
.310 C K ~ 0 L D E;:rs N AM E.---:J~.Y.:...;· t.~....;, 15=.=L::;..;' -t..::.....:.7_.::c::.__..::L::....:....!t V:c..':.:...· ~--=t:.=-'-""-1 _ _ __ PER CENT 0 F S T 0 C K OWNED 

?Ius: Ordinary Income- Lrne 1 . K-1 

Separately Stated Income 

::xcess Deplet1on Deauctron 

L..ess : Ordrr.ary Loss from Ooeratrons. K-1 

Sec.a ratel y Stated Items a: Lo ss & Deductron 

=. x::Jen ses No: ;)eau::role :c t:"le Coro. 

TG7ALS 

Less : D•stn::Jut•ons 

;,d!ustmen t 

Beg1nn1ng Ba1ance 19 __ 

?Ius: O rdinary !ncome- L.ne 1. K-1 

·.eparately Stateo Income 

·xcess Dep letiOn Deauct1on 

;..ess: Ordrnary Less from Coerat1ons. K-1 

Seoaraiet y .3tatec Items at Less &. DeduCtiOn 

=:xoenses l';o: Dec~ct10 1e :o :ne Corp. 

:Jeolet1on Deauc110n - Gas and Oil 

- :)TALS 

!...ess· OIStoiOut•ons 

Aa,ustment 

5eg.nn•ng Balan:e ~ 9 _ _ 

? l ~s : Oro mary Income - L1ne 1. K- 1 

3eoarately Stated lr.come 

=.xcess De;::>let•on Deouct1on 

!...ess. Ord1:1ary !...ass trom O;::>era t1ons. K- 1 

Seoarately Sta ted Items of Less & Deduct1on 

=:xoenses Not Qeductrble !O the Corp. 

:Jeoletton Deduc t1 on - Gas and Oil 

Other Adjustments(- or -l 

T:)TALS 

ess: Drstnbutions 

.-.dJustment 

3eg lnn ing Balance 19 __ 

s 
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8 7 5 .2 Distributions to Shareholder!-S Corporation With Accumulated E&P 

Client Name: ..:;:;s :._-_/ _ _.h~&e~_::~=~:::::;~-:..._- Client Number: ___ ________ _ 
Prepared By: _______ / _ _ _ _ Date Completed/Hours: ________ _ 

Reviewed By:---- ----'----- Date Completed/Hours: ______ __ _ 

T lli.c; r racticc :Jid i.e; u.c;cd tn <.Jc tcrllllllC the tax t re:ltmcnt o f :1n S corporation shJretwl<.lcr if the curpu r :J· 
linn h:-a.c; :lC<:umul:ucd F.&r (~ccti on )~ (>Ri el) I f the corr or:Jtin n r.:-a.c; no :JCCumui:JtCd E&P. u.c;e the r r:~c ticc 

aid at 8-:-) .1. (Fo r ~.lable ~·c:1 r.c; ht'~in r11n14 :-after 19P2 , ;w S corroratiu n doc.c; no t have any E&P. Rut i1 n1:J\' 
11:1\'e accumul:l ted F.& r frnrn r re ·I~>R .~ ~· c:Jr.c; In ~vhKh it ~· :~.c; :J n s corro r:lliOn . fro m any r re -S corrora· 
t1on ~·c:1r.~ m wh1ch il ~·a$ :-a C l rq:t~br J c<>rr>r>r:ltl~>n. 11r :1.~;; re.c;ult o f a t:Jx-free reorJ!:Jni7.:Jtlon wt1e rc 
E&r ":',';'!~ Kq:.med from :-an rol iH'r rnr rnr:JII"n :! t:l t <;",':J< ~ rnrt~· tC> the r::org:J ni~:Jtior~) Rcl:lted :Jna l y ~l~ 

:1rrcar.c: :~: F< 1 'i 
A .c;c:-r:~rate p ract ice aid 1< rcqu i rt-d f<>r e:~ch <llarciH >Iller 

Not 
Done Dooc N/A ---

C;licu late the t:~x o n :~ n S C(l rror:~ ti on di~tr i hutinn to i t~ ·~ h :He· 0 
holders "·hen the corpo r:~ti on h:~.c: :Kcumul:~tcd !:& I' hy fo l-
lowing the Steps helo\\· : 

Step 1. Ente r the :~mount." :1rrlic:~hle to 
c:~ch co lumn 

(fJ 

S/.lm·r/lnldrr ·s 
j J(Irtin n n.f 

nccu m u In ted 
ndi11.~ 1 11/C'II/ .~ 

occntlllf 

~----

Step 2. Enter in Cols. ( I ). (2). :~nd (4) the 
les~er o f Line 1. Cnl. I!) nr Cnl. 
(2l. bu t not more than the 
:1mount o n Line I . \.nl ( i 1' 

("Jl 
- J 

Sha i·C'holder ·.( 

•1Jns t.( 

s 

0 0 

(3) 
S!Jm·rbn lder ·s 

pm·t inn of 
('(71'11 ill g.~ 

n nd 
; ,.n(it .~ 

-, :::> 
s - - ' - ~--

....... 

Trent thc amnunt C771Cr ·C'd on J. iiiC' 2 . (:ut ( -i In.~ a tax-jrC'C' rC't11rn c~( bn.HJ. 

Step. 3- ~uhuact the :Jmnunts fln l.in c 2 
frnm the :~moun t<; nn l.inc l (in 
C<1ls. ( I), (2). :tn <..l (-i))- hut nnt 

1-:s.<; t h:m 7.e rn. 

Comment~ or 
Expl:tn:J.tlon 

t 4) 

.4m0rnll n f 
d istn hu Iro n 

s 

(CC IIIIIIIII ('d Oil 1/C.\'1 f ' CllJC) 
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. ·. 

Step 4. Enter the amount on Line 3 , 

Col. ( I) in Cols. (])and (4). but 
not more th;m the amount on 
Line 3 . Col. (4).' 

Treat the ~mount entered an Line 4, Col. (4) as a capital gam . 

Step 5. Subtract the :~mounts on Line 4 
from the amounts on Line 3 (in 
Cols. (I) and (4))-but not less 
than zero. 

Step 6. Enter the amount on Line I , 

Col. (3) in Cols. (3) and (4). but 
not mo re than the amount n n 
~ine 5 . Col. (4) .1 

Tt·en t tbe amount 0 11 !.me 6. Col. N) a.~ a d11'idcnd 

Step 7. Subtract the amounts on Line 6 . 
Col. (3) from Line 1, Col. (3). but 
not less than zero; and 
Subt ra ct the amount on Line 6, 
Col. (4) from Line 5. Col. (4), 
but not less th:~n 7..ero. 

Step 8 . E:Her the amount on Line 3 . 
Col. (2) in Cols. (2) and (4). hut 
not more than the amount on 
Line 7. Col. (4) 

Tt·c>at the amo unt on L:"11c B. Col. ( 4) nJ a tax-frc>c return nf basis 

Step 9. Subtract the amo unt o n Line 8 , 
Col. (2), Line 3. Col. (2), and 
!.!nc 8 , Col. (4) fro m Line 7, Col. 
(4), but not less than zero. 

Step 10. Enter the :~mount on Line 9 . 
Col. (41 m Col. (4). 

·0· 

Treat the amount on Line 10, Col. (4) aJ a capttal gain (unless tbe corporatr0 11 is a col­
lapJihlc corporation). 

I \X'i1h 1hc: con~cnt (I ( :~ II the: ~h:~rcholdc:r~ "''ho rC"c C"rved :1 d istrihuuon rro m the S corpor:~uon dunn(l the corpo· 
~~ liOn ~ tA :Oble ye:1r, the corror;uron m:ay eleCt t(l ~\'Old ;applying the :ICCUmuf:aced ;ad j ustment~ :ICCOUnt tO :any p ;an 
or 1hc: dt~t rlhur ion Thus. rhe 0rdcr o f di.~rrihurion .~ct fm th tn th t~ pr:~ cticc 21d would be ch:an~c:d 2nd the: dt~tnhu· 
tron tvould he: ch•rJlc:d first tO E&r. crc::~ trn ~t ;a ~;~:ohlc: divrdc:nd (Sect io n t ,"16Fl(c: )(3)) A corpor:~non mr~ht m:akc: thi~ 
clc-crron tO clc::an 0111 thc: E&P :~crnttnt :and no lonF:c:r he: <llhtc:Ct ro the- limn;rt inns rmpo~cd hy th e: fl :l~.~ i "c: invest· 

314 937 
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I.. nets 

:. i:~O ! not e~ anG a:. COU ... ·!S r ~"'~ • .a n•e 

a ~ e~~ allowanc e :o· t,aG oeuts 
3 lnventorte~ . 

4 Feoe ral a nd st a lt gcwe·nment o :..:1gai 10ns . 

5 Other cu1rent asse ts (attach s~r•edute ) . 

6 I oans to s tor.kno1oers . 

i Mori!?age and r ~a t e~:ate loans 

8 Other .nvestments (attach s ~h~nule ) 

~ SulldH1CS a'ld othe: o~or~'.: l2tHe as ~ ets . 

a lt>ss accumula ted u~rHe-.:1a11cr 

; G ~Jer• .::aule assets 

• ~ ess ;~ecumulated deot e lto~ 

, : • <~ • tO fn tl of an1 amor: ll21•c•n) 

: F~c a::unH 1 1at ~~ ?.""1~·t . ;"E\I• Q:'I 

. - {' til .,.·? ·~ ~! ~ 1?.1 1~ :·· ~:· · ': IJoJ '! I 

: t. Tn·n .: ::s ~ :~ 

• o r.~ c: ·: ~~ ~~~ no1e:,. OO:''"': > ;..~~1.~~~ ,,. ·"?~~ rortn ! year 

i 7 OH1er ~un en! ililUiill• es (a ::2 : :; s:neoule) . 
:8 Loans 110111 stoci<noiCe!s 

! 9 t.lort~III?'!S . notes. oonos r. ~v2 t11e •r : y'!ar o: r.10r~ 
2 ~ Ott 1e· l:a uilil 1es r a na~h ~~h'!dur~ 
21 C.act:t\ ' Sl C'C Y.· " :-:, , , f' flt' ~ ~':':"" 

b C:omr.,or· S!O: f 

:2 ;·a1c 1., o; c;:p1:al St"' !' :: s 

25 Less cos! of treasury sto~~ 
2 6 l o:;;: hat.11111es ana s to :~. ' IOIO'!'S e ::~u rtv 

Ia I t d .t 

·~ - , : ' L 

? - .,p .. ' __ _.:._..;L:._- • ....J -

__uu_uuu_ .ut:_ 
2 U!J • ( I( J( I • f l( I - . -- . 

--~"-" ....... c..5.J . ~ •.I -

'' ' :. J,, I • 

C'o no: ~orn:-> 1 ".' !'! t :-~ ·~ 5:hedul~ 1f til e to:a : zss'! !S on l11 1e- >'- . cul.;lllf l ld ). or Schedult> Late le~ ! tilnn 125._0_0_0 __ _ 

! '"-' ' "'~'"" e ocr uc~• s ~ .' <:>G 2 • ~-S·_-./ ~;--~~;on •c 1 eCo11 1 ~u on books t111s year not -

2 ~'?'1'! 1 a · .n~orne lax ' rncludec1 u1 !Ius retwn (itemrze ) 

3 E ' cess <;I cnprta llosses over ca p1:a1 gau1s 

~ _l·rcome sulJ1ect to tax not reco:deO 0 11 books 

!Ius year (1tenuze) ..... • •. . ..•.. ..•.• .• .. 

5 Exoenses reca1ded orr uooks ttus year not 
::lec111Cled 1n !Ius 1eturn (lle11H2::) 

" ci'!pt ecra tiQn . ....•. .. ....... •. 

b CcHr tflt"lu uons carryovtr S . . . . . ...•.•. _ ••.• _ 
. J:~.n.i?~ .~?.~ ~ ...... :-.1.! .· . . . ... . . ... . .. . • 

a Tax-exempt inte1est S .......•.... . . 

8 Ocducltons tn !Ius lax return not charged 
i'gnurst book income II us year (1tenuze) 

a r>eorec1allon S . ... ..••... 
b Contrrbut101tS carryover S .. . ••..... . 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . i..___2_l.L..03_ 9 1 olnl or h11es 7 ana 8 . 
S l olnl o i iiii'!S l l! uour.l: 5 I <::.. 7 I. I. . 9 U / 10 luLon•e ' lure 28. paE~ I l-Im~ 61~ss lmt 9 . 

~-j;pjmQ ,·,f] An a lysis ol Unappropri ated Retained Earnings per Books (line 24 , Schedule L) 
Oo11ot com~·lete !Ius schedule if the tota l assets orr lu 1e 14 . cohu1111 (u). or Schec1ule Late less t11111t ~25 . 0<.~0 __ _ 

-~-B-,.-,i\·-t-IC_e_a_l_b_f'_!:_"-''n;....t_n_g_o_f_y_e--'ar . . . :2~1~.·- ~~ :::::' - -;-0-:;;~~~~ons : ~ Cash · · · · · 1

1 2 l<et mcome pPr lloo> s • 0 • .J':o b Stock ·------

3 Othe r IIICieases (tteuure ) . .. ...... ... ..... . c r toper ty - -----

4 Total of lines 1. 2. and 3 25...._853 4.0 

82 

6 Olllct occt eases (1!et1111e) . .....•.. . . 

.. . .. .. .. ....... ...... .. ......... ...... .. .. .. ... 
... . . ... . ... .. .. ... ... .. ... .. .. . . . . .. ... ... ... .. .. . .. ... . ... ... . . . 

7 Total of lines 5 and 6 . 
8 Jli~_aat e11tl of yc;"tr ~~~!~2 --2STS.S:l .. 4Cl­

._-, c_. -;::1 



'1 91'6 1 r •p• J 

1 Ill C.omou:•:1on (5~~ IIIStrU:! It.:::, f : ~~a . vea• t:o•pO: oi iOI'~ ~ee j.ilg~ :2 c. ! Jn ~\ IUCI:QfiS !1~ 1:>• ~ CO., ': " " iHt ;" 
Scherlu1e J) ---------------------------------------------------

=·· ~c.~ rt you a rt" a m • r"IJer e,: a con~tot•e-o ~roup !~f't ~ectror•s 15G i a 11C . 5[3J ,.. 

2a lllu•e 1 1s checke<l . s'!e 1ns~ruct1ons C. "1e1 you1 POIIIC.HI o! tac h t:::..ouo 1a•a1.11e IIICOIIIf' uca~~ e : a111oun1 

,,, s __________ __ ___ _____ (rr} $ _______ _ ____ ______ __ (111) s ......... .. ...... .. (rv} s ·· ··-········· ··· 
b ll your- tax yea r mcludes July 1. i 987, see ms1ruct1ons a nd enter s11are ol ta• or acket amount s 

(r) (ii) 

3 Income tax (see mstrucllons 10 f1gure 111e tax. enter 11t1s tax or a llerna t1ve tax. wluclt!'ve r IS less) 

4e 

b 

c 

.t allernat 1ve lar IS used ""' 0 ... 
r o re1gn tax credll ( allacn Form 1 118) 

Possessions ta, crea1t (a ll acr ;:- orm 57 3 5) 
Orphan drull cre!11t (attach Forrr. (,765) 

:r~l'11l lor fue l producer:: !r?rr. a non::onvoO? "''IIor:a: snurce (~ !.'!.' 

s!r ucllons) 

;;~nt ral busmess cr '!c11t t:r:1e: '>ere anc o: lle : k wlu~n lorrns are 

~t: aclted0 ror~3800 :..._, ro •_-r:_346E L r o•cn ~884 
_ : :-"·mS~ 7 8 :_ f'or·, , : ;~:- ____: =- cr ,..,-:_ i ES - · =-~v r r r e:=, ~~ 

. ;;c; -:..:J(! iHI'!S ,., llt:O:Igh ~~ 

.. · · t ~ :; ;~~! II(· ~ : 

• r-~,~ontl ! not01~1g ~omf\any t2 ' ' a ::a::-- S:'·~'l: r•~ :>: · i;o''' ' 1 : 20n 

12 
;_§_ i ___ _ 

;._!.._ ·------
E i GY t:om r~cornnu!tnf. 0110' ~ "!a· lr1V~ ~ t ~1~.,: c· • <L: ' ~ ::a ": : =- utrr ~2:: ' 

. c 
9 t ."o~ntntuf"l"' 'a•· (Jt, :a1 pr ~ tereiiC ~ c!r:~; ; ~e~ c:-.; i: .J\. ;,, .. nl) -"::ar:t. r~Hn' tt:_2r .. 9 

I 0 i:"lal tax-Add lines 6 th rough 9 En1e r loere and Oltltl"e 31. pal?e 

H Ofll lht corpoullon ciJJm 1 deducllon lo: t iD(nst: connteled wrlh 

( ! l £ nt~ll lonmtn l l ~t ili ly (boat. 1esort 13ncn. t•c )' 

( )) 

lovrnt accommodJII?n! lt l ttn! tmr>lov!~ ! on busonen): 

£moloytes allendonr con•enlton: or mt! l•" il oulsod! II• ~ llorlrr 

.l.melltln 11u I C5tt se:llon l i ~~~.1 1 

1 4 j ~mvlovee: lamihes 11 convent~t•ns C" meelonv!: 

I! ' l t ! ·· ••tt '"~of l h! se convtn11o~~ o m~~ t.nr~ out!IOt lnt 

Nocln .l.ment~n 11u! (See stthon {14(h)) 

!5) inol'>ytt o· IJmrry Vl:J!1on: n')! I !~O:I t~ 01. ioor. t.. 7: 
( i l D1c lil t corpoulron 11 lht tnc ol l ~ e 111 t tl ! o..,r. oor ec ll r or 

ondrr ecl l)'. 50'1D or mo1c o! 1ne vol •ri : to:1 o! 1 oom~ slrc 

cur['l('rl llon 1 ( r':': lUI! ; of ilt fi~U!oo r. It! ~: loor J£ '( :; J 

I! "l es .. II!Jeh 1 sct.edul! sho .. on( 111 nJm! ~ :cress Jnd 

ooent ol ron r numbtr . (b) O!tttniJre owne" tcl hr;ble oncont! 01 

(loss) ~lore NOl 1nd soeml deducllons tq . II 1 form 1 !70 

lrom fo rm 1170. hne 78. Pi£! I ) olsuth corpo11lion lo1 lhe lit 

yt~ r tndonr •uth or wrlh1n your lu yu r. td) h•rhul 1mounl owed 

by lht COIPDI ~IIon to such coroonllon duuni lht yur. and (t) 

nornesl ~moun! owed lo the corpon lron by such co!porJiron 

duunt the yeil 

( 2) Dod any ondovtdual. parl nersn•p, corrorJiton eslale or lrust 11 

l~e end ollhe t~ 1 ye~r own du eclly 01 1ndueclly. SO'!!> or molt 

ol the tOI(lOI ~ hon· s vol rn r stocl.' (for 1u1es ol 1thibulton. see 

se: loon 767(c)) II "Yes." comr>ltle Ca) lh<!lufh re) . 

ta) At:och ~schedule show•nr name. l OOr es: . and ldenllly1nr 

numbtr . 

(b) [nl tr perctnla(t owned ""' • ~!"'~ .. 0~1_1:. f.. . _ . .. 
tel Was lhe owner of such vollnf sloct ~ ~rson olher than 1 

US. ptlson1 (See utshucllons) Noh: If ' l t 5. • lht 

COI(IOIJfron mJy hJvt (O fr/t form 5 ~ ,·1. 

II "Yes." tllltr owner 's country ""' .... . . _ ...... . 

(d) [nler hirhest 111101111 ow.d by the COIPOfllioa to suclt 

owner dur inr the yur ""'_ • •• ___ _ • _ • _ •••• • • • • 

958 

! 1 o I 

loel t t 10 In~ lost rn lite rnslrutlrons ano !l i lt lite pnncooat 

Buson~!l HIIVIIy ,... . _! !~ l_l ':1 r !'!.C. L_ ~ t:: ~ ~ ~ . • ..... 
rooducl or S!IVItt ""' • . ~ ~ ~ ~! .F.J .<~.-~~ ............ . 
Y. a: lht cocr-:>ra ltor 1 lJ S shlleltolrle• oi any conuoro rc lnrrot• 

corro1~11onl (See sec Iron:~) I and ~) i ) 

I! "' • s .. all a:h IC111n 5lll lo· e~e~ su:l• cn•r-o•1loon 

AI any lome ounnr lilt l iS yea r. dl~ l~e co:pOIJ IIOn OJ\'! H ln i!I! SI 

on o: 1 lli nalure 01 other aulnonly ovec l hnonc t~ l H:(luul on I 

l:"'• ••yr : ounl'f ·~u: t" ~ ~ t b~n• J!'tounl s!:un i •! S ~ ~!'C'Iu nt 0' 

Ollot r Conanc rl ! accounll' 

tSee onl lrutiiOII rand lolont reouor emeuls lol lolm 10 f SQ ~2 I) 

II "hs .. enltl n•mt ollorerrn country ,... ... • ........... 

M Wu llrt coiOOiahon the rranlo1 of. 01 lrans lero1 to 1 lol t l£n husl 

wh1ch u rsled dunnr lhe cuoenl las year, whelntr or not lht 

tUII'lOIJioon hu 1ny ~nelrc!i l mleresl 1n ol1 . 

II "Yts." lhe corpo111ron m1y hn t to lole fo1ms 3510. 3510 A. 01 9?6 

N Ouunr lhll 111 yw . d1d lht cmporahon PlY d1vodends (olh!l 1n1n 

!lOti dr.,dtnds anO dulrobuloons on t iChantt lor SI!Y.i ltn !Hill Ol lht 

co1por ~ hon s cuuenl 1nd ~tcumuliltd u rnlllfl 1nd 01olrl!1 (Set 

sections JO I and 316) . 

II "Y!s." file fo1m ) ( )1. II lh1s IS ~ consol1da1ed rtlu1n answe1 

he1e 101 p11 e11l coroora1100 Jnd on f orrr. 2) I. Allouatoons Sl~eouot 

lnr ea:h subs1do11y 
Ounnr lh11 tu year drd lhe cor(lOr~ llon noJOIII~In 1n1 oul o! oil 

JCtounllnt J lu reco1ds on 1 comnul eui!O syslem' 

Cloeci method ol Htounhll(' 

( 1) [I c~sh 
( 2) (;\j ~CCIUII 
( 3) U 011\ef (specity) ""' . ..... __ _ .. ... .. .. .. . . 
Check lhi1 bo& if !h: corponlio!l i1s11ed publicly ollt red debt 

0 

81 

! !. 

.\ 



,,f.!Tlt:f;\ Cost o f ~oocs Sole and / or Qper a t1ons : s~~ • ! • -:.t·:.: :: l'-1" ~ !:J: loti<:_ ~.?. <' '= 
1nv~ ntory at U~['r''""~ o• , ~a· 

2 :- urCII~S ~ S 

.. I 
; - ;_ I . -----.::-.:-:...LI ..!.' ..!-~·-
._L ______ -_.t : ~ ~~: .. _ 

3 Cost of latJor 

4 Oth~~ co~ts (attacn scn t'Oule) 

5 TCttai-Ado hnes I t:~rough 4 . 

6 Inventory at end of y ea~ 

: 3 ----==-'1-'2"-'_,j~?..;G:..__ . - : I 
r-.(-i Js I t- w l l i z 
I 

7 Cost ol goods sold a"d! o• oneratoons- L~ne 5 less ltn~ 6 F.n ler 11eo! ana oto loro~ 2 . page 
8 a Ch~cl< all mell•oos us~c lor valutng ctos~r~g 111venlo•y· 

1 ·~· - 1 ---rz~ :f~}-- / fk 
I 7 6 i 6 . ll6 5 ' '~ ., 

(1) [] Co~t {11) 0 Lower of cost 01 noar k~t as descnb~d 1n Regulattons sec !ton 1 4 7 J -4 (s ~~ ~nstrucuons) 
(111) 0 Wr it~down of · suonormal" goods as descnoed 111 Reg•1la ltons sect ton 1 4 71 ·2(c) (se~ InStruct ions) 
(ov) 0 Other (Soectfy me ll•c..a used and a! tach explanat toll) .,.. 

t> : 11ech ,, :tt~ uro m.en1ory met hoc was aoooted tll•s 1,u year l ot ;.nv -~~~~~ ;,-, -~,;~~~ ~~ . ~-,; ~~ !·, -F-~,·;~·9 7oi .. -.. -- .. -....... ti .. 
c If tile uro trtvelliOry method was used lor 11115 ta r yeat . etll ~l Oetcenlage (or a mounts) ol I I 

~------------------clos;ng Inventory comouled u:-ooer LIFO 

G I ' you ;;te engagec on ma'1u!a::ur ng. Old you \atue your "'"'!II IUI) us·•·s ltoE: 1uli ausCtroioonllletnuo (Regula · 
l oon~ sec-~l()r. ! ~ i! :. ; 1 

~ v~as fll•rt ;.roy c nan€~ on 'lelermtn"'l€ ouanltloes . cos! or .alllill tOIIS tJet ... ~e" ot•P" "'! anct cte> s•n£ tnvf"110' ,.: 
i ! "Y es. · i!llac h ~·o : a.,;; ho ., 

·__; 
. .., 
._ , 

\ !'S 
,.... . 

Y~s f.' 
~ ,~ 

II .. 

Dlvic en cs a nc Snec:a l Dedu~t l ons : s~: 
, ........ ~ .,. IC ! ~t •• ' • • • n • tout" lof\•• • 

'loultl(" • 1 & , ' f t• ' 

:· ..... , ! ,~~;.: :or r.r:: al •v"~ S.J~·~: · :c., s~~l•on 2.: 3 t ;. J t! ':Uu':.!ICJfl '.OlP'!' l:. c:r: c~ : tt 

!&nancec slo:::K) 

------------·-------· ---------
J "''SIIuCf•on' I 

~ CPbt ·ltnanced stock ol aom~s:o: ;.nd loretgn corp'Jra t•ons (sectoon :?461-) 

3 Ce1 1<1111 pre I erred slock o! ;>:Jolt: ut thtoes 

-------- ·--~ 1------
~--------l~!'';"f.!'-.'!L ------

----! -~·~~~"'!. 
4 f ore t(!rlCOIOOlill rOIIS anC ~et tam fS(:~ SUOieC! to se:loon (:45 OC()IIC IIOll 

... 
-------- J ~~~ . -----

5 YlltC'I It own•G fo, t•~r: su:\ •:: ·•'•! ! 1nc :~:! SCl)l~':: 10 I(XJ'\. 'l<I!Ou:t •~~ tst':!•O'l \ i .!;'l r ~ : ·.;! 

6 i e>t a:-f,nc lt ro ps; l' i'O.JE''' 5 S~e tn s ~ ructoons lor hn~olai oun 
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302 
Deoan men l o: Taxation 
Bo1 1500 
Richmond. Va. 23212·! 500 

: ;.,, hwne and lnlbali 

I !>oci&J S.Cun ty Nurnt..r 

I 

OR BuLirwaa .._ M "-'- rwlum 

Computatio n of ACRS Depreciation Subtractio ns 

..,. Attach tn is form to your Virgmia return 
• l..&al N.,.. 

' 

I 
__ L!JS tn]d & ETf.. Rt N ft ..s E.<vt c h 

1 
Feoerel Employer ldenllftc:at;on NurnbH 

I NC.. -------------------------------------VIrginia C«l>o< aUon .t.c:count Numb« 

I S - I O(, 9 if~ 
1--------~~--~~~~~~----------------------~----------------------------------------------__j 

Computation of ACRS subtractions: 

Column A Column B Column C Column 0 ----- -
Taxable ACRS Total Total Prior Year 

Year .A.d~~t!ar! o~ for ACRS Subtractions 
Begtnntng 'Ja. Rtturn Biennium For Biennium 

! .. 
! 1982 s . ' .... . .. . -

I 1983 s s I 
L 

.. . . ... . . .. ·,..( ' .· .· , ..; : 
1984 $ . -· c 

d 1985 IS s I 
.- !.t •'- I . 0 •• I'": l I · ~ : .... -~ ~ -\ . .............. : .. 

1986 s .. . ...... . ·.: -. : . ::, · ..... ~ . :- ... : 
' ( : .. 

I ~987 $ !lr;- s. !I~ I -

2. t •) to: . .! rerna1ning ACRS subtractions (en ter total of Column E ) • • • •• •• • •• • • •••• ••• • • 0 •••••••• • 

V · Re covery percentage (see Line 3 instructions on back) 0 • •••••••••• 0 •••••• 0 •••• • • •• •••• •• ••• 

4. Am ount available for use (multiply Line 2 by Line 3 and enter the total here l . ..... . ........... 

RS subtractions passed through for the current year from a partnership, estate. 
a5t or S corporat1on income tax return. A Form 302 from the entity or a statement 11 

dastrabution is from a partnership must be attached to your mcome tax return 1n 

5 AC 
tfl 

tt1e 
or der for a subtraction to be allowed on this line .. . ....... . ..... ....... .. .. ... .. . ........ . . 

r.ilai1le ACRS subtractions amount for this year (add Line 4 and L1ne 5) ••••• •• •• 0 • ••• •••• • • 

7 Co rnpute taxable income on your income tax return without the ACRS subtraction and 

en ter here . ... . ......... . ........ . ...................... ..... ... . . · · · · · · · · · · · · · · · · · · · · · 

Er 
su 

al~r the lesser amount of Line 6 or Line 7. Enter this same amount on the ACRS 
btractaon line on your return and recompute Virginia taxable income . ..... . ........ · .. · · · · · 

AS subtraction CARRYOVER amount for next year (subtract Line 8 from Line 6) 9SS 
ve this number for the next taxable year computation ... . . . .. . ........... .... ... . ... -: · · · · · 

9. AC 
Sa 

Column E 

Remaining ACRS 
Subtractions 

I Column C-Column Q 1 

i 

$ I 

$ 

I 
s /I';'" 

s nr 

/0 o,u 

$ I ;;_; 

-$ 

$ 
j~· 

$ 
& ?ro 

$ I~ 

-$ 

• 

• 



PART I -Additions to Federal Taxable Income (attach schedules): 

21 r-Jet rncome taxes and other taxes whrch are based on. measured by or computed wrth 
reference to net rncome . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21 

22 Interest on state obligations other than Vi rginia .. .. ... .......... . . .. ... .. . .. . . .. .. . . ....... ... .. 22 

23 Savings and ioan assocration's federal bad debt deductron . . ....... . . . ... .. . .. .... . ... . ...... 23 

24 Unrelated business taxable ii'lcome as defined by Section 512 of the IRC (to the extent 
excluded from Line 1, Page 1) . .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. . .. . .. .. .. .. .. .. .. . 24 

25 The amount of !::SOP Credit carryover deducted under Section 4~1i) 
of the IRC .. .. .. . 

26 O ther ......... .... .... .. .. .. .... .... .... .. 

27 Total - Enter thrs amount on Line 2 

PART II -Subtractions from Federal Taxable Income (a'ltach schedules): 

25 

25 

27 

- ---
i 
L ____ _ 

I 
I 28 In terest or divider•ds on obirgatrons or securrties of the United S<atP.s e>"empt !rom 'Slate 

income taxes but not from federal income taxes . . . . .. .... . . . . . . .. 28 ~-------
29 Foreign dividend gross-up (Sectron 78 IRC) 

30 R~fund or credit of income taxes rnGiu::led rn iedernl taxaole rncome 

31 Suboart F income (Secticn 95~ IRC) . . ... . .. .. . . .. . . . 

:?2 The amount of sa•aries nnd wages 'lOt ::ledu::te-j due tr tiH~ 
Federal Jobs Credit ... . . . .... . . 

'33 Foretgn source rncome as defin~d by Vtrg111;a Code Sectron 58 1-322 C i 
!See instructions for limitatrons t 

29 l _________ _ 
' . 30 l.__ ________ _ 

.. . 31 :_i -------

.. 32 '---------- - · 

33 

~ ! D rv1r1ends recerved frorn car:>o:-a tr(' .. ,3 rr. '."ltl !S ~ n'~ r'::rote~t cv.·r ~ fift ·:· r ~~r:ent or rnore 
(lf the vot.ing stock and to the exten! 'emarnrng in 1~-:lera l iaxabl-2 rncome . . J J I ---------

25 Other . . . . . . . . . . . . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. . . . . . . . . . . . . . . . . . . . 35 
1 

36 Total - Enter this amount on Line 4(b) . .. .. : . . . . . . . . . . . . . . . . .. .. .. . .... 36 

PART Ill - Questions 

37 The corporations· books are in care o f -~ 0 r 1!__0 r a t c 0 f f ice r 5 ____ Located at _ r l 0 u ~~--:!:_ 

Telephone Number __ ( ~1 LJ. _l __ (_) '_J_J_-__ :.._J _5_0_0 ____ _ 

38 Check if the corporation is a farmers· marketing or a farmers purchc;srng cooperatrve association --· a ::ons11rn~rs· 

cooperative association --· or other cooperative assocration --· 

39 Has your federal income tax liability been redetermined for any prior year(s) which l1as not prevrously been reported to 

the Virginia Department of Taxation? Yes __ No~- If "yes," state years . Report changes under 

separate cover and mail to Virginia Department of Taxation, P.O. Sox 6-L, Richmond. Virginia 23282. 

954 



FORM 500 
Virginia Corporation fncome Tax Return 

'<1 1988 
" Pct II- : .a~ .Jff tCI " I \J~O Qf11•7• i: :: :i:T~ D . . F,_ r r, - . r · ~=t; t 'T,'""CC ~ :: ( . ·· -._ I. 4. ·' u --··· · - '-- : O ' i '· Consohoated retum 

! j E C<lmo:n~turn o! l~umoer ano "'!tel 

? 0 . ~u x 1759 
I ::: WITHDRAWAL or ol Cotv or town . 5tate ana ZIP Cooe Feoerat Emotoyer 

tdentohcallon Numl'f!r ! 
l 
i 
I 

I 

DISSIJL!.HIO N Glo uceste :-, , .. :::J06l '" Jtl\atiHVrt'\ r 
Date lncol'tlQnlleo 54 140694 5 

0 <:'OI!ral Bus on!!$$ COOe N<;, I L / lQ I P= 
ftate or Country 

\'i :- "i r.ia Vorgoma Coroo<11t10t'1 Account Numoer . ~ _) 

369 ~ 
I f'roncooa. bus•~ ac11v11v 

~~an u fact ur i n S! 
• 

IMPORTANT: ATTACH A COPY OF YOUR FEDERAL RETURN TO THIS RETURN 

Federal taxable income (from a'ttached federa l return) 

2 ~dd1tions (from line 27) . . .... 

~ 65).1 5 . .!.1 6 ..... 1 -----"6~C_!:_j____ • 

-
3 Total I add lines 1 and 2) . . . . . 0 3 -------- - --· 
4 (R! ACRS subtract1on (from Form 302) 4(a) ! • -----·-----

(':), St..:o!~act1ons (from line 36) . (b) • 
.., Total time 3 mmus lines 412) and 41Dil . ... 5 t, '- · . = 

-------~ - --
.. Sav,,gs a<1d lean associations bad ae!:lt ae::Ju:::!1011 - :see mstruction!:·f 6 • __________ .. 
- Virg1n1a taxable mccm~ (h:1e 5 mmus line 6) . 7 o o:.-s 
8 Ia) Income of a mu1t1state corporation suo)e:::t to Virg1n1a tax (Schedule A) . S(a) 

~~~----~~~. 
• 

(b) Apportionment factor from Schedule A. L1ne 2. 3. 4. 5. or 10 .. . ! % • 
. 9 Income tax (6o/o of line 7 or line: 8(a)) ... . . ... . .. .. ...... 9 

1 Tax Credits 
(a) Neighborhood Assistance Act Credit .. . 

(b) !::nter.,nse Zone Cred1t 

(rl Conservation Tillage Equipment Crea1t . 

\d) Coal Cogenerat1on Credit . .......... ... ..... . 

Total tax creditS (add lines (a). (b ). ICl and (d)) 

· ~ AdJUSted tax {subtract line 10 from lrn~ 9) . . . . 

( <~I '988 est1m ated Virgtnta income tax paymen:s rr.aoe w1th Form 500ES 

(b) Prior year's overpayment .. . .. .. .. .. .............. .... . 

!c ) Payments with extens1on request and other payments ... . . . ..... . 

Total credits (add lines (a). (b) and (c)) .... .. .. ...... ...... .. ...... .. .. .. .. 

•• 
•• ______________ ____, 

'• 
----------------

. ... 10 

.. .... 11 

_r.•o-

• 

! --- · -----~ • 
. -.. -. .. ...... . 12 '!.--------~ 

i3 Tax due (subtract line 12 from line 11) .. . . . . ... . ... ..... .. . .. . ... .... . . . . . . . ....... .. . ... .... . . ... 13 I !... 1 6 • • 

i d Pennlty (see instructions) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ... . .... . · · · · 14 11------- ; • 
:~ :~:~~i:tn~le:~::~~u~~:~;cs~ ~;;~ ;~~;. ::.. . .. ...... .. ...... . .... . .. .. .. . .. . .. ... ::.:: . :: ~: [---------- ·-~ : 
·1 1 Total due (ndd lines 13. 14. 15 and 16). Attach Form 500-V w1th payment due . .... ....... 17 I .:. ll' . • 

iS Overpayment (if line 12 is larger than l ine 11 enter overpayment) .... 

·~ Amount to be credited to 1989 estimated :ax . 

.. ..... ....... 18 

.... . .... 19 1- I 
---- - ___J 

• 
:-o Amount to be: refunded (subtract line 19 from line 18) . . . ....... . 20 ~...I _______ • 

M<~ilthis return to the VIrginia Department of Taxation, P.O . Box 1500. Richmond, Vi rginia 23212-1500 on or before the fltt~nth day of the 
fourth month following the close oft~ taxable year. Checkaahould be made payable to the VIrginia Department of Taxation. 

DECLARATION 
I he tmor ,.,•onPO orfi!'S•Ot'nt. "'ce -or~•dent . lrPrt"lf"'' ;t<c: .. u~nt •·~~!~~~. :!"::c! :!::::::~~mt ing oHtcer. or o lh ,.r o rticer duly authon zea to act. o f fhPCoroontt ton for wntr.h Uu~ reta.rn ' " 

· ·~nr. n rc true unoer th~ pen:t!11&S c,.·t·• •u...O t>v taw th;.t th t5 tPtum tm~lud•na any accomoany.ng scnechtl~~ ;~"a c;tatements, t'las t:>eftn e•am•~ hy me ann t!'- to thP (')("'5t o f ''" 
H' wl,..rtoP" an~ t'lf'hel. " tf'\.l'e. r:orrt'Ct :~nd -:omotetc- return, mnn-.'" oOO".l faith. lor I ~'loft ta•ahle y~Par s rt:~l"'"· ('ut! uf'nr ro lhe •ncome tax '"""" 01 l ne ConHnC"nw'"~"n cr \lttQUIIil II 
• ~parco C'V a person Olller 11111n taxoaver. nos Oeclarallon t$ oaseo on all onlormat&On at wnocn lle J>as any knowteage 

I Date) 0~3 ~~ . 
'-7 •·-· 3108 Tyre Neck Road . Portsmo u t:. 

------,,nd__,.,h-ndua-1 or--.,l,...lrm- !'.9!'1!""; --tu-... -~-~-..P~--rr_L______ (Add~) v A 2 3 7 a 3 
J.W.EATON FINA NClA L ~ cRV cES 

(Signato.n. ol olfoc:er) 
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' ···- ~t:' · t; ... o~~ ~·~: I!E;) ·· ·!:~ · 

f!itt'tMt1! Balance Sheets 

·: c s~~'.- I C ES, :·:r- . 

----~~~---------
Assets 

l Cash 

2 i race> notes and accot.nts rece•,·a:>te 

a ~ ess allo·.vance for baa oeots 
3 lnventorres . 

4 Federal and state government obltga I rons 

5 Other current assets (attach scnPOule). 

6 Loans to stocY.holders . 

7 Mortgage and re"!l estate loans 

8 Other rnvestments (attach schedule ~ 

9 BUtldrngs and other aeorecrabte assets . 

a Less accumulated deprecratron 

10 Deotetabte assets 

a Less accumulated depletron • 

11 l and (net of any amort:zatror.) 

12 lntangrble assets tamortrzaore, cnry 1 . 

a Less accumulated amortrzatoon 
13 Other a~sets (attach schedureJ 
!4 T , !S 

Liabrlitres and Stcckholoers · Eou:ty 

15 A·:l ount~ C'·il;·aore 

16 '/O""¥tig~~ . r. ~t~~ jQ~C~ =»Ch'iHH~ ,r ' '!~!:~a,. : , r.ar 
17 Other current haorlt tres (anacr-: sc~eoute ) . 

18 Loa ns frcm stockholders 

19 Mortgages . notes. bonos oa~·acte or ! 1~a• or IT'Ore 

20 Ct her lrabrloto es (attach schedule) 

21 Caorta l stocv. a Preferred stock 

b Common sto::k 

22 Pard ·rn or ca prta l surotus 

23 Petarned ea•nong5-Aporoorrated (a:;acf'l ;cneourl=) 

24 RetcunE-d earnr,gs-Unaooronrra;etJ 

25 Less cost of treasury ~tocY. . 
26 Total habtlot 

lJC C' I"l'lo': •' :.)1 , PJr 

' ·~ · 4 

Schedule M-1 Reconciliation of Income per Books With Income per Return (You are not reourred to complete t: t·s scnedur<> 
rf the total assets on ltne ! 4 . column (d). of Schedule L are less than $25.000.) 

rl':'t rncomP ner bool<s . 

2 F eaeral oncome :ax 

3 Excess of ca pita l losses over cap. ta l garns 

4 Income subtect to tax not recorded on books 

thrsyear (ttemrze ): --·-----·--·-··· · --- - --

5 Expenses recorded on books thrs year not 
deducted rn thrs return (rtemrze). 

a Deprec ratron . S . __ ...... ... . _ ... . 
b Contnbut •ons carryoverS . ____ . _ .. _ .. _. __ .• 

c i ravel and entertamment . S .. _. _ .. _. _. __ .. __ _ 
.' .. ___ . __ .. _ .P. ~.D ;~ l_ t .t _e_ s_ .. _ .. . ______ _ 

5 4 I 4 I 

137 

7 !~come recorded on books thrs year not I 
rnctuded rn thrs return (rtemrle): j 

a Ta x·exempt rnterest S .. .. _ .. _ .... • _ I 
.. ... ... ... . .. . .... .......... ..... I 

8 Deauctrons rn thrs tax return not charged 
agarnst book rncome thrs year (itemrze) 

a Deprecrat ron . . S. _____ ... _. 
b Contnbutrons carryover S __ •. _ . .... . 

_ . . _ .. . _ .... . _ .. . .... _. _ ...... .. . ... _. _. _ 9 T ora l of hnes 7 and 8 . 
Total of ltnes 1 throu h 5 . fJ 53 1 , •o lnc:>mt (lone 28. a51e I - lrne 61ess ltne 9 6 53 1 

1 Balance at begrnnrng of year 7 404 5 Orst11butrons: a Cash I 

2 Net rncome per books 5 41 t. b Stock i ·-
3 Other rncreases (rtemrze): c Property l ...... ...... -. ... -.. ... . 

I 
.. -.. ...... .. -.. ...... .. .... -.... .. - .. .. ...... .... .. . ... ...... ....... .. 6 Other decreases (ote>nuze): ..... ..... 

.. .. .. .... -· ..... .. .. -...... --- .. ---· .......... .. -- --.. .................... .. ..... ..... ......... ...... ............ ..................... .. . .. .. 
7 Total of lines 5 and 6 . . . . · ....... ... .. .. .................... .. .. .. ............ .. .. .. .......... .... ... 

Balance at end of year (lrne 4 less hne 7) L 12 8 18 4 Total of lines 1. 2, and 3 1..! lj HS 8 

-au .s. r.ovrnNMENl r n t Ni t NG o rr'g131\9 220-17 1 E.t. <~3 -0787287 
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Tax Computation ISee ms!ruc i : :J~"3 ·. 

l '="eck tf vou are a IT' ember o' a cor~trolled 12rouo l~ ee secttons 1561 anc ! 5tJJ 
2 t: une i ts chec~c.a 

... 

a C:nter your share cf tne $50.000 and $25.000 taxaote tncome o:acket amounts (tn tllat oroer 1 
(•) 1$ f. ) } ] 1 j (u) : S I I 

b Enter your share of the aad1t :ona1 5% tax (not to exceed $11.750) l._,s,__ _______ _; 

3 Income ta1 (See mstruct1ons to f tgure th!._!ax). Check th1s box 1f the corporatton 1s a qua1tf1ed nersonal 
serv1ce corporat1on (see mstruct1ons) ..,. U. 

4a Fore1g'1 tax c reutt (attach Form 1118) 
b 0 ossess1ons tax credtt (attacn Form 5735) . 
c O:ohan drugc~ed1t (attach Form 6765) . 

d C•ed1t for ~uel oroduced from a nonconventtonal source /see 
~s:ruc t tons) 

e General busmess cre01t . C: n: e• here and check wntcn forms are attached 

=Form 3300 ;---' rorm 3468 :_ rorm 588t! 
- · Forr.'l6<178 _ i=or:n 6755 __ i=orm 8:86 
:. ·~GI' 1or ;\'tO• 1e;;· r.'l ln •..,um ;ar :ar.ach i orn• fl?::: 

6 • , e 3 le!:; t.:1e 5 
7 =e•5cr:al notO•r:g :om;Ji! '1\' ::or ta ::a:r. Sc:teOule r'-' ! :"o · rr ~ ::::•,) 

8 ~E'caoture :axes Checl< tf from ;-Form t! 255 · ' <orm 86i 1 
9a t.lternattve mtntmum tax l see tnstructtons - atta.:h Form 4G26) 

b t:lvtronrr.ental tax (see 1nst ruct1ons-attach Form 4626) 

: _4_e ~-- --------1:·:;;;: 
41 

c (~ ~ (i __ ;>,__ __ _ 

6 
7 ___ _ 

: _8_! ____ _ 

9a 

9b 

10 • o:a! tax - ·AOG ltnes 6 ::uou~:n 9t> Erter here an~ or ltne 31 oa2e 1 10 
Addil1or.al Informat ion (See onsttuCttor. F ) Yes No 

H h 0!' to tne ltst on trt tnstrutltons ana slate !ht ortnCtoat· 

[ I~ Bustnm a:lt·:oh coot no ..,. ••..•..... 3. ~ ~ -~ ... . . 
( 21 Su•ones· atlll"lv ... . . ::.::.'! !-1. ( '? ~ . ~ l} T.1. G £. . . . . 
( 3 ·, Product or ~e r vtct ... ( !.ll.E. 1; ~.r. $) . . ~ .1. ~ c;: .t . r: ~ .c.~ 1 
( l) Otd the coroora11on at the enc ot the tat year own oorectly or 

onotrtttly 50'r or '!lOre of :ne votong stod of a domestiC 
-:orooratton 1 lfo1 rutt~ o! at!itOulton see sect ton 267(t ) 1 . 

:r Ye~ anacr. a scneou!! :nowtn~ fat name aodt t ss. and 
•Oenttfvonv numoer lt>l oert!nta~e owned. and tel ta raote 
ontome <H (IOSSI before NOL and sowal deducltons of sucn 
CN ooratton to• I he tar year endtng wtth or wtlh1n your tu 
year 

(2) Drd any tndtvtduat. part nershto. cor ooralton estate. or trust at 
the eno of the til yur own doretlly or 1ndorect1y. )0% or more 
of lht corooralton s vol tne stock' (For rule~ of altrtbutton. set 
settoon 267ft)) II " Yes.' comoltlt (a) through (t) 

tal Allach a scneuult snowong name. address. and odent1fytng 
number 

( b) Enter percentage owned ..,. ... _5_q ~ . . ~ 1:1 ~-~ . . ••. 

!cl Vias the owneo of such ·.otong stock a oerson other than a 
US person I (Set 1nsttutltons ) Note: II 'Yts. · lht 
corooratron may navf to frlt r orm 54 72 

II " Yes." enter owner s country ..,. ••..•. _ • ___ . _ . 

J V. as the cOtooralton a US shareholder of any controlleo fort12n 
coroorat1on1 (Set sections 951 and 957) . 
If "Ye•:· attach form 5471 for each such torooralton. 

K AI any tome duronR tne Ia • •tar dtd the corooratton have an onlerts! 
rn or a sognature or other autnort ty ovrr a ftna nt~a l account tn a 
lor~ tgr. country lsutn zs a oanl. accnun: . securt!tt s account. or 
otneo lonant~al acco~nl 1' 

(See tnstruclton r and loltn~ reouor ement: for form I D f 90 22 I ) 
II "Yes. enter name of loretgn country .,. . . •..... .. . . ... 

L Was tnt coroo·atton tnt grantor of or transferor to a forttJn trust 
wn•cn eusltd ourong tnt current tar vear. whether or nol the 
co.oJratonr. na' anv h<'n~l oCtaltnlerest on tl 1 

If " Yes.'' I he corooralton may have to ftle forms 3520. 3520-A. 01 926 

M Durtng lhts ta • year. dtd I he cotooralton pay dovtdt nds (other than 
stock d1vodenns and d1Sir1bu11ons 1n trthange lor slotk) 1n trtess of 
the co<D!'ralton's current and accumulated ea rn1ngs and protots? 
(See sec !tons 301 and 316 ) 

II " Yes.· ftte Form S45Z II th 1s ts a consoltdated return. answer 
here too patent corooralton and on Form 351. Atloltaltons Schedule. 
for eacn su ostdtary 

N Ou11ng lh t ~ tar year dtd lhe cooooral ton maonlatn any oarl of tiS 
attounttnR t ~r records on a comoutertltd system? 

0 Chrr.k mt lhod of account on~ · 

( ll 0 Cash 

(2-.G] Accrual 

(3) C Other Csoecttyl .,. .• __ .•. •. ..• ...• ..••.• 

P Check tltts bor tf I he corooratton tssued puoltcly altered deot 
1nstruments wtlh ougtnal tssut dtscounl . 0 
II so the cor()Oralmn may have to lilt r orm 8281 

Q Enter !ht amount of tar ·etemol tnlerest retttvtd or accrued dunng 
the Ia • year ... 1 

R Enter the number of shareholders at the end of the tu yur 1f there 
were 35 Of fewer sllarehoidefs • 2 

9 ~:2 



I l rv.,.n to~y a! Oe!;mr •. :1g o ' v~ar 

2 Pt.: ~ -:n<~ses 
1 ,l ~ ·,c. 

'--- ---------~~--~-------

3 

4 a AOOitaona• sec ii'Jn 253A costs (see onst ru::ao:1s - ilt:a: l": scneduae) 
b Other costs Cattacl'l scheoute) 

5 l~:at-Addhnes 1 througn 4b 
6 lnvE'ntory at eno ol year 

7 Cost ol goods so10 ano; o• ~oer<~ trons- L• np 5 l <?~s hne 6 Enter here and on lane 2. oage 1 
Sa C~•eck all meth,ds useo lor va lumg cloc;mg mventory: 

:._?_ ~ ,_) __ :-------------~~ .. 
. 4a 
14~b~----------~---1-v __ ? ______ _ 

~ ·- -
5 I 3n6 u o -• I I 
6 l 0 9 756 I 
7 I '2 67 "') I 1 -- . 

r; ·-, 
( r) oW: Cost (11) '........1 Lower cl cost or market as aesr:rtoed an Regulations sectaon 1.4 71·4 ! see anstruct1ons) 

(111 ) 0 Wratedown 'l: ·subnormal " goods iiS descrabP.d an Regula taons sectaon 1 4 71 2Cc) (see mstructaons) 

{tvJ 0 Other (SoecJfy met nod ust>O ana attach <?xolanataon ) ..... ... .... . ... . .... . . ... ... ... ..... . ...... .. .. . . . ... . . . .. , .: 
b C:•e-:K tii'IE' u ; J lnvPnl')ry r1~tr.c.o wa s a:Jo:HeC ! :"~ ·~ t ar ye'lr lo· anv goocs ,, , ri']<P r Y<PC! ar.ach : orrr 9 70) 

c II tnt> LIF' 0 mventory method was :;:;eo lor thas ·ax y ~ar enter percentage (or amou11 ts) o f I j 
.:iosan!! tnvento•v comnu teo unoe• LIFO 8c I 

d ()( t'1 t> • u1 ~ s o1 se::•.,., 2631- ( , ;tn resoec: tc :>ro :><?rt1 oroour~o or acouueG to• resaleJaool\ to tne coroora 11on' L' t es No 

e Wa~ ! "~re a~.v c~.a n.-e .r. oet~·~•.,•r:~ :Jua nl · t• e~ r c~: o· valuallor s b'!!W'! '?r ~:l" ~"'" l' a.,c -: •cs•ng •r l '!"'ltcrv> If ' "'r <?s."' 
at:ac.h ~lr. •a .:a: .o" - · · : ~ '!S r Jo 

f?j;Q!!!t)d Div tdenas and Speci al Deductions ' S"''! S-:hedUte C. :m:·u ·. : •c n s ... ~ ~~ .,, ... ,..,, .. 
.,. ... ,. (' : ~ · . te l t.,~· . .-. ... " ... ,~ . ... ... 

- ••.Jt ' ·r ·" t .a t • t b \ 

D•" : i! n~~ '":>or. · '!~S ·· ar ::::- ·· · :-w- ~-: corne ~t . r ~O'!l'l:auon~ tna: are su OtP~' :o !liP 
-0'· G! :!tJ : : 10" .o::1o' · ~_;'"· ~J'?:: : -~ ., '='or.: :. 1:"t: "' I 

2 IJ.,..,cends lr-:-m 2·::"•r ·Or ·mo: '!·'Jvmec domest ·-: : o:oo:attcns t":at <~re suote: : to the 
80-lt· C1 POUC!aon ( ot r~ r :nan O'.!O!·'ar.anced ~tOC M) _________ L eo _ _.... ____ _ 

~ D1v•ot>rH'lS on oebt ·fa nanceo stock of oomeslac and for.,,g, -:orporal aons (se-:tton 2 J6A} 

4 D•v•oenos on certaan p•eler•ed stock o f :ess t !1 an · 20~ · ownea oubuc ~tda t a<?s 

5 (\av•Ot>:'ldS on Ce'1a:n prefe .. e~ SlOt ~ o! 2~0,- or · 'TlOio:' ·OwnPrj CUUIIC lll dl!•es 

6 Olv•O<?nO:; tram :'.!ss tnan 20"--ownea lore•rlr corooral10ns and CPrta an FSCs tnill 

' --------------.,..' -·"'~''~~~tfl'!,l_._ ________ _ 

a~ e s:JC.'tec t to thP 70"-:. de:j:..a:~ton 

] ru\"(1 ~ '105 fr crn 2'0~ · ~" · rr" ') ' 4!- ')v. ~~~ 1 :>' 4? '~ .. ~':" 'n"" · •.,! l~,: a n(! : e'"': a1n :- sc ~ : -a· (HP 

<.1:' ' " ': : :o I " '! 8·~'1. O E' :l\l~ · ·o-. 

8 lio.•ornos trom wnohy o .. nec lore•~n suosadtan~ !. suotet t 10 tne 100•;, d~dutllon rsetl•on ~ J )I~ l l 
9 Total-1\dd lines ; througn 8 S~'! mstruct•ons lor hm•:ataon 

10 [11v•cenos I rom oomPSit ~ co•:;,o:a taons rece•veo nv a smi! l: busme~!' .nvest~ l'>nt • 
'.'lmoanv ooeraw•~ unae• the Small Busaness lnvest ,..,ent .O. c t ol 195a 

ll ;:) r.•oi'Jelld~ lrnr." r C? r.aon rsc:: ! '1a: a·~ S:::'t" (. ! tr I'1P ! C)('~~ ~ ~durt•on (<e-::: •-:>11 ;:.: ';I: K I )I 
12 O•• •oe no s lrom all ll.ateo groco nemtrer: s u bt~c t to :he IOO'e o~ducl • o n tsec t•on ;' ! ) t alC) )) 
13 0 : 11 '!' O•\·adends frorn loreagn co:pr::ral•ons no: mcluoed an lines 3. 6 . 7. 8 . and 11 
14 In( orne from coni! oiled fore1gn coroorataons unoer suboart F (attach Farms. 54 7 1} 

15 f oretgn :11v1dend grCSS·UO (SeCtiOn 7 8} . 

16 IC DtSC ana lormer DISC dtvtoenos not tncluded an lines 1. 2. and/ or 3 (sec lion 246(d)) 

17 Othpr dtvtdenas 

18 Oeouct•on lor d•v•denas patd on certatn pre ferred stock of public utlftltes (see .nstructaons} 

19 Total o•v•dends-Add lines I througn 17 Enter here and on hne 4 , page I .,.. 

20 l o tat aeductaons Aao lane~ 9 . 10 . 11. 12 . and 18 Ent".!r here and on lone 29b. oage 1 

---------- · 4 1 • 1 7 .:::.6...._ __ 
·47. C59 1 

______ ! ___ 7_C~--------------

Compensat ion of Offir.Prt; tSee !~~t ~ :JC !! ~~!: !or l111e 12. Pill!e 1 ) 
..,....,loiiiloi.ioolll...,ll Comolete vnpaule E only 1f lo t ~ l receaol~ (line Ia plus lanes a throush 10. ol oage 1. rorm 1120\ ~150.000 or more 

I . I (c) PP'"ta", C"f -, --F ... rc , nl ot corpar~ l•oo 
, fbi ~tV"'·'' ";caf"WtiV oun:l)fr I ''"'" Of~Otff1 1o ·---~~~~~C1 ( f) Amnunt of C<'" ' t,,.,, •.. , t cnn 

I• ll~•m• nl nll •c~• 1 r>usoness I I d~)~C=om::::_m:_::-.;;;-:::._-i'....:.::l · ~:.:.I.:_P.:..:'~.:..'•:..:•.:..:•f'CI:::-+---------------
-~--- I '\·1 Cit. Q(, 

I ~!-----~----~--------------% Q(,l 

a.; I <16 

I <l&r-1 __ _ 

1 ~ 1 
<li> j 

~~ 
2 Total compensatton of officers 

3 Less: Compensation of officers claim~ in Schedule A and elsewhere on return 

4 Compensation of officers deducted on line 12. page 1 

911 

<16 

% 

{ ) 
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r- • · ~nnal 1\("'tf'l•nJ: c c. 

PII'•~. C".,at St'' "'' C!' 

'o• ~ ~~~nd•r Ytl • 1981l or t~a y,..lr otg•nr"'"f . _ .. ... _ ... _ . . . t ~8S . """'"It . : 9 

~ for Faoerwor> Reouct 1on Act Not tee. see oaf!e I or the tn s tructoons. I 

( ("t C• I~\ 0PIIn..,-1tn 

~ -··to P~cs sttc 

Use 
IP.S 
label. 
Other· 
WISt, 
olust 
punt 

D (1 • B 0 X l 7 5 9 4 I 1 0 I s 5 
1 : .h o· ' ") .r~~~n <tat~ ana ZIP .coor;:;....;;...._ _ _________________ _. f lnt.1: ~\Sf' I \ ~~·· ~C'I~' ' '.,. '"~I'H't '"'"'· 

1 

I C!.. OL' CESTER . 1 d4 1 4 l.:_S,.!' 

'"~lfUCit('IM~I or tyoe. VA 23961 uoll~" . ,..,,~ 
~3 0 88 ~ 
464 78 7 Ia G:oss rtC!IOts or S~I!S b Less returns i nd allow~nces l._ _ _ _ __ __,!__j c Bal.,. [~f'-..__[_;....::.__:___;c....:::c...:..._:~-

2 Cost of goods sn1c and/ or ooerat1ons (Schedule A) . 1~2=--l-1 ---'::....::::....:....--==-=--=-----'267 2 L. 1 
I 97 546 3 Gross oro::t (lrne i: less hne 2) . ~3 ......:...-....... ~~~;..=--: 

4 C' 1v 1d ~nos (Scne~ ·11e C. lrne ! 9) [._'L !-------
ll' 5 In terest , 5 1 i_ 6 _ _ ____ _ 
0 
u 6 Grr:Jss rents '- ·· --"--------

7 Gross r oyal t l"~ 7 

8 Cao1:at ga1n r. ~ : •n·~ne r a~:i! -: ~ s~r.arat€ :;~·>ed ut r. J) ·- ~ 
9 9 1 •~ · ;,;;;.r ')' ( '0" . . '·?-r. = ., ·~.: i~? >n--: r: line: 8 : a::a~h Fo•"'1 t. ?Si) 

! 0 :Jtn ~, •nccme '~ "?c: .... s~r~JC t&f'J~s-anat::~ s'. ~l~"autel 10 , () 

II Tot <! l : "l:or:>~- .:. :: .. -.e:. 3 ' "' · -:: :.~ g ., iO ano ~'"'''?' ~'e •e ... ! 1 . ~ I, , ·, ~ ! .. 

j 2 ( 1YT" ~'?nsal tc~ : · :· ',:et~ '5-:h~':iwte Ei 
! J a :.~ln''"'l a .... c .. ,z~c.s b less JObs cr !'a:: ----·-

.. ) _2 _____ --·- · 

.. -·- - c f_;;;oanc!' .,. 13c •---------· __ 
14 

~ : 15 
g : 16 
j i 17 
.. . 18 
~ I , 19 

20 
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Please 

Sign 
Here 

RPca•·s 

Sad OCOtS 

Rents 

1 axes 

lnierest 

l~----
L..! 5 :...i ------=­
i 16 : ~ s·:' 
:-1 7 1----'-1 1- ~ qn 
18 I 1.. 3!. (J 

f19 i Cnnt' IOUt iO'lS • see instru:::tions for 10°o limitation) 

Deorec1al 10n ! a::ac'1 Form 4562) : _2_0_ ! _ _.!..~I'-.:o~7 ! __ f.;;JJ1, 
' . -

Less oeore-::u:1or : ;a1r.1ec 1r. St: !1 ~0u1e A an<i e!sewnere on re turn 

:-•cr"'?' ron 
~~-- f~~l --~--~· ~Cl~·---

•\tjv~~·s·~b 

Pens1on. oroitt -sna 11ng. etc .. ;>lans 

Employee OPnef •t orcgra:ns 

()lhP.r deauct1ons (a:tac n screau1e) 

Total aeouC!IOi'S-Add ltnC?s i2 through 26 and enter here 

i il>illlle 1ncome :>e·ore l"e; O;l'?' 211ng los~ O!'Ouct10n and Sf'li?Cial dedvC!IOn5 (ltn'? ~ ! t~ss ltnp 27} 

Less: a Net ooe:a:•-;: •oss oe~~::10" ! ~ee lnSI ~u(!IOns) .. ?~~ : _. 1 

b Soec1al aecucttons (5cnedule C. ltne 20) 29b 1 

Taxable 1ncome (lme 28 less l1:1e 29c) . 

Total tax (Schedule J) . 

Payments: a 1987 ovtr~ymenl cr!d1l!d lo 1988 ~-==-=-+------+--

1988 est1mated taY oayments 

Less 1988 refund aoolotd for on Form 4466 

Tax deposl!eO w1th Form 7004 . 

~ .~£~--------. -- -
23 ! _______ _ 

I 24 

l~l:? ! -----· 
26 1 :- n - ~ 

G.!, 
., ...:.L 

., = 

C1ed1t from re>gulat"'d mvestment cornparues (attach Form 2439) ~~-------4 ( II lJ J 

Cred•t for Federal tax on luels (at1ach Farm 4136) . . . . 2.~ .J._ __ ___ _..:._---!~:..!! !...------- -'-·--
Enter any penalty for underpayment e>f est1mated tax - che-:1<.,. 0 1f Form :2220 IS atti!Che>1 ;3 _! ___ _ 
Tax due-If I he :e>tal or hnes 31 and 33 15 larger than lone 32h. enter amount owPd 34 I -- . - -
Overpayment-If ltne 32h 15 larger than the total of Iones 3 1 and 33. enter amount ovProa1d [j~ J _____ J.] _ _ ~ ---
[nler amount of hne 35 vou want Cretli!td lo 1989 estimated In .,. _ _..:.R.:.:t:.:.fu::.:n.:.:d:;t.:.d..:.,._.:...! ...:3:..:6::.....:.1 ____ -=-'-' _1 __ : __ 

J \ •·•f1Pt o,.na l:• r~ C" ' ~'lllf"'Y 1 n~,.,,,.,. rna1 1 h""'t P•i'nunec tfu t. , ~ I u rn u•":IUOIII'! "~' n•nr• i' ''"'"'r. ~.' rt ~>r1 u•,., ,, ,., , ·~!,,t-a""""' ~ "''"! rn " '" t'(''.t o t 11 ' ~ • , .n ... , . .. ,, ,,.. ·'no I o~• · ~• . •I ts ltuf' c~~~~ct. a no com;>lete Ot-clar~l•on or rueoarer ro1ncr !I tan 1~aoay~11" OA-.n M •" •nlorrnaloon ol ,.,,., ... r>• ~ l'••~· h.u auv ""''"'P"~~ 

~ Stgoalurt nl olltc~r ~ 1·11~ 

940 
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Step 4. Enter the :~mounr on Line 3, 
Col. (1) in Cols. (1) and (4}, hut 
not more than the amount on 
Line 3, Col. (4).1 

Treat tbe amount entered on Line 4, Col. (4) as a capital gain. 

Step 5. Subu-act the amounts on Line 4 
from the amounts on Line 3 (in 
Cols. (!) and (4))-but not less 
th;m zero . 

Step 6. Enter the amount on Line I , 
Col. (3} in Cots. (3) and (4), hut 
nor more than the amount on 
Line 5. Col. (4).1 

Treat tbe amnunt on Line 6, Col. {4) a.~ a dif1idend. 

Step 7. Subtract the amounts on Line 6 . 
Col. (3) from Line 1, Col. (3), hut 
not less than zero; and 
Subtract the :~mount on Line 6 . 
Col. (4) from Line 5, Col. (4). 
but not less th:~n zero. 

Step 8. Enter the amount on Line 3. 
Col. (2) in Cols. (2) and (4), hut 
not more than the ::.mount on 
Line 7. Col. (4). 

Treat tbe amou11t on Li11e 8. Col. f4) as a tax-free return of basis. 

Step 9. Subtr:~ct the amount on Line 8 . 
Col. (2), Line 3 . Col. (2), and 
Line 8, Col. ( 4) from Line 7, Col. 
(4). bur not less rh:;zn 7.ero. 

Step 10. Enter the amount on Line 9 . 
Col. (4) in Col. (4) . 

·0· 

Treat the amow1t on Line 10, Col. (4) as a capital p.ar·rt (unless tbe corporation is a col­
lapsible corporation). 

I. \X.' i1h 1he con~ent o r :~II lhe ;c;h:ucholders who received :1 di .~tr ibution from the: S corpor.nion during the: corpo· 
r:~tinn 's tA:oblc: ye:u. 1he corpor:ztion m2y elect 1n :l\'oid :~pplri n£! 1he :~ccumul:~ted :~diu~tmc:nts :~ccount 10 :~ny p:~rt 
o r the d iStributio n. Thus. the order o r d istrihtrtion set forth in lhis pr:zc tice 2id ~·ould he ch::~nged :~nd the distrihu · 

tion 9.'0uid he ch2r~cd first ro E&P, cre:~rin~ a u:ohle dividend. (Section J36R(eX?>H A corpor:ztion mi£!ht m:~ke this 
clec110 n 10 cle:~n Clll t 1he E&P :~ccour11 ~nd nn lnn,::er he ~uhieCI 10 1he limitAtion;c; imposC"d hy the p:~~;c;t vc mve;c;1. 

314 
939 
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875.2 Olatrfbutfons to Shareholders-S Corporation With Accumulated E&P 

Client Name: """_:--'-1 .:....· ---J:.J!::..:....,-6-~~~:::...=:::.:::. ~' __ Client Number: ____________ _ 
Prepared By: _________ _ 
Reviewed By: __________ _ 

Date Completed/Hours:--------­
Date Completed/Hours:---------

This r ract ice aid is u$ed to determine the t.1:< tn::nmc:nt o f :m S corpor:nton sh:ueholder if the corpor:~ · 
t tun ha~ :~ccumul:aed E&r·. (Scetion l.V•P.Ic)) If the cnrpor:uion h:t$ no accumulated E&P. u~e the rr:tctice 
:1 1d :ll 8 -:'5 .1. (For t.:lx;!ble year~ beginning :tfter 19R2. :~n S c<;rror:~tton does nat h:~ve :~ny E&P. But tt m:~y 
il:~,·e :~ccumu l :ued E&P from rrc ·l9R;\ year~ in which it n·:~~ :1n S corror:t tion. from any pre-S corpo r:~ · 
l ttJ n yc:ar~ tn o;o.·ht('h It W:J!'- a C 1 re~ul:l r ) corpc>r:~tion . o r a~ ;; re.~ult of:~ ux-frce reo rg:Jntutton o;o.·llere 
E& P n-:1~ :~cqutred from Jnothcr corrnration tll:H w:t< a flJ~ tr to the reorpniZ:Jtion .) Related anah·~·~ 
:tppea r~ :u Rl5 . 
'\ ~c:parate practice :~id i!- req utred for c::ch ~h:~reholder. 

Not Comment~ or 
Done Done N/A Expl2natlon ---

C.alcu late the t;~x on ;~n S c-nrror;~t ion dist ribution to its shJre· 0 
holders when the corrmati o n h;~s ;!CCUmul;ued E& p by fol-
lowing the Steps belo~': : 

(I) 
Sha reba/ rie1· ·s 

J'm·r in n n.f 
a cell IIIII I (l(<!d 

Step 1. Enter the amounts :trrlioble ro 
each co!umn. 

Step 2. Enter in Cols. (1), (2 ). and (4) the 
lesser o f Line 1. Col. (1) or Col. 
(2). but not m ore than the 
amount on Line 1. Col. ( 4 ).1 

(7 d.Jif.( 1111 ('17/ s 
f7CCO II Ill 

~ 

(2) 

Sha ,·c>holder ·s 
basis 

$ 

0 0 

(3) 
SIJm·eholder ·s 

f>O I'( i011 Of 
earn ings 

and 
profits 

~<) 

$- i 2'7..Z~. =-

Treat the amou 11t r11terrd on U11e 2. Cnl. ( 4) ru a wxjrer return of hasis. 

Step 3. Subtract the am0unt~ o n Line 2 
fro m the :tmounts o n Line 1 (i n 
Cols. (ll. (2), :~nd (4))- but no t 
l e~.c; 1 h;m 7.c ro. 

{4) 

..tmo tmt of 
d is t rib11 t tn11 

s 

( c'll ii/11/IICd (111 llrXI { l f7J.!C ) 

938 
313 
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~· ·-·-! 

FORM .. SOO-S 
OW&<IiiC:oiCofT­

Bao; 1500 

Virginia sll Business Corporation Return of lome 

1987 A-. YL 23212 · 1501 

FOf Clllendar Y"'!' 19!17 or t ex~:::!G year begmn;ng .'1/ (. .. . 1987 ano enOit1g . ?/ 3 I 19 <? r 
H-. oec:o.~ .... ...., 

Cheelcll- SEA TECHNOLOGY LTD 
Finet retum by 0 ~-... 
wll~el Of dtuolutloft P. O. BOX 708 

City or town.-· ....S ZIP Code 

GLOUC ESTER , VA 23061 
,_ .. a.-- c;.,.,. No. ,_..~ 

0eM IIICIOO IWS-.1 9 / 27 / 84 PIKe~ \'iroini;:~ IOel • c-...,._ 
3225 PrtndDel ~ ec:11w1ty Manufacturinl:! 54 - I 207675_ 

IMPORTANT: ATTACH A COPY OF YOUR FEDERAL RETURN TO THIS RETURN 

PART I-Virginia Additions and Subtractlons To Federal Income of Shareholders 
2. .._.. l s.-.c-.. ·~.., . ..,.,~ 

~'Otft~· Ftom~l Ot-.ence~ 

'-'-. ...... COfv-"' 'l t i\CS.:! 

A - 0 - 3 , 800 <3,800> 
!'1.c.C.l.a..n.ah.an .... lr.g.le.s ......................... . 
.. P. .. , .. Q .. , ..... B..Q.l\ ..... 7..0.8 .......................... ................. . 
Gloucester. VA 23061 50 

B -0- 3 , 800 <3,800> 
50 

c 

D 

E 

TOTALS - 0 - 7,600 <7 .600> 

Malllhl!s retum lo the Department of Taxation, P.O. Box 1500, Richmond, Virginia 23212·1500, on or before the fifteenth day of the fourth month 
fol:owing the dose of the tauble year. '~ 

DECLARATION 
:. lne unCI~ ~ olc•·P"--_ - · naia!Mit -...... c:Ne4 .a:ounlln9 olleef. 06 - ofie., d uly a.-zod lo act. of-~lion lot wNdl tNa mum • ,_,., 
dKJa•• unelt'f- e>enalllft ~by t.w tftatlhil ~ (lncludioog any •=omoenv--v ..:IMdulft 8ftd •~l has.,.._ •..--d I>Y,.,. 8ftd la..ID-_, CJI my.............,"'* •""-. 
• lnle. ~and~........,_ maoetn 9ood t.fl!'l. lot- l&.ui:IM yeer IUif'CI, purwuant 10 ""'-I&J ~ 0(- Coinmoc••..._ of Vlrv;NL" pr.,...cct>y a penon o.n.< !nan 
t.uo.y.,, h• cMclarMion il ~on .. .....,....,., of which he 1\aa any k-ge.. 

.,~n~ - ., ... ,., ....... , r-.J 

804-4(:!3·6151 

967 
2601009 



e e 
SCHEDULE A-AddttJons To Federal Taxable Income - I 

I TOTAL. SHAREHOLDERS· S>1ARE 
AMOUNT A B c 0 E 

1 Interest on state obligations other 
than Virginia .. .•• ... . .... . . . . .. 

2 ACRS adjustment (from Part I. Form 
302) .... .. .. . .. .. . .. ..... .... . 

3 Other (see instructions) .. ...... .. 

4 Total additions 1 through 3 ... . .' . .. 

SCHEDULE B-Subtractions From Federal Taxable Income 

TOTAL 501AREHOLOERS" SHARE 
AMOUNT A B c 0 E 

5 Interest or dividends on obligations 
of the United States (see instructions) 

6 ACRS adjustment (from Part H. Une 
2. Form 302) . •• . .. . . . . . . . . .. . . . 7 , 600 3,800 3,800 

7 Other (see instructions) . ...... .. • 

I 8 Total subtractions 5 through 8 .. . .. 7 ,600 3 , 800 3 , 8 00 

SCHEDULE C-Distributable Income Eligible For Urban Enterprise Zone Tax Credit 

TOTAL. ~EHOI..OERS" 501ARE 
AMOUNT A B c 0 E 

9 Shareholder's share of income eligi-
ble for the Urban Enterprise Zone tax 
credit . . . . .. .. .. ..... . . . .. .. ... 

SCHEDULE 0-Credits To Tax 

110 Ne;ghboohood Ass;sianco Ad 

TOTAL. 
AMOUNT A B 0 E 

QUESTIONS 

The corporation's books are in care of Th e Corp o ra t i o n located at G 1 o u c e s r e ,... V A 

Has your federal income tax liability been redetermined for any prior year(s) which has not previously been reported to the Department 
Taxation? Yes __ No _ Y _. If '"yes," state years __ Report changes under separate cover and mail to Department of TaxatJon. 

1 Box 6-l.. Richmond, Virginia 23282. 

9~8 

. 
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Invoice 
Date 

7 / 28/88 
3/1/88 
8/31/89 
8/10/8 9 
8/31/8 9 
8 / 31/89 
8/10 / 89 
8/3 1 /89 
8/31/89 
7/2 1 /8 9 
10 / 26 / 88 
2 / 13/89 
6/30/89 
5 / 22 / 89 
8/31/89 
7 / 29/88 
6 /3 0 /8 9 
9/23 / 88 
11 /22/ 88 
4 / 10/89 
11 / 30 / 88 
5 / 5/ 89 
5/13/89 
5/30/89 
5/30/8 9 
6/30/8 9 
6/ 12 / 89 
6/5/89 
7/14 / 89 
5 /3/89 
6 / 20 /8 9 
3/2 1 /8 9 
5/5 / 88 
8/31/88 
2/28/89 
8/3 1 / 89 
4/17/89 
5/22/89 
6/8/89 
1/25/8 8 
TOTALS 

""'· 

SEA TECHNOLOGY LTD 
Accounts Receivable 

August 31, 1989 

Name 

Atlant i c Marine Serv ices 
Bounty Bay 
Capone 
Central Systems & Controls 
Central Systems & Controls 
Ch arles Point Marina 
Coil Sal es & Manufacturing 
Co lony Marina 
Coridian Corp . 
Darbie Landing 
Geneva State Park 
Guilmar Inc. 
Guilmar Inc. 
Harbortown Marina 
Harbor t own Marina 
Henderson Wharf Marina 
J Hudgin's 
Hurricane Harbor Marina 
Lake Monroe Harbor 
McRay Harbor (McMachem ) 
~arina Power Technology 
Marin a Services ( Prince William) 
~arine Industrial Serv ices 
Meeco Marinas ( Bangor ) 
Meeco Marinas ( Bangor) 
Meeco Marinas ( Bangor ) 
Meeco Marinas ( Bangor } 
Meeco Marinas (Bangor) 
~eeco Marinas (Bangor ) 
Heeco Marinas ( Li berty Yacht ) 
B. McMachan (Sea Ray) 
Montauk Development 
One Ma i n Street 
Patriot's Point 
Marina Technology 
Salt Pond's ( Armada Hoff l er ) 
Staten Island Boat Yard 
Tidewater Yacht Club 
Tidewater Yacht Club 
Willoughby Harbor Mar i na 

Innovative Techn o l o g i es I nt' l 

971 

Total 
Amount 

741.75 
4962 . 53 

59.18 
49.25 
17.96 

108.61 
540 . 42 

1754.87 
363 . 96 

4684.55 
. 874.00 
3078 . 73 
1322.58 

101 .48 
18521 . 64 

7781.21 
3 1 . 95 

481.36 
7356.51 

29 688.00 
28 174 .21 
34 87 4 .00 

8 3.0 0 
17000.00 
18000.00 

3238.30 
545 0 0 . 00 

3464 .00 
4912.45 

23714.15 
102.9 0 
28 5.21 

1299.00 
6282.40 

18 92 4.95 
724 . 77 

52 .65 
125.06 
50 5 . 00 

171 99.31 
315 981 .90 

801 6. 98 
323998 . 88 

Bad Debt 
Amount 

741. 7 5 
4962.53 

59 . 18 
49.2 5 
17.96 

10 8.61 
540.42 

874 . 0 0 

i/81 . 21 

481.36 

5000.00 
2817 4. 2 1 

83 . 00 
170 00 . 00 
18000 . 00 

3464 . 00 

1299.00 
62 8 2 . 40 

94918 . 88 
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GLOUCESTER COUNTY SHERIFFS 0FF1CE 

P.O. BOX 597 
GLOUCESTER. VIRGINIA 23061 

ROBIN P. STANAWAY 
. SHERIFF 

OFFICE (804) 693-3890 
HOME (104) ~2-J44A 

/"' ,------. 
\ I 

l ( 

M E M 0 R A N D U M 

TO: Mr. William Shaw, Commonwealth's Attorney 

FROM: Investigator W. W. Adams 

SUBJECT~ Sea Technology 

DATE: July =· 1990 

~~i:~ Colton has ~nterviewed Jane Hogg and Trudy ?~1. I asKed him 

•,.;ha"t: he ~hought of ::he im:erv iews. He ~old me ~o be very caref:.1l 

:~ ?roceeding wi::h ~~is, especially talking wit~ oossible hos~ i~~ 

wit:1essess. 

iVi:.l gave me his ;:>ersonal opinion whic~ I will share ·w i t~ you. I :-. 
~a~~i:1g wi~h Hogge & Pal, t hey both ~old him ~~at !ngl es & ~iv~: : 

have been "sucking money" out of the accounts of Sea ':'ec~nology 

for a long time. Example, taking tri?S to Aus~ralia for two o r 

~:1ree weeks at a ::irne for a suppose boat show. 

be:ei ved that ::h i s is not a c r iminal· ~at::er out a ~ivil mat::er. 

~~ey state ~ively & Ing les have been squabbling f e r a long ~i~e. 

: :: ~i nk you should determi:1e if Dively's a ttor:1ey is going ::o br i~g 

::~ese ::rips up in court. Di vely mentioned these 

-:cok ::o me when I ar:-ested him. £~ ~r HAuC' 
::rips : ~at Ing les 

~ am not ~rying to say Ingles~ a legitimate 

! :1~ les being straight with u~ 
argument, but is 

I would ~ate fo r all ::his work -: o 
j e done j us~ to ~ave it e nd uc in civil cour~. It would be alot 
o f ~as~ed time for both of our offices. 

:n ~he conversation I had with Dively at the time o f ::he arrest he 

s t:Jck with t he story that he is a S0 / 50 stock holder. But if Ingles 

has documents that prove his ownership t~en we are 1n good shape. 

WILLIAM W. ADAMS 
Investigator 
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WILL IAM H . SHAW Ill 

OFFICE OF THE 

COMMONWEALTH'S ATTORNEY 
COUNTY OF GLOUCESTER 

JOYS. LONG 

COMMONWEALTH~ ArTOIINEY 

P 0 . BOX •16 

••LO UCl:.STEJt . VI RGINIA :J061 

,SST. COMMONWEALTH'S A rTO RI"EY 

P 0 . BOX 1069 

July 16, 1990 HAYES. VI RGII"IA : J0 7: 

Inv. w. W. Adams 
Gloucester County Sheriff's Dept. 
Gloucester, Virginia 23061 

S/A Wil Colton 
Virginia State Police 
c/o James City County Police Dept . 
Williamsburg, VA 23187 

Re: Com. v . Dively 

Gentlemen: 

Both of you have indicated your opinion that 
the cases are civil rather than criminal. While 
r,· of course, respect and ask for your opinion 
about strength and credibility of witnesses , 
assessments of cases, etc., I nevertheless do not 
want your opinion about the Dively cases to hinder 
your performance. I expect each of you to pursue 
t he truth of the case vigorously . 

Very truly yours , 

William H. Shaw II I 

WHS:klh 
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WEmESMY-+9\IOl 27th, 1991 

ctR:UTT <I1JRT cr 'nlE c:o.JmY CF ~. VllCINIJ\, CN ~, 1m! 27th 01\Y a' Hl\JOl, IN 
n!E rrM CF Cl1R I.CJit), N1lEILm IUI:>RfD 11m NINET! ~. 

PM:SDTrt ntE tOOU\BLE rnrn w. BI\IDM, JUtGI!: rESIGU\TP!. 

------------····----------

Coeeoftwealth of Ytrainia 

u. (Felofty No. 90-5171 

Dh~ly, Robert C. 
105 Willie• Allen 
Vllllaaalllara, Yiratnta 

Thle dey ce11e WUlla• H. Shaw, III, the Attorney for the Co••oftveelth, and 

Rob~rt C. Dhdy, age 57, bornt 4/6/33, who etttnde indicted for a felony, 

to-vtt: "!!~tv~~n Hnrch 10, 19~9. and Hey 20, 1989, in the County of Gloucester, 

Vlrglnte, Robert C. Dhe1y did unll.v!ully and felonioualy e•beade funde fro• 

Sea T~chnolosy, ltd., a Vtrslnia corporation, ln exceee of $200.00 (Poole'• 

Grant). Ve. Coder 18.2-111", 11p .pe11re.t eccorrtlns to the condition of hie 

recosnlr.11nce, and c1111e 11lao \lllllft• D. B11yll""• Htcha41!l 1!. llaraen, end 'Oftna 

McDaniel, hie attorner•· 

Vhenupon, the Attorner for the Co••onvealth •o•ed the Court to ••end the 

tndlct11ent 1.n this caae, which •otlon, ft{ter arsu•ent of eounl'el, vee objected 

to by counael !or the defendftnt and o•erruled br the Court. 

\/hereupon, the eccuaed va11 11rrelsned 11nd after prhete conaultatlon vtth 

and bel.na •d•ieed by hie coun11el, pleaded NOT CtiJLTf to the lndict•ent, vhich 

plea vas t~ndered br the accuee.t In peraon. Thereupon, after hiiYin& been ftrat 

ad•illed by hie 11ttorneye and by the court of hie right to trial by jury, the 

accused knovlnsty end •olunt11rlly vahed trial by jury, and vith the 

concurrence of the Attorn41!y for thf! Co11•onvealth 11nd of the Court, here entered 

of record, the Court proceeded to hear and ~~ter•lne the ca11e vtthout the 

lntl'rYI!nt{on of " Jury, att pro•tril!d by lllv, lind the co .. •onvealth'll ~·tdenca 

hMins be~n pre11ented tn prut, the Court then nrijourned until H11rch 28, 1991, 

nt 9 :00 o'clock " · "· 

Th11 Court c•rtHtee that at 1111 ti•e• dur1ns the trlnl of this caae, the 

def~n~11nt vall per11on11Uy prettent end hie ettorn~ye . vera ltkewf11e peraonellr 

pre.,ent end cer.,hly repre11enteri thfl delenrinnt. The Court further c~rtUt11e that 

" C:nurt lteportttr "'"" nl11o present durtn11 the ' trial of thla c11rn. 

Anti the ~,.f,.n~~~nt fa 11ltowetl tn rewo11tn on bon.t untfl further order o( thl• 

Cl'lu rt. 



VtRGI!CU: t'\OJ ~111-tE iJ 
IH Til! ClRCUtT COURT Of' TIIF. COlRfi'T OF GLOUCESTER, OH WEDNESDAY, TilE 27TH OAT OF 

HARCH, 1991. 

PRESENT: THE IIOKORAnLE f'RP.D II, BATEHAH, JUDGE DESIGNATE. 

Co .. •onvealth of Virginia 

n. (Felony Ho. 90-5172 

Ohely, Robert C. 
lOS WUll11111 Allen 
Willle•ebura, Viq~ ini11 

Thie dey ce111e IIUlta• 11. Shnv, II£, the Attorney for the Co111•onveelth, e nd 

Robert C. Dhely, sge 57, born: 4/6/JJ, vho 11t11nde indicted for 11 felony, 

to-vit: "Between J11nu11ry 18, 1990 11nd March 15, 1990, in the County of 

Clouce10ter, Vir1tnfn, Rohert C. Dhely did unlawfully 11nd !olonlously e•beu:le 

funds fro• s ... Technology, Ltd., 11 Virginia corporetton, tn excese of $200.00 

(Dock of the Ray). Va. Cod111 18.2-111", "l'l'llllred according to the condition of 

hie recosnh:ence, and c11111e 11l!!o WU!lnm D. BeyU1119, Hichflal F.. ller1111n, snd Dena 

HcDeniel, his 11ttorneye. 

Whereupon, the Attnrney (or the Com•onvenlth 11oved the Court to 11~end the 

1nd1ct•ent in this Clllle, whlch 1110tlon, 11fter er1u111ent o! counsel, vae objected 

to by counsel for the defendnnt end overruled by the Court . 

Whereupon, the eccu11ed vn11 10rrnlgned and after private con8u1tetlon with 

11nd beiniJ llthised by his counsf!l, plr.eded NOT GUILTY to the 1nd1ctraent, which 

ple11 vee tl!ndered by the 11ccnsed In Jl"rllon. Thereupon, efter hA¥lng been !lret 

eth i :ooed by hl!t 11ttorn~y• 11nd by the court of hls right to trhl by jury, the 

IICCtllled knovin1ly 11nd Yoluntarily Vllitred tri11l by jury, 11nd vith thl! 

concurrence of the Attorney for tha Collll!onveelth tthd o( the Court, here entered 

of record , the Court rroc~eded to he11r 11nd dl!t~tr•tne the co1111 vithout the 

intervention of 11 jury, 1111 protrlded by lew, and the Con~11onwe11lth's etridence 

havin" bef'n pre11entf'd in part, the Court then adjourned until Hsrch 28, 1991, 

st 9 : 00 o'clock 11.111. 

Tlu• Court cl!rtifl,.,. th11t At .. 11 thoes durinR the trllll of thll' Cl'l'e, t he 

defendant ""' per,.onAl\y prellf'nt "nd h i !t sttorneye vere ltke~ifto personally 

pre11ent lind cep8bly rerrf!lll!nt~d th~ defendant. The Court f"rther certlfll!ll th,.t 

• Court Reporter v11,. ftl,.o present durins the trl11l of thi11 caae. 

And the defl!ndnnt 111 ftUov efi to rf'.,nln on bMd untll furthl!r ordf!r ol thl" 

Co"rt. 
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VUCUIAt 1!1 rAtE 1·1 aooc 
Ill TH! cncurr COURT OP' Tlf! crurrt OP' GLOUCESTER, Olf V!DH!.SDAT, TH! 27TH DAY OP' 

HAIICR, 1991. 

Plt!SE!fTt TR! RONOIABL! rii!D II, BATEMAN, JUDO! D!SIGNATI. 

n, (Felony No. 90-5175 

Dhely, Robet't C. 
105 WilllA• Allen 
IHllia•eltara, Vtrainta 

This dsy ca11e \1Ulla11 R. Shnv, III, the Attorney for tha Co••onvealth, and 

Robert C. Ohelr, ase 57, bornt 4/6/33, vho etanda indtetad for a felony, 

to-vitt "On or about Februnry 20, 1990, in the County of Gloaceater, Vlratnie, 

Robert C. Dhely did unlawfully and feloniously e•beule funda fro• Sea 

Technolou, Ltd,, a Virainia corporation, in ucua of $200.00 (Sherk hland), 

Va.Co~e: 18.2-111", appeared aceordina to the condition of hie recoanh:ance, 

and caea also IIUlle• D. Bayliae, Michael !. llar•an, and Dane McDaniel, hie 

attorney e. 

Whereupon, the Attorney for the Co1111onvealth •o•ed the Court to ••and the 

indictaent in thh caae, vhich •otion, after arau•ent of counael, vae objected 

to by couneel for the defendant and o•erruled by the Court, 

Whereupon, the accuaed vee ~trrataned end after priYate eonaultatlon vtth 

end beina ad•ieed by his coun,.el, pleaded NOT GUILTY to the indtct•ent, vhtch 

plea vee tendered by the accused in person. Thereupon, after ha•lnl been llret 

ad•taed by hle ettornf!ya end by the court of hie rtaht to trial by jury, the 

eccuaed knovinsly anli •oluntartly ••hed trial by jury, and vith the 

concurrence or the Attorney for the Co••onveelth and of the Court, here entered 

of record, the Court proceeded to hear and deter•ine the caae vithout the 

intenention of • jury, .. , pro•tded by bv, and the Co••onvealth'a eYidence 

hnina been presented tn part, the Court then odjourned until Harch 28, 1991, 

at 9:00 o'clock e.11. 

The Court certiftee thst a t ~tll ti11e11 durtns the trial of th i s csae, the 

defendant vee personally present and hie attorney• vere likavtae personally 

present and capably represented the defendant. The Court further certi!iee t hat 

o Court Reporter vna alan present durina the triftl of thia case. 

And the d,.r,.nr1~tnt ts "Uov~tf t, re111,.tn on bond untll furth er order of this 

Court . 
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VIRGIN!Ar !001 41 f.\LE i:i 
IN THE CIRCtfiT COURT OF TliE COOOT Of GLOUCESTER, ON WEDNESDAY, TilE 27TH DAY OF 

HHCII, 1991. 

PRES£NTr THE IIOHORABLE FRED W, BATEHAH, JUDGE DESIGNATE. 

u. (Fdony Ho. 90-5423 

Dl•ely, Robert C. 
105 IHlltn• Allen 
IHllh•abur1, Virsintft 

Thia day ca•• WUlfn• II. Shav, III, the Attorney for tha Co••onvealth, and 

Robttrt C. Dhely, aa• 57, bornr 4/6/33, vho atanda indicted for a felony, 

to-\tit: "On or about Harch 1990, in the County of Clouceater, Virginia, Robert 

C. DlHlJ dld unlavfully and felonioualy erwbezzle (unde fro• See Technology, 

Ltd., a Virginia corporation, in e:~ceaa of $200.00 (Pelican llarbor), Va.Coder 

18.2- W", appeared accordina to tha condition of his recoanizance, and ca•• 

alao WUlia• D. Bayliaa, Hlcheel E. ller•en, and Dena HcDaniel, hh ettorneya, 

Whereupon, tha Attorney for the Cora11onvenlth IIOYed the• Court to ••end the 

indict•ant in thia cane, which •otlon, llfter er1u .. ent of counael, wae objected 

to by counael for the defendnnt nnd o•erruled by the Court. 

Whereupon, the eccuaed wee arraigned and after prhate connultetion with 

and bei.nt ad•iaed by his counsel, plended HOT GUILTY to the lndictraent, which 

plea vaa tendered by the IICCUIIf!d In person, Thereupon, after ha•intt been first 

ad•laed by hia attorneya end by the court of his right to trial by jury, the 

accused knovfngly and •oluntartly vehed trial by jury, end vith the 

concurrence of the Attorney for the Commonwenlth and of the Cou rt, here entered 

of record, the Court proceeded to hear end deter•ine the case without t he 

fnterYentlon of II jury, ft8 pro•tfdl!d by \nw, 11nd the Co11•0n ve alth 1
8 eYidence 

hn•in1 been prenented tn rnrt, the Court then ndjourned until Hnrch 28, 1991, 

at 9 : 00 o 'clock ,.,,., 

The Court certtften that at nll tl.,~a during the trial of thla Clllle, the 

defendnnt was pereonnlly present and his nttorneys were likewise personally 

present 11nd cnpably rrpr~~ented the dcfcndnnt. The Court further certlflea that 

a Court Reporter vne 11lao present durin& the . trtel of thin case. 

And the defPndent In nllo~ed to r~mnln on bond "ntll rurther order of thln 

Court . 
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!001 1G 
n!UIS:lr\Y - MNOJ 211; 1991 

CIK'UI'T caJRr CF 'nlE CilJN1Y CF GI.aO:ST"ER, VIrr.INIJ\, <N 'l1IJRSDI\Y, ntE 28th Do\Y CF HNOt, m 
niE n:M CF am LCJR), ~ II.N:HD NtJ NINEI'Y~. · 

P~s niE JDaV\IltE FT1fD w. BI\'In111N, .no:z ~~. 

Co••onwealth of Vlrtlnla 

"•· (Felony lfo. 90-5171 

DtYely, Robert c. 
105 Vlllle• Allen 
VUU.a••bura, Viralnia 

······----

Thh day C:aiU aaatn 111111•• R. Shaw, III, the Attorney for the 

Co••onwH.lth, and Robert C. Dh~ly, the defendant herein, and ca•e allo 111111•• 

D. 8eylla1, Hichael !. Har•an, and Dana McDaniel. hie attorneya, pureuant to an 

order of adjourn•ent of this Court on Harch 27, 1991. 

Whereupon, the Court heard the eYidenca presented by the Co••onwealth. and 

at the conelualon of the Coe~,.onvealth'a eYidence, couneel for the defendant 

eoYed the Court to etrlke the Co••onvaelth'• eYtdence for reaeona eutecl in the 

record. vhich Notion. after arta•ent of counael, we• oyerruled. 

The Court then adjourned until Harch 29, 1991, at 9t00 o'clock •·•• 

The Court ceftiftea that at all ti•ea durint the trial of thia caee, the 

defendant vaa pereonally preeent and hla attorney• vera likavlae peraonally 

preeent and capably repr~aented the defendant. The Court furtHer certifies that 

a Court Reporter vaa also present darint the trial of this c:aae. 

And the defendant ia alloverl to reetntn on bond untU further order of thla 

Court. 

• 
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VUCIIUA1 17 
IN TR! cntcurr COURT OF TilE COOHTT OF GLOUCESTER, ON TIIURSDAT, TilE 28TII DAT OF 

HAIICif, 1991. 

PII!S~IfT1 TH~ IIONOIIABLB FII!D \1, IUT!HAII, JUDGE DESIGNATE. 

n. (Felony No. 90-5172 

DtYely, llobert C. 
105 Wtl lle11 Alhn 
WUlieaeburg, Virgtnlll 

7/27/90 

Thla dey c11ee "R"in Wl1lb11 II. Sh11v, III, the Attorney for the 

Coaeonweelth, and Robert C. Dhely, the defendant herein, and caae aho Willh• 

D. Beyllaa, Hlchael E. llnrrnnn, llnd Dan11 HcDnniel, hb attorneys, pursuant to an 

order of adjournMent of thla Court on Harch 27, 1991. 

Whttreupon, the Court henrd the nlthnce presented by the Coenonwenlth, end 

at the conc1aeion of th11 Co11aonvealth'a e•idence, counael for the defendant 

aoyed the Court to atrtke the Coeaonvenlth 1a eyiftence for re1111ona stated in the 

record, which aotlon, after argu11ent of counsel, wee au a talned , 

Whe reupon, it la Arljudged and ordered that thta caee be di~tlllaaed and 

re•o• u d fro• the dock11t of thla Court. 

The Court certirlea thnt 11t all tlmee durin& the trill! of this case, the 

defendnnt vee peraonnlly present and hill attorneys were Ukewiaa personally 

present end capably reprettented the defendant. The Court further certifies that 

• Court Reporter vatt also present during the trial of thla caae. 
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VIRCIIfiAt •oct tti rm 18 
Ilf Til! cnCUIT COURT OF TH! COUMTT OF GLOUCEST!R, OK THUltSDAT, TH! 28TH DAY OF 

HHCH, 1991. 

I'RESllfTt TH! IIOKPRABt.! FRED V. BAT!HAif , JUDCI D!SICIUT!. 

Co•eonvealth of Vlrainia 

u. (Felony No. 90-5175 

Dhely, Robert C. 
105 IH111e• Allen 
W1111•••b•ra, Vlratnh 

Thill dey ca•• eaain Willla• H. Shav, III, the Attorney for the 

Co••onvaelth. and Robart C. Dhely, the defendant herein, and c••• abo Willi•• 

D. Beyll•e, Hichnl !. Har•an, and Dena HcDentel. hie attorneye, pureuant to an 

order of adjourn•ent of this Court on Herch 27, 1991. 

Whereupon. the Court heard the e•idence preeented by the Coe,.onvealth, and 

at the conclu1ion of the Co••onve,.lth'• a•idence, coun•el for the defendant 

•o•ed the Court to atrtlte the Co,.•onvealth'e e•tdence for reeeone etated in the 

record, vhich aot1on, alter ersu111en t of coun eel, vee tek en under ad •iee,.ent. 

The- Court then adjourned until Herch 29, 1991, at 9t00 o'clock 11.11. 

The Court certiflea that at dl tt•e" dnrtn11 the trial of thie ceee, the 

dehndent vee pereonelly preeent and hie ~tttorneya vere likevtee pereonally 

preaent and c~tpably repreeented the delend~tnt. The Court further certifiea that 

1 Court Reporter vee aleo preaent durin& the trial of thla eaee, 

And the defendant ta elloved to re•at.n on bond until further order of thia 
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VIRGINIA: I! 1 rm 
IN Til! ClRCUTr COURT OF TilE COWI'T Of GLOUCESTER. ON THURSDAY, TilE 28TII OAT OF 

HARCII, 1991. 

PRESENT: Til! IIONORABLE FRED W. BATEHAN, JUDGE DESIGNATE . 

u. (Felony Mo. 90-S42J 

Di•ely, Robert C. 
105 Willie• Allen 
Wtllh•abura. Virginia 

7/27/90 

Thia day ca•e ef!aln \Hll111ra II. Shav, lit, the Attorney for the 

Co••onvealth, and Robert C. Ohely, the defendant herein, and ca•• aho Willie• 

D. BayUaa, Hichael E. llar•11n, and Oana HcDaniel. hie attorneys, purauant to an 

order of adjourn•ent of thla Court on March 27, 1991. 

Whereupon, the Court heard the e•ldence preaanted by the Col'l•onvealth, and 

at the conclusion of the Cora•onwe11lth's eYidence, counsel for the defendant 

ao•ed t he Court to strike the Col'l•onvealth'a nidenca for re11sona stated in the 

recor d, which •otion, after argu•ent of counsel. vaa suat11ined. 

Whereupon, it is Adjudged and ordered that this case be disrahsed and 

re•o•ed froa the docket of thl~ Court. 

Tho Court certifies that at 1111 ti~e• during the trial of this ease, the 

de(endent vee peraonally present and his attorneys vere likewise personally 

pruent '"'d capably represented the defendant. The Court further cert111ea that 

a Court Reporter vas slso prPsent during the trial of this csse. 
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~ -~ 29, 1991 

CI R:Urr Cil1RI' a ntE C'Cl.NlY CF c:r.a.x:ES'I"E, VI~INIJ\, rn F'RII!M, nil!! 29th Ol\Y CF WIJOt, rn 
ntE Y"£1\R or CXJR LOR>, ~ ~ J\Ml NmETY'-<M!. 

P~t't11E lt:N:JRI\IIlE FR£D W. MnM'\N, JUt:XZ IESICN\'1!:. 

----····---

Coaaoavealth of Vtrsinia 

••· (Felony Ko. 90-5171 

Di•aly, Robert c. 
105 Williaa Allen 
Williaaabars, Virsinh 

Thia day eaae asdn Willi•• R. Shav, III, the Attoney for the 

Coaaonv•alth, and lobut C. Dh•ly, the d•fendant herein, and e••• also Villiaa 

D. Baylise, Hiehael !. Rar•an, and Dana HeD11niel, his attorneye, purauant to an 

order of adjournaent of thh Court on Hareh 28, 1991. 

Whereupon, the Court, on a .. otion for reconsideration, heard further 

arsuaent on 11 11ot1on to strike the Coa11onve11lth ' s e•idenee, vhieh aotion, the 

Court sustained. 

Whereupon, it 1s Adjudsed and ordered that this eru1e be disaiaaed and 

re•o•ed fro• the doeket of this Court. 

The Court certifies that at all ti11ea durin& the trial of this eeae, the 

defendant vee personally present and his attorney• were likewise personally 

present and capably represented the defend!lnt. The Court further eertUiett that 

a Court Reporter vaa also present during the trial of this ease. 
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VIRGINIA: !~OK 33 

IN TilE CIRCUIT COURT Of' TilE COUNTY Of' GLOUCESTER, OH FRIDAY, Til E 29111 DAY OF 

HAitCR, 1991. 

PRESENT! TilE HONORABLE FRED II. BATEHAH, JUDGE DESIGNATE. 

Co•aonvealth of Virginia 

u. (FelonJ No. 90-5175 

DiYelJ, Robert C. 
105 WUUaa Allen 
WUUaaebara, Virginia 

This daJ eaae again \lillie• II. Shav, III, the AttorneJ for the 

Coa~onvealth, end Robert C. DhelJ, the defendant herein, and c1111e also llillia11 

D. Barllss, Hieheel E. lhn~aan, and Dana HcDaniel. his attorneJII, pursuant t o en 

order of edjourn•ent of this Court on Harch 28, 1991. 

llhereupon, the Court h11Ying taken 11 11otion to strike under advtse11ent, and 

he•ina heard further arRuaent on said aotion, aaatains sa id 111ot i on. 

llhereupon, lt is Adjudged end ordered that this case be disrlissed and 

reaoved froa the docket of this Court. 

The Court certHl<!s th11t at ell tl11es during the trial of this case, the 

deh11dent vas peraonnllJ preeent 11nd hill attorner• vere llkevirle personally 

pres~nt 11nd c11pably repre11ent~d the deCendent. The Court Curther certUtes that 

• Court Reporter v11a also pr~sent durint the trial of this ceae . 

985 



V I R G I N I A : 

IN THE CIRCUIT COURT OF THE CITY OF WILLIAM$BURG 

ROBERT C. DIVELY, 

Plaintiff, 

v. 

McCLANAHAN INGLES, 

Defendant. 

COMMONWEALTH OF VIRGINIA 
COUNTY OF GLOUCESTER 

Law No. 

AFFIDAVIT 

Personally appeared before me, William H. Shaw, III, who 

stated that the following facts are true and correct to the best 

of his knowledge and belief: 

1.. During 1990, I was the duly elected Commonwealth's 

Attorney of Gloucester County, Virginia, and as such was the chi ef 

law enforcement officer in that jurisdiction. 

2 o In April, 1990, McClanahan I ngles ( " I ngles" ) made a 

complaint against his former business associate, Robert c . Dively 

( "Dively") o At that time, Ingles provided us with a box of 

miscellaneous documents concerning Ingles' business relationship 

with Dively, and various financial transactions engaged i n by 

either Dively or the Virginia corporation known as Sea Technology, 

Ltd. ("STL"). 

3 o Based upon my investigation, I believed there was 

probable cause that Dively had committed certain crimes , and 

presented proposed indictments to a duly conv ened grand jury panel 
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in Gloucester County, on May 7, 1990, which issued criminal 

indictments against Dively (collectively ''indictments"). 

4. Prior to preparing the indictments, I met with Ingles on 

several occasions to investigate this matter, and Ingles fully 

disclosed the following matters to me: 

A. the existence of a stock option agreement which 

Ingles had given to Dively in the past, concerning 

a possible conveyance of STL stock ( "stock option") , 

attached hereto as Exhibit A; 

B. the alleged existence of an STL invoicing memo 

prepared by Jane Hogge ("Hogge memo") , attached 

hereto as Exhibit B; 

C. the alleged existence of a handwritten memorandum 

prepared by Dively requesting that STL invoice to 

Dively's new company, Marina Technology, Inc. 

("MTI") ("Dively memo"), attached hereto as 

Exhibit C. 

5. Prior to requesting the indictments, I personal l y 

reviewed the stock option provided to me by Ingles. Further, upon 

best information and belief, Ingles also provided to me copies of 

the Jane Hogge memo and Dively memo prior to the indictments. 

6 · Subsequent to the issuance of the indictments, and in 

preparation for the criminal trial in this case, I discussed the 

stock option, Hogge memo, and Dively memo with Ingles at length. 

During my investigation, Ingles did not withhold any information 

regarding these items. 
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7. Neither the stock option, the Hogge memo, nor the Dively 

memo had any effect either on my decision to seek indictments 

against Dively, or in my decision to prosecute Dively based upon 

those indictments. 

Further, affiant sayeth not. 

William H. Shaw, III 

Subscribed and sworn to before me this 
1992. 

Notary Public 

My commission expires: 
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V I R G I N I A : 

IN THE CIRCUIT COURT OF THE CITY OF WILLIAMSBURG 

ROBERT C. DIVELY, 

Plaintiff, 

v. 

McCLANAHAN INGLES, 

Defendant. 

COMMONWEALTH OF VIRGINIA 
COUNTY OF GLOUCESTER 

Law :-lo . 

AFFIDAVIT 

Personally appeared before me, William H. Shaw , III, '"'ho 

s~ated ~hat the following facts are true and cor=ect to the bes~ 

of his kno\wledge and belief: 

1 . During 1990, I ·..,as the duly elec~ed Commonwealth 1 s 

At~orney of Gloucester County, Virginia, and as such Mas the chi ef 

:aw enforcement officer in that jurisdiction. 

2. In April, 1990, ~cClanahan Ingles ( "Ingles" ) !)rovided ::te 

~ith :nformation concerning his former ~usiness associate, Robert 

C. Jively ( "Dively"). At that :ime, Ingles provided ~e with a box 

of ::1iscellaneous documents concerning Ingles 1 ~usiness relationship 

. ..,i th Dively, and various financial transactions engaged in by 

either Dively or the Virginia corporation known as Sea ~echnology, 

Ltd. ( "STL"). 

J . Based upon my investigation, I believed there was 

probable cause that Dively had committed certain crimes, and 

?resented proposed indict~ents to a duly convened g rand j ury panel 
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in Gloucester County, on May 7, 1990, which issued criminal 

indictments against Dively. 

4. Based upon my further investigation, I believed that 

there ·.;as probable cause that Dively had committed a certain 

additional crime and presented a further proposed indictment to a 

duly convened grand jury panel in Gloucester County on July 27, 

1990, which issued a further criminal indictment against Dively. 

5. Prior to preparing any indictments, I met with Ingles on 

several occasions to investigate this matter, and Ingles disclosed 

t~e following matters to me: 

A. the existence of a stock option agreement which 

Ingles had given to Dively in the past, concerning 

a possible conveyance of STL stock ( "stock option"), 

attached hereto as Exhibit A; 

3. the existence of a handwritten ~emorandum prepared 

by Dively requesting that STL i nvoice Dively's 

company, ~arina Technology, Inc. for ~a~erials and 

labor purportedly used on jobs ·N'hic.h ·11ere t~e 

subj ec~ of some of the ind ict:nents ( "Dively memo" ) . 

The Dively ~emo is attached here~o as ~xhibit B. 

6. Prior to requesting the indict:nents, I personally 

reviewed the Exhibit A stock option. 

7. Before the scheduled criminal trial da~e in November, 

1990, I had i n my file and :ully reviewed the Dively memo, as well 

as an invoicing memo prepared by Jane Hogge which is attached as 

Exhibit C ( "Hogge memo 11 ) • 
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8. Subsequent to the issuance of the indictments, and in 

preparation for the criminal trial in this case, I discussed the 

stock option, Hogge memo, and Dively memo ~ith Ingles at length. 

During my investigation, Ingles did not ~ithhold any info~ation 

regarding these items. 

9. The stock option had no effect on my decision to seek 

indict~ents against Dively, or on my decision to prosecute Dively 

based upon those indictments. 

10. ~either the Dively memo nor the Hogge memo had any affect 

on ~y decision to prosecute Dively based upon the indict~ents . 

11. The decision to prosecute ~as mine. I ~as ne ither 

pressured nor persuaded to prosecute by Ingles. Given the choice 

again, I would prosecute again. 

; · 
'( ! t/ ; . . / / ! ; /' \. :{_ . 

. . 
/ : 
~ i 

William H. Shaw, III 

Subscribed and sworn to before ;ne ~!lis 
1992. 

My commission expires: 

Notary ?ublic 

/ l lfi~11 I _}..L-:- ~~C~ ~ ·. 

; qq~ 
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TillS ACKEF.HENT, made this 20th dny oC April, 1907, Letwccn 

HcCUHAIIAfl lNCI.F.S oC Gl oucester County, ytq~lnlo, hereinafter rdcrred to 

ao "lnslc:s" ; an•l ROOF.RT C, DIVtLY o f IJUllnm!luurl, Virglnlo, hcrcl.noCter 

rc!crred to n:s "Dively", Jlrovl<l es on (allows: 

\JIItRf.AS, lngle11 lo the owner o{ ccrtnln atock in the following 

nn,.ed corpnrotion!l, to-wlt: Sea TcchnoloRy, l.td,, Unitctl Hctcriug 

Sc rTlceo, 1ncorpornted and lnnovntf.ve Technolog y lntcrnotlonol, Ltd,: and 

IJJIF.RF.AS, lnglcs wtahu to o!!cr Dlvcly the option to purchase 

atock in aft!d corporntlo no up to on ftmount equaling Ingles' otcc k ln aold 

corporations. 

lfQIJ, TIIEREFOR£, VITH£S3ETih That lor and in consideration of 

aenr1cea rendered in the eu11 ol $10.00 and other valuable conellcrot1on, 

Inglea herobr ofCcrs DlTelr the option to purchase stock in anJ J 

corporntf.ons (r~ Ingles !or one hnlf ( 1/2) oC Ingle11 1 a costa t!.croin 

provi<led aa-c is exercined wlthf.n thirtr {JO) years Cro111 the dn . e heroo!, 

WITNESS the followins efgnoturcs and scale, • 

&~ __ (SEAL) 

STATE OF YlRGI"IA, 

COUrrrT OF GLOUCESTER, to-wltl 

The !oreaoina inetru~nt was oc~nowlcdgod bc!ore =e this d4~ doy 

of April, 1987, br HcctAHAIIAN IIICLES, 

EXHIBIT 

A 
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. 
N!an acquitted on . } 
err~beulement charge~:.: 
By lUI T oiber1 .. . . ..~ ... ~ . --. .. .. . .·~ ~ 

A~ Jad~Jet.IIOI*feia JOrvmiU D*lCil~·· ; 
that bia :.-G Ww••eeotim ud tai*•e from a t.mm- jo.b ~ ~:. 
u.e ...... m ....... ''"I future pa«HL · · · · · ,- .-! 

~Fred Bat,., aop*"'' Rabs't Dively aa. aD~~~ 
COUID~~&A«I&b:Wiclai*«&aAtwolitacae.~al . • ... 
were DGtHqdhed fDIK'elaltf:'rideace. ~tutbe . 
ol tbe~ Bet===,... .. zmclrwf · · i . ., 

.. ~ . .·. ~ 

. Orp., maulfadma of~·· ... 
IIIRitYte••!t irmat.a. tbe.,,,ri.-,.,.daii'Jsta•a•.~:·· 
eel fir&•. •"-'IKe• ta.t DIWiiy 18l'Jd a a.IPcacwr lillt bet.._ bl • 
bill~ ~)Ua, Sea 'l'•.t••e Ja:., to ,..mt ~~­
pertat·•~ n. itate datnwl Sea Tid••• •• would toe 1"81ll-
bied·pro.'ila c. the'*'' rt•lc Jl Jt had ad tbmL . . 

"1be CMe Ia a1ao tbe amj!J::t o1 a dvil ait bet1ws1 Sea 
'l'ecfxd'CJ &lid Dively. In Mardi JEO. DI.Yeb' D:d ~ .. Jl,b:JIIt .. • 
Sea Tednwv ad U. dbectaK, McOatW.n ~. datmiQI bli. 
~~~~Y*AIY luldlca a car fGr W. wile, for Clip~, a.ilar ftllt.. . 
Ia A{ri,' Sea,.. ...... ., filed. lait •• tzwt Dively~-
.......... o1. u. CUiif • ., ... lilt. 'lbe .. ...rra $31Dillka m pidti". 
thJNWR ud $2 miDjm In cn•q;eutory tt.mag,s 'J1)e caae ~ 
..twrd!DrdlarmA•vwt trial In GkJIO!IIIU:r'. .. • 

DheJJ ll1flh4»irw tile~ his DeW 0"11+1)' melze aod ~ 1 

are ·<lfl'atiU frGm lbaae sea Tee ,_+CY melras, aDd be ._. 
' t ~ elaNd al ~ IIP'Inet blm. Oae ~ nw~Y• .t;: 
baDe] a aid ~ be IOOD will file a $a rnfllm mtl salt, 
apt.-t I.,_, cf.aimi,. IDillldcwB pftiW"ntim, tWMJwtim r/.. 
~. ud1Dil:dtn:ux:wtth potmflal ecm••nk: ldatba •. 

-------------------------------------------

PLAINTIFF'S 
EXHIBIT 

3.f... ·. 
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V I R G I N I A : 
eoo~ 37 PAGe 680 

IN THE CIRCUIT COURT OF THE COUNTY OF GLOUCESTER 

ROBERT C. DI VELY, 

Plaintiff, 

v. 

SEA TECHNOLOGY, LTD. 
AND 
McCLANAHAN INGLES 

Defendants 

McCLANAHAN INGLES, Individually 
and in the right of SEA 
TECHNOLOGY, LTD., 

Plaintiff 

v . 

ROBERT C. DIVELY, et al, 

Defendants 

ORDER 

CHANCERY NO. 5578 

3/27/90 

CHANCERY NO. 8150 90-5798 

This day came your parties, in person and by counsel, these 

c ases having pre:iously been consolidated by agree~ent, and after 
I· " 

hearing evidence in these consolidate~ cases over period o f 
~ jN t:1.A...1.-~ ,4.b.iL1 '-" ftA II'~ 

five days, and upon argument o f counsel, the Court finds as 

" follows: 

1. In the case of Dively v. Ingles, Chancery No. 5578 , it 

is 

ADJUDGED, ORDERED and DECREED that Robert C . Dively is and 

has always been a fifty percent stockholder of Sea Technology, 

1005 



BOOK 37 PACE 681 
Ltd. with McClanahan Ingles as the other fifty percent 

stockholder, but the Court, after hearing all of the evidence, 

finds that it will not order dissolution of the corporation as 

requested by Div~ly and dismisses Dively's claim i9f•~ppointment 

o f a receiver and dissolution, to which Dively notes his 

exception; and 

2. In the case of McClanahan Ingles v . Robert c. Dively, et 

al, Chancery No. 8150, it is 

ADJUDGED, ORDERED and DECREED that at the conclusion of the 

evidence presented by plaintiff all claims against defendants for 

violation of the trade secrets law as claimed by plaintiff be 

denied, as the Court finds there were no trade secrets related to 

the manufacture and sale of the power pedestals and dock box by 

any of the parties, and further that upon defendants' motion to 

strike the evidence as it pertained to Alston Brooks and Linda 

Lee Dively, the plaintiff having failed to carry its burden of 

proof against said defendants, Alston Brooks and Linda Lee 

Dively, said motions were granted and the Amended Bill of 

Complaint as to Alston Brooks and Linda Lee Dively was dismissed; 

and ~-
3. Upon hearing the remainder o f the evidence, the Court 

finding for the defendants in this case, it is 

- 2 -
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BOOK 37 PAGE 682 
ADJUDGED, ORDERED and DECREED that judgment be entered in 

favor of all defendants, to which plaintiffs note their 

exception. 

ENTER: 

William D. Bayliss, Esquire 
VSB No . 13 7 41 
Williams, Mullen, Christian & Dobbins 
p: 0. Box 1320 
Richmond, Virginia 23210-1320 
Counsel for Robert C . Dively 

A. avis ' Bugg, 
Rumsey, Breede 

Bugg & Terry 
P. 0. Box 340 
Irvington, Virginia 22480 
Counsel for McClanahan Ingles 

lit:wdb0299 

- 3 -
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Robert C. Di vP.l ~· 

t05 Willi~m Allen 
Willi~msburg,v~ . 23185 

Mr.Willi~m McMachen 
:::0698 N. R i •ter Ra~d 
Mt.Clemens,Mich. 48045 

Dear• B i 11: 

Febt'tJeH'Y 1,1989 

! n ar·der· t.o p r·oduce the 12vo 1 t D.C. power• saLtt•ce ~s i ne::pen s i v 1=2 

~s possible I 'am going to put it thru another comp~ny. 

Since this power supply will use ~ cu~tom m~nf~ctured transformer 
it wi 11 be necessar·y to buy all 31)(1 tr·.:>nsfor·mer•s at one time. 
This power• SLtpply unit will contain a 5 minute mechanical t1m1?r' 
which will replace th~ an-off switch. 

The L•nit will be self contained with a resetable cir·r:uit br·e.;o. ~:. 2r ' 

•nd sev en -feet of thr-ef!condt.t'=tor• wir· e- f o r· connecting to the D.C . 
pump motor. The pr•ima.r·y SL•pply will be '"ired b 'y Sea Tech i.nt c 
each pedestca. 1 and the outside tr·irn switch will be located unr1er ~ 
we~ther proof cover with a sign as follows: 

This complet~ unit will cost as follows, 
S49.6c) ~ach including timer switch install~d with r:over a n d si1n 

300 " 49.60 $14,880.00 

Ple~~e ~end this chec~ to M~rina Te'=hnolog~ Ltd. 
1 (•5 W i 1 1 i am A l 1 en 
l.oJi 11 iamsbur•g, Va. 23185 

Sincer·e1 y , 

Robert C . Di v el y 

M003 47 
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= DEFENDANT'S J EXHIBIT 

I Uu.J ~0 S"<f -s 

SEA... TE(.-;fiNOI .. OGY 

·. 
I N T E G R A L .0 0 C K s ·r () R 1\ c; 

P 0 W E R U N T T 

SO UNIQUE WE 1\PPL IEI.) FOr~ A P/\T' .r:t:N·r 

LOOK AT THESE SPECIAL FEATURES 

o STAND UP AND PLUG IN 

o LIGHTS MAIN DOCK AND FINGER PIER 

o SERVES ONE BOAT OR TWO 

o LIGHTS INSIDE THE BOX 

o LOOP FEED UP TO 300 MCM CABLE - 3 PHASE 5 WIRE 

o CONDUIT PATHS UNDER THE BOX - SO WIRES NEED 
NOT PASS THROUGH THE BOX 

o COMPLETELY PREASSEMBLED 

o ELECTRONIC METERING AVAILABLE FOR ONE BOAT OR TWO 

o PHONE AND CATV FOR ONE BOAT OR TWO 

o POWER UNIT FITS EITHER END 

o IMROM PAINTED LID FOR LONG LIFE 

o FIRE PROOF FIBER GLASS 

-----------------------------------------------------
SEA TECHNOLOGY LTD. ROUTE 1, BOX 438, HAYES, VA 23072 
(800> 34 1-8324, (804)642- 3568, FAX: (804) 642-3569 
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JOHN W. KEATING 
MARGUERITE T. KEATING 
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MARINA TECHNOLOGY, INC. 
106 John Jefferson Road 
Williamsburg, VA 23185 

March 27, 1990 

' · - . 

Dr. John Keating 
136 Southeast Leland 
Port Charlotte, FL 33952 

Dear Dr. Keating; 

We are. returning payment for the dock box you ordered because 
we in~dvertently deposited your check in the wrong account and 
in order not to create anymore confusion, it is simpler to 
return your payment and ask for payment to be issued in the 
correct company name, Marina Technology, Inc. 

We have today shipped your dock box by Preston Trucking Company 
and you should have your dock box within a week. · 

Please accept our apology for the delay and confusion with 
your order. Please contact us if you have any further questions . 

s~. 

~~=< ~~~------ ---------~-------Robert c. Dively 

_ _ fh,r,/ll?~~~~o:::a.....o,..s:..~-- - --··- - · · - ··· .... 

1165423 
,, B•nk 
>nd. V~tgtn~a 

;hler's Check , ... 

- ~ , . 

I 

I . 

.. ,. ' . . . '\ . : ·.• .. ·. . ; ):_: . . · . ; ·.··• ': .. . 
·. 

Marina Technology Inc. 

--~Ma~r~c~h-=2~7 ___ 19~ 68·186/ 514 

·10t3 . pru ~edSq\alurw 
u•o~~[;St..2:iu• e:os~t..0~8b51! OOOOOt. :12ne 



~. 27,30 10:19 No.003 P.04 

M:•r•in,J Tr.-chnc lt.·HJY Lbj, 
t05 Wllllam All~n 
W i I 1 i ~msbur·g, Va. :-:: . 1 15 

= DEFENDANM 

I 
EXHIBIT 
C?.?; 

r:· r·r:· r · ·::~: .~ l ~t.obm i. I; tr;~r.1 +;r.1 
c.:; ,,.:-· t·1r: A 1 1 J '!. 1: '"'t' 

Phon~ O~te 
5~9-0~51 Nov.2~,1q88 

' .J'ob 1'1 ·'Ill~: F·orJ t "? ''V l;;r•e~n t; 

Hampt:r:>n,lJo. 
~t?.IT' F' ton H.:wb•Jt' Asr;;c>r:. 
C / Q So•.\ thr.:-.'1.5t A!i!Jr.c>c. 
Nr::;-\·l,lt:-r·t· f'lewc;, \' .~. ~:;:~of: 

PI=;QF'QSAL 

Ma~i~~ Techno]Q9Y In~. propog~~ to de~1gn ~nd congtru~t ~ 
"'::~lip rn:?,..in .'l ill: f;h~ «Jit:~ on th~ H<'\tnP+:r:-n F·tvl'.!t' ~r:l~.:ac;c.?nt t, o thr:­
~~ol~ · ~ GrAnt Condom ini um project ~nd ~dj~cent to the railr~~d 

Th-t' M.?r•'in'1 wllt b~ ~irnit~r· l;o the c::;I.·F.-t::·h .::a+.t,.chl:l':' t.o t;hi •:: 
rr•o.;o~·: .O'l ::a.nd will jnclud"":!' the ~ollnwin~: 

t • 

2. 

~· .. 

4. 

.., 

e. 

1 •). 

1 I • 

1 2. 

t -~· . 

c~rnptr~f:JI! d"t:~i t'!r:i dt~-.;ign inr.:l•.tdln·~ 'lt.t•t.tt:+.ur-?1' 
m~~hanfcal.~nd Plectrir:Al d~~f~n~. 
Ot·r:l'-?t·\n~ c.'nd rJb' . .Ji.nin'J ~11 mi!tF.~r·i.c.'. ,; with qn 1!-i.t:'=! 
!F .t:t..,t•a :3~ < o.-mf!'t' to p t•ov t cJq 9f!C l tt' i t:•' ) 
A~~embll~~ and buildinq sub a~s~mhlles Q" site for 
1rtst~lla+.;i or1 in the watc;;>t~ C OIIJnF.~· .: o pt'L,vid~ ~r·e~ 

:•)•) 11 3(!(1 -ft:w stor'~~e and ~s'!Semb 1 '/ ) 
I n !1 t a J 1 i n g t he m ~ r· i n a t n t h F? w .: l: 'i' , . t n it c c. ~=w d "'n c e '"~ i t- h 
th~ p\~n ~ubmitt~d to ~nd parmitt~~ by th~ c.o.~. ~nrl 
VHRC. • 
Dl!cldng the r·~ilr·•:>cHJ piet' with nt S.Y.P. wlth .4 CCt\ 
tt•e-a tm~?n t. 
[nstatling ~ •~ntt~ry pump cut stdtion lo~~ted b~t~~~n 
th~ t1o~o F' j ~"'"' con th~ rA i l t'Cir.?d pi r;.>r 
tn!JI:,:;\11 8~ r-tlin•? ~'Jt" dock t•l':?+: .'!'lni.· :g .;md be.~+. mt.~'1t ' i ~"'': · 
Th~$P piling~ will bP 2.5H trP~tpd CCA S.Y . P. 4~-45 ft. 
lt~ll';l 

Ipc:;t;,:1lt ~ tor..•p w"'~ 1.: r sycsl: ~.n on bolh •:l• :• t:k:~ tJf t"r:lt: =.~ 
,:-irJc:> +~db:--· a J 1/2" m!?~. J:~' ' .;-~ ~h<.,r• •:· 

ln'it.~ 1 t 4(1 S~ ·:>T~r:h Oo•:k\i idt<!t"'S wi. th P'"'AI •~r .:> nd •.-Jel; ~•· ~n··l 
m~ h•r•s: C !SP.I? twachllt'li' ) 
tnoat :<' ll t:~o10 .':'lhllnint.tm b,.i.d3~~ wi':h •".;\ltino. Th~·.u::! tw-) 
br· idfJ<?S ~od J 1 b~ ~4' lanq. · -
The f'1~t·ina .-dU not. bf!·e~•Jipp~.:-d ~>Ji~h h ,;.an •:1 ir:3~Ped 
laciJ i t.j£>9 fot' f!'rlt~~'in'3 thG? dor.:l~ .and thE" bt•idge .an9l~ 
'="" llll't:~O?d 1ff:.ln t'2 .,a~t;. 
lnst~llin~ an ~Juminum railing on th~ r~il ro~d pi~~ p~~ 
~h~ ~rr.:hite~t~ ~W~. 

M~rin~ i~ e$tlmat~d ~o b~ compl~t ~ ~ in 150 d~~· fr~m 
thP r~c~ipt of thr dPpo~it. 
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.. .. _._, . . ___ . Lr . ~ u 1u : 1 ~ No. 003 P. OS 
I 

1 'I • 

tcr 
• .J. 

Mat•in ., . T cc. hriol t':I IJ Y will. c•bt.·dn t:ln., buiJdlno:.J PE:' ~·mlt. ~ +r•urr 
l;h•:! r: i. t;y o ·f ~l.;~n ap l:on. 
Tht~ pt' '::l r:''J!:·~ l d r::>es no t. inc:lLtrlt: a ~lr·•..i =Y ""' '·=•n b•.tt: do<:>s 
inc:lud~"! f t:HJt·, 2.!•tt fit•r.- l! xt inguishc:>t'S on ~.~~<: h dt."'~ch . 
Thig proP~~~~ do~~ t n c:luda r~mov i n~ th~ p i~ing from 
thE;> o 1 •.1 p i c~ t· r; r:n.t t h Wf:' s t: P. r· l y of H I\;' m l'. t• i. nil. s i t e> 

'( -'bt:'LI t;l,9, p l \ { rl'3S) 

A J~bsco pump out unit with provi~ i on• for ~~cgpting 

10 ~~l)ons of wastA from portabl~ to11~ts which will 
o~ pL•.cnped to the S.t'.nit.ar·y man holn clo9at to the p i~!;>~· . 
thr·u tl 2" fm·c::ea main. 

Th~ l~mP ~vm pri~e for th~ ~bov~ i~ •288.83~. ~~. two hundr~d 
~fghty-Qjght th<.'1usand ei •3ht hLtndt•f!d .fHty d cd. la.r·s pay~bl~ 
~'l .f,ll'::lws. 

'O~ c:•mb'!r' 15, t989----------t6~, NJt) Sut~.S~cr ~~ , Lv or:t. \<.., 
Jttnuc;u·y l~, 1989-----------t?S, 00<) To G>e ~·"~ p ~""r€' I? 
l=~b~'\.tOIIr·y 15, 1989------:-----57~, t:'lc)c)· ~ CHt;:j.) U LE --ro ~€ lJT~"'L 
MM·d, lS, lqa·~-------------tso.ooo ~"::) {)fc)tJ, 
~r 1 15, t999-------------t23,950 ( fin~\ ) 

o ~ .. ted by Ga1·y 11oAill s >.e•• ~ T .. ~~;; ~~ 
For· H ::~mt=-ton H.;wbo,... A~sor:.LP. Inc. by it~ F't•esident 
G'!n~ral Partn~r ~obert C . Divel y 
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M•rin~ T~chna l o~y Lt d . 
t 05 William ~ ll~n 
Wi l ltamsb1.1t'13, V.;~. 2318~ 

r,.,.:--' M.:A ll i;; I .-~ t· M~rc::h 7,1q89 
Hatnptun H-;jt'bc:t' A\J!iJJC:iatf?-s 
r: 10 So1.tthe.a<1t; Assor: i~te~ 
Newpo~t N~ws!v.. 2J606 

Jab N~me: Poole's G~~nt 
H.i'mpt•:Jn, Va. 

1"hP.t .,ollawin· .. i~ a li-sting of th~ m~tet·i.-l<J,wcrl< ~nd deflOMi.ts 3nr.l 
tl)e l'"t!la.ttl'd i ien waiver'.l t'(?9UE>'ited by you ~or the fit' st .. 65 1 (;,),:1 

p .p~m~nt on tt . ~ m-urin• pr•oh~ct. 

v 

t. Ord• .. t' ~nd dt'! 1 i v~t· c.~~ll dod-: 1 Ltmbfi'r to tha · s it e 
:? • Pa;' fat' p t•e·:i o~•s e ns i n~;."'er in<3 work 

"' _, . 
4. ., ... 
6. .,, 

Fin t sh angine~ring dr~win~9 
Ob t ,_-._ i n p e t• m i t • 
Or·d··: t' flo~f;~tion .- Ltnits with 25~1. dc:t-~n 

Ord,H· rn~t.Jo 1 p.:w t'* wi th ~Sf. down 
Ord~r S e ~ T~ch Dackslder~ with ~~% down 

S '2'3, (ol) (l 

5 1 dt"Jr) 

2, '":/(ll) 

Sl.t(l 

11. 25t"l 

13. O~t ~ in dnd deli v vr to s i te bolts,nut~,w~~hers :.500 
q, L .lb• ·: ··,M i ~c::.t•:Jo loa ,jnd e91.dpment .and tr~iler· r·;m t .ill 

p ll.l ~ mc·b i 1 i =at ion 4 , ~'- "=' 

$65 ' (l(l (~ 

No t~• Wh i le th~ ~bov~ p ~rts •~e being fabic~t~d no l~bo~ wil l 
b~ on tha • ite, Ths M~rin~ T~chnolo9y ~mploy~~~ wil l ~rr iv~ 
at thP s i t~ on or •bout April 1lth,1999. 

LIEN WAIVER 

~~ rin,. Techn•:- lo•3y, it;,_·-·h-;{-;:-;-;;-~-;5~ign5 &nd Rob~t t't C. Di v elv 
i tt pr~'*iden• ~~d controllins stoc k holdur hwr~by waive an ~ 
-tnd J. l l l~w~•-· l ri'3ht~ it may h•v& in • lien •t th~ Pocle ' -s G t'_'\nt 
M.a,•in• on HS~m~=Jton Creek ~or· the c~ttac:h~d li!ited mate t•i& ls cil1, .j 

'erv i~~• to ~ of ~6~,000.00. 

~o ,.t ·- r:-:~ -oi·:.,-~iy .. _ -------
Pre-id•nt 
Ma rLn& T~chnology,tnc. 
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HAMPTON HARBOR ASSOCIATES, L.P. 
PHONE 604-599-0551 

12368 WARWICK BLVD. 

NEWPORT NEWS, VA 23808 

I 

SoVRAN BANK~ 

FOR~ Nt \ 
u•ooo (; GBu_•• a:o 5 I. L.OO SO 7•: 

-t& ~ J 

- ~ ~ ~ -~:~ 
~f ~ . . .. 

... 

..• 
.' . ~ .. 

t ''"\ 
!!. 

: ) .. .. .. 

~-ri 
t~:~ 

L. . . ,. . 

_, . ·.:·. 

, ·. :: 

1.0:t8 

~-

• 

LI.OOOO&.SO 

9t .69. ~w 

0 668 

I 
-· 



LJ i ~ '-~~uc "JII lldUOOaJ ljanJ< 
~[!_. _____ ~ P.O. ~X 26362 

RICHMOND,VA. 23260-6362 
(804) 782-6481 

MARINA TECHNOLOGY INC 
lOS WIL LIAM ALLEN 
WILLIAMSBURG VA 23185 

. 2 

14 
000 BR 0323 

***********************SUMMARY OF YOUR ACCOUNT(S) WITH US********************** * 
~EVIOUS BALANCE TOTAL CREDITS TOTAL DEBITS FEES HEW BALANCE 
l CHECKING 

il,6Y7.06 l 65,000.00 13 33,578.61 .00 43,118.45 

******************************************************************************* * 
t CHECKING 
OATE DESCRIPTION AMOUNT DAILY BALANCE 
3-15 DEPOSIT 65,000.00 2-28 11,697.0 6 

3-06 10,697.0 6 
HECK NO. DATE TRACE NO. ... AMOUNT 3-07 10,30 4 .06 

lOS 3-10 44487 684.84 3-10 9,619.22 
106 3-07 23394 393.00 3-13 8,126.47 
107 3-06 174616 1,000.0¥ 3-15 · 73,126.47 

.108 -· . 3-17 8213 535.0&-' 3-17 72,591.39 
109 3-13 37691 492. 75--' 3-20 70,591.39 
110 3-13 181150 1,000.01}-/ 3-21 54,243 . 94 
111 3-20 197272 2,ooo.oo- 3-22 51,21 9 .70 

_112 ·- 3-21 25055 1s,soo.oo- 3-24 44,618.45 
113 3-21 25056 628.oo- 3-2.7 43,118 . 45 
114 3-21 20585 219.4s-
115 3-22 55645 3,0 24 .24 ........ 
116 ____ 3-27 648 1,soo.oo-
117 3-24 45053 6, 6 o 1. 2s-

.. · - . .. 

M00249 

NOTICE: SEE REVERSE SIDE FOR IMPORTANT INFORMATION ENCLOSURES 14 

101.9 



--·-

·t.:.r•iro.;, To?r:hn•Jlt"J<:JY [n o: , 
lOS W i l l <.· i m .-:. l l to.,r• 
' •J \ l i 1 .:.msb•.w~. '-' ·3. ::-:- l-:?5 

r·! a y 9 • 1 9 8 9 

._. ...., ~l1r. l""l ."' t'! n ..:. ·3t: Fool~· s Gr· .:\rot: o n H .::~m.:>t:on Cr·~·ek 

:~. t ,::d: '·' s c• ~ F· r'r.J 1 e:: t [• r· .:o.w~ .:.n cj F" o?.:-•m e n t s [•ue:-. 

tf.~~LJECI 
.:..,no •.tnt: o-i pr·oiect ccnt;r·.;..:+. 3 .' 1 '89 
,:, .j .j d•-•e to ch.2n.:;?eo:~ t:':> si n ~lt? oh.~s~ 

;; d d ;: •:J r· I r. s t: '"' 1 1 i n '= ,;.:. ; : 6 1 i <:! h t p o s t 

v::se. 85•) 

F" r'•.:>.lect :?onOL•.nt thi s F:E--;1l.ll?St: 

:f.-:_d.!.~)!~ '~ 

· :.:. •T• t: • 1 !: i: . D r• a"'' on site paid Amt.Due 

'1. 2~:: . 1)1)(1 

En-;ineer•1n~ 

·· P '"e'.~ 1 ~u~ J ·-:; . 8(11) 

Finish En ·? . 
· ojr• i\•~ inT.Ei : . 5(•(• 

4 . oJbt:-in P i~r·on i t : 5 •) •:• 
'5 . oJr· d.:.!r' Flot'"'. tion l t , ::~·(• 

6 . 0 r•d <: r• !1e tal 
,::· :u- l; s - · . 7 5(• 
Dr·d~r· St-:: :- T o::?ch 
C• ~J·.: I: s 1 de r· -=3 1 .:::. • 5•:·•) 

E. 8olt~ W~sher . ETC ~ . 50(• 

·;j L~bor•, tC:••J1o;, 
Eq•_o l p, Tt•? i 1 er• !!~~~··•:~ 

=.-~5. 1)(•(1 

~51 7. 6:1 

5' 8(1<) 

6:5 
1 s•:· 

t 1 • 25•) 

39 . 71\) 
6! 38(; 

1'1:-t •? t'l eols. L.?bor• ,Mobili:.:o. ti•:JI1 ~nd deposit: 
::l at d t h i s o e r· i od 
L t? s s 1 5 t . d r· a 1.-1 

AMT uiJE M. T . I . 

10ZO 

O"mt::r• 

$7~379 

-I)-

1,875 

- t) -

-t.~-

~~= 
9, 61)4 

$1(15,836 
!~5. (11)(1 \ 

$4(1!836 

Am t;. C>Lie 
M.T.I. ' 

-0-

-(l-

-(1-

-<)-

-I)-

1 4,567 

~ DEFENDANT'S 

I 
EXHIBIT 
cl3 b 

~Ylos-~~<o 



I 'I :O ~ <=:· t'l2) ·:. t.h?f' O S i ts <.•nd l.?.bCW t his PE?I' lOc' 

F .:o· ,n:. t n 'J-~ r· r:JT Fl c-:;1: .,\ t: t •:ln 

L••mb ~r- C·L· ~· 1 n '? 11 .;>~: 

':· ··: c I f=;· .;; 1 l r'(J .;\ d F· i t? t' 

El~.?ct r·lr.. c. l F·anr.:l .?.nd F"c-. r·t~: 

~.?bar In Place This P~riod 
F i n i :: h Co r• .:H·J 1 n •3 ~ 
..:.1 l F'o?t ' tn i 1:~ 

;.:;mo:Jun t DuP. F r' r:Jm F"t''?'.' l ou•; Per• i. od 
;_.,r"::"-~n t C".l<? Th i !:0 F··::- r· i ·:·d 
T C· l: ~ 1 ,:;,nc- l.•.n t •J .f Th i !:= R '~I:! •.!0 ~ t 

F' r· o i •? c t S t .;. t L\ s ;... .; t e r· T h i. <:::: D t' .:H·I 

F·1··o F?·: t A.noun t 
Le•.= •: F· r· :~ ': 1 0•.1·: Or•.a1·1 

Les~ Thts Pay ment Re~uest 

.;;~. -:.' 7 ':.c) 
7. -::.7' l 
.... (•(•(• 

.3, 7(•<) 
7. 08(1 

1 '875 
;.~:1 

$4<)' 836 
~:3_1 _ _1_7::1 

'f98' 97(• 

$291. 95(• 
( 65' (l(ll)) 
\ 98 ._~70J.... 

$127' 9 8(• 

1a~tn? T~~hnol ~'?y.it: heirs or assigns and Robert C. Di v el y i t ~ 

Pr··~ ·=l .j;:nt .:a.nd contr··,:~ll in•) stock holder• her·eb y w~. i ve an y and all 
t . ::H·J.t:·.~ l r·~ q ht: •; i.l: .n .:\ ' .' h .:\'.'1~ in .a lien at tJ-·, .. ~ Pr:Jolt-~·s Gr·.:.=.nt r·lar·in ;; 
·:-·n H.;,;,c::t o n Cr·e -21: for· l:he .;~tt;ached listed :na t er·ial s .:>.nd ser": l ce:: 
l:o th r? :; ,r .. :,unt l::l.f 5l6.-:-:. 970.00, 

f; c o.-:r· t: C. [• i ·~ ~ l •1 
;=· r· e-!: 1 •:1 e ,, t 
M~r1n~ T~chnolo~~ L~d. 

1021. 



HAMPTON HAr . O.R ASSOCIATES, L.P_. 
0741 PHI. ..: 804-599-<1551 -;.• ' 

. 12368 WARWICK BLVD. ·•. , r.. .. . \ J•::: ·,:::, ~.1· -:-;:-. · · \ :·.::. ·.:: : _ 

NEWPORT NEWS. VA 23606 . .• . .. ,_. ··-· · ·- - ·. ·- · · · .. · .1_ -~·, :'2- ·~ 
....., ~ 7 :..·.J,c-~ s '<! ·::. s-_·~ C)- aq --¥.<=t?tj-~7 ...l.· -- · · . 

WTOTHE tl ~ .. . I """ 
J ER OF~,Jt:- \ N ..- . . -- r· -r. -1. S9B ~70 -
~L~.~;.-r-'4-b~;ttr~~~ ~f.~ .<" .. -=,.D~ L LA RO 

SoVRAN BANK::..._ ~ 
--··-~~--·-:- ~ ';;::: 
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110POSAL SUBWimD TO 
: • • .J 

oTI!EET 

ITY. STAT£ AND ZIP CODE 
. . . 
l • ' ,• ' •• c;. ~ f l . . .. . .. • . 

\IICHITECT 

~ ..... Jroponnl---

SEA TECHNOLOGY, L TO. 
P.O. Box 489 

GLOUCESTER. VIRGINIA 23061 
(804) 642-3568 

PHONE 

JOB NAME 

JOB lOCATION 

•ge No. of 

· 1-~~-:-:. 1 '.-: ~: 

I JOB PHONE 

We hereby subm1t spec1fi~t1ons and estimates for: 
.-.: . .:" -. ~ ' ,. 

I •• 

·.-1 : '; r· ? ~ ·.; •..-: :-':._~ _pt,Jt•.::·.:~l.~ ... ~-:cnt;rQl t~.~: .... f..l'.~r:·r ''?.<;:; ':c;;o, +; ..... 
1 J ~: ; · [·. '·''-''= h ·.; ! ::!? ·':' ~ ,_~·. <;· , · ·,., ~,d~= t <t I w t l 1 h :? v -? •.:· '1~ 
··(, ~- ,:·: r:: . :-:- :E. r"' -: 1-i ~?·· ': r::r-···· ~-:'7~· cn ~·~ ·::-1 t;;t·:?n .. ~ · ·· , .... ~:;:.;_ ... !:;"t:· ·:o: l ~"1 · 

t ,1'1 ~· : 0:11.' ,~·· :·"' '"" C· ~ I ..... . ?"': ! ." ~ · ,. .• 1•:: t P.C·~ . • r~ I .\ 1. " · !~ .h t:~.0.e ... . ?..D d 
~! -:-•: ~ ~-t \r' "· r: :.· i i :'\'' ~ ~: "": =·. ;-:tJ: ' !n ,?t.:~r:: • 
.' .. ·:tJ r ' ::~· 1 :.~ :~ ,~......, ·· ~447 .. ~:<• ~ ... ~,:~t . ........ .... ....... .. ..... ....... ..................................... . 

. r:: ~. ~- E. ~ t :.:~ t. r,·- ··· -·.--:- -7"" :-·- .·-.---- .. _,.. ~ .--:-::-~.:-:.:::.::-..::-~~-:-.:::· .. :$. .. :?. .. .. ... ~ : :~ .. ?.. , .. "!.•:,. 

~,:·· - :~:-.'" ' ': :·, - --::( ·,. ·~~ -:· _!J T ·~~ !: ::"c .:: · ,,~ 1 C! ~; ._., ..... u t : .. ·t ·~· t··:,r-· .. ·~~· t..;;~•·t:? :~ ~· 

... , ~ ~- ~ ~ ... t· ~· ~ .: ;; 1!'\ ·=:· ..: -r~ '?. ·t; ;.J r' t~ ·:. ;, :: .. . · .:~ .t .. :...: ::::::- ·~. ' ! c :.::. ~:~ . .'~ ·:~! _ ... , 

:.~ ·: r~~.!~·~i: - ·- ·- -=----------.---... -~- =- ;" .. 7~-· --~~ ~--·· (1b.C: •. . : ... •·. 

~~~· -=·~· ,- :~' -· L.:· ··. :: - ·· T -=:.: .. :-: ~-.~.:·:· ~ · · :: ~- ~~·;.;· ·, .t ·;:: ·. ·1·:/· P':.:·.i;·~·:."-::-: 

:"" ~ c.!-1 -:. : !. ~ '1~ . -: .?.:~:: - :.,: · .. l ~ .J ... '?~ .. -2..•.:. .. at1 ~ ... e .::·. :~ <.: ~.::. .. ~· ..... 

;' . .) ·: . :•. ~ ': .? . .:. 1 (-: "i ; ~ ' :-• • • ·:-: .:l j , • ..., •• 

Pages 

• , 1frnpnst hereby to furnish material and labor - complete in accordance with above specifications. for the sum of: 

-=--...,....,--,----,--~,.----------------------------dollars ($ _________ ). 
Payment to be made n follows : 

All _.., Ia cu•re- to be u aoeclf...t. All _. to be completed '" • --•niiU 
'"-_,,. to ~ ~ ... Arrr •tter.clon « IMYWMiolo lrom .-. aoec•llu· 
tiaN """""""' ·~ COIJb will be ...Cu1ed Oftly UI)OII WYtn ... Orden, 1nd will~ 1ft 
• ..,. ma,.. - lnd allow 1M ••~tw. All ~~-menta contJncent upen atrlku. ecd<l..,ts 
01 ..._.,. ~ .,.,.. -.tnll. Owner to c•rry fire, totne<1o 1nd other ....:en.o,., lnsuqnce. 
- - 'ottlef'lere full)' cownd b1 Wonunen'a Compenwtion lnauqn.,., 

Aut hOI' I zed 
Sicnature -------------------------

Note: This proposal may be 
withdrawn by us if not a«epted within------------dayS. 

-·· .­.. ~ 

Atttptanrt nf JtlJllttSal-The a~ve prices. specifications 
and conditions are satisfactory and are hereby accepted. You are authorized 
t1a oo the wort< as specified. Payment will be made as outlined above. 

-.,. ...,• , .. :;I _ . .-:_~.~ ~·~_, .. ·:-" 
- - -·-_ .... ---· ·- .... 

~~ture----~-~~------------~-------

1.023 
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'OUI'I ClfiiiOO\ NO. •. 

~TY. ORDERED 

'* 

-

-

l 

-

INVOICE 
Sea Technology, ltd. 

P.O. Box 489 
Gloucester, Virginia 23061 

800.341-8324 
(804) 642·3568 

Fn (804) 642·3569 · 

INVOICE OAT£ 

o~ ;:~o /fJG 
SHIP TO 

2193 
SALESPERSON 

I F. Cox 

~ DEFENDANT'S 

d ~ o___ 
Pr.r. 1 n • ~ ( ' · - ,.., t- )'~ • ., .,. ; J"l • 

I EXHIBIT 

~ '{\o ':)'.f)lY 

o.t.n~ · . :· ·· .·-.·J ·.::~ ·-

810' ' -~~ : Qn; SHIPPED 

XX " 

:<x 1 

8HIPPED VIA I .~ • · . J, ..... . 1'.0 .8 . POINT :t' · · ' . . , . . . \ • 4 

pick-up 
:; . ' .~ : .: . .. . · ··•· ' .· 0 ESC R I' P T I 0 N .. ~ .. , :. '- .. -:::···: : ·· . 

Single 30 SeaToch Dock!! ider· 

marine power pedc3tal 

with a 13 watt fluore5cant 

controlled light. One side ha!3 

a JO amp . corrosion rcsi:1tant 

receptacle and Squara D 

breaker, phone & CATV. with 

electronic kw hour motor 

30-30/Blank Soa'rt:)ch Dock9idur 

I'D.!lrine power pedt:)3tal 

with all th13 :Jame featurcn 

3.3 

two 

and 

above except one ~ide 

30 amp. rece1>tacle!J 

brcflker3 

.. Vhanh.- J/o .,. 
1025 

ha3 

l 

TEAMS ' "'- ~ ' . 

net 30 
· .... . UNIT PRICE· . TOTAL 

' . 

. 

310. 00 1. 240. 00 

37 (). 00 370 . '.10 

-

·- ·-



Sea Technology, a:.,d. 
P.O. Box 489 

Gloucester, Virginia 23061 
800-341-3324 

(804) 642·3568 
h x (804) 642·3569 
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I I ~ v 

INVOICE DATE 

q~ ;~ :-1 /f.HJ 
SHIP TO 

'\J I '-' 

2184 
SALESPERSON 

(•'. Cox 

f.',-,,""' 1 •""' 
. .. 1 ; ~ · : 1 n t Mar i.n .'l 

~~:~:::::x tiC:::bttt- .:: . '.' .\ 

'OIJl" ClNlG' NO •. . 
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17 

q 

·! 

- - ·· -- · . . . -- ... . . . .. .. .. . 

OAT£1H~ 

BJt) . . : • OTY. SHIPPED 

XX 2 

:u: 17 

YY ~ 

. . 

SHIPf'EO VIA F .0.8. POI'IT .. ' 
pick-up Gloucc~ter, VA 

··'· r ·: ... ·: ~ ··.· .:. OESCRIPT. ION '~ · .. ~· : . . . . . . 

30-50 Sea'l'ech Dock3 idt3r 

marine power ped~atal 

with all tho same features 

as above except one side ha~ 

one 30 amp. and the other side 

has one 50 amp. receptacle and 

breaker::l 

30-30 Sea Tech Dock.sider uti li t 

p~dostal with all the Barno 

featurea as above except each 

~ide ha:! one 30 arnp. marine cc 

resi~tant. recoptacle and Squa1 

breaker . 

QuAd 30 Sea Tech Dock.sider roar ' 

n<'HtAr Pedestal with a ll the 3~ 

fAS\tllrA~ .q!f above e xcept each 

n::\"1 2 10 nm'D receptacle~ and 

l-,.,..A A'kA ..... 

. 
,. 

.. 

TERNS 

net 30 · 

· . .. . UNIT PRICE ·~ . .TOTAL 

' . 

~12 . ~0 . 825 . 

~ 

rro~ior 

9 D 

"47. 50 ., • 6 07. 

ne 

me 

:!ido 

507 50 4 . 060 . 

00 

50 

00 

1-



= DEFENDANT'S 

I EXHIBIT 
~8' 

La-W ~ Sls'-;1., 



· I 

¥..}.RINA TECHNOLOGY, IllC. 
106 JOHN JEFFERSON ROAD 
VILLlAXSBURG, VA 23185 

ITEM DESCRIPTION 

1 BINKS PAINT BOOTH 4' BROKEN 
1 ROCKVELL SAW " RAD I AL" 
1 DART BLUEPRINT MACHINE 
3 8'FLUORESCENT FIXTURES 

17 ROLLS OF WIRE - 8 AVG & COAXIAL 
1 B & D ROUTER 
1 DEWALT TRIM SAW 
1 BOX OF MISC METERS <OBSELETE & FAULTY> 

26 SINGLES' VOLTAGE, FREQUENCY, 
18 DOUBLES / OUTPUT READING FAULTY 

1 BOX ROUND GASKETS 
1 BOX Of COVERS <160 T.IDS & 117 BOTTOMS> 
1 SEATECH PEDES7AL 
1 SEATECH KIBI <BOX TYPE> 
1 SEATECH XIII <PED. TOP> 
1 ROCKWELL DRILL PRESS 
1 BUILDERS SqUARE DRILL PRESS <BROKEN> 

FACEPLATES <202) 
l~TANDY COMPUTER, MONITGR,PRINTER 

(ASSORTED BOOKS * -AS5'-i:CZ.L ~ frp21-0 I f ""-k"'t f ; /~I c_.x1" L ~ t. 
~;~'\ e Fro.~ -e. 

~ fJrl- ~e+-Y~~ed 

_JjJJ~ Reed . 

SEA TECHNOLOGY, LTD 

fr0--~ 

1028 

APRIL 16, 1990 

PROBABLE 0\WNER 

STL 
WILLOUGHBY HARBOR 
WILLOUGHBY HARBOR 

STL 
STL 
STL 
STL 
STL 

STL 
STL 
STL 
STL 
STL 
STL 
STL 
STL 
STL 

4/16/90 

= DEfENDANT'S 
EXHIBIT 
c) q 



: DEFENDANT'S 

I EXHIBIT 
JO CEF1·\ <!J 

_j /r I b"! , /. CH ~ ... ~) / IE ~ I ~ 
Sea Technology, ltd. 

CERTIFIED MAIL 
· RETURN RECEIPT REQUESTED 

William D. Bayliss, Esquire 
Browder & Russell 
One James Center 
901 East Cary Street 
Richmond, Virginia 23219 

Dear Mr. Bayliss: 

Docksider 8 

March 15, 1990 

This will acknowledge receipt of your letter dated March 9th, 
postmarked March 12tn and received in my office on March 13th. Since Bob 
Dively has chosen. to resign as officer and director of Sea Technology , 
Ltd., I ask that he return all property belonging to Sea Technology, Ltd. 
including, but not limited to, the dockbox which was removed from our 
manufacturing facility; drawings of marinas submitted by customers of Sea 
Technology, Ltd.; customer lists; and any and all other items he has 
removed which belong to Sea Technology, Ltd. If he does not return ~hose 
items within seven days of the date hereof, the company will presume that 
he is converting them to his own use and will conduct itself accordingly. 

I have also made requests upon Bob Dively in the past to reimburse 
the company for unauthorized travel expenses for himself and other family 
members and I am again making that request. In addition, Mr. Dively had on 
several occasions indicated he would make car rental payments and pay for 
his car telephone and he should do so immediately as well as rei mburse t he 
company for one month of his health insurance which was paid at his request 
in advance when he apparently had full knowledge he was leaving the 
company. 

In addition, in examining the company's records, it appears that 
Mr. Dively sold assets of the corporation to Marina Technology, a company 
owned or controlled by him and that Sea Technology has an account 
receivable from Marina Technology in the amount of $18,924.95. That 
amount should be paid to Sea Technology forthwith. 

There are also a number of customer inquiries which have been 
addressed to Mr. Dively in the past and which he has chosen to ignore. It 
would appear that it would be in the best interest of the company for Mr. 

P.O. Box 489 Gloucester, Virginia 23061 Phone 804-il42-3568/1-800-341-8324 

FAX: 8~2-3569 

1.029 



Yilliam D. Bayliss, Esquire 
~arch 15 , 1990 
Page t wo 

Dively to at least apprise us of the conversations to date and preferably 
of an appr opriate response to each respective inquiry. 

In response to Mr. Dively's letter of March 9th which was attached 
to your letter of March 9th and received by me on March 13th, I have fully 
cooperated in the attempt to sell Sea Technology, Ltd. and to my 
recollection, Mr. Dively at no time has advised me that he disagreed wit~ 
any offer or counteroffer he and I made regarding any proposed purchase of 
the company or its assets. In fact, Mr. Dively has refused to meet with 
prospective purchasers on occasion and has refused to keep me advised of 
prospective purchasers with whom he has met and has excluded me from 
meetings with certain prospective purchasers. 

In addition, it appears that Mr. Dively f ailed to perform the tasks 
expected of him as President of the company during the year 1989 and the 
company will explore reimbursement from Mr. Dively for that failure. 

I am in tne process of seeking corporate counsel and perso~al 
counsel regarding this matter and will advise you when I have retained 
same. In the meantime, rather than discussing this matter, I would suggest 
that you communicate your thoughts regarding this matter to me in writing. 

It is unfortunate that Mr. Dively has chosen to conduct himself as 
he has in the past as it appears to have resulted in significant financial 
suffering for the company . I am in the process of attempting to evaluate 
t~e current financial status of the company and I strongly suggest that Mr . 
Di vely forthwith reconcile his financial obligations to the company and 
return the items of property to the company so t hat the company can move 
forward in a responsible manner. 

Yours very truly, 

McClanahan Ingles 

Ml/jcp 

1030 
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SOlD TO· 
MR CARL WOLF 

INVOICE 

MARINA TECHNOLOGY, INC. 
105 William Allen 
WILLIAMSBURG, VA 23185 

SHIPPED TO 

111 EA~T SHORELINE DRIVE 

.SANDUSKY, OHI.O 44871-1800 

CUUOMtrS 04t0fl UUSMAN TUM$ .s~-tlmDvtA 

-; DEFENDANT'S 
EXHIBIT 
;38 

DOCK OF THE BAY MARINA 

SANDUSKY, OHIO 44 871-1800 

F.O.I . OATE 

Verbal RCD C 0 D Trnr~k f:ll""\. 2-28-CQ 
!s . 

r- . -
~ 

29 Sea Tech Docksider Utility Pedestals 10,870 0 0 . 

~. 30/30 
-

8 - Pedestals 

l ... 

5 30/30 Pedestals phone/catv 
~ - no or water . I 

~ 1 6 Quad 30 Pedestals phone/catv water 
: 

l - no or 
i .. . • . 
\. 

~ 
t . 

25 Marina Technology Dock Boxes 280 
. 

00 7,000 00 ; 
' 

J 
I 

'! . .~ ... 
r 
·"-

Pro-rated deposit f-4,467 
'\ 

so h 
, .. 

l 

I 
.; 
· ' ~ 

, Freight 540 00 
"-' 
~ 

~ 
, 
:i 

"' ;-. 

i J. 

- Total This Shipment ~3,942 50 r --
~ 

~ I 
I . -

X' 
~ 

~ 
~ . r. 

~ 
:-
~· 

J MOO ?S R ~ .. ~ 

" : t 
! c: 

: 

. ···· -·- ··-- ---·····_...... . .. - ·-.. 
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Glouces~er, January 16. 1990 
.•. . 

:·::: .... 
.... . . 

Dock 'of the Bav Marina 
Att: Mr. Carl Wolf . 
111 East Shoreline Drive 
Sandusky, OH 44071-1800 

Integral Dock Stora&e Box Po~er Center -

Dear Carl: .. 
This is to inform you that the comple-te Storage Box 
Power Center Combination has been submitted to the 
Safety Lab for listinc . · 

Marina Technolo•v and Sea Technology guarantees that 
the unit will have the safety listing required by the 
State of Ohio and City of Sandusky for use as a 
Shore Power unit for use on the Dock of the Bay Marina. 

Sincerely, 
~-------,.,> 

-----~ -. 
Robert C. Dively -

•' .· . . .. 

. Route .1. Box 43B, H.ayes; ' VA ·23072 ·· .:t:\ ,. · .. . ·.· . 
· · ... ; · <800)341-8324, · (804)642-3568~ Fax:.~ (~d4)642-3569 

.>~ :~ . 
• ·• ,· ;·.; .r •• ·-~·· •. • • 

. . : : . . ·. . M00256 
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Glouces+:2·- . 1. . a ... 

:Joe! 
Att: 
"!. j 1 

': :·112 B.:~ y i"1.:•. 1·- i ;-,a 
:.::2.:~ l ! .. Jc•l. -; 
:: ~-:.:. : .. i~· ~ i ~~? :H- i 'G 

r" - ,. -: . 
._,~ .. .:. .. 

1990 
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·· .. 
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PROPOSED STIPULATION OF LARRY SIETSMA 

1. Larry Sietsma was the authorized representative of 
Pelican Harbor Marina in Palm Bay, Florida, for the purchase of 
marina products. 

2. Mr. Sietsma first met Mr. Dively at the Miami boat show 
in February 1990. 

3. At the Miami boat show, there was on display in the Sea 
Technology booth a dock box. At the boat show, Mr. Sietsrna 
informed Mr. Dively that he was interested in approximately 28 
marina power units. Dively quoted the pedestal units at $575 per 
unit and quoted dock boxes at $675 per unit. 

4. At the Miami boat show, Sietsma was not aware of the 
existence of Marina Technology, or that the dock box was Dively's 
personal venture. 

5. At the boat show, Dively provided Mr. Sietsma with a Sea 
Tech Docksider brochure with Dively's handwritten notations of 
prices quoted. A copy of this broehlire is attached hereto as 
Exhibit A. The notations regarding the meters are those of 
Mr. Sietsma which Mr. Sietsrna wrote during his conversations with 
Mr. Dively at the boat show. 

6. On February 22, 1990, a proposal for 28 dock boxes was 
telefaxed to Mr. Sietsma (attached hereto as Exhibit B). 

7. After receiving the February 22, 1990, proposal, 
Mr. Sietsma contacted Mr. Dively and inquired that the price per 
unit was not the price quoted by Mr. Dively at the boat show and 
as indicated on Exhibit A. Mr. Dively advised Mr. Sietsma that he 
could build the box at his other company for the originally quoted 
price of $675. 

8. Some time during his early negotiations with Mr. Dively, 
Mr. Sietsma received in the mail a photo of a dock box sent by 
Mr. Dively (attached hereto as Exhibit C). 

9. On March 7, 1990, Marina Technology sent to Mr. Sietsma 
a proposal for 28 dock boxes at the price of $675 per unit. A true 
copy of the proposal is attached here to as Exhibit D. 

10. After receiving the proposal from Marina Technology, 
Mr. Sietsma called the Marina Tech number listed on the proposal 
to inquire about the connection between Marina Tech and Sea 
Technology. He did not speak with Mr. Dively at this time but 
spoke with a lady answering the telephone for Marina Tech. At this 
time Mr. Sietsrna wanted confirmation that he was still dealing with 
Bob Dively concerning the purchase of dock boxes similar to those 
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displayed at the Miami boat show. He was not overly concerned with 
the name of the specific company producing the boxes as l ong as the 
boxes were identical to those displayed at the Sea Technology booth 
in Miami in Februari 19 90 and available at the boat show price. 

11. Pelican Harbor Marina accepted the proposal 
Exhibit D, and sent a requested deposit check to Marina 
Inc., dated March 8, 1990, in the sum of $4,725.00. 
this deposit check is attached hereto as Exhibit E. 

attached a s 
Technology, 

A copy o f 

12. Marina Technology, Inc. shipped 28 dock boxes to Pelican 
Harbor on or about May 4, 1990. A true and correct copy of the 
invoice accompanying this shipment is attached hereto as Exhibit F. 

13. The 28 dock boxes delivered to Mr. Sietsma were the same 
type and design as depicted in the photograph as Exhibit c. 

14. The meters for the 28 dock boxes were not included in the 
o riginal shipment but were supplied by Mr. Dively at a later date. 

15. All the meters were recei~~d ~y Pelican Harbor . 

16. Mr. Sietsma made full payment to Marina Technology for 
all sums listed on the invoice attached as Exhibit F. The che ck 
for the balance is the bottom check on Exhibit E. 
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Cumpare these featUres: 
(mJ:~y uf them new fur I%8 wl[h 
n0 inc rc.l' c m cost ). 

ln!l.:m a1 Fluorescent Light 
lr.J1rc:cr l1ghtmg to Illuminate the 
..;, , ~. nut the bJ:~ t tr's .:yes. Lights 
re.:-.:ru.: ks s.o bJatc::rs dun't n~eJ 
tLJ ,l,_;hu. 

• Ek.: trunic 1-:il,>watt H \>Ur ~kter" 

( : ... ~ur.d tct m-.:<.:t or o(e~:J Ameri· 
c,,n ~Jtl• :nJI Stand.uJ-; Institute:: C. 
12. 1 ~p-.:clficauuns. Bu1lc in. 

• Bu ~-A\\J)" Lens 
Yl·ll<,...,.·.lnli"X: r k ns 111:1J c uf rou~h 
I' .lycJ rlxmatc help~ kn:p bugs away 
fr,,m the unit. 

• \\'c::ather Proof Cover Plates 
,-\,·JdJHc:: in manne yclluw , grey, 
br,>v.n and v. h1tc::. 

• PhotO<' l..:ctric Light Sensor 
.~rivates fluorescent hght at dusk 
anJ deact ivates it at dawn. 

• Corrosion Resistant 
All mtcnor parts and the housing 
:-t rc corw~inn resistant and covered 
by cxrt:nJeJ wa rranty. 

• lJal Si=e 
The Dxk.sider stands 43%" high. 

Uniti=cd and Factory Pre-Wired 
Saves on msrallation. 

lndi\ idu:U Circuit Breakers 
:\11 ro:ceptacles are protected by 
mal,;neuc circuit breakers designed 
t•> resist nu1sance tr ipr mg and meet 
NFPA 303 requirements. 

• Mounting Base 
~ L1y 1--e ~h ~ rrcd first for pre-wiring. 
t--!u t1ght quarters to w1rc in because 
k:- lh r Jrs are open to electrician 
.... ho:n wr is removed. 

W..~ tc::r Hose Hookup 
11!" anJ ~'~" avaibblc. Backflow 
rro:vcnters ai!>U 3\"allJblc. 

• Complete h olation of Water, 
Puwc-r, Phone and Cable T.V. 

/ 
/ 

• tit 

\~ '~~ } 

- ·:-1 \ .. 

.· 

• Dur.tlun 1.1 \·U~ II l ).: 

t..:u~r, 111 ,-n~lrh·u,· . l (, r ti.l :. ·\. :, 
mann..: ..:m·irunrn..:IH . 

• DurJgloss fini-"h 
A h,ng- lt fc high - lu~r,·r 11\.HI I • ..: f.t\ " 1' 
avai l.1hk· in a v,Hil'[)' o f l 'l\-.1-m~ 
c\llors. · 

r,...--111-----• Phone and Cable T.V. Hookup 

• . . :: . 
. i :. . ·:.. ... 

Available 

• Hoble Brackets 
Stainkss brackets to store hli~C~ :m,l 
c<Jbks un rhc unit. nut u11 tL,· d, .... k. 

• Loop Feed Contm:tor 
Allows units to be loopl'J cogc[h..:r 
eliminating expcnsi\·c spl1-:ing. 
Avaibblc: w h:mdlc up [ 0 \ \) ~ 1C~ 1 
wire. 

• Locking Covers Available 

• Combinations of 20, 30, 50, anci 
100 amp Sin~c and Thn:c-Ph.bc 
and 20 amp GFl R..:ccptadcs arl.! 
Available 

• Electrical Rating 
200 amp max. per unit, I ~0/20'0/ 
240 single or thrc..: -ph .l~l' , tivc- wr rl' 
system . 

• Other Options 
300 MCM bus b.1rs. h w llJf hu, 
system. Faucets, cable TV ~d.1ptor~ 
anJ td ephone j<ll ks nuy Ill' Jck [d. 

• The Ktluw.lltcha EIL-cnun1..: Kduv. :ut 
Huur TrJ11Sducer by Unut'l.l ~k· t ctll•l! S.:tv· 
ice~ ufft'[) rhrr..: ourpul>. a rc.h luut ~ ~ rhc 
j'(:Jl·~1.1 l , .1 r..:J,lll\11 111 d1.: , lui• h""'"· .. r .1 
compuu:r oucpui~--~----­
biii~J (() th~ U5e EXHIBIT 

Al.l ·ST.Uf I Et')AL S t •ti'O\ "en 
-=-~-.~ .~~ ~ ......... 



I i ;J :)'/) j . 
_j J) .:0 (&/o\J... o.(})."""t 

- ·------- ___ L 6 ~;r v-.,..._ ,· Ju: .. . ' ,.) -~-~------ - -- .. ..... - -. 1 
___ .:._.::_ ___________________ TPiP1t0 t1( I OAT( , . \ .•. '. ' ' • • I ' •. ,I 
~~e .. onroro 1\ ()'/) \ J ~) )-1\1\ 1) '/ r'~!l>rllur·y ~ 1". r· . l. n r r y S 1 t' t. G rna __ J__________ ~ 

! 

'- -. 

)()8 t<A"' ( 

Pellcan H<"t' bm· ~Jr !11u 1g 0 1 Sout b Harbor Ctty BoulE-JVc'il'< 
,.... ~ ~ ~ 

llArt .... ;)"·:-,..0,..,00( u uv JOD LOCA IIOt< 

: ~t..:lb o rnC!. FL 32901 

u t(CT 

~C! are please to quote you on g _ • --~-~ ___ · vo~r.:·~t~·PK~·~":''_•j•on::1~1~nd::t 1~t:•m_a~l~t1~1-o~r:~~~:_~~~~~:_~l~~!:~~t~c~J~l-~l~o~w~1~n~crL-~l~l~l~J~i~v~i~d~u-n __ l ___ I)_L_lc_k ___ B __ c_J_x __ ~l'_u __ w, ·_~-- - i 
Gn1ts . 1 

1. A light o n each end <~ach 13 watt). ~ 
--~ ~- Vater, phone AI Cable! T.V. 

1\ . L o co feed 300 MCM Buss ba r G <14" trom tbn d 0.ck >. 

~- -~I~~4,_~~n~p~a~i~n~t~e~da-~1~1Hd~-~~~~~ft-~~~~~~~~~~+n~~~~~~be~-­_ _ __,c__ All cta1nleoo l:laFdW:H'e \Ji l;h t)tel: n leoo ecreh.'5 (n o p op 1 ivete) . 
7. 'w'indow for inside lighting o f the box . --J 

------~l~t~~~~~--Q~t;y~--------~----~D~e~~~c~t~i~p~t~i ~o~n.-------r-----------------------------~· 
--------------~~------~------------~----------~--------~~-~~~~~~--------28 Dock Boxes with a 30 amp .11\arina cot·t ·ns i o n n:oi s tau l. 1 

tcct=:pt.aclc, Oqaote l}---b-r-ezxkex, eleclto11ic digital mc:te: --
on ea<""; h end an<i c"lll i eat. uz·eG as (!bOYI! tr> $695, V\J 01\~,__ .. __ _ 
Extended--- - --- - ------------------ ----·- $19,460. 00. 

De li v ery to be by Apr· il 21 , 1990 it orde red by Fet>t· u~t-y :-!uth . 

--

nll duck: buxe6 die SlllppeCl p. 0. n. I Gluucestez 'Q a dlld wG Cb t lllkl LL! Llll! 

freight for thts order to be ~780.00. 
----------~----------------------------------------------------------------·---------~------

Dt lfropcot hereby to furnish material and labor -complete in accordance with above 5pedl ications. for the sum of 

tltneteen Thuusond , Four Hundred, Sixty and - ----- - -- -- - ----$ 19 ,460. U( l . -::-:-:::--:-::-:--~~~-:-::-....:.........::....::..::...=..::..::..:..:..=...;~~=-=:..:.___:_:....=.:..:.::..:._:..:.::..!.._::...:_~:..-'-.....=..::.:::._ ___ __ dollars ( $ ·-·- __ . J rmenr lo t-o n-~Oe u to11 o,.1 : 

j 

I. 
•I O ·Jr s tondard tet-ms an~ 25% deposit with tho order a nd t h o bal unc e 

--jl 
C.O.D wfth delivery of the b oxC!s to your 

~ • .,_.,,m.-.c~ to w •• t p.(U\t-4 All • 01• to bot complet.-d '" 1 ...-o"'"•"'''' 
~ .c::cord.....,. \0 ct.A"'<l• rd ..,,,uc..._ Mr '" .. •'-o"' o• drw•• '""" trotA ·~ tc>ec•n, • . 
,.. ~..: tllttrt C~t\ wtl W •·~~ only "' P'O" wr•thrt Oldtl"', encJ will t>.conu •" 
n ~....,....., •~ t1\4 t ctJm an M att t ..,nanh c-ontlnaent 1.1pon tttllt t... accWS..nt t 
~ ~ fAit C9n17ol ~ lD c. ttry 'in. 10t"t do and c1ht , n.-c..,.._.,., tntl.ltl tt< t 

t ~ ~ .._.,. ~ bJ ~men 1 c.om~,.._.llcn '"""' "<•. 

U'!tptanrr of Vropo.aul- The abovt price$, 1poclficat•ons 
" ::ondrt10ns are utoliKtoty t nd are herebf accepted . You ue •uthorlzed 
'""o t:"\t -..ork 11 ' PK •r•,:d ~)'ment .. ,II t>e m,.de 11 outl.u,.lwf dbntw e . 

e; i to . ------ --- r - --- -----· -
Authori1od ?o/~ (! p ~ ' : 

Signature ----~.J....-¥-L.l..t:._==:~....L-::=::....:....J~te.:==ff-- _ ·--
1 Nott: Thla propoul may b<l ) 0 ) 

w•thdra ... n b y us If nol accept..J w•\hln ·--· _ _ oo Y' , 
1 

'j: 
Sq1nat uro ----------- ------ --.iliiilllll••••1••" 
~ ·anat ur e --------- -----------.. EXHIBIT 

------------------------~~~~--~---~~--------~--------~---=-<= 6 .. . . .. . . - . 
- . . .... - . - - .. - . - . .. ..... .. - .. - - - -- - . 

··--- - -- - -- ---- -- -- -- ---- - -- - ----- . ---- - .- '-------All ·STATf lEGAl SIJPPI. V CO 

1.045 
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, , --~~ 

MARINA TECHNOLOGY INC. 
1 OS William AlleA- I 0 b Jt> l-W -n_{6-o,..~ P.D' 

Will iamsburg, Virgi nia 23185 

·-~--~--l~ __ ... __ ~u __ a_w_·~n~t-o~t-o~~~~~--::~~~~~~-------------------------1~!1P58Ho-NNt~4ifl~· '~'-------· -·_l ____ ·' __ ·'_'_' __ ' _l_o_A_r_t _____ ; _: ,_,_! ____ l_. _______________ ______ , ~:; • • JJ J ..._: l\.; t ~ .• Ju .:.l 

JO B NA M ( 

{_~of- ~:lo 

~~ ( (. 

i. I . it~ JI J J \ , , · , ,I I i. J I 1, • . I II . I 

-- 11 
:·i.; j J. lo · :. I • (. : • . '.• •. · ) J08LOCA1 o0N ______ jl 

---------------~_:_:~..:_.:_~.:....:_---~~_.:~~:..:~ 
10

:: .. -;r<t "'i0:;;,:-;;P~L .. ;;,:;;,5:--------+-------------------l1rJOiOeaiPP;:;-Hoo;:;N(( ----- !;, 

• :~ o r (: T I · ·I'· ,, , 1 1 , 

--=====-:==c=====:==~~==~==~~===bz:=~===-= -._j=: 
"'e ~ereoy ~uOmol ~peco l oCII•OM l nO eslomates lor: I ; ,, ,, . h ' . ' '. ' 

________ _:·::.·· ~• .:.' __ ::;··'c..!.l_:'...;':..__;l~·:...:..l.:.• ..::....:..•~: .:..· :.:.'·.:.' -.;.'...:'...:':.._-'..:i_'...;1_,_._1_• ___ ;, , •'J , 1 . , ' · ' · · • I l. ' l It .t '.·.' J ft \ : ' ' ' I 1 " \ I•J . .a 

U ,, ' L ~-. 

1 . {·. I \..' ; I ' . I',, ·. ·· '~ r.. J. ( .;, . ; ; ' ·. : I . I \ ' 4. I I 1 

. · .. " lJ u II C: ft. · .~ .... u J I; l . \o • 

,; • I • I . • . : 1 : ·. '.) ( ·, 11 ( . ;:, I I I : . • . l ... I \; ,, .. . J , • . I ' .. 

~. J • 

o".. .1 J ..;.. \.U ' I I .I\...:, •. .,. •• ;, , _. J \4 ,;, JJ I.. h I 

~- I 1 • • t • i I 0 • ' • t • • . • ! I I ' I I 

... :,,., •• , J JJ I' . ;.. .. : • I '· , H • J :" ' t ' I ·.·· 
, •I I I· · I" " 

t. \ L'•. :L, : J I 1' ' · J .... , I 
- _____ .. _ .. __ ._···-~) ------------~~~~~~~~~~--~~ 

I . . u. ••• . · .. ... . ' I • ' ' I J ! t J I \: :I I ;J: I : ''t.·~: l· ... l.>•..JX \. •.• \•t l \. I. I ) ,J '..) . :J J'\· t ~ 1 ' I 

I v IJ .I J \. I ; • .. . · 'I \ .,. 1 I I ...... \ • • • .' ,, ,~,. ; ' II' t: •~•.: ~• .. A·-· •• .: 1 oJ '-l " ' ' '· • '-• •. , . 
. ' 

i-.>· ! ~::J• ·! \. : u ·- · - · .... ·- -- · 1 •• , ~,. ., , .... ,. '.1' '. 

I I I l Jl ! I J y f. p ,.. 1 I. :;. 1 ' 1 111 JII · J I, J : . J 

-----------------------,~--~-------------------------~, ---------.~.----~.~~~~~----~Y~I ~J-:J-:J~t ~;-,~~~~ ~~: -.~l-, ~, ,~, ~.~.~-.----~,-: .. ~. --~~----.-.~~~· --.~.-.~.~~~ .. : .. ~.~~--~ •'• l o '" LI ' .. I', LJ•_o,,o_ : ~> •AI l~ L_, o J [JJ .o t ; u S' • '-' • 1 • t I 
i '. -: 1 J '~ ! ·-~ I : I. J U: 

_ __ j 
lrh> Jroposr hereby to furnish matenal 'and labor - complete in accordance wtth above specificattons , for the sum of: 

.'V -~or) 
-=-::-:-::-:--:--:-...:....--::-.:.' ;_· -:-;-::--:-'...:...._....:•.~.,.:..· .:.•.:..• .Lt':......: .. ...::.:· ·~·.JI __ .:.I!..J ...L..:..'!.:"'-':.........!I...!I..!'..!'..!.'.:..· .:..· .:..'.:..· ..:·~·..!•:....:...:.·.!'..!'..!.'.:..'.!.l _______________ dollars ($ · P'yme nt lo oe m10e n lollow, , • 1 I ~.. • . ~ , • I " ') 

/ 
;, . ... f·, · ol . , , . .. I I . ,.: :t ' ( ' • , I • I l o .• ' •.·1 I ;, ; H .' I t ( I; . • 

All mett'••• ,.. l •·u re n t....a to Ott at specrf•td All -otll. to bit com pl~tt cS 1n 1 wott. l'n• nh•• 
m enn•' • c c o tO•,.. I to • ta noero C)ti C1•c ~t Any • Ue t atoo n ot cs • .,,. ,•on ftorn a bo"' t \ p ec of•t• 
c.or.a ,n.,oh• •n t ••tra CO\h wo ll be ttt'CwttCJ o nly woon wt ot1 t n,ote:l tt\ , a no *''" b~come • n 
ett t l cP' • ' I• o-w• • t nc a oo.,t tne t' t1 •mett •u •t•t e m t nh cont.n.tnt " pon ,.,, •• , . a ccod t n t\ 

0 ' Ct'O J'I r>tyonc o .... , CO"'ttol o.,.,., to c ltry '''f. totneoo ancs ot"lf' nft•n•'Y ,,., ,u,enc t 
o...,, -or&ott .,. ''-'"r CO••'•d o., wo'" ""• n • Co, c:a. n utoon ln\uta"ct 

. ,., ; I I ; 1 • , • . I I I 1 I I I 1 f ! . I I • 

---~ No te: Tho~ propo~al m~y be 3tJ 
wolhd rawn by u~ of not ICCept ecJ wolhon ______ j;i•••••••••••ill~ 

EXHIBIT 

'1\_v-_qo 
So enatu re --- --=:....OJ.. __ ..::O:..__=l=--------1• 

All ·S TAT( l EGAl S~V CO 
S o&nature ____________________ ~~~~~~~~~~~~ .. ~ 

~---------------------====·-=-=====================-----------==============~ 
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PELICAN HARBOR MARINA, INC. 
P110NE (305) 773·3580 

2860 N RIVERSIDE DRIVE 

INDIALANTIC. FL 32903 

1789 
~-~ 

I).) I 

PAYTOTHE ~ ~. L_ -:;il--'99C::;, ·· :-~ 
o~4e:::::::;: ~ _ '· -.. : -'....L.../t-!.··;_t

011
_$_t-7_ .. _Y~~~ 

FOR 

(f) 

- Fou<F"""" llm . • . 4 ~;' ~~ 
lio

---- - Downwwn M<lbouroo UITice 74~1 ~ 
• ~ ,Mcl~urne. Flo11d> J~~l d /J / -L-RIDA IW!I I::•• •N ... •IIa-.uA••n•• # 

. ~-~~~ 
n•oo. ?B gn• •:O!; 3 •o ~53 2•: 53~ •o 20 ~ ?u• ,•'DODO ~ 7 2 500,•' 

·. 

PELICAN HARBOR MARINA, INC. 
PHONE (305) 773-3580 

2860 N. RIVERSIDE DRIVE 

INDIALANTIC. FL 32903 

. S'-3 1990 

182 3 
R:!a 

6Jl 

J 

~~ v~~ ';.• ldi.&JN!J 1JpJ;Jt Jfl~rl 6f~ c "-" ' 5 ~ ~ ''" v ~- 0
' "' - ~,,, "", ~"S lf:$_of_lf~~J 

l[ _tw_.~~S ~'!:l!::::!.#~~p~ l/rf clll~--'/l;_ l1 ) DOLLARS 

fiRST J)t\wnLOwn MclloOutnt" Olfu.t· 7~!'11 
lioR 1 DA liO'J 1-:ut N, • .., lt u"~" A'f'~tnue 

a~ Mdlluurnt, Flu r•d• J:NUI 

FOR _/2~~K_~.~~i:-.-8-2-3 "' -,-: O-t,-3·-.-0-~-5-3 ;~;:~:~:~0 ?}.~::J~l-~cg
0

s 500 ,;. 

EXHIBIT 

2_ 
.IU~Aft ~ -YCO. 

00 
~ 
0 
~ 



.. , 
cc: t ' .. < .'.TL: CL:: · 

_ .j J , t:: : ...:-E::i: :.:.l\SOt l HUt.[) 

·. : ~::.. L!: .:, : :.:;~ L' R '~ , VA 231 0 5 

. C1LD TO · 

• • • • Jl , ( 

SHIP TO: 

DATE 

YOUR 
ORDER NO. 

OUR 
o nDt:R NO . 

1-lu y 1\ , 199U 

. :~. I.ar r y Si e t sma Pe l i cu n Jla rbo r M.:n ina 

190 1 Sou t h Harbo r City Bl vd . 

Su1te 806 
!·le l bou rne , F L 32901 

·~··-·-·-· 

Melbourne , FL 

; ' J (3- ------- -

Ou r Plan t 

TERMS 

C. O.D. 
DATE SHIPJlEU 
5/5/ 9 0 

-SHIPiJUi\iiA ___ ·- -- -- -J-S-Ai.LSNi.Ar\i - - --
Our Truck NCD 

-.--
C ,;,[JU-\ECJ I Sd!PP(O 

i 
r DE !:>CHI I' fiO~J -r ---------------- --

I 28 1 Dock Utility Bo;{es \v ith one thirty amp 

recepta c le and breake r o n each end , 1 3 

watt fluorescent 

• 1 ,£;, I "a ter and meter 

~ ! -;[Y __ ; 

{pi( : ;[;2_r· y­hf rJ. {e 
v~: 
'f_ - ---- -- - ----

0 , 
_'? 

light , phone & CATV, 

Frc iCJllt 

Deposit Paid 

Total Due 

1.049 

- -.:HIC~--·-r7.; ·~-- 1 fiM• ·t : · ,I 
- I 

1

1 U , 9UU . UI 67 5 . 00 

I 

'f! I( ) • I )' 

EXHIBIT 



. _, 

111 ?·-· 

. ' . 

- --

-~ 

• 

'1050 



• 

M00308 

1051 



c 

................ 

' v --

2 t520•00 + 
7 t375• 00 + 

143•75 + 
152 •00 + 

68•75 + 
47•50 + 
, 9 •25 + 
30•00 + 
25•00 + 

1 t1 32•80 + 
~ 1 1514 •05 * 

2 r 2o 

7.77) 

·-· 1052 __ ·--

...... 
-~ , · ' "":'-

I 

t'Vl.Tf 

I rz, tfC. 

Cl, ?r_ 
-tJ7r'~ 
(/ ), f-

It/ J f 
f t:J. tJ-l.;. 

" 

I ;;6//. ) 
I 

~ DEFENDAN 
EXHIBIT 

(d 
i ;;,,. ~"'" .. 



.... · ~·~.~": .~, ·- .. • . .... :;nu .. • 
·, ..... '\ ~ ~J.:.' ·. / t ." ·; .! .... 
'·~- I 

_; "'-+ ·=.:- · : · .. ....... 

, ... 

. ''I 

'0> r:~i 
t "l ·~ c '\ ·~ 11 I I~ ,. 

" 0 ""-:.! • !'!\. ~ 
~ z 0 .} ~ ,. 80 ~ . .. , ~ 
~> ~ o ~ · , ~ ... 
' . % ~ \ ~~-- ?( z 
. • 0 r .,. . ,... . ·\._,~· · o ,• C) -

~ ·r- ~ 

.. 
1 I 

z 
t.JI , 

' 
() 

.. 
' ·· . 

• ... , .. . . .. .. ·. ' . . ~ 

• 

. · 

10!:f3 
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i tlJ: . . .. 
:"~~"<. .• ' .. . 
• • 

' ~ :-
\ · ,j 

I '-. 
"!·. · 

.. 

- . 

.. ; ;,..; 
.. · .. : ~:~:~ : ... -·· .. • . ·~.':""' ... ..., . 

. : ~ _: ...... ,;:.'!:1. . . . . , 
..... l .._ . .. ....,.. ....... . 

. . . ~ . . >-:. .~. (' ·:· ~: 

I ,.~: -:-: .? ."i .I 0.3 -.J 
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______ .!31::· 

- . SINO tNOvtf lfS 10 .... liil j: Jefferson National Bank 
,_ ..... : 

_.;· 

ICJU P . O . 130X 26362 
· .. - ·· - ~I (I·IMONO, U(.). 23260-6362 

t 80'+ l 782-6'+81 

•< 1·1 0 IN( 
1(1 C.. t ii L L II~,., 1:tLLC::N 

1-1 I LL I f'lH5 Ou~G 1.11'1 2 3 7ec; 

,. 

:'l 
000 OR CJ3.?! 

INT~OOUCING 

TI-IC: JC:f" f"C:R50N L INC: 

TI-t[ L INC:: Of" C RC:: 0 I T 
T 1·1(.) T G I \A: 5 '(ull ,:, ( 1·1\) I ( L 

CU\ IOMII NU"' II' 

08 -S.S-94 ... (~ Pf.1GC:: 
f"R0M S-2~ ·87 ~~ u - 30-a ~ 

i 
I 

.. • • ' • • - ii*"i • .--~ -;:a·;-a-;-.;-..c ic W SU-,_,-,.1AriV-Qr:- v6Uh' (.)c COUNT t S ) l.J 1 T 1·1 us·;~~ • • c • •"' • .. • ~ • •,. • ,.. .. • • • 
r-r.C:: •.•I~U-5 Ol:tL(.INCC:: TI)T(.)L (RC::OITS TO Tt'lL JC::OITS · f"C::C::S N (l-l Ol'lLI :I~II :C:: 
0 .:' ·:t-1((10: IN(. I 

~- · · 1 ~?.:..2!. _____ :-__ _L __ ________ ..:i...O..O.!L.o.a.. _______ a 1. 1 "~a...J..ci_ l oo s. -;. -. 9 . 3<:-

·····~··· · ·····~·· ···~~······· ····~·~···· ··- ·••x~~~·~· ·· ~·A·~~···· ,·•• x••·•· ···· 
02 <t ·IC::(t..: I NG 

o~~";"c: · - ·oc:sonr.•rTITN'·-·- ·-------- ·--- -· ·-- • ------- ---
.:;; -- 1 ':- DC:: PO'S I T 
..,-.?c) 'IIS(C::LLI·IN(:'QUS OC:OIT 

,.,(:. 
I ,_., ,! 
t .?3 
l _,c; 
12c..!:. 
·~? 
t .?t:l 
1.?9 

t:Ni:'L osu~~rs· 

or..-r c;· 
"'- ( 1 ... 
\:. -0~' 
1.:1 • I 0 • 
~:.o~ 
C:.:,- I 1?­
\:) • I ) 

u- 1 e - 9 '- .... .... 

.. T ~l:i~C:- r:i("t. : · • -· 
'7.QQ I­
::no ~-. .. 
'-t 726 • 

· ;;;no~:?" ... · · 
~, 1(1 .. 3 

c::;c;e..?3 
- ... _l_l.~98 ~------- ---- ---- ....... ----

-..,.....--:=- -~ 
(.)rtOUNT I 

c::..ooo .oo 
280 . 00 1 

--·-----··-J 
(.l~t(IUI>IT 

7~ . 00 
2EJ~ • I '• 

. "+ ~ ':' 
3~,:;-~M -- ·· 
c:.oo _1)(1 
, 94 . :'t) 

I , ?L1 0 (' _!.'1_1 

Of.•IL '' 
cS-0 .. 
..; - o·::J 
~- l l) 
1:· - I c; 
...:) · · ' i 

.; • I :::_; 

\,;\·· ..:·'-.; 

\i, ( 1 7~ . '7- I 

3 . .. 813 . 2 :' 
: . '-t .?~ J l: 
:' • ..:') 2''-t 
:1 . 7 .!~ 
~. :; .;· ~i 

~ . .... "·'· 

, .. .. .. ____ __ -------- -----· 

I 

i . 
1·-· ..... .. .. · - . . -· .. .. 

I 
---·---· ·----- ------ --------------·---l 

---·-----------
NOTICE · SEE IIEVfiiSE SlOE fOR IMPORTANT INfORMAI ION 

---------·-·-·- .. .. . . 

---- - .......... · - · ------IC-__c_J.~ ______ . ...... ... - ------ --. -
SI NO INOviRifS 10 

I f ' ( ( I • I' ~ , ' • ~ "" I I I : 

1.056 
. .. " ll I .. I 

.... ------·~--.. ---· _,... .......... ___ ........ ., __ ... __ .... ___ tz_7llllol' --· ·~~:~.,~ ....... 



Cffi;;fc,;ton County 
P.O. Box 281 
Mt. Pleasant. SC 29464 cfi, ~v7 §a)IIM fY!cff:, cYhc. 

Marina. Sputa/ Studits and Gtntral Civil £nalnttring Consultantl 

Te lt phont 
(803) 884-6415 

. ~o<? \)I ve':f....l{ _...... )e-14--rt C(...\ F ACSlMlLE NO 1 _?._~_--J'J'k3.$lll_ 
TOs -------------------------------
FROM'1 ~~~~J\Y In~--- TIME& --------------- ------------------- ---l~ ·-r~ 
DATE I _J::t_l_':l_~ ------------------ 4 - v. ' 
PROJECT 1 _]?_~~t\_f;!)Si __ ~_s-~~~J?: __ t_~_!:>_\?~~q ____ ~-r~~(j L 

-------~-------------------------------------~----------------

Total number of paqes 
<1nclud1n1 cover letter>; ______ _ 

we are tran,mllting from a Facsimile Machine. 

If You Do Not Receive All The Page~. 
please call back as soon as possible: <803> 884-6415 

<803> ~' o .;~ 
3ftf,.. tftJ 't-6 

·' · 
!J.~ 

\ 

NOTE& Tn9 telephone numbers abov~ are not transferable to each otn ~~ . 
Tht FAX Number is not automatic and must be ~anua l lv slart~d. 

SPECIAL lNSTRUCTlONSs 

__ f..~rg ___ ~~f-~~-..tYf..~_n.\i~_:_w_~r..~ __ }'6.~!ti-------
~Y-l~_::_.L~~--~!?:.f!f:T1:i __ :-r:q __ Tt\.filA. __ ~--~~--------

--J?JS~~~-~-~----------------------------------------------------
-----~-------~------------------------------------------ DEFENDANT'S 

EXHIBIT 
THANK YOU. ~(; 

. 046f.:i 
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I,· . L"f'llu n. 

P. 0 Rn x J.'f I 
.\ft. Plt·(/sunt. SC 29.Jt5j 

cfl/t ~e/'7 §acflol', !!J! rf Azc. 

(803) 8., -1-·) J 

/·A .\" 

(803) 88-4--IO:c. 

Engineers. Planners and Marina Industry Consultants 

Se.:>.te·:h 
Mr . f'la•: k Eng 1 es 
F'. 0 ' 8·:·:,; 48':! 
C1l •:·u·: ester , Virgin i .:>. :-::30€=- 1 

SUMMARY : Developed Electric.:>.! Dr.:>.wings For M.:>.ri na Power 
F'edestal System 
Inv•:•i •: e # 10033 

Am•:•un t 

INTERES T ON OVERDUE BALANCE .......... . $l4."2E. 

TOTAL AMOUNT OF THIS INVOICE .... ...• •. $14.26 

PREVIOUS BALANCE ..••••.••..•...•.••... $4'30. (H) 

BALAf\J(:E DUE . •... I ••••••••••••••••••••• $504.26 
============== 

Clll• rent 

14.26 (> . 00 (l , (l(l 4':!0 . (1(1 
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V I R G I tJ I A: 

IN THE CIRCUIT COURT OF THE CITY OF WILLIAMSBURG 

ROBERT C. DIVELY, 

Plaintiff, 

v. 

McCLANAHAN INGLES, 

Defendant. 

LAW NO. 5856 

FINAL ORDER 

on July 21, 1992, came the parties h~reto, in person and by 

counsel, upon trial ot the above matter on the· merits. 

And also came a jury sworn to duly try the matter to-wit: 

Steven Wigley, Dennis Smith, Charlene 

crostley, Kevin Sullivan, John Williamson, 

Jr., Betty Jackson, and Frederick Koch. 

Whereupon the plaintiff began presentation of his evidence and 

court was adjourned for the day. 
, 

on July 22, 1992, came the same pa~ties in person and by 

counsel and the same jury and the plaintiff continued presentation 

of his ev..i~el)ce; where~pon court was adjourned for the day. 

On July 23, 1992, came the same parties and their counsel and 

the same jury and the plaintiff, having completed presentation of 

his evidence, rested. 

Whereupon the defendant, by counsel, moved to strike the 

plaintiff's evidence on the grounds and for the reasons stated by 

1.0~2 



counsel and set forth in the record; the plaintiff thereupon moved 

for a nonsuit of his Count V insulting words claim and his Count 

VI tortious interference with contract claim, both of which motions 

were GRANTED; upon consideration whereof the said motions of the 

defendant as to the remaining Counts of the motion for judgment 

were OVERRULED. 

Whereupon the defendant began presentation of his evidence; 

thereafter court was adjourned for the day. 

On July 24, 1992, came the same parties and their counsel and 

the same jury and the defendant completed the presentation of his 

evidence and rested; whereupon the plaintiff, by counsel, advised 

the court that no rebuttal evidence would be presented. 

At the conclusion of all of the evidence, the defendant, by 

counsel, again moved to strike the plaintiff's evidence for the 

reasons and on the grounds set forth in the record; upon 

consideration whereof, the defendant's motion to strike plaintiff's 

count II abuse of process claim was GRANTED; the remainder of the 

defendant's motions were OVERRULED. 

Whereupon, the jury was duly instructed and the matter was 

argued by counsel and the issues were duly submitted to the jury 

for their consideration. 

Whereupon, the jury returned and rendered the following 
l. 

verdicts: 

Malicious prosecution - compensatory damages 
We find for the defendant 

Malicious prosecution - punitive damages 
We find for the defendant 

Signed: Dennis Smith, foreman 
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Emotional distress - compensatory damages 
' We find for the defendant 

Emotional distress - punitive damages 
We find for the defendant 

Signed: Dennis Smith, foreman 

Defamation - compensatory damages 
We find for the plaintiff 
We fix his damages at $50,000.00 

Defamation - punitive damages 
We find for the plaintiff 
We fix damages at $100,000.00 

Signed: Dennis Smith, foreman 

Whereupon, the jury was discharged, and the plaintiff, by 

counsel, moved to set aside the jury's verdict with regard to 

malicious prosecution and emotional distress for the reasons and 

on the grounds set forth in the record, an4, upon consideration 

whereof, that motion was DENIED. The defendant, by counsel, moved 

to set aside the jury's verdict with regard to defamation for the 

reasons and on the grounds set forth in the record, and, upon 

consideration whereof, that motion was DENIED. 

It is therefore ORDERED that the plaintiff recover nothing of 

the defendant and that the defendant have JUDGMENT with regard to 

Counts I and III of the motion for judgment; it is further ORDERED 

that the plaintiff recover JUDGMENT of the defendant in the amount 

of $150,000.00 with regard to Count IV of the motion for judgment; 

it is further ORDERED that the parties shall bear their own costs. 

The court further ORDERS that docketing of this judgment, 

execution and any other enforcement remedies are hereby STAYED for 

a period of 30 days to permit the plaintiff to post a supersedeas 

3 
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A 
bond or le~ter of credit pursuant to §8.01-676.l(C) of the Code of 

Virginia and thereafter if the bond or letter of credit is posted 

according to law. 

ENTER - ~ ( ( ( '7 L 

~.o.L< f'r\ .~ 
Judge Dc./.#~t/-

. Dav~s •Bugg, 
Va. State Bar No. 14729 
RUMSEY, BREEDEN, HUBBARD, BUGG & TERRY 
P. o. Box 340 
steamboat Road 
Irvington, Virginia 22480 
(804) 438-5522 

William D. Bayl s 
Va. State Bar 
WILLIAMS I MUL . I & DOBBINS 
Two James · center 
1021 East Cary Street, 15th Floor 
P. o. Box 1320 
Richmond, :,Virginia 23210-1320 
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JUDG6 
G. DUANE HOLLOWAY 
P.O. BOX 371 
YOIU<TOWN, VA 23.,0 
(11().4) 891-0073 

COMMONWEALTH OF VIRGINIA 
Wll.lJAM L PERSON, ]'.. 
P.O. lOX 315 
WIWAHSIURG, VA 23117 
(11().4) 229-4711 

JOHN 1'1. FOLKES 
P.O. lOX 212 
GI.OUCESTEA, VA 23061 
(80-4) 693-1351 

William D. Bayliss, Esquire 

NINTH JUDfOAl ORCUfT 

Cot.m 
ONus CITY CouNrt 1'1An.wt CouNTY 
Gl.ouc:ma CouNrt I'1IDDuslx COtJNTY 
,lAMa CITY CouNrt NEw K8on' CouNrt 
KN:; AHO ~ CouNrt YOM CouNrt 
KN:; Wl.&.w1 CouNTy Orr Of floQc IC*)H 

CITY Of Wl.l.waiiG 

August 12, 1992 

Williams, Mullen, Christian & Dobbins 
P.O. Box 1320 
Richmond, VA 23210-1320 

A. Davis Bugg, Jr., Esquire 
Rumsey, Breeden, Hubbard, Bugg & Terry 
P.O. Box 340 
Irvington, VA 22480 

Re: Robert C. Dively v. McClanahan Ingles 
Williamsburg/James City County Circuit Court 
Law No; 5856 

Gentlemen:. 

JU~o 

"OIO.T. T. AAI'1ISTEAO 
OUKl Of GLOUCB'TU ST. 
~G. VAUIIS 

AUSiSB.L H. CUNEAl 
224 THOt1AS NElSON LANE 
~G. VAUIIS 
(104) llt-4m 
~ ( . o.HAAorT 
P'.O. IOX 291 
GlC>UC:IS'TQ, VA ll061 
(104) 693-1711 

You will recall that when the jury retired to consider the above-styled case, some 
members asked if they 'could write on the instructions. Both of you agreed they could. 

In perusing the file a couple of days ago, I found Instructions 12 and 13 which the 
jury had apparently used to determine part of their verdict as they have made certain 
notes thereon. I enclose copies of them as I thought they may be of interest to you. 

RMC/jrh 
en c. 

Sincerely yours, 

R~l't\.~.Q~--
Russeu M. Carneal 
Judge Designate 
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