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PART I. FINANCIAL INFORMATION

CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

Three months
ended March 31

1995 1994
(Dollars, except per share amounts, and shareggsgul in thousands)

OPERATING REVENUES

Telephone $100 ,276 91,770
Mobile Communications 42 ,149 29,210
Total operating revenues 142 ,425 120,980
OPERATING EXPENSES
Cost of sales and operating expenses 69 ,016 63,661
Depreciation and amortization 25 ,853 21,433
Total operating expenses 94 ,869 85,094
OPERATING INCOME a7 ,556 35,886
OTHER INCOME (EXPENSE)
Interest expense (11 ,396) (8,502)
Income from unconsolidated cellular entities 4 , 724 2,564
Gain on sales of assets 5 ,909 -
Minority interest (1 ,946) (698)
Other income and expense 848 889
Total other income (expense) 1 ,861) (5,747)
INCOME BEFORE INCOME TAX EXPENSE 45 ,695 30,139
Income tax expense 18 ,695 10,938
NET INCOME $27 ,000 19,201
PRIMARY EARNINGS PER SHARE $ 48 .36
FULLY DILUTED EARNINGS PER SHARE $ 47 .35
DIVIDENDS PER COMMON SHARE $ . 0825 .0800
AVERAGE PRIMARY SHARES OUTSTANDING 56 ,184 52,817

AVERAGE FULLY DILUTED SHARES OUTSTANDING 58 ,660 57,478

See accompanying notes to consolidated financ#tsients.



CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

Marc h 31, December 31,
19 95 1994
(Dol lars in thousands)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 10, 599 7,154

Accounts receivable
Customers, less allowance for doubtful

accounts of $2,216 and $2,360 39, 167 40,824
Other 19, 450 23,180
Materials and supplies, at average cost 6, 363 7,090
Other 2, 911 2,980
78, 490 81,228

NET PROPERTY, PLANT AND EQUIPMENT 984, 897 947,131

INVESTMENTS AND OTHER ASSETS
Excess cost of net assets acquired,
less accumulated amortization of

$43,008 and $40,756 447, 293 441,436
Other 181, 471 173,458
628, 764 614,894

$1,692, 151 1,643,253

LIABILITIES AND EQUITY

CURRENT LIABILITIES

Current maturities of long-term debt $ 14, 059 12,718
Notes payable to banks 140, 000 158,000
Accounts payable 59, 393 52,331
Accrued expenses and other liabilities
Salaries and benefits 16, 091 17,884
Taxes 30, 123 16,530
Interest 8, 524 8,243
Other 4, 001 9,237
Advance billings and customer deposits 12, 014 11,725
284, 205 286,668
LONG-TERM DEBT 427, 022 518,603
DEFERRED CREDITS AND OTHER LIABILITIES 191, 876 187,746

STOCKHOLDERS' EQUITY
Common stock, $1.00 par value, authorized
100,000,000 shares, issued and outstanding

58,317,834 and 53,574,361 shares 58, 318 53,574
Paid-in capital 430, 414 319,235
Retained earnings 314, 198 291,999
Unearned ESOP shares (16, 150) (16,840)
Preferred stock - non-redeemable 2, 268 2,268

789, 048 650,236
$1,692, 151 1,643,253

See accompanying notes to consolidated financ#tsients.



CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(UNAUDITED)

(Doll

COMMON STOCK
Balance at beginning of period $5
Issuance of common stock for acquisitions
Issuance of common stock through conversion
of debentures
Issuance of common stock through dividend
reinvestment, incentive and benefit plans

Balance at end of period 5
PAID-IN CAPITAL
Balance at beginning of period 31
Issuance of common stock for acquisitions
Issuance of common stock through conversion
of debentures 10
Issuance of common stock through dividend
reinvestment, incentive and benefit plans
Amortization of unearned compensation
and other

Balance at end of period 43
RETAINED EARNINGS
Balance at beginning of period 29
Net income 2
Cash dividends declared
Common stock-$.0825 and $.0800
per share, respectively (
Preferred stock

Balance at end of period 31

UNEARNED ESOP SHARES
Balance at beginning of period 1
Commitment to ESOP
Release of ESOP shares

Balance at end of period 1

PREFERRED STOCK - NON-REDEEMABLE
Balance at beginning of period
Issuance of preferred stock for acquisition

Balance at end of period

TOTAL STOCKHOLDERS' EQUITY $78

See accompanying notes to consolidated financ#tsients.

Three months
nded March 31

1995 1994

ars in thousands)

3,574 51,295
- 2,000

4,540 -

9,235 262,294

- 50,311
8,596 -
2,379 819

204 193

1,999 208,945
7,000 19,201

4,770) (4,259)
(31 (8

6,840) (9,220)
- (5,000)
690 440

2,268 454
- 1,875



CENTURY TELEPHONE ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

(D
OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to
net cash provided by operating activities:
Depreciation and amortization
Deferred income taxes
Income from unconsolidated cellular
entities
Gain on sales of assets
Changes in current assets and current
liabilities:
Decrease in accounts receivable
Increase (decrease) in accounts payable
Increase in other accrued taxes
Changes in other current assets and other
current liabilities, net
Increase in other noncurrent liabilities
Other, net

NET CASH PROVIDED BY OPERATING
ACTIVITIES

INVESTING ACTIVITIES

Payments for property, plant and equipment

Acquisitions, net of cash acquired

Proceeds from sales of assets

Investments in unconsolidated cellular
entities

Distributions from unconsolidated cellular
entities

Purchase of life insurance investment

Other, net

NET CASH USED IN INVESTING ACTIVITIES

FINANCING ACTIVITIES
Proceeds from issuance of long-term debt
Payments of long-term debt
Notes payable, net
Proceeds from issuance of common stock
Cash dividends paid
Other, net

NET CASH PROVIDED BY (USED IN)
FINANCING ACTIVITIES

Net increase (decrease) in cash and cash
equivalents

Cash and cash equivalents at beginning
of period

Cash and cash equivalents at end of period

Supplemental cash flow information:
Income taxes paid

Interest paid

See accompanying notes to consolidated financsgistents.

Three months
ended March 31

ollars in thousands)

$ 27,000 19,201

27,965 24,135
747 1,529

(4,724) (2,564)
(5,909) -

4,244 1,969
6,930 (17,234)
13,500 8,944

(5,426) (3,269)
3,361 635
38 (524)

(53,499) (49,553)
(6,009) (53,390)
17,922 -

(1,678) (974)

436 925
(4,756) (6,853)
(615) 746

6,498 -
(2,266) (44,603)
(18,000) 123,000
2432 877
(4,801) (4,267)
55 (110)

3,445 (1,380)

7,154 9,777



CENTURY TELEPHONE ENTERPRISES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 1995
(UNAUDITED)

(1) Basis of Financial Reporting

Certain information and footnote disclosures nolyniakluded in financial statements prepared inoadance with generally accepted
accounting principles have been condensed or arpiiesuant to rules and regulations of the Seesrand Exchange Commission; however,
the Company believes the disclosures which are rageladequate to make the information presentethisi¢éading. The financial statements
and footnotes included in this Form 10-Q shouldéazal in conjunction with the financial statementd aotes thereto included in the
Company's annual report on Form 10-K for the yealed December 31, 1994. Certain 1994 amounts heare feclassified to be consistent
with the 1995 presentation.

The unaudited financial information for the threenths ended March 31, 1995 and 1994 has not beftedly independent public
accountants; however, in the opinion of managenadinidjustments (which include only normal recogradjustments) necessary to present
fairly the results of operations for the threenth periods have been included therein. Thetesfibperations for the first three months of
year are not necessarily indicative of the rexaflisperations which might be expected for the entear.

(2) Net Property, Plant and Equipment

Net property, plant and equipment is composed ®faHowing:

Mar ch 31, December 31,
1 995 1994
(D ollars in thousands)
Telephone, at original cost $1,1 22,612 1,076,496
Accumulated depreciation 3 18,479) (295,255)
8 04,133 781,241
Mobile Communications, at cost 1 66,063 152,305
Accumulated depreciation ( 41,436) (38,552)
1 24,627 113,753
Other, at cost 90,585 85,406
Accumulated depreciation ( 34,448) (33,269)

$9 84,897 947,131

(3) Conversion of Debentures

In February 1995 all $115.0 million of Century'sstanding 6% convertible debentures due 2007 wameested into Century common stock
by the debenture holders at a conversion pricbf38 per share.



(4) Earnings from Unconsolidated Cellular Entities

The following summarizes the unaudited combinedlite®f operations of the cellular entities in whihe Company's investments (as of the
first quarter of 1995 and 1994) are accounted yathke equity method.

Th ree months
end ed March 31
19 95 1994
(Dollar s in thousands)
Results of operations
Revenues $149, 254 68,269
Operating income $ 47, 854 16,190
Net income $ 48, 525 14,942

(5) Sales of Assets

In the first quarter of 1995 the Company sold,donraggregate of approximately $17.9 million, itsewship interests in certain non- strategic
cellular RSAs located primarily in western stated avo MSASs in the midwest, which represented agreggte of approximately 253,000
pops. These transactions resulted in a pre-taxafe$s.9 million ($2.0 million after tax).
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CENTURY TELEPHONE ENTERPRISES, INC.

MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Management's Discussion and Analysis of Finanamaddtion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information inded in the Company's annual report on Form 1@ikHe year ended December 31,
1994. The results of operations for the three noetided March 31, 1995 are not necessarily ingieati the results of operations which
might be expected for the entire year.

RESULTS OF OPERATIONS
Three Months Ended March 31, 1995 Compared to Tie&hs Ended March 31, 1994

Net income for the first quarter of 1995 was $27ilion compared to $19.2 million during the figtarter of 1994. The increase v
principally due to an $11.7 million increase in mgigng income, a $5.9 million pre-tax gain on théewf certain cellular properties and a $2.2
million increase in earnings from unconsolidateliuéz partnerships. These factors were partiaffgat by increases in minority interest,
interest expense and income tax expense of $1l@mi$2.9 million and $7.8 million, respectively.

Thr ee months
ende d March 31
1995 1994
(Dollars in thousands,
except per share amounts)
Operating income
Telephone $34,34 5 30,890
Mobile Communications 13,21 1 4,996
47,55 6 35,886
Interest expense (11,39 6) (8,502)
Income from unconsolidated cellular
entities 4,72 4 2,564
Gain on sales of assets 5,90 9 -
Minority interest (1,94 6) (698)
Other income and expense 84 8 889
Income taxes (18,69 5) (10,938)
Net income $27,00 0 19,201
Fully diluted earnings per share $ 4 7 35

Fully diluted earnings per share increased to $4dhe three months ended March 31, 1995 from #iLBhg the three months ended March
31, 1994, a 34.3% increase. The average numbeilpfiluted shares outstanding increased 2.1%rasuat of shares issued for acquisitions
and through the Company's dividend reinvestmeangritive and benefit plans.
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Contributions to operating revenues and operatingrne by the Company's telephone operations andemambnmunications operations for
the three months ended March 31, 1995 and 1994 agef@lows:

Thre e months
ended March 31
1995 1994
Operating revenues
Telephone operations 70.4 % 75.9
Mobile Communications operations 29.6 % 24.1
Operating income
Telephone operations 72.2 % 86.1
Mobile Communications operations 27.8 % 13.9
Telephone Operations
Thre e months
ended March 31
1995 1994
(Dollars i n thousands)
Operating revenues
Local service $ 26,840 23,505
Network access and
long distance 61,585 57,907
Other 11,851 10,358
100,276 91,770
Operating expenses
Plant operations 21,635 21,213
Customer operations 9,150 8,508
Corporate and other 14,875 14,104
Depreciation and amortization 20,271 17,055
65,931 60,880
Operating income $ 34,345 30,890

Telephone operating income increased $3.5 millidn2%) due to an increase in operating revenu&8.6f million (9.3%) which more than
offset an increase in operating expenses of $3llbm({8.3%).

The increase in revenues was primarily due to 2 8fllion increase in the recovery from the Fed€ammunications Commission mande
Universal Service Fund; a $2.2 million contributimrevenues from the acquisition of two local exufje telephone companies; $1.6 million
from increased rates for basic services which vifsgioby an $807,000 decrease in intrastate highassistance revenues; and $760,000 due
to an increase in the number of customer access.lin

During the first quarter of 1995, operating expensaclusive of depreciation and amortization,@éased $1.8 million (4.2%) primarily due
$1.2 million of expenses incurred as a result efabquisition of two local exchange telephone cargsa

Depreciation and amortization increased $3.2 mmil([08.9%) which includes $1.6 million of depreadatidue to higher recurring rates
approved in 1994 or anticipated to be approved®B®bIfor certain subsidiaries. The remaining incedasdepreciation and amortization was
primarily due to higher levels of plant in service.
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Mobile Communications Operations

Thre e months
ended March 31
1995 1994
(Dollars in thousands)
Operating revenues
Cellular service $ 40,821 27,075
Equipment and other 1,328 2,135
42,149 29,210

Operating expenses
Cost of sales and other operating

expenses 7,532 6,378
General, administrative and customer

service 8,780 7,180

Sales and marketing 7,044 6,278

Depreciation and amortization 5,582 4,378

28,938 24,214

Operating income $ 13,211 4,996

The mobile communications operating income reflutsoperations of cellular entities in which then@pany has a majority interest. The
minority interest owners' share of the income gslof such entities ($1.9 million during the fittstee months of 1995 and $698,000 during
the first three months of 1994) is reflected ag@pense in "Minority interest”. The operating in@of the mobile communications segment
includes the operations of Celutel, Inc. ("Celutslibsequent to its acquisition in February 199 Tompany's share of income or loss from
the cellular entities in which it has less thanajority interest ($4.7 million and $2.6 million dag the three months ended March 31, 1995
and 1994, respectively) is reflected in "Incomarfronconsolidated cellular entities."

Mobile communications operating income increase@ $dllion (164.4%) to $13.2 million in the firsugrter of 1995 from $5.0 million in tt
first quarter of 1994. Mobile communications opirgtrevenues increased $12.9 million (44.3%) whigre than offset an increase in
operating expenses of $4.7 million (19.5%).

The increase in cellular service revenues was aobally due to (i) an increase in the number diutar units in service and (i) a $4.1 millic
increase in revenues generated by Celutel. Cehatelacquired on February 10, 1994; accordinglyfiteequarter of 1995 includes three
months of revenues applicable to Celutel whilefitst quarter of 1994 includes only revenues reedrdubsequent to the acquisition date.
average number of cellular units in service in mgjeowned markets during the first quarter of 199% 1994 was 216,500 and 138,500,
respectively.

The average monthly cellular service revenue pstotner declined to $63 during the first quartet @5 from $65 during the first quarter of
1994. It has been an industry-wide trend that esubscribers have normally been the heaviest aselshat a higher percent of new
subscribers tend to be lower usage customers. Vdrage monthly service revenue per customer mdlgdudecline (i) as market penetration
increases and additional lower usage customeractirated and (ii) as competitive pressures infgresid continue to place downward
pressure on rates. The Company is responding tocopetitive pressures by, among other things,ifiyiad certain of its price plans and
implementing certain other plans and promotiorisyfalvhich may result in lower average revenue @etomer. The Company will continue
to focus on customer
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service and attempt to stimulate cellular usagprbynoting the availability of certain enhanced 8=ss and by improving the quality of its
service through the construction of additional s&ls and enhancements to its system.

The $1.2 million increase in cost of sales and otiperating expenses; the $1.6 million increasgeimeral, administrative and customer
service expenses; and the $766,000 increase im aatemarketing expenses were primarily due totiaddi costs related to the Celutel
operations acquired during the first quarter of4.99

Depreciation and amortization increased $1.2 nnil([@7.5%) due primarily to approximately $700,00@epreciation resulting from a higher
level of plant in service and to depreciation anobeization associated with the Celutel acquisition

Interest Expense

Interest expense increased $2.9 million (34.0%nduthe first quarter of 1995 compared to the fipsérter of 1994 primarily due to the effi
of higher average interest rates. Interest expduasag the first quarter of 1995 on the $115.0 imnillof 6% convertible debentures, which
were converted to common stock in February 1995, $864,000 less that such interest during thedisatter of 1994.

Income from Unconsolidated Cellular Entities

Earnings from unconsolidated cellular entities, afehe amortization of associated goodwill, inaed $2.2 million (84.2%) during the first
quarter of 1995 compared to the first quarter &4l8ue to improvement in profitability of the cd#luentities in which the Company owns
less than a majority interest.

Gain on Sales of Assets

During the first quarter of 1995, the Company stddwnership interests in certain non-strategltutae partnerships which resulted in a pre-
tax gain of $5.9 million ($2.0 million after-tax;@ per fully diluted share). For additional infation, see Note 5 of Notes to Consolidated
Financial Statements.

Minority Interest

The increased profitability during the first thn@@nths of 1995 of the Company's majority-owned @perated cellular entities resulted in a
corresponding increase of $1.2 million in the exgeerecorded by the Company to reflect the minanitgrest owners' share of the profits.

Other Income and Expense

Other income and expense for the first quarter9®@blwas $848,000 compared to $889,000 during teeduarter of 1994. Interest income
increased $642,000 in the first quarter of 1995stntially all of which was due to interest incoarea $25.0 million note receivable issued
to Century in May 1994. Such increase was subst@ntffset by a net decrease in the results ofafns of subsidiaries of the Company
which are not included in the telephone or mobilmmunications operations, including, but not lirdite, the Company's competitive access
subsidiary and the Company's nonregulated longuriigt operations.

Income Tax Expense

Income tax expense increased $7.8 million (70.986)nd the first quarter of 1995 compared to thstfiquarter of 1994 primarily due to the
increase in income before taxes. The effectiverimetax rate increased primarily because of thenmectax expense attributable to the gait
sales of assets.
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LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, the Compaitigs on cash provided by operations to providebstntial portion of its cash needs. The
Company's telephone operations have historicatlyigded a stable source of cash flow which has litthe Company continue its long-term
program of capital improvements. Cash provided lapile communications operations has increased waahsince that segment became
cash-flow positive in 1991.

Net cash provided by operating activities was $@illion during the first three months of 1995 ccangd to $32.8 million during the fir
three months of 1994. The Company's accompanyingatimlated statements of cash flows identifies mdifderences between net income
and net cash provided by operating activities #arheof these periods. For additional informatidatieg to the telephone operations and
mobile communications operations of the Compang,Results of Operations.

Net cash used in investing activities was $48.2ioniland $109.1 million for the three months entiéatch 31, 1995 and 1994, respective
Cash used in connection with the Celutel acquisitioring the first three months of 1994 was $53ilffan; cash used in connection with the
acquisition of a local exchange telephone compaay $6.0 million in the first three months of 19Payments for property, plant and
equipment were $3.9 million more in the first geatf 1995 than in the comparable period duringd1@Sapital expenditures for the three
months ended March 31, 1995 were $28.8 milliortétephone, $18.7 million for mobile communicati@m $6.7 million for other
operations. The $48.2 million of net cash useduresting activities in 1995 was net of $17.9 milliof proceeds from the sale of certain
cellular properties.

Net cash used in financing activities was $16.liomilduring the first three months of 1995; netrcasovided by financing activities wi

$74.9 million during the first three months of 198t payments, including notes payable and longr#ebt, were $13.8 million during the
first quarter of 1995 compared to net borrowing$™8.4 million during the first quarter of 1994.e'het borrowings in 1994 included a $90.0
million bridge loan incurred to fund substantiadlly of the Company's cash requirements in conneatith the acquisition of Celutel in
February 1994 (including the refinancing of $41.iiom of Celutel's debt).

Budgeted capital expenditures for 1995 total $1b4illon for telephone operations, $59.0 milliorr fmobile communications operations and
$12.0 million for other operations.

As of March 31, 1995, Century's telephone subsiBarad available for use $158.2 million of comnants for long-term financing from the
Rural Utilities Service ("RUS") and the Company I$89.1 million of undrawn committed bank lines oédit. In addition, approximately
$22.0 million of uncommitted credit facilities weagailable to Century at March 31, 1995. The Corgso has access to debt and equity
capital markets. Applications for additional loreg+h financing for Century's telephone subsidiahiage been filed with the RUS and are in
various stages of processing. The Company hasiexged no significant problems in obtaining fund®ugh the issuance of debt or equity
for capital expenditures or other purposes.
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ACCOUNTING PRONOUNCEMENT

In March 1995 the Financial Accounting Standardaf8assued Statement of Financial Accounting Statgdo. 121, "Accounting for the
Impairment of Long-Lived Assets and for Long-LivAdsets To Be Disposed Of" ("SFAS 121"), effectiwefiscal years beginning after
December 15, 1995. SFAS 121 establishes guidameedognizing and measuring impairment losses aqdires that the carrying amount of
an impaired asset be reduced to fair value whents\a circumstances indicate that the carryingerahay not be recoverable. Recoverak
would generally be determined by estimating futash flows resulting from use and eventual disositf the asset. The effect on the
Company's financial statements of the adoptionFAS$S 121 has not been determined.

PART Il. OTHER INFORMATION

CENTURY TELEPHONE ENTERPRISES, INC.
Item 6. Exhibits and Reports on Form 8-K
A. Exhibits
10.1 Century Telephone Enterprises, Inc. EmployteekS3Ownership Plan and Trust 1994 Amendment arsdaRament.
10.2 Century Telephone Enterprises, Inc. Stock Bdtian, PAYSOP and Trust 1994 Amendment and Restate
11 Computations of Earnings Per Share.
27 Financial Data Schedule.
B. Reports on Form 8-K
There were no reports on Form 8-K filed during qarter ended March 31, 1995.
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SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

CENTURY TELEPHONE ENTERPRISES, INC.

Date: May 9, 1995 /sl Murray H Greer

Murray H G eer
Controller
(Principal Accounting O ficer)
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CENTURY TELEPHONE ENTERPRISES, INC.
INDEX TO EXHIBITS

Exhibit
Number

10.1 Century Telephone Enterprises, Inc. Employteek30wnership Plan and Trust 1994 Amendment arsda®ament, included herein.
10.2 Century Telephone Enterprises, Inc. Stock Bdtlan, PAYSOP and Trust 1994 Amendment and Resgati included herein.

11 Computations of Earnings Per Share, includediier

27 Financial Data Schedule, included herein.
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EXHIBIT 10.1

CENTURY TELEPHONE ENTERPRISES, INC.
EMPLOYEE STOCK OWNERSHIP PLAN AND TRUST

1994 AMENDMENT AND RESTATEMENT
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STATE OF LOUISIANA
PARISH OF OUACHITA

BE IT KNOWN that on this 30th day of December
1994, before me, Notary Public, duly commissioned a
qualified in and for the Parish of Ouachita, Stat
Louisiana, therein residing and in the presence of
undersigned witnesses:

PERSONALLY CAME AND APPEARED:

CENTURY TELEPHONE ENTERPRISES, INC. represented her

its Senior Vice President and Chief Financial
Stewart Ewing, Jr., as Settlor.

The Settlor appoints Regions Bank of Louisiana

WHEREAS, the Trustee has previously establishe
Telephone Enterprises, Inc. Employee Stock Own
Trust; and

WHEREAS, the Settlor desires to amend its
Ownership Plan and Trust to comply with the Tax
1986, the Technical and Miscellaneous Revenue
technical corrections and other statutory revisions

WHEREAS, the Settlor desires to incorporate i
document various amendments to its Employee Stock O
and Trust; and

WHEREAS, the Settlor desires that the
Stock Ownership Plan and Trust, as amended a
restated, shall constitute a qualified employee be
under Section 401(a) of the Internal Revenue Code
amended (the "Code") for the exclusive benefit
employees who participate herein, and shall consti
employee stock ownership plan under Section 4975(
the Code;

NOW, THEREFORE, effective January 1, 1989, exc
may be indicated in specific Sections hereof, the
hereby amends and restates its Employee Stock Owner

and Trust, upon the terms and conditions as provide
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the
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SECTION 1
DEFINITIONS
1.1 Account. The Regular Account, the Merger Acaptire Rollover Account,
and the Suspense Account of a Participant, whetheot such accounts
have been combined into one account.
1.2 Active Participant. A Participant who has coetptl a Year of Service within
the Plan Year ending on the Adjustment Date, whathe
not the Participant is employed on such date.

1.3 Adjustment Date. The last day of each Plan Year

1.4 Approved Absence. An absence from work not editey one year, including absence
due to temporary disability, granted to and/or appd for the Employee

by an Employer in a uniform and nondiscriminatorgrmer; or an absence

from work for service in the Armed Forces or otgevernment services,

provided that, and only so long as, reemploymetitsi are protected by law.

1.5 Break in Service. A twelve-consecutive monttiqee(computation period) during which
a Participant does not complete more than five heah¢500) Hours of

Service with the Employer. Any Break in Servicelsha deemed to have

commenced on the first day of the Plan Year in Wihti©ccurs. No Break

in Service shall be deemed to occur during an Eysa initial

Eligibility Computation Period solely because of flailure of the

Employee to complete more than five hundred (508)rd of Service during

any one Plan Year occurring in part during suchwernonth period if

the Employee completes a Year of Service duringy suitial Eligibility

Computation Period. A Break in Service shall notlbemed to have occurred

during any period of Approved Absence if the Empeyeturns to the service

of the Employer on or before the last day of th@wywed Absence.



1.6 Company Stock. Shares of voting common stotlQGpar value, issued by the Employer.

1.7 Compensation. Compensation will mean compessas that term is defined in Section
4.12(b) of the Plan, and will include any amounichtis contributed by

the Employee pursuant to a salary reduction agreeara which is not
includible in the gross income of the Employee urflections 125, 402(e)(3),
402(h)(2)(B) or 403(b) of the Code.

Notwithstanding the foregoing, compensation forpmses of thi:

Section shall not include: (i) reimbursements dieoexpense allowances,
fringe benefits (cash or noncash), moving experdeferred compensation,
and welfare benefits; (ii) overtime; or (iii) borassand special awards.

In the case of a commission salesman, compensstihmean the lesser of:
(i) the base draw of such salesman; or (ii) thero@sions paid by the
Employer to such salesman as reported on his Hedeoane tax withholding
statement (Form W-2).

For Plan Years beginning on or after January 19188d before January

1, 1994, the annual compensation of each Partittiplien into account for
determining all benefits provided under the Plareioy Plan Year shall

not exceed $200,000. This limitation shall be adid$y the Secretary

at the same time and in the same manner as undgéoisé15(d) of the

Code, except that the dollar increase in effeclamuary 1 of any calendar
year is effective for Plan Years beginning in soalendar year and tt

first adjustment to the $200,000 limitation is effee on January 1, 1990.
For Plan Years beginning on or after January 1418% annual
compensation of each Participant taken into accfmurrdetermining all
benefits provided under the Plan for any Plan Ysbaitl not exceed $150,000,
as adjusted for increases in the cost-of-livingdnordance with Section
401(a)(17)(B) of the Code. The cost-of-living adjent in effect for a
calendar year applies to any determination peragirining in such calendar

year.



If a determination period consists of fewer thamidhths, the annual
compensation limit is an amount equal to the otisapplicable annual
compensation limit multiplied by a fraction, themerator of which is the
number of months in the short determination peraod] the denominator of
which is 12.

In determining the compensation of a Participanpfarposes of this
limitation, the rules of Section 414(q)(6) of thed2 shall apply, except

in applying such rules, the term "family" shall linde only the spouse of
the Participant and any lineal descendants of #rédipant who have not
attained age 19 before the close of the yearsl§ gesult of the

application of such rules the adjusted annual caorsgon limitation is
exceeded, then (except for purposes of determihiagortion of compensation
up to the integration level if this Plan provides permitted disparity),

the limitation shall be prorated among the affedtefividuals in proportion
to each such individual's compensation as detedninéer this Section
prior to the application of this limitation.

If compensation for any prior determination pensthken into account

in determining a Participant's allocations for tiuerent Plan Year, the
compensation for such prior determination perioslisject to the applicable
annual compensation limit in effect for that prg@riod. For this purpose,

in determining allocations in Plan Years beginnmgor after January 1,
1989, the annual compensation limit in effect fetedimination periods
beginning before that date is $200,000. In additiormetermining
allocations in Plan Years beginning on or afterudan 1, 1994, the annual
compensation limit in effect for determination peis beginning before

that date is $150,000.

In addition to other applicable limitations settfoin the Plan,

and notwithstanding any other provision of the Rathe contrary,

for Plan Years beginning on or after January, 1884 annual Compensation

of each Employee taken into account under the $Hal not exceed tt



OBRA '93 annual compensation limit. The OBRA '98@a compensation limit
is $150,000, as adjusted by the Commissioner foeases in the cost of

living in accordance with Section 401(a)(17)(B}loé Code. The cost-of-

living adjustment in effect for a calendar yearl@spto any period, not

exceeding 12



months, over which compensation is determined (detation period)
beginning in such calendar year. If a determinapieriod consists of fewer
than 12 months, the OBRA '93 annual compensatioit Will be multiplied

by a fraction, the numerator of which is the numdfemonths in the
determination period, and the denominator of wiéch2.

For plan years beginning on or after January 14188y reference

in this Plan to the limitation under Section 401&) of the Code shall

mean the OBRA '93 annual compensation limit sehfor this provision.

If Compensation for any prior determination pengdaken into account

in determining an Employee's benefits accruindvedurrent Plan Year,

the Compensation for that prior determination pkigsubject to the

OBRA '93 annual compensation limit in effect foatlprior determination
period. For this purpose, for determination peribeginning before the

first day of the first Plan Year beginning on otreafJanuary 1, 1994, the
OBRA '93 annual compensation limit is $150,000.

For any self-employed individual covered underRen, compensation

will mean earned income. Compensation shall includlg that compensation
which is actually paid to the Participant during tietermination period.
Except as provided elsewhere in this plan, therdetation period

shall be the Plan Year.

For employees of San Marcos Telephone Company, $ihd.Telecorp,

Inc., and subsidiaries thereof, who become pasditipin the Plan on

or after June 20, 1993, compensation for the Plaar ¥nding December,

31, 1993 shall be recognized commencing as offfeetere date of
participation of each such employee pursuant toi&e2.1.

1.8 Date of Employment. The date on which an Emgrafirst performs an Hour of Service for
the Employer.

1.9 Date of Reemployment. The first date occurdftgr an Employee's Break in Service on which

he performs an Hour of Service.



1.10 Disability. A Participant shall be considedisbled if the Participant cannot
perform each of the material duties of his regatasupation and is likely

to remain thus incapacitated continuously and peently.

1.11 Eligibility Computation Periods In determinili@ars of Service and Breaks in Service for purpase
eligibility, the initial Eligibility Computation Peod is the twelve (12)

consecutive month period beginning on an Employ2ate of Employment or
Date of Reemployment. Subsequent Eligibility Compution Periods shall be
twelve (12) consecutive month periods beginninghanfirst anniversary

of an Employee's Date of Employment or Date of R&eyment and succeeding
anniversaries thereof. Years of Service, and Breakervice, for eligibility
purposes will be measured on the same EligibiliynPutation Period.

1.12 Employee. Those persons regularly employetthé¥ mployer, including
employees of any other employer required to beeggged with the

Employer under Sections 414(b), (c), (m) or (o)r&f Code. The

term Employee shall also include any leased emplolgemed to be an
employee of the Employer as provided in Sectiordlor (0) of the Code.

The term Employee shall not include any owner eygso as defined

in Code Section 401(c)(3).

1.13 Employer.
Century Telephone Enterprises, Inc.

1.14 Entry Date.
(a) The first day of the Plan Year on which or indiag¢ely preceding

the date on which an Employee satisfies the remérgs of Section
2.1;0r

(b) In the case of an Employee whose Years of Bemie disregarded
pursuant to Section 1.30(c), such Employee wilirbated as a

new Employee for eligibility purposes. If an Empdays Years of

Service may not be disregarded pursuant to SettRO(c), such



Employee shall continue to participate in the Panif
terminated, shall participate immediately uponéde of

Reemployment.
1.15 Highly Compensated Employee. A highly compttsactive employee includes any Employee who p&so
service for the Employer during the determinatiearyand who, during the
look-back year: (i) received compensation fromHneployer in excess of
$75,000 (as adjusted pursuant to Section 415(theo€ode); (ii) received
compensation from the Employer in excess of $50(@8&djusted pursuant
to Section 415(d) of the Code) and was a memb#reofop-paid group for such
year; or (iii) was an officer of the Employer arteived compensation duri
such year that is greater than fifty percent (50%e dollar limitation
in effect under Section 415(b)(1)(A) of the CodbeTerm Highly
Compensated Employee also includes: (i) Employdes ave both described
in the preceding sentence if the term "determimayiear" is substituted
for the term "look-back year" and the Employeeris of the one hundred
(100) Employees who received the most compenséton the Employer during
the determination year; and (ii) Employees whofie percent (5%) owners
at any time during the look-back year or deterniamayear.
The term Highly Compensated Employee includes fighmpensated
active employees and highly compensated former @yepk.
If no officer has satisfied the compensation regmient of (iii)
above during either a determination year or lookkbgear, the highest
paid officer for such year shall be treated asghlyi Compensated Employee.
For this purpose, the determination year shalhkbeian Year. The
look-back year shall be the twelve-month period edately preceding the
determination year.
A highly compensated former employee includes ampleyee who
separated from service (or was deemed to haveatepaprior to the

determination year, performs no service for the Bygr



during the determination year, and was a Highly ensated Employee for
either the separation year or any determinatiom geding on or after the
Employee's fifty-fifth (55th) birthday.

If an Employee is, during a determination yearomktback year,

a family member of either a five percent (5%) owwdp is an active or

former Employee or a Highly Compensated Employee istone of the ten (10)
most Highly Compensated Employees ranked on this basompensation

paid by the Employer during such year, then thellfamember and the five
percent (5%) owner or top-ten Highly CompensateglBgee shall be aggregated.
In such case, the family member and the five pér@) owner or top-ten
Highly Compensated Employee shall be treated &sgéesEmployee receiving
compensation and plan contributions or benefitaktuthe sum of such
compensation and contributions or benefits of #reify member and the

five percent (5%) owner or top-ten Highly ComperddEmployee. For purposes
of this Section, family members include the spoliseal ascendants and
descendants of the Employee or former Employeéladpouses of such
lineal ascendants and descendants.

The determination of who is a Highly CompensategByee, including

the determination of the number and identity of Eapees in the top-paid
group, the top one hundred (100) Employees, thebeumf Employees

treated as officers, and the compensation thatrisidered, will be made

in accordance with Section 414(q) of the Code &ed¢gulations thereunder.
1.16 Hour of Service. Each hour for an Employeeeurgd) through (c),
determined from the employment records of the EggaloAny

ambiguity which may arise shall be resolved in fasfocrediting

Employees with an Hour of Service.

(a) Each hour for which an Employee is paid, oitleat to

payment, for the performance of duties for the Emet.

These hours will be credited to the Employee feracbmputation

period in which the duties are perform






(b) Each hour for which an Employee is paid, oitksat to

payment, by the Employer on account of a periotihoé

during which no duties are performed (irrespectif/e

whether the employment relationship has terminaded)to

vacation, holiday, illness, incapacity (including

disability), layoff, jury duty, military duty or &ve of

absence. No more than five hundred one (501) Hafurs

Service will be credited under this paragraph for single
continuous period (whether or not such period ccaua

single computation period). Hours under this papgmwill

be calculated and credited pursuant to Section.288(b)

of the Department of Labor Regulations, which sorporated

herein by this reference; and

(c) Each hour for which back pay, irrespective digation

of damages, is either awarded or agreed to by tiygdgyer.

The same Hours of Service will not be credited both

under paragraph (a) and (b), as the case may bejrater

this paragraph (c). These hours will be creditethéo

Employee for the computation period or periods kicl the

award or agreement pertains rather than the cortiputa

period in which the award, agreement or paymentade.
Notwithstanding the above, (i) an hour for whichEmployee is
directly or indirectly paid, or entitled to paymeont account of a
period during which no duties are performed isnequired to be
credited to the Employee if such payment is madduerunder a plan
maintained solely for the purpose of complying vétiplicable worker's
compensation, unemployment compensation or disabiurance laws;
and (ii) Hours of Service are not required to bedlied for a payment
which solely reimburses an Employee for medicahedically-related

expenses incurred by the Employ



Hours of Service will be credited for employmenttwi

other members of an affiliated service group (urksstion
414(m)), a controlled group of corporations (under
Section 414(b)), or a group of trades or businesedsr
common control (under Section 414(c)) of which Bmaployer

is a member,



and any other entity required to be aggregated thiglFEmployer
pursuant to Section 414(o) and the regulationstheder.
Hours of Service will also be credited for any

individual considered an Employee for purposehisf t
Plan under Section 414(n) or Section 414(0) and the
regulations thereunder.

Solely for purposes of determining whether a Break

in Service, as defined in Section 1.5, for partipn and
vesting purposes has occurred in a computatioogesin
individual who is absent from work for maternity or
paternity reasons shall receive credit for the Idair
Service which would otherwise have been creditesith
individual but for such absence, or in any casehich
such hours cannot be determined, eight Hours ofi@eper
day of such absence. For purposes of this paragaaph
absence from work for maternity or paternity reasoeans
an absence (1) by reason of the pregnancy of theidual,
(2) by reason of the birth of a child of the indival, (3)

by reason of the placement of a child with thevidlial in
connection with the adoption of such child by theividual,
or (4) for purposes of caring for such child for a

period beginning immediately following such birth o
placement. The Hours of Service credited under this
paragraph shall be credited (1) in the computatienod

in which the absence begins if the crediting isessary to
prevent a Break in Service in that period, or (23li

other cases, in the following computation period.

1.17 Leased Employee.
(&) Any person (other than an employee of the

recipient) who pursuant to an agreement betweerettipient



and any other person ("leasing organization") has
performed services for the recipient (or for theipent and
related persons determined in accordance with Ged&on
414(n)(6)) on a substantially full time basis foperiod of at
least one year, and such services are of a typerically
performed by employees in the business field ofd¢ugient
employer. Contributions or benefits provided a ésbsmployee
by the leasing organization which are attributdableervices
performed for the recipient employer shall be &das
provided by the recipient employer.

10



(b) A leased employee shall not be considered gisme of

the recipient if: (i) such employee is covered byaney

purchase pension plan providing: (1) a nonintegrat ed employer
contribution rate of at least ten percent (10%) o f
compensation, as defined in Code Section 415(c) (3), but

including amounts contributed pursuant to a salary

reduction agreement which are excludable froméhséd

employee's gross income under Section 125, Section

402(e)(3), Section 402(h)(1)(B) or Section 403(bjhe

Code, (2) immediate participation, and (3) full amnediate

vesting; and (ii) leased employees do not constituibre

than twenty percent (20%) of the recipient's nohlyig

compensated workforce.

1.18 Limitation Year. The Plan Year unless any othelve (12) consecutive month period
is designated pursuant to a written resolution setbpy the Employer.

1.19 Merger Account. The account maintained foadi€lpant with respect

to a plan which has merged with this Plan or tramefl its

assets to this Plan, in accordance with Section 9.2

1.20 Normal Retirement Age. The fifty-fifth (55thirthday of a Participant, at which
time the Participant shall become fully vested.

1.21 Plan Administrator. The Committee referretht&ection 13 of this Plan.
1.22 Plan Year. The calendar year.

1.23 Regular Account. The individual account mairgd for a Participant to which is
credited his share of Employer contributions areftures, adjusted
as herein provided for investment income, gairoes|

11



1.24 Rollover Account. The account maintained icoadance with Section 14.1
for each Participant who has made a rollover cbation.

1.25 Suspense Account. The account maintainedciordance with Section 4.8.
1.26 Top Heavy Valuation Date. The date specifie8ection 16.9 of this Plan.

1.27 Trust. The trust created in accordance withiGes 1-4 of

the trust contained herein, or pursuant to a sépara

written agreement between the Employer and thet@eus

1.28 Valuation Date. The date on which the Trustesdl make a revaluation of

the trust fund pursuant to Section 4.4.

1.29 Vesting Computation Period. For purposes térd@ning Years of Service and Breaks in Service
for computing an Employee's nonforfeitable righttte Account balance

derived from Employer contributions, the computageriod shall be the

Plan Year.

1.30 Year of Service. A twelve-consecutive monthiqze(computation period) during
which an Employee completes at least five hunds@@) Hours of Service.

Effective January 1, 1994, a Year of Service iw@le-consecutive

month period (computation period) during which anffoyee completes at

least one thousand (1,000) Hours of Service. AlmEmployee's Years

of Service shall be counted, subject to the follggualifications and

exceptions:

(a) A Year of Service will not be credited for gogriod

of Approved Absence after the Employee incurs aBia

Service during such absence from the service oEthployer;

12



(b) Service performed prior to a Break in Servicalknot

be taken into account until the Employee has cotegla
Year of Service after such Break in Service. Suehrof
Service will be measured by the twelve (12) conseeunonth
period beginning on the Employee's Date of Reempéayt and,
if necessary, subsequent twelve (12) consecutivehmo
periods beginning on anniversaries of the EmplsyBate of
Reemployment;

(c) In the case of an Employee who does not haye an
nonforfeitable right to his Regular Account, Yeafs
Service, whether or not consecutive, before a desfo
consecutive one year Breaks in Service shall ndaken
into account if the number of consecutive one-Rraaks

in Service in such period equals or exceeds thatgref

five (5) or the aggregate number of Years of Sen&uch
aggregate number of Years of Service will not idelu

any Years of Service disregarded under the pregedin
sentence by reason of prior Breaks in Service;

(d) In the case of a Participant who has five {&nore
consecutive one-year Breaks in Service, all seraftar
such Breaks in Service will be disregarded for pags of
vesting the Employer-derived Account balance toatwzed
before such Breaks in Service. Such Participang's p
break service will count in vesting the post-bré&akployer-
derived Account balance only if either:

() such Participant has any nonforfeitable

interest in the Account balance attributable to Exygr
contributions at the time of separation from sexyimr

(i) upon returning to service the number of consire

one-year Breaks in Service is less than the numb



Years of Service.

Separate accounts will be maintained for the Hpeit's
pre-break and post-break Employer-derived Accoatdrize.
Both accounts will share in the earnings and los$éise trust;
and

(e) Any Employee who was employed by Central Tebeghof
Ohio ("Central") on March 31, 1992 and who wasanot
member of local chapter 4370 of the Communications

13



Workers of America at such time, who became empldyethe
Employer on or about April 1, 1992 pursuant to #aroof
employment by the Employer, shall be credited fbr a
purposes under this Plan with service performear o

April 1, 1992 for Centel Corporation, Central, oiyanember
of a controlled group in which Centel Corporatiomda

Central were members.

(f) Service with San Marcos Telephone Company,, 18M
Telecorp, Inc., and subsidiaries thereof, and any
successors thereto by merger or otherwise, shalbbeted

for all purposes under this Plan.

14



SECTION 2
ELIGIBILITY

2.1 Participation.

Every Participant in the Plan prior to this Amendment and Restatement
shall continue to participate in the Plan as ofdfiective date hereof.
Additionally, every Employee who has completed ¢tjeYear of Service
during an Eligibility Computation Period, shall loaee a Participant in
the Plan as of the Entry Date. However, Employdesse terms of employment
are subject to a collective bargaining agreemehighvdoes not provide
for their coverage under this Plan, as well as Bygzs for whom union
representation negotiations have begun, which regwois do not provide
for their coverage under this Plan, are not elatiol participate.
In addition, Employees employed by Century Busir@ssimunications, Inc.
(formerly Century Printing & Publishing, Inc.), bractive Communications,
Inc., and Metro Access Networks, Inc. are not blgio participate
in this Plan.
2.2 Determination of Eligibility. The Plan Adminiator shall determine the eligibility of each
Employee for participation in the Plan. Such deteation shall be
conclusive and binding upon all persons.
2.3 Election Not to Participate. An Employee mahjsct to the approval of the Employer, elect
voluntarily not to participate in the Plan. Theatien not to participate
must be communicated to the Employer, in writirtdeast thirty (30)
days before the beginning of a Plan Year. The fairggelection not
to participate shall not be available with resgeqgtartners in a
partnership.
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SECTION 3
CONTRIBUTIONS
3.1 Contributions by Employee. For the current Pfear and for each Plan Year thereafter,
the Employer may make a contribution to the Trastdsh or shares
of Company Stock. The Employer's contribution foy #lan Year shall
not exceed the maximum amount allowable as a dieduttt the Employer
under Section 404 of the Code.
Notwithstanding the foregoing, the Employer shadlke a contributiol
to the extent necessary to provide the top heamnmim allocations under
Section 16.14, even if such contribution exceedeeat or accumulated
net profits or the maximum amount deductible frév Employer's income
for the year.
3.2 Determination of Contribution. The Employerlshatermine the amount of any contributions tatede
by it to the Trust under the terms of this Agreem&he Employer's
determination of such contributions shall be bigdim all Participants
and the Trustee.
The Trustee shall have no right or duty to inqirite the
amount of the Employer's annual contribution orrttethod used in
determining the amount of the Employer's contritmutbut shall be
accountable only for funds actually received by it.
3.3 Time of Payment of Contribution. The Employlealspay to the Trustee its contribution for ead¢snP
Year within the time prescribed by law, includingensions of time, for
the filing of its Federal income tax return for byear.
3.4 Exclusive Benefit. Any and all contributionsdeaby the Employer to the trust fund
shall be irrevocable, and neither such contribigioor any income
therefrom shall be used for, or diverted to, pugsasther than for
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the exclusive benefit of Participants or their Henaries under the Plan.
3.5 Return of Contributions. Any contribution mamethe Employer because of a
mistake of fact must be returned to the Employéhiwi

one year of the contribution.

In the event that the Commissioner of Internal Rexeedetermines

that the Plan is not initially qualified under tliernal Revenue Code,
any contribution made incident to that initial giehtion by the
Employer must be returned to the Employer withie gear after the date
the initial qualification is denied, but only ifétapplication for
qualification is made by the time prescribed by fanfiling the
Employer's return for the taxable year in which Btt@n is adopted,

or such later date as the Secretary of the Treamayyprescribe.

In the event the deduction of a contribution magléhle Employer

is disallowed under Section 404 of the Code, suctiribution (to the
extent disallowed) must be returned to the Empleyithin one year of
the disallowance of the deduction.
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SECTION 4
ACCOUNTS OF PARTICIPANTS
4.1 Individual Accounts for Each Participant. THarPAdministrator or, if the Plan Administrator determines,
the Trustee, shall maintain a Regular Account &mheParticipant.
With respect to a Participant who incurs five (6psecutive one-year
Breaks in Service before receiving a distributite vested portion of
such Participant's Regular Account shall remainisnrRegular Account, and
the nonvested portion of the Participant's Reglitamount shall be
forfeited as provided in Section 7.2.
4.2 Allocation of Employer Contributions. Contribarts made by the Employer for a Plan Year shalbfabe
Adjustment Date occurring within such Plan Yearablecated among and
posted to the Regular Account of each Active Pigiiat in the proportion
which the Compensation paid to such Active Partistdor such year
bears to the total Compensation of all Active Rgéints for such year.
4.3 Allocation of Forfeiture. The amount of forigiés determined under Section 7.2 shall be
reallocated as of the Adjustment Date on whicheitwfes occurred to
the Regular Accounts of Active Participants by addhe total amount
of forfeitures to the Employer's contribution foetyear and allocating
the sum thereof in accordance with Section 4.thdfe were no Employer
contributions for the year, the forfeitures shaldilocated in
accordance with Section 4.2.
4.4 Year-End Valuation of Account. The Trusteepfsach Adjustment Date, shall determine the net
worth of the assets of the trust fund. In deterngrsuch net worth,
the Trustee shall value the assets of the trust &intheir fair market
value as of such Adjustment Date, and shall deallitiabilities of the
Plan and all expenses payable from the trust fanavhich the Trustee has
not yet obtained reimbursement. Such valuation siedlinclude any
contribution for the year made by the Employer fathe Valuation Date.

18



As of each Adjustment Date, before allocation ofditures and
Employer contributions for the year, the Trusteallshdjust the net
credit balance in the Accounts of all Participamibether or not active)
upward or downward, pro-rata, so that the totaluath net credit
balances will equal the net worth of the trust fasdf the

Adjustment Date. As used herein the term "net tigalance"

means the balance to the credit of each Particgaof the
immediately preceding Adjustment Date or Interiml0&dion Date, if
later, as reduced for payments from the Accoundsfarieitures on

or subsequent to such date.

4.5 Interim Valuation of Accounts. As of the endaofy month, the Plan Administrator may request
the Trustee to determine, in accordance with thesrof Section 4.4,
the then net worth of the assets constituting rtingt fund. The last

day of each month as of which the Plan Adminis trator has requested the
Trustee to determine the aforementioned net wort h is referred to

herein as an "Interim Valuation Date."

All distributions which are to be made as of oeaft

any such Interim Valuation Date, but prior to thexn

succeeding Adjustment Date, or, if earlier, thetnex

succeeding Interim Valuation Date, shall be madi¢ the

credit balances to all Participants' Accounts had

actually been credited or debited so that the todit

balances to all Accounts would equal the net woftthe

assets constituting the trust fund as of suchimter

Valuation Date.

4.6 Debiting of Distribution. The amounts, if apgid to or on behalf of a Participant at any
time shall, concurrent with such payment, be delstgainst his Account.

4.7 Effective Date of Entries. Each Account enttyiah, in accordance with the provisions hereof,
needs to be made shall be considered as havingnees on the date

herein specified regardless of the date of actotay e
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LIMIT ON ANNUAL ADDITIONS

4.8 Coverage Under This Plan Only.
(a) If the Participant does not participate in, and

has never participated in another qualified plan
maintained by the Employer, or a welfare benefiidfuas
defined in Section 419(e) of the Code, maintaingthle
Employer, or an individual medical account, as mgsdiin
Section 415(1)(2) of the Code, maintained by thepkayer, or
a simplified employee pension, as defined in Sacti@3(k) of
the Code, maintained by the Employer, which provide
annual addition as defined in Section 4.12, thelwarhof
annual additions which may be credited to the Biggnt's
Account for any Limitation Year will not exceed tlesser of
the maximum permissible amount or any other lirotat
contained in this Plan. If the Employer contribuatibat
would otherwise be contributed or allocated to the
Participant's Account would cause the annual axfttfor the
Limitation Year to exceed the maximum permissibiteoant, the amount
contributed or allocated will be reduced so thatahnual
additions for the Limitation Year will equal the rigum
permissible amount.

(b) Prior to determining the Participant's actual
compensation for the Limitation Year, the Employezy
determine the maximum permissible amount for ai¢tpant on
the basis of a reasonable estimate of the Pantitgpa
compensation for the Limitation Year, uniformly
determined for all Participants similarly situated.

(c) As soon as is administratively feasible after t

end of the Limitation Year, the maximum permissible

amount for the Limitation Year will be determined



the basis of the Participant's actual compensétiothe

Limitation Year.

(d) If, pursuant to Section 4.8(c) or as a resfilt o

the allocation of forfeitures, there is an excesgant, the excess

will be disposed of as follows:

(i) Any nondeductible voluntary employee contrilouts, to the extent they would reduce the excessiamwill be returned to the Participa

(ii) If after the application of paragraph (i) axcess amount still exists, and the Participanbigeced by the Plan at the end of the Limitation
Year, the excess
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amount in the Participant's Account will be usedeiuce Employer contributions (including any aditian of forfeitures) for such Participant
in the next Limitation Year, and each succeedingitdtion Year if necessary;

(iii) If after the application of paragraphs (i)dfii) an excess amount still exists, and the Bigidint is not covered by the Plan at the end of a
Limitation Year, the excess amount will be heldllgwated in a Suspense Account. The Suspense Ateollibe applied to reduce future
Employer contributions for all remaining Participgim the next Limitation Year, and each succeedingtation Year if necessary;

(iv) If a Suspense Account is in existence at amg tduring a Limitation Year pursuant to this Setiit will not participate in the allocation
of the Trust's investment gains and losses. Ifsp&use Account is in existence at any time duripgréicular Limitation Year, all amounts in
the Suspense Account must be allocated and retdbta Participants' Accounts before any Employarny Employee contributions may be
made to the Plan for that Limitation Year. Excas®ants may not be distributed to Participants omir Participants.

4.9 Coverage Under A Prototype Plan.
(&) This Section applies if, in addition to thiaR|

the Participant is covered under a qualified master
prototype defined contribution plan maintained ty t
Employer, a welfare benefit fund maintained by Emeployer,
an individual medical account maintained by the Eyer,
or a simplified employee pension maintained by the
Employer that provides an annual addition as ddfine
Section 4.12 during any Limitation Year. The annual
additions which may be credited to a Participaitsount
under this Plan for any such Limitation Year witltn
exceed the maximum permissible amount reducedey th
annual additions credited to a Participant's actander

the other qualified master or prototype definedtgbation plans,
and welfare benefit funds for the same Limitatiogay. If the
annual additions with respect to the Participamteun

other qualified master or prototype defined conttiitin
plans, welfare benefit funds, individual medical
accounts, and simplified employee pensions maiathby
the Employer are less than the maximum permissilvieunt
and the Employer contribution that would otherwbse
contributed or allocated to the Participant's Actawnder
this Plan would cause the annual additions for the
Limitation Year to exceed this limitation, the anmbu

contributed or allocated will be reduced so thatahnua



additions under all such plans and funds for theitation

Year will equal
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the maximum permissible amount. If the annual &alaft with respect
to the Participant under such other qualified nrastgrototype
defined contribution plans, welfare benefit funidslividual

medical accounts, and simplified employee pensiotise

aggregate are equal to or greater than the maxiparmissible amount,
no amount will be contributed or allocated to tlwetigipant's
Account under this Plan for the Limitation Year.

(b) Prior to determining the Participant's actumhpensation

for the Limitation Year, the Employer may determihe maximum
permissible amount for a Participant in the mamtescribed in
Section 4.8(b).

(c) As soon as is administratively feasible after €nd of the
Limitation Year, the maximum permissible amounttfog Limitation
Year will be determined on the basis of the Paéint's actual
compensation for the Limitation Year.

(d) If, pursuant to Section 4.9(c) or as a resfilt o

the allocation of forfeitures, a Participant's asradditions under
this Plan and such other plans would result inxaegs amount

for a Limitation Year, the excess amount will bexhed to consist

of the annual additions last allocated, exceptanaual additions
attributable to a simplified employee pension Wwél deemed to have been
allocated first, followed by annual additions teelfare benefit fund
or individual medical account, regardless of thalcallocation date.
(e) If an excess amount was allocated to a Paatitipn an

allocation date of this Plan which coincides withalocation date of
another plan, the excess amount attributed td™ais will be the
product of:

(i) the total excess amount allocated as of sutd, danes

(i) the ratio of (A) the annual additions allocat® the Participant for the Limitation Year assath date under this Plan to (B) the total
annual additions allocated to the Participant fierltimitation Year as of such date under this dhtha other qualified master or prototype
defined contribution plan:
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(f) Any excess amount attributed to this Plan wéldisposed in

the manner described in Section 4.8(d).

4.10 Coverage Under A Non-Prototype Plan. If thei€ipant is covered under another qualified dedine
contribution plan maintained by the Employer whigimot a master or

prototype plan, annual additions which may be tegldio the Participant's

Account under this Plan for any Limitation yearlvié limited in accordance

with Section 4.9 as though the other plan were stenar

prototype plan.

4.11 Combined Limits. If the Employer maintainsapany time maintained, a qualified
defined benefit plan covering any Participant iis fBlan, the sum

of the Participant's defined benefit plan fractéord defined contribution

plan fraction will not exceed 1.0 in any Limitatidear. If the

sum of the defined benefit plan fraction and thitngel

contribution plan fraction shall exceed 1.0 in amyitation

Year for any Participant in this Plan, the Plan

Administrator shall adjust the numerator of theirksd

benefit plan fraction so that the sum of both ficaet shall

not exceed 1.0 in any Limitation Year for such Rgant.

4.12 Definitions.
(&) Annual additions: The sum of the following amtsu

credited to a Participant's Account for the LinigatYear:
(i) Employer contributions;

(i) Employee contributions;

(iii) Forfeitures;

(iv) Amounts allocated, after March 31, 1984, taradividual medical account, as defined in Sectds(l)(2) of the Code, which is part of a
pension or annuity plan maintained by the Empl@yertreated as annual additions to a defined ¢anioin plan. Also amounts derived from
contributions paid or accrued after December 3851th taxable years ending after such date, waiehattributable to post-retirement
medical benefits, allocated to the separate acaanfuankey employee, as defined in Section 419A{d)§3he Code, under a welfare benefit
fund, as defined in Section 419(e) of the Codenta@ed by the Employer are treated as annualiaddito a defined contribution plan; and
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(v) Allocations under a simplified employee pension

For this purpose, any excess amount applied urelgtioBs 4.8(d)

or 4.9(f) in the Limitation Year to reduce Employsmtributions

will be considered annual additions for such Lirtda Year.

(b) Compensation: For purposes of this Section,pemation shall

mean Section 415 safe-harbor compensation. Comji@msadefined as all

of a Participant's wages, salaries, and fees fifepsional services and

other amounts received (without regard to whetherobd an
amount is paid in cash) for personal services #gttendered
in the course of employment with the Employer neimhg

the Plan to the extent that the amounts are inbleda

gross income (including, but not limited to, comsiniss paid
salesmen, compensation for services on the basis of
percentage of profits, commissions on insurancepmas, tips,

bonuses, fringe benefits, and reimbursements har @xpense

allowances under a nonaccountable plan [as desddrnb®ection 1.61-2(c)]),

and excluding the following:

(i) Employer contributions to a plan of deferredngensation which are not includible in the Empldyegoss income for the taxable year in
which contributed, or Employer contributions undesimplified employee pension plan, or any distitns from a plan of deferred

compensation;

(i) Amounts realized from the exercise of a nomlified stock option, or when restricted stock gooperty) held by the Employee either
becomes freely transferable or is no longer sultijeatsubstantial risk of forfeiture;

(iii) Amounts realized from the sale, exchange tiveo disposition of stock acquired under a qualiéock option; and

(iv) Other amounts which received special tax bignedr contributions made by the Employer (whetbrenot under a salary reduction
agreement) towards the purchase of an annuity ibescin Section 403(b) of the Code (whether orthetamounts are actually excludable

from the gross income of the Employee).

For any self-employed individual, compensation will

mean earned income. For purposes of applying thigakions

of this Section, compensation for a Limitation Yeathe
compensation actually paid or includable in gro&®me during

such Limitation Year.
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Notwithstanding the preceding sentence, compemns

for a Participant in a defined contribution planonk
permanently and totally disabled (as defined intiSac

22(e)(3) of the Code) is the compensation suchidizanht
would have received for the Limitation Year if the
Participant had been paid at the rate of compenmsatid
immediately before becoming permanently and totally
disabled; such imputed compensation for the dishble
Participant may be taken into account only if tlaetieipant

is not a highly compensated employee (as defin&kation
414(q) of the Code) and contributions made on befiauch
Participant are nonforfeitable when made.

(c) Defined benefit fraction: A fraction, the nurator

of which is the sum of the Participant's projecedual
benefits under all defined benefit plans (whethenai
terminated) maintained by the Employer, and theodenator of
which is the lesser of one hundred twenty-five patc

(125%) of the dollar limitation determined for thienitation
Year under Sections 415(b) and (d) of the Codenertaundred forty
percent (140%) of the highest average compensatioluding any
adjustments under Section 415(b) of the Code.
Notwithstanding the above, if the Participant wi

participant as of the first day of the first Lintitan

Year beginning after December 31, 1986, in one erendefined
benefit plans maintained by the Employer which were
existence on May 6, 1986, the denominator of ttaistion will
not be less than one hundred twenty-five perce2i¥d) of

the sum of the annual benefits under such planshwthie
Participant had accrued as of the close of theliastation

Year beginning before January 1, 1987, disregardiry



changes in the terms and conditions of the Plaar 8ty 5,
1986. The preceding sentence applies only if tHieeid
benefit plans individually and in the aggregatésfiad

the requirements of Section 415 of the Code for all
Limitation Years beginning before January 1, 1987.

(d) Defined contribution dollar limitation: $30,0@0

if greater, one-fourth of the defined benefit dolla
limitation set forth in Section 415(b)(1) of the d&oas

in effect for the Limitation Year.
(e) Defined contribution fraction: A fract

numerator of which is the sum of the annual add
the Participant's account under all defined contiin
plans (whether or not terminated)
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maintained by the Employer for the current angadr limitation
years (including the annual additions attributabléne

Participant's nondeductible employee contributitonal|

defined benefit plans, whether or not terminated,

maintained by the Employer, and the annual addition

attributable to all welfare benefit funds, indivadu

medical accounts, and simplified employee pensastained

by the Employer), and the denominator of whicthis sum of the
maximum aggregate amounts for the current andrialt jmitation years
of service with the Employer (regardless of whether

defined contribution plan was maintained by the Exyer).

The maximum aggregate amount in any limitation ygdne

lesser of one hundred twenty-five percent (125%hef

dollar limitation determined under Sections 415bjl (d)

of the Code in effect under Section 415(c)(1)(Ajhed Code

or thirty-five percent (35%) of the Participant's

compensation for such year.

If the Employee was a participant as of the enthef

first day of the first Limitation Year beginningtef

December 31, 1986, in one or more defined coninhytlans
maintained by the Employer which were in existeoicéMay 6,

1986, the numerator of this fraction will be adagstf the

sum of this fraction and the defined benefit fractivould

otherwise exceed 1.0 under the terms of this Rlader the
adjustment, an amount equal to the product oft@) t

excess of the sum of the fractions over 1.0, ti(@@she denominator
of this fraction, will be permanently subtractedrfr the numerator of
this fraction. The adjustment is calculated ushgftactions as

they would be computed as of the end of the lasitation Year beginning

before January 1, 1987, and disregarding any clsaingbe



terms and conditions of the Plan made after May 5,
1986, but using the Code Section 415 limitationliapple to
the first Limitation Year beginning on or after Jany 1,
1987.

The annual addition for any Limitation Year begmmi
before January 1, 1987, shall not be recomputéeat all
Employee contributions as annual additions.

(f) Employer: For purposes of this Section, Employe
shall mean the Employer and all members of a cthatto
group of corporations (as defined in Section 414fkhe
Code as modified by Section 415(h)), all commormgtcolled
trades or businesses (as defined in Section 4bé(he
Code as
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modified by Section 415(h)) or affiliated servia®gps (as defined

in Section 414(m) of the Code) of which the Emplogea part, and any
other entity required to be aggregated with the IBygy pursuant to
regulations under Section 414(0) of the Code.

(9) Excess amount: The excess of the Participantisial

additions for the Limitation Year over the maximpermissible amount.
(h) Highest average compensation: The average awsafien for

the three consecutive Years of Service with the IBygr that produces
the highest average. A Year of Service with the Bygr is the twelve (12)
consecutive month period defined in Section 1.28isfPlan.

(i) Limitation year: The calendar year. All quadifl plans

maintained by the Employer must use the same Liimit&/ear. If the
Limitation Year is amended to a different twelv@)tonsecutive
month period, the new Limitation Year must beginaotiate within the
Limitation Year in which the amendment is made.

() Master or prototype plan: A plan the form ofialhis the subject

of a favorable opinion letter from the Internal Reue Service.

(k) Maximum permissible amount: The maximum anraddition that
may be contributed or allocated to a Participalt'sount under

the Plan for any Limitation Year shall not excelee kesser of:

(i) the defined contribution dollar limitation, or

(i) 25 percent of the Participant's compensatmrtlie Limitation Year.
The compensation limitation referred to in (ii) Bha

not apply to any contribution for medical benefitsthin the

meaning of Section 401(h) or Section 419A(f) (2}

Code) which is otherwise treated as an annualiiaddiinder

Section 415(1)(1) or 419A(d)(2) of the Code.

If a short Limitation Year is created because of an

amendment changing the Limitation Year to a différe

twelve (12) consecutive month period, the maximwmpssible



amount will not exceed the defined contributionlaiol

limitation multiplied by the following fraction:
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Number of months in the short Limitati

Year 12
() Projected annual benefit: The annual retirentemtefit (adjusted
to an actuarially equivalent straight life annuftguch benefit is
expressed in a form other than a straight life &grar qualified joint
and survivor annuity) to which the Participant wbbk entitled under the
terms of the Plan assuming:
(i) the Participant will continue employment uritibrmal Retirement Age under the Plan (or curremt, &#dater), and

(i) the Participant's compensation for the curilentitation Year and all other relevant factors dise determine benefits under the Plan will
remain constant for all future Limitation Years.
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SECTION 5
BENEFITS PAYABLE AFTER NORMAL RETIREMENT
5.1 Optional Methods of Payment Available at Ratieat. All sums credited to a Participant's Accalrdll become fully vested
upon attainment of Normal Retirement Age. Upon alctetirement at or
after Normal Retirement Age, a Participant shalébstled to receive
the full amount credited to his Account as of theduétion Date or Interim
Valuation Date immediately preceding the month hichi payment is to be
made, which amount shall be paid to the Participanhe lump
sum: (i) within sixty (60) days after the closetioé Plan Year in
which the Participant retires, or (ii) within six{§0)
days after the distributable amount has been détedn
retroactive to the date in 5.1(i), unless priothe date of his
retirement he elects, in the manner prescribedhéytan Administrator,
any one of the following method or methods:
(a) Payment of the entire amount of the Participant
Account in one lump sum at some future date, riet khan
one year after Normal Retirement Date;
(b) Payment in substantially equal annual, quarterimonthly
installments (including net investment income, gaitoss)
until the value of such Participant's Account ib@axsted.
Unless the Participant elects otherwise, the paympemod
shall not exceed five (5) years. This five (5) ypariod
shall be extended by one (1) year, up to five ¢@ittonal
years, for each $113,980 (or fraction thereof) ol suct
Participant's Account balance exceeds $569,900d(Har
amounts herein are subject to cost of living adjiestts
prescribed by the Secretary of the Treasury); or
(c) Any combination of the foregoing.
Notwithstanding anything contained in this Sectoh, lump

sum, installment or any other benefits may notdid girectly from



the Plan in any form of a life annuity or throudie distribution

of property in any form of a life annuity.
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In addition, if the Participant's spouse is not the

designated beneficiary, the method of distribuselected

must assure that at least fifty percent (50%) efgghesent

value of the amount available for distribution &g

within the life expectancy of the Participant.

All distributions required under this Section shall

be determined and made in accordance with the pegpo

regulations under Section 401(a)(9) of the Code,

including the minimum distribution incidental beitef

requirement of Section 1.401(a)(9)-2 of the propasgulations.

5.2 Manner of Payment Following Commencement offayts. Following the commencement of payments uBdetion
5.1, a Participant and the Plan Administrator rmefywithstanding

the fact that periodic benefits are being paideagdhat

as of any subsequent date the balance creditegtko s

Participant's Account shall be paid to or appliedthe

benefit of the Participant in accordance with athyeo payout

method of Section 5.1.

5.3 Required Beginning Date. The entire interest Barticipant must be distributed or begin
to be distributed no later than the Participarttgiired beginning date,

as defined in Section 6.2(f).

5.4 Determination of Amount to be Distributed E&@ar. If a Participant's interest is to be disttdaliin other than a
single-sum, the following minimum distribution ralshall apply on or

after the required beginning date:

(a) If a Participant's benefit is to be distributecr

(1) a period not extending beyond the life expenyanf

the Participant or the joint life and last survivor

expectancy of the Participant and the Participaetsgnated

beneficiary or (2) a period not extending beyorllife

expectancy of the designated beneficiary, the amoun

required to be distributed for each calendar y



beginning with distributions for the first distritioin
calendar year, must at least equal the quotieai rodxd
by dividing the Participant's benefit by the applite

life expectancy.
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(b) For calendar years beginning before Januatpa9, if
the Participant's spouse is not the designatedficeneg,

the method of distribution selected must assureaha

least fifty percent (50%) of the present valuehaf amount
available for distribution is paid within the life

expectancy of the Participant.

(c) For calendar years beginning after Decembed 388,
the amount to be distributed each year, beginning

with distributions for the first distribution caldar year

shall not be less than the quotient obtained bigdutig the
Participant's benefit by the lesser of (1) the mpple life
expectancy or (2) if the Participant's spouse tgim®
designated beneficiary, the applicable divisor hetieed from
the table set forth in Q&A-4 of Section 1.401(a)®df the
proposed regulations. Distributions after the dedttne
Participant shall be distributed using the appliedife
expectancy in Section 5.4(a) above as the relaligisor
without regard to proposed regulations Section I(&{9)-2.
(d) The minimum distribution required for the Peaigiant's
first distribution calendar year must be made

on or before the Participant's required beginniag dThe
minimum distribution for other calendar years, udihg the
minimum distribution for the distribution calendagar in
which the Participant's required beginning dateuosc

must be made on or before December 31 of thailalision
calendar year.

5.5 Definitions. For purposes of this Section, diefinitions contained in
Section 6.2 shall apply.

5.6 Small Accounts. Any provision of the Plan te ttontrary notwithstanding, the

Administrator shall have the authority to direat gettlement c



any Account having a balance of less than threesdwad five hundred
dollars ($3,500.00) by the payment of one lump sum.
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SECTION 6

BENEFITS PAYABLE IN THE EVENT OF DEATH OR DISABILIT Y
6.1 Death Distribution Provisions. Upon the dedth ®articipant, the following distribution provisis
shall take effect:
(a) If the Participant dies after distribution a$ lor
her interest has begun, the remaining portion ofisu
interest will continue to be distributed at leastapidly
as under the method of distribution being usedrpadhe
Participant's death.
(b) If the Participant dies before distribution of
his or her interest begins, distribution of the
Participant's entire interest shall be completed by
December 31 of the calendar year containing thie fif
anniversary of the Participant's death exceptecettient
that an election is made to receive distributions i
accordance with (i) or (ii) below:
(i) if any portion of the Participant's interespiayable
to a designated beneficiary, distributions may be
made over the life expectancy or over a periocagert
not greater than the life expectancy of the desagha
beneficiary commencing on or before December 3hef
calendar year immediately following the calendaarnyia
which the Participant died;
(ii) if the designated beneficiary is the Particips
surviving spouse, the date distributions are
required to begin in accordance with (i) abovelshal
not be earlier than the later of (1) December 31 of
the calendar year in which the Participant died and
(2) December 31 of the calendar year in which the

Participant would have attained age 70



If the Participant has not made an election purstzan

this Section 6.1(b) by the time of his or her de#ib
Participant's designated beneficiary must electrtbéhod

of distribution no later than the earlier of (1)d@enber 31

of the calendar year in which distributions wougdrequired

to begin under this Section, or (2) December 3thef
calendar year which contains the fifth anniverssrthe date of
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death of the Participant. If the Participant has

no designated beneficiary, or if the designatecbeiary

does not elect a method of distribution, distribotof the
Participant's entire interest must be complete®égember 31

of the calendar year containing the fifth anniveys# the
Participant's death.

(c) For purposes of Section 6.1(b) above, if theiging

spouse dies after the Participant, but before paysrte

such spouse begin, the provisions of Section 6.%(ith the
exception of paragraph (ii) therein, shall be agxphs if

the surviving spouse were the Participant.

(d) For purposes of this Section 6.1, any amouitt {za

a child of the Participant will be treated as ifi#td been

paid to the surviving spouse if the amount becomes

payable to the surviving spouse when the childhreat¢he

age of majority.

(e) For the purposes of this Section 6, distributio

of a Participant's interest is considered to begithe

Participant's required beginning date (or, if Set®.1(c) above

is applicable, the date distribution is requiredégin to

the surviving spouse pursuant to Section 6.1(b)

above). If distribution in the form of an annuityeivocably commences
to the Participant before the required beginnintg da

the date distribution is considered to begin isdhte

distribution actually commences.

6.2 Definitions. For purposes of this Section aedt®n 5, the following
definitions shall apply:

(a) Applicable life expectancy. The life expectancy

(or joint and last survivor expectancy) calculasthg the attained

age of the Participant (or designated beneficiasydpf the participant



(or designated beneficiary's) birthday in the aggille calendar year
reduced by one for each calendar year which hasetbsince the date life
expectancy was first calculated. If life expectargcieing recalculated,
the applicable life expectancy shall be the lifpentancy as so
recalculated. The applicable calendar year shathédirst distribution
calendar year, and if life expectancy is being lmdated such succeeding
calendar year.

(b) Designated beneficiary. The individual who ésidnated as

the beneficiary under the Plan in accordance w&tttisn 401(a)(9) and
the proposed regulations thereunder.
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(c) Distribution calendar year. A calendar yeanftiich

a minimum distribution is required. For distributfobeginning
before the Participant's death, the first distidrutalendar year

is the calendar year immediately preceding thenckeyear which
contains the Participant's required beginning dade distributions
beginning after the Participant's death, the firstribution

calendar year is the calendar year in which digtitims are required
to begin pursuant to this Section 6.1 above.

(d) Life expectancy. Life expectancy and joint dast

survivor expectancy are computed by use of the@gdaeturn multiples
in Tables V and VI of Section 1.72-9 of the incotar regulations.
Unless otherwise elected by the Participant (or

spouse, in the case of distributions describeckirtiGn

6.1(b)(ii) above) by the time distributions areugqd to

begin, life expectancies shall be recalculated alywu

Such election shall be irrevocable as to the Rpatitt

(or spouse) and shall apply to all subsequent y&hes

life expectancy of a nonspouse beneficiary maybeatecalculated.
(e) Participant's benefit.

(i) The Account balance as of the last valuatiote dathe calendar year immediately preceding teidution calendar year (valuation
calendar year) increased by the amount of any iboions or forfeitures allocated to the Accountalpae as of dates in the valuation caler
year after the valuation date and decreased bytdisbns made in the valuation calendar year dftervaluation date

(if) Exception for second distribution calendar yéeor purposes of paragraph (i) above, if anyiporof the minimum distribution for the fir
distribution calendar year is made in the secosttiiution calendar year on or before the requireginning date, the amount of the minin
distribution made in the second distribution cakarykar shall be treated as if it had been madeeiimmediately preceding distribution
calendar year.

(f) Required beginning date.

(i) General rule. The required beginning date Bfaticipant is the first day of April of the calerd/ear following the calendar year in which
the Participant attains age 70 1/2.

(i) Transitional rules. The required beginningalaf a Participant who attains age 70 1/2 befonedey 1, 1988, shall be determined in
accordance with (A) or (B) below:
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(A) Non-5-percent owners. The required beginninge dd a Participant who is not a 5 percent ownéhésfirst day of April of the calendar
year following the calendar year in which the latéretirement or attainment of age 70 1/2 occ

(B) 5-percent owners. The required beginning daseRarticipant who is a 5-percent owner during yegr beginning after December 31,
1979, is the first day of April following the latef:

(1) the calendar year in which the Participantiastage 70 1/2, or

(2) the earlier of the calendar year with or withihich ends the Plan Year in which the Particigsdomes a percent owner, or the calenc
year in which the Participant retire

The required beginning date of a Participant whuoisa 5-percent owner who attains age 70 1/2 duri88 and who has not retired as of
January 1, 1989, is April 1, 1990.

(iiif) 5-percent owner. A Participant is treatedsals percent owner for purposes of this SectiondhsParticipant is a 5-percent owner as
defined in Section 416(i) of the Code (determineddcordance with Section 416 but without regardtiether the Plan is top-heavy) at any
time during the Plan Year ending with or within teendar year in which such owner attains age/B®rany subsequent Plan Year.

(iv) Once distributions have begun to a 5-percevrter under this Section, they must continue toibeiduted, even if the Participant ceases
to be a

5-percent owner in a subsequenty ear.

6.3 Designation of Beneficiary.

A Participant at the time he joins the Plan shall

designate a beneficiary or beneficiaries to rectieesums
credited to his Account in the event of his death,

which designation may be changed by the Particifram time
to time. To be effective, the original designatain
beneficiaries and any subsequent change mustwasting on
the form provided for that purpose by the Plan Aastrator.

6.4 Failure to Designate a Beneficiary or Seleldteahod of Payment
In the event that no beneficiary is properly deatgd

or in the event that a beneficiary designated ky th
Participant predeceased the Participant and no new
designation of beneficiary is made, the Plan Adstiator, in
its discretion, may direct the Trustee to make paynof

all sums to which the deceased Participant isledtib
either:
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(a) any one or more of the next of kin (includihg t

surviving spouse) of the Participant and in such

proportions as the Plan Administrator may deterrmame

(b) the legal representative or representativebef

estate of the last to die of the Participant or his

beneficiary.

6.5 Disability of a Participant. In the event oétBisability of a Participant prior
to attaining Normal Retirement Age, such Partictpan

shall be entitled to receive the entire amountiteddo

his Account. Payment shall begin not later thansikieth

(60th) day after the close of the Plan Year in Whioe
Administrator receives proof of the Participant's

Disability, and shall be made in accordance with afn

the methods provided in Section 5, as selectetidy t
Participant.

6.6 Transitional Rule. Notwithstanding the othejuigements of this
Section, distribution on behalf of any Employee]uiding

a 5-percent owner, may be made in accordance Wit a

the following requirements (regardless of when such
distribution commences):

(a) The distribution by the Plan is one which wontd

have disqualified such Plan under Section 401 (af®e

Code as in effect prior to amendment by the DeRe&itluction
Act of 1984.

(b) The distribution is in accordance with a metldistribution
designated by the Employee whose interest in the BI

being distributed or, if the Employee is deceabgda
beneficiary of such Employee.

(c) Such designation was in writing, was signedHzyEmployee

or the beneficiary, and was made before Januat984.



(d) The Employee had accrued a benefit under the g of

December 31, 1983.
(e) The method of distribution designated by thepleiyee
or the beneficiary specifies the time at whichritsttion

will commence, the period over which distributionid be
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made, and in the case of any distribution uporttimployee's
death, the beneficiaries of the Employee listedrier of
priority.

A distribution upon death will not be covered bisth
transitional rule unless the information in theigeation
contains the required information described aboitle mspect to the
distributions to be made upon the death of the Eyga.

For any distribution which commences before Janaary
1984, but continues after December 31, 1983, the
Employee, or the beneficiary to whom such distiiruts
being made, will be presumed to have designatecht#tbod of
distribution under which the distribution is beimgde if the
method of distribution was specified in writing and

the distribution satisfies the requirements ina@j (e)

above.

If a designation is revoked any subsequent diginhu

must satisfy the requirements of Section 401(a){e

Code and the proposed regulations thereunder. If a
designation is revoked subsequent to the datehllisons

are required to begin, the Plan must distributéhieyend

of the calendar year following the calendar yeawlich the
revocation occurs the total amount not yet disteduvhich
would have been required to have been distributesétisfy Section
401(a)(9) of the Code and the proposed regulations
thereunder, but for the Section 242(b)(2) electteor.
calendar years beginning after December 31, 198# s
distributions must meet the minimum distributionidental
benefit requirements in Section 1.401(a)(9)-2 ef th
proposed regulations. Any changes in the designatith be

considered to be a revocation of the designatianweéver, the



mere substitution or addition of another benefici@ne not
named in the designation) under the designationetibe
considered to be a revocation of the designatioihgrsg as

such substitution or addition does not alter thiéopleover

which distributions are to be made under the dedign,

directly or indirectly (for example, by alteringetinelevant
measuring life). In the case in which an amoutassferred

or rolled over from one plan to another plan, thles in Q&A J-2
and Q&A J-3 shall apply.
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6.7 Location of Participant or Beneficiary Unknovimthe event that all, or any portion, of the digition payable
to a Participant or his Beneficiary hereunder slalthe expiration of

five (5) years after it shall become payable, remaipaid solely by

reason of the inability of the Plan Administratafter sending a

certified letter, return receipt requested, told#st known address,

and after further diligent effort, to ascertain thieereabouts of

such Participant or his Beneficiary, the amoundistributable shall

be allocated in the same manner as a forfeitumsupnt to this Agreement.

If an amount is forfeited pursuant to this Sectuch amount will be

reinstated if a claim is made by the Participarthemeficiary.
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SECTION 7
BENEFITS PAYABLE UPON BREAK IN SERVICE OR EMPLOYMEN T TERMINATION
7.1 Vesting Schedule. Any Participant who incuBr@ak in Service during a vesting
computation period for reasons other than hiseetant, death or disability
shall be entitled to receive at the time and inrttaner described
hereinafter that percentage of the amount crediténls Account as of
the Valuation Date or Interim Valuation Date codwent with or immediately
preceding the Break in Service, determined asviallo
(a) A Regular Account shall be vested in accordavitie the

following schedule:

YEARS OF SERVICE VESTED PERCENTAGE
less than 5 0
5 or more 100

(b) A Rollover Account shall be fully vested at tthes.

Notwithstanding the above provisions of this Setfial, &

Participant's vested interest shall not be less ithaas before this

amendment and restatement. Also, notwithstandiegbiove vesting schedule,
an Employee's right to his or her Account balascaaoinforfeitable upon the
attainment of Normal Retirement Age.

7.2 Distribution.
(a) If an Employee terminates service, and theevafithe Employee's

vested Account balance derived from Employer anglByee contributions
is not greater than $3,500, the Employee will reee distribution

of the value of the entire vested portion of sudtdunt

balance and the nonvested portion will be treatea frfeiture.

For purposes of this Section, if the value of armpleiyee's vested Account
balance is zero, the Employee shall be deemedvie feaeived a
distribution of such vested Account balance. A igant's vested
Account balance shall not include accumulated di#tolecemployee
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contributions within the meaning of Section 72(d)i of the Code for
Plan Years beginning prior to January 1, 1989.

(b) If an Employee terminates service, and eléstaccordance

with the requirements of this Section 7, to recéhevalue of the
Employee's vested Account balance, the nonvestebpavill be treated as
a forfeiture. If the Employee elects to have diittéd less than the
entire vested portion of the Account balance derivem Employer
contributions, the part of the nonvested porticat thill be treated as
a forfeiture is the total nonvested portion muigglby a fraction,

the numerator of which is the amount of the disitiin

attributable to Employer contributions and the demator of which is
the total value of the vested Employer derived Artdalance.

(c) If an Employee receives or is deemed to receive

a distribution pursuant to this Section and the Byge

resumes employment covered under this Plan, the

Employee's Employer derived Account balance wiltésored

to the amount on the date of distribution if theftoyee

repays to the Plan the full amount of the distiirut

attributable to Employer contributions before thaglier of

five (5) years after the first date on which the

Participant is subsequently reemployed by the Eygploor

the date the Participant incurs five (5) conseeutive-

year Breaks in Service following the date of th&tribution.

If an Employee is deemed to receive a distribupiorsuant

to this Section, and the Employee resumes employoteered

under this Plan before the date the Participantrfive

(5) consecutive one-year Breaks in Service, upen th
reemployment of such Employee, the Employer derfvecbunt
balance of the Employee will be restored to the @mon the

date of such deemed distributic



In the event restoration is required under this
Section 7.2(c), the sources of restoration, incttaker
listed, shall be:

(i) Forfeitures. To the extent used for restoratibiey shall not be reallocated, or used to redlied=mployer contribution, as normally
provided in Section 4.3.

(i) Employer contribution. Notwithstanding SectiBri, the Employer shall make any contribution fezglifor restoration.
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Such restoration shall be made for the year in

which repayment occurs within the time prescribgdiv,
including extensions of time, for the filing of the
Employer's Federal income tax return for such year.

For purposes of applying the limitations of Code
Sections 415(c) and (e), and Section 4.8 and 4.9 of

this Plan, the repayment by the Participant anddhtoration
provided for above shall not be treated as anrdditians.

7.3 Restrictions on Immediate Distributions.
(@) If the value of a Participant's vested Account

balance derived from Employer and Employee cortiidig
exceeds (or at the time of any prior distribution
exceeded) $3,500, and the Account balance is inateddi
distributable, the Participant must consent to any
distribution of such Account balance.The Plan Adsimtor
shall notify the Participant of the right to defaty distribution
until the Participant's Account balance is no lange
immediately distributable. Such notification shalllude a
general description of the material features, and a
explanation of the relative values of, the optidieams of
benefit available under the Plan in a manner traatldy
satisfy the notice requirements of Section 417jag8d
shall be provided no less than 30 days and no more
than 90 days prior to the annuity starting datewélieer,
distribution may commence less than 30 days dfeer t
notice described in the preceding sentence is given
provided the distribution is one to which Sections
401(a)(11) and 417 of the Code do not apply, tlam PI
Administrator clearly informs the Participant thla¢

Participant has a right to a period of at leasti&@s



after receiving the notice to consider the decisibn

whether or not to elect a distribution (and, if bgable, a particular
distribution option), and the Participant, afteceiing the notice,
affirmatively elects a distribution.

(b) The consent of the Participant shall not beiiregl to the

extent that a distribution is required to satisgc®on 401(a)(9) or

Section 415 of the Code. In addition, upon termdamadf this Plan if

the Plan does not offer an annuity option (purctidsam a commercial
provider) and if the Employer or any entity withire same controlled group
as the Employer does not maintain another defined
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contribution plan (other than an employee stock enship

plan as defined in Section 4975(e)(7) of the Cotiha),

Participant's Account balance will, without the

Participant's consent, be distributed to the Fpgit. However,

if any entity within the same controlled group las Employer
maintains another defined contribution plan (othan an
employee stock ownership plan as defined in Seet@itb

(e)(7) of the Code) then the Participant's account

balance will be transferred, without the Particifgn

consent, to the other plan if the Participant dussconsent

to an immediate distribution.

(c) An Account balance is immediately distributaiblany

part of the Account balance could be distributethto

Participant (or surviving spouse) before the Piaict

attains (or would have attained if not deceased) th

later of Normal Retirement Age or age 62.

(d) For purposes of determining the applicability o

the foregoing consent requirements to distributimasle

before the first day of the first Plan Year begmafter

December 31, 1988, the Participant's vested Acdoaliaince

shall not include amounts attributable to accunadlateductible employee
contributions within the meaning of Section 72(d)B of the Code.
7.4 Payment of Account Balance. Unless the Paditiplects otherwise, distribution of benefits will
begin no later than the 60th day after the late#t@close of the
Plan Year in which:

(a) the Participant attains age 65 (or Normal Retent

Age, if earlier);

(b) occurs the 10th anniversary of the year in Whie

Participant commenced participation in the Plan; or

(c) the Participant terminates service with the Exygr.



Notwithstanding the foregoing, the failure of atiRgpant

to consent to a distribution while a benefit is igdiately

distributable, within the meaning of Section 7.3taf Plan,

shall be deemed to be an election to defer commeece

of payment of any benefit sufficient to satisfystiection.

7.5 Treatment of Accounts in Pay Status. If payment¢ to be made under Section 5.1(b) or
(c), at the election of the Plan Administrator:
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(a) The Participant's Account shall continue torshia
the annual and interim valuations of the trust fand

in the adjustment of the accounts for investmecine,
gains or losses as provided in Sections 4.4 and#.5
(b) The Plan Administrator may instruct the trugtee
segregate the Participant's Account which shaii thee
separately valued and adjusted each year to reflect
actual income derived thereon and any distributroasle
therefrom under this Plan.

7.6 Direct Rollovers
(a) This Section applies to distributions made pafter

January 1, 1993. Notwithstanding any provisionhef Plan
to the contrary that would otherwise limit distriba's
election under this Section, a distributee maytekdtc
the time and in the manner prescribed by the Plan
Administrator, to have any portion of an eligibtdlover
distribution that is equal to at least

$500 paid directly to an eligible retirement plaesified
by the distributee in a direct rollover. The distriee may
select only one (1) eligible retirement plan to etha
direct rollover may be made.

(b) Definitions

(i) Eligible rollover distribution: An eligible rébver distribution is any distribution of all oraportion of the balance to the credit of the
distributee, except that an eligible rollover dmttion does not include: any distribution thabige of a series of substantially equal periodic
payments (not less frequently than annually) madéhfe life (or life expectancy) of the distributeiethe joint lives (or joint life expectancies)
of the distributee and the distributee's designbateteficiary, or for a specified period of ten year more; any distribution to the extent such
distribution is required under Section 401(a)(9h& Code; the portion of any other distributioattts not includible in gross income
(determined without regard to the exclusion forumatealized appreciation with respect to emplogeusities); and any other distribution(s)
that is reasonably expected to total less than $20idg a year.

(i) Eligible retirement plan: An eligible retiremeplan is an individual retirement account desaalin Section 408(a) of the Code, an
individual retirement annuity described in Sect#®8(b) of the Code, an annuity plan described ttiGe 403(a) of the Code, or a qualified
plan described in Section 401(a) of the Code,dbaépts the distributee’s eligible rollover disitibn. However, in the case
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of an eligible
rollover distribution to the surviving spouse, digible retirement plan is an individual retiremexicount or individual retirement annuity.

(iii) Distributee: A distributee includes an Empémyor former Employee. In addition, the Employee'®ormer Employee's surviving spouse
and the Employee's or former Employee's spouserordr spouse who is the alternate payee underldiegi@omestic relations order, as
defined in Section 414(p) of the Code, are disteba with regard to the interest of the spousemnér spouse.

(iv) Direct rollover: A direct rollover is a paymehy the Plan to the eligible retirement plan sfiediby the distributee.
7.7 Amendment of Vesting Schedule. If the Plan&iag schedule is amended, or the
Plan is amended in any way that directly or indlyec

affects the computation of the Participant's ndieitable
percentage or if the Plan is deemed amended by an
automatic change to or from a top-heavy vestingdule,
each Participant with at least three (3) Yearsasf/iBe

with the Employer may elect, within a

reasonable period after the adoption of the amentiore
change, to have the nonforfeitable percentage ctedpu
under the Plan without regard to such amendmechange.
For Participants who do not have at least one ()rtof
Service in any Plan Year beginning after Decemiier1988,
the preceding sentence shall be applied by subistjttfive (5)
Years of Service" for "three (3) Years of Serviediere

such language appears.

The period during which the election may be made

shall commence with the date the amendment is adapt
deemed to be made and shall end on the latest of:

(a) 60 days after the amendment is adopted;

(b) 60 days after the amendment becomes effeaive;

(c) 60 days after the Participant is issued writtetice

of the amendment by the Employer or Plan Administra
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SECTION 8
FORM OF DISTRIBUTION
8.1 Payment in Shares or Cash. Any distributiordeutsections 5, 6, and 7 shall be
made by the Trustee by distributing whole shares of
Company Stock, as determined by the Trustee, ahtrket
value of such shares on a national securities exghar a
national quotation system, with the value of amagcfional
shares paid in cash.
The Trustee may, with the consent of the Partidipan
if the Participant is deceased, his beneficiarykena
distributions under Sections 5, 6 and 7 in casle. Th
amount of cash to be distributed to a Participanshares
actually allocated to his Account shall be deteedin
based on the market value of the shares of Comptotk
as of the trading date immediately preceding the
distribution.
8.2 Dividends. Cash dividends on shares of Com&iogk allocated
to Participants' Accounts may be paid to Partidipan
currently, or at such time as payment is othendise under
Sections 5, 6, and 7, as determined in the soteatien of
the Plan Administrator, exercised in a uniform aoddiscriminatory manner.
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SECTION 9
MERGER OR CONSOLIDATION
9.1 Merger or Consolidation. In the event of a neeiy consolidation of this Plan
with any other plan, or in the event of a transfier
assets or liabilities of this Plan to any othempkaach
Participant in the Plan will receive a benefit
immediately after the merger, consolidation, onsfar (as
if the Plan then terminated) which is at least étushe
benefit the Participant would have been entitled to
immediately before such merger, consolidationyamgfer
(as if the Plan had then terminated).
9.2 Merger Accounts. In the event any other plandfers its assets to this
Plan or merges with this Plan, this Plan beingstimwiving
plan, the Plan Administrator, or if the Plan Adnsinator
so determines, the Trustee, shall create a "Méekgeount"
for each Participant whose accounts are transfeéored
this Plan. A Participant's Merger Account shalpiaéd
to the Participant or his beneficiaries in accomdan
with Sections 5, 6, 7 and 8. Merger Accounts shall
participate in the earnings and losses in the amdlin
forfeitures and Employer contributions in the samenner as
Regular Accounts.

9.3 Merger Agreement or Agreement Relating to Tiemsf Assets.
Upon instructions of the Plan Administrator, theiStee

shall enter into a merger agreement with any qgtlkeer or
shall enter into an agreement respecting the teasf
assets of this Plan to another plan or from angrgdhan to
this Plan; however, if this Plan is a profit-shgrjglan
which does not provide for a life annuity form of

payment to Participants, the Plan Administratotlsia enter intc



any agreement for the transfer of assets from anqian

to this Plan if the proposed transferor plan igfinegd benefit plan,

money purchase pension plan (including a targegfitgulan), stock bonus,
or profit sharing plan which would otherwise prowifibr a life

annuity form of payment to the participants in sp&n.
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SECTION 10
CLAIMS PROCEDURE

10.1 Filing of a Claim for Benefits.
(a) Every Participant and beneficiary (the claimavtio

thinks he is entitled to a benefit under the Plawlao is

not satisfied that the correct benefit is beinglpsdiall

have the right to file a claim for such benefitay time.
(b) Such claim must be filed in writing with the

Plan Administrator. The claim shall set forth threwgnds on
which it is based, but no particular form of writtelaim is
required.

10.2 Notification to Claimant of Decision.
(&) The Plan Administrator shall furnish noticeitef

decision (to grant the claim or to deny it in whoten part)
to the claimant within sixty (60) days after thaiot is
filed. If the Plan Administrator fails to give nod within
sixty (60) days after the claim is filed, it shiaél
considered wholly denied.

(b) If the claim is denied in whole or in part, thetice

of denial by the Plan Administrator to the claimahall
set forth in writing in a manner calculated to Imelerstood
by the claimant:

(i) The specific reason or reasons for the denial,

(i) Specific reference to pertinent plan provisam which the denial is based;

(iii) A description of any additional material arformation necessary for the claimant to perfeetdlaim and an explanation of why such
material or information is necessary; and

(iv) An explanation of the Plan's claim review pedare as set forth in Section 10.3.

10.3 Review Procedure.
(a) A claimant may appeal the denial of a claim,

including a claim considered denied, to the Plamistrator
for a full and fair review of the claim.
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(b) A request for review of a denied claim must be
made in writing to the Plan Administrator withirxtsi (60)
days after the date of the notice denying the claim
within sixty (60) days after the date on which tteim is
considered denied.

(c) The claimant or his authorized representathadls
have the right, during the review procedure, toeenall
pertinent documents and to submit issues and cotsnren
writing to the Plan Administrator.

10.4 Decision on Review.
(a) A decision on review shall be made promptlythsy

Plan Administrator and not later than sixty (60yslafter
it receives the request for review.

(b) The decision on review shall be in writing and
shall include specific reasons for the decisiorittem

in a manner calculated to be understood by thenelaf
and specific references to pertinent Plan provisiam
which the decision is based.

10.5 Agent for Service of Process. In any actioairzg} the Plan or Trust, the
Plan Administrator, whose address is 100 Centurk Pa
Drive, Monroe, Louisiana 71203, shall be the adent
service of process of the Plan and Trust.
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SECTION 11
ADOPTION BY OTHER COMPANIES
11.1 Rights of Other Companies to Participate. Ather corporation, association, joint venture, pietprship
or partnership (hereinafter called adopting comgsininay adopt the
terms of this Plan by a resolution of the Boar@®oEctors of such
entity in the form specified by the Plan Administra provided that
the Board of Directors of the Employer and the PAdministrator
both approve such participation. Unless otherwiseided in the Plan
or in a separate written agreement, all subsidiarféehe Employer shall
be deemed to be adopting companies participatitigeiiPlan.
A newly formed subsidiary, or a subsidiary acquiogdhe
Employer, shall be deemed to be an adopting company
of the date of formation or acquisition, as theecamy be,
unless otherwise provided in the Plan or in a sepasritten agreement.
11.2 Control of Plan by the Employer. The admimiste powers and control of the Employer as pradide
in the Plan, shall not be deemed diminished urtePlan by reason of
participation of adopting companies in the Plam simch administrative
powers and control specifically granted hereirh Employer with respect
to the appointment of the Plan Administrator andsteée and other matters
shall apply only with respect to the Employer. Rian Administrator,
under the control of the Employer, shall also leRhan
Administrator for the adopting companies.
11.3 Allocations of Contributions and Forfeitur&@ge amounts forfeited by Employees of the Employer
and adopting companies shall be allocated acrarpaoy
lines in accordance with the provisions of Sectiérss
hereof to all Participants who were Employees of th
Employer and applicable adopting companies dutiegRtian
Year in which such forfeitures occurred and thetgbutions
made by the Employer and each adopting company tehal

allocated across company lines in accordance Wwé



provisions of Section 4.2 hereof to Participant®wlere
Employees of the Employer and applicable adoptorgmanies

during the Plan Year for which
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each contribution is made. One member of an a#ifiagroup may
make contributions on behalf of another membeuohs

group in accordance with Regulations Section 14040, as
amended.

11.4 Withdrawal of Employer or Adopting Compani€ke Employer or adopting company may withdraw gt an
time without affecting the others in the Plan. Such

withdrawal may be accompanied by such amendmetkgto
Plan as the withdrawing Employer or adopting comypstrall
deem proper to continue a plan for its Employepsisge and
distinct from this Plan, but, if such withdrawingrty does

not provide for the continuance of a separate fuaits
Employees, such withdrawal shall constitute

a termination of this Plan with respect to thathditawing

party. The Employer may in its absolute discretemminate

any adopting company's participation at any timghawal
from the Plan by any party shall not affect thetoared

operation of the Plan with respect to the othetigipating

parties.

11.5 Amendment of Plan. The participation in thenRbf adopting companies shall
not limit the power of the Employer under Trust t8at4.1;
provided, however, that the Employer shall delivetice of

each amendment to the Plan to each adopting convpidmn
thirty (30) days of such amendment. Amendmentsby t
Employer shall be binding upon all adopting compario the
extent accepted by such adopting companies. Acceptay

each such company shall be presumed unless theoen@nd
Trustee are given written notice of refusal to atce

within sixty (60) days after the date of the ameadin

The Employer and each adopting company may

modify the provisions of the Plan as it pertainf/da its



own Employees by the adoption of an amendmentgo th
Plan specifying such modifications which shall pertonly

to its Employees except to the extent that Employer
amendments are presumed accepted by the adoptimgaodes,
and shall not affect the continued operation ofRten with

respect to any other party.
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11.6 Termination of One or More Parties. The Play iime terminated by all parties at any time
in the manner described in Trust Section 4.2, erptrt of

each party. The Plan may be terminated in the nranne

described above with respect to one, but lessdlidhe

parties hereto and the Plan continued for the neimgi

parties.

11.7 Reference to Employer in Plan. Except as gealin this Section 11 and unless the
context indicates otherwise, references to "Emploiye

this Plan shall mean the Employer and all adoptmgpanies.
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SECTION 12
PROVISIONS RELATING TO PARTICIPANTS

12.1 Information Required of Participants. EachtiBigiant shall furnish to the Plan Administratocku
information as the Plan Administrator shall deeroassary
and desirable for purposes of administering tha.Pla
Any notice or information which, according to the
provisions of the Plan, must be filed with the Plan
Administrator shall be deemed so filed if addressetiO0
Century Park Drive, Monroe, Louisiana 71203, arldezi

delivered in person or mailed to such address, pos tage fully

paid.
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SECTION 13

PLAN ADMINISTRATOR
13.1 Administration by Plan Administrator. This Rlshall be administered by a Committee, which dbell
the "Plan Administrator" and "named fiduciary."

13.2 Appointment of Committee.

The Board of Directors of the Employer shall fix tre
number of persons to be members of the Committaetw
number shall always be an odd number) and shatliapp
persons from among the officers and EmployeeseEtmployer to serve
as members of the Committee. The Committee sha# ha
complete control of the administration of the Plglembers
of the Committee shall serve without remuneratmmsb
long as it is mutually agreeable to them and toBhmeployer
but they shall be reimbursed for all expenses mclby
them in the performance of their duties. Any membay
resign by delivering his written resignation to thaployer
and to the other members of the committee. The dBohr
Directors of the Employer may remove or replace meynber of
the Committee, or fill any vacancy, no matter how
created, by notifying the member concerned anather
members of the Committee in writing.
13.3 Majority Action. Action taken by a majority tife members of the
Committee shall, to the extent lawful, be bindimmpo
the Employees, Participants, and all persons ctajrany
right under the Plan through any Employee or Padit.
The Committee may act by vote, at a meeting, avriting,
without a meeting. Any act of the Committee shallsifficiently
evidenced if certified to by any two members thémrdoy any person
not a member of the Committee but who is designatedriting, as

the Secretary of the Committee by a majority therac



member of the Committee who is a Participant shallvote
on any question relating specifically to himsetfdan the

event the remaining members of the
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Committee are unable to agree to a determinaticucti question,
another person shall be selected by the Board refcRirs of the
Employer for the purpose of making such determamati

13.4 Powers of the Plan Administrator.

The Committee as Plan Administrator shall have the
following powers:
(a) To make rules and regulations for the admiatigtn of
the Plan which are not inconsistent with the teamd
provisions hereof;
(b) To construe all terms, provisions, conditiond a
limitations of this Plan;
(c) To correct any defect or supply any omission or
reconcile any inconsistency that may appear irPiaa, in
such manner and to such extent as it shall deedéxqt to
carry this Plan into effect for the greatest banefi
of all interested parties;
(d) To select, employ and compensate from timéne such
consultants, actuaries, accounts, attorneys, drat ot
agents and Employees as the Plan Administratordaagn
necessary or advisable in the proper and efficient
administration of this Plan and Trust to carry out
nonfiduciary and fiduciary responsibilities (othkan
trustee responsibilities as defined in Section €3]
of ERISA);
(e) To determine all questions relating to theibiligy
of Employees to become Participants, and to detexithie
amount of compensation upon which the allocatioaaath
Participant shall be calculated;
(f) To make all determination and computations erning

the benefits, credits and debits to which



Participant or beneficiary is entitled under tharP|

(9) To determine all questions relating to the
administration of this Plan and Trust (1) when

differences of opinion arise between the Emplotfes,
Trustee, a Participant, or any of them, and (2)neher it

is deemed advisable to determine such questionsiar to
promote the uniform administration of the Plantfoe greatest

benefit of all parties concerned;
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(h) To appoint any Employee of the Employer toaesct
secretary for the Plan Administrator, and to atitteor

the secretary so appointed to act for the Plan
Administrator in all routine matters connected wtib
administration of the Plan;

(i) To determine whether a Participant is disatitedhe
purposes of Section 6.5 hereof;

()) To appoint an investment manager or managers (a
defined in Section 3(38) of ERISA) to manage (idahg the
power to acquire and dispose of) all or any pathef
assets of the Plan; and

(k) To provide for the allocation of fiduciary rempsibilities
(other than trustee responsibilities as define8antion
405(c)(3) of ERISA). Actions dealing with fiduciary
responsibilities shall be taken in writing and gegformance
of agents, counsel, and fiduciaries to whom fidrycia
responsibilities have been delegated shall be

reviewed periodically.

The foregoing list of express powers is not intehtte

be either complete or conclusive, but the Plan Adstriator
shall, in addition, have such powers as it mayoeakly
determine to be necessary to the performance dtities
under the Plan and Trust. The decision or judgroétite
Plan Administrator on any question arising in cartios
with the exercise of any of its powers or any nraife

the Plan administration or the determination ofdfs shall
be final, binding and conclusive upon all partieaeerned.
13.5 Duties of the Plan Administrator. The Comneités Plan Administrator shall, as a part of
its general duty to supervise and administer tha:PI

(a) Establish and maintain the Accounts descrilerdih



and direct the maintenance of such other records an
the preparation of such forms as are requirediier t
efficient administration of the Plan;

(b) Give the Trustee specific directions in writimg
respect to:
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(i) The making of distribution payments, giving th@mes of the payees, the amounts to be paid ertirh or times when payments shall be
made; and

(i) The making of any other payments which theskee is not by the terms of the trust agreemetioaized to make without a direction in
writing by the Plan Administrator; and

(c) Prepare an annual report, as of the end dPlie Year.

13.6 Expenses. The Employer shall reimburse trst frnd for all
expenses (other than normal brokerage charges \ahéch

included in the cost of securities purchased orgdthto

proceeds in the case of sales) incurred in the

administration of the Plan under Trust Section 1.5,

including the expenses and fees of the Trusteeptthat any

such expenses not so reimbursed by the Employ#t&hpaid from the
trust fund.

56



SECTION 14
ROLLOVERS
14.1 Rollover Contributions. If the Plan Adminigtrainstructs the Trustee in writing
to accept Rollover Contributions, any Employee gha
Participant or who will become a Participant ifdenpletes a
Year of Service in an Eligibility Computation Period
may make a Rollover Contribution at any time. Thesiee
shall credit the fair market value of any Rollo@antribution
to a Rollover Account of the contributing Partiaipas of the date
the Rollover Contribution is made. A Rollover Acabshall
be fully vested and shall be paid to the Partidian
his beneficiaries in accordance with Section &, &nd
8. Rollover Accounts shall participate in the eagsi and
losses of the Trust Fund, but not in forfeitureg&orployer
contributions.
14.2 Definition of Rollover Contribution. The terfRollover Contribution is defined as the contribuatiof
a Rollover Amount as defined in Section 14.3 toThegstee on or
before the sixtieth (60th) day immediately followithe day the
contributing Participant receives the Rollover Ambu
14.3 Definition of Rollover Amount. The term RollevAmount is defined as:
(a) the amount distributed to the Participant isa$éted
to the Plan no later than the sixtieth day aftehsu
distribution was received by the Participant;
(b) the amount distributed is not one of a serfes o
substantially equal periodic payments made fotifbeor
life expectancy) of the Participant or the joivels (or
joint life expectancies) of the Participant and
Participant's designated beneficiary, or for a sigec
period of ten years or more;

(c) the amount distributed is not required unded€



Section 401(a)(9);
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(d) if the amount distributed included propertytsuc

property is rolled over, or if sold the proceedsuth

property may be rolled over;

(e) the amount distributed is includible in grassome
(determined without regard to the exclusion for net
unrealized appreciation with respect to employeustes).

In addition, if the Plan Administrator so instruthe Trustee

in writing, the Plan will accept any eligible roller distribution
(as defined in Section 7.6) directly to the Plan.

Rollover Amounts which relate to distributions prio

January 1, 1993, must be made in accordance witlgpphs (a)
through (e) and additionally meet the requiremefisaragraph (f):
(f) The distribution from the qualified plan consted

the Participant's entire interest in such Planwsas

distributed within one taxable year to the Partcip

(i) on account of separation from service, a Plamination, or in the case of a profit-sharingtoick bonus plan, a complete discontinuance
of contributions under such plan within the mearoh@ode Section
402(a)(6)(A), or

(i) in one or more distibutions which constitutg@alified lump sum distribution within the meaniofCode Section 402(e)(4)(A),
determined without reference to subparagraphsiiB)H).

14.4 Conduit Rollovers. Rollover Contribution mdgabe made through an individual
retirement account (IRA) qualified under Code Setd08
where the IRA was used as a conduit from a qudliian,
the Rollover Contribution is made in accordancéilite
rules provided under paragraphs (a) through (e}laad
Rollover Contribution does not include any reguRA
contributions, or earnings thereon, which the Egdint may
have made to the IRA. Rollover Contributions, whielate to
distributions prior to January 1, 1993, may be made
through an IRA in accordance with paragraphs (ajutph (f)
and additional requirements as provided in theipres/

sentence. The Trustee shall not be held resporfsib



determining the taxfree status of any Rollover @bation

made under this Plan.
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SECTION 15
TRADES OR BUSINESSES UNDER COMMON CONTROL
15.1 Definitions. All employees of all corporationkich are members
of a controlled groups of corporations (as defime8ection
414(b) of the Code) and all employees of all tramfelsusinesses
(whether or not incorporated) which are under comicantrol
(as defined in Section 414(c) of the Code) wiltitzated
as employed by a single employer.
Such other trades or businesses in a group with the
Employer are hereinafter called "Associated Empidye
The term "transferred participant” means an Empmayfethe Employer
who was a Patrticipant in this Plan and who is eygado
by an Associated Employer after his services with t
Employer are terminated.
In addition to the foregoing, Hours of Service will
also be credited for any individual required un8ection
414(m) or 414(n) of the Code to be considered apl@yee
of any employer aggregated under Section 414(h)ofdm)
or the Code.
Any Leased Employee as defined in Section 1.1&aluding any
Leased Employee described in Section 1.17(b), Seaiteated
as an employee of the recipient employer.
15.2 Allocation. No Employee shall be credited vdtty compensation
for a year under Section 4.2 of this Plan excef wi
respect to compensation actually paid to him by the
Employer or accrued by the Employer with respedtiho.
15.3 Participation and Vesting. All of an Emplogegérvice with an Associated
Employer shall be counted as service with the Egggléor
all purposes of this Plan, except as otherwiseigeavin

the Plan or in a separate written agreen



59



15.4 Vesting and Distributions. In determining wiesta transferred participant
incurs a Break in Service under this Plan, hisiserwith

the Employer shall be combined with his servicehvain

Associated Employer. In determining whether a tiemesd

participant subsequently incurs a Break in Serviith

the Employer for vesting and distribution purpoges,Hours of Service

with Associated Employers shall be counted.
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SECTION 16
TOP HEAVY PLAN RULES
16.1 Key Employee. Any Employee or former Employaed the beneficiaries
of such Employee) who at any time during the detieation
period was an officer of the Employer if such indial's annual
compensation exceeds fifty percent (50%) of théadol
limitation under Section 415(b)(1)(A) of the Cod@, owner
(or considered an owner under Section 318 of thdelLof one
of the ten largest interests in the Employer ifrsuc
individual's compensation exceeds one hundred pe(t60%)
of the dollar limitation under Section 415(c)(1)(&f)the
Code, a five percent (5%) owner of the Employer one
percent (1%) owner of the Employer who has an dnnua
compensation of more than $150,000. Annual compiemsa
means compensation as defined in Section 415(a) (B
Code, but including amounts contributed by the Eyet
pursuant to a salary reduction agreement which are
excludable from the Employee's gross income undetiéh
125, Section 402(e)(3), Section 402(h)(1)(B) ortidec
403(b) of the Code. The determination period isRfen
Year containing the determination date and the (éur
preceding Plan Years.
The determination of who is a Key Employee willhade in accordance
with Section 416(i)(1) of the Code and the reguoladithereunder.

16.2 Non-Key Employee.
Any Employee who is not a Key Employee.

16.3 Super Top Heavy Plan. For any Plan Year bégjnafter December 31, 1983,
this Plan is a Super Top Heavy Plan if any of tiieofving
conditions exists:

(@) If the top heavy ratio for this Plan exceedsety



percent (90%) and this Plan is not part of any iregu

aggregation group or permissive aggregation grdugems.
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(b) If this Plan is a part of a required aggregatjooup of
plans but not part of a permissive aggregation gemd the top
heavy ratio for the group of plans exceeds ninetg@nt (90%).
(c) If this Plan is a part of a required aggregatiooup

and part of a permissive aggregation group of péamsthe

top heavy ratio for the permissive aggregation grou
exceeds ninety percent (90%).

16.4 Top Heavy Plan.

For any Plan Year beginning after December

this Plan is a Top Heavy Plan if any of the

conditions exists:

(a) If the top heavy ratio for this Plan exceedsysi
percent (60%) and this Plan is not part of any iregu
aggregation group or permissive aggregation grdygtems.
(b) If this Plan is a part of a required aggregatjooup
of plans but not part of a permissive aggregatiamug
and the top heavy ratio for the group of plans egse
sixty percent (60%).

(c) If this Plan is a part of a required aggregatiooup
and part of a permissive aggregation group of péants
the top heavy ratio for the permissive aggregatiaup
exceeds sixty percent (60%).

16.5 Top Heavy Ratio.
(a) If the Employer maintains one or more defined

contribution plans (including any Simplified Empéxey
Pension Plan) and the Employer has not maintaingd a
defined benefit plan which during the five (5) ygariod
ending on the determination date(s) has or hadiadcr
benefits, the top heavy ratio for this Plan alonéo

the required or permissive aggregation group asogpiate

is a fraction, the numerator of which is the sunthel

31, 1983,

following



account balances of all Key Employees as of therdehation date(s)
(including any part of any account balance distéblin the five (5)
year period ending on the determination date(s)),the
denominator of which is the sum of all Accoun t balances

(including any
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part of any Account balance distributed in the

five (5) year period ending on the determinatiote(s),

both computed in accordance with Section 416 of the
Code and the regulations thereunder. Both the natoreand
denominator of the top heavy ratio are adjusted to

reflect any contribution not actually made as @& th
determination date, but which is required to betaito
account on that date under Section 416 of the @adehe
regulations thereunder.

(b) if the Employer maintains one or more defined
contribution plans (including any Simplified Empésgy
Pension Plan) and the Employer maintains or hastaiaed
one or more defined benefit plans which duringfihe (5)
year period ending on the determination date(sphasis

had any accrued benefits, the top heavy ratiorigr a
required or permissive aggregation group as apjatepis a
fraction, the numerator of which is the sum of acdo
balances under the aggregated defined contribptaomor
plans for all Key Employees, determined in accocganith (a)
above, and the present value of accrued benefitsruhe
aggregated defined benefit plan or plans for alf Ke
Employees as of the determination date(s), and¢éneminator
of which is the sum of the account balances untteaggregated defined
contribution plan or plans for all Participants

determined in accordance with (a) above, and thsgmt
value of accrued benefits under the defined benefit

plan or plans for all Participants as of the deteation
date(s), all determined in accordance with Sectib®

of the Code and the regulations thereunder. Theiadc

benefits under a defined benefit plan in both thearator



and denominator of the top heavy ratio are increéseany
distribution of an accrued benefit made in the {vgyear

period ending on the determination date.

(c) For purposes of (a) and (b) above, the value of

account balances and the present value of accrued

benefits will be determined as of the most recahiation

date that falls within or ends with the twelve (12)

month period ending on the determination date, gixas provided

in Section 416 of the Code and the regulationsetieder for the first
and second plan years of defined benefit plan.adoeunt balances and
accrued benefits of a Participant (1) who is nKeg

Employee but who was a Key Employee in a prior year

(2) who has not been credited with at least onertdbu

Service with any
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employer maintaining the Plan at any time

during the five (5) year period ending on the defaation

date will be disregarded. The calculation of the tteavy

ratio, and to the extent to which distributiondlaeers, and
transfers are taken into account will be made ooatance with
Section 416 of the Code and the regulations the®umeductible

employee contributions will not be taken into aaudier purposes of

computing the top heavy ratio. When aggregating p lans the
value of account balances and accrued benefits wi Il be
calculated with reference to the determination dates that fall

within the same calendar year.

The accrued benefit of a Participant other than a

Key Employee shall be determined under (a) the atktifi

any, that uniformly applies for accrual purposedarrall

defined benefit plans maintained by the Employefbd

if there is no such method, as if such benefitaéetmot

more rapidly than the slowest accrual rate pernhitte

under the fractional rule of Section 411(b)(1)(€jhe

Code.

16.6 Top Heavy Plan Year. For a particular Planr\aeanmencing after

December 31, 1983, the Plan is a Top Heavy Plan.

16.7 Top Heavy Compensation. For any Top Heavy Pkar, compensation as defined in
Code Section 415(c)(3) and Regs. Section 1.415-2¢t in

excess of $200,000 (or such other amounts as tretSey of

Treasury or his delegate may designate),which &leall

considered as compensation for all purposes of@et6 of this Plan.

16.8 Determination Date. The last day of the preap®lan Year, or, in the

case of the first Plan Year, the last day of sueln Fear.

16.9 Valuation Date. The last day of the Plan Yearwhich Account balances or accrued

benefits are valued for purposes of calculatingTibe Heavy Ratio
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16.10 Aggregation Group.

Either a Required Aggregation Group or a PermissiveAggregation
Group as hereinafter determined.
(a) Required Aggregation Group: (i) Each qualifpdn
of the Employer in which at least one Key Emplopeticipates or
participated at any time during the determinatieriqd (regardless
of whether the Plan has terminated), and (ii) ahgoqualified plan
of the Employer which enables lan described imo(ineet
the requirements of Sections 401(a)(4) or 410 efGbde.
In the case of a Required Aggregation Group, etaip
the group will be considered a Top Heavy Planéf th
Required Aggregation Group is a Top Heavy Groupphim in
the Required Aggregation Group will be considerdmp
Heavy Plan if the Required Aggregation Group isadop
Heavy Group.
(b) Permissive Aggregation Group: The required
aggregation group of plans plus any other planiamgof the
Employer which, when considered as a group withrélggired
aggregation group, would continue to satisfy the
requirements of Sections 401(a)(4) and 410 of théeC

In the case of a Permissive Aggregation Group, only

plan that is part of the Required Aggregation Grailpbe
considered a Top Heavy Plan if the Permissive Agmfien
Group is a Top Heavy Group. No plan in the Perméssi
Aggregation Group will be considered a Top HeawnRf the
Permissive Aggregation Group is not a Top Heavy Guap.
16.11 Present Value of Accrued Benefits. The pitegglne of an accrued benefit under a
defined benefit plan shall be based on the intenedt
mortality rates specified in such defined bendfinp

TOP HEAVY REQUIREMENTS



16.12 Top Heavy Plan Requirements. If the Plam Isecomes top heavy in any Plan Year
beginning after December 31, 1983, the provisidrthie

Section 16 will supersede any conflicting provision the

Plan.
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16.13 Top Heavy Reduction.
(@) In Section 4.9(a), 1.0 shall be substitutedlf@s

unless the extra minimum allocation is being maasyant

to Section 16.14. However, for any Plan Year inchitthis

Plan is a Super Top Heavy Plan, 1.0 shall be dubestifor 1.25 in
any event.

(b) $41,500 shall be substituted for $51,875 iredaining the
"transition fraction" of Section 4.9(b).

16.14 Minimum Allocations.
(a) Except as otherwise provided in (c) and (dpbel

the Employer contributions and forfeitures allocabe
behalf of any Participant who is not a Key Emplogéall not
be less than the lesser of three percent of such
Participant's compensation or in the case where the
Employer has no defined benefit plan which desigmtis
Plan to satisfy Section 401 of the Code, the larges
percentage of Employer contributions and forfesyees a
percentage of the Key Employee's compensatiornméted
by Section 401(a)(17) of the Code, allocated oraliedi

any Key Employee for that year. The minimum allcarat

is determined without regard to any Social Security
contribution. This minimum allocation shall be masen
though, under other Plan provisions, the Partidipayuld
not otherwise be entitled to receive an allocatan,

would have received a lesser allocation for the beaause
of (i) the Participant's failure to complete 1,0806urs of
Service (or any equivalent provided in the Plan)jipthe
Participant's failure to make mandatory employe#ridautions
to the Plan, or (iii) compensation less than aestamount.
(b) For purposes of computing the minimum alloagatio

compensation will mean compensation as defineckotién



1.7 of the Plan.
(c) The provision in (a) above shall not apply to
any Participant who was not employed by the Employethe last

day of the Plan Year.
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(d) The provision in (a) above shall not apply hy a
Participant to the extent the Participant is codaneder
any other plan or plans of the Employer and the [Bygy has
elected that the minimum allocation or benefit iegment
applicable to top heavy plans will be met in thieeotplan or
plans.
(e) The minimum allocation required (to the extent
required to be nonforfeitable under Section 416ftihe
Code) may not be forfeited under Section 411 (alX3df
411(a)(3)(D) of the Code.
16.15 Top Heavy Vesting. For any Plan Year in whtdh Plan is top-heavy,
the following vesting schedule will automaticallypdy to
the Plan, but only if the application of such salled
results in a higher vested percentage for the dhgatit:
YEARS OF SERVICE VESTED PERCENTAGE
20%
40%
60%

80%
100%

O WN

The minimum vesting schedule applies to all begefithin
the meaning of Section 411(a)(7) of the Code exttepste
attributable to employee contributions, includirenbfits
accrued before the effective date of Section 4libef

Code and benefits accrued before the Plan becgureetvy.
Further, no decrease in a Participant's nonfotftsbta
percentage may occur in the event the Plan's stattep-
heavy changes for any Plan Year. However, thisi@edobes
not apply to the Account balance of any Employee dbes not
have an Hour of Service after the Plan has injtiaicome
topheavy and such Employee's Account balance atatitte to
Employer contributions and forfeitures will be detined

without regard to this Sectio



16.16 Minimum Required Distribution. A Key Employgbenefits shall be distributed to him or begin to
be distributed to him under Section 5 no later ttientaxable year in
which he attains age 70 1/2 regardless of wherfires.
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16.17 Alternative Effective Date. Notwithstandingyaother provision of this Plan and
Trust, the effective date otherwise provided fa th

application of this Section 16 shall be extended in

accordance with any legislative act of Congress.
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SECTION 17
ESOP PROVISIONS

17.1 Exempt Loans.
(a) Subject to the provisions of this Section 1,

Trustee may incur installment obligations from titone

time to finance the acquisition of Company Stoaktf@ Trust
or to repay a prior loan. Any such loan which isdear
guaranteed, directly or indirectly, by a disqualifiperiod

or party in interest is referred to herein as atbept

loan".

(b) An exempt loan must be primarily for the benhefi

the Participants and beneficiaries of this Planth&ttime

the loan is made, the interest rate and price ofigamy

Stock to be acquired with loan proceeds shouldrot

such that the Plan assets might be drained off t&itmes of

a loan must, at the time the loan is made, beast &s
favorable to the Plan as the terms of a compatabte
resulting from arms length negotiations betweerrhdent
parties.

(c) The proceeds of an exempt loan must be usddnvat
reasonable time after receipt by the Plan and Tist for
any or all of the following purposes:

(i) To acquire Company Stock;

(i) To repay such loan; or

(iii) To repay a prior exempt loan. A new loan fiveceeds of which are so used must satisfy theigioms of this paragraph (c).
Except as otherwise provided in this section 17, or

as otherwise required by applicable law, ho Com#togk
acquired with the proceeds of an exempt loan masubgect to a put,
call, or other option, or buy-sell or similar arggment

while held by and when distributed from this Plahether



or not this Plan is then an ESOP.

(d) An exempt loan shall be without recourse agahmes
Plan and Trust; and only Company Stock acquiret thie
proceeds of a prior exempt loan or with the prosesch

prior exempt loan repaid with the proceeds of the
exempt loan may be given as collateral.
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(e) No person entitled to payment under th e exempt

loan shall have any rights to the assets of the &tal

Trust other than:

(i) Collateral given for the loan,

(i) Contributions other than contributions of Coamy Stock that are made to the Plan to meet iigatibns under the loan, and
(iii) Earnings attributable to such collateral ahd investment of such contributions.
The payment made with respect to an exempt loahdy

Plan and Trust during a Plan Year shall not exegedmount
equal to the sum of such contribution and earniegsived
during or prior to the year less such paymentgiior years.
Such contributions and earnings shall be accouoted
separately on the books of account of the Plan thiloan

is repaid.

(f) In the event of a default upon an exempt ldha,

value of the Plan assets transferred in satisfactiaghe

loan shall not exceed the amount of default. Iflémeler is

a disqualified person, the loan shall provide foraasfer

of Plan assets upon default only upon and to thenéxf

the failure of the Plan to meet the payment scleedithe

loan.

(9) The interest rate of an exempt loan must nahbe

excess of a reasonable rate of interest.

(h) An exempt loan shall provide for the releaserfr
encumbrance under this subsection (h) of the Raeta used as
collateral for the loan in one of the two methodsdatibed in

this subsection (h):

(i) For each Plan Year during the duration of tbeml, the number of securities released must efaalumber of encumbered securities held
immediately before release for the current PlanrYealtiplied by a fraction, the numerator of whisithe amount of principal and interest
paid for the year and the denominator of whicthesgum of the numerator plus the principal andésteto be paid for all future years. The
number of future years on the loan must be defindecertainable and must be determined withouhgpinto account any possible extensi
or renewal periods. If the interest rate underdam is variable, the interest to be paid in there years must be computed by using the
interest rate applicable as of the end of the Fizar.

(i) The number of shares of Company Stock to beaseed from encumbrance may be determined soldiyrefierence to principal paymet



provided the following requirements are satisfi€de loan must provide for annual payments of ppacand interest at a cumulative rate that
is not less rapid at any time than level annuahpayts of such amounts for ten (10) years. Inténetided in
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any payment is disregarded only to the extentitivabuld be determined to be interest under stashttaan amortization tables. This
subparagraph (h)(ii) is not applicable from thedjrthat, by reason of a renewal, extension or aefiing, the sum of the expired duration of
the exempt loan, the renewal period, the extensésiod, and the duration of the new exempt loareeds ten (10) years.

(i) All assets acquired by the Plan and Trust

proceeds of an exempt loan shall be held in a Sisgp&ccount, and shall
be released from encumbrance under subsectiokRg¢hpurposes of the
allocation to be made under Section 4.2, assatagetl from the Suspense
Account shall be treated as having been contribigt¢lde Plan in the Plan
Year in which they are released. Income with resfse€ompany Stock
acquired with the proceeds of an exempt loan &igadlllocated as
provided in Sections 4.4 and 4.5 except to thengxt@t income from such
Company Stock is to be used to repay the loan.

17.2 Voting Rights.

Each Participant in the Plan (or, in the event of he Participant's

death, the Participant's beneficiary) is, for purpo ses of this Section 17.2,
hereby designated a "named fiduciary" within the meaning of Section
403(a)(1) of ERISA and shall be entitled to direct the Plan

and Trustee as to the manner in which Company Stock released

pursuant to Section 17.1(h) and (i) and allocat ed to the

Account or Accounts of such Participant is to be vo ted on

each matter brought before an annual or special sto ckholders'

meeting of the Employer. Before each such meeting of

stockholders, the Trustee shall cause to be furni shed to

each Participant (or beneficiary) a copy of the proxy

solicitation material, together with a form reques ting

confidential directions on how such shares of stoc k released

pursuant to Section 17.1(h) and (i) and allocated t o such

Participant's Account or Accounts shall be vote d on each

such matter. Upon timely receipt of
such directions the Trustee shall on each such mat ter vote as
directed the number of votes attributable, as p rovided

below, to such Participant.

The instructions received by the Trustee fr om
Participants shall be held by the Trustee in strict confidence
and shall not be divulged or released to any p erson,
including officers or employees of the Employer or any

affiliate; provided, however, that to the extent necessary



for the operation of the Plan,
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such instructions may be relayed by the Trustee to a recordkeeper,

auditor or other person providing services to the Plan if such person (i)
is not the Employer, an affiliate or any employee, officer

or director thereof, and (ii) agrees not to divul ge such

directions to any other person, including employee s, officers

and directors of the Employer and its affiliates.

The number of votes attributable to each Parti cipant
shall be determined as follows:

(a) first, the total number of shares of Company
Stock released as of the record date for the matt er
requiring the vote shall be determined:

(b) next, the total number of votes attribut able to
Company Stock owned by the Plan, whether released or

unreleased, shall be determined;

(c) next, the number of votes attributa ble to released
shares shall be determined by multiplying the to tal number
of available votes by a fraction, the numerator of which shall
be the number of released shares, and the denomin ator of

which shall be total shares;

(d) next, the number of votes determined under
(iii), above, shall be attributed to each Participa nt, in the
ratio which the number of released shares allocat ed to
such Participant's Account or Accounts as of the im mediately
preceding Valuation Date bears to the total num ber of
released shares allocated to Participants' Accou nts as of
such date.
Each Participant, as a named fiduciary, shall also
be entitled to separately direct the vote of a por tion of the
number of votes with respect to which a sign ed voting
direction instrument is not timely received from the Participants
and a portion of the number of votes with respect t 0 any
shares of stock not then released pursuant to Sect ion 17.1(h)
and (i) and held in the Suspense Account and a portion of
the number of votes with respect to any shares of stock
released pursuantto Section 17.1(h) and (i) a nd not
allocated to Participants' Accounts ("Undirected Votes").
Such direction with respect to each Participant who timely elects
to direct the vote of Undirected Votes as a na med fiduciary shall
be with respect to a number of Undirected Votes equal to the total

number of Undirected Votes multiplied by a
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fraction, the numerator of which is the total numbgvotes
attributable to such Participant and the denommaitevhich is the
total number of votes attributable to all Particifsawho timely
elect to vote Undirected Votes as a named fiduciary

17.3 Rights on Tender or Exchange Offer.

Each Participant (or, in the event of the
Participant's death, the Participant's beneficiaryfor
purposes of this Section 17.3, hereby designatedmed
fiduciary" within the meaning of Section 403(a)(f)ERISA
and shall have the right, to the extent of the nema
shares of Company Stock allocated to such Partitgpa
Account or Accounts, to direct the Trustee in wgtias
to the manner in which to respond to a tender ohamge
offer with respect to shares of Company Stock. The
Trustee shall use its best efforts to timely digtté or
cause to be distributed to each Participant (or
beneficiary) such information as will be distribditi
stockholders of the Employer in connection with angh
tender or exchange offer. Upon timely receipt affsu
instructions, the Trustee shall respond as ingclct
with respect to shares of Company Stock allocaiesith
Participant's Account or Accounts. The instructioeceived
by the Trustee from Participants shall be heldhgyTrustee
in strict confidence and shall not be divulgedaleased
to any person, including officers or employeeshef t
Employer or any affiliate; provided, however, thathe
extent necessary for the operation of the Plart) suc
instructions may be relayed by the Trustee to a
recordkeeper, auditor or other person providingises to

the Plan if such person (i) is not the Employer



affiliate or any employee, officer or director thef, and

(i) agrees not to divulge such directions to atheo

person, including employees, officers and directdithe

Employer and its affiliates. If the Trustee shailt n

receive timely instruction from a Participant (or

beneficiary) as to the manner in which to respanstich a

tender or exchange offer, the Trustee shall natéeor exchange
any shares of Company Stock with respect to whicih $articipant
has the right of direction. Each Participant, asumed

fiduciary, shall also be entitled to separatelydirthe

tender of a portion of the shares of Company Statk

released pursuant to Section 17.1(h) and (i) attlinghe Suspense
Account and a portion of the shares of CompanylSteleased
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pursuant to Section 17.1(h) and (i) and not alled b

Participants' Accounts. Such direction shall béawit

respect to the total of the number of shares of om

Stock in the Suspense Account and the number oésiud

Company stock released and not allocated multifdied

fraction, the numerator of which is the total slsavé

Company Stock allocated to the Participant's Actoun

Accounts and the denominator of which is the totahber

of shares of Company Stock which are allocateti¢o®ccounts of all
Participants. In effecting the foregoing, to théeex

possible, the Trustee shall tender or exchangestudr

Company Stock entitled to one vote per share poior

shares of Company Stock having greater than oreepat

share.

17.4 Special Limitation Rules. Any Employer conttions which are used by the Trustee
(not later than the due date, including extensitorsijling the

Company's Federal income tax return for the Plaar)Y®

pay interest on an exempt loan shall not be included
as annual additions under Section 4.8; provided, however,
that the provisions of this Section 17.4 shall b e applicable only

for a Plan Year in which not more than one-thirt8) bf

the Employer contributions applied to pay princigati/or
interest on an exempt loan are allocated to Ppatits

who are officers of the Employer, shareholders oggmmore
than ten percent (10%) of Company Stock, as deterhi

under Section 415(c)(6)(B)(iv) of the Code, or Eaygles whose
compensation exceeds an amount equal to twiceathar d
amount referred to in Section 4.8; and the Commnitte

shall reallocate such Employer contributions togkeent

necessary to satisfy this special rule.

17.5 Limitation on Electing Shareholder.



To the extent that a shareholder sells Compa
to the Plan and elects (with the consent of the
treatment under Section 1042 of the Code, no asse

attributable to such Company Stock may be allocated
Account of:
(&) Any person who owns (after application of Sartti
318(a) of the Code) more than twenty-five perc@b64)
in value of the outstanding securities of the Emplopor
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(b) the shareholder, and any person who is retatsdch
shareholder (within the meaning of Section 267(lhe Code,
but excluding lineal descendants of such sharehalsle

long as no more than five percent (5%) of the aggfeeamount
of all Company Stock sold by such shareholdertia@asaction
to which Section 1042 of the Code applies is atieddo

lineal descendants of such shareholder) during the
Nonallocation Period (as defined belo

Further, no allocation of Employer contributionsyntee

made to the Accounts of such persons unless addlitio
allocations are made to other Participants, in mtzme

with the provisions of Sections 401(a) and 41Chef€ode.
The phrase "Nonallocation Period" means the pdsaginning
on the date of sale and ending on the later ofX8nyears
after the date of sale or the date of the allocagiitributable

to the final payment on the exempt loan or othdebtedness
incurred with respect to the sale.

17.6 Investment Diversification. Each Participatiodas completed at least ten (10)
years of participation under the Plan and hasratthage
fifty-five (55) may elect, within ninety (90) daysdter the

end of each Plan Year in the five (5) year periedibning
with the Plan Year after the Plan Year in which the
Participant attains age fifty-five (55) (or, if éatf

beginning with the Plan Year after the first PlagaY in

which the individual completes at least ten (1Qrgeof
participation under the Plan and has attained iftye f

five (55)), to direct the investment of twenty-fipercent
(25%) of the Participant's Account balance underRlan,

to the extent such portion exceeds the amount tohadprior

election applied. For the last Plan Year in whioh



Participant can make an election, the Participhall s

be entitled to direct the investment of fifty perte

(50%) of his Account balance in the Plan, to theexsuch

portion exceeds the amount to which a prior electipplied.

If a Participant elects to diversify the investmehtwenty-five

(25%) or fifty percent (50%) of his Account balanas the case may be,
the Plan Administrator shall direct the Trustedigiribute,
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within ninety (90) days after the end of the PlaalXfor which the election
could be made, the portion of the Participant'solitt balance covered by the
election.

17.7 Company Stock Distributions.
(a) Notwithstanding the provisions of Sections 57 6

and 8, distributions of Company Stock from the Rhall be

made in accordance with this Section 17.7, unless t

application of Sections 5, 6, 7 and 8 would resuéin

earlier distribution date.

(b) Unless the Participant (or his beneficiary, if

the Participant is deceased) elects otherwise, if a

Participant retires, dies or becomes disabled vériployed

by the Employer, distribution of Company Stock ia h

Account will be made or commenced as soon as pedié
following the date on which the Participant retjrdies or becomes
disabled, but not later than the sixtieth (60thy daxt following

the close of the Plan Year during which the Pauéint retires, dies or
becomes disabled.

(c) Unless the Participant elects otherwise, upon

termination of employment of the Participant witle Employer

for reasons other than retirement, death or disgabil

distribution of Company Stock in his Account wik Imade

not later than the later of:

(i) one (1) year after the close of the Plan Yehiclv is the fifth (5th) Plan Year following the BRI ear in which his employment terminates,
unless the Participant is reemployed by the Emplbgéore the end of such year; or

(i) the earlier of:

(A) the Plan Year in which an Exempt Loan is fuigpaid with respect to distributions of CompanycRtacquired with the proceeds of that
Exempt Loan; or

(B) the sixtieth (60th) day following the end oE&tRlan Year in which the Participant attains NorRefirement Age.
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SECTION 18 QUALIFIED DOMESTIC RELATIONS ORDERS
DEFINITIONS

18.1 Domestic Relations Order. Any judgment, decpe@rder (including approval of
a property settlement agreement) that relateseto th

provision of child support, alimony payments, orritz

property rights to a spouse, former spouse, chilottoer

dependent of a Participant, made pursuant to @ stat

domestic relations law, including a community pnapéaw.

18.2 Alternate Payee. Any spouse, former spousie, ahother dependent of

a Participant who is recognized by a Qualified Detite

Relations Order as having a right to receive alg o

portion of, the benefits payable under the Plaimwaspect

to a Participant.

18.3 Quialified Domestic Relations Order. A DomeR@ations Order as described in Section 414(p)
of the Code which:

(a) Creates or recognizes the existence of anmdter

Payee's right to, or assigns to an Alternate Ptheeght

to, receive all or a portion of the benefits pagablth

respect to a Participant under the Plan; and

(b) Clearly specifies the following:

(i) the name and last known mailing address (iflalsée) of the Participant and each Alternate Pageghich the order relates (unless the
Administrator has reason to know such addressepartiently);

(il) the amount or percentage of the Participameisefits to be paid to an Alternate Payee or thenmain which the amount is to be
determined; and

(iii) the number of payments or period for whictyp®ents are required.
A Qualified Domestic Relations Order does not idel@n order which:
(a) requires the Plan to provide any type or fofm o

benefit, or any option, not otherwise provided urttie Plan;
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(b) requires the Plan to provide increased benéfis provides

for the payment of benefits in excess of the bémédi which

the Participant would be entitled in the absencieforder;

or

(c) requires the payment of benefits to an Altezrizayee

that are required to be paid to another AlternatgeP

under a previously existing Qualified Domestic Rielas Order.
PROCEDURES

18.4 Notice. Upon receipt of a Domestic Relatiomded, the Plan Administrator

shall promptly notify the Participant and any Alternate Payee of
receipt of the order and of the Plan's procedur es for determining
whether the order is a Qualified Domestic Relati ons Order.

18.5 Determination of Qualification. Within a reasble period of time after receipt of the order
(as defined in regulations to be prescribed by the

Secretary of Labor), the Plan Administrator shatiedmine

whether the order is qualified and notify the Raptint and

any Alternate Payee of such determination.

18.6 Deferral of Payment. During any time periodimy which the issue of

whether a Domestic Relations Order is qualifiedasg determined,

any amount which would be payable pursuant toghag of

the order shall be deferred and the amounts sdjayall

be segregated into a separate account.

18.7 Payment after Deferral. If, within eighteeB)(inonths after payment is deferred
in accordance with Section 18.6, the Plan Admiatsir

determines that the Domestic Relations Order is

qualified, the amounts segregated into the separate

accounts, plus earnings thereon, shall be paideto t

Alternate Payee(s) specified in the order, in adance with

the terms of the order (subject, however, to tlwigions

of Code Section 414 (p) this Section 18 and other

applicable provisions of the Plai
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18.8 Payments after Eighteen Months. If, after teigh (18) months have elapsed after
the deferral of benefits pursuant to Section 18.6,

the Plan Administrator determines that the ordeuislified,
the Plan Administrator shall make payments purstatite
order; however, such payments shall be made prtgelyc
only, and any amounts segregated into the special
account for periods before the determination that t
order is qualified shall be paid to the personenspns who
would have received the amounts if the order hadaen
issued. Neither the Plan, nor the Plan

Administrator, shall be liable for payments to aternate
Payee for any period before the order is determiadx
qualified.

18.9 Payments Under Qualified Domestic Relatiorde®@rPayments may made to an Alternate Payeetptior
coincident with, or after Participant's terminatimh
employment if made pursuant to a Qualified Domestic
Relations Order. A distribution

to an Alternate Payee may be made out of a Paatitip
Account on a date coincident with the Participant's
"earliest retirement age," defined as the earligr) o

the date on which the Participant is entitled to a
distribution under the Plan, or (ii) the later &) ¢he

date the Participant attains age 50, or (B) thkesar

date on which the Participant could begin receiving
benefits under the Plan if he had separated frowicee

In addition, this Plan specifically authorizes
distributions to an Alternate Payee under a Qualifi
Domestic Relations Order prior to the Participant's
attainment of the earliest retirement age (as ddfabove

and in Section 414(p) of the Code) but only if: {i¢ orde!



specifies distribution at the earlier date or pésran
agreement between the Plan and the Alternate Payee
authorizing an earlier distribution; and (2) theekhate
Payee consents to a distribution prior to the Biget's
earliest retirement age if the present value ofAlernate
Payee's benefits under the Plan exceeds $3,50birgot
in this Section 18 shall provide a Participant véth

right to receive a distribution at a time not othise
permitted under the Plan, nor shall it provide the
Alternate Payee with a right to receive a form of

payment not permitted under the Plan.
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18.10 Non-qualification. If the Plan Administratdetermines that the order is
not qualified, or if eighteen (18) months have esgisince

deferral of benefits, the Plan Administrator sipely

the amounts segregated pursuant to Section 18v&abahe

person or persons who would have received the atadun

the order had not been issued.

18.11 Effective Dates. The provisions of this Settl8 shall be effective
for orders issued on or after January 1, 1985; kewe

the Plan Administrator may treat any order issueite

such date as a Qualified Domestic Relations Oirfder i

otherwise meets the requirements of this Sectio\dlflitionally, the
Plan Administrator shall treat a Domestic RelationsOrder

received before January 1, 1985 as a Qualified Btime

Relations Order to the extent payments are beirdpmarsuant

to the order.
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SECTION 19
AMENDMENT AND TERMINATION OF PLAN;
ASSIGNMENT OF BENEFITS
19.1 Amendment. The Employer shall have the riglaing time, and from
time to time, to amend, in whole or in part, anyathr
of the provisions of the Plan. However, no such
amendment shall authorize or permit any part ofTuuest
Fund (other than such part as is required to pegstand
administration expenses) to be used for or diveded
purposes other than for the exclusive benefit ef th
Participants or their beneficiaries or estates. singh
amendment shall become effective upon the adoption
thereof by an appropriate written instrument exedty
order of the Board of Directors or upon such lai@te as may
be specified in such instrument provided that any
amendment affecting the powers and duties of tustée
shall not be effective until the date it is accelte
writing by the Trustee.
No amendment to the Plan shall be effective tc
extent that it has the effect of decreasing a
Participant's accrued benefit. Notwithstandingpheceding
sentence, a Participant's Account balance maycdeesl to
the extent permitted under Section 412(c)(8) ofGoee.
For purposes of this paragraph, a Plan amendmenhwilas
the effect of decreasing a Participant's Accoutarizze or
eliminating an optional form of benefit with respé&z
benefits attributable to service before the amemdrsieall
be treated as reducing an accrued benefit. Furthrexrif
the vesting schedule of the Plan is amended, icdke of

an Employee who is a Participant as of the latéhe



date such amendment is adopted or the date it lEom

effective, the nonforfeitable percentage (determiag of such

date) of such Employee's right to his Employeradstiaccrued benefit

will not be less than his percentage computed utihdePlan

without regard to such amendment.

19.2 Termination; Discontinuance of Contributiofke Employer shall have the right at any time
to terminate this agreement and the Trust heredgted. Such

termination shall be effective upon execution by Bmployer of

an appropriate instrument
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terminating the Plan and Trust

as authorized by the Board of Directors or uporhdater
date as may be specified in such instrument. A afych
instrument shall be delivered to the Trustee.

Upon termination or partial termination of the Pkan

any method, the Regular Accounts of all Participasttall
become fully vested and the Plan Administrator|sfietct
the Trustee to distribute all assets remainingy@Rlan to
Participants, their beneficiaries or estates inrétie of

the Participants' Account balances in the Plan.

In the event the Employer completely discontinues
contributions for a fixed or indeterminate peribdt
without terminating this Plan, the Regular Accounfts
Participants shall be completely vested and noefiaifle at
the values determined by the Trustee as of the dbthe
year in which contributions have been suspendetiaH
adjustments in Participant's Accounts thereaftedenander the
terms of the Plan and Trust with respect to thewatsoso
vested shall similarly be completely vested in faebeach
Participant but no distribution shall be made of Akccount
except on actual termination of the Plan or theugemce of
any of the events stated in Sections 5, 6, andd#tean only
in the manner provided in such Sections.

19.3 Assignment of Benefits. No benefit or interesdilable hereunder will be
subject to assignment or alienation, either voldiytar
involuntarily. The interest of each Participant or

beneficiary shall be held subject to the maximu

restraint on alienation permitted or

required by applicable Louisiana or Federal law.

preceding sentences shall also apply to the cre:

The



assignment, or recognition of a right to any bernediyable
with respect to a Participant pursuant to a Doroesti
Relations Order, unless such order is determinde t@
Quialified Domestic Relations Order, as definedégat®n

414(p) of the Code.
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THE TRUST
TRUST SECTION 1
TRUSTEE
1.1 Establishment and Acceptance of Trust. Thet@eushall receive any contributions paid to it
in cash, or other property approved by the Plan
Administrator for acceptance by the Trustee. Ahtcibbutions
so received together with the income therefromdimecalled
the "Trust Fund") shall be held, managed, and aidteired in
Trust pursuant to the terms of this Agreement. Thestee
hereby accepts the Trust created hereunder andsatgre
perform the duties under this Agreement on its fmabe
performed. The assets of the trust will be valusdually at
fair market value as of the last day of the Plaary®n such
date, the earnings and losses of the Trust will be
allocated to each Participant's account in the thtt
such Account balance bears to all Account balances.
1.2 Investment of Trust Fund. The Trustee shakatand reinvest the
principal and income of the Trust Fund and keepTifuest
Fund invested, without distinction between printigrad income. All
contributions shall be applied by the Trustee devis:
(a) To the payment of principal and interest on any
outstanding exempt loan made to the Trust.
(b) To purchase shares of Company Stock underitbetidn
of the Plan Administrator.
Subject to the provisions of ERISA Section 404, as
additional shares of Company Stock become avaitainde
subject to the direction of the Plan Administrafands,
as they become available, shall be used for thegser
of purchasing such shares.

This Plan is designed to invest primarily in Comp



Stock, and the investment policy of this Plan isdo

invest. To the extent funds remain after acquidwxgilable Company Stock
and until other Company Stock becomes availablgjesti

to the direction of the Plan Administrator, the Stee may
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invest in such securities or in such property, r
personal, wherever situated, as the Trustee shall
advisable, including, but not limited to, stocks, ¢
preferred, bonds and mortgages, and other evidences

indebtedness or ownership. In making such inves

the Trustee shall be restricted to securities loeot

property of the character authorized by applicédolefrom

time to time for trust investments.

1.3 Powers of Trustee. The Trustee shall havedih@ifing powers and authority
in the administration of the Trust Fund:

(a) Purchase of Property. To purchase or subsfoiteny securities or
other property and to retain the same in trust.

(b) Sale, Exchange, Conveyance and Transfer ofdyap

To sell, exchange, convey, transfer, or

otherwise dispose of any securities or other ptygeid by

it, by private contract or at public auction. Nagmn

dealing with the Trustee shall be bound to sefdo t

application of the purchase money or to inquire ihie

validity, expediency, or propriety of any such saiether

disposition.

(c) Exercise of Owner's and Voting Rights. To vatg stocks, bonds or other securities; to

give general or special proxies or powers of aggpmwith or
without power of substitution; to exercise any cerson
privileges, subscription rights, or other optioasd to
make any payments incidental thereto; to oppost or
consent to, or otherwise participate in, corporate
reorganizations or other changes

affecting the corporate securities, and to delegate
discretionary powers, and to pay any assessments or
charges in connection therewith; and generallyxarase

any of the powers of an owner with respect to stpbknds

eal or

deem

ommon or

of

tments,



securities or other property
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held as part of the Trust Fund.
The Trustee shall vote Company Stock held in the Bh in
accordance with Section 17 and the instructiortb®f
Plan Administrator.
(d) Registration of Investments. To cause any sgesior other property held as
part of the Trust Fund to be registered in its mame or in
the name of one or more of its nominees, and td aoy
investments in bearer form, but the books and d=cof the
Trustee shall at all times show that all such itmests are a
part of the Trust Fund.
(e) Borrowing and Lending. To borrow or raise mofaythe purposes of the
Trust in such amount, and upon such terms and tonslj as
the Trustee shall deem advisable; and, for anysubrorrowed,
to issue its promissory note as Trustee, and toredbe
repayment thereof by pledging all, or any parthef
Trust Fund; and no person lending money to thet&eus
shall be bound to see to the application of theaydeant
or to inquire into the validity, expediency or prigpy of
any such borrowing.
(f) Retention of Cash. Subject to the directiorttef Committee, to keep
such portion of the Trust Fund in cash or cashrizas as the
Trustee may, from time to time, deem to be in thgtb
interests of the Trust created hereby.
(9) Execution of Instruments. To make, executenavkedge, and deliver any and
all documents of transfer and conveyance and adyaln
other instruments that may be necessary or appitepio
carry out the powers herein granted.
(h) Settlement of Claims and Debts. To settle, cmmise, or submit to arbitration any
claims, debts or damages due or

85



owing to or from the

Trust Fund, and to commence or defend suits off lega

or administrative proceedings.

(i) Employment of Agents and Counsel. To employahle agents and counsel (who may also
be counsel for the Employer), and to pay theirosable

expenses and compensation.

(j) Power to do any Necessary Act. To do all suttls,aake all such proceedings,
and exercise all such rights and privileges, alghooiot

specifically mentioned herein, as the Trustee negm

necessary to administer the Trust Fund, and ty cautrthe

purposes of this Trust.

1.4 Payments from the Trust. The Trustee shall fiiame to time, on the

written directions of the Committee, make paymenisof the

Trust Fund to such persons, in such manner, in such

amounts, and for such purposes as may be speiifted

written directions of the Committee, and upon aayrmpent

being made, the amount thereof shall no longerttatesa

part of the Trust Fund. Each such written directball be

accompanied by a certificate of the Committee that

payment is in accordance with the Plan. The Trusied not

be responsible in any way for the application afrspayments

or for the adequacy of the Trust Fund to dischargeand all

liabilities under the Plan.

1.5 Payment of Compensation, Expenses and TaxesTTistee shall be paid by the Employer such
reasonable compensation as shall from time to tiene

agreed upon by the Employer and the Trustee. litiadd

the Trustee shall be reimbursed by the Employeaifigr

reasonable expenses, including reasonable cowees| f

incurred by it in the administration of the Trustrig. All

taxes of any and all kinds whatsoever that maebed or



assessed under existing or future laws upon, mgspect

of, the Trust Fund or the income thereof shall &iel py the
Employer. Nevertheless, if the Employer refusesaike

such payments, such compensation and expensesamagde from
the Trust Fund.
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1.6 Accounting. The Trustee shall keep accuratedatailed accounts
of all investments, receipts, disbursements, ahdrot
transactions hereunder. All accounts, books anordsaelating to
such transactions shall be open for inspection and

audit at all reasonable times by any person detagnay

the Committee.

Within one hundred thirty-five (135) days followitige close

of each fiscal year of the Trust and within sixé@) days

after the removal or resignation of the Trusteprasided

in Section 1.7 hereof, the Trustee shall file wita

Committee a written account setting forth all invesnts,
receipts, disbursements, and other transactionsteff by

it during such fiscal year or during the periodnfrthe close

of the last fiscal year to the date of such remaoval

resignation, and setting forth the current valughefTrust

Fund.

1.7 Removal, Resignation and Appointment of SuaeBristee.
The Trustee may be removed by the Employer atiamgy tipon

ten (10) days' notice in writing to the TrusteeeTiirustee
may resign at any time upon ten (10) days' notiagriting

to the Employer. Upon such removal or resignatibtne
Trustee, the Employer shall appoint a successatédeuwho
shall have the same powers and duties as thosercedfupon
the Trustee hereunder. Upon acceptance of suchrdpnt by
the successor Trustee, the Trustee shall assagrsfér,

and pay over to such successor Trustee the furtts an
properties then constituting the Trust Fund. ThesTeae is
authorized, however, to reserve such sum of maait,may
deem advisable, for payment of its fees and exgeinse

connection with the settlement of its account tveolvise



which the Employer refuses to pay, and any balafce
such reserve remaining after the payment of sueh dad

expenses shall be paid over to the successor €ruste
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TRUST SECTION 2
FIDUCIARY RESPONSIBILITY
2.1 Fiduciary Duties. The Trustee shall dischatgelities with the care,
skill, prudence, and diligence under the circumstan
then prevailing that a prudent man acting in a like
capacity and familiar with such matters would use i
the conduct of an enterprise of like characterwitid like aims, by
diversifying the investments of the Plan so as toinmze
the risk of large losses, unless under the circantsts it
is clearly prudent not to do so, and in accordanitie
the Plan and Trust provisions insofar as the prongs
thereof are consistent with the provisions of the
Employee Retirement Income Security Act of 1974.
2.2 Location of Assets. The Trustee may not maintaé indicia of ownership of
any assets of the Plan outside the jurisdictiothef
courts of the United States.
2.3 Deposits with Trustee. The investment of alpart of the Plan's assets in
demand deposits and in deposits which bear a rebsorate

of interest in the commercial banking department of the
corporate Trustee is hereby expressly authorized.

2.4 Common Trust Fund.

Notwithstanding any other provision of this Agreement,

the Trustee may cause any part or all of the casbeply

held by the Trust to be invested as a part of amymaon trust

fund created by the corporate Trustee or any dihek.

The bank shall not receive more than reasonable

compensation for its services in operating and adtgring

the common trust funds.

2.5 Prohibited Transactions by Trustee. A fiducianger this Plan and Trust shall not:
(a) Deal with the assets of the Plan for its owrpaat;
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(b) Actin any capacity in any transaction involv ing the
Plan on behalf of a party whose interests are adverse to the

Plan or its Participants; or

(c) Receive any consideration from any party in ¢ onnection
with any transaction involving Plan assets (o ther than for
its compensation and expenses as provided for herein).

2.6 Party in Interest and Disqualified Person Taatiens. A fiduciary of the Plan shall not cause ffan to
engage in a transaction, if he knows or should ktiat/
such transaction constitutes a direct or indirect:

(a) Sale, exchange or lease of property betweeRItdre
and a party in interest;

(b) Loan or extension of credit between the Plathan
party in interest, except as permitted in PlaniSec7;

(c) Furnishing of goods, services or facilitiesvbetn the
Plan and a party in interest;

(d) Transfer to, or use by or for the benefit ofyaaty

in interest of any assets of the Plan, or fromRlam; or

(e) An acquisition of Employer securities or restiage in
violation of Section 407(a) of the Employee Retiegin
Income Security Act of 1974.

Nothing in this paragraph shall restrict |

Trustee in investing funds in common trust fundsnaéned
by it or from maintaining demand, savings or time
deposits in its commercial banking department emfr
providing other ancillary services as defined ictim
408(b)(6) of the Employee Retirement Income Segukit of
1974. Nor shall the Trustee be prevented from lvarg
funds from its commercial department for the pugsosf
covering overdrafts in its demand account or tener
payments to Participants without the necessitynfonediate

liquidation of asset:



2.7 Intent of Trust. The provisions of this Trust éntended to comply with the fiduciary
responsibility requirements of the Employee Reteatrincome Security

Act of 1974 and no provision herein shall be caresirto authorize

the Trustee to violate any of the fiduciary resploitisy or prohibited

transaction provisions of
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that Act. Any provision herein which is contrary

to the provisions of that Act shall be consideretiwritten and any
provision required to be written into the Plan dmdst by that

Act which is not expressly provided for in thistinsnent is

hereby incorporated herein by reference and skgligt as binding
upon the Trustee as if it were expressly writtereime In order

that this Plan and Trust may expressly comply witt Act,

it may be amended retroactively.
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TRUST SECTION 3
SPENDTHRIFT CLAUSE
3.1 Restrictions on Alienation. No benefit or irgstravailable hereunder will be
subject to alienation or assignment, either volontat
involuntary, and the interest of each Participant o
beneficiary shall be held subject to the maximustregnt on
alienation permitted or required by applicable lsiama or
Federal law.
3.2 Qualified Domestic Relations Order. Sectionshéall also apply to the creation, assignment,
or recognition of a right to any benefit payablehwi
respect to a Participant pursuant to a Domestiati®els
Order, unless such order is determined to be aifiguahl
Domestic Relations Order, as defined in Section(@)ldf the
Code.
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TRUST SECTION 4
AMENDMENT AND TERMINATION OF TRUST
4.1 Amendment. The Employer shall have the riglargttime, and from

time to time, to amend, in whole or in part, anyathr

of the provisions of this Trust. However, no s uch amendment
shall authorize or permit any part of the Trust Fund (other than
such part as is required to pay taxes and adminis tration expenses) to

be used for or diverted to purposes other thathier
exclusive benefit of the Participants and theirdfiemaries
or estates. Any such amendment shall become eféecti
upon the adoption thereof by appropriate writtestrimment
executed by order of the Board of Directors or upach
later date as may be specified in such instrumeniged
that any amendment affecting the powers and dafidse
Trustee shall not be effective until the date adsepted

in writing by the Trustee.

4.2 Termination; Discontinuance of ContributioneeTEmployer shall have the right at any time to
terminate the Trust hereby created. Such terminatiall
be effective upon execution by the Employer of an
appropriate instrument terminating the Plan andsfTag
authorized by the Board of Directors or upon satérldate
as may be specified in such instrument. A copyuchs
instrument shall be delivered to the Trustee.

Upon termination or partial termination of the Trbg

any method, the Plan Administrator shall direct the
Trustee to distribute all assets remaining in tlaa Bo
Participants, their beneficiaries or estates inrétie of

the Participants' Account balances in the Plan.

THUS DONE AND SIGNED on the day first above shown,

the presence of the undersigned competent witnesbe:



hereunto sign their names with the said appearsfsree,
Notary after reading of the whol

W TNESSES CENTURY TELEPHONE ENTERPRI SES, | NC.

/'SI Merrie D. Rachal

/Sl Carol P. Caruso R Stewart Ewi ng, Jr.
R T T Seni or Vice President

NOTARY PUBLI C
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STATE OF LOUISIANA

PARISH OF OUACHITA

BE IT KNOWN, that on this 30th day of December, 499

before me, Notary Public, duly commissioned andified in and

for the Parish of Ouachita, State of Louisianatehreresiding

and in the presence of the undersigned witnesses:
PERSONALLY CAME AND APPEARED:

CENTURY TELEPHONE ENTERPRISES, INC. representeckimeby its

Senior Vice President and Chief Financial Offider Stewart

Ewing, Jr., as Settlor.

The Settlor appoints Regions Bank of Louisiana rasfEe.

WHEREAS, the Trustee has previously establisheC#mury

Telephone Enterprises, Inc. Stock Bonus Plan, PAR'&6d Trust;

and

WHEREAS, the Settlor desires to incorporate in tlisument

various amendments to its Stock Bonus Plan, PAY&8Q@PTrust; and

WHEREAS, the Settlor desires to amend its Stockuddplan,

PAYSOP and Trust to comply with the Tax Reform A£1986, the

Technical and Miscellaneous Revenue Act of 198nkal

corrections and other statutory revisions; and

WHEREAS, the Settlor desires that the Stock Borlas,P

PAYSOP and Trust, as amended and restated, simsfiitcde a

qualified employee benefit plan under Section 4pafdhe

Internal Revenue Code of 1986, as amended (thee'QCéar the

exclusive benefit of employees who participate imere

NOW, THEREFORE, effective January 1, 1989, excephay be

indicated in specific Sections hereof, the Settlereby amends

and restates its Stock Bonus Plan, PAYSOP and,Tupsh the

terms and conditions as provided herein.



SECTION 1
DEFINITIONS

1.1 Account.

The Regular Account, the Merger Account, the Rollogr
Account, and the Suspense Account of a Participamther or not
such accounts have been combined into one account.
1.2 Active Participant. A Participant who has coetetl a Year of Service within the
Plan Year ending on the Adjustment Date, whetheroodthe
Participant is employed on such date.

1.3 Adjustment Date. The last day of each Plan Year

1.4 Approved Absence. An absence from work not editey one year, including
absence due to temporary disability, granted tdaarapproved

for the Employee by an Employer in a uniform anddiscriminatory

manner; or an absence from work for service inAtraed Forces or

other government services, provided that, and sallong as,

reemployment rights are protected by law.

1.5 Break in Service. A twelve-consecutive monttiqee(computation period) during
which a Participant does not complete more tham fiwndred (500)

Hours of Service with the Employer. Any Break im8ee shall be

deemed to have commenced on the first day of the Péar in

which it occurs. No Break in Service shall be degtoeoccur

during an Employee's initial Eligibility Computatid®eriod solely

because of the failure of the Employee to compiatee than five

hundred (500) Hours of Service during any one Rlear occurring

in part during such twelve-month period if the Eoygle completes

a Year of Service during such initial Eligibilityo@putation

Period. A Break in Service shall not be deemedateetoccurred

during any period of Approved Absence if the Empleyeturns to

the service of the Employer on or before the lastaf the

Approved Absence.






1.6 Company Stock. Shares of voting common stotlGpar value, issued by the
Employer.

1.7 Compensation. Compensation will mean compessas that term is defined
in Section 4.12(b) of the Plan, and will includey@mount which
is contributed by the Employee pursuant to a sakegyction
agreement and which is not includible in the ginssme of the
Employee under Sections 125, 402(e)(3), 402(h)(19¢B3103(b) of
the Code.

Notwithstanding the foregoing, compensation forpuses o

this Section shall not include: (i) reimbursemesttsther
expense allowances, fringe benefits (cash or ndmcasving
expenses, deferred compensation, and welfare ten@ji
overtime; or (iii) bonuses and special awardshindase of a
commission salesman, compensation shall meansgkerlef: (i)
the base draw of such salesman; or (ii) the comamssaid by
the Employer to such salesman as reported on disr&eincome
tax withholding statement (Form W-2).

For Plan Years beginning on or after January 191868d

before January 1, 1994, the annual compensatieadf
Participant taken into account for determiningbalhefits
provided under the Plan for any Plan Year shallexateed
$200,000. This limitation shall be adjusted by 8weretary at

the same time and in the same manner as undep®ddtb(d) of
the Code, except that the dollar increase in efiaclanuary 1

of any calendar year is effective for Plan Yeangifyging in such
calendar year and the first adjustment to the $@Dlimitation

is effective on January 1, 1990.

For Plan Years beginning on or after January 1418%

annual compensation of each Participant takenaatount for

determining all benefits provided under the Plareioy Plan Yea



shall not exceed $150,000, as adjusted for incseasthe cost-of-
living in accordance with Section 401(a)(17)(B}loé Code. The
cost-of-living adjustment in effect for a calengaar

applies to any determination period beginning ichscalendar

year.



If a determination period consists of fewer thanmdhths,

the annual compensation limit is an amount equttiémtherwise
applicable annual compensation limit multipliedéfraction, the
numerator of which is the number of months in thers
determination period, and the denominator of wiéch2.

In determining the compensation of a Participanpfarposes

of this limitation, the rules of Section 414(q)(#)the Code

shall apply, except in applying such rules, thent&amily"

shall include only the spouse of the Participamt any lineal
descendants of the Participant who have not attaage 19 before
the close of the year. If, as a result of the ajapibn of such
rules the adjusted annual compensation limitaoexceeded,
then (except for purposes of determining the portib
compensation up to the integration level if thiarPprovides for
permitted disparity), the limitation shall be pr@w@ among the
affected individuals in proportion to each suchividhal's
compensation as determined under this Section frithre
application of this limitation.

If compensation for any prior determination perniethken

into account in determining a Participant's allaa for the
current Plan Year, the compensation for such pladermination
period is subject to the applicable annual comp@rsémit in
effect for that prior period. For this purposedetermining
allocations in Plan Years beginning on or afterudan 1, 1989,
the annual compensation limit in effect for detaration periods
beginning before that date is $200,000. In addjtion
determining allocations in Plan Years beginningooafter
January 1, 1994, the annual compensation limiffacefor
determination periods beginning before that da$d §0,000.

In addition to other applicable limitations settfoin the



Plan, and notwithstanding any other provision ef Btan to the
contrary, for Plan Years beginning on or after 2apul1994, the
annual Compensation of each Employee taken intouetander the
Plan shall not exceed the OBRA '93 annual compmsktit. The
OBRA '93 annual compensation limit is $150,000adjsisted by the
Commissioner for increases in the cost of livingqtordance

with Section 401(a)(17)(B) of the Code. The costiihg
adjustment in effect for a calendar year appliesny period,

not exceeding 12



months, over which compensation is determined
(determination period) beginning in such calendzarylf a
determination period consists of fewer than 12 isnthe OBRA
'93 annual compensation limit will be multiplied ayfraction,

the numerator of which is the number of monthdn t
determination period, and the denominator of wisch2.

For plan years beginning on or after January 14188y
reference in this Plan to the limitation under ®ec#01(a)(17)

of the Code shall mean the OBRA '93 annual comgiemstmit set
forth in this provision.

If Compensation for any prior determination pernsdaken

into account in determining an Employee's benafityuing in the
current Plan Year, the Compensation for that gtetermination
period is subject to the OBRA '93 annual compeaadimit in
effect for that prior determination period. Forstipurpose, for
determination periods beginning before the first dbthe first
Plan Year beginning on or after January 1, 199 QBRA '93
annual compensation limit is $150,000.

For any self-employed individual covered underPfemn,
compensation will mean earned income. Compensatialt include
only that compensation which is actually paid te Frarticipant
during the determination period. Except as provielsdwhere in
this plan, the determination period shall be trenPfear.

For employees of San Marcos Telephone Company;, .
Telecorp, Inc., and subsidiaries thereof, who bexparticipants
in the Plan on or after June 20, 1993, compensétiothe Plan
Year ending December 31, 1993 shall be recogniaethtencing as of
the effective date of participation of each suclplayee pursuant
to Section 2.1.

1.8 Date of Employment. The date on which an Emgrdiyrst performs an Hour



Service for the Employer.
1.9 Date of Reemployment. The first date occuréftgr an Employee's Break in Service

on which he performs an Hour of Service.



1.10 Disability. A Participant shall be considedisbled if the Participant
cannot perform each of the material duties of égutar

occupation and is likely to remain thus incapaeifatontinuously

and permanently.

1.11 Eligibility Computation Periods. In determigiivears of Service and Breaks in Service for
purposes of eligibility, the initial Eligibility Cmputation

Period is the twelve (12) consecutive month pebiedinning on an
Employee's Date of Employment or Date of Reemplaytrfeubsequent
Eligibility Computation Periods shall be twelve Ji®nsecutive

month periods beginning on the first anniversargroEmployee's

Date of Employment or Date of Reemployment and seding
anniversaries thereof.

Years of Service, and Breaks in Service, for elligyb

purposes will be measured on the same EligibilibynPutation

Period.

1.12 Employee. Those persons regularly employetthé¥ mployer, including
employees of any other employer required to beegggged with the
Employer under Sections 414(b), (c), (m) or (o)r&f Code. The

term Employee shall also include any leased emplogemed to be

an employee of the Employer as provided in Sectdn) or (0)

of the Code. The term Employee shall not include @mner

employee, as defined in Code Secton 401(c)(3).

1.13 Employer.
Century Telephone Enterprises, Inc.

1.14 Entry Date.
(&) The January 1 or July 1 on which or immediately

following the date on which an Employee satisftes t
requirements of Section 2.1; or

(b) In the case of an Employee whose Years of Serie
disregarded pursuant to Section 1.29(c), such Eyeplwill be

treated as a new Employee for eligibility purpostan



Employee's Years of Service may not be disregapdesliant to

Section 1.29(c), such



Employee shall continue to participate in

the Plan, or, if terminated, shall participate ingha¢ely upon his Date of Reemployment.
1.15 Highly Compensated Employee. A highly compestsactive employee includes any Employee
who performs service for the Employer during thiedaination

year and who, during the lo-back year: (i) received

compensation from the Employer in excess of $75(@8&djusted

pursuant to Section 415(d) of the Code); (ii) reedi

compensation from the Employer in excess of $50(@8&djusted

pursuant to Section 415(d) of the Code) and wasmaler of the

top-paid group for such year; or (iii) was an doffiof the

Employer and received compensation during such thedtis

greater than fifty percent (50%) of the dollar liation in

effect under Section 415(b)(1)(A) of the Code. Tdren Highly

Compensated Employee also includes: (i) Employdesave both

described in the preceding sentence if the terrtefdenation year" is substituted for the term "ldwkck year" and the
Employee is one of the one hundred (100) Employdesreceived

the most compensation from the Employer duringdétermination

year; and (ii) Employees who are five percent (9%hers at an'

time during the look-back year or determinationryea

If no officer has satisfied the compensation resmient of

(iii) above during either a determination yearask-back year,

the highest paid officer for such year shall bated as a

Highly Compensated Employee.

For this purpose, the determination year shalhlkeeian

Year. The look-back year shall be the twelve-ma#tiod

immediately preceding the determination year.

A highly compensated former employee includes amplgyee

who separated from service (or was deemed to reparated) prior

to the determination year, performs no servicetierEmployer

during the determination year, and was a Highly fensate



Employee for either the separation year or anyrdetetion year

ending on or after the Employee's fifty-fifth (S5hthirthday.



The term Highly Compensated Employee includes highly
compensated active employees and highly compen&ateér
employees.

If an Employee is, during a determination yearomktback

year, a family member of either a five percent (5¥her who is

an active or former Employee or a Highly Comperg&mployee who
is one of the ten (10) most Highly Compensated Byg#s ranked on
the basis of compensation paid by the Employemdusuch year,
then the family member and the five percent (5%emwor top-ten
Highly Compensated Employee shall be aggregateslidh case,

the family member and the five percent (5%) owrreop-ten

Highly Compensated Employee shall be treated asgtesEmployee
receiving compensation and plan contributions oefies equal to

the sum of such compensation and contributionsgoefits of the
family member and the five percent (5%) owner @rten Highly
Compensated Employee. For purposes of this Sedtonily
members include the spouse, lineal ascendantseswddants of

the Employee or former Employee and the spousesdif lineal
ascendants and descendants.

The determination of who is a Highly Compensateg®yee,
including the determination of the number and it mf

Employees in the top-paid group, the top one hun¢{it80)
Employees, the number of Employees treated aseoffi@and the
compensation that is considered, will be made aoatance with
Section 414(q) of the Code and the regulationstieter.

1.16 Hour of Service. Each hour for an Employeeeurtd) through (c), determined
from the employment records of the Employer. Anybaity which
may arise shall be resolved in favor of creditimgffoyees with

an Hour of Service.

(a) Each hour for which an Employee is paid, oitkeat to



payment, for the performance of duties for the Epet. These
hours will be credited to the Employee for the catagion period

in which the duties are performed;



(b) Each hour for which an Employee is paid, oitksat to
payment, by the Employer on account of a periotihoé during
which no duties are performed (irrespective of wbkethe
employment relationship has terminated) due to ti@taholiday,
illness, incapacity (including disability), layoffjry duty,

military duty or leave of absence. No more thae tndred one
(501) Hours of Service will be credited under thésagraph for
any single continuous period (whether or not sustiod occurs
in a single computation period). Hours under tlEsagraph will
be calculated and credited pursuant to Section.288(b) of the
Department of Labor Regulations, which is incorpedaherein by
this reference; and

(c) Each hour for which back pay, irrespective of

mitigation of damages, is either awarded or agteed

by the Employer. The same Hours of Service will ot
credited both under paragraph (a) and (b), asdke may

be, and under this paragraph (c). These hourdwitredited

to the Employee for the computation period or pEsitm

which the award or agreement pertains rather than t
computation period in which the award, agreememptagment

is made.

Notwithstanding the above, (i) an hour for whichEmployee

is directly or indirectly paid, or entitled to pagmt, on account
of a period during which no duties are performedasrequired
to be credited to the Employee if such paymentasienor due
under a plan maintained solely for the purposeoafiglying with
applicable worker's compensation, unemployment @ sation or
disability insurance laws; and (ii) Hours of Seesire not
required to be credited for a payment which saleignburses an

Employee for medical or medica-related expenses incurred by



Employee.

Hours of Service will be credited for employmenthwather
members of an affiliated service group (under ®ectil4(m)), a
controlled group of corporations (under Section(®)y or a

group of trades or businesses under common cdpinder Section

414(c)) of which the Employer is a member,



and any other entity

required to be aggregated with the Employer purstea8ection
414(0) and the regulations thereunder.

Hours of Service will also be credited for any iidual
considered an Employee for purposes of this PlaleuSection
414(n) or Section 414(0) and the regulations thedeu

Solely for purposes of determining whether a Brigak

Service, as defined in Section 1.5, for particqatnd vesting
purposes has occurred in a computation periodhdimidual who
is absent from work for maternity or paternity r@@s shall
receive credit for the Hours of Service which woatterwise have
been credited to such individual but for such abseaor in any
case in which such hours cannot be determinedt Eigtrs of
Service per day of such absence. For purposessgbanagraph,
an absence from work for maternity or paternitysogs means an
absence (1) by reason of the pregnhancy of theiohaiy, (2) by
reason of the birth of a child of the individua) py reason of
the placement of a child with the individual in o@ction with
the adoption of such child by the individual, oy {dr purposes
of caring for such child for a period beginning iedmtely
following such birth or placement. The Hours of\Beg credited
under this paragraph shall be credited (1) in ireputation
period in which the absence begins if the creditngecessary
to prevent a Break in Service in that period, 9rif2all other
cases, in the following computation period.

1.17 Leased Employee.
(a) Any person (other than an employee of the reotp

who pursuant to an agreement between the recipreht
any other person ("leasing organization") has peréal

services for the recipient (or for the recipiend.



related persons determined in accordance with Ged&on
414(n)(6)) on a substantially full time basis for a

period of at least one year, and such services

are of a type historically performed by employeaethie
business field of the recipient employer. Contridus

or benefits provided a leased employee by thergasi
organization which are attributable to servicedqrered
for the recipient employer shall be treated as iplexy by

the recipient employer.
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(b) A leased employee shall not be considered grime

of the recipient if: (i) such employee is covergdabmoney

purchase pension plan providing: (1) a nonintegrataployer

contribution rate of at least ten percent (10%@hpensation,

as defined in Code Section 415(c)(3), but includingpunts

contributed pursuant to a salary reduction agre¢mbith are

excludable from the leased employee's gross inaorder Section

125, Section 402(e)(3), Section 402(h)(1)(B) ort®ac403(b) of

the Code, (2) immediate participation, and (3) &ntl immediate

vesting; and (ii) leased employees do not constitubre than

twenty percent (20%) of the recipient's nonhighdynpensated

workforce.

1.18 Limitation Year. The Plan Year unless any othelve (12) consecutive month
period is designated pursuant to a written resmugidopted by

the Employer.

1.19 Merger Account. The account maintained foadi€ipant with respect to a
plan which has merged with this Plan or transfeiredssets to

this Plan, in accordance with Section 9.2.

1.20 Normal Retirement Age. The fifty-fifth (55thirthday of a Participant, at which
time the Participant shall become fully vested.

1.21 Plan Administrator. The Committee referrecht8ection 13 of this Plan.
1.22 Plan Year. The calendar year.

1.23 Regular Account. The individual account mairgd for a Participant to which
is credited his share of Employer contributions forteitures,
adjusted as herein provided for investment incaya@) or loss.

11



1.24 Rollover Account. The account maintained icoadance with Section 14.1 for
each Participant who has made a rollover contidiputi

1.25 Suspense Account. The account maintainedciordance with Section 4.8.
1.26 Top Heavy Valuation Date. The date specifie8ection 16.9 of this Plan.

1.27 Valuation Date. The date on which the Trustedl make a revaluation of the
trust fund pursuant to Section 4.4.

1.28 Vesting Computation Period. For purposes térdgning Years of Service and Breaks in
Service for computing an Employee's nonforfeitalgat to the

Account balance derived from Employer contributidhs

computation period shall be the Plan Year.

1.29 Year of Service. A twelve-consecutive monttiqee(computation period) during
which an Employee completes at least five hunds@@) Hours of

Service. Effective January 1, 1994, a Year of Serig a

twelve-consecutive month period (computation pérating which

an Employee completes at least one thousand (1H@@)s of

Service. All of an Employee's Years of Service sbalcounted,

subject to the following qualifications and exceps:

(@) A Year of Service will not be credited for gogriod

of Approved Absence after the Employee incurs aaBre

in Service during such absence from the servidhef

Employer;

(b) Service performed prior to a Break in Servicalknot

be taken into account until the Employee has coragle

a Year of Service after such Break in Service. Such

Years of Service will be measured by the twelve (12

consecutive month period beginning on the

12



Employee's

Date of Reemployment and, if necessary, subsedwehte

(12) consecutive month periods beginning on ansaies

of the Employee's date of Reemployment;

(c) In the case of an Employee who does not haye an
nonforfeitable right to his Regular Account, YeafsService,
whether or not consecutive, before a period of eouve one
year Breaks in Service shall not be taken into astd the
number of consecutive one-year Breaks in Serviceiah period
equals or exceeds the greater of five (5) or thygeagate number
of Years of Service. Such aggregate number of Yela&ervice
will not include any Years of Service disregardeder the
preceding sentence by reason of prior Breaks mi&er

(d) In the case of a Participant who has five (5nore
consecutive one-year Breaks in Service, all service

after such Breaks in Service will be disregarded fo
purposes of vesting the Employer-derived Accoultsrize

that accrued before such Breaks in Service. Such
Participant's pre-break service will count in

vesting the post-break Employer-derived Accounabe¢ only if
either:

() such Participant has any nonforfeitable inteineshe Account balance attributable to Employemtcibutions at the time of separation from
service; or

(i) upon returning to service the number of congi®e one-year Breaks in Service is less than theber of Years of Service.
Separate accounts will be maintained for the Hpait's

pre-break and post-break Employer-derived Accoaldrice.

Both accounts will share in the earnings and los$ése

trust; and

(e) Any Employee who was employed by Central Tebeghof

Ohio ("Central") on March 31, 1992 and who wasaatember o



local chapter 4370 of the Communications WorkerArmog&rica at
such time, who became employed by the Employerabout April
1, 1992 pursuant to an offer of employment by thepeyer, shall
be credited for all purposes under this Plan wétlvise

performed prior to April 1, 1992 for Centel

13



Corporation, Central,

or any member of a controlled group in which Ceftetporation
and Central were members.

(f) Service with San Marcos Telephone Company,, 18M
Telecorp, Inc., and subsidiaries thereof, and aicgessors
thereto by merger or otherwise, shall be countealfgurposes

under this Plan.
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SECTION 2
ELIGIBILITY

2.1 Participation.

Every Participant in the Plan prior to this Amendment and
Restatement shall continue to participate in tlaa Rk of the
effective date hereof. Additionally, every Employeleo has
completed one (1) Year of Service during an Eligipi
Computation Period, shall become a ParticipartiénRlan as of
the Entry Date. However, Employees whose termsmgfleyment are
subject to a collective bargaining agreement, whiiegs not
provide for their coverage under this Plan, as aglEmployees
for whom union representation negotiations havaibewghich
negotiations do not provide for their coverage unbis Plan,
are not eligible to participate. In addition, Emy#es employed
by Century Business Communications, Inc. (form&éntury
Printing & Publishing, Inc.), Interactive Commuriicas, Inc.,
and Metro Access Networks, Inc. are not eligiblpaaticipate in
this Plan.
2.2 Determination of Eligibility. The Plan Adminiator shall determine the eligibility of
each Employee for participation in the Plan. Suetednination
shall be conclusive and binding upon all persons.
2.3 Election Not to Participate. An Employee mayhjsct to the approval of the Employer,
elect voluntarily not to participate in the PlameTelection
not to participate must be communicated to the Byl in
writing, at least thirty (30) days before the bey of a Plan
Year. The foregoing election not to participatelishat be
available with respect to partners in a partnership

15



SECTION 3
CONTRIBUTIONS
3.1 Contributions by Employer. For the current Pfa@ar and for each Plan Year thereafter,
the Employer may make a contribution to the Traostash or
shares of Company Stock. The Employer's contribuio any Plan
Year shall not exceed the maximum amount allowabla deduction
to the Employer under Section 404 of the Code.
Notwithstanding the foregoing, the Employer shadlke a
contribution to the extent necessary to providettipcheavy
minimum allocations under Section 16.14, even éghscontribution
exceeds current or accumulated net profits or taeimum amount
deductible from the Employer's income for the year.
3.2 Determination of Contribution. The Employerlskdatermine the amount of any contributions
to be made by it to the Trust under the terms isfAlgreement.
The Employer's determination of such contributishall be
binding on all Participants and the Trustee.
The Trustee shall have no right or duty to inqirite the
amount of the Employer's annual contribution orrttethod used in
determining the amount of the Employer's contritmutbut shall
be accountable only for funds actually receivedtby
3.3 Time of Payment of Contribution. The Employlealspay to the Trustee its contribution for
each Plan Year within the time prescribed by lawluding
extensions of time, for the filing of its Fedenatome tax
return for such year.
3.4 Exclusive Benefit. Any and all contributionsdeeby the Employer to the trust
fund shall be irrevocable, and neither such couatigms nor any
income therefrom shall be used for, or divertegptoposes other
than for
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the exclusive benefit of Participants or their

beneficiaries under the Plan.

3.5 Return of Contributions.

Any contribution made by the Employer because wiistake of
fact must be returned to the Employer within onarys the
contribution.

In the event that the Commissioner of Internal Reree
determines that the Plan is not initially qualifiznder the
Internal Revenue Code, any contribution made imtitie that
initial qualification by the Employer must be reted to the
Employer within one year after the date the initjaélification
is denied, but only if the application for qualditon is made
by the time prescribed by law for filing the Empéo\s return for
the taxable year in which the Plan is adopteduohdater date
as the Secretary of the Treasury may prescribe.

In the event the deduction of a contribution magéhie
Employer is disallowed under Section 404 of the & @iich
contribution (to the extent disallowed) must beineéd to the

Employer within one year of the disallowance of degluction.



SECTION 4
ACCOUNTS OF PARTICIPANTS

4.1 Individual Accounts for Each Participant

The Plan Administrator or, if the Plan Administrator so
determines, the Trustee, shall maintain a RegutaoAnt for each
Participant. With respect to a Participant who msdive (5)
consecutive one-year Breaks in Service before vaxea
distribution, the vested portion of such ParticimRegular
Account shall remain in his Regular Account, anel tbnvested
portion of the Participant's Regular Account shellforfeited as
provided in Section 7.2.
4.2 Allocation of Employer Contributions. Contribaris made by the Employer for a Plan Year shall, as
of the Adjustment Date occurring within such PlagaY, be
allocated among and posted to the Regular Accdusdch Active
Participant in the proportion which the Compensataid to such
Active Participant for such year bears to the t@@mpensation
of all Active Participants for such year.
4.3 Allocation of Forfeitures. The amount of fottees determined under Section 7.2 shall
be reallocated as of the Adjustment Date on whicfeftures
occurred to the Regular Accounts of Active Partaits by adding
the total amount of forfeitures to the Employedsttibution for
the year and allocating the sum thereof in accaréavith Section
4.2. If there were no Employer contributions fog trear, the
forfeitures shall be allocated in accordance wibt®n 4.2.
4.4 Year-End Valuation of Accounts. The Trusteepfasach Adjustment Date, shall determine the
net worth of the assets of the trust fund. In deieing such
net worth, the Trustee shall value the assetseofrtist fund at
their fair market value as of such Adjustment Date] shall
deduct all liabilities of the Plan and all expenpagable from

the trust fund for which the Trustee has not yeaintked



reimbursement. Such valuation shall not include @mtribution

for the year made by the Employer as of the Vatuabate.
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As of each Adjustment Date, before allocation ofditures

and Employer contributions for the year, the Trasthall adjust

the net credit balance in the Accounts of all Raréints

(whether or not active) upward or downward, pr@rab that the

total of such net credit balances will equal thewnerth of the

trust fund as of the Adjustment Date. As used Inetie term

"net credit balance" means the balance to the tooédiach

Participant as of the immediately preceding AdjwsttDate or

Interim Valuation Date, if later, as reduced foyipents from the

Accounts and forfeitures on or subsequent to sath. d

4.5 Interim Valuation of Accounts. As of the endaofy month, the Plan Administrator may
request the Trustee to determine, in accordandethét rules of

Section 4.4, the then net worth of the assets itotisy the

trust fund. The last day of each month as of withehPlan

Administrator has requested the Trustee to deternhia

aforementioned net worth is referred to hereinredrerim

Valuation Date."

All distributions which are to be made as of oeafiny

such Interim Valuation Date, but prior to the nsutceeding

Adjustment Date, or, if earlier, the next succegdirterim

Valuation Date, shall be made as if the creditheds to all

Participants' Accounts had actually been creditedkbited so

that the total credit balances to all Accounts wiedual the net

worth of the assets constituting the trust fundfasuch Interim

Valuation Date.

4.6 Debiting of Distributions. The amounts, if apgid to or on behalf of a Participant at
any time shall, concurrent with such payment, datdd against

his Account.

4.7 Effective Date of Entries. Each Account enttyiah, in accordance with the provisions

hereof, needs to be made shall be considered @sgHaeen mad



on the date herein specified regardless of the afaetual

entry.
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LIMIT ON ANNUAL ADDITIONS

4.8 Coverage Under This Plan Only.
(a) If the Participant does not participate in, had

never participated in another qualified plan maired by the
Employer, or a welfare benefit fund, as define@attion 419(e)

of the Code, maintained by the Employer, or anviddial medical
account, as defined in Section 415(1)(2) of the €adaintained

by the Employer, or a simplified employee pensadefined in
Section 408(k) of the Code, maintained by the Eggriowhich
provides an annual addition as defined in Secti@@,4he amount
of annual additions which may be credited to thei€tpant's
Account for any Limitation Year will not exceed thesser of the
maximum permissible amount or any other limitatimmtained in
this Plan. If the Employer contribution that wouwltherwise be
contributed or allocated to the Participant's Acttamould cause
the annual additions for the Limitation Year to e&d the maximum
permissible amount, the amount contributed or atied will be
reduced so that the annual additions for the LititaYear will
equal the maximum permissible amount.

(b) Prior to determining the Participant's actual

compensation for the Limitation Year, the Emplogeay determine
the maximum permissible amount for a Participanthenbasis of a
reasonable estimate of the Participant's compemskdr the
Limitation Year, uniformly determined for all Parifpants

similarly situated.

(c) As soon as is administratively feasible after énd of

the Limitation Year, the maximum permissible amdiantthe
Limitation Year will be determined on the basigiudé

Participant's actual compensation for the Limitatitear.

(d) If, pursuant to Section 4.8(c) or as a restithe



allocation of forfeitures, there is an excess amahe excess
will be disposed of as follows:
(i) Any nondeductible voluntary employee contrilouts, to the extent they would reduce the excessiamwill be returned to the Participa

(i) If after the application of paragraph (i) axcess amount still exists, and the Participanbiseced by the Plan at the end of the Limitation
Year, the excess

20



amount in the Participant's Account will be usedeiuce Employer contributions (including any aditian of forfeitures) for such Participant
in the next Limitation Year, and each succeedingitdtion Year if necessary;

(iii) If after the application of paragraphs (i)cdan

(il) an excess amount still exists, and the Pandiat is not covered by the Plan at the end of dthtion Year, the excess amount will be held
unallocated in a Suspense Account. The SuspensauActwill be applied to reduce future Employer cimitions for all remaining
Participants in the next Limitation Year, and eaabceeding Limitation Year if necessary;

(iv) If a Suspense Account is in existence at amg tduring a Limitation Year pursuant to this Setiit will not participate in the allocation
of the Trust's investment gains and losses. Ifsp8use Account is in existence at any time duripgréicular Limitation Year, all amounts in
the Suspense Account must be allocated and retdbta Participants' Accounts before any Employarny Employee contributions may be
made to the Plan for that Limitation Year. Excas®ants may not be distributed to Participants omfr Participants.

4.9 Coverage Under A Prototype Plan.
(&) This Section applies if, in addition to thisaR] the

Participant is covered under a qualified mastgsrototype
defined contribution plan maintained by the Emplogewelfare
benefit fund maintained by the Employer, an indiatdmedical
account maintained by the Employer, or a simpligatbloyee
pension maintained by the Employer, that providearaual
addition as defined in Section 4.12 during any tatidbn Year.
The annual additions which may be credited to gi¢haant's
Account under this Plan for any such Limitation ¥edl not
exceed the maximum permissible amount reducedégnhual
additions credited to a Participant's account utitkeiother
qualified master or prototype defined contributmans, welfare
benefit funds, individual medical accounts, andgified
employee pensions for the same Limitation Yeathdfannual
additions with respect to the Participant undeeotjualified
master or prototype defined contribution plans farel benefit
funds, individual medical accounts, and simplifedployee
pensions maintained by the Employer are less thamiaximum
permissible amount and the Employer contributiat thould
otherwise be contributed or allocated to the Pigditt's Account
under this Plan would cause the annual additionthi®
Limitation Year to exceed this limitation, the ambgontributed

or allocated will be reduced so that the annualtaais
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under

all such plans and funds for the Limitation Yeall equal the
maximum permissible amount. If the annual additiaith respect
to the Participant under such other qualified nrastgrototype
defined contribution plans, welfare benefit funidslividual
medical accounts, and simplified employee pensiotise
aggregate are equal to or greater than the maxiparmissible
amount, no amount will be contributed or allocatethe
Participant's Account under this Plan for the Latign Year.

(b) Prior to determining the Participant's actual

compensation for the Limitation Year, the Emplogey determine
the maximum permissible amount for a Participartheamanner
described in Section 4.8(b).

(c) As soon as is administratively feasible after €nd of

the Limitation Year, the maximum permissible amdiantthe
Limitation Year will be determined on the basigtod
Participant's actual compensation for the Limitatitear.

(d) If, pursuant to Section 4.9(c) or as a restithe

allocation of forfeitures, a Participant's annuddiitions under
this Plan and such other plans would result inxaegs amount
for a Limitation Year, the excess amount will behed to consist
of the annual additions last allocated, except ainaal

additions attributable to a simplified employee gien will be
deemed to have been allocated first, followed byahadditions
to a welfare benefit fund or individual medical aant,
regardless of the actual allocation date.

(e) If an excess amount was allocated to a Paatitipn an
allocation date of this Plan which coincides withadlocation
date of another plan, the excess amount attritotéds Plan

will be the product of



(i) the total excess amount allocated as of sutd, danes

(i) the ratio of (A) the annual additions allocat® the Participant for the Limitation Year assath date under this Plan to (B) the total
annual additions allocated to the Participant lier ltimitation Year as of such date under this dhtha other qualified master or prototype
defined contribution plans.
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(f) Any excess amount attributed to this Plan wél

disposed in the manner described in Section 4.8(d).

4.10 Coverage Under A Non-Prototype Plan. If thei€ipant is covered under another qualified dedine
contribution plan maintained by the Employer whigimot a master

or prototype plan, annual additions which may kelited to the

Participant's Account under this Plan for any Latidn year will

be limited in accordance with Section 4.9 as thatinghother plan

were a master or prototype plan.

4.11 Combined Limits. If the Employer maintainsap@any time maintained, a
qualified defined benefit plan covering any Papiigit in this

Plan, the sum of the Participant's defined beipédit fraction

and defined contribution plan fraction will not eed 1.0 in any

Limitation Year. If the sum of the defined bengdfian fraction

and the defined contribution plan fraction shatteed 1.0 in any

Limitation Year for any Participant in this Plan, t he Plan

Administrator shall adjust the numerator of theimed benefit

plan fraction so that the sum of both fractiondlistat exceed

1.0 in any Limitation Year for such Participant.

4.12 Definition.
(&) Annual additions: The sum of the following amtsu

credited to a Participant's Account for the LinigatYear:
(i) Employer contributions;

(i) Employee contributions;

(iii) Forfeitures;

(iv) Amounts allocated, after March 31, 1984, taradividual medical account, as defined in Sectds(l)(2) of the Code, which is part of a
pension or annuity plan maintained by the Empl@ayertreated as annual additions to a defined ¢anioin plan. Also amounts derived from
contributions paid or accrued after December 3851th taxable years ending after such date, waiehattributable to post-retirement
medical benefits, allocated to the separate acamfumkey employee, as defined in

Section 419A(d)(3) of the Code, under a welfaredfiefund, as defined in Section 419(e) of the Gadaintained by the Employer are tree
as annual additions to a defined contribution péard
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(v) Allocations under a simplified employee pension

For this purpose, any excess amount applied urelgtioBs
4.8(d) or 4.9(f) in the Limitation Year to reducengloyer
contributions will be considered annual additiomssuch
Limitation Year.

(b) Compensation: For purposes of this Section,
compensation shall mean Section 415 safe-harbopensation,
which is defined as all of a Participant's wagefarges, and
fees for professional services and other amouctsived (without
regard to whether or not an amount is paid in cstpersonal
services actually rendered in the course of empémtrwith the
Employer maintaining the Plan to the extent thatdmounts are
includable in gross income (including, but not lied to, commis
sions paid salesmen, compensation for serviceesbasis of a
percentage of profits, commissions on insurancepmnas, tips,
bonuses, fringe benefits, and reimbursements @r @kpense
allowances under a nonaccountable plan (as deddrilf@ection

1.61-2(c))), and excluding the following:

(i) Employer contributions to a plan of deferreadngensation which are not includible in the Empldyegoss income for the taxable year in
which contributed, or Employer contributions undesimplified employee pension plan, or any distiins from a plan of deferred

compensation;

(i) Amounts realized from the exercise of a nomlified stock option, or when restricted stock gooperty) held by the Employee either
becomes freely transferable or is no longer suligeatsubstantial risk of forfeiture;

(iii) Amounts realized from the sale, exchange theo disposition of stock acquired under a quali&ock option; and

(iv) Other amounts which received special tax bignedr contributions made by the Employer (whethvenot under a salary reduction
agreement) towards the purchase of an annuity ibescin Section 403(b) of the Code (whether orthetamounts are actually excludable

from the gross income of the Employee).

For any self-employed individual, compensation wikan
earned income.

For purposes of applying the limitations of thictmn,
compensation for a Limitation Year is the compeiosaactually
paid or includable in gross income during such tatdn Year.

Notwithstanding the preceding sentence, compenséiioa



Participant in a defined contribution plan who é&mpanently and

totally disabled (as defined in Section 22(e)(3)ha&f Code) is the
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compensation such Participant would have receigethe
Limitation Year if the Participant had been paidhet rate of
compensation paid immediately before becoming peently and
totally disabled; such imputed compensation fordisabled
Participant may be taken into account only if tlatieipant is

not a highly compensated employee (as defined étic®e414(q) of
the Code) and contributions made on behalf of atticipant are
nonforfeitable when made.

(c) Defined benefit fraction: A fraction, the nuratar of

which is the sum of the Participant's projecteduahbenefits
under all defined benefit plans (whether or naniaated)
maintained by the Employer, and the denominatavtath is the
lesser of one hundred twenty-five percent (125%hefdollar
limitation determined for the Limitation Year undgections
415(b) and (d) of the Code or one hundred forty@etr (140%) of
the highest average compensation, including anysémjents under
Section 415(b) of the Code.

Notwithstanding the above, if the Participant wi

participant as of the first day of the first Lintitan Year

beginning after December 31, 1986, in one or mefadd benefit
plans maintained by the Employer which were intexise on May 6,
1986, the denominator of this fraction will notless than one
hundred twenty-five percent (125%) of the sum efdhnnual
benefits under such plans which the Participantdtadued as of
the close of the last Limitation Year beginningdrefJanuary 1,
1987, disregarding any changes in the terms anditboms of the
Plan after May 5, 1986. The preceding sentencaespphly if

the defined benefit plans individually and in tlygeegate

satisfied the requirements of Section 415 of thdeCfor all

Limitation Years beginning before January 1, 1¢



(d) Defined contribution dollar limitation: $30,0@0 if
greater, one-fourth of the defined benefit dolianitiation set
forth in Section 415(b)(1) of the Code as in effiectthe
Limitation Year.

(e) Defined contribution fraction: A fraction, the

numerator of which is the sum of the annual add#ito the
Participant's account under all defined contribufitans
(whether or not terminated) maintained by the Eipgtdor the
current and all prior limitation years (includingetannual
additions attributable to the Participant's nona¢itle employee
contributions to all defined benefit plans, whether
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or not

terminated, maintained by the Employer, and thesiahadditions
attributable to all welfare benefit funds, indivadunedical
accounts, and simplified employee pensions maiathby the
Employer), and the denominator of which is the sithe maximum
aggregate amounts for the current and all prioitdition years

of service with the Employer (regardless of whetheéefined
contribution plan was maintained by the Employ&he maximum
aggregate amount in any limitation year is thedess$ one
hundred twenty-five percent (125%) of the dollamitation
determined under Sections 415(b) and (d) of theeGoeffect
under Section 415(c)(1)(A) of the Code or thirtyefipercent
(35%) of the Participant's compensation for sudrye

If the Employee was a participant as of the entheffirst

day of the first Limitation Year beginning after @anber 31,
1986, in one or more defined contribution plansntaaned by the
Employer which were in existence on May 6, 1986,rtbmerator of
this fraction will be adjusted if the sum of thiadtion and the
defined benefit fraction would otherwise exceedun@er the
terms of this Plan. Under the adjustment, an amegual to the
product of (1) the excess of the sum of the fratiover 1.0,
times (2) the denominator of this fraction, will permanently
subtracted from the numerator of this fraction. @dgistment is
calculated using the fractions as they would beputed as of the
end of the last Limitation Year beginning beforauy 1, 1987,
and disregarding any changes in the terms and tonsliof the
Plan made after May 5, 1986, but using the Cod¢i®@e415
limitation applicable to the first Limitation Yeaeginning on or
after January 1, 1987.

The annual addition for any Limitation Year begmmbefore



January 1, 1987, shall not be recomputed to tieBngployee
contributions as annual additions.

(f) Employer: For purposes of this Section, Emplosteall

mean the Employer and all members of a controlted g of
corporations (as defined in Section 414(b) of tbe€as modified
by Section 415(h)), all commonly controlled tradedusinesses
(as defined in Section 414(c) of the Code as medlifiy Section
415(h)) or affiliated service groups (as define®attion 414(m)

of the Code) of
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which the Employer is a part, and any other entity

required to be aggregated with the Employer purstcan
regulations under Section 414(0) of the Code.

(g) Excess amount: The excess of the Participantisial

additions for the Limitation Year over the maximpermissible
amount.

(h) Highest average compensation: The average awsafien

for the three consecutive Years of Service withEhgployer that
produces the highest average. A Year of Servick thii¢ Employer
is the twelve (12) consecutive month period defime8ection
1.29 of this Plan.

(i) Limitation year: The calendar year. All quadifi

plans maintained by the Employer must use the 4amiation
Year. If the Limitation Year is amended to a diffiet twelve

(12) consecutive month period, the new Limitatiosa¥ must begin
on a date within the Limitation Year in which thmendment is
made.

() Master or prototype plan: A plan the form ofialnis

the subject of a favorable opinion letter from thiernal

Revenue Service.

(k) Maximum permissible amount: The maximum anradalition
that may be contributed or allocated to a PartidigaAccount
under the Plan for any Limitation Year shall notesd the lesser
of:

(i) the defined contribution dollar limitation, or

(i) 25 percent of the Participant's compensatmrtlie Limitation Year.
The compensation limitation referred to in (ii) Bhmept

apply to any contribution for medical benefits (vt the meaning
of Section 401(h) or Section 419A(f)(2) of the Cpdich is

otherwise treated as an annual addition under@edti5(l)(1) ot



419A(d)(2) of the Code.

If a short Limitation Year is created because oaarendment
changing the Limitation Year to a different twel\de)

consecutive month period, the maximum permissitieunt will not
exceed the defined contribution dollar limitationliiplied by

the following fraction:
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Number of months in the short Limitation Ye

12
() Projected annual benefit: The annual retirentemtefit
(adjusted to an actuarially equivalent straighg &hnuity if
such benefit is expressed in a form other thamaggsit life
annuity or qualified joint and survivor annuity)udich the
Participant would be entitled under the terms efftan
assuming:
(i) the Participant will continue employment uritibrmal Retirement Age under the Plan (or currewst, #dater), and

(i) the Participant's compensation for the curigntitation Year and all other relevant factors dise determine benefits under the Plan will
remain constant for all future Limitation Years.
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SECTION 5

BENEFITS PAYABLE AFTER NORMAL RETIREMENT
5.1 Optional Methods of Payment Available at Retieat. All sums credited to a Participant's Accalrdll become
fully vested upon attainment of Normal RetiremegeAUpon
actual retirement at or after Normal Retirement AgyParticipant
shall be entitled to receive the full amount credito his
Account as of the Valuation Date or Interim ValoatDate
immediately preceding the month in which paymenbibe made,
which amount shall be paid to the Participant i brmp sum:
(i) within sixty (60) days after the close of thia®Year in
which the Participant retires, or (i) within six{§0) days
after the distributable amount has been determieidactive to
the date in 5.1(i), unless prior to the date ofrbtgement he
elects, in the manner prescribed by the Plan Adstratior, any
one of the following method or methods:
(a) Payment of the entire amount of the Particigant
Account in one lump sum at some future date, rtet la
than one year after Normal Retirement Date;
(b) Payment in substantially equal annual, quarterl
monthly installments (including net investment in
gain or loss) until the value of such Participant's
Account is exhausted. Unless the Participant elgttisrwise,
the payment period shall not exceed five (5) yeRings
five (5) year period shall be extended by one €gryup
to five (5) additional years, for each $113,980f(action
thereof) by which such Participant's Account ba¢gaexceeds
$569,900 (the dollar amounts herein are subjeco$b of
living adjustments prescribed by the SecretanhefTreasury);
or

(c) Any combination of the foregoin



Notwithstanding anything contained in this Sectoh, lump
sum, installment or any other benefits may notdud directly
from the Plan in any form of a life annuity or thgh the

distribution of property in any form of a life anty
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In addition, if the Participant's spouse is not the

designated beneficiary, the method of distribuselected must

assure that at least fifty percent (50%) of thespné value of

the amount available for distribution is paid withihe life

expectancy of the Participant.

All distributions required under this Section sHal

determined and made in accordance with the propegpdations

under Section 401(a)(9) of the Code, includingrtii@imum

distribution incidental benefit requirement of Sewt

1.401(a)(9)-2 of the proposed regulations.

5.2 Manner of Payment Following Commencement oifayts. Following the commencement of payments uSdetion 5.1, a
Participant and the Plan Administrator may, notafiimding the

fact that periodic benefits are being paid, agha¢ @s of any

subsequent date the balance credited to suchipartis Account

shall be paid to or applied for the benefit of Beticipant in

accordance with any other payout method of Se&itn

5.3 Required Beginning Date. The entire interest Barticipant must be distributed or
begin to be distributed no later than the Partitiijsarequired

beginning date, as defined in Section 6.2(f).

5.4 Determination of Amount to be Distributed E&Gdar. If a Participant's interest is to be disttézlin other
than a single-sum, the following minimum distrilmutirules shall

apply on or after the required beginning date:

(a) If a Participant's benefit is to be distributadr

(1) a period not extending beyond the life expecyan

of the Participant or the joint life and last suwi

expectancy of the Participant and the Participant's

designated beneficiary or (2) a period not extegdieyond

the life expectancy of the designated beneficidmy,amount

required to be distributed for each calendar yeegjnning

with distributions for the first distribution caldar year



must at least equal the quotient obtained by digidhe

Participant's benefit by the applicable life expecly.
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(b) For calendar years beginning before Januatpa9, if
the Participant's spouse is not the designatedficeneg,

the method of distribution selected must assureaha
least fifty percent (50%) of the present valuehaf amount
available for distribution is paid within the liexpectancy
of the Participant.

(c) For calendar years beginning after Decembed 388,
the amount to be distributed each year, beginniitig w
distributions for the first distribution calendazar

shall not be less than the quotient obtained bidufig

the Participant's benefit by the lesser of (1)applicable
life expectancy or (2) if the Participant's spoisseot

the designated beneficiary, the applicable divéstermined
from the table set forth in Q&A-4 of Section 1.48%0)-2
of the proposed regulations. Distributions

after the death of the Participant shall be digted

using the applicable life expectancy in Section(®.4
above as the relevant divisor without regard tqppsed
regulations Section 1.401(a)(9)-2.

(d) The minimum distribution required for the Peigiant's
first distribution calendar year must be made ohejore
the Participant's required beginning date. The mmimn
distribution for other calendar years, including thinimum
distribution for the distribution calendar yeamhich

the Participant's required beginning date occutstm

be made on or before December 31 of that distdbutalendar
year.

5.5 Definitions. For purposes of this Section, deénitions contained in
Section 6.2 shall apply.

5.6 Small Accounts. Any provision of the Plan te ttontrary notwithstandin



the Administrator shall have the authority to diréhe
settlement of any Account having a balance oftleas three
thousand five hundred dollars ($3,500) by the payro€&one lump

sum.
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SECTION 6

BENEFITS PAYABLE IN THE EVENT OF DEATH OR DISABILIT
6.1 Death Distribution Provisions. Upon the dedth ®articipant, the following distribution
provisions shall take effect:
(a) If the Participant dies after distribution a$ lor her
interest has begun, the remaining portion of sntdérest will
continue to be distributed at least as rapidlyraten the method
of distribution being used prior to the Participsuateath.
(b) If the Participant dies before distributionto$ or
her interest begins, distribution of the Particifmantire
interest shall be completed by December 31 of #endar year
containing the fifth anniversary of the Participamteath except
to the extent that an election is made to receistilutions in
accordance with (i) or (ii) below:
(i) if any portion of the Participant's interest is
payable to a designated beneficiary, distributimay be made
over the life expectancy or over a period certaihgreater than
the life expectancy of the designated beneficimmmencing on or
before December 31 of the calendar year immedi&bditywing the
calendar year in which the Participant died;
(i) if the designated beneficiary is the Particips
surviving spouse, the date distributions are reglio begin in
accordance with (i) above shall not be earlier tienlater of
(1) December 31 of the calendar year in which theiépant died
and (2) December 31 of the calendar year in whiehParticipant
would have attained age 70 1/2.
If the Participant has not made an election purstathis
Section 6.1(b) by the time of his or her death,Rheicipant's
designated beneficiary must elect the method dfildigion no

later than the earlier of (1) December 31 of tHerodar year it



which distributions would be required to begin unithés Section,
or (2) December 31 of the calendar year which éostthe fifth

anniversary of the date of
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death of the Participant. If the

Participant has no designated beneficiary, orafdbsignated
beneficiary does not elect a method of distributitiatribution

of the Participant's entire interest must be cotepl®y December
31 of the calendar year containing the fifth anréeey of the
Participant's death.

(c) For purposes of Section 6.1(b) above, if theiging

spouse dies after the Participant, but before patsrte such
spouse begin, the provisions of Section 6.1(b)y Wit exception
of paragraph (ii) therein, shall be applied asié surviving
spouse were the Participant.

(d) For purposes of this Section 6.1, any amouitt {gaa

child of the Participant will be treated as if @&hbeen paid to
the surviving spouse if the amount becomes paytalilee
surviving spouse when the child reaches the ageagdrity.

(e) For the purposes of this Section 6.1, distidsubf a
Participant's interest is considered to begin enRarticipant's
required beginning date (or, if Section 6.1(c) ab
applicable, the date distribution is required tgihdo the
surviving spouse pursuant to Section 6.1(b) abdfe).
distribution in the form of an annuity irrevocaldgmmences to
the Participant before the required beginning daeedate
distribution is considered to begin is the datéritistion

actually commences.

6.2 Definitions. For purposes of this Section aedt®n 5, the following
definitions shall apply:

(a) Applicable life expectancy. The life expectaifoy

joint and last survivor expectancy) calculated gghe attaine:
age of the Participant (or designated beneficiasydf the

Participant's (or designated beneficiary's) birthisethe



applicable calendar year reduced by one for ealemdar year
which has elapsed since the date life expectansyfingi
calculated. If life expectancy is being recalculatine
applicable life expectancy shall be the life expacy as so
recalculated. The applicable calendar year shathédirst
distribution calendar year, and if life expectamcpeing
recalculated such succeeding calendar year.

(b) Designated beneficiary. The individual who is
designated as the beneficiary under the Plan iordeace with

Section 401(a)(9) and the proposed regulationetmater.
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(c) Distribution calendar year. A calendar yeanfdrich a
minimum distribution is required. For distributiobeginning
before the Participant's death, the first distitrutalendar
year is the calendar year immediately preceding#hendar yes
which contains the Participant's required beginmiatg. For
distributions beginning after the Participant'sttethe first
distribution calendar year is the calendar yeavhich
distributions are required to begin pursuant tatiSe®.1 above.
(d) Life expectancy. Life expectancy and joint dast

survivor expectancy are computed by use of the@gdeeturn
multiples in Tables V and VI of Section 1.72-9 lsétincome tax
regulations.

Unless otherwise elected by the Participant (ousepin

the case of distributions described in Sectiontg(fif above)

by the time distributions are required to begifg, &xpectancies
shall be recalculated annually. Such election diell
irrevocable as to the Participant (or spouse) &iatl apply to

all subsequent years. The life expectancy of apaunse
beneficiary may not be recalculated.

(e) Participant's benefit.

() The Account balance as of the last valuatiote dathe calendar year immediately preceding te&iution calendar year (valuation
calendar year) increased by the amount of any iboions or forfeitures allocated to the Accounlalnae as of dates in the valuation caler
year after the valuation date and decreased bgtdisbns made in the valuation calendar year dftervaluation date

(i) Exception for second distribution calendar ydzor purposes of paragraph (i) above, if anyipordf the minimum distribution for the fii
distribution calendar year is made in the secostfilution calendar year on or before the requireginning date, the amount of the minirr
distribution made in the second distribution cabangkar shall be treated as if it had been madeeiimmediately preceding distribution
calendar year.

(f) Required beginning date.

(i) General rule. The required beginning date Bfaticipant is the first day of April of the calerd/ear following the calendar year in which
the Participant attains age 70 1/2.

(i) Transitional rules. The required beginningelaf a Participant who attains age 70 1/2 befonedey 1, 1988, shall be determined in
accordance with (A) or (B) below:
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(A) Non-5-percent owners. The required beginninge add a Participant who is not a 5-percent owndnésfirst day of April of the calendar
year following the calendar year in which the latéretirement or attainment of age 70 1/2 occ

(B) 5-percent owners. The required beginning daseRarticipant who is a 5-percent owner during yegr beginning after December 31,
1979, is the first day of April following the latef:

(1) the calendar year in which the Participantiastage 70 1/2, or
(2) the earlier of the calendar year with or withihich ends the Plan Year in which the Particigstomes a percent owner, or the calenc
year in which the Participant retire

The required beginning date of a Participant whuoisa 5-percent owner who attains age 70 1/2 dur88 and who has not retired as of
January 1, 1989, is April 1, 1990.

(iiif) 5-percent owner. A Participant is treatedsals percent owner for purposes of this SectiondhsParticipant is a 5-percent owner as
defined in Section 416(i) of the Code (determineddcordance with Section 416 but without regandfiether the Plan is top-heavy) at any
time during the Plan Year ending with or within tedendar year in which such owner attains age/B®rlany subsequent Plan Year.

(iv) Once distributions have begun to a 5-percevrier under this Section, they must continue toibgilduted, even if the Participant ceases
to be a 5-percent owner in a subsequent year.

6.3 Designation of Beneficiary. A Participant at time he joins the Plan shall designate a
beneficiary or beneficiaries to receive the suneslited to his

Account in the event of his death, which desigmatitay be

changed by the Participant from time to time. Teefiective,

the original designation of beneficiaries and amysequent

change must be in writing on the form providedtfat purpose by

the Plan Administrator.

6.4 Failure to Designate a Beneficiary or Seledtedhod of Payment.
In the event that no beneficiary is properly deatgd or in

the event that a beneficiary designated by thedizant
predeceased the Participant and no new designatioeneficiary
is made, the Plan Administrator, in its discretioray direct the
Trustee to make payment of all sums to which theedsed
Participant is entitled to either:
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(a) any one or more of the next of kin (includihg surviving spouse) of the Participant and in qudportions as the Plan Administrator n
determine; or

(b) the legal representative or representativeébeestate of the last to die of the Participarttisbeneficiary.
6.5 Disability of a Participant. In the event oétBisability of a Participant prior to
attaining Normal Retirement Age, such Participdualisbe
entitled to receive the entire amount creditedisodtcount.
Payment shall begin not later than the sixtiethii{b@ay after
the close of the Plan Year in which the Adminisirakeceives
proof of the Participant's Disability, and shallrhade in
accordance with any of the methods provided iniSe&, as
selected by the Participant.
6.6 Transitional Rule. Notwithstanding the othajuieements of this Section,
distribution on behalf of any Employee, includin§-percent
owner, may be made in accordance with all of thieviong
requirements (regardless of when such distributmnmences):
(a) The distribution by the Plan is one which wontd
have disqualified such Plan under Section 401(ajf9)
the Code as in effect prior to amendment by theddef
Reduction Act of 1984.
(b) The distribution is in accordance with a metiodd
distribution designated by the Employee whose @#iein
the Plan is being distributed or, if the Employeeééceased,
by a beneficiary of such Employee.
(c) Such designation was in writing, was signedHzy
Employee or the beneficiary, and was made beforealy 1, 1984.
(d) The Employee had accrued a benefit under the & of
December 31, 1983.
(e) The method of distribution designated by thepleiyee
or the beneficiary specifies the time at whichrétisttion will

commence, the period over which distributions
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made, and in the case of any distribution uporttimployee's
death, the beneficiaries of the Employee listedrier of
priority.

A distribution upon death will not be covered bisth
transitional rule unless the information in theigeation
contains the required information described aboitk mspect to
the distributions to be made upon the death oftingloyee.

For any distribution which commences before Jantiat984,
but continues after December 31, 1983, the Emplayethe
beneficiary to whom such distribution is being madil be
presumed to have designated the method of disimibunder which
the distribution is being made if the method otritisition was
specified in writing and the distribution satisftbe
requirements in (a) and (e) above.

If a designation is revoked any subsequent diginhumust
satisfy the requirements of Section 401(a)(9) ef@wode and the
proposed regulations thereunder. If a designatioavoked
subsequent to the date distributions are requardxgjin, the
Plan must distribute by the end of the calendar j@®owing the
calendar year in which the revocation occurs tte tomount not
yet distributed which would have been requiredawehbeer
distributed to satisfy Section 401(a)(9) of the Eaahd the
proposed regulations thereunder, but for the Se@#2(b)(2)
election. For calendar years beginning after Deearh, 1988,
such distributions must meet the minimum distribatincidental
benefit requirements in Section 1.401(a)(9)-2 efpinoposed
regulations. Any changes in the designation wiltbasidered to
be a revocation of the designation. However, theeme
substitution or addition of another beneficiarydarot named in

the designation) under the designation will notbesidered t



be a revocation of the designation, so long as subhtitution
or addition does not alter the period over whigtriddutions are
to be made under the designation, directly or eully (for
example, by altering the relevant measuring liiethe case in
which an amount is transferred or rolled over frome plan to

another plan, the rules in Q&A J-2 and Q&A J-3 khpply.
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6.7 Location of Participant or Beneficiary Unknovimthe event that all, or any portion, of the digition
payable to a Participant or his Beneficiary hereursthall, at
the expiration of five (5) years after it shall bewe payable,
remain unpaid solely by reason of the inabilitytted Plan
Administrator, after sending a certified lettetura receipt
requested, to the last known address, and aftiéreiudiligent
effort, to ascertain the whereabouts of such Rpatitt or his
Beneficiary, the amount so distributable shall becated in the
same manner as a forfeiture, pursuant to this Agese. If an
amount is forfeited pursuant to this Section, saictount will be
reinstated if a claim is made by the Participarthemeficiary.
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SECTION 7
BENEFITS PAYABLE UPON BREAK IN SERVICE
OR EMPLOYMENT TERMINATION

7.1 Vesting Schedule. Any Participant who incuBr@ak in Service during a
vesting computation period for reasons other thamedtirement,

death or disability shall be entitled to receivéhat time and

in the manner described hereinafter that percerafitfee amount

credited to his Account as of the Valuation Daténberim

Valuation Date coincident with or immediately précgy the Break

in Service, determined as follows:

(&) A Regular Account shall be vested in accordanitie

the following schedule:

YEARS OF SERVICE VESTED PERCENTAGE
less than 5 0
5 or more 100

(b) A Rollover Account shall be fully vested at tthes.
Notwithstanding the above provisions of this Setfiadl, &
Participant's vested interest shall not be less ithaas before

this amendment and restatement. Also, notwithstentie above
vesting schedule, an Employee's right to his orAoeount
balance is nonforfeitable upon the attainment ofrhéd Retirement
Age.

7.2 Distributions.
(a) If an Employee terminates service, and theevalithe

Employee's vested Account balance derived from Byguland
Employee contributions is not greater than $3,5 Employee
will receive a distribution of the value of the ieatvested
portion of such Account balance and the nonvestetign will be
treated as a forfeiture. For purposes of this Sectf the

value of an Employee's vested Account balanceris, tiee
Employee shall be deemed to have received a difisibof such

vested Account balance. A Participant's vested Bstbalance



shall not include accumulated deductible employee
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contributions within the meaning of Section 72(d)B of the Code
for Plan Years beginning prior to January 1, 1989.

(b) If an Employee terminates service, and eleats,

accordance with the requirements of this

Section 7, to receive the value of the Employee&ead Account
balance, the nonvested portion will be treated fasfaiture.

If the Employee elects to have distributed less tha entire
vested portion of the Account balance derived fiemmployer
contributions, the part of the nonvested porticat thill be

treated as a forfeiture is the total nonvestedigoorultiplied

by a fraction, the numerator of which is the amaafrthe
distribution attributable to Employer contributioaisd the
denominator of which is the total value of the eedsEmployer
derived Account balance.

(c) If an Employee receives or is deemed to recaive

distribution pursuant to this Section and the Empéoresumes
employment covered under this Plan, the Employemployer
derived Account balance will be restored to the am@n the date
of distribution if the Employee repays to the Pha full amount

of the distribution attributable to Employer cohtriions before

the earlier of five (5) years after the first datewhich the
Participant is subsequently re-employed by the Bygyl or the
date the Participant incurs five (5) consecutive-gaar Breaks

in Service following the date of the distributidhan Employee

is deemed to receive a distribution pursuant te Saction, and

the Employee resumes employment covered undePthisbefore the
date the Participant incurs five (5) consecutive-gaar Breaks

in Service, upon the reemployment of such EmplotreeEmployer
derived Account balance of the Employee will beorsd to the

amount on the date of such deemed distribu



In the event restoration is required under thigiSec

7.2(c), the sources of restoration, in the ordded, shall be:

(i) Forfeitures. To the extent used for restoratibiey shall not be reallocated, or used to redlbed=mployer contribution, as normally
provided in

Section 4.3.

(i) Employer contribution. Notwithstanding SectiBri, the Employer shall make any contribution feglifor restoration.
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Such restoration shall be made for the year in whic
repayment occurs within the time prescribed by liasiuding
extensions of time, for the filing of the EmployeFederal
income tax return for such year.

For purposes of applying the limitations of Codet®ms
415(c) and (e), and Section 4.8 and 4.9 of this Rlghe
repayment by the Participant and the restorationiged for
above shall not be treated as annual additions.

7.3 Restrictions on Immediate Distributions.
(a) If the value of a Participant's vested Acccualaince

derived from Employer and Employee contributionse=ds (or at
the time of any prior distribution exceeded) $3,508d the
Account balance is immediately distributable, tlagtieipant must
consent to any distribution of such Account balaft¢e Plan
Administrator shall notify the Participant of thight to defer

any distribution until the Participant's Accountdrece is no
longer immediately distributable. Such notificatstmall include

a general description of the material features,amnéxplanation
of the relative values of, the optional forms ohéfit available
under the Plan in a manner that would satisfy titeca
requirements of Section 417(a)(3), and shall beigeal no less
than 30 days and no more than 90 days prior tanheity
starting date. However, distribution may commermss ithan 30
days after the notice described in the precedintgsee is

given, provided the distribution is one to whictcens
401(a)(11) and 417 of the Code do not apply, tlam PI
Administrator clearly informs the Participant thia¢ Participant
has a right to a period of at least 30 days aéleeiving the

notice to consider the decision of whether or natlect a

distribution (and, if applicable, a particular distition



option), and the Participant, after receiving thé&ae,

affirmatively elects a distribution.

(b) The consent of the Participant shall not beliregl to

the extent that a distribution is required to $at&ection

401(a)(9) or Section 415 of the Code. In additigmon

termination of this Plan if the Plan does not offarannuity

option (purchased from a commercial provider) dridé Employer
or any entity within the same controlled groupltes Employer

does not maintain another defined
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contribution plan (other than an

employee stock ownership plan as defined in Seet@b(e)(7) of
the Code), the Participant's Account balance willhout the
Participant's consent, be distributed to the Fp#itd.

However, if any entity within the same controlladgp as the
Employer maintains another defined contributiomgather than
an employee stock ownership plan as defined ini@®edBb75 (e)(7)
of the Code) then the Participant's account balanitbe
transferred, without the Participant's consenth&other plan

if the Participant does not consent to an immediatibution.

(c) An Account balance is immediately distributaiblany

part of the Account balance could be distributeth&®

Participant (or surviving spouse) before the Pipdict attains

(or would have attained if not deceased) the laft&tormal
Retirement Age or age 62.

(d) For purposes of determining the applicabilitytee

foregoing consent requirements to distributions enaefore the
first day of the first Plan Year beginning afterdeenber 31,

1988, the Participant's vested Account balancd sbainclude
amounts attributable to accumulated deductible eysd
contributions within the meaning of Section 72(d)E of the
Code.

7.4 Payment of Account Balance. Unless the Paditiplects otherwise, distribution of
benefits will begin no later than the 60th day rfite latest of

the close of the Plan Year in which:

(a) the Participant attains age 65 (or Normal Retent Age,

if earlier);

(b) occurs the 10th anniversary of the year in Whie
Participant commenced participation in the Plan; or

(c) the Participant terminates service with the Exygr.



Notwithstanding the foregoing, the failure of atitpant to

consent to a distribution while a benefit is imnately

distributable, within the meaning of Section 7.3taf Plan,

shall be deemed to be an election to defer comnmesceof payment

of any benefit sufficient to satisfy this Section.

7.5 Treatment of Accounts in Pay Status. If paymeant to be made under Section 5.1(b) or (c)eat th
election of the Plan Administrator:

42



(a) The Participant's Account shall continue torshia

the annual and interim valuations of the trust fand in the
adjustment of the accounts for investment incora@gor losses
as provided in Sections 4.4 and 4.5; or

(b) The Plan Administrator may instruct the trugtee

segregate the Participant's Account which shaii theeseparately
valued and adjusted each year to reflect the attoame derived
thereon and any distributions made therefrom utidsiPlan.

7.6 Direct Rollovers.
(a) This Section applies to distributions made pafter

January 1, 1993. Notwithstanding any provisionhef t
Plan to the contrary that would otherwise limitistiibutee's
election under this Section, a distributee maytebgahe
time and in the manner prescribed by the Plan Adnator,
to have any portion of an eligible rollover distriton that

is equal to at least $500 paid directly to an blagi
retirement plan specified by the distributee irraat
rollover. The distributee may select only one (ijikle
retirement plan to which a direct rollover may bada.

(b) Definitions

(i) Eligible rollover distribution: An eligible rébver distribution is any distribution of all or aportion of the balance to the credit of the
distributee, except that an eligible rollover dimiition does not include: any distribution thabise of a series of substantially equal periodic
payments (not less frequently than annually) madéhfe life (or life expectancy) of the distributeiethe joint lives (or joint life expectancies)
of the distributee and the distributee's designbateteficiary, or for a specified period of ten year more; any distribution to the extent such
distribution is required under

Section 401(a)(9) of the Code; the portion of atheodistribution that is not includible in grossome (determined without regard to the
exclusion for net unrealized appreciation with extgo employer securities); and any other distrdmgs) that is reasonably expected to total
less than $200 during a year.

(i) Eligible retirement plan: An eligible retiremeplan is an individual retirement account desaalin Section 408(a) of the Code, an
individual retirement annuity described in Sec®8(b) of the Code, an annuity plan described ttiSe 403(a) of the Code, or a qualified
plan described in Section 401(a) of the Code,dbaépts the distributee’s eligible rollover disitibn. However, in the case
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of an eligible rollover distribution to the surving spouse, an eligible retirement plan is an imtligi retirement account or individual
retirement annuity.

(iii) Distributee: A distributee includes an Empémyor former Employee. In addition, the Employee'®ormer Employee's surviving spouse
and the Employee's or former Employee's spouserordr spouse who is the alternate payee underldiegi@omestic relations order, as
defined in Section 414(p) of the Code, are disteba with regard to the interest of the spousemnér spouse.

(iv) Direct rollover: A direct rollover is a paymehy the Plan to the eligible retirement plan sfiediby the distributee.
7.7 Amendment of Vesting Schedule. If the Plan&iag schedule is amended, or the Plan is
amended in any way that directly or indirectly affethe
computation of the Participant's nonforfeitablecgettage or if

the Plan is deemed amended by an automatic chargerom a
top-heavy vesting schedule, each Participant withast three

(3) Years of Service with the Employer may eledthim a
reasonable period after the adoption of the amentorechange,
to have the nonforfeitable percentage computedrnhéePlan
without regard to such amendment or change. FdicRants who
do not have at least one (1) Hour of Service inRilay Year
beginning after December 31, 1988, the precedintesee shall be
applied by substituting "five (5) Years of Servidel "three (3)
Years of Service" where such language appears.

The period during which the election may be madsl sh
commence with the date the amendment is adoptddeamed to be
made and shall end on the latest of:

(a) 60 days after the amendment is adopted;

(b) 60 days after the amendment becomes effeaive;

(c) 60 days after the Participant is issued writtetice

of the amendment by the Employer or Plan Administra
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SECTION 8
FORM OF DISTRIBUTION
8.1 Payment in Shares or Cash. Any distributiordeusections 5, 6, and 7 shall be made by the
Trustee by distributing whole shares of Companyi§tas determined by
the Trustee, at the market value of such sharesrational
securities exchange or a national quotation systéth,the value of
any fractional shares paid in cash.
The Trustee may, with the consent of the Partidipaif the
Participant is deceased, his beneficiary, makeiligtons under
Sections 5, 6 and 7 in cash. The amount of cabk tlistributed to a
Participant for shares actually allocated to hisdmt shall be
determined based on the market value of the slafu@empany Stock as
of the trading date immediately preceding the itigtion.
8.2 Dividends. Cash dividends on shares of Com&iagk allocated to Participants'
Accounts may be paid to Participants currenthyatsuch time as
payment is otherwise due under Sections 5, 6, aad determined in
the sole discretion of the Plan Administrator, eigd in a uniform
and nondiscriminatory manner.
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SECTION 9
MERGER OR CONSOLIDATION
9.1 Merger or Consolidation. In the event of a neeiy consolidation of this Plan with any
other plan, or in the event of a transfer of assetabilities of this
Plan to any other plan, each Participant in the RI#i receive a
benefit immediately after the merger, consolidatamtransfer (as if
the Plan then terminated) which is at least equ#i¢ benefit the
Participant would have been entitled to immediabafore such merger,
consolidation, or transfer (as if the Plan had tleminated).
9.2 Merger Accounts. In the event any other plandfers its assets to this Plan or
merges with this Plan, this Plan being the surg\ptan, the Plan
Administrator, or if the Plan Administrator so debénes, the Trustee,
shall create a "Merger Account" for each Partictp@nose accounts are
transferred to this Plan. A Participant's Mergecdunt shall be paid
to the Participant or his beneficiaries in accomawith Sections 5,
6, 7 and 8. Merger Accounts shall participate méhrnings and
losses in the fund and in forfeitures and Emplagtributions in the
same manner as Regular Accounts.
9.3 Merger Agreement or Agreement Relating to Tiemsf Assets. Upon instructions of the Plan Admsiirator, the Trustee shall enter
into a merger agreement with any other plan or gmér into an
agreement respecting the transfer of assets oPthisto another
plan or from any other plan to this Plan; howeifehis Plan is a
profit-sharing plan which does not provide forfa knnuity form of
payment to Participants, the Plan Administratotlsia enter into
any agreement for the transfer of assets from angian to this Plan
if the proposed transferor plan is a defined bémddin, money
purchase pension plan (including a target benéfit)p stock bonus,
or profit sharing plan which would otherwise prawifbr a life annuity
form of payment to the participants in such plan.
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SECTION 10
CLAIMS PROCEDURE

10.1 Filing of a Claim for Benefits.
(a) Every Participant and beneficiary (the claimavtto thinks

he is entitled to a benefit under the Plan or vghioat satisfied that
the correct benefit is being paid shall have tbétrto file a claim
for such benefit at any time.

(b) Such claim must be filed in writing with theaRl
Administrator. The claim shall set forth the groarmh which it is
based, but no particular form of written claimesjuired.

10.2 Notification to Claimant of Decision.
(&) The Plan Administrator shall furnish noticetefdecision

(to grant the claim or to deny it in whole or inpdo the claimant

within sixty (60) days after the claim is filed.ttfe Plan

Administrator fails to give notice within sixty (fdays after the

claim is filed, it shall be considered wholly dethie

(b) If the claim is denied in whole or in part, thetice of denial

by the Plan Administrator to the claimant shallfeeth in writing in

a manner calculated to be understood by the claiman

(i) The specific reason or reasons for the denial,

(i) Specific reference to pertinent plan provisam which the denial is based;

(iii) A description of any additional material arformation necessary for the claimant to perfeetdlaim and an explanation of why such
material or information is necessary; and
(iv) An explanation of the Plan's claim review pedare as set forth in Section 10.3.

10.3 Review Procedure.
(a) A claimant may appeal the denial of a claine|uding a claim

considered denied, to the Plan Administrator féullband fair review
of the claim.
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(b) A request for review of a denied claim musniede in writing

to the Plan Administrator within sixty (60) dayseafthe date of the
notice denying the claim or within sixty (60) daaféer the date on
which the claim is considered denied.

(c) The claimant or his authorized representathadl have the

right, during the review procedure, to review aktment documents
and to submit issues and comments in writing taPfa@ Administrator.

10.4 Decision on Review.
(a) A decision on review shall be made promptithey Plan

Administrator and not later than sixty (60) dayait receives the

request for review.

(b) The decision on review shall be in writing astll include

specific reasons for the decision, written in a nercalculated to be

understood by the claimant and specific referetzgertinent Plan

provisions on which the decision is based.

10.5 Agent for Service of Process. In any actioairsg the Plan or Trust, the Plan Administrator,
whose address is 100 Century Park Drive, Monroajdiana 71203, shall

be the agent for service of process of the PlanTanst.
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SECTION 11
ADOPTION BY OTHER COMPANIES

11.1 Rights of Other Companies to Participate. Ather corporation, association, joint venture, pietprship
or partnership (hereinafter called adopting comgsininay adopt the
terms of this Plan by a resolution of the Boar@®oEctors of such
entity in the form specified by the Plan Administra provided

that the Board of Directors of the Employer and thePlan Administrator
both approve such participation. Unless otherwrswided in the
Plan or in a separate written agreement, all sidr&d of the Employer
shall be deemed to be adopting companies particgpat the Plan.
A newly formed subsidiary, or a subsidiary acquibgadhe Employer,
shall be deemed to be an adopting company as afateeof formation or
acquisition, as the case may be, unless otherwiséded in the Plan
or in a separate written agreement.
11.2 Control of Plan by the Employer. The admimiste powers and control of the Employer as pradide
in the Plan, shall not be deemed diminished urfteePian by reason
of participation of adopting companies in the Pkamg such
administrative powers and control specifically gemhherein to the
Employer with respect to the appointment of thenPldministrator and
Trustee and other matters shall apply only witipeesto the
Employer. The Plan Administrator, under the contfathe Employer,

shall also be the Plan Administrator for the adgpttompanies.

11.3 Allocations of Contributions and Forfeitur&ése amounts forfeited by Employees of the Emplayat adopting

companies shall be allocated across company limasdordance with

the provisions of Sections 4.3 hereof to all Par#iots who were
Employees of the Employer and applicable adoptomgmanies during the
Plan Year in which such forfeitures occurred areddbntributions made
by the Employer and each adopting company shadllbeated across
company lines in accordance with the provisionSedtion 4.2 hereof

to Participants who were Employees of the Emplayet applicabl



adopting companies during the Plan Year for which
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each contribution is

made. One member of an affiliated group may makérittions on
behalf of another member of such group in accoreavith Regulations
Section 1.404(a)-10, as amended.

11.4 Withdrawal of Employer or Adopting Compani€ke Employer or adopting company may withdraw gttime without
affecting the others in the Plan. Such withdrawayrhe accompanied

by such amendments to the Plan as the withdrawingl&er or adopting
company shall deem proper to continue a plan $oEmployees separate
and distinct from this Plan, but, if such withdragiparty does not
provide for the continuance of a separate plait§dEmployees, such
withdrawal shall constitute a termination of thiarPwith respect to

that withdrawing party. The Employer may in its @liboge discretion
terminate any adopting company's participatiomattane. Withdrawal
from the Plan by any party shall not affect thetoared operation of

the Plan with respect to the other participatingips.

11.5 Amendment of Plan. The participation in thenRbf adopting companies shall not
limit the power of the Employer under Trust Sectdoh; provided,
however, that the Employer shall deliver noticeath amendment to
the Plan to each adopting company within thirty) (@8ys of such
amendment. Amendments by the Employer shall befgnapon all
adopting companies to the extent accepted by siaptiag companies.
Acceptance by each such company shall be presunmesisithe
Employer and Trustee are given written notice @ifisal to accept

within sixty (60) days after the date of the ameadinThe Employer
and each adopting company may modify the provisadribe Plan as it
pertains only to its own Employees by the adoptiban amendment to
the Plan specifying such modifications which sipalttain only to

its Employees except to the extent that Employegratments are
presumed accepted by the adopting companies, afichsh affect

the continued operation of the Plan with respeetrip other party
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11.6 Termination of One or More Parties. The Play foe terminated by all parties at any time in the
manner described in Trust Section 4.2, on theqfagich party.

The Plan may be terminated in the manner descebeude with respect

to one, but less than all the parties hereto aadPthn continued for

the remaining parties.

11.7 Reference to Employer in Plan. Except as geavin this Section 11 and unless the context
indicates otherwise, references to "Employer" ia Blan shall mean

the Employer and all adopting companies.
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SECTION 12
PROVISIONS RELATING TO PARTICIPANTS
12.1 Information Required of Participants. EachtiBigiant shall furnish to the Plan Administratocku
information as the Plan Administrator shall deercassary and
desirable for purposes of administering the Plan.
Any notice or information which, according to theyisions of
the Plan, must be filed with the Plan Administragball be deemed so
filed if addressed to 100 Century Park Drive, Manrbouisiana 71203,
and either delivered in person or mailed to sudress, postage fully
paid.
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SECTION 13
PLAN ADMINISTRATOR
13.1 Administration by Plan Administrator. This Rlshall be administered by a Committee, which dbell
the "Plan Administrator" and "named fiduciary."
13.2 Appointment of Committee. The Board of Direstof the Employer shall fix the number of
persons to be members of the Committee (which nustiel always be
an odd number) and shall appoint persons from arttfumgfficers and
Employees of the Employer to serve as memberseo€tmmittee.
The Committee shall have complete control of thaiadgstration
of the Plan. Members of the Committee shall seritbout
remuneration for so long as it is mutually agreedblthem
and to the Employer but they shall be reimbursedlfio
expenses incurred by them in the performance of
their duties. Any member may resign by deliveriigwaritten
resignation to the Employer and to the other membéthe committee.
The Board of Directors of the Employer may remoxeeplace any member
of the Committee, or fill any vacancy, no mattewrareated, by
notifying the member concerned and the other mesnbiethe Committee
in writing.
13.3 Majority Action. Action taken by a majority tife members of the Committee shall,
to the extent lawful, be binding upon the Employd&ticipants,
and all persons claiming any right under the Peiaugh
any Employee or Participant. The Committee maybgatote, at
a meeting, or in writing, without a meeting. Anyt a€the Committee
shall be sufficiently evidenced if certified to bgy two members
thereof or by any person not a member of the Cotamliut who is
designated, in writing, as the Secretary of the @dtee by a
majority thereof. A member of the Committee wha iBarticipant
shall not vote on any question relating specifictdl himself, and

in the event the remaining members of
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Committee are unable to

agree to a determination of such question, anqteson shall be
selected by the Board of Directors of the Empldgethe purpose of
making such determination.

13.4 Powers of the Plan Administrator. The Comnaide Plan Administrator shall have the following
powers:

(a) To make rules and regulations for the admiatigtn

of the Plan which are not inconsistent with thenter

and provisions hereof;

(b) To construe all terms, provisions, conditiond a

limitations of this Plan;

(c) To correct any defect or supply any omission or

reconcile any inconsistency that may appear irPilae,

in such manner and to such extent as it shall degradient

to carry this Plan into effect for the greatestddién

of all interested parties;

(d) To select, employ and compensate from timéne such
consultants, actuaries, accounts, attorneys, dret ot

agents and Employees as the Plan Administratordaayn
necessary or advisable in the proper and efficient
administration of this Plan and Trust to carry out

nonfiduciary and fiduciary responsibilities (othkan

trustee responsibilities as defined in Section €3]

of ERISA);

(e) To determine all questions relating to theibiiigy of
Employees to become Participants, and to deterthemamount
of compensation upon which the allocation of eaatti€ipant
shall be calculated;

(f) To make all determination and computations esning the

benefits, credits and debits to which any Particijma



beneficiary is entitled under the Plan;

(9) To determine all questions relating to the adstiation of
this Plan and Trust (1) when differences of opiraoise
between the Employer, the Trustee, a Participarany of
them, and (2) whenever it is deemed advisable teriahne
such questions in order to promote the uniform adstration

of the Plan for the greatest benefit of all partieacerned;
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(h) To appoint any Employee of the Employer toactecretary

for the Plan Administrator, and to authorize therstary

so appointed to act for the Plan Administratorlin a

routine matters connected with the administratibtine Plan;

(i) To determine whether a Participant is disalitedhe purposes

of Section 6.5 hereof;

() To appoint an investment manager or managergééined in
Section 3(38) of ERISA) to manage (including thevpoto

acquire and dispose of) all or any part of the tasse

the Plan; and

(k) To provide for the allocation of fiduciary rempsibilities

(other than trustee responsibilities as defineBdntion

405(c)(3) of ERISA). Actions dealing with fiduciary

responsibilities shall be taken in writing and gegformance

of agents, counsel, and fiduciaries to whom fidgcia
responsibilities have been delegated shall be wade

periodically.

The foregoing list of express powers is not intehttebe either
complete or conclusive, but the Plan Administratwall, in addition,
have such powers as it may reasonably determibe teecessary to the
performance of its duties under the Plan and Tiiust. decision or
judgment of the Plan Administrator on any questasing in
connection with the exercise of any of its powearamy matter of Plan
administration, or the determination of benefitslkbe final,

binding and conclusive upon all parties concerned.

13.5 Duties of the Plan Administrator. The Comneitées Plan Administrator shall, as a part of itsegah
duty to supervise and administer the Plan:

(a) Establish and maintain the Accounts descrilerdih

and direct the maintenance of such other recordsten

preparation of such forms as are required fol



efficient administration of the Plan;

(b) Give the Trustee specific directions in writimgrespect to:
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(i) The making of distribution payments, giving th@mes of the payees, the amounts to be paid ertirh or times when payments shall be
made; and

(i) The making of any other payments which theskee is not by the terms of the trust agreemetioaized to make without a direction in
writing by the Plan Administrator; and

(c) Prepare an annual report, as of the end dPlie Year.

13.6 Expenses. The Employer shall reimburse ttst tand for all expenses
(other than normal brokerage charges which aredeel in the

cost of securities purchased or charged to prodedtie case of

sales) incurred in the administration of the Pladar Trust Section

1.5, including the expenses and fees of the Trustaept that any such
expenses not so reimbursed by the Employer shalhlsefrom the trust
fund.
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SECTION 14
ROLLOVERS

14.1 Rollover Contributions. If the Plan Adminigtrainstructs the Trustee in writing to
accept Rollover Contributions, any Employee wha Rarticipant or
who will become a Participant if he completes arvaeService in an

Eligibility Computation Period may make a Rollover Contribution at any
time. The Trustee shall credit the fair market eaddi any Rollover
Contribution to a Rollover Account of the contrilmgf Participant as
of the date the Rollover Contribution is made. Al&eer Account
shall be fully vested and shall be paid to theiBigent or his
beneficiaries in accordance with Section 5, 6, &Rollover
Accounts shall participate in the earnings anddss¥ the Trust
Fund, but not in forfeitures or Employer contrikous.
14.2 Definition of Rollover Contribution. The terfRollover Contribution is defined as the contribuatiof
a Rollover Amount as defined in Section 14.3 toThastee on or before
the sixtieth (60th) day immediately following thaydthe contributing
Participant receives the Rollover Amount.
14.3 Definition of Rollover Amount. The term RollewvAmount is defined as:
(a) The amount distributed to the Participant isadéted to
the Plan no later than the sixtieth day after such
distribution was received by the Participant.
(b) the amount distributed is not one of a serfesubstantially
equal periodic payments made for the life (or life
expectancy) of the Participant or the joint livesjpint
life expectancies) of the Participant and the Bigiint's
designated beneficiary, or for a specified peribten
years or more
(c) the amount distributed is not required undedé€8ection
401(a)(9);
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(d) if the amount distributed included propertylsycoperty
is rolled over, or if sold the proceeds of suchpaty

may be rolled over;
(e) the amount distributed is includible in grassome
(determined without regard to the exclusion for net
unrealized appreciation with respect to employeustes).
In addition, if the Plan Administrator so instrutt® Trustee in
writing, the Plan will also accept any eligibleloMer distribution
(as defined in Section 7.6) directly to the Plan.
Rollover Amounts, which relate to distributionsgsrto January 1,
1993, must be made in accordance with paragraplkréagh (e) and
additionally meet the requirements of paragraph (f)
(f) The distribution from the qualified plan consted the
Participant's entire interest in such Plan and distsibuted
within one taxable year to the Participant:

(i) on account of separation from Service, a Plamtnation, or in the case of a profit-sharingtoick bonus plan, a complete discontinuance
of contributions under such plan within the mearoh@ode Section 402(a)(6)(A), or

(i) in one or more distibutions which constitutg@alified lump sum distribution within the meaniofiCode Section
402(e)(4)(A), determined without reference to subgeaphs (B) and (H).

14.4 Conduit Rollovers. Rollover Contribution mdgabe made through an individual
retirement account (IRA) qualified under Code Set#08 where the IRA
was used as a conduit from a qualified plan, théoRer Contribution

is made in accordance with the rules provided updeagraphs (a)
through (e) and the Rollover Contribution doesinolude any regular
IRA contributions, or earnings thereon, which ttaetieipant may have
made to the IRA. Rollover Contributions, which tel#o distributions
prior to January 1, 1993, may be made through @nitRaccordance with
paragraphs (a) through (f) and additional requirghas provided in

the previous sentence. The Trustee shall not lieresponsible for
determining the taxfree status of any Rollover @bation made under

this Plan.
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SECTION 15
TRADES OR BUSINESSES UNDER COMMON CONTROL
15.1 Definitions. All employees of all corporationkich are members of a controlled
groups of corporations (as defined in Section 41d{lthe Code) and
all employees of all trades or businesses (whetheot incorporated)
which are under common control (as defined in $acfil4(c) of the
Code) will be treated as employed by a single eygslo
Such other trades or businesses in a group witEtmgloyer are
hereinafter called "Associated Employer." The tétransferred
participant” means an Employee of the Employer whe a Participant in
this Plan and who is employed by an Associated Bysplafter his
services with the Employer are terminated.
In addition to the foregoing, Hours of Service wailso be credited
for any individual required under Section 414(myad(n) of the Code
to be considered an employee of any employer agtgdginder Section
414(b), (c), or (m) or the Code.
Any Leased Employee as defined in Section 1.18fa@luding any
Leased Employee described in Section 1.17(b), Hediteated as an
employee of the recipient employer.
15.2 Allocation. No Employee shall be credited vatlty compensation for a year
under Section 4.2 of this Plan except with respecbmpensation
actually paid to him by the Employer or accruedtsy Employer with
respect to him.
15.3 Participation and Vesting. All of an Emplogegérvice with an Associated Employer shall
be counted as service with the Employer for alppses of this Plan,
except as otherwise provided in the Plan or inpase written
agreement.
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15.4 Vesting and Distributions. In determining wiesta transferred participant incurs a Break in
Service under this Plan, his service with the Eipgishall be

combined with his service with an Associated Emptoyn determining

whether a transferred participant subsequentlyr;alBreak in

Service with the Employer for vesting and distribaotpurposes, his

Hours of Service with Associated Employers shaltbented.
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SECTION 16

TOP HEAVY PLAN RULES
16.1 Key Employee. Any Employee or former Employa®d the beneficiaries of such
Employee) who at any time during the determinagieriod was an
officer of the Employer if such individual's ann@aimpensation
exceeds fifty percent (50%) of the dollar limitationder Section
415(b)(1)(A) of the Code, an owner (or considenedaner under
Section 318 of the Code) of one of the ten largdstests in the
Employer if such individual's compensation exceauaks hundred percent
(100%) of the dollar limitation under Section 41%{3(A) of the Code,
a five percent (5%) owner of the Employer, or a paeent (1%) owner
of the Employer who has an annual compensationasérthan $150,000.
Annual compensation means compensation as defin8ddtion 415(c)(3)
of the Code, but including amounts contributedtsy Employer pursuant
to a salary reduction agreement which are excledbin the
Employee's gross income under Section 125, Sedfi@(e)(3), Section
402(h)(2)(B) or Section 403(b) of the Code. Theadmination period
is the Plan Year containing the determination dai the four (4)
preceding Plan Years.
The determination of who is a Key Employee willhade in
accordance with Section 416(i)(1) of the Code dmedregulations
thereunder.

16.2 Non-Key Employee.
Any Employee who is not a Key Employee.

16.3 Super Top Heavy Plan. For any Plan Year bégjnafter December 31, 1983,this Plan is a
Super Top Heavy Plan if any of the following coratis exists:

(a) If the top heavy ratio for this Plan exceedeety percent

(90%) and this Plan is not part of any requiredraggtion

group or permissive aggregation group of plans.
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(b) If this Plan is a part of a required aggregatjooup of
plans but not part of a permissive aggregation giand the
top heavy ratio for the group of plans exceedstgipercent
(90%).

(c) If this Plan is a part of a required aggregatiooup and
part of a permissive aggregation group of plansthadop
heavy ratio for the permissive aggregation grougeers
ninety percent (90%).

16.4 Top Heavy Plan. For any Plan Year beginnitgr&ecember 31, 1983, this Plan is
a Top Heavy Plan if any of the following conditiomsists:
(a) If the top heavy ratio for this Plan exceedsyspercent
(60%) and this Plan is not part of any requiredraggtion
group or permissive aggregation group of plans.

(b) If this Plan is a part of a required aggregatjooup of
plans but not part of a permissive aggregation gemnd
the top heavy ratio for the group of plans excesxty
percent (60%).

(c) If this Plan is a part of a required aggregatiooup and
part of a permissive aggregation group of plansthadop
heavy ratio for the permissive aggregation grougeers
sixty percent (60%).

16.5 Top Heavy Ratio.
(a) If the Employer maintains one or more definedtdbution

plans (including any Simplified Employee Pensioarfland the
Employer has not maintained any defined benefit pthich during the
five (5) year period ending on the determinatiote¢s has or had
accrued benefits, the top heavy ratio for this Rllmme or for the
required or permissive aggregation group as apiatepis a fraction,
the numerator of which is the sum of the accoutdrz®s of all Key

Employees as of the determination date(s) (inclydiny part of an



account balance distributed in the five (5) yeaiqaeending on the
determination date(s)), and the denominator of twigdche sum of all
Account balances (including any
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part of any Account balance distributed

in the five (5) year period ending on the deterriaradate(s)), both
computed in accordance with Section 416 of the Goukthe regulations
thereunder. Both the numerator and denominatdreofdp heavy ratio
are adjusted to reflect any contribution not adyualade as of the
determination date, but which is required to betakto account on
that date under Section 416 of the Code and thdatgns thereunder.
(b) If the Employer maintains one or more definedtdbution

plans (including any Simplified Employee Pensioarfland the Employer
maintains or has maintained one or more define@fitgrians which
during the five (5) year period ending on the defaation date(s)

has or has had any accrued benefits, the top tratiayfor any

required or permissive aggregation group as apiaiapis a fraction,
the numerator of which is the sum of account batanmder the
aggregated defined contribution plan or plans flodkay Employees,
determined in accordance with (a) above, and tasgmt value of
accrued benefits under the aggregated defined ibgieat or plans for
all Key Employees as of the determination date(s)l, the denominator
of which is the sum of the account balances urtteaggregated
defined contribution plan or plans for all Parteiys determined in
accordance with (a) above, and the present valaeafied benefits
under the defined benefit plan or plans for alltiegrants as of the
determination date(s), all determined in accordamitie Section 416 of
the Code and the regulations thereunder. The agdreieefits under a
defined benefit plan in both the numerator and d@nator of the top
heavy ratio are increased for any distributionrobacrued benefit
made in the five (5) year period ending on the mheitgation date.

(c) For purposes of (a) and (b) above, the valuscobunt

balances and the present value of accrued bemdiitse determined as

of the most recent valuation date that falls withirends with the



twelve (12) month period ending on the determimatate, except as
provided in Section 416 of the Code and the reguatthereunder for
the first and second plan years of a defined bepkfin. The account
balances and accrued benefits of a Participarwlib)is not a Key
Employee but who was a Key Employee in a prior yea(2) who has
not been credited with at least one Hour of Serviith any
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employer
maintaining the Plan at any time during the fivgy®ar period ending
on the determination date will be disregarded. ddleulation of the
top heavy ratio, and to the extent to which disttitns, rollovers,
and transfers are taken into account will be madeccordance with
Section 416 of the Code and the regulations the®umeductible
employee contributions will not be taken into aaudier purposes of
computing the top heavy ratio. When aggregatinggtae value of
account balances and accrued benefits will be ldbdiwith reference
to the determination dates that fall within the satalendar year.
The accrued benefit of a Participant other tharep Employee
shall be determined under (a) the method, if amgt ainiformly applies
for accrual purposes under all defined benefit plaaintained by the
Employer, or (b) if there is no such method, asuith benefit accrued
not more rapidly than the slowest accrual rate géechunder the
fractional rule of Section 411(b)(1)(C) of the Code
16.6 Top Heavy Plan Year. For a particular Planr\teanmencing after December 31, 1983,
the Plan is a Top Heavy Plan.
16.7 Top Heavy Compensation. For any Top Heavy Pkar, compensation as defined in Code
Section 415(c)(3) and Regs. Section 1.415-2(d)imekcess of $200,000
(or such other amounts as the Secretary of Treasuns delegate may
designate), which shall be considered as compemsfui all purposes
of Section 16 of this Plan.
16.8 Determination Date. The last day of the prege®lan Year, or, in the case of the
first Plan Year, the last day of such Plan Year.
16.9 Valuation Date. The last day of the Plan Yearwhich Account balances or accrued
benefits are valued for purposes of calculatingTibe Heavy Ratio.
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16.10 Aggregation Group.

Either a Required Aggregation Group or a PermissiveAggregation
Group as hereinafter determined.
(a) Required Aggregation Group: (i) Each qualifpgdn of the
Employer in which at least one Key Employee pavttés or
participated at any time during the determinatieriqu (regardless of
whether the Plan has terminated), and (ii) anyragoalified plan of
the Employer which enables a plan described ito(iheet the
requirements of Sections 401(a)(4) or 410 of thdeCo
In the case of a Required Aggregation Group, etatip the group
will be considered a Top Heavy Plan if the Requitegregation Group
is a Top Heavy Group. No plan in the Required Aggt®mn Group will
be considered a Top Heavy Plan if the Required égaftion Group is not
a Top Heavy Group.
(b) Permissive Aggregation Group: The required aggtion group
of plans plus any other plan or plans of the Em@tayhich, when
considered as a group with the required aggregagtioap, would
continue to satisfy the requirements of Sectiorig@{4) and 410 of
the Code.
In the case of a Permissive Aggregation Group, argdan that is
part of the Required Aggregation Group will be ddased a Top Heavy
Plan if the Permissive Aggregation Group is a T@ga¥y Group. No plan in
the Permissive Aggregation Group will be considexéitbp Heavy Plan if
the Permissive Aggregation Group is not a Top Heakgup.
16.11 Present Value of Accrued Benefits. The pitegglne of an accrued benefit under a defined benef
plan shall be based on the interest and mortaligsrspecified in
such defined benefit plan.

TOP HEAVY REQUIREMENTS

16.12 Top Heavy Plan Requirements. If the Plam Isegomes top heavy in any Plan Year beginning afte

December 31, 1983, the provisions of this Sect®mwill supersede an



conflicting provisions in the Plan.
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16.13 Top Heavy Reduction.
(@) In Section 4.9(a), 1.0 shall be substitutedlf@5 unless

the extra minimum allocation is being made pursta@ection 16.14.
However, for any Plan Year in which this Plan is é&uper Top Heavy
Plan, 1.0 shall be substituted for 1.25 in any éven
(b) $41,500 shall be substituted for $51,875 iredaining the
“"transition fraction" of Section 4.9(b).

16.14 Minimum Allocations.
(a) Except as otherwise provided in (c) and (dplekhe

Employer contributions and forfeitures allocatedoahalf of any
Participant who is not a Key Employee shall notdss than the
lesser of three percent of such Participant's cosgteon or

in the case where the Employer has no defined higten

which designates this Plan to satisfy Section 40he Code, the
largest percentage of Employer contributions amtkfiires,

as a percentage of the Key Employee's compensatidimited by
Section 401(a)(17) of the Code, allocated on bedfalf

any Key Employee for that year. The minimum allaais determined
without regard to any Social Security contributidhis

minimum allocation shall be made even though, uotleer Plan
provisions, the Participant would not otherwisecbétled to receive
an allocation, or would have received a lessecation for the year
because of (i) the Participant's failure to comgple000 Hours of
Service (or any equivalent provided in the Plan)jipthe
Participant's failure to make mandatory employe#riautions to the
Plan, or (iii) compensation less than a stated arnou

(b) For purposes of computing the minimum allogaticompensation
will mean compensation as defined in Section 1.thefPlan.

(c) The provision in (a) above shall not apply hy ®articipant

who was not employed by the Employer on the lagtaddhe Plan Year.
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(d) The provision in (a) above shall not apply hy &articipant

to the extent the Participant is covered underathgr plan or plans of
the Employer and the Employer has elected thamihénum allocation
or benefit requirement applicable to top heavy ghaiil be met in the
other plan or plans.

(e) The minimum allocation required (to the extetuired to be
nonforfeitable under Section 416(b) of the Codey mat be forfeited
under Section 411(a)(3)(B) or 411(a)(3)(D) of thed€.

16.15 Top Heavy Vesting. For any Plan Year in whidh Plan is top-heavy, the following
vesting schedule will automatically apply to thaRlbut only if the
application of such schedule results in a highstegtpercentage for

the Participant:

YEARS OF SERVICE VESTED PERC ENTAGE

The minimum vesting schedule applies to all begaefithin the meaning
of Section 411(a)(7) of the Code except thosehaitzible to employee
contributions, including benefits accrued before ¢ffective date of
Section 416 of the Code and benefits accrued béfer@lan became
top-heavy. Further, no decrease in a Participanti$orfeitable
percentage may occur in the event the Plan's saattap-heavy
changes for any Plan Year. However, this Secti@sdmt apply to the
Account balance of any Employee who does not havdaur of Service
after the Plan has initially become top-heavy amthEmployee's
Account balance attributable to Employer contribng and forfeitures
will be determined without regard to this Section.

16.16 Minimum Required Distribution. A Key Employgbenefits shall be distributed to him or begin
to be distributed to him under Section 5 no latantthe taxable year in
which he attains age 70 1/2 regardless of wherfires.
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16.17 Alternative Effective Date. Notwithstandingyaother provision of this Plan and Trust, the
effective date otherwise provided for the applimatdf this Section
16 shall be extended in accordance with any leislact of

Congress.
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SECTION 17
PAYSOP PROVISIONS

17.1 Nature of the Plan.
(a) This Tax Credit Employee Stock Ownership PI&AYSOP") is an

addition to the Stock Bonus Plan established byEtin@loyer. The
PAYSOP forms a part of a Stock Bonus Plan under Séon 401(a) of the
Internal Revenue Code and is a Tax Credit Employe8tock Ownership Plan
under Section 409 of the Code. The PAYSOP is irgdrid make
available to the Company the payroll-based emplayeek ownership
credit described in Section 41 of the Code aneé#&ghed to be
invested primarily (or exclusively) in Company Stoc
(b) The PAYSOP has been and will be funded thrahghTrust
established under the Stock Bonus Plan and is astetied by the Plan
Administrator described in Section 13 of the StBakus Plan. The
interests of Participants under the PAYSOP shatkllected by
separate Tax Credit Accounts under the Trust. Bba&gptherwise
provided in this PAYSOP, the provisions of the &tBonus Plan shall
generally apply to the PAYSOP.
17.2 Definitions. Except to the extent that they imconsistent with this Section
17, all of the definitions included in Section 1tbé Stock Bonus Plan
shall apply to this Tax Credit Employee Stock Owneship Plan.
Additional specific terms are defined below in tBisction 17.2.
(a) PAYSOP - This Century Telephone Enterprises, Tiax Credit
Employee Stock Ownership Plan established by thpl&yer as
an addition to the Stock Bonus Plan.
(b) Tax Credit Account - The Account of a Partigipahich
reflects his interest under the Trust attributabl@AYSOP
contributions.
(c) Stock Bonus Plan - The Century Telephone Entag, Inc.

Stock Bonus Plan.
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(d) PAYSOP Contributions - Employer contributionade to the
Trust by the Company pursuant to Section 17.4®RAYSOP.
(e) PAYSOP Compensation - The compensation of Bacticipant
within the meaning of Section 415(e)(3) of the Cadd

the regulations thereunder.

17.3 Eligibility and Participation. Each Participamder the Stock Bonus Plan will be eligible to

share in the allocation of PAYSOP Contributionsem8ection 17.4 as
of each Adjustment Date, provided that he is elgtb share in the
allocation of Employer Contributions and forfeitar@s described in
Section 4 of the Stock Bonus Plan.

17.4 Employer Contributions.
(a) PAYSOP Contributions shall be paid to the Tfaseach Plan

Year for which the Employer elects the payroll-lthemployee stock
ownership credit available under Section 41 ofGlele in any amount

not exceeding the following percentages of PAYS@mfensation of those
Participants eligible to share in the allocatiorseth Employer

Contributions for that Plan Year:

Compensation Paid Applicab
During Calendar Year Percenta
1984 .50
1985 .50
1986 .50
1987 .50

(b) PAYSOP Contributions shall be paid to the Tnt later than
thirty (30) days after the due date (including astens) for filing

the Employer's Federal income tax return for tHabhFYear. PAYSOP
Contributions may be paid in shares of Companykstodn cash, as
determined by the Employer's Board of Directorsyjted, however,
that PAYSOP Contributions in cash shall be usethbyTrustee to
acquire Company Stock within thirty (30) days.

(c) In the event that any Employer Contributions paid to the

Trust by reasons of a mistake of fact, such coutidins may be

returned to the Employer by the Trustee (upon ¢ogiest of th

le
ge



Employer) within one year after payment to the Trus
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17.5 Participant's Accounts.
(a) A Tax Credit Account shall be established facteParticipant

under the PAYSOP. It will be credited annually wsthares of Company
Stock (including fractional shares) representirgaiiocable share of
PAYSOP Contributions, as well as Company Stock medwvith any
dividends on Company Stock allocated to his TaxdE#eccount (or with
any net income of the Trust attributable to the BOP). Each
Participant shall at all times have a 100% vestedforfeitable)

interest in the balance of his Tax Credit Account.

The allocations to the Tax Credit Accounts of Rgstints for each

Plan Year shall be made in the following manner.

(b) Employer Contributions - PAYSOP Contributiongler Section
17.4(a) for each Plan Year will be allocated amtivegTax Credit
Accounts of Participants (so entitled under SectiérB) as of the
Adjustment Date in the ratio which the PAYSOP Congagion of each
such Participant bears to the total PAYSOP Compimsaf all such
Participants for that Plan Year. For purposes isfaliocation,

however, PAYSOP Compensation of each Participaait sbt exceed one
hundred thousand dollars ($100,000) for each Pksar.Y

(c) Net Income and Dividends - Each Participands Tredit

Account shall share in any net income of the Tatistbutable to the
PAYSOP in the manner outlined in Section 4 of theck Bonus Plan.
His Tax Credit Account shall also be credited vtita amount of any
dividends received on Company Stock allocated ¢t §iax Credit Account.
All such amounts shall be allocated as of each #tdjent Date, but
shall be reinvested in shares of Company Stocklfocation purposes.
(d) Allocation Limitations - The limitations outkéd in Sections

4.8 and 4.9 of the Stock Bonus Plan shall be agieincluding each
Participant's share of PAYSOP Contributions as Bygn Contributions.

In no event, however, shall the allocation of PAYSOontributions to



Participant's Tax Credit Account be reduced to dgmyith such
limitation until after reductions have been mad@éaticipant's

Accounts under the Stock Bonus Plan.
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For each Plan Year, no more than one-third (1/3hefPAYSOP
Contributions under Section 17.4(a) may be allat&bethe Tax Credit
Accounts of Participants who are officers of thedtayer, shareholders
owning more than ten percent (10%) of Company Stasldetermined

under Section 415(c)(6)(B)(iv) of the Code, or Padipants whose
PAYSOP Compensation for that Plan Year exceed€0$60;The $60,000
amount shall be adjusted (after 1985) for increasése cost of
living, pursuant to regulations prescribed undesti®a 415(c)(6) and
(d)(2) of the Code. The Plan Administrator may lezdte PAYSOP
Contributions for any Plan Year in order to satisfis additional
limitation in accordance with the principles of Sew 4.8.
(e) Voting Company Stock -
(i) Each Participant shall be entitled to direat tloting rights with respect to the shares of Camyfatock owned by the PAYSOP, but only
the extent required by Sections 401(a)(22) ande&)(®) of the Code and the regulations thereundse.umber of votes to which each
Participant is entitled shall be determined un@gri§elow. On all other matters, the Plan Admimiir need not solicit instructions from
Participants. Prior to the holding of each annuapecial meeting of Company shareholders, the Giemrwill send to all Participants who
have Company Stock in their Tax Credit Accountspiaxy statements for such meeting,together witria to be sent to the Trustee which
will indicate the number of votes to which the Rapant is entitled, and on which may be set fadich Participant's instructions as to the
manner of voting the shares, including fractiorreres, of Company Stock. Upon receipt of suchuwesitins, the Trustee will vote the
Company Stock in accordance with such instructinakiding fractional shares, which shares shathgregated with the fractional shares of
other Participants with such accounts to the lowsdsile number thereof for the purposes of votinlyshares of Company Stock held by the

Trust for which no instructions have been receivgdhe Trustee as to the manner of voting sucheshfare days prior to such meeting shall
not be voted by the Trustee.

(i) The number of votes available to each Paréinipshall be determined as follows:
(2) first, the total number of votes attributatdeGompany Stock owned by the PAYSOP shall be deéteah
(2) next, the amount of votes determined undeafinve, shall be allocated to each Participarttérratio which such Participant's
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Account balance as of the immediately precedingiatidn Date bears to the total Account Balancesld?articipants as of such date.
17.6 Expenses. If brokerage commissions chargddredpect to the purchase

or sale of Company Stock of the PAYSOP exceedasselr of the

following amounts, they shall be paid by the Employ

(@) the sum of -

(i) 10% of the first $100,000 of the dividends ptwdhe PAYSOP with respect to Company Stock dutiregPlan Year, and

(il) 5% of the amount of such dividends in exceks o

$100,000, or

(b) $100,000.

17.7 Distributions.
(a) All distributions of benefits from a ParticiganTax

Credit Account shall be made at the same time aride same manner
outlined in Sections 5, 6, 7 and 8 of the Stock iBoRlan except

that the Company Stock which is actually allocdtetis Tax Credit
Account shall be distributed.

(b) No Company Stock allocated to a Participands Tredit

Account may be distributed before the end of tightyifourth

(84th) month beginning after the Adjustment Datefashich such
Company Stock is allocated to such Tax Credit Aotpexcept

in the event of his retirement, disability, deattother

termination of service. This eighty-four (84) momdstriction

shall not apply in the case of certain divisivepmoate
reorganizations, as provided in Section 409(d)(®) @) of the Code.
17.8 Future of the Plan. The PAYSOP may be amendétminated by the Company in
accordance with the provisions of Section 4 offthest. The PAYSOP
may be amended or terminated without there beirgnaendment or
termination of the Stock Bonus Plan.

The Employer specifically reserves the right to aththe PAYSOP
retroactively in order to satisfy the applicablguiements of

Sections 401(a) and 409 of the Cod
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SECTION 18
QUALIFIED DOMESTIC RELATIONS ORDERS
DEFINITIONS
18.1 Domestic Relations Order. Any judgment, decoe@rder (including approval of a property
settlement agreement) that relates to the provisiamild support,
alimony payments, or marital property rights tgatsse, former
spouse, child or other dependent of a Participaatie pursuant to a
state domestic relations law, including a commupityperty law.
18.2 Alternate Payee. Any spouse, former spousie, ahother dependent of a Participant
who is recognized by a Qualified Domestic Relati@nder as having a
right to receive all, or a portion of, the benefits/able under the
Plan with respect to a Participant.
18.3 Quialified Domestic Relations Order. A DomeRéations Order as described in Section 414(phef
Code which:
(a) Creates or recognizes the existence of anrdterPayee's
right to, or assigns to an Alternate Payee thet tigh
receive all or a portion of the benefits payabléhwi
respect to a Participant under the Plan; and
(b) Clearly specifies the following:

(i) the name and last known mailing address (iflalsée) of the Participant and each Alternate Pageghich the order relates (unless the
Administrator has reason to know such addressepartently);

(i) the amount or percentage of the Participdmisefits to be paid to an Alternate Payee or thenmain which the amount is to be
determined; and

(iii) the number of payments or period for whiclyp®ents are required.
A Qualified Domestic Relations Order does not idel@n order which:
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(a) requires the Plan to provide any type or fofrhemefit,
or any option, not otherwise provided under thaPla
(b) requires the Plan to provide increased benéfits
provides for the payment of benefits in excess of
the benefits to which the Participant would betédi
in the absence of the order; or
(c) requires the payment of benefits to an Altezrzayee that
are required to be paid to another Alternate Payeer
a previously existing Qualified Domestic Relatidhsler.
PROCEDURES
18.4 Notice. Upon receipt of a Domestic Relatiomded, the Plan Administrator
shall promptly notify the Participant and any Aftate Payee of
receipt of the order and of the Plan's procedweddtermining
whether the order is a Qualified Domestic RelatioOnder.
18.5 Determination of Qualification. Within a reastble period of time after receipt of the order (as
defined in regulations to be prescribed by the &acy of Labor), the
Plan Administrator shall determine whether the oislgualified and
notify the Participant and any Alternate Payeeuchsdetermination.
18.6 Deferral of Payment. During any time periodinty which the issue of whether a Domestic
Relations Order is qualified is being determined; amount which
would be payable pursuant to the terms of the astall be deferred
and the amounts so payable will be segregatechisparate account.
18.7 Payment after Deferral. If, within eighteeB)(inonths after payment is deferred in
accordance with Section 18.6, the Plan Administrdétermines that
the Domestic Relations Order is qualified, the anissegregated
into the separate accounts, plus earnings thesbai,be paid
to the Alternate Payee(s) specified in the order,
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in accordance
with the terms of the order (subject, howeverht provisions of
Code Section 414 (p), this Section 18 and otheliGgipe provisions

of the Plan).
18.8 Payments after Eighteen Months. If, after teigh (18) months have elapsed after the deferral of
benefits pursuant to Section 18.6, the Plan Adnratisr determines
that the order is qualified, the Plan Administragball make payments
pursuant to the order; however, such payments bhatiade
prospectively only, and any amounts segregatedir@special account
for periods before the determination that the orsigualified shall
be paid to the person or persons who would hawsved the amounts if
the order had not been issued. Neither the Plarthed®lan
Administrator, shall be liable for payments to @lternate Payee for
any period before the order is determined to bdiftpch
18.9 Payments under Qualified Domestic Relatiorde®©Payments may made to an Alternate Payeetprimincident with,
or after Participant's termination of employmenniéde pursuant to a
Quialified Domestic Relations Order. A distributimnan Alternate
Payee may be made out of a Participant's Accouatdete coincident
with the Participant's "earliest retirement agefined as the
earlier of (i) the date on which the Participangigitled to a
distribution under the Plan, or (ii) the later &) ¢he date the
Participant attains age 50, or (B) the earliest dat which the
Participant could begin receiving benefits underfthan if he had
separated from service. In addition, this Plan gigedy authorizes
distributions to an Alternate Payee under a Qealibomestic
Relations Order prior to the Participant's attainted the earliest
retirement age (as defined above and in Sectio(p} bt the Code) but
only if: (1) the order specifies distribution attharlier date or
permits an agreement between the Plan and thenatePayee

authorizing an earlier distribution; and (2) theekhate Paye



consents to a distribution prior to the Participmaarliest
retirement age if the present value of the AltezrRdyee benefits
under the Plan exceeds $3,500. Nothing in thisi@edS shall
provide a Participant with a right to receive arilisition at a time

not
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otherwise permitted under the Plan, nor shallawjate the

Alternate Payee with a right to receive a form afipent not permitted

under the Plan.

18.10 Non-qualification. If the Plan Administraietermines that the order is not
qualified, or if eighteen (18) months have expisatte deferral of

benefits, the Plan Administrator shall pay the antssegregated

pursuant to Section 18.6 above to the person sopsrwho would have

received the amounts if the order had not beerissu

18.11 Effective Dates. The provisions of this Settl8 shall be effective for orders
issued on or after January 1, 1985; however, tae Riministrator

may treat any order issued before such date asbfi@d Domestic

Relations Order if it otherwise meets the requiretaef this Section

18. Additionally, the Plan Administrator shall tteaDomestic

Relations Order received before January 1, 19&bQ@galified Domestic
Relations Order to the extent payments are beirgerparsuant to

the order.
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SECTION 19
AMENDMENT AND TERMINATION OF PLAN
ASSIGNMENT OF BENEFITS
19.1 Amendment. The Employer shall have the riglaing time, and from time to
time, to amend, in whole or in part, any or altlod provisions of the
Plan. However, no such amendment shall authoripeomit any part of
the Trust Fund (other than such part as is requorgy taxes and
administration expenses) to be used for or divedqulirposes other
than for the exclusive benefit of the Participaortsheir
beneficiaries or estates. Any such amendment bhaime effective
upon the adoption thereof by an appropriate wriithstrument executed
by order of the Board of Directors or upon suckrakate as may be
specified in such instrument provided that any asingent affecting the
powers and duties of the Trustee shall not be #ffeantil the date
it is accepted in writing by the Trustee.
No amendment to the Plan shall be effective teettient tha
it has the effect of decreasing a Participant'susatbenefit.
Notwithstanding the preceding sentence, a Partitipéccount balanc
may be reduced to the extent permitted under Sedti@(c)(8) of the
Code. For purposes of this paragraph, a Plan amemdwhich has the
effect of decreasing a Participant's Account baaceliminating an
optional form of benefit with respect to benefitsihutable to
service before the amendment shall be treateddasireg an accrued
benefit. Furthermore, if the vesting schedule efftkan is amended,
in the case of an Employee who is a Participaiof ése later of the
date such amendment is adopted or the date it beceffective, the
nonforfeitable percentage (determined as of sutd) dd such
Employee's right to his Employer-derived accrueadefie will not be
less than his percentage computed under the Pthowtiregard to such

amendment



19.2 Termination; Discontinuance of Contributiofike Employer shall have the right at any time tonieate this
agreement and the Trust hereby created. Such tatiorinshall be
effective upon execution by the Employer of an appate instrument
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terminating the Plan and Trust as authorized byBiberd of Directors
or upon such later date as may be specified in sstiument. A copy
of such instrument shall be delivered to the Treiste

Upon termination or partial termination of the Planany method,
the Regular Accounts of all Participants shall imeedully vested and
the Plan Administrator shall direct the Trustedisdribute all assets
remaining in the Plan to Participants, their beriafies or estates

in the ratio of the Participants' Account balanicethe Plan.

In the event the Employer completely discontinugstigbutions

for a fixed or indeterminate period, but withoutnténating this Plan,
the Regular Accounts of Participants shall be cetepy vested and
nonforfeitable at the values determined by the fBeias of the close
of the year in which contributions have been sudpdnand all
adjustments in Participant's Accounts thereaftedenander the terms
of the Plan and Trust with respect to the amoumtgested shall
similarly be completely vested in favor of eachtlegrant but no
distribution shall be made of any Account excepaotual termination
of the Plan or the occurrence of any of the evstaited in Sections

5, 6, and 7 and then only in the manner provideslith Sections.
19.3 Assignment of Benefits. No benefit or interstilable hereunder will be subject to
assignment or alienation, either voluntarily oratuntarily. The
interest of each Participant or beneficiary shalhleld subject to

the maximum restraint on alienation permitted quieed by applicable
Louisiana or Federal law. The preceding senterttal @&so apply to
the creation, assignment, or recognition of a righany benefit
payable with respect to a Participant pursuantDommestic Relations
Order, unless such order is determined to be aifidhDomestic
Relations Order, as defined in Section 414(p) efGode.
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THE TRUST
TRUST SECTION 1
TRUSTEE
1.1 Establishment and Acceptance of Trust. Thet@eushall receive any contributions paid to itastt, or
other property approved by the Plan Administratoraicceptance by the
Trustee. All contributions so received togethehvtite income
therefrom (herein called the "Trust Fund") shalhieéd, managed, and
administered in Trust pursuant to the terms of Afgseement. The
Trustee hereby accepts the Trust created hereandesgrees to
perform the duties under this Agreement on its fmate performed.
The assets of the trust will be valued annualffamtmarket value as
of the last day of the Plan Year. On such dateetlraings and
losses of the Trust will be allocated to each Eigdint's account in
the ratio that such Account balance bears to atloiot balances.
1.2 Investment of Trust Fund. The Trustee shak#bhand reinvest the principal and income of
the Trust Fund and keep the Trust Fund investetthowt distinction
between principal and income. All contributionslsha applied by
the Trustee to pay for shares of Company Stockhased by the Trust
under the Stock Bonus Plan and the PAYSOP undetitbetion of the
Plan Administrator.
Subject to the provisions of ERISA Section 404additional
shares of Company Stock become available and gubjéue direction
of the Plan Administrator, funds, as they becoreilable, shall be
used for the purpose of purchasing such shares.
This Plan is designed to invest primarily in Comp&tock,
and the investment policy of this Plan is to seestv To the extent
funds remain after acquiring available Company Stoed until other
Company Stock becomes available, subject to tleetiin of the Plan
Administrator, the Trustee may invest in such siéiesror in such

property, real or personal, wherever situatedhasltustee sha



deem advisable, including, but not limited to, &&acommon or

preferred, bonds and mortgages, and
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other evidences of indebtedness or
ownership. In making such investments, the Trushedl be restricted
to securities or other property of the charact¢hanized by
applicable law from time to time for trust investms
1.3 Powers of Trustee. The Trustee shall havedih@irfing powers and authority in the
administration of the Trust Fund:
(a) Purchase of Property. To purchase or substwiteny securities or
other property and to retain the same in trust.
(b) Sale, Exchange, Conveyance and Transfer ofdPyopro sell, exchange, convey, transfer, or atiss
dispose of any securities or other property
held by it, by private contract or at public auatio
No person dealing with the Trustee shall be boor
see to the application of the purchase money or to
inquire into the validity, expediency, or proprietly
any such sale or other disposition.
(c) Exercise of Owner's and Voting Rights. To vaig stocks, bonds or other securities; to give
general or special proxies or powers of attornet wi
or without power of substitution; to exercise any
conversion privileges, subscription rights, or othe
options, and to make any payments incidental theret
to oppose, or to consent to, or otherwise partieipa,
corporate reorganizations or other changes affgctin
the corporate securities, and to delegate discratyo
powers, and to pay any assessments or charges in
connection therewith; and generally to exercise @rthe
powers of an owner with respect to stocks, boretsyrities
or other property held as part of the Trust Fund.
The Trustee shall vote Company Stock held in the Bh
in accordance with Section 17 and the instructis

the Plan Administrator.
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(d) Registration of Investments. To cause any s&esior other property held as part of
the Trust Fund to be registered in its own namia tine
name of one or more of its nominees, and to hojd an
investments in bearer form, but the books and d=cof the
Trustee shall at all times show that all such itwests
are a part of the Trust Fund.
(e) Borrowing and Lending. To borrow or raise mofaythe purposes of the Trust in
such amount, and upon such terms and conditiorthgakrustee
shall deem advisable; and, for any sum so borroteeidsue
its promissory note as Trustee, and to secureetbe@yment
thereof by pledging all, or any part, of the Triand; and
no person lending money to the Trustee shall badhow see
to the application of the money lent or to inquire
into the validity, expediency or propriety of any
such borrowing.
(f) Retention of Cash. Subject to the directionthtef Plan Administrator,
to keep such portion of the Trust Fund in cashashc
balances as the Trustee may, from time to timandee
to be in the best interests of the Trust createddye
(9) Execution of Instruments. To make, executenavkedge, and deliver any and all
documents of transfer and conveyance and any aothal
instruments that may be necessary or appropriatarty
out the powers herein granted.
(h) Settlement of Claims and Debts. To settle, cmmise, or submit to arbitration any claims,
debts or damages due or owing to or from the Trust,
and to commence or defend suits or legal or adinatige
proceedings.
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(i) Employment of Agents and Counsel. To employahle agents and counsel (who may also
be counsel for the Employer), and to pay theirgaable

expenses and compensation.

() Power to do any Necessary Act. To do all suttis,aake all such proceedings, and exercise
all such rights and privileges, although not speally

mentioned herein, as the Trustee may deem necessary

to administer the Trust Fund, and to carry outpheoses

of this Trust.

1.4 Payments from the Trust. The Trustee shall fiiame to time, on the written directions of
the Committee, make payments out of the Trust Farsich persons, in

such manner, in such amounts, and for such purEssesy be

specified in the written directions of the Comnegttand upon any

payment being made, the amount thereof shall ngelooconstitute a

part of the Trust Fund. Each such written directball be accompanied

by a certificate of the Committee that the paymeit accordance with

the Plan. The Trustee shall not be responsiblaynaay for the

application of such payments or for the adequadh®fTrust Fund to

discharge any and all liabilities under the Plan.

1.5 Payment of Compensation, Expenses and TaxesIistee shall be paid by the Employer such redsen
compensation as shall from time to time be agrexxh by the

Employer and the Trustee. In addition, the Trusteal be reimbursed

by the Employer for any reasonable expenses, imgugtasonable

counsel fees, incurred by it in the administratidthe Trust Fund.

All taxes of any and all kinds whatsoever that rhayevied or assessed

under existing or future laws upon, or in respdgcth® Trust Fund or

the income thereof shall be paid by the Employeveitheless, if the

Employer refuses to make such payments, such caapen and expenses

may be made from the Trust Fund.
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1.6 Accounting. The Trustee shall keep accuratedatailed accounts of all
investments, receipts, disbursements, and othesdcdions hereunder.
All accounts, books and records relating to suahgactions shall be
open for inspection and audit at all reasonabledgifoy any person
designated by the Plan Administrator.
Within one hundred thirty-five (135) days followirtige close of
each fiscal year of the Trust and within sixty (6@ys after the
removal or resignation of the Trustee as provige8ection 1.7 hereof,
the Trustee shall file with the Plan Administragowritten account
setting forth all investments, receipts, disbursetsieand other
transactions effected by it during such fiscal y&aduring the
period from the close of the last fiscal year t® date of such
removal or resignation, and setting forth the auirka@lue of the

Trust Fund.
1.7 Removal, Resignation and Appointment of Suamebrustee. The Trustee may be removed by the Brapkat any time upon ten (10)
days' notice in writing to the Trustee. The Trustesy resign at any
time upon ten (10) days' notice in writing to thmitoyer. Upon such
removal or resignation of the Trustee, the Emplayeil appoint a
successor Trustee who shall have the same powgdudies as those
conferred upon the Trustee hereunder. Upon acosptafrsuch
appointment by the successor Trustee, the Trubsdkassign,
transfer, and pay over to such successor Truséstitis and
properties then constituting the Trust Fund. ThesTae is
authorized, however, to reserve such sum of maaeit,may deem
advisable, for payment of its fees and expensesrinection with the
settlement of its account or otherwise which theplyer refuses to
pay, and any balance of such reserve remainingthitgpayment of
such fees and expenses shall be paid over to doessor Trustee.
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TRUST SECTION 2

FIDUCIARY RESPONSIBILITY
2.1 Fiduciary Duties. The Trustee shall dischatgelities with the care, skill,
prudence, and diligence under the circumstancesgtevailing that a
prudent man acting in a like capacity and famili@h such matters
would use in the conduct of an enterprise of likaracter and with
like aims, by diversifying the investments of tHarPso as to minimize
the risk of large losses, unless under the circantss it is clearly
prudent not to do so, and in accordance with tha Bhd Trust
provisions insofar as the provisions thereof amsggient with the
provisions of the Employee Retirement Income Séguéct of 1974.
2.2 Location of Assets. The Trustee may not mairtfa¢ indicia of ownership of any
assets of the Plan outside the jurisdiction ofcinrts of the United

States.

2.3 Deposits with Trustee. The investment of apart of the Plan's assets in demand
deposits and in deposits which bear a reasonaldefénterest in
the commercial banking department of the corpofatstee is hereby
expressly authorized.
2.4 Common Trust Fund. Notwithstanding any otherjion of this Agreement, the
Trustee may cause any part or all of the cash piyopeld by
the Trust to be invested as a part of any commest fund created
by the corporate Trustee or any other bank. Thé& bhall not
receive more than reasonable compensation foeitsces in
operating and administering the common trust funds.
2.5 Prohibited Transactions by Trustee. A fiducianger this Plan and Trust shall not:
(a) Deal with the assets of the Plan for its owrpaat;
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(b) Act in any capacity in any transaction involyithe Plan on
behalf of a party whose interests are adverseet®thn or

its Participants; or
(c) Receive any consideration from any party inmation with any
transaction involving Plan assets (other thanttbcompensation
and expenses as provided for herein).
2.6 Party in Interest and Disqualified Person Taatiens. A fiduciary of the Plan shall not cause fitan to engage in a
transaction, if he knows or should know that swahgaction
constitutes a direct or indirect:
(a) Sale, exchange or lease of property betweeRItreand
a party in interest;
(b) Loan or extension of credit between the Plashaparty
in interest;
(c) Furnishing of goods, services or facilitiesvietn
the Plan and a party in interest;
(d) Transfer to, or use by or for the benefit ofaaty in
interest of any assets of the Plan, or from the;Rla
(e) An acquisition of Employer securities or restiage in
violation of Section 407(a) of the Employee Retiegin
Income Security Act of 1974.
Nothing in this paragraph shall restrict the Trasteinvesting
funds in common trust funds maintained by it onmfrmaintaining
demand, savings or time deposits in its commebaaking department
or from providing other ancillary services as defirin Section
408(b)(6) of the Employee Retirement Income Segukdt of 1974.
Nor shall the Trustee be prevented from borrowingds from its
commercial department for the purposes of covesirgrdrafts
in its demand account or to permit payments toi¢pants without
the necessity for immediate liquidation of assets.

2.7 Intent of Trust. The provisions of this Trust intended to comply with tf



fiduciary responsibility requirements of the EmpeyRetirement
Income Security Act of 1974 and no provision hes#iall be construed
to authorize the Trustee to violate any of the diduy

responsibility or prohibited transaction provisiafghat Act.

Any provision herein which is contrary to the pgigns of that

Act shall be considered not
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written and any provision required to

be written into the Plan and Trust by that Act whig not expressly
provided for in this instrument is hereby incorgethherein

by reference and shall be just as binding upoTthetee

as if it were expressly written herein. In ordeattthis Plan

and Trust may expressly comply with that Act, itynie

amended retroactively.
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TRUST SECTION 3
SPENDTHRIFT CLAUSE
3.1 Restrictions on Alienation. No benefit or irgstravailable hereunder will be subject to
alienation or assignment, either voluntary or invaéry, and the
interest of each Participant or beneficiary shalhleld subject to
the maximum restraint on alienation permitted quieed by applicable
Mississippi or Federal law.
3.2 Qualified Domestic Relations Order. Sectionshall also apply to the creation, assignment, or
recognition of a right to any benefit payable wigispect to a
Participant pursuant to a Domestic Relations Ongieless such order
is determined to be a Qualified Domestic RelatiOnder, as defined in
Section 414(p) of the Code.
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TRUST SECTION 4
AMENDMENT AND TERMINATION OF TRUST
4.1 Amendment.
The Employer shall have the right at any time, frach time to
time, to amend, in whole or in part, any or altled provisions of
this Trust. However, no such amendment shall aithar permit any part
of the Trust Fund (other than such part as is redui pay taxes and
administration expenses) to be used for or divedqulirposes other
than for the exclusive benefit of the Participaard their
beneficiaries or estates. Any such amendment bhaime effective
upon the adoption thereof by appropriate writtesirumment executed by
order of the Board of Directors or upon such lai@te as may be
specified in such instrument provided that any asingent affecting the
powers and duties of the Trustee shall not be #ffeantil the date
it is accepted in writing by the Trustee.
4.2 Termination; Discontinuance of ContributioneeTEmployer shall have the right at any time toniaate the Trust
hereby created. Such termination shall be effectpen execution by
the Employer of an appropriate instrument termimgathe Plan and
Trust as authorized by the Board of Directors ayrupuch later date
as may be specified in such instrument. A copyuchdanstrument
shall be delivered to the Trustee.
Upon termination or partial termination of the Trbg any method,
the Plan Administrator shall direct the Trustedidribute all assets
remaining in the Plan to Participants, their bariafies or estates
in the ratio of the Participants' Account balanicethe Plan.
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THUS DONE AND SIGNED on the day first above shownthe presence

of the undersigned competent witnesses, who heyesigy their names

with the said appearers and me, Notary after regalithe whole.

W TNESSES:

/'Sl Merrie D. Rachal

/'Sl Carol

CENTURY TELEPHONE ENTERPRI SES,

/'S R Stewart Ew ng, Jr.
By:

R Stewart Ewing, Jr.,
Seni or Vice-President and
Chi ef Financial Oficer

G Robert Collier

NOTARY PUBLI C
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EXHIBIT 11

CENTURY TELEPHONE ENTERPRISES, INC.

COMPUTATIONS OF EARNINGS PER SHARE

(UNAUDITED)

Three months
ended March 31

1995 1994
(Dollars, except per share amounts, and shareggsgul in thousands)

Net income $
Dividends applicable to preferred stock

Net income applicable to common stock
Dividends applicable to preferred stock

Interest on 6% convertible debentures,
net of taxes

Net income as adjusted for purposes of
computing fully diluted earnings per
share $

Weighted average number of shares:
Outstanding during period
Common stock equivalent shares
Employee Stock Ownership Plan shares not
committed to be released

Number of shares for computing primary
earnings per share

Incremental common shares attributable
to additional dilutive effect of
convertible securities
Number of shares as adjusted for purposes
of computing fully diluted earnings
per share
Earnings per average common share $

Primary earnings per share $

Fully diluted earnings per share $



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE UNAUDIT- ED
CONSOLIDATED BALANCE SHEET OF CENTURY TELEPHONE ENERPRISES, INC. & SUBSID- IARIES AS OF MARCH 31,
1995 & THE RELATED UNAUDITED CONSOLIDATED STATEMENS OF INCOME, STOCKHOLDERS' EQUITY & CASH FLOWS
FOR THE THREE-MONTH PERIOD THEN ENDED & IS QUALIFIEIN ITS ENTIRETY BY REFERENCE TO SUCH FINANCIAL
STATEMENTS.

MULTIPLIER: 1000

PERIOD TYPE 3 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199!
PERIOD END MAR 31 199
CASH 10,59¢
SECURITIES 0
RECEIVABLES 41,38:
ALLOWANCES 2,21¢
INVENTORY 6,36:
CURRENT ASSET¢ 78,49(
PP&E 1,379,26!
DEPRECIATION 394,36:
TOTAL ASSETS 1,692,15.
CURRENT LIABILITIES 284,20!
BONDS 427,02:
COMMON 58,31¢
PREFERRED MANDATORY 0
PREFERREL 2,26¢
OTHER SE 728,46.
TOTAL LIABILITY AND EQUITY 1,692,15.
SALES 0
TOTAL REVENUES 142,42!
CGS 0
TOTAL COSTS 94,86¢
OTHER EXPENSES 0
LOSS PROVISION 0
INTEREST EXPENSE 11,39¢
INCOME PRETAX 45,69¢
INCOME TAX 18,69¢
INCOME CONTINUING 27,00(
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 27,00(
EPS PRIMARY 0.4¢
EPS DILUTED 0.47
End of Filing
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