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PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTSBY REFERENCE.

The Registration Statement on Form S-8 of Dollané&sal Corporation (the "Registrant") and the Dolameral Corporation 401(K) Savings
and Retirement Plan (the "Plan"), file number 333D, as filed with the Securities and Exchange @@sion (the "SEC") on October 15,
1998, is incorporated by reference in this RedistnaStatement and amended to reflect the infownatbntained herein.

The following documents previously filed by the Regant and the Plan with the SEC pursuant to #eufties Exchange Act of 1934, as
amended (the "Exchange Act"), are incorporatedihdngreference:

(a) The Registrant's Annual Report on Form 10-Ktlerfiscal year ended February 1, 2002 filed whth SEC on April 2, 2002;

(b) The Registrant's and the Plan's Annual Repofam 11-K for the fiscal year ended December2BD/ filed with the SEC on July 3,
2002;

(c) The Registrant's Quarterly Reports on Form 1fe1Qhe fiscal quarters ended May 3, 2002, Au@£002, and November 1, 2002, filed
with the SEC on June 11, 2002, August 28, 2002Nmeember 28, 2002, respectively;

(d) The Registrant's Current Reports on Form 8l&dfApril 4, 2002, April 18, 2002 (two Reports), M8, 2002, and November 12, 2002;

(e) The description of the Registrant's Common IStantained in the Registrant's Current Report omf8-K filed with the SEC on June 8,
1998, as amended by Amendment No. 1 to Form 8dd fiith the SEC on June 11, 1998.

All documents and reports subsequently filed byRlegistrant or the Plan pursuant to Section 13@(x), 14 or 15(d) of the Exchange Act,
prior to the filing of a post-effective amendmenthis Registration Statement which indicates #fladecurities offered hereby have been sold
or which deregisters all such securities then ramgiunsold, shall be deemed to be incorporatecttgrence in this Registration Statement
and to be a part hereof from the date of filingwth documents. Any statements contained in a dextimcorporated or deemed to be
incorporated by reference herein shall be deeméd toodified or replaced for purposes hereof tcetttent that a statement contained herein
(or any other subsequently filed document which &sncorporated or deemed to be incorporateceigrence herein) modifies or replaces
such statement. Any statement so modified or replabhall not be deemed, except as so modifiedpteiced, to constitute a part hereof.

ITEM 4. DESCRIPTION OF SECURITIES.

Not applicable



ITEM 5. INTERESTS OF NAMED EXPERTSAND COUNSEL.
Not applicable
ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The Tennessee Business Corporation Act (the "TB@AdYides that a corporation may indemnify anytefdirectors and officers against
liability incurred in connection with a proceediiida) such person acted in good faith;

(b) in the case of conduct in an official capaeif}h the corporation, he reasonably believed susidact was in the corporation's best
interests; (c) in all other cases, he reasonalig\ssl that his conduct was at least not opposehetdest interests of the corporation; and (d)
in connection with any criminal proceeding, suchspa had no reasonable cause to believe his com@sctinlawful. In actions brought by or
in the right of the corporation, however, the TB@Avides that no indemnification may be made ifdirector or officer was adjudged to be
liable to the corporation. The TBCA also provideattin connection with any proceeding charging ioper personal benefit to an officer or
director, no indemnification may be made if sucficef or director is adjudged liable on the baket such personal benefit was improperly
received. In cases where the director or officavhslly successful, on the merits or otherwisethim defense of any proceeding instigated
because of his or her status as a director oravffif a corporation, the TBCA mandates that thea@ation indemnify the director or officer
against reasonable expenses incurred in the pringedthe TBCA provides that a court of competenisgliction, unless the corporation's
charter provides otherwise, upon application, malepthat an officer or director be indemnified feasonable expenses if, in consideration
of all relevant circumstances, the court determthas such individual is fairly and reasonably #&di to indemnification, notwithstanding the
fact that (a) such officer or director was adjudtielle to the corporation in a proceeding by othia right of the corporation; (b) such officer
or director was adjudged liable on the basis teasqnal benefit was improperly received by him(a@rsuch officer or director breached his
duty of care to the corporation.

The Registrant's Charter and Bylaws provide thatRbgistrant shall indemnify its directors anda#fs to the fullest extent permitted by
applicable law. The Registrant's Bylaws providdtfer that the Registrant shall advance expenseadio director and officer of the Registr

to the full extent allowed by the laws of the Stat&ennessee, both as now in effect and as hereafbpted. Under the Registrant's Charter
and Bylaws, such indemnification and advancemeeipg&nses provisions are not exclusive of any atght that a director or officer may
have or acquire both as to action in his or heciaff capacity and as to action in another capadibe Registrant believes that its Charter and
Bylaw provisions are necessary to attract andrefaalified persons as directors and officers. Ragistrant has in effect a directors' and
officers' liability insurance policy which providesverage for its directors and officers. Undes tolicy, the insurer agrees to pay, subject to
certain exclusions, for any claim made againstectiyr or officer of the Registrant for a wrongégt by such director or officer, but only if
and to the extent such director or officer becolagally obligated to pay such claim, or incurs agricosts in defending such claim.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.

Not applicable



ITEM 8. EXHIBITS.
(a) Exhibits. See the Exhibit Index immediatelfdaling the signature page hereto.

(b) Undertaking. The undersigned Registrant hetetgertakes that it has submitted the Plan and emndments thereto to the Internal
Revenue Service ("IRS") in a timely manner andrhade all changes required by the IRS in order &difyuthe Plan under
Section 401 of the Internal Revenue Code of 198@naended.

ITEM 9. UNDERTAKINGS.
A. The undersigned Registrant and the Plan heralgniake:

(1) To file, during any period in which offers alss are being made, a post-effective amendmehist&egistration Statement to include any
material information with respect to the plan aftdbution not previously disclosed in the Regitra Statement or any material change to
such information in the Registration Statement;

(2) That, for the purpose of determining any ligpilinder the Securities Act, each such pefitctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof; and

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

B. The undersigned Registrant and the Plan heralgrtake that, for purposes of determining anyilliglunder the Securities Act, each
filing of the Registrant's annual report pursuanséction 13(a) or

Section 15(d) of the Exchange Act (and each fibfithe Plan's annual report pursuant to Sectiod)1&f{the Exchange Act) that is
incorporated by reference in the Registration &tate shall be deemed to be a new registrationrstaterelating to the securities offered
therein, and the offering of such securities at tinee shall be deemed to be the initial bona Gitfering thereof.

C. Insofar as indemnification for liabilities ang under the Securities Act may be permitted tedaars, officers, and controlling persons of
the Registrant pursuant to the foregoing provision®therwise, the Registrant has been advisddrthiae opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities Ad g, therefore, unenforceable. In the
event that a claim for indemnification against sliahilities (other than the payment by the Registrof expenses incurred or paid by a
director, officer, or controlling person of the R&gant in the successful defense of any actioi, suproceeding) is asserted by such director,
officer, or controlling person in connection withetsecurities being registered, the Registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeibing to a court of appropriate jurisdiction theegtion of whether such indemnification b

is against public policy as expressed in the SeearAct and will be governed by the final adjudica of such issue.
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SIGNATURES

The Registrant. Pursuant to the requirements oStwirities Act of 1933, the Registrant certifieattit has reasonable grounds to believe that
it meets all of the requirements for filing on FoB¥8 and has duly caused this Registration Statetodre signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§goodlettsville, State of Tennessee, on the 2iydof January, 2003.

DOLLAR GENERAL COPORATION

By: /s/ Janmes J. Hagan

Janes J. Hagan

Executive Vice President and Chi ef Financi al
Oficer

The Plan. Pursuant to the requirements of the 8msuAct of 1933, the Plan administrator has drdysed this Registration Statement to be

signed on its behalf by the undersigned thereualy @uthorized, in the City of Goodlettsville, Staif Tennessee, on the 22nd day of Jan
2003.

DOLLAR GENERAL CORPORATION

401(k) SAVINGS AND RETIREMENT PLAN

By: /s/ Melissa Buffington
Mel i ssa Buffington
Seni or Vice President Hunan Devel oprment
and Pl anni ng



Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
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Acting Chief Exe cutive Officer, President and January 8, 200 3

/s/ Donald S. Shaffer Chief Operating Officer (Principal Executive
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Dire ctor *
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*
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Exhibit 4.1
DOLLAR GENERAL CORPORATION
401(k) SAVINGS AND RETIREMENT PLAN

(Consolidating Amendments through January 1, 20@BGomplying with the Small Business Job Protecfiehof 1996, the Taxpayer Relief
Act of 1997, and related legislation)

AN AMENDMENT, COMPLETE RESTATEMENT, CONVERSION AND CONTINUATION OF THE
DOLLAR GENERAL CORPORATION RETIREMENT PLAN
AND THE
DOLLAR GENERAL CORPORATION EMPLOYEE STOCK OWNERSHIP PLAN ASTHE ABOVE PLAN
EFFECTIVE JANUARY 1, 1998

(Consolidating Amendments through January 1, 2003)
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DOLLAR GENERAL 401(k) SAVINGSAND RETIREMENT PLAN

(Consolidating Amendments through January 1, 20@BGomplying with the Small Business Job Protecfichof 1996, the Tax Payer
Relief Act of 1997, and related legislation)

1. INTRODUCTION

This Dollar General Corporation 401(k) Savings &adirement Plan (the "401(k) Plan") was establisiféetctive January 1, 1998 to provide
benefits for, and to encourage savings by, eligiitgloyees of Dollar General Corporation ("Dollagr@ral"), a Tennessee corporation. This
Plan was an amendment, restatement, conversioaamtitiuation of the Dollar General Retirement Ridwe "Retirement Plan"), which is a
money purchase pension plan that was originallgotiffe on January 1, 1982, and last restated caetpleffective January 1, 1998.
Contemporaneously with the amendment, restateroenversion and continuation of the Retirement Bismthis 401(k) Plan on January 1,
1998, the Dollar General Employee Stock Ownershap Ehat was originally effective on January 1,4.98nd last restated completely
effective January 1, 1998, was also amended, egstadnverted from an ESOP and continued as tHig@lan on January 1, 1998. The
ESOP was not a leveraged ESOP. Furthermore, uporersion effective January 1, 1998, this entiredaa defined contribution profit
sharing plan.

Prior to the amendment, restatement, conversiorcantinuation of the Retirement Plan and ESOPtimto401(k) Plan, each of the plans |
a plan year beginning on February 1 and endingaonary 31. Therefore, such plans had a short @anfgr the plan year beginning
February 1, 1997 and ending on December 31, 198°ard after January 1, 1998, benefits, if any,|sttrue only under the 401(k)
provisions of this Plan, the Retirement Plan Acdswamnd the ESOP Accounts being frozen (exceptriditing of investment earnings and
debiting of investment losses, distributions arahp@xpenses as provided herein).

Immediately after the conversion of the Retirenfélah and the ESOP to the 401(k) Plan, each Patitip the 401(k) Plan was eligible to
receive benefits under the 401(k) Plan, if it wiaen terminated, at least equal to the benefitalplayimmediately before the conversion from
the Retirement Plan and the ESOP, if these plans b&ing terminated instead of converted. Furtheem©ode Section 411(d)(6) "protected
benefits" accrued under the Retirement Plan an&8@P as of December 31, 1997 shall be continuddruthis 401(k) Plan.

As of January 1, 1998, all Employer Contributionfeitures which had arisen under the terms of teér&ment Plan and the ESOP were
allocated. If an Employer Contribution Forfeitur@ishlater be reestablished because a former Empisyehired, the Employer shall
contribute an amount to the Plan sufficient to taash that Employer Contribution Forfeiture. Neallocated amounts due to the limitation
on benefits described at Code Section 415 existédraspect to the Plan as of January 1, 1998.
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Upon the conversion of the Retirement Plan ande®@P into the 401(k) Plan, all of the conditionColde Section 414(l) and the regulati
and other guidance thereunder were met. On or thigeconversion, the balance of a Participant'soAnts attributable to the conversion from
the Retirement Plan shall be distributable onlyopafter events that were permissible under tha&eént Plan. On and after the conversion,
the balance of a Participant's Accounts attribatablthe conversion from the ESOP shall be digtizie as set forth herein.

The provisions of this consolidated and continukssh Bhall apply to an employee who is actively esyipt by the Employer on or after
January 1, 1998, which is the date that this catatad and continued Plan becomes operative, exseptherwise set forth herein, required
by law or set forth in properly adopted amendmémtbie Plan. The rights and benefits, if any, oEamployee whose employment terminated
before such date shall be determined in accordaitbethe provisions of the Plan that were in effextthe date that such employment was
terminated; provided, however, that if full distition of such an Employee's Account(s) did not oguior to January 1, 1998, then the
provisions of the consolidated and continued Phedl @pply in determining the subsequent investragiat distribution of such Account(s).

This Plan document includes amendments to reffexstet changes necessary to comply with the Gengralefnent on Tariffs and Trade, the
Uniformed Services Employment and Reemployment Riglet of 1994, the Small Business Job Protectiohak 1996, the Taxpayer Relief
Act of 1997, and related legislation and other goitk issued thereunder, with respect to the pangsif the Retirement Plan and the ESOP
for applicable periods prior to January 1, 1998ya8 as the provisions of this consolidated andticmed Plan for periods on and after
January 1, 1998. Effective as of January 1, 2002uch other date as provided in the Plan, or@sired (and to the extent required) by
applicable law, the Plan is amended to includeagegrovisions and amendments in accordance wélptbvisions of The Economic Growth
and Tax Relief Reconciliation Act of 2001 and rethtegislation, regulations, and other administegjuidance related thereto in addition to
certain related design amendments. Effective dswofiary 14, 2002, this Plan document includes varitesign changes to facilitate
investment diversification. In addition, effectianuary 1, 2003, the Plan is amended to includainatesign changes and such other
requirements as necessary to meet the safe hashdiserimination requirements of Code Sections K§12) and 401(m)(11) (and the
regulations and other guidance issued thereunder).

2. DEFINITIONS

Unless otherwise explicitly specified, the follogimords and phrases as used herein shall havedarings set forth below and shall be
interpreted as stated in this Article.

2.1 "ACCOUNT" or "ACCOUNTS" shall mean the indivialis accounts established and maintained in theerdraach Participant pursuant
to Section
5.1. These Accounts are as follows:

() Elective Deferral Account;

(b) Qualified Nonelective Employer Contribution Acmt;
(c) Employer Matching Account;

(d) Employer Profit Sharing Account;



(e) Rollover Account;

(f) Retirement Plan Account;

(g) Retirement Plan Forfeiture Suspense Account;
(h) ESOP Stock Account;

(i) ESOP Investment Account;

(j) PAYSOP Account; and

(k) ESOP Forfeiture Suspense Account.

2.2 "ACTUAL DEFERRAL PERCENTAGE" shall mean the sage of the ratios (calculated separately for d2atticipant employed by the
Employer and expressed as a percentage carrigd twbd decimal points) of:

(a) the amount of Elective Deferrals actually paier to the Trust Fund on behalf of such Partidijanthe current Plan Year to
(b) the Participant's Compensation for Testing Bseg for such current Plan Year.

The term "Elective Deferrals" for purposes of ttédculation shall include Elective Deferrals madespant to the Participant's Salary Defe
Agreement, including the Participant's Excess BledDeferrals if the Participant is a Highly Compated Employee, but shall exclude
Elective Deferrals that are taken into accounha€ontribution Percentage test (provided the Addederral Percentage test is satisfied both
with and without exclusion of these Elective Dedds}. For purposes of computing Actual Deferralceatages, an Eligible Employee who
would be a Participant but for the failure to m&#tective Deferrals shall be treated as a Parti¢ciparwhose behalf no Elective Deferrals are
made.

2.3 "ADMINISTRATOR" or "PLAN ADMINISTRATOR" shall nean, with respect to the Plan, the Company. The Rttministrator may
from time to time delegate its administrative dsiid responsibilities to the Benefit Administrati@ommittee or to other individuals in
accordance with Section 16.4.

2.4 "AGGREGATE LIMIT" shall mean the sum of:

(a) one hundred twenty-five percent (125%) of theater of the Actual Deferral Percentage of the-Nayhly Compensated Employees of
Employer for the Plan Year or the Average ContitiouPercentage of Non-Highly Compensated Employeeer the Plan subject to Section
401(m) of the Code for the Plan Year, and

(b) the lesser of two hundred percent (200%) or s the lesser of such Actual Deferral Percentag®verage Contribution Percentage.

"Lesser" is substituted for "greater" in subsecti@)yy and "greater” is substituted for "lesseré@ftwo plus the" in subsection (b) if it would
result in a larger aggregate limit.



2.5 "ALLOCATION DATE" shall mean the last day oPdan Year. The Administrator may, in its sole disitm, establish other Allocation
Dates during a Plan Year; provided, however, thatuse of one or more special Allocation Datesrgua Plan Year shall not be applied st
to result in discrimination in favor of Employeefaevare Highly Compensated Employees.

2.6 "ALLOCATION PERIOD" shall mean the period betemeAllocation Dates.

2.7 "ANNUITY STARTING DATE" shall mean the first glaof the first period for which an amount is payabk an annuity or any other
form.

2.8 "AVERAGE CONTRIBUTION PERCENTAGE" shall mearethverage of the Contribution Percentages of thiicipants of the
Employer.

2.9 "BENEFICIARY" shall mean the recipient or rdeipts who shall receive any benefits payable utitePlan upon the death of such
Participant. The Participant's applicable Beneficghall be the one last designated by the Paatitipn writing on properly completed forms
provided by the Plan Administrator. If no such dalesignation of the Beneficiary has been recelyethe Plan Administrator prior to the
Participant's death, then such benefit shall balpiayto the Participant's Spouse, or, if the Figditt has no Spouse, the Participant's estate. A
married Participant may not name a Beneficiary othan the Participant's Spouse, and any Beneficiasignation made prior to the
Participant's marriage is invalid, unless the gdint's Spouse has consented to such designitiamiting, and such consent is witnessed by
a Plan representative or a notary public. Any sudtien consent by a Participant's surviving Spalsal acknowledge the effect of the
Participant's designation of a non-Spouse Beneficlathe Spouse is to be the Participant's Beiefy and that Spouse predeceases the
Participant, or if the Participant's Beneficiaryshmot elected and received the full death bensfé single, lump sum and, in either case, there
is no valid designation of Beneficiary (either b tParticipant, Spouse, or other Beneficiary) nviith the Plan Administrator, then such
benefit shall be payable to the Participant's estaa single, lump sum. The designation of a Beray shall be made, changed or revoked in
writing in the form and manner prescribed by thenPAdministrator, subject to the foregoing spousaisent requirements. The descriptiol
the Participant's Spouse on a beneficiary desigmétirm as Beneficiary shall remain valid upon dinerce of the Participant and such
Spouse until and unless the Participant validly esmnew Beneficiary, the Participant re-marrietherterms of a Qualified Domestic
Relations Order require otherwise. If the PartinifsaSpouse is deemed to be the Participant's Béargfat any time on account of an abse

of any other valid Beneficiary designation and Baaticipant and Spouse divorce, the Participaottaér spouse shall not be treated as a
Beneficiary hereunder until and unless the Paditigpecifically designates such person as higioBhneficiary in accordance with the
procedures established by the Plan Administratéh@terms of a Qualified Domestic Relations Omguire otherwise. In all events, to the
extent required by the terms of a Qualified DonteRelations Order, an alternate payee shall béetiess a Beneficiary hereunder. In
addition, spousal consent to a Participant's namingn-Spouse Beneficiary shall not be requir¢dafParticipant had earlier established to
the satisfaction of the Plan Administrator that tb@sent could not be obtained because the Spouse ot be located or because of such
other circumstances as the Secretary of the Trgasay prescribe by regulations.
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2.10 "BENEFIT ADMINISTRATION COMMITTEE" or "COMMITTEE" shall mean the committee which may be appoihbtethe Compan

to oversee the administrative duties of the Plagea$orth in Sections 16.1 and 16.2. In addittbe, Benefit Administration Committee
appointed by the Company shall have the fiduciarty b oversee the investment options (includingualfunds, common trust funds, group
annuity contracts and the Employer Stock Fund) idexunder the Plan. Their duties in this regadilide development and maintenance of
the Plan's investment policy, selection of appmterinvestment funds among which Participants baose to allocate their Account
balances, including funds that primarily hold EmyoStock as described in Section 17.5 hereof satettion of specific investment advisors
within such a fund (if applicable).

2.11 "BOARD" shall mean the Board of Directors lné {Company.

2.12 "BREAK IN SERVICE" shall mean a Plan Year ihieh the Participant is not credited with at Idfast hundred one (501) Hours of
Service.

2.13 "CODE" shall mean the Internal Revenue CodE986, as amended.
2.14 "COMPANY" shall mean Dollar General Corporatiavith principal offices at Nashville, Tennessee.

2.15 "COMPENSATION" shall mean for the Plan Yeagirestion with respect to each Participant, an@gixas otherwise provided herein,
base salary or wages, including funeral pay, hgligly, overtime pay, personal pay, vacation pag,aher items of base salary or wages
treated as such by the Employer in accordanceitsitbrdinary payroll practices, paid to the Papiggit by the Employer, plus any amount
which is contributed by the Employer pursuant satary reduction agreement which is not includabkbe gross income of the Employee by
reason of Section 125, 132(f), or 402(g) of the €dkherefore, for purposes of determining the arhotinontributions to this Plan (includir
Elective Deferrals and Employer Contributions), hmensation" does not include, among other itent®ofpensation, bonuses, amounts
realized from the exercise of any non-qualifieccktoptions or when restricted stock held by thei€ipant either becomes freely transferable
or is no longer subject to a substantial risk ofdibure; or amounts realized from the sale, exgeanr other disposition of stock acquired
under a qualified stock option.

Notwithstanding the foregoing, for periods priotJenuary 1, 2001, for purposes of determining theumt of any Qualified Nonelecti\
Employer Contribution, "Compensation” shall mearcept as otherwise provided herein, wages withinntieaning of Section 3401(a) of the
Code and all other payments of compensation t®#récipant by the Employer (in the course of tinepoyer's trade or business) for which
the Employer is required to furnish the Participamiritten statement under Sections 6041(d), 6Q8)eand 6052 of the Code, determined
without regard to any rules under Section 3401{ah® Code that limit remuneration included in wapased on the nature or location of the
employment or the services performed, plus any atahich is contributed by the Employer pursuara &alary reduction agreement which
is not includable in the



gross income of the Employee by reason of Sect 132(f), or 402(g) of the Code, minus all of fbkowing items (even if includable in
gross income):

(a) reimbursements or other expense allowances;

(b) fringe benefits (cash and noncash);

(c) moving expenses;

(d) deferred compensation; and

(e) welfare benefits (such as health insuranceaupterm life insurance).

Compensation with respect to an Employee for puepas determining the Employee's Elective Deferoalthe Employee's share as a
Participant of either Employer Profit Sharing Cdmitions or the Qualified Nonelective Employer Gimitions for any Allocation Period
shall include only that Compensation paid to thepxyee while the Employee was a Participant in Klkdcation Period.

The annual Compensation of each Participant takenaiccount hereunder for any Year shall not extlee@mount provided from time to
time under Section 401(a)(17) of the Code (whiah2@01 is $170,000). This limitation, however, $lb& adjusted at the same time and in
same manner it is adjusted by the Secretary unelgid® 401(a)(17)(B) of the Code. If the Plan deiiees Compensation on a period of time
that contains fewer than 12 calendar months, thembhnual Compensation limit is an amount equédéannual Compensation limit for the
calendar year in which the Compensation periodrzegiultiplied by the ratio obtained by dividing thember of full months in the period by
12.

2.16 "COMPENSATION FOR TESTING PURPOSES" shall mEampensation within the meaning of Section 5.2{c)ereof, but not to
exceed the amount provided from time to time urkmtion 401(a)(17) of the Code as adjusted frore tirtime under Section 401(a)(17)!
of the Code (which for 2001 is $170,000). Compensatith respect to an Employee for purposes oémheining the Employee's
Compensation for Testing Purposes for any Plan ¥lkall include only such compensation paid to thgleyee while the Employee was a
Participant in the Plan during such Plan Year.gtoposes of nondiscrimination testing under therBaent Plan or ESOP for periods prio
January 1, 1998, Compensation for testing purpsisal include any amounts contributed by the Emg@tggursuant to a salary reduction
agreement which is not includable in the grossnimeof the Participant under Section 125 or 402{gh® Code during the Plan Year being
tested.

2.17 "CONTRIBUTION PERCENTAGE" shall mean the raf@xpressed as a percentage carried out to twandépioints) of the Participan
Contribution Percentage Amount to the Participadtsmpensation for Testing Purposes for that pomiaiine current Plan Year during which
the Participant was a Participant.

2.18 "CONTRIBUTION PERCENTAGE AMOUNT" shall meanetlaggregate of Employer Matching Contributionsludimg such Qualifie(
Non-Elective Employer Contributions that are desigddtg the Administrator to be included in the Averdgontribution Percentage test,
made under the Plan on behalf of the Participan¢édch Allocation Period for which testing is doSech
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Contribution Percentage Amount shall also includeditures of Excess Aggregate Contributions ordiatg Contributions allocated to the
Participant's Accounts which shall be taken intcoant in the Allocation Period in which such Fottfieés are allocated. The Employer also
may elect to include each Participant's ElectivéeDals in the Contribution Percentage Amount smlas the Actual Deferral Percentage test
is met before the Elective Deferrals are used énAherage Contribution Percentage test and corgitmbe met following the exclusion of
those Elective Deferrals that are used to meeftle@age Contribution Percentage test.

2.19 "CONTROLLED GROUP MEMBER" shall mean, excepttie extent this term may be modified in accordanith Section 5.7(c)(3), .
follows:

(a) any corporation which is a member of a contbljroup of corporations (as defined in Sectiond)ldf the Code) of which the Employer
is a member,

(b) any organization which is a member of a grotipazles or businesses (whether or not incorpoyathith is under common control with
respect to the Employer (as defined in Section &ldf(the Code),

(c) any organization which is a member of an &féd service group (as defined by Section 414(nhefCode), or
(d) any other entity required to be aggregated wWithEmployer pursuant to Section 414(o) of theeCanad the regulations thereunder;

but only for the period during which such otherpmation, trade or business, organization or eatity the Employer are members of such
controlled group of corporations, are under suahroon control, are serving as such affiliated sergioup or are required to be aggregated.

All employees of Controlled Group Members shaltteated as employed by a single employer and aitrébed Group Members shall be
considered to be a single Employer.

2.20 "DISABILITY" shall mean the inability to engagn any substantial gainful activity by reasoranf medically determinable physical or
mental impairment that can be expected to resuleath or to be of continuous and indefinite doratas evidenced by qualification for long
term disability benefits under the federal Societ @ity system.

2.21 "EFFECTIVE DATE" shall mean January 1, 1998tfee amendment, restatement, conversion and eatikim, and for this
consolidation and continuation of the RetirememainRbriginally effective January 1, 1982) and tI8C® (originally effective January 1,
1984). The Plan reflected by this document conatdislamendments made to the Plan and is intendexiriply with the requirements of the
Small Business Job Protection Act of 1996, the Bgrp Relief Act of 1997, and related legislation ather guidance issued thereunder.
Effective as of January 1, 2002, or such other daterovided in the Plan, or as required (andecettient required) by applicable law, the
Plan is amended to include certain provisions andraiments in accordance with the
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provisions of The Economic Growth and Tax RelieE&®iliation Act of 2001 and related legislatioagulations, and other administrative
guidance related thereto in addition to certaiateal design amendments. In addition, effectivef dsuauary 14, 2002, this Plan document
includes various design changes to facilitate itmest diversification. Finally, effective January2D03, the Plan was amended for certain
design changes and to meet the safe harbor noimdiisation requirements of Code Sections 401(k)@rgj 401(m)(11) (and the regulations
and other guidance issued thereunder).

2.22 "ELECTIVE DEFERRALS" shall mean contributiomside to the Plan on behalf of the Participant leyEmployer at the election of the
Participant pursuant to a Salary Deferral Agreenretieu of cash Compensation to the Participantspant to Section 4.1.

2.23 "ELIGIBLE EMPLOYEE" shall mean any Employe¢her than Employees excluded in this Section, wémpines eligible, after
completing such eligibility requirements as arecdiégd at Section 3.1 of this Plan, to make antisle®eferral, or to receive a Qualified
Matching Contribution or Regular Matching Contrilout (including Forfeitures thereof). Although aloder will be accepted by the Plan
pursuant to its terms any time after an indivicuetomes an Employee, that individual will not bgible to share in Employer Contributions
or make Elective Deferrals until the Participantdraes an "Eligible Employee". Employees who ardusded from being Eligible Employe:
are:

(a) Employees included in a unit of employees ceddy a collective bargaining agreement betweelkthployer and Employee
representatives, unless retirement benefits wersubject of good faith bargaining, if two percentess of the Employees of the Employer
who are covered pursuant to that agreement aregsiohals as defined in Section 1.410(b)-9(g) @Rkgulations, and if such agreement, by
specific reference to the Plan, provides for pgoéiton in the Plan. For this purpose, the term ployee representatives” does not include
organization more than half of whose members amg@ames who are owners, officers or executivehefEmployer.

(b) individuals who are Leased Employees, and

(c) an Employee who makes a one-time irrevocalgetien upon the Employee's commencement of employmich the Employer or upon
the Employee's first becoming eligible under th@nFiot to receive accruals or other benefits utidsPlan.

2.24 "EMPLOYEE" shall mean any common law emplogkEthe Employer maintaining the Plan or of any othmployer required to be
aggregated with the Employer under Section 414¢h)(m) or (0) of the Code. If an individual istramnsidered to be an "Employee" of an
Employer in accordance with this

Section for a Plan Year, a subsequent determinaiidhe Employer, any governmental agency or dhatt the individual is a common law
employee of the Employer, even if such determimaisocapplicable to prior years, will not have aoattive effect for purposes of eligibility
participate in the Plan.



2.25"EMPLOYEE STOCK OWNERSHIP PLAN" or "ESOP" shaean the Dollar General Corporation Employee Stownership Plan
which is hereby amended, restated, converted amihced, together with the Retirement Plan, asaatiary 1, 1998 as the Dollar General
Corporation 401(k) Savings and Retirement Plan.

2.26 "EMPLOYER" shall mean the Company, and anyt@ded Group Member that has adopted the Plarh thi¢ approval of the Board
and the Board of Directors of the Controlled Grédgmber. Employer shall also include any partnersiniger common control with the
Company within the meaning of Code

Section 414(c) and which is permitted by the Bdarddopt the Plan.

2.27 "EMPLOYER ACCOUNTS" shall mean the followingdividual Accounts, which are subject to the VegtBthedule:

(a) Employer Matching Account;

(b) Employer Profit Sharing Account;

(c) Retirement Plan Account;

(d) ESOP Stock Account;

(e) ESOP Investment Account;

(f) ESOP Forfeiture Suspense Account; and
(g) PAYSOP Account.

Note that the Elective Deferral Account and the ified Nonelective Employer Contribution Accountagiccounts in which all Participat
are fully vested at all times and hence are nojestlo the Vesting Schedule. The Retirement Planfieiture Suspense Account and the E¢
Suspense Accounts are credited with nonvested amnafter the application of the Vesting Schedulthtvabove Employer Accounts, as
described herein, and prior to forfeiture, and leesiech Forfeiture Accounts are not subject to thstivig Schedule.

2.28 "EMPLOYER CONTRIBUTION FORFEITURE" shall me#ire non-vested portion of a Participant's Empldyezounts (other than the
Forfeiture Suspense Account) which are forfeitedspant to the application of the Plan's Vestinge8icifie. Such Forfeitures under this Plan
shall be used to offset targeted Employer Matcl@ogtributions.

2.29 "EMPLOYER CONTRIBUTIONS" shall mean, with resp to the 401(k) Plan, the Qualified Nonelectivedoyer Contributions, the
Employer Matching Contributions and the EmployesfiSharing Contributions.

2.30 "EMPLOYER MATCHING CONTRIBUTIONS" shall meahe& Contributions made to the Plan pursuant to &eéti2 on behalf of a
Participant who makes Elective Deferrals to thenPla

2.31 "EMPLOYER PROFIT SHARING CONTRIBUTIONS" shafiean Employer contributions (other than QualifieshBlective Employer
Contributions and Employer Matching Contributions).

2.32 "EMPLOYER STOCK" shall mean stock issued iy @ompany which is readily tradeable on a natisealrities exchange.
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2.33 "EMPLOYER STOCK FUND" shall mean a separatéized investment fund designed solely to inveghparily in Employer Stock
purchased by the Trustee on the open market onvages as determined by the Committee. Notwithstamthe foregoing, such portion of t
Employer Stock Fund may be invested in cash as ddemacessary and advisable by the Trustee, comtsigith the Trustee's duties and
obligations, (or by any other named fiduciary watlthority to direct the Trustee as to such investjnacluding the anticipated liquidity
needs of the Employer Stock Fund.

2.34 "ENTRY DATE" shall mean the first day of thest payroll period commencing as soon as prackicafier an Eligible Employee's date
of hire (or rehire, or, if later, the date the Eomyjme otherwise becomes an Eligible Employee) vagipect to the Eligible Employee's ability
have Elective Deferrals or Rollover Contributionada to the Plan and the first day of the first piyperiod commencing as soon as
practicable after the January 1, April 1, July Xoatober 1 coincident with or next following andtble Employee's completion of the
eligibility requirements with respect to Employeor@ributions, except as provided at Section 3.2dkregarding a rehired Employee who is
not charged with a Break in Service.

2.35 "ERISA" shall mean Public Law 93-406, popuyldmown as the "Employee Retirement Income Secuévityof 1974", as amended.
2.36 "ESOP" shall mean the Dollar General Corporaimployee Stock Ownership Plan.
2.37 "ESOP ACCOUNTS" shall mean the following iridival Accounts:

(a) the ESOP Stock Account;

(b) the ESOP Investment Account;

(c) the PAYSOP Account;

(d) the ESOP Suspense Account; and
(e) the ESOP Forfeiture Account.

2.38 "EXCESS AGGREGATE CONTRIBUTIONS" shall meantharespect to any Plan Year, the excess of:

(a) the aggregate Contribution Percentage Amoakestinto account in computing the numerator ofGbatribution Percentage actually
made on behalf of Highly Compensated Employeestdoh Plan Year, over

(b) the maximum Contribution Percentage Amountsnitted by the Average Contribution Percentage (@stiermined by reducing
contributions made on behalf of Highly Compensd&eatbloyees in order of their Contribution Percensageginning with the greatest dollar
amount of contributions otherwise included in deti@ing Contribution Percentages).
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Such determination shall be made after first deit@nmg Excess Elective Deferrals pursuant to Sectidf® and then determining Excess
Contributions pursuant to Section 2.39.

2.39 "EXCESS CONTRIBUTIONS" shall mean, with regpecany Plan Year, the excess of:

(a) the aggregate amount of Elective Deferralsaigttiaken into account in computing the Actual el Percentage of Highly Compens:
Employees for such Plan Year, over

(b) the maximum amount of such Contributions peediby the Actual Deferral Percentage test (detggthby reducing contributions made
on behalf of Highly Compensated Employees in oodéhe Actual Deferral Percentages, beginning withgreatest dollar amount of Elect
Deferrals).

2.40 "EXCESS ELECTIVE DEFERRALS" shall mean thoseckve Deferrals that are includable in a Par#cifs gross income under
Section 402(g) of the Code to the extent such ¢tpatit's Elective Deferrals for a taxable year exicéne dollar limitation under such Code
section. Excess Elective Deferrals, to the extendistributed from the Plan pursuant to Sectio2¢t5(2) and

(3), shall be treated as Annual Additions underRlz.

2.41 "FAIR MARKET VALUE" shall mean, with respea Employer Stock, the price of such security prigvgion a national securities
exchange. To the extent that Participants' accamtivested in mutual funds or other assets fachvdaily pricing is available ("Daily
Pricing Media"), all amounts contributed to therPleill be invested at the time of the actual retéipthe Daily Pricing Media, and the
balance of each Account shall reflect the resdlsuoh daily pricing from the time of actual redaitil the time of distribution. All other
assets of the Plan shall be valued at Fair Markdtié&/as determined by the Trustee.

2.42 "FIVE-PERCENT OWNER" shall mean any person wims (or is considered as owning within the meguaihSection 318 of the
Code) more than five percent (5%) of the outstagdiock of a corporate Employer or stock possessioig than five percent (5%) of the
total combined voting power of all stock of the Haygr or more than five percent (5%) of the intéieghe non-corporate Employer and is
described in Code Section 416().

2.43 "FORFEITURE SUSPENSE ACCOUNT" shall mean eadividually, or in the aggregate, the RetiremelainF-orfeiture Suspense
Account and the ESOP Suspense Account which hotdéa balances after a Participant's terminatioBestice and prior to such balances
becoming Employer Contribution Forfeitures. Prodidecords are kept which protect the Participdrgrefits, rights and features as
described in Treasury Regulation Section 1.401)&)(@nd the "Section 411(d)(6) protected beneéissdescribed in Treasury Regulation
Section 1.411(d)-4, the recordkeeper for the Plag establish and maintain all such Accounts, foordkeeping purposes only, as a single
Forfeiture Suspense Account.
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2.44 "401(K) DISCRIMINATION FORFEITURES" shall meawith respect to testing for nondiscrimination anthis Plan, any Excess
Contributions distributed pursuant to Section 5.2fed Excess Aggregate Contributions forfeited pamns$ to Section 5.5(b).

2.45"401(K) PLAN ACCOUNTS" shall mean the followiindividual Accounts:

(a) Elective Deferral Account;

(b) Qualified Nonelective Employer Contribution Aemnt;
(c) Employer Matching Account;

(d) Employer Profit Sharing Account; and

(e) Rollover Account.

2.46 "HIGHLY COMPENSATED EMPLOYEE" shall mean anynloyee who performs Service for the Employer who:
(a) was a Five-Percent Owner at any time during/dee or the preceding year; or
(b) for the preceding year:

(1) had Compensation (as described in SectiontZ&i€of) from the Employer in excess of $80,00(Gdjasted pursuant to Code Section 415
(d); and

(2) was in the top-paid group of Employees for syear.

An Employee shall be deemed in the top-paid grdugnaployees for any year if such Employee is ingheup consisting of the top 20
percent of Employees when ranked on the basis ofgéasation (as described in Section 2.16 hered)daing the year.

2.47 "HOUR OF SERVICE"
(a) With respect to Employees compensated on ariyhoasis, the term "Hours of Service" shall mdam following:

(1) Each actual hour for which an Employee is paicentitled to payment, for the performance ofetufor the Employer during the
applicable computation period, or if the Employga isalaried Employee, each hour which is impuiesiich salaried Employee under
Department of Labor Regulations

Section 2530.200b-3.

(2) Each actual hour for which an Employee is paicentitled to payment, by the Employer on accaidrat period of time during which no
duties are performed (irrespective of whether tbrviSe relationship has terminated, but limitedyaol those hours earned or accrued while
actually employed by the Employer) due to vacatimiiday, illness, incapacity (including disability to five (5) months), jury duty, military
duty or approved leave of
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absence (provided such approval is granted by thgl@&er in writing in advance); provided, howewviat, with respect to this subsection:

(A) no more than five hundred one (501) Hours afvide shall be credited to an Employee on accofiang single continuous period during
which the Employee performs no duties (whetheratrsach period occurs in a single computation gdyio

(B) hours for which an Employee is directly or iratitly paid, or entitled to payment, on accouna geriod during which no duties are
performed shall not be credited if such paymemasie or due under a plan maintained solely fopthpose of complying with applicable
workers' compensation, unemployment compensatiatisability insurance laws, and

(C) hours shall not be credited for a payment wisiclely reimburses an Employee for medical or madjigelated expenses incurred by the
Employee.

For purposes of this subsection, a payment shalbleened to be made by or due from the Employerdégss of whether such payment is
made by or due from the Employer directly, or iedity through, among others, a trust fund, or iesuo which the Employer contributes or
pays premiums and regardless of whether contribsiivade or due to the trust fund, insurer or oginéity are for the benefit of particular
Employees or are on behalf of a group of Employedise aggregate.

(b) With respect to Employees compensated on sisdlbasis, the term "Hour of Service" shall be paited in any computation period on
basis of equivalents based on periods of employhesitribed in 29 C.F.R. s5.2530.200b-3(e)(1) dsvist

(1) on the basis of days of employment, if an Emeis credited with ten (10) Hours of Servicedach day for which the Employee would
be required to be credited with at least one (W) Service if Subsection (a) hereof were appliedo that Employee;

(2) on the basis of weeks of employment, if an Eoyeé is credited with forty-five (45) Hours of Seevfor each week for which the
Employee would be required to be credited witreast one (1) Hour of Service if Subsection (a) dianesre applicable to that Employee;

(3) on the basis of semi-monthly payroll periodsn Employee is credited with ninety-five (95) Hewf Service for each semi-monthly
payroll period for which the Employee would be riegd to be credited with at least one
(1) Hour of Service if Subsection (a) hereof wappleable to the Employee; and

(4) on the basis of months of employment, if thepopee is credited with one hundred ninety (190)iscof Service for each month for
which the Employee would be required to be creditéd at least one (1) Hour of Service if Subsetiia) hereof were applicable to the
Employee.
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For purposes of this Subsection (b), the Plan megitall Hours of Service for a period of no mtitan 31 days that extends beyond one
computation period to either the first or seconthpatation period, provided the allocation is cotesitly applied to all Employees within the
same reasonably defined job classification.

(c) Each hour for which back pay, irrespective aigation of damages, is either awarded or agredsytthe Employer. The same hours shall
not be credited both under Subsection (a)(l), jay¢Zb) and under this Subsection (c). Hours ¢teeldior back pay under this Subsection with
respect to periods described in Subsection (ah@) be subject to the limitations set forth in Settion (a)(2).

(d) Each hour for which an Employee is absent freonk for any period by reason of the pregnancyhefEmployee, the birth of a child of
the Employee, placement of a child with the Empéoireconnection with the adoption of such childsogh Employee or for purposes of
caring for such child, but solely for determiningether an Employee has incurred a Break in SerVice.hours to be credited to such
Employee in accordance with this subparagraph seate Hours of Service which otherwise would retyrhave been credited to such
Employee but for such absence, or in any case iohathe Plan Administrator is unable to determinehsHours of Service, eight (8) Hours
Service per day of such absence; provided, howévatr with respect to this subsection:

(1) no more than five hundred one (501) Hours afige shall be credited to an Employee by reasamgfone (1) such pregnancy or
placement,

(2) such hours shall be treated as Hours of Semitlee Plan Year in which the absence from worite if the Employee would be
prevented from incurring a Break in Service in sBtn Year solely because periods of absenceeatett as Hours of Service, or in any
other case, in the immediately following year, and

(3) no Hours of Service will be credited unlessEmeployee furnishes to the Plan Administrator stiwiely information as the Plan
Administrator may reasonably require to establigtt the absence from work is for reasons refeed this subsection including a statement
of the number of days for which there was suchkaeace.

(e) The provisions of paragraph (b) and (c) of 2B.R.ss.2530.2b-2 regarding equivalencies basge@oads of employment shall be
observed in crediting Hours of Service under thast®n, which paragraphs are incorporated hereirefgrence.

2.48 "INACTIVE PARTICIPANT" shall mean a Participawho is not entitled to share in the allocatioranf/ contributions to the Plan, such
as Elective Deferrals, Employer Matching Contribas, Employer Profit Sharing Contributions andopto January 1, 2003, Qualified
Nonelective Employer Contributions, and includibgt not limited to, a Participant who terminatedpdmgment with the Employer but h

not received a complete distribution of all Accauntaintained on his behalf by the Plan.
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2.49 "LEASED EMPLOYEE" shall mean any person (ottir@an an employee of the recipient employer) whsyant to an agreement
between the recipient employer and any other pgf$easing organization") has performed servicesHe recipient employer (or for the
recipient and related persons determined in acooslwith Section 414(n)(6) of the Code) on a sutiithy full-time basis for a period of at
least one (1) year, and such services are perfouméer the primary direction or control of the seewecipient. Contributions or benefits
provided a Leased Employee by the leasing orgaaizathich are attributable to services performetii@ recipient employer shall be tree
as provided by the recipient employer.

2.50 "LIFE ANNUITY" shall mean an immediate annujsovided for payment of a level monthly amounttfoe Participant's lifetime.
2.51 "NON-HIGHLY COMPENSATED EMPLOYEES" shall me#iose Employees who are not Highly Compensated &yepk.
2.52 "NORMAL RETIREMENT AGE" shall mean sixty-fiu@5) years of age.

2.53 "NORMAL RETIREMENT DATE" shall mean the lasiydof the month in which a Participant attains Bagticipant's sixty-fifth (65th)
birthday.

2.54 "PARTICIPANT" shall mean an Eligible Employeo satisfies the requirements of Section 3.1@@)pbirposes of the Plan provisions
relating to Elective Deferrals and Rollover Contitibns and an Eligible Employee who satisfies #grguirements of Section 3.1(b), for
purposes of Employer Contributions.

2.55 "PLAN" or "401(K) PLAN" shall mean this plant&led the Dollar General Corporation 401(k) Sg&rand Retirement Plan as contai
herein and as amended from time to time.

2.56 "PLAN YEAR" shall mean the twelve (12) cong@eimonth period of January 1 through December 31.
2.57 "QUALIFIED DOMESTIC RELATIONS ORDER" shall mea court order described in Section 16.5 of tlzen Pl

2.58 "QUALIFIED JOINT AND SURVIVOR ANNUITY" shall rean an immediate annuity providing a level mon#ryount for the life of
the Participant with a survivor annuity for thesliéf the Spouse which is equal to fifty percen®3®f the amount of the annuity that is
payable for the joint lives of the Participant dhd Spouse; the Qualified Joint and Survivor Annoigy be waived as provided in Article 10.

2.59 "QUALIFIED NONELECTIVE EMPLOYER CONTRIBUTIONSShall mean, effective for contributions made ftarPYears beginnin
prior to January 1, 2003, Employer Contributiortseotthan Employer Matching Contributions, EmploReofit Sharing Contributions, or
Employee Elective Deferrals treated as Employertfmutions under Section 401(k) of the Code.
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2.60 "QUALIFIED PRERETIREMENT SURVIVOR ANNUITY" sHamean the survivor annuity purchased with onedrad percent (1009
of the remaining Vested Retirement Plan Accounafied of a Participant who dies before the Partitlpdoenefits under the Plan commence;
the Qualified Preretirement Survivor Annuity mayviaived as provided in Articles 7 and 10.

2.61 "RETIREMENT PLAN" shall mean the Dollar GendRatirement Plan which was a money purchase pemdan originally effective o
January 1, 1982 and last restated completely éfeedanuary 1, 1989.

2.62 "RETIREMENT PLAN ACCOUNTS" shall mean the foNing individual Accounts:

(a) the Retirement Plan Account; and
(b) the Retirement Plan Forfeiture Suspense Account

2.63 "SALARY DEFERRAL AGREEMENT" shall mean the peipation form wherein a Participant elects to éélve Employer make
Elective Deferrals of what would have been theiBigent's Compensation to the Plan (but for sudarg@eferral Agreement).

2.64 "SERVICE" shall mean the Employee's employmétit the Employer. For purposes of the computatibthe "Year of Eligible
Service," "Year of Service" and "Year of Vesting\8ee", Service for the Employer, if any, priorttte Effective Date of this Plan
amendment, restatement, conversion and continushialh be included, but only to the extent it wadluded as a "Year of Service" for
purposes of determining eligibility, service or tieg, respectively, under either the RetiremenhRlathe ESOP. In no event shall the same
Period of Service be counted twice under this PAaRarticipant's Service past the Participant'sthidrRetirement Date shall continue to be
counted hereunder.

2.65 "SPOUSE" shall mean the actual Spouse ofticipant or a former Spouse of the Participantifl #o the extent such former Spouse is
to be treated as a Spouse or surviving Spouse anQeglified Domestic Relations Order describe8eaation 414(p) of the Code.

2.66 "TRUST" shall mean the trust established utiderust Agreement.
2.67 "TRUST AGREEMENT" shall mean the trust instemestablished pursuant to and as an integrabpéris Plan, as amended.
2.68 "TRUST FUND" or "FUND" shall mean the assetfdiby the Trustee pursuant to the Trust Agreement.

2.69 "TRUSTEE" shall mean the trustee or co-trustggpointed by the Board or by other corporateoadt hold and invest the assets of the
Trust Fund pursuant to Article 17.

2.70 "UNIT" shall mean the unit of measure by whielth Participant's proportionate interest in thaeulying assets of the Employer Stock
Fund is expressed.
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2.71 "UNIT VALUE" shall mean the value of each Rapant's proportionate interest in the underlyasgets of the Employer Stock Fund.

2.72 "VESTED" shall mean the portion of an Accotmivhich a Participant has a nonforfeitable inteessdetermined under Section 8.2
hereof.

2.73 "VESTED BENEFIT" shall mean the portion of aflithe Accounts to which a Participant has a ndaftable interest as determined
under Section 8.2.

2.74 "VESTING SCHEDULE" shall mean that schedulecsg at Section 8.2 hereof, and the top-heavyimgsichedule set out at Section
15.3 hereof, which describes the Years of Vestiawyise required for the nonforfeitability of Accaupalances of a Participant.

2.75"YEAR OF ELIGIBILITY SERVICE" shall mean thavelve (12) consecutive month period measured fiwardate of hire during which
the Employee is credited with 1,000 or more HodrService. If the Employee is not credited with@@ours of Service during the first
twelve (12) month period as measured from the Eygats date of hire, then the Year of Eligibilityr8ee shall be based on a Year of Ser
definition at Section 2.76 which is based on ttenPfear, beginning with such Year of Service comeirenwith or within the initial twelve
(12) month period beginning on date of hire ancdtach subsequent Plan Year. The computation of Yédthgibility Service before and
after a Break in Service are subject to the prowmssiof Section 3.3 hereof.

2.76 "YEAR OF SERVICE" shall mean a Plan Year inahian Employee is credited with 1,000 Hours ofvier, subject to Section 3.3.

2.77 "YEAR OF VESTING SERVICE" shall mean the Emyde's Years of Service. The computation of Yealesfting Service before and
after a Break in Service are subject to the prowmssiof Section 8.4 hereof.

3. ELIGIBILITY AND PARTICIPATION
3.1 ELIGIBILITY

(a) Elective Deferrals. Except as provided in Secfl.23, an Employeeshall become an Eligible Ermgeogolely for purposes of being
eligible to have Elective Deferrals or Rollover @dsutions contributed to the Plan, as of his aggilie Entry Date.

(b) Employer Contributions. An Eligible Employeeafitbe entitled to receive an allocation of Emplogentributions, including Employer
Matching Contributions and Employer Profit Shar®gntributions, if any such contributions are magéh® Employer to the Plan, as of the
Entry Date coinciding with or next following thei@ible Employee's completion of one (1) Year ofgibility Service.
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3.2 PARTICIPATION

(a) Every person who was a Participant in eitherRlatirement Plan or the ESOP, and who on the fafeeDate of this amendment,
restatement, conversion and continuation of thag Rtas an Employee of an Employer shall be eligiblgarticipate in this Plan according to
its terms and conditions, and shall automaticadlgdme a Participant in this Plan as of such Effediate by executing an application forn
accordance with Article 4 and a Salary Deferraléggnent in accordance with Section 4.1.

(b) Each Eligible Employee who is not already atiPigiant pursuant to subsection (a) shall becorRaréicipant on the next applicable Entry
Date on or next following the date the Eligible Hayze meets the eligibility requirements of Sectioh and has executed an application 1
in accordance with Article 4 and a Salary DefeAgteement in accordance with Section 4.1.

(c) An Eligible Employee shall remain an Eligiblengloyee until the Participant retires, dies, oreottise terminates employment with the
Employer, and shall remain an Inactive Participaritl the Participant no longer maintains any Aatidlbalance in the Plan.

3.3 REEMPLOYMENT. If an Eligible Employee who beoam Participant terminates Service and then is pesrad by the Employer as an
Eligible Employee, the Employee will become a Riptint as of his date of reemployment if and togkient that he otherwise meets the
requirements of Section 2.23 and Section 3.1 upoh seeemployment. If an Eligible Employee termisa®ervice prior to the completion of
one year of Eligibility Service and then is rehitgdan Employer without having incurred a one-y@ak in Service, his Service prior to his
termination will be considered for purposes of deiaing whether he has completed a Year of EligipBervice. If such an Employee is
rehired by an Employer after having incurred a gear Break in Service, his Service prior to hisri@ation will not be considered for
purposes of determining whether he has a Yearigitility Service.

3.4 RETURN TO ELIGIBLE CLASS. If a Participant beues no longer a member of an eligible classificaibEmployees and therefore
becomes ineligible to participate, such Employeléb® eligible to participate again immediately npeturning to an eligible classification of
Employees, subject to having completed the eligybiequirements of Section 3.1 and Section 3.anlEmployee who is not a member of an
eligible classification of Employees becomes a menab an eligible classification, such Employed wiérticipate immediately if such
Employee has satisfied the minimum age and sereiggirements and would have otherwise, but for slassification, previously become a
Participant.

3.5 TRANSFERS AMONG EMPLOYERS WHICH ARE CONTROLLEBROUP MEMBERS OR AMONG EMPLOYERS WHICH ARE
MAJORITY OWNED. A transfer of an Employee direcfipm one Employer which is a Controlled Group Membefrom a business
organization of which the Company owns the majdtigreof (i.e., a majority owned Employer) to amotkhall not constitute a terminatior
employment or an interruption in Service; providedwever, that there shall be no duplication ofdis
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3.6 ACCEPTANCE. The Plan shall not be deemed ettheonstitute a contract between the EmployeraarydEmployee or Participant or to
be a consideration or an inducement for the empémtraf any Employee or Participant. No provisiontaf Plan shall be deemed to abridge
or limit any managerial right of the Employer orgiwe any Employee or Participant the right to &ined in employment, or to interfere v
the right of the Employer to discharge any EmplogeParticipant at any time, regardless of theatffehich such discharge may have upon
the Participant as a Participant. By the Partidigact of participation herein, each Participantpehalf of himself, the Participant's heirs,
assigns and Beneficiary or Beneficiaries shall &ended conclusively to have agreed to and accelpeetms and conditions of the Plan.

3.7 ABSENCE IN THE ARMED SERVICES. If an Employasmal/es the Service of the Employer to enter theoumiéd services of the Uniti
States of America but returns to Service with thaployer under circumstances, and within the timmétti, described by Public Law 103-353,
popularly called the "Uniformed Services Employmantl Reemployment Rights Act of 1994" ("USERRAUgIs as would entitle the
Employee to coverage under, and the protectiod$ERRA, then such Employee, to the extent requiseldw:

(a) shall be treated as not having incurred a Bie&ervice by reason of such person's period noge of service in the uniformed services;

(b) shall be treated as if each period served éy#rson in the uniformed services constitutedi€emith the Employer for purposes of
determining the nonforfeitability of the person'scAunts and the person's eligibility to share @alocation of contributions under this Plan;
and

(c) effective December 12, 1994, notwithstanding arovision of this Plan to the contrary, contrilbus, benefits and service credit with
respect to qualified military service will be prded in accordance with Code
Section 414(u).

3.8 LEASED EMPLOYEE
(a) Leased Employees shall not be eligible to piadie in the Plan.

(b) Notwithstanding the foregoing Subsection (aj,durposes of testing compliance of the Plan #ighnondiscrimination rules of Section
401(a)(4) of the Code, the participation rules ett®n 401(a)(26) of the Code and the coverage mfi&ection 410(b) of the Code, Leased
Employees shall be considered to be "Employeeswdter, an individual who would otherwise be treaasd Leased Employee for purpc
of this paragraph shall not be treated as an Eneploy the Employer if:

(1) such Leased Employee is covered by a plan aiaid by the leasing organization which is a qigalihon-integrated money purchase
pension plan providing: (i) an employer contribuatiaf at least ten percent (10%) of the Leased Eyggls compensation, (ii) full and
immediate vesting, and (iii) immediate eligibility participate for any Leased Employee who, in
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each plan year during the four (4)-year period egavith the current plan year, has compensati@xaess of one thousand dollars ($1,000);
and

(2) the number of Leased Employees does not catestitore than twenty percent (20%) of the Non-Higbbmpensated Employees of the
Employer.

3.9 CORRECTING ADMINISTRATIVE ERRORS. If, with respt to any Plan Year, an administrative error tegala Participant's Account
not being properly credited with the amounts of toyier Contributions, Elective Deferrals, or earriran any such amounts, corrective
Employer Contributions or Account reallocations nie@ymade in accordance with this Section. Solalyife purpose of placing any affected
Participant's Account in the position that the Aaaowould have been in had no error been made:

(a) The Employer may make additional contributitmsuch Participant's Account; or
(b) The Plan Administrator may reallocate existogtributions among the Accounts of affected Pigdiats.

In addition, with respect to any Plan Year, if @ménistrative error results in an amount being iteebito an Account for a Participant or any
other individual who is not otherwise entitled tab amount, corrective action may be taken by thelByer, including, but not limited to, a
direction by the Employer to forfeit amounts errongly credited (with such forfeitures to be usedstuce future Employer Contributions or
other contributions to the Plan), reallocate sucbreously credited amounts to other Participaisbunts, or take such other corrective
action as necessary under the circumstances. Aamyd&Iministration error may be corrected usingappropriate correction method
permitted under the Employee Plans Compliance R&splSystem (or any successor procedure), asrdieted by the Plan Administrator in
its discretion.

4. CONTRIBUTIONS
4.1 ELECTIVE DEFERRALS

(@) In General. Each Participant will be eligitdenhake Elective Deferrals under the Plan. Eachidiaaint who desires to make Elective
Deferrals shall enter into a Salary Deferral Agreatnin accordance with such procedures establibedtime to time by the Employer
(including through the use of written, telephomlgctronic, or other means, as approved by the &ep). The terms of the Salary Deferral
Agreement shall provide that the Participant agteescept a reduction in Compensation from the leygp by not less than one percent (
and not more than fifteen percent (15%), in whaecpntage points, subject to the otherwise appbdahitations in Section 5. Effective for
payroll periods beginning on and after January0D3?2 a Participant may reduce his Compensatiorobjess than one percent (1%) and not
more than twenty-five percent (25%), in whole petage points, and subject to the otherwise apdidahitations in Section 5.
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(b) Salary Deferral Elections. In consideratiorsoth Salary Deferral Agreement, each payroll peffiegdjinning with the first payroll period
practicable after receipt and approval of the Sdbieferral Agreement by the Employer) the Employél make a contribution equal to each
Participant's chosen Elective Deferral to the Rtaursuch payroll period as soon as reasonably plesdiut not later than fifteen (15) days
from the end of the month following when the EleetDeferrals would have been paid to the Partidiggach Participant's Compensation
shall be reduced correspondingly by the amourhatf Participant's Elective Deferral during the pdyperiod by the Employer pursuant to
the Salary Deferral Agreement. Once made, a Paatitis Salary Deferral Agreement shall continuefiect until such time as the Participant
elects otherwise as provided herein or terminatgs@/ment. A Participant may amend a prior Salaejdiral Agreement or cease all
Elective Deferrals at any time by entering intoeavrSalary Deferral Agreement in accordance witthqurocedures established from time to
time by the Employer (including through the usevoitten, telephonic, electronic, or other meansgsroved by the Employer). Any such
change or cessation shall be effective as of teegayroll period practicable after receipt angrapal of the change or cessation by the
Employer. Any such change or cessation of Elediieéerrals shall be considered to continue untilRaeticipant enters into a new Salary
Deferral Agreement.

The Salary Deferral Agreement of a Participant vgha Highly Compensated Employee may be amendeldeogdministrator at any time a
from time to time without the consent of the Higlpmpensated Employee to decrease or completgiytstoamount of the Elective
Deferrals for the balance of a Plan Year if anrimieor prospective Actual Deferral Percentage sastly indicates that the Participant will
have Excess Contributions or Excess Aggregate @aitivns for the Plan Year. Notice of such amendnséall be given each affected
Highly Compensated Employee in writing as soonrastirable after the amendment by the recordkedpkiighly Compensated Employee
affected by the amendment must enter into a nearpaleferral Agreement in order to reestablisht@nge the Highly Compensated
Employee's Elective Deferrals during the next feilog Plan Year.

4.2 EMPLOYER MATCHING CONTRIBUTIONS. The Employenall make Employer Matching Contributions to tharRIEmployer
Matching Contributions shall be paid to the Trughwespect to each payroll period on behalf oheRarticipant who elects to have Elective
Deferrals made by the Employer. In accordance thighsafe harbor nondiscrimination requirementsadeCSection 401(k)(12) and Code
Section 401(m)(11), Employer Matching Contributiovith respect to Elective Deferrals made durindemFYear quarter shall be contributed
to the Plan by the last day of the following Pla@aY quarter. Employer Contribution Forfeitures, 40d (k) Discrimination Forfeitures
attributable to forfeitures of Excess Aggregate f@butions, if any, arising with respect to a P¥ar shall be used to pay Plan expenses in
accordance with Section 5.4(c) and, to the extact $orfeitures exceed such Plan expenses, as Ferditatching Contributions. All
Employer Matching Contributions (together with efttng Employer Contribution Forfeitures and

401(k) Discrimination Forfeitures as described hgrehall be allocated to the Employer Matching éwet and invested subject to Particip
investment elections as provided in Section 17ffedive for Plan Years commencing prior to Janukr2003, and for any later Plan Year
which the requirements for Code Section 401(k)@rit) 401(m)(11) are not met, in accordance with Goelgulation Section 1.401(m)-1(a)
(1)(i), the Plan may limit Employer Matching Cobtutions in a
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manner that prevents Excess Aggregate Contributifisctive for Plan Years commencing on or afeamuhry 1, 2003, Employer Matching
Contributions are intended to satisfy the safe tiantondiscrimination requirements of Code

Section 401(k)(12) and Code Section 401(m)(11xdmpliance therewith, the Employer shall providetegligible Employee that has
satisfied the requirements of Section 3.1(b) witiotice of the Employee's rights and obligationdarrthe Plan (which notice may be
provided through electronic media), within a reasaa period before the beginning of each Plan Yaarin the Plan Year in which an
Eligible Employee first becomes eligible, withimesonable period before becoming eligible), iroet@nce with the requirements of Code
Sections 401(k)(12) and 401(m)(11) (and the reguriatand guidance issued thereunder).

4.3 EMPLOYER PROFIT SHARING CONTRIBUTIONS

(a) In General. In addition to the discretionaryoyer Contributions set forth in Section 4.2 ahdhe Employer may contribute additional
amounts to the Plan in any Plan Year as profitisjarontributions. Such contributions by the Emgoghall be designated as Employer
Profit Sharing Contributions. All such Employer Rr&haring Contributions shall be invested subjedParticipant investment elections as
provided in Section

17.5. The Employer shall not be required to makerétionary Employer Profit Sharing Contributionghe Plan in every Plan Year, orin i
Plan Year, or to contribute the same amount optdribute in accordance with the same ratio evéap F'ear, but the Employer, in its sole
discretion, shall determine the amount of discretig Employer Profit Sharing Contributions, if aty be made to the Trust under the Plan
each Plan Year. Discretionary Employer Contribugiomay be made on any date or dates the Employasehrit the total amount of its
discretionary contribution for any Plan Year slilpaid on or before the time provided for a dddacnamely, within the period the
Employer has to file its annual tax return coversugh Plan Year, plus extensions provided in thedeCBlotwithstanding the foregoing, the
Employer shall not contribute for any Plan Yeamamount which exceeds the maximum deduction allogvahber Section 404 of the Code.

(b) Forfeitures in Excess of Amount Needed for Eéed Employer Match Used as Profit Sharing Contidimg. Employer Profit Sharing
Contributions to the Plan shall be allocated to Exygr Profit Sharing Accounts of all eligible Paifiants in accordance with Section 5.3(c)
hereof. Employer Contribution Forfeitures arisimglar this Plan with respect to that portion of Aaats forfeited under the Vesting Schedule
of Section 8.2 shall be used first to pay Plan azps, as described in Section 5.4(c) and to thenedirected by the Administrator, then to
offset and reduce targeted Employer Matching Chutions, and thereafter shall be allocated foiRtam Year as if they were Employer Pr
Sharing Contributions for the Plan Year with respieavhich they arose.

4.4 ROLLOVERS TO THIS PLAN

(@) In General. Any Employee, regardless of whethelEmployee has met the eligibility requiremeaftérticle 3, may roll over to this Plan
the following to be established and maintainechanParticipant's name as a separate account:
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(1) Subject to the rules, the Participant's inteirea pension, profit-sharing or stock bonus giaalified under Section 401(a) or 403(a) of the
Code to this Plan, provided that:

(A) the rollover consists of only cash;

(B) the amount distributed from such plan is transfd to this Plan no later than the 60th day &fteh distribution was received by the
Employee, or was transferred to this Plan direfttyn the distributing Plan in the form of a direotlover under Code Section 401(a)(31);

(C) the distribution was made prior to the Empldgeeaching age 70 1/2; and

(D) the amount transferred to this Plan does ndtide any voluntary after-tax employee contribusiomade by the Employee to the prior
plan.

(2) An Individual Retirement Account ("IRA") qualifd under

Section 408 of the Code, where the IRA was usedamduit from a pension, profit-sharing or stookiis plan qualified under Section 401
(a) or 403(a) of the Code from which the distribativas initially made and the rollover is madedna@dance with Subsection (a), provided
that the amount so transferred does not includ&ibotions made by the Employee to the IRA or eggrion such contributions.

(b) Fully Vested. An Employee's interest in suclfok@r and earnings thereon shall remain one huhgdezcent (100%) fully vested and
nonforfeitable at all times. Payment shall be mawl¢he same basis as the Elective Deferral Accquiotjided, however, that at any
Allocation Date, each Participant shall have tightrto withdraw any part or all of the ParticipariRollover Account.

(c) No Effect on Annual Addition Calculation. Suddillovers shall not be considered either in detaing the maximum Annual Additions
permissible under the Plan pursuant to SectiorcgT)(or as any form of Employer Contribution untigs Plan.

4.5 ROLLOVERS FROM THIS PLAN. At the election ofastributee, the Trustee, at the time and in themea prescribed by the
Administrator, may make a direct rollover of allay portion of an Eligible Rollover Distribution &in Eligible Retirement Plan, subject to
the following:

(a) Eligible Rollover Distribution: An Eligible Rigver Distribution is any distribution of all or siportion of the balance to the credit of the
Distributee, except that an Eligible Rollover Distition does not include:

(1) any distribution that is one of a series ofsahtially equal periodic payments (not less frediyehan annually) made for the life (or life
expectancy) of the Distributee or the joint lives jpint life expectancy) of the Distributee or ot lives (or joint life
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expectancies) of the Distributee and the Distrigt8eneficiary, or for a specified period of teags or more;
(2) any distribution to the extent such distribatie required under Section 401(a)(9) of the Code;

(3) the portion of any distribution that is notluidable in gross income (determined without redarthe exclusion for net unrealized
appreciation with respect to Employer securities);

(4) to the extent so provided under the Code, astyilbution made from this Plan on account of aficial hardship withdrawal.

(b) Eligible Retirement Plan: An Eligible Retirentd?lan is an IRA described in Section 408(a) of@legle, an individual retirement annuity
described in Section 408(b) of the Code, an anmléty described in Section 403(a) of the Code quiaified trust described in Section 40:
of the Code which is employed with a defined cdmttion plan, that accepts the Distributee's ElgiRbllover Distribution. However, in the
case of an Eligible Rollover Distribution to thenguing Spouse, an Eligible Retirement Plan is BA lor individual retirement annuity.

(c) Distributee: A Distributee includes an Employgdormer Employee. In addition, the Employee'$oomer Employee's surviving Spouse
and the Employee's or former Employee's Spouserorer Spouse who is the alternate payee under Efi@di®omestic Relations Order, as
defined in Section 414(q) of the Code, are Distaleg with regard to the interest of the Spousemnédr Spouse.

(d) Direct Rollover: A Direct Rollover is a paymdny the Plan to the Eligible Retirement Plan spediby the Distributee.

4.6 PROHIBITION OF REVERSION. Contributions madethg Employer to the Plan shall be made irrevocahly it shall be impossible 1

the assets of the Plan to inure to the benefth@Bmployer or to be used in any manner other fimathe exclusive purpose of providing
benefits to Participants, Inactive Participanttired Participants and Beneficiaries, and for dgfrg reasonable expenses of administering the
Plan; provided, however, that nothing herein sbaltonstrued to prohibit the return to the Emplayfeall or part of an Employer

Contribution:

(&) which is made by the Employer due to a mistalact, provided the return of such contributismiade within one (1) year after the date
of payment thereof, or

(b) to the extent a deduction thereof under Sectihof the Code is disallowed, provided the retfrauch contribution is limited to the
amount disallowed and is made within one (1) yéar ghe disallowance.

Earnings attributable to the contributions to emeed to the Employer will not be returned to Hraployer, but losses attributable to such
contributions will reduce the amount to be returtned
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5. PARTICIPANTS' ACCOUNTS

5.1 ESTABLISHMENT OF PARTICIPANTS' ACCOUNTS. Althgh the assets of this Plan are commingled in thistTand are available to
pay any benefit due from this Plan, as amendethtsgs converted and continued effective Januaty8, the Trustee shall establish and
maintain, or cause to be established and maintdigedthird party, separate bookkeeping Accountgéah Participant to which will be
allocated and credited contributions and earniogdgbited for distribution of benefits, losses amgenses. In this regard when the Plan
describes contributions or allocations "to" an Agaioor disbursements or payments “from," or chatggainst,” an Account, what actually is
to take place are credits and debits to the Acconrihe books of the recordkeeper. The Accountsbsicreated by the recordkeeper with
respect to each Participant and Inactive Parti¢jard will be maintained with respect to the Rgstint and Inactive Participant until all
benefits have been paid or forfeited hereundery ©né account of each type of Account describedureter shall be established and
maintained on behalf of a Participant, except asiged in Sections 8.3(b) and 8.4(b) hereof.

(a) Elective Deferral Account. Elective Deferraladie on a Participant's behalf by the Employer fBtam Year pursuant to Section 4.1 hel
will be credited to an Elective Deferral Accounttie name of the Participant which will be fullysted and nonforfeitable at all times and
subject to the withdrawal restrictions of Secti@il

(b) Qualified Nonelective Employer Contribution Aemt. Contributions determined by the Administratobe Qualified Nonelective
Employer Contributions made by the Employer, if gioy a Plan Year beginning prior to January 1,204ill be credited to a Qualified
Nonelective Employer Contributions Account in tremre of the Participant which will be fully vesteatlanonforfeitable at all times ai
subject to the withdrawal restrictions of

Section 13.1 and Participant investment electiengravided in Section 17.5.

(c) Employer Matching Account. Employer Matchingriibutions made by the Employer, if any, for arP¥ear pursuant to Section 4.2,
together with Employer Contribution Forfeitures atid (k) Discrimination Forfeitures reducing andsefting Employer Matching
Contributions as described therein, will be cratliiean Employer Matching Account in the name ef Barticipant which will be subject to
the Vesting Schedule.

(d) Employer Profit Sharing Account. Profit Shari@gntributions made by the Employer in a Plan feasuant to Section 4.3(a) hereof, i
excess Employer Contribution Forfeitures and 40D{&grimination Forfeitures pursuant to Section HeBeof, will be credited to an
Employer Profit Sharing Account in the name of Beaticipant which will be subject to the Vestingh&dule.

(e) Retirement Plan Account. The balance, if afiyhe Participant's account in the Retirement Rlzall have been credited, as of January 1,
1998, to a Retirement Plan Account in the namé&eRarticipant. Thereafter this Account shall kedited with earnings, and debited for
distributions, losses and expenses as describethher
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(f) Retirement Plan Forfeiture Suspense Accouné dimount equal to the Participant's Forfeiture 8osg Account, as defined in the
Retirement Plan, as of the day immediately preagthie Effective Date of this Plan amendment, restant, conversion and continuation
shall have been credited, as of January 1, 199%8Retirement Plan Forfeiture Suspense Accourtamame of the Participant. Thereafter,
this Account shall be credited with any Employen@ibution Forfeitures arising from Retirement PRccounts under this 401(k) Plan as of
the end of each Plan Year.

(g) ESOP Stock Account. The amount of Employer IStoedited to the balance of the Participant's ISfeacount, as defined in the ESOP,
of the date immediately preceding the EffectiveeDaftthis Plan amendment, restatement, conversidrcantinuation shall have been
credited to an ESOP Stock Account in the nameeftarticipant. Thereafter, this ESOP Stock Accshall be credited with earnings and
debited for distributions, losses and expensegssrithed herein.

(h) ESOP Investment Account. The balance of thédfaant's Investment Account, as defined in th®©BSas of the date immediately
preceding the Effective Date of this Plan amendimestatement, conversion and continuation wiltkeslited to an ESOP Investment
Account in the name of the Participant. Thereaftés, ESOP Investment Account shall be crediteth wéarnings and debited for distributions,
losses and expenses as described herein.

(i) PAYSOP Account. The amount equal to that cestlib the Participant's PAYSOP Account, as of tite imnmediately preceding the
Effective Date of this Plan amendment, restatermeamyersion and continuation shall have been @ddida a PAYSOP Account in the name
of the Participant. Thereafter, the PAYSOP Accah#ll be credited with earnings and debited fatrithistions, losses and expenses as
described herein.

(j) ESOP Forfeiture Suspense Account. The amoumdleq that credited to a Participant's ForfeitBtspense Account, as defined in the
ESOP, as of the date immediately preceding theck¥ie Date of this Plan amendment, restatementyarsion and continuation will be
credited to an ESOP Forfeiture Suspense Accoutieimame of the Participant. Thereafter, this Aot@hall be credited with earnings and
debited for reallocations, losses and expensesoaglpd herein.

Each of the Accounts described above will shatééngains and losses of the Trust Fund, and thenmgs of the Plan, in the manner as
described in
Section 5.4 herein.

5.2 ALLOCATION OF ELECTIVE DEFERRALS CONTRIBUTIONS

(@) In General. For each Plan Year, as of thedagtof each payroll period, Elective Deferrals madth respect to the payroll period by a
Participant shall be allocated to the Elective BrafleAccount of that Participant.
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(b) Annual Limit on Elective Deferrals.

(1) Limit. No Participant shall be permitted to leaizlective Deferrals made under this Plan, or ahgroqualified plan maintained by the
Company or Controlled Group Member, during any e year, in excess of the dollar limitation camtd in Section 402(g) of the Code in
effect at the beginning of such calendar year (fart¢his purpose, any Elective Deferrals in exaafsthe Code Section 415 limitations which
are returned to the Participant as described irs&utlon 5.7(a)(4) hereof shall be disregarded).

(2) Distribution of Excess Elective Deferrals.nfany calendar year a Participant's total Elediieéerrals under the Plan, in addition to all
such salary reduction contributions under all othealified cash or deferred arrangements (as diim&ection 401(k) of the Code)
maintained by the Company or any Controlled Growgmier in which a Participant participates, excéedapplicable dollar limitation
contained in Section 402(g) of the Code, the ExEdsstive Deferrals plus any income and minus asg kllocable thereto shall be deeme
be assigned to this Plan and distributed to thédizant as soon as practicable after the Plan Agitnator determines that the Excess Elec
Deferrals were made, but no later than the ApribfLlthe calendar year following the calendar yeawhich the Excess Elective Deferrals
arose. If in any calendar year a Participant'd felective Deferrals under the Plan, in additioratiosuch salary reduction contributions under
all other qualified cash or deferred arrangemeagsiefined in Section 401(k) of the Code) in whitah Participant participates other than
those maintained by the Company or any Controllesl® Member, exceed the applicable dollar limitationtained in Section 402(g) of the
Code, a Participant may assign to this Plan ang&x€&lective Deferrals made during a taxable yetreoParticipant by notifying the
Administrator before April 15 of the year followirtge year in which the deferrals were made of theunt of the Excess Elective Deferral
be assigned to the Plan. Notwithstanding any gqth@rision of the Plan, Excess Elective Deferralgs@ny income and minus any loss
allocable thereto, shall be distributed no latantipril 15 to any Participant to whom Excess BlecDeferrals were assigned (or deemed
assigned) for the preceding year and who claimegx&lective Deferrals for such taxable year.

(3) Determination of Income or Loss. Excess Elecideferrals shall be adjusted for any income o lnsaccordance with the applicable
terms of the Plan for valuing Accounts, up to &t day of the Plan Year prior to the Plan Yeawliich such amount is distributed.

(c) Actual Deferral Percentage Test. Notwithstagdinything in the Plan to the contrary, effectisePlan Years beginning on or after
January 1, 2003, and only to the extent that thairements of Code Section 401(k)(12) are not fsadisvith respect to Elective Deferrals, -
Actual Deferral Percentage for participants whokighly Compensated Employees for each Plan Yedtlasm Actual Deferral Percentage
Participants who are Non-Highly Compensated Emmsyer the same Plan Year must satisfy one ofdlewing tests:

(1) The Actual Deferral Percentage for Participavit® are Highly Compensated Employees for the Plear shall not exceed the Actual
Deferral Percentage for
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Participants who are Non-Highly Compensated Emmsyer the same Plan Year multiplied by 1.25; or

(2) The Actual Deferral Percentage for Participavit® are Highly Compensated Employees for the Plear shall not exceed the Actual
Deferral Percentage for Participants who are Noghlti Compensated Employees for the same Plan Yahipiied by 2.0, provided that the
Actual Deferral Percentage for Participants whoHighly Compensated Employees does not exceed ¢cheaPDeferral Percentage for
Participants who are Non-Highly Compensated Emmsy®y more than two (2) percentage points.

(d) Special Rules:

(1) The Actual Deferral Percentage for any Paréinipivho is a Highly Compensated Employee for ttsen Mear and who is eligible to have
Elective Deferrals (and Qualified Nonelective Eny@pContributions, if treated as Elective Deferffalspurposes of the Actual Deferral
Percentage test) allocated to the Participant'®éats under two or more arrangements describeddtid®h 401(k) of the Code, that are
maintained by the Employer, shall be determinei stisch Elective Deferrals (and, if applicable, Is@@ualified Nonelective Employer
Contributions) were made under a single arrangentfeamtHighly Compensated Employee participatesvio or more cash or deferred
arrangements that have different Plan Years, ah ca deferred arrangements ending with or withendame calendar year shall be treated as
a single arrangement.

(2) In the event that this Plan satisfies the neméents of Sections 401(k), 401(a)(4), or 410(kthefCode only if aggregated with one or
more other plans, or if one or more other plansfyathe requirements of such Sections of the Goug if aggregated with this Plan, then t
Section shall be applied by determining the Acidaferral Percentage of employees as if all suchgpleere a single plan. Plans may be
aggregated in order to satisfy

Section 401(k) of the Code only if they have thes#@lan Year.

(3) For purposes of determining the Actual DefeRaicentage test, Qualified Nonelective Employent@loutions may only be taken into
account if such contributions are made beforedbeday of the twelve-month period immediatelydaling the Plan Year to which
contributions relate.

(4) The Employer shall maintain records sufficisntiemonstrate satisfaction of the Actual DefelPaicentage test and the amount of
Qualified Nonelective Employer Contributions useduch test.

(5) The determination and treatment of the Actualddral Percentage amounts of any Participant sh##ify such other requirements as may
be prescribed by the Secretary of the Treasury.

28



(e) Distribution of Excess Contributions.

(1) Required Distributions. Notwithstanding anyeatiprovision of this Plan, Excess Contributionsisphny income and minus any loss
allocable thereto as described in Subsection (&)@gh follows, shall be distributed no later tithe last day of each Plan Year to Particip
to whose Elective Deferral Accounts such Excessti@tnrtions were allocated for the preceding Plamary &uch distributions shall be made
Participants in the Plan Year who are Highly Conga¢ed Employees by reducing Excess Contributiordera behalf of such Highly
Compensated Employees on the basis of the amouiecfive Deferrals made by, or on behalf of, eafcbuch Highly Compensated
Employees so that the limit is not exceeded. TheeEx Contributions are calculated and distributetie following manner:

(A) First, reduce the Elective Deferral of the Higl€ompensated Employees, beginning with the Higtdynpensated Employee with the
highest dollar amount, to equal the dollar amodnbhe Highly Compensated Employee with the nexhbig dollar amount of Elective
Deferral, and distribute this amount to the HigBlympensated Employee who initially had the higde#iar amount of Elective Deferrals.

(B) Next, repeat the preceding until total Excesst@ibutions are distributed.

If these distributions are made, the Actual DeldPexrcentage is treated as meeting the nondisctinimtest of Code Section 401(k)(3)
regardless of whether the Actual Deferral Percemtdgecalculated after distributions, would sigti€ode Section 401(k)(3). Furthermore,
purposes of Code Section 401(m)(9), if a correatigéribution of Excess Contributions has been mé#ueActual Deferral Percentage for
Highly Compensated Employees is deemed to be thedhamount permitted under Code Section 401 (kE8)ess Contributions shall be
treated as Annual Additions under Section 5.7.

(2) Determination of Income or Loss: Excess Comntidns shall be adjusted for any income or losadcordance with the applicable terms of
the Plan for valuing Accounts, up to the last diathe Plan Year prior to the Plan Year in whichlsamount is distributed.

(3) Accounting for Excess Contributions: Excess @buations shall be distributed from the ElectivefBrral Account of Participants who are
Highly Compensated Employees in the order desciifb&libsection (e)(1) hereof.

5.3 ALLOCATIONS UNDER 401(K) PLAN (OTHER THAN ELECIVE DEFERRALS)

(a) Allocation of Qualified Nonelective Employer @abutions. Qualified Nonelective Employer Contritons for Plan Years commencing
prior to January 1, 2003 shall be allocated toQhelified Nonelective Employer Contribution Accourdteach eligible Participant during the
year in the ratio that each such eligible ParticfisaCompensation for the Plan Year bears to alltbmpensation of all such Participa
eligible for a Qualified Nonelective Employer
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Contribution for that Plan Year. Any Qualified Ndoeetive Employer Contributions made for the PlaraiYleginning on January 1, 2002,
shall be allocated only to the Qualified Noneleetimployer Contribution Account of all otherwis@idle Participants who were still in
Service on the last day of such Plan Year. Forgaep hereof, "Compensation” shall have the meatésgribed in Section 2.15 hereof.

(b) Allocation of Employer Matching Contributionac Offsetting Forfeitures. As of the last day ofle@ayroll period (but no less often than
the last day of each Plan Year quarter), Employatchling Contributions made pursuant to Sectiorod.Behalf of each Participant who
made Elective Deferrals during the payroll perimdiether with Employer Contribution Forfeitures & (k) Discrimination Forfeitures us

to reduce and offset Employer Matching Contributioshall be allocated to the Participant's Empld&jatching Contributions Account.
Subject to any applicable Plan limitations on EmploMatching Contributions, the Employer Matchingn@ibution to be allocated, together
with Employer Contribution Forfeitures and 401 (ks&imination Forfeitures, shall be an amount teeddo be, for payroll periods beginni
prior to January 1, 2003, equal to fifty percer@%g of the first six percent (6%) of Elective Datds of each Participant entitled to share in
this allocation. Effective for payroll periods beging on and after January 1, 2003, the EmployacMag Contribution amount for each
payroll period shall be equal to one hundred per(EI0%) of the first five percent (5%) of Electildeferrals with respect to each Participant
entitled to share in the allocation of an Employktching Contribution for such payroll period.

(c) Allocation of Employer Profit Sharing Contrifats and Forfeitures in Excess of Employer Matchiagget. As of the last day of each
Plan Year the Employer Profit Sharing Contributishsall be allocated to the Participant's EmployefiPSharing Account, provided the
Participant was credited with a Year of Servicartythat Plan Year and was still in Service onl#st day of that Plan Year. As of the last
day of each Plan Year, Employer Profit Sharing @buations made pursuant to Section 4.3, togeth#r amy Employer Contribution
Forfeiture which could be used to reduce and offseployer Matching Contributions, but are in excesthe targeted match, shall be
allocated to the Participant's Employer Profit $fgaAccount, provided the Participant is creditathva Year of Service during that Plan Y
and is still in Service on the last day of the PYaar. Both of these allocations will be basedtenroportion of the eligible Participant's
Compensation for the Allocation Period to the t@ampensation of all such Participants for the édliion Period. For purposes hereof,
"Compensation” shall have the meaning describ&kition 2.15 hereof.

5.4 VALUATION OF TRUST FUND

(@) In General. The assets of the Trust Fund wilValued at Fair Market Value no less often thamuatly as of the last day of the Plan Year.
Also no less often than annually, the earningsdesind expenses of the Trust Fund will be allddater charged against the Participants'
and Inactive Participants' Accounts. The Employtecks Fund, including all dividend and other earmsimdtributable to the Employer Stock
Fund shall be valued on a "unitized" basis.
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(b) Valuation and Allocation of Earnings.

(1) The investment funds that are selected by thaiAistrator pursuant to Section 17.4 shall be edlat Fair Market Value as of each
Valuation Date. For purposes of this Section Hd,Yaluation Date shall be each business day wihact to Daily Pricing Media (as defined
in Section 2.41) and such other dates as deternbipdéiode Company for assets that are valued otlaer &is Daily Pricing Media. In addition,
each Participant's Accounts will be: (A) crediteithmall contributions made by him or on his beledfwell as amounts transferred to the Plan
on his behalf; and (B) debited with the amountrof withdrawal or distribution made to him or on bishalf. The provisions of Sections 5.4
(b)(2) and 5.4(b)(3) shall apply only to the extehany, that assets of the Fund are not investétvestment funds that are Daily Pricing
Media.

(2) Except as provided in Section 5.4(b)(1), thedunts of each Participant will be credited, asaxfh Valuation Date, with the Participant's
share of the net investment income and any reafinéidunrealized capital gains of the investmenti$uthat occurred since the last Valuation
Date. Except to the extent otherwise reflectethémalue of mutual fund shares, such Participahtise of such income will be that portion of
the total net investment income and capital gafreach such investment fund which bears the satiwteasuch total as the balance of the
Participant's Accounts attributable to each sugkstment fund on the preceding Valuation Date biatise aggregate of the balances of all
Participant Accounts attributable to each suchstment fund as of the preceding Valuation Date.

(3) Except as provided in Section 5.4(b)(1), thedunts of each Participant will be debited, asamfheValuation Date, with the Participant's
share of any realized and unrealized losses, imguchpital losses, of the investment funds thatioed since the last Valuation Date. Except
to the extent otherwise reflected in the value afual fund shares, the Participant's share of aaljzed and unrealized losses, including
capital losses, will be that portion of the totdlized and unrealized losses of each such investimed which bears the same ratio to such
total as the balance of the Participant's Accottribatable to each such investment fund on theguimg Valuation Date bears to the
aggregate of the balances of all Participant Act®attributable to each such investment fund deepreceding Valuation Date.

(c) Expenses of General Fund Administration. Appenses of the Plan chargeable thereto in accordeaitit&RISA and the Code (other than
expenses specifically chargeable to Participargetird Accounts pursuant to Section 17.5(a) hesdat) be paid by the Plan from Plan
forfeitures, as directed by the Administrator ¢srdelegate), and to the extent not so debiteddacharged against Plan forfeitures, such
expenses shall be debited to and charged agattst®e@ount, including Accounts which are Participdinected, in proportion to the size of
the Account, unless such expenses are otherwidebgahe Employer, in its discretion.

(d) Special Suspense Accounts. The Administrator direct that special suspense accounts be edtalllits hold Employer Contributions,
income (including stock and cash dividends), stmcither amounts that are assets of the Trust Fautdyill not be allocable, or cannot be
allocated because of a limitation herein, untiltlext VValuation Date.
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5.5 AVERAGE CONTRIBUTION PERCENTAGE TEST: THE AGGRHATE LIMIT FOR EMPLOYER MATCHING CONTRIBUTIONS
AND ELECTIVE CONTRIBUTIONS

(a) The Aggregate Limit in General.

(1) General Rules. Notwithstanding anything in Bh&n to the contrary, effective for Plan Years hagig on or after January 1, 2003, and
only to the extent that Code Sections 401(k)(12) 481(m)(11) are not satisfied with respect to Bmployer Matching Contributions, the
Average Contribution Percentage for Participants ate Highly Compensated Employees for each Plar aied the Average Contribution
Percentage for Participants who are Non-Highly Censpted Employees for the same Plan Year mustysatis of the following tests:

(A) The Average Contribution Percentage for Pgrtiaits who are Highly Compensated Employees foPthe Year shall not exceed the
Average Contribution Percentage for Participants ate Non-Highly Compensated Employees for the Jalewe Year multiplied by 1.25; or

(B) The Average Contribution Percentage for Pgstints who are Highly Compensated Employees foPtae Year shall not exceed the
Average Contribution Percentage for Participants aie Non-Highly Compensated Employees for the dalae Year multiplied by two (2),
provided that the Average Contribution Percentagéarticipants who are Highly Compensated Emplsykres not exceed the Average
Contribution Percentage for Participants who are-Nighly Compensated Employees by more than tw@é2gentage points.

(2) Special Rules:

(A) Multiple Use: Effective for Plan Years begingibefore January 1, 2002, if the sum of the AcReflerral Percentage and Average
Contribution Percentage of Highly Compensated Eygss exceeds the Aggregate Limit described in stibse(a) above, then the Average
Contribution Percentage of those Highly Compensktagloyees will be reduced by forfeiting such excegth respect to such Highly
Compensated Employees, beginning with the Highlgn@ensated Employee who is a Participant that Plar Whose Employer Matching
Contribution is the highest and continuing in adeorce with Code Section 401(m)(6) until the exwe#s respect to the Plan Year will no
longer exist. The amount by which each Highly Congag#ed Employee's Contribution Percentage Amoutsced shall be treated as an
Excess Aggregate Contribution and shall be a 4Mi&jrimination Forfeiture. The Actual Deferral Bentage and Average Contribution
Percentage of the Highly Compensated Employeededegmined after any corrections (including theedatnation by the Administrator as
which contributions made prior to January 1, 20@8ta be treated as Qualified Nonelective Empldyentributions) required to meet the
Actual Deferral Percentage and Average ContribuBlercentage tests. Multiple use does not occlthiéethe Actual Deferral Percentage
Average Contribution Percentage of the Highly Conga¢ed Employees does not exceed 1.25 multipligtidyctual Deferral Percentage
and Average Contribution Percentage of the Non-Kiglompensated Employees. Notwithstanding the foireg the multiple use test shall
not apply for Plan Years beginning on or after dayd, 2002.
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(B) For purposes of this Section, the ContributR@rcentage for any Participant who is a Highly Cengated Employee and who is eligible
to have Contribution Percentage Amounts allocateétie Participant's Account under two or more pldescribed in Section 401(a) of the
Code, or arrangements described in Section 401 gklecCode that are maintained by the Employer] leadetermined as if the total of such
Contribution Percentage Amounts was made under @ach If a Highly Compensated Employee participatetwo or more cash or deferred
arrangements that have different plan years, ah ca deferred arrangements ending with or withingame calendar year shall be treatec
single arrangement.

(C) In the event that this Plan satisfies the nemaénts of Sections 401(m), 401(a)(4) or 410(khefCode only if aggregated with one or
more other plans, or if one or more other plansfyathe requirements of such sections of the Gudg if aggregated with this Plan, then this
Section shall be applied by determining the Contidn Percentage of employees as if all such plaare a single plan. Plans may be
aggregated in order to satisfy

Section 401(m) of the Code only if they have thmealan year.

(D) For purposes of determining the Contributiondeatage test, Employer Matching Contributions télconsidered made for a Plan Ye
they are made no later than the end of the twel2g ¢onsecutive month period beginning on the digy the close of the Plan Year.

(E) The Employer shall maintain records sufficiemtlemonstrate satisfaction of the Average ContidinuPercentage test and the amount of
Qualified Nonelective Employer Contributions useduch test.

(F) The determination and treatment of the ContidimuPercentage of any Participant shall satisghsather requirements as may be
prescribed by the Secretary of the Treasury.

(b) Distribution of Excess Aggregate Contributions.

(1) In General. Notwithstanding any other provisadrthis Plan, Excess Aggregate Contributionstaitéble to a Highly Compensated
Employee, plus any income and minus any loss diledhereto as described in subsection

(2), shall be forfeited under the Vesting Schedifilimrfeitable, or if not forfeitable, distributedb later than the last day of each Plan Year to
Participants who are Highly Compensated Employeeghose Matching Employer Accounts such Excess éggape Contributions were
allocated for the preceding Plan Year. The Excaggrégate Contributions shall be calculated andiliged in the following manner:

(A) First, reduce the Employee Matching Contribon§deginning with the Highly Compensated Employéh the highest dollar amount of
Employer Matching Contributions and distribute ttighat Highly Compensated Employee, and
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(B) Next, repeat this step until the total Excegg#egate Contribution is distributed.

If these distributions are made, the Average Chuation Percentage test will be treated as meetiaghbndiscrimination test of Code Section
401(m)(1) regardless of whether the Average Coutiidn Percentage, if recalculated after distribugiovould satisfy Code Section 401(m)
(2). Furthermore, for purposes of Code Section @), if a corrective distribution of Excess Aggate Contributions has been made, the
Average Contribution Percentage for Highly Compé&d&mployees is deemed to be the largest amoulelr @ode Section 401(m)(2).

If such Excess Aggregate Contributions are disteibumore than two and one-half (2-1/2) months dfterast day of the Plan Year in which
such excess amounts arose, a ten percent (10%ed=gi will be imposed on the Employer with respeathich those amounts arose. Excess
Aggregate Contributions shall be treated as AnAudalitions under Section 5.7(c)(1) of the Plan.

(2) Determination of Income or Loss. Excess Aggredgzontributions shall be adjusted for any incommss up to the last day of the Plan
Year.

(3) Forfeitures of Excess Aggregate Contributidgfmfeitures of Excess Aggregate Contributions,(#81(k) Discrimination Forfeitures) sh
be used, together with Employer Contributions FHuufes, first to pay Plan expenses, as describ&kation 5.4(c) and to the extent directed
by the Administrator, and then to reduce and ofsaployer Matching Contributions. However, if thdseeitures exceed the target match
described in Section 5.2, and the forfeitures cabraused to pay Plan expenses, then such fodsithrall be allocated like Employer Profit
Sharing Contributions pursuant to Section 5.3 Hereo

(4) Accounting for Excess Aggregate Contributidascess Aggregate Contributions shall be forfeitefihrfeitable, or if not forfeitable,
distributed from the Employer Matching Contributioiccount of Highly Compensated Employees who aréiddpants in that Plan Year in
the order described in subsection (b)(1) hereof.

5.6 INACTIVE PARTICIPANTS. An Inactive Participashall not be entitled to share in Qualified NonglecEmployer Contributions,
Employer Matching Contributions, Employer Profite8ing Contributions or Employer Contribution Fotfge or 401(k) Discrimination
Forfeiture for a Plan Year. Nevertheless, the Bigdit's Accounts shall be maintained and creddedharged, with Trust Fund earnings,
distributions, losses and expenses in accordartbeSection 5.4 hereof, until the balance theramtl{e extent Vested) shall have been fully
distributed.

5.7 LIMITATIONS ON ALLOCATIONS
(@) In General.

(1) Notwithstanding anything herein to the contramd subject to the adjustments hereinafter stt,fthe maximum Annual Addition for al
Plan Year to a Participant's Accounts under thés Bhall in no event exceed the lesser of: (A) &35 (as adjusted by the

34



Internal Revenue Service for increases in cosviofd in accordance with Code

Section 415(d) and the applicable regulations{Bdr25% of the amount of a Participant's Compepsatis defined in this Section 5.7.
Effective for Plan Years beginning after DecemhbkrZ001, and subject to the adjustments hereinsdteforth, the maximum Annual
Addition that may be contributed or allocated t®aaticipant's Account under the Plan for any Plaar¥shall not exceed the lesser of (A)
$40,000 (as adjusted for increases in the costofgl under Section 415(d) or the Code); or (B) %06f the Participant's Compensation, as
defined in this Section 5.7.

(2) Prior to the allocation of actual Employer Gdmitions in any Plan Year, the Administrator stiwtermine whether the amount to be
allocated would cause the limitations prescribectineder to be exceeded with respect to any Paatitipn the event there would be such an
excess, the Annual Additions to this Plan shalabgisted by reducing Participant and Employer Gloations in such amounts as are
determined by the Administrator, but only to théeex necessary to satisfy such limitations.

(3) As soon as is administratively feasible after €nd of the Limitation Year, the Administratoilwlietermine the maximum amount of
Annual Additions that are permitted for such Lintiba Year.

(4) If the Administrator determines that the amooind Participant's Annual Additions exceed thethtions set forth herein and such excess
arises as a consequence of a reasonable errdimragsg the Participant's Compensation, the atiooeof forfeitures, a reasonable error in
determining the amount of Elective Deferrals thatyrbe made with respect to any individual undetithiés of Section 415 of the Code, or
under other limited facts and circumstances thatitternal Revenue Service approves, such excessrasnshall not be deemed Annual
Additions in that Limitation Year to the extent oected hereunder as follows:

(A) Any Elective Deferrals, together with gainsrilitable to those Elective Deferrals, to the ekthay would reduce the Excess Amount,
will be returned to the Participant. These retiratreamounts of Elective Deferrals shall be disregdribr purposes of Code Section 402(g),
the Actual Deferral Percentage Test of Sectiorhgr2of and the Average Contribution Percentage @feSéction 5.5 hereof.

(B) If, after the application of Subsection (A) &kpan Excess Amount still exists, and the Paditips covered by the Plan at the end of the
Limitation Year, the Excess Amount first in the ®Rapant's Profit Sharing Account and then, if nesagy, in the Participant's Employer
Matching Account, and finally, if necessary, in tarticipant's Qualified Nonelective Employer Cianitions Account, will be used to redu
such Employer Contributions (together with any @dliion of Forfeitures) for such Participant in thext Limitation Year, and each succee
Limitation Year, if necessary.

(C) If, after the application of Subsection (A) &bpan Excess Amount still exists, and the Paditipgs not covered by the Plan at the end
Limitation Year, the Excess Amount will be held lioeated in a suspense account. The suspense ddtogether with allocation of any
Forfeitures) will be applied to reduce future Eny@loMatching Contributions for
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all remaining Participants in the next Limitatioeaf, and each succeeding Limitation Year, if neargs$or purposes of this Subsection (a)
(4)(C), Excess Amounts may not be distributed tdi€lpants or former Participants.

(D) If an Excess Amount is in a suspense accouexistence after the above at any time during athiion Year pursuant to this Section, it
will not participate in the allocation of the Trissinvestment earnings and losses. If the suspatsrInt is in existence at any time during a
particular Limitation Year, all amounts in the sespe account must be allocated and reallocatedrtwiPant's Accounts as provided

hereunder before any Elective Deferrals, Qualifiexhelective Employer Contributions, or Employer btahg Contributions may be made.

(b) If the Employer Should Maintain a Defined BehBfan. Notwithstanding the foregoing, in the caéa Participant who participates in t
Plan and a qualified defined benefit plan maintdioeever maintained by an Employer, the sum ofiéfened benefit plan fraction (as
defined in Code

Section 415(e)(2)) and the defined contributiomgtaction (as defined in Code Section 415(e)(8))any year shall not exceed 1.0.
Notwithstanding the foregoing, as of January 1,71@# amount shall be subtracted from the numeddtitre defined contribution ple
fraction, in accordance with IRS Notice 87-21, lsattthe sum of the defined benefit plan fractiod defined contribution plan fraction
computed under Section 415(e)(1) of the Code dotexteed 1.0. However, the matters as set forthisrsubparagraph (b) shall have no
effect for Plan Years beginning after Decemberl®B9.

(c) Definitions.

(1) Annual Additions: The sum of the following anmis credited to a Participant's Accounts for thmitation Year:
(A) Elective Deferrals (including Excess Contrilmuris);

(B) Qualified Nonelective Employer Contributions;

(C) Employer Matching Contributions;

(D) Employer Profit Sharing Contributions;

(E) voluntary after tax employee contributionsti€ Plan should ever be amended to permit suchilotions);

(F) Employer Contribution Forfeitures and 401(k)
Discrimination Forfeitures to the extent not reedrio the Highly Compensated Employees responfibleéxcess Aggregate Contributions as
described herein; and

(G) Amounts allocated after March 31, 1984 to afiviilual medical account as defined in Section 4)(2() of the Code, which is part of a
pension or annuity plan maintained by the Empl@yertreated as Annual Additions to a defined cbation plan.
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Also, amounts derived from contributions paid ocraed after December 31, 1985, in taxable yearmgrafter such date, which are
attributable to post-retirement medical benefilecated to the separate account of a Key Emplogeelefined in Section 419A(d)(3) of the
Code, under a welfare benefit find as defined ictiBe 419(e) of the Code maintained by the Emplogier treated as Annual Additions to a
defined contribution plan.

For this purpose, any Excess Amount applied unalesextion (a)(4) in the Limitation Year to redugefualified Nonelective Employer
Contributions,

(i) Employer Matching Contributions and (iii) Enggler Profit Sharing Contributions will be considérennual Additions for such Limitatic
Year.

Any Annual Additions attributable to contributiodsscribed in Section 3.9 shall be treated as AnAdditions for the appropriate Limitation
Year as required by Code Section 415 and the régntathereunder; provided, however, that amouttitbatable to lost earnings with resp
to any such corrective contributions shall notrdeated as Annual Additions.

(2) Compensation: Compensation for purposes ofSbidion is defined as "compensation” paid durirghd imitation Year within the
meaning of Treasury Regulation Sections 1.415-2fdj(d 1.415-2(d)(3), including, for years afteccBmber 31, 1997, any elective deferrals
under Code Section

402(g)(3), any amount which is contributed or defdrby an Employer at the election of the Emplogea which is not includible in the grc
income of the Employee by reason of Code Secti@n 42d any amounts that are deferred by the Emphloya not included in the gross
income of the Employee by reason of Code

Section 132(f).

(3) Employer: For purposes of this Section, Empiafeall mean each individual Employer, consideeguhsately, that adopts this Plan, and
all Controlled Group Members as that term is medifoy Section 415(h) of the Code.

(4) Limitation Year: A calendar year. If the Limiitan Year is amended to a different twelve consgeunonth period, the new Limitation
Year must begin on a date within the Limitation ¥Yeawhich the amendment is made. If a short LitiotaYear is created because of an
amendment changing the Limitation Year to a différtevelve consecutive month period, the maximunmed Annual Addition will not

exceed the defined contribution dollar limitatiat forth in Subsection (a) multiplied by the follimg fraction:

number of months in the short Limitation Year

12

(d) To the extent not otherwise provided in thistia 5.7, the limitations of Code Section 415 #&melregulations and other guidance issued
thereunder are hereby incorporated by reference.
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5.8 ALLOCATION NOT EQUIVALENT TO VESTING. The fadhat an allocation shall be made and creditedeécAtcount of a Participant
shall not vest in the Participant any right, titleinterest in and to any assets except at thedintienes and upon the terms and conditions
expressly set forth in this Plan.

6. RETIREMENT AND DISABILITY BENEFITS

6.1 NORMAL RETIREMENT. As of the Participant's NoahRetirement Date, notwithstanding the VestingeSicte described in Section
8.2, the balance of all such Participant's Accoshtl be fully Vested and nonforfeitable and tlagtigipant's Accounts shall be payable in
accordance with Articles 9, 10 and 11.

6.2 DISABILITY RETIREMENT. Following the Administitar's determination of the Participant's DisabjlayParticipant who has been
found to have incurred a Disability shall be flMgsted and nonforfeitable in the Participant's Ants, notwithstanding the Vesting Schec
described in

Section 8.2. The Participant's Accounts shall beapk in accordance with Articles 9, 10 and 11.

7. DEATH BENEFITS BEFORE RETIREMENT ELIGIBILITY ORISABILITY

7.1 DEATH BENEFIT BEFORE RETIREMENT ELIGIBILITY O®ISABILITY IN GENERAL. If a Participant dies beforermination of
Service (for any reason, whether voluntary or iontry), the balance in the deceased ParticipAoteunts shall be fully Vested and
nonforfeitable, and payable in accordance withiSest7.2 and 7.3 hereof.

7.2 DEATH BENEFITS ATTRIBUTABLE TO PLAN ACCOUNTS OHER THAN RETIREMENT PLAN ACCOUNTS. The following
provisions describe the death benefits under thais, Ff any, attributable to a deceased Participdfian Accounts, other than the Participant's
Retirement Plan Account:

(@) In General. Upon the death of a Participanbfgefermination of Service, the entire amount efRarticipant's Vested Account, other than
the Participant's Retirement Plan Account, if ahgll be paid as soon as practicable (unless éefas described herein at Subsection (b)) in
a single, lump sum to the Participant's Beneficidkythe extent permitted under Section 9.2(b)eadiciary may elect to have distributions
made in the form of installment payments.

(b) Deferral of Receipt of Death Benefit. Any paramtitled to receive a death benefit pursuantttiGn 7.2(a) may defer the receipt of such
death benefit subject to the provisions of Artit® During any period of deferral, the portion loé tdeceased Participant's Accounts payable
as a death benefit to such person shall be entilegceive allocations of gain or loss in the sama@mner as other Accounts.

(c) Effect of Beneficiary's Death. In the eventttadarticipant's Beneficiary survives the Partiaipbut dies before full payment of the
Participant's Vested Account balances
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described in Section 7.2(a), the remaining balantasich Accounts shall be paid as soon as prédtica the Beneficiary, if any, designated
by such deceased Beneficiary, or to the Participastate if there is no valid beneficiary desigmabon file with the Plan Administrator.
Likewise upon the death of a deceased BeneficiBsteeficiary before full payment, the remainingareles of the Accounts shall be paid as
soon as practical to the Beneficiary, if any, deatgd by the deceased Beneficiary's Beneficiarg tire Participant's estate if there is no
valid beneficiary designation on file with the Pladministrator.

(d) Effect of Qualified Domestic Relations Ordeorfpurposes of this Section, a former Spouse willrbated as the Spouse or surviving
Spouse to the extent provided under a Qualified &siin Relations Order.

7.3 DEATH BENEFITS ATTRIBUTABLE TO RETIREMENT PLAMCCOUNTS. The following provisions describe the ttielaenefits
under this Plan, if any, attributable to a deceadaicipant's Retirement Plan Accounts:

(&) Unmarried Participants. Upon the death of amamied Participant, the entire amount of the Bgdint's Vested balance in the
Participant's Retirement Plan Accounts shall bd paisoon as practicable (unless deferred) in p kum to the Participant's designated
Beneficiary. The Beneficiary of an unmarried Pdpant may elect any optional form of payment désaxtiat

Section 10.2(d) with respect to the Participangéd§r@ment Plan Account.

(b) Married Participants. Upon the death of a nearfParticipant who dies before the Participant®fits under the Plan commence, and who
leaves a surviving Spouse, a Qualified Preretir¢r8envivor Annuity shall be made available to thetRipant's surviving Spouse. Payment
of such Qualified Preretirement Survivor AnnuityaBibegin within a reasonable time after the Pandint's death, unless it is waived by the
Participant with spousal consent as provided ins8ation (g). However, the Spouse may elect an waitimrm of payment described at
Section 10.2(d), as provided in Subsection (ehisf t

Section with respect to the Participant's Retirenfdan Account. Any such annuity payable to a siiimgi Spouse shall commence on any
elected by the surviving Spouse, subject to angsrapplicable to the maximum period of deferralanrilection 12.1 hereof.

(c) Deferral of Receipt of Death Benefit. Any persmtitled to receive a death benefit pursuanthi®$ection 7.3 may defer the receipt of
such death benefit subject to the provisions oickatl2. During any period of deferral, the portimfithe unpaid balance of the Participant's
Vested Accounts payable as a death benefit to gerdon shall receive allocations of gain or losthensame manner as other Accounts.

(d) Effect of Beneficiary's Death. In the eventttadarticipant's Beneficiary survives the Partaipbut dies before full payment of the
balance of the Participant's Vested Retirement Rtaoount, the remaining balance of the Particigaviésted Retirement Plan Accounts shall
be paid as soon as practicable to the Beneficifaayy, designated by such deceased Beneficiaty tire Participant's estate if there is no
valid beneficiary designation on file with the Pladministrator. Likewise upon the death of a deedaBeneficiary's Beneficiary before full
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payment of a benefit other than the Qualified Riemment Survivor Annuity, the remaining balancéshe Accounts shall be paid as soon as
practical to the Beneficiary, if any, designatecttyy deceased Beneficiary's Beneficiary, or toRthdicipant's estate if there is no valid
beneficiary designation on file with the Plan Admstrator.

(e) Right to Elect a Different Form of Death Bendfia Qualified Preretirement Survivor Annuityrfo of death benefit becomes payable,
unless an annuity contract for such has already paschased, a surviving Spouse shall have thé tagklect a different form of payment,
provided it is available under the Plan with respec¢he portion of the balance of the ParticipaWested Retirement Plan Account that is
payable to the surviving Spouse, and further predithat such election is in writing and is withnesbg a Plan representative or a notary
public. Payment pursuant to any such election $lwaih lieu of the Qualified Preretirement Survivamuity death benefit otherwise payable
to the surviving Spouse. A non-Spouse Beneficidy married Participant may also elect a diffefentn of payment with respect to the
Participant's Retirement Plan Account that is adé under the Plan in lieu of a lump sum.

(f) Effect of Qualified Domestic Relations Ordenrfpurposes of this Section, a former Spouse wilirbated as the Spouse or surviving
Spouse to the extent provided under a Qualified &siin Relations Order.

(g) Waiver of Qualified Preretirement Survivor Arityu A married Participant may waive the Qualifiederetirement Survivor Annuity
otherwise provided in accordance with this Sectpoyided that the Participant's Spouse consentsiting to the Participant's waiver and
election to designate a n@pouse Beneficiary to receive the unpaid portiothefbalance of the Participant's Vested RetirerRéant Accoun
otherwise payable to such Spouse. The followingsshall apply regarding notice to Participantthefright to such election and the
requirement that the Participant's Spouse coneeaariyt such election:

(1) Notice Requirement. The Employer shall provédeh Participant, within the applicable perioddoch Participant, a written explanation
of the Qualified Preretirement Survivor Annuitysach terms and in such manner as would be compa@lithe explanation provided
pursuant to

Section 10.2 with respect to the standard methatistfibution in the form of a Qualified Joint aBdirvivor Annuity. The applicable period
for a Participant is the later of (A) the periodjbmming with the first day of the Plan Year in whithe Participant attains age thirty-two (32)
and ending on the close of the Plan Year in wHiehRarticipant attains age thirty-five (35), or @Bj)easonable period ending after the
individual becomes a Participant. Notwithstanding foregoing, notice must be provided within a oeable period ending after separation
from service in the case of a Participant who s#parfrom service before attaining age thirty-{i88).

For purposes of applying the event described inofBhe preceding paragraph, a reasonable peridagiafter the individual becomes a
Participant is the end of the two (2) year periedibning one (1) year prior to the date the Paudiot becomes a Participant in the Plan, and
ending one (1) year after the Participant beconfearticipant in the Plan. In the case of a Paicipwho separates from service before the
Plan Year in which the Participant attains ageykHive (35), notice shall be provided within thed (2) year period beginning one (1) year
prior
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to separation and ending one (1) year after saparat such a Participant thereafter returns tgkyment with the Employer, the applicable
period for such Participant shall be redetermined.

(2) Spousal Consent and Qualified Election. At ame prior to the Participant's Annuity StartingtB#as defined in Section 2.7), a
Participant may make a qualified election in wgtimvithin the election period beginning on thetfulay of the Plan Year in which the
Participant attains age thirfixe (35) (or beginning on the date of the Partitips separation from service if the Participasg|saration occul
prior to such date) and ending on the date of #réidpant's death, to waive the Qualified Preestient Survivor Annuity form of death
benefit and to designate a non-Spouse Beneficiargdeive the death benefit otherwise payable ¢b Spouse. Any such waiver of a
Qualified Preretirement Survivor Annuity form ofath benefit shall not be effective unless: (A) Baticipant's Spouse consents in writin
the election; (B) the election designates a speBifineficiary, including any class of Beneficiar@sany contingent Beneficiaries, which may
not be changed without spousal consent (or the Spexpressly permits designations by the Partitip@ahout any further spousal consent);
(C) the Spouse's consent acknowledges the effebedflection; and (D) the Spouse's consent isaa#ted by a Plan representative or notary
public. If it is established to the satisfactioneolPlan representative that there is no Spoudeabttie Spouse cannot be located, a waiver will
be deemed a qualified election.

Any consent by a Spouse obtained under this pavigr the establishment that the consent of a §poay not be obtained) shall be
effective only with respect to such Spouse. A coh#igat permits designations by the Participanhatit any requirement of further consent
by such Spouse must acknowledge that the Spougaédaght to limit consent to a specific Benefigiand that the Spouse voluntarily elects
to relinquish such right. A revocation of a prioaiver may be made by a Participant without the enhef the Spouse at any time before the
commencement of benefits. The number of revocasbadi not be limited. However, once the Spousecbasented to the Participant's
election, such Spouse's consent cannot be revakedsithe Participant also revokes the Participaf'ction. No consent obtained under this
provision with regard to waiver of a Qualified Rrrement Survivor Annuity form of benefit shall balid unless the Participant has received
notice as provided in the preceding SubsectiorL]g)(

8. SEVERANCE FROM SERVICE PRIOR TO RETIREMENT, DIBAITY OR DEATH: VESTING AND FORFEITURES

8.1 VESTED BENEFIT. If, as of a Participant's datéermination of Service with the Employer, thetiRipant is not entitled to a benefit
under Article 6 (i.e., a Retirement or Disabilityriefit), or 7 (i.e., a death benefit), the Paricipmay be entitled to a Vested Benefit under
this Section. Such Vested Benefit shall be equiii¢d/ested and nonforfeitable percentage of tlyeemmte of the Participant's Employer
Accounts determined in accordance with the VesSaolgedule described in Section 8.2, together withtamdred percent (100%) of all of the
Participant's other Accounts.

8.2 VESTING SCHEDULE. Upon the termination of atiRgpant's Service before his Normal RetirementdXat any reason other than de
or Disability, the amount in the Participant's Eoy@r Matching Contributions Account, Employer Pr&haring Account, Retirement Plan
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Accounts and ESOP Accounts (including the PAYSOPBont) shall be Vested in the Participant accordintpe following schedules:

(a) For Participants who are not credited with aui-bf Service on or after January 1, 2002:

EMPL OYER ACCOUNT VESTED
YEARS OF VESTING SERVICE P ERCENTAGE OF EACH
Less than 4 years 0%
4 years 40%
5 years or more 100%

(b) For Participants who are credited with an HofuBervice on or after January 1, 2002, but whonatecredited with an Hour of Service on
or after January 1, 2003:

EMPL OYER ACCOUNT VESTED
YEARS OF VESTING SERVICE P ERCENTAGE OF EACH
Less than 3 years 0%
3 years or more 100%

(c) For Participants who are credited with an HoluBervice on or after January 1, 2003:

EMPL OYER ACCOUNT VESTED
YEARS OF VESTING SERVICE PERCENTAGE OF EACH
1 year or more 100%

The amount credited to the Participant's other Aat®shall be fully Vested and nonforfeitable atiales.
8.3 EMPLOYER CONTRIBUTION FORFEITURES IN GENERAL

(a) Transfer of Forfeitures to Forfeiture Suspeftsseount. Upon the termination of Service with thaoyer of a Participant who is not fully
Vested in the value of all the Participant's Acdsuthe value of the Participant's Accounts asefAllocation Date immediately preceding
such termination which is in excess of the amoumtivis Vested and which are therefore forfeitablaccordance with the provisions of the
Vesting Schedule shall be credited to the Partitlpdorfeiture Suspense Account associated withype of Employer contribution which is
being forfeited. It is noted that a Participant wias terminated Service shall be treated as fudigt& in the remaining value of the
Participant's Accounts during the period afterftréeiture is
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credited to the Participant's Forfeiture SuspenssoAnt. Gain or loss shall be allocated to sucliefitare Suspense Account in accordance
with Section 5.4 hereof.

(b) Forfeiture on Distributions and Rehire in P¥ear of Distributions. In the event of distributiohthe entire Vested balance of a
Participant's Accounts, any amount credited toRaeicipant's Forfeiture Suspense Account shalblfeited as of the date of such
distribution. However, if the Participant is reemmygd by the Employer as an Employee prior to theadrthe Plan Year in which such
distribution occurs, the amount credited to eadfidfgant's Forfeiture Suspense Account shall Is¢ored to the Participant's Account with
respect to which the forfeiture was made and adealfor separately thereunder. Thereafter, theevafuihe Vested interest in these restored
Participant's Accounts shall be determined in at&oce with Section 8.2.

(c) Forfeiture on Five Breaks in Service. Any amoenedited to a Participant's Forfeiture SuspenseoAnt that has not been previously
forfeited in accordance with the foregoing subsectb) shall be forfeited as of the Allocation Datencident with or next following the date
when the Participant incurs five (5) consecutive @) year Breaks in Service.

(d) All amounts credited to a Forfeiture Suspenseodnt shall continue to be held until a forfeitoczurs pursuant to the foregoing
subsection (b) or subsection (c) and shall recalleeations of gain or loss pursuant to Sectionhgreof.

(e) Neither the Participant whose interest has liedeited as provided in the preceding subsedtiror (c), nor the Participant's Beneficiary,
executor, administrator or other person claimingh@nParticipant's behalf shall thereafter be lewtito any such forfeited interest.

(f) The amounts forfeited under the provisionsudisection (b) or (c) of this Section shall be agblas soon as possible first to pay Plan
expenses, as described in Section 5.4(c) and textieat directed by the Administrator, and theretduce Matching Employer Contributions,
or if the forfeitures are in excess of the amowedded to meet the targeted match, then allocatedhatoyer Profit Sharing Contributions
under the Plan, and for all purposes of the Plariyding allocation, shall be treated as an Empl&@antribution for the Plan Year in which
they are so applied; provided, however, that Emg@ontribution Forfeitures may also be used ttoresa reemployed Participant's
Accounts as provided in Section 8.4.

8.4 RESTORATION OF AMOUNTS CREDITED TO EMPLOYER CORIBUTION FORFEITURE SUSPENSE ACCOUNTS AND
POSSIBLE REPAYMENT REQUIREMENT FOR PARTICIPANTS WHTVESTED BENEFITS

(a) Reemployment Before Five Breaks in Serviceoiff&iture Did Not Occur. In the event of a Partargs reemployment prior to incurring
five (5) consecutive one (1) year Breaks in Serdiiter the Participant's termination of Service; amount credited to the Participant's
Retirement Plan Forfeiture Suspense Account andFEE®feiture Suspense Account that has not yet fefmited pursuant to Section 8.3
of the Plan shall be restored to the Participaatsounts from which the forfeitures occurred ashef date of the Participant's reemployment.
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(b) Reemployment Before Five Breaks in Serviceoiff€itures Did Occur. In the event of a Participmnéemployment prior to incurring five
(5) consecutive one (1) year Breaks in Service afieh termination of employment, any amount thas wredited to a Forfeiture Suspense
Account and actually forfeited as a result of dribstion of the entire Vested balance of the Rgrtint's Accounts shall be restored to the
Participant's Accounts if and only if the Partigip&s reemployed by the Employer and repays toltlust a single sum equal to the full
amount of such distribution prior to the earliettod fifth (5th) anniversary of the Participanggmployment or the date that the Participant
incurs five (5) consecutive one (1) year BreakSeénvice after the date of distribution. Thereaftieese restored Participant's Accounts shall
be accounted for separately. Any Employer ContidmuEorfeitures occurring with respect to othertiegrants in the Plan Year in which the
Participant makes the required repayment shatlfiesused to restore the amount that the Partitipaieited. If Employer Contribution
Forfeitures with respect to other Participantshim ¢urrent Plan Year are insufficient to provide tiecessary funds for all required restoration
of forfeitures, then the Employer shall contribtite additional amount to the Plan that is necedsarguch purpose.

(c) Reemployment After Five Breaks in Service. AtRgant who terminated employment with the Emgognd is only reemployed after
incurring five (5) consecutive one (1) year BreakService shall not have any forfeiture resto@the Participant's Accounts and shall nc
permitted to repay any amounts distributed. Furtisee, the Participant's Years of Vesting Serviterafuch five (5) consecutive Breaks in
Service shall not be taken into account for deteimgi the vesting of the Participant's Accounts Wtegisted before such five (5) consecutive
Breaks in Service.

8.5 FORFEITURE AND RESTORATION IF NO VESTED ACCOUNBALANCE

(@) In General. This Section 8.5 shall apply im g Sections 8.3, 8.4 and 8.6 upon the terminatfoe Participant's Service who has no
Vested balance in any of the Participant's Emplédaounts pursuant to the Vesting Schedule andhatbnot previously made any Elective
Deferrals to the Plan. The value of such Accouhth@® Participant, including any final allocatiorhieh the Participant would have been
entitled to receive, shall be deemed to have bestritdited to the Participant and shall be forigitgoon the Participant's termination of
employment. The amount forfeited in accordance tith Section shall be utilized as provided in #ec8.3(f), unless such Employer
Contribution Forfeitures are used to restore ampleyed Participant's Accounts as provided in til®wing Subsection (b). Neither the
Participant whose interest has been forfeited agighed in this Section 8.5(a), nor the ParticimaBeneficiary, executor, administrator or
other person claiming on the Participant's belsaldll thereafter be entitled to any such forfeitadrest, except as otherwise provided in the
following Subsection (b).

(b) Restoration of Forfeited Accounts. In the evafra Participant's reemployment prior to incurrfivgg (5) consecutive one (1) year Breaks
in Service after the Participant's termination ef\ice, any amount forfeited under Section 8.5¢a)fahe date of the Participant's
reemployment shall be restored as provided hefgip.Employer Contribution Forfeitures occurringtire Plan Year the Participant is re-
employed shall first be used to restore the amthatitthe Participant forfeited. If Employer Contrilon Forfeitures in the current Plan Year
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are insufficient to provide the necessary fundsafbrequired restoration of Employer Contributiarfeitures, then the Employer shall
contribute the additional amount to the Plan thatdcessary for such purpose. A Participant desttiib Section 8.5(a) and who is only
reemployed after incurring five (5) consecutive ¢heyear Breaks in Service shall not have anyeitufe restored to the Participant's
Account.

8.6 VESTED INTEREST IN EMPLOYER ACCOUNT AFTER A DIRIBUTION OR AFTER TERMINATION OF EMPLOYMENT

(a) This Section 8.6 shall be inapplicable to tkieet a Participant terminates Service with a zeEn@ent (0%) Vested interest in the
Participant's Employer Account.

(b) Except as provided in the following Subsectio)) at any time after a distribution has been gedrin whole or in part against a
Participant's Employer Accounts as described iri@e8.2 hereof and before such Participant is/fuiésted in accordance with the
provisions of the Vesting Schedule hereof, the @alfia Participant's Vested interest in the Paxdiaf's Employer Accounts as of any
Valuation Date for any purpose, including the dmieation of the amount which is to be allocatedncEmployer Contribution Forfeiture
Suspense Account upon a subsequent terminatidred?articipant's employment, shall be equal tar{ibus (2), but not less than zero (0),
where:

(1) equals the Participant's Vested percentagerméted in accordance with the Vesting Scheduldtiptied by the sum of (A) the value of
the Participant's Employer Account as of the AltamaDate plus (B) the aggregate amount of allrtigtions as of such Allocation Date; and

(2) equals the aggregate amount of all prior distions chargeable against the Participant's Enepl&gcounts under Section 8.2 hereof.

(c) A Participant who has terminated Service shaltreated as fully Vested in the remaining valuihe Participant's Employer Accounts
during the period when an amount is credited tomeiture Suspense Account of the Participant. Ai€lpant who has forfeited the value of
the Participant's Employer Accounts that was tremetl to the Participant's Forfeiture Suspense éutsoshall at all times thereafter be fully
Vested in the value of nonforfeited amounts inRiagticipant's Employer Accounts; provided, howetteat if the Participant exercises the
Participant's repayment right, if any, under Sec8c} hereof, then the regular Vesting Schedul# apply thereafter to the Participant's
restored Employer Accounts. Also, if a Participahb has forfeited the value of the Participant'spleryer Accounts that was transferred to
the Forfeiture Suspense Account of the Particimardaemployed by the Employer and either has nbéyercised the Participant's repayment
rights under Section 8.4(b) hereof or has no sapayment rights because the Participant was oemppéoyed after incurring five (5)
consecutive one (1) year Breaks in Service, thgrsabsequent Employer Contributions to which theiétpant is entitled shall be allocated
to a separate Qualified Nonelective Employer AcépEmployer Matching Account or Employer Profit @hg Account, as the case may be,
until such time as the Participant is fully
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Vested in accordance with the provisions of Sedgi@hereof. In any event, the Vested value ofréidd@ant's Employer Accounts shall only
be distributed in accordance with Article 12 herein

9. DISTRIBUTION RULES RELATING TO PLAN ACCOUNTS
(OTHER THAN RETIREMENT PLAN ACCOUNTS)

9.1 PROVISIONS IN GENERAL. The Provisions of thigti8le shall apply on and after January 1, 1998 1wétspect to all of a Participant's
Accounts, other than his or her Retirement Planofiot. Separately, the provisions of Article 10 digscthe rules applicable to Retirement
Plan Accounts and the provisions of Article 11 gpgpecial rules for ESOP Accounts that are in &ldio the provisions of this Article 9.
However, the distribution provisions herein shalldubject to the legal restrictions and generatidigion rules set forth in Article 12 (such
the minimum required distribution rules under C&setion 401(a)(9)).

9.2 METHOD OF DISTRIBUTION

(a) Normal Method of Distribution. The normal medhaf distribution of the Vested balance of a Pgtiot's Plan Accounts (other than the
Participant's Retirement Plan Account, to whichiddet10 applies) shall be a lump sum: provided, &esv, that a Participant (or the
Participant's Beneficiary in the event of the Rfrtint's death) may elect to receive payment italimsents in accordance with Section 9.2(b)
hereof. However, no election to receive paymeimstallments may be made with respect to any bistion commencing after the earlier of
(1) the 90th day following notice provided by thariPAdministrator that the installment payment opthas been eliminated, or (2) January 1,
2003.

(b) Installment Method of Distribution. The instaktnt method of distribution specifying the numbed &requency of such installments shall
be determined in accordance with Section 12.7 aymariod selected by the Participant (or the Hpéitt's Beneficiary) and not exceeding the
maximum permissible period determined in accordavitie Section 12.1 hereof. However, no electionetteive payment in installments may
be made with respect to any distribution commenaiitgy the earlier of (1) the 90th day followingtice provided by the Plan Administrator
that the installment payment option has been ehirith, or (2) January 1, 2003.

9.3 DATE OF DISTRIBUTION

(a) Distribution of a Participant's Vested Plan éuuts, other than the Participant's Retirement Riznount, to which Article 10 applies, sh
be made or commence to be paid by the Trusteeomsasopracticable after the Participant has terfathamployment with the Employer and
filed a request for such a distribution in accomawith such forms and procedures establisheddytain Administrator for such purpose
(including through the use of forms available thgluwvritten, electronic, telephonic or other meaBsich a distribution request shall be
treated as a claim for benefits and shall be psmakas required by Section 16.2. Such a requdstgleaify the form of payment desired by
the Participant and the requested date of distabutvhich should allow a reasonable period of thoreprocessing the request pursuant to

46



Section 16.2. The Plan Administrator and the Tristeall comply with any reasonable request to xtené possible. The value of any
distribution made in Employer Stock shall be basedhe value of the Stock as of the last businagoflthe month immediately prior to the
date of distribution. A distribution may be delayfed a reasonable period of time, if necessarjigtadate sufficient assets to make such
distribution without incurring unreasonable losgéstwithstanding the foregoing, a Participant wias been reemployed by the Employer (or
any Controlled Group Member) shall not be entitiedeceive a distribution from the Plan as longhasParticipant remains employed by the
Employer (or Controlled Group Member), except agineed by Section 12.1 hereof. In addition, certamall benefits shall be cashed out
pursuant to

Section 12.4. If a Participant is entitled to afinllocation at termination of employment, distition of the Vested balance of the Participe
401(k) Plan Accounts in the Plan shall normallydeéayed until the final allocation of the Plan Y@&awhich termination of Service occurred
reflecting all allocations which respect to thetRgrant are completed. A Participant who is eetltto a final allocation at termination of
Service may request an earlier distribution basethe Vested balance otherwise distributable dasefllocation Date immediately
preceding the Participant's termination of Ser{ioeébe followed as soon as practicable after sirai &llocations have been made, including
the crediting of earnings and the debiting of Issséth a supplemental distribution for the Alldoat Period in which termination of
employment occurred). The Plan Administrator saathorize distribution as soon as practicable aéieeiving such a request for an earlier
distribution.

(b) Subject to the remaining provisions of this Sadiion, a Participant may defer the date of dhistion until a distribution is otherwise
required to be made hereunder in accordance watimithimum distribution rules of Section 401(a)(®}ree Code, as reflected in Section 12.4
by requesting such deferral in writing deliveredrte Plan Administrator. During such period of defent such Participant shall share in
allocation of Trust Fund gain or loss as describeBection 5.4 hereof. Notwithstanding anythinghe contrary, and in the absence of such a
written deferral election, distribution of a Paip@nt's Accounts shall be made to the Participanthe Participant's Beneficiary) as soon as
practicable after the earliest of (i) the datePlagticipant attains Normal Retirement Age (if tregtRRipant terminates employment before
attaining Normal Retirement Age); (ii) the date Blan Administrator is notified of the Participanteath; or (iii) the date that the Participant
consents to such distribution; provided, howeveat if the Participant terminates employment afiering attained Normal Retirement Age,
distribution shall, in all events, be made as sa®administratively practicable thereafter, inahsence of a written deferral election referred
to above.

(c) Notwithstanding anything to the contrary, ihealents, distributions under the Plan shall compityh the requirements of Code Section 401
(a)(14) and the regulations issued thereunder hallilse made (subject to applicable elections leyRhrticipant), no later than sixty (60) days
after the end of the Plan Year in which occursléitest of (1) the Participant's termination of eayphent, (2) the Participant's attainment of
Normal Retirement Age, or (3) the tenth (10th) &ersary of the Participant's initial date of Plamtjzipation.
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(d) Pursuant to Section 411(a)(11) of the Codesennby the Participant in a form and manner aetdpto the Administrator (including
through electronic, telephonic, or other meanseamijited under the Code) is required prior to themmencement of a distribution at any ti
prior to the Participant's Normal Retirement Déteye value of the Participant's Vested Accourlabee derived from the Participant's
aggregate Accounts exceeds five thousand doll&9@®). For distributions prior to July 1, 2001¢kiconsent was required for all such
distributions whether or not the value of the Rartint's Vested Account balance derived from théidhaant's aggregate Accounts exceeded
five thousand dollars ($5,000). In any event, regithe consent of the Participant nor the Partitips&Bpouse shall be required to the extent
that a distribution is required to satisfy Sectifi (a)(9) of the Code or is otherwise required jyyliaable law. In addition, consent by the
Participant or the Participant's Spouse shall eatuired if a distribution is made after the Rgrant has attained Normal Retirement Age.

(e) In the event of a Participant's death befoceip of the Participant's entire Vested Accouabee, any balance shall be payable to the
Participant's Beneficiary in accordance with theswgoverning death benefits set forth in Articl&ie consent provisions of the preceding
Subsection (d) do not apply after the death ofthdicipant.

(f) A Participant who continues in Service pastBaaticipant's Normal Retirement Date may eleceteive a distribution of his or her Plan
Accounts under this Article even though the Patiat is still in Service.

10. SPECIAL PROTECTED BENEFIT DISTRIBUTION RULES RETING TO THE RETIREMENT PLAN ACCOUNTS

10.1 PROVISIONS IN GENERAL. The provisions of tligticle shall apply only to the Retirement Plan Aaats after January 1, 1998 and
shall be effective in lieu of the other distributiprovisions of this Plan in Article 9 and Articdlé. However, the distribution provisions herein
shall be subject to the general distribution rglessforth in Article 12 (such as the minimum reqdidistribution rules under Code Section 401

(@)(9))-
10.2 METHODS OF DISTRIBUTION UPON TERMINATION OF ERLOYMENT OR RETIREMENT

(a) Normal Form of Benefit Payment. Unless an agidorm of benefit is selected pursuant to a djealielection within the ninety (90)-day
period ending on the "Annuity Starting Date" (afired in the following subsection

(e)), a married Participant's Retirement Plan Aatewill be paid in the form of a Qualified JoimtcaSurvivor Annuity and an unmarried
Participant's Account will be paid in the form ofidée Annuity. The Participant may elect such amaity distribution whenever the
Participant is entitled to elect a date of disttibn pursuant to Section 10.3. However, certainlsb@mefits shall be cashed out pursuant to
Section 12.4.

(b) The Purchase of an Annuity to Pay Benefits.hQuife Annuity or Qualified Joint and Survivor Anityishall be provided by a
nontransferable annuity contract purchased by thstée with the lump sum value of the Participagntire Retirement Plan Accounts from
an insurance company (based on unisex purchasg egteroved by the Administrator. Only the Spouse
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to whom the Participant is married at the time tetefits commence shall be entitled to receivergats under such a survivor annuity,
except to the extent that a Qualified Domestic fala Order may have provided that a former Spaus®ated as the Participant's Spous
such purpose prior to the time that benefits comamemhe terms of any annuity contract purchasetistributed by the Plan to a Participant
or a Participant's Spouse shall comply with thesitegnents of Section 401(a)(9) of the Code anddhelations thereunder set forth in
Section 12.1 hereof.

(c) Death Before Commencement of Benefits. If arredrParticipant dies before commencement of thiidizant's benefits, distribution of
any benefits to which this Section 10.2 appliesldlepayable solely according to the provisionsettion 7.3, which include provision for a
Qualified Preretirement Survivor Annuity unless veal by the Participant with the requisite spousalsent. If an unmarried Participant dies
before commencement of the Participant's benéligs;ibution of the Participant's benefits hereuraleo shall be subject to the provisions of
Section 7.3 hereof.

(d) Optional Form of Benefit Distribution. Subjgotthe provisions of this Section, a Participamt {{® the event of the Participant's death, a
Beneficiary entitled to receive a distribution unttee Plan) may elect, as provided in this Subsadiil), an optional method of distribution of
the value of the Participant's Account(s) from amtre following methods:

(1) alump sum; or

(2) installments determined in accordance with iBact2.7 of the Plan over a period selected byPheicipant (or the Participant's
Beneficiary) of an amount not less than the mininpayment required under

Section 12.1 hereof and not exceeding the periohitted under Section 12.7 or the maximum permisgileriod determined in accordance
with Section 12.1 hereof. Notwithstanding the faieg, no election to receive payment in installnsenty be made with respect to any
distribution commencing after the earlier of (1¢ 80th day following notice provided by the Planmidistrator that the installment payment
option has been eliminated, or (2) January 1, 2603;

(3) level monthly payments under a nontransferahleuity contract purchased by the Trustee witHuh® sum value of such vested interest
(or the portion thereof being distributed in thisthrod) from an insurance company (based on unigechpse rates) as directed by the Plan
Administrator payable:

(A) for the lifetime of the Participant (or if tHearticipant has already died, for the Beneficidifgsime),

(B) for the Participant's lifetime with a guarardemainimum number of payments not exceeding theiddaant's life expectancy at the annuity
commencement date, or

(C) for the Participant's lifetime with provisiofer continuing level monthly payments of a spediffgercentage (not exceeding one hundred
percent (100%) of the
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amount of such Participant's monthly paymentsHerlifetime of the Participant's Beneficiary; proed, however, if the Beneficiary is other
than the Participant's Spouse, the present valpayhents expected to be made to the Participast exaeed fifty percent (50%) of the
present value of total payments expected to be nmatte Participant and the Participant's Bengfygiar

(4) any combination of the foregoing which in tlggeegate is equivalent to the lump sum value oh3/ested Retirement Plan Accounts.

A Participant (or, in the event of the Participsuttath, a Beneficiary entitled to receive a distion under the Plan) may elect, from among
the methods specified in this Subsection (d), aoopl method of distribution of the Participantssted Retirement Plan Accounts. Such
election and the revocation or change of suchieleshall be made in writing, in the form and manmescribed by the Plan Administrator.
The period for making such election shall begiradParticipant's Entry Date and end on the datedis&ibution of benefits to the Participant
commences. Notwithstanding the foregoing, a Paditi may only elect an optional method of distiifupursuant to the rules and conditi
stated in the following Subsection (e).

(e) Spousal Notice Requirement in General. Exaapsinall benefit cashouts made pursuant to Sed&of, the following rules and
conditions shall apply regarding notice to Paracits of the right to elect not to receive distribatof the Participant's Vested Retirement F
Accounts in the form otherwise provided pursuarth®preceding Subsection (a) and regarding th&inergent that a married Participant's
Spouse consent to any such election:

(1) Timing and Content of Notice. A Participant kiheceive election information from the Employegarding a Qualified Joint and Survivor
Annuity if the Participant is married (or a Life Aaity if the Participant is unmarried) no less tltainty (30) days and no more than ninety
(90) days prior to the Annuity Starting Date. Setdction information shall contain a written exg@éon of (i) the terms and conditions of the
Qualified Joint and Survivor Annuity if the Parpeint is married or the Life Annuity if the Partiaift is unmarried, (ii) the Participant's right
to make, and the effect of, an election to waiveQualified Joint and Survivor Annuity if the Paitiant is married or the Life Annuity if the
Participant is unmarried, (iii) the rights of a med Participant's Spouse to consent in writinguoh election or to withhold such consent, and
(iv) the Participant's right to revoke an elect@nd the effect of such revocation.

(2) Spousal Consent and Qualified Election. A Rgrdint may elect in writing, within the electionrjpel to waive the payment of the
Participant's benefits from Vested Retirement Placounts in the form of a Qualified Joint and SuoriAnnuity if the Participant is married
or in the form of a Life Annuity if the Participaist unmarried. Notwithstanding the foregoing perimavhich the election information must
given, if the Participant is to receive a Qualifilmnt and Survivor Annuity, the election inforntatimay be provided after the Annuity
Starting Date. However, the election period dusirigch a Participant may elect to waive the Quaifi®int and Survivor Annuity (with
spousal consent) shall continue for thirty (30)slafter the election information is provided. Thezi®tary of the Treasury may by regulations
limit the period of time by which the Annuity Stisag Date precedes the provision of the electioarimfation other than by providing that the
Annuity Starting Date may not be earlier than tewtion of
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employment. Notwithstanding the foregoing, the iearant may elect to waive (with spousal consemt)aforementioned thirty (30) day
waiting period as long as the distribution beginkeast seven (7) days after the election inforamais given.

Any waiver of a Qualified Joint and Survivor Annufbrm of benefit by a married Participant withpest to Vested Retirement Plan
Accounts shall not be effective unless: (A) the mearParticipant's Spouse consents in writing todlection; (B) the election designates a
specific Beneficiary, including any class of Benéfries or any contingent Beneficiaries, which maybe changed without spousal consent
(or the Spouse expressly permits designationséy#rticipant without any further spousal cons€ft);the Spouse's consent acknowledges
the effect of the election; and (D) the Spouserseant is withessed by a Plan representative onnptelic. Additionally, a Participant's
waiver of a Qualified Joint and Survivor Annuityadinot be effective unless the election designatism of benefit payment, which may |
be changed without spousal consent (or the Spoymessly permits designations by the Participathout any further spousal consent). If it
is established to the satisfaction of the Empldlgat there is no Spouse or that the Spouse caerlothted, a waiver will be deemed a
qualified election.

Any consent by a Spouse obtained under this pavigr the establishment that the consent of a Spmay not be obtained) shall be
effective only with respect to such Spouse. A cahsigat permits designations by the Participanhatt any requirement of further consent
by such Spouse must acknowledge that the Spougaédaght to limit consent to a specific Benefigiaand a specific form of benefit where
applicable, and that the Spouse voluntarily elextglinquish either or both of such rights. A reation of a prior waiver may be made by a
Participant without the consent of the Spouse pttiame before the commencement of benefits. Thebmrrof revocations shall not be
limited. However, once a Spouse has consentedPtrticipant's election, such Spouse's consent téen@voked unless the Participant also
revokes the Participant's election. No consentinbthunder this provision with regard to waivead@ualified Joint and Survivor Annuity
form of benefit shall be valid unless the Participiaas received notice as provided in the precegamggraph (1). If a Participant is divorced
prior to the Annuity Starting Date, any electiondadereunder while the Participant was married sbalain in force unless the Participant
changes such election, the Participant is remaroied Qualified Domestic Relations Order provitiethe contrary.

(3) Notwithstanding the foregoing provisions ofstisubsection and in addition to the exception &tain small benefit cashouts made
pursuant to Section 12.4, certain exceptions tedlt®nsent rules are specified in Section 10.3Hdf.

(f) Participants Who Die After Annuity Starting [Rat~or purposes of this Section, if a Participaes @fter the Annuity Starting Date, the
Spouse to whom the Participant was married on theuity Starting Date shall be the Spouse who igledtto any survivor annuity
hereunder, even if the Participant is not marrgesiiich Spouse on the date of the Participant'sidealess otherwise provided in a Qualified
Domestic Relations Order. A former Spouse will lzated as the Spouse to whom the Participant isegdasn the Annuity Starting Date to
the extent provided under a Qualified Domestic fata Order.
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(9) Exception for Retirement Plan. Notwithstandihg foregoing, with respect to benefits from the¢ifRenent Plan which commenced prio
August 23, 1984, only the forms of distribution #afale under the provisions of the Retirement Ridaich were in effect as of the date of
distribution, disregarding this Plan as amendedcamdpletely restated effective as of January 19188 required to have been made
available, and the consent of a surviving Spous# sbt be required with respect to any such bémdfich actually commenced prior to
August 23, 1984.

10.3 DATE OF DISTRIBUTION

(a) General Rule. A Participant who terminates eymplent with the Employer shall be entitled to regjudistribution of the Participant's
Vested Retirement Plan Accounts in the Plan attiamy after the Participant's termination of empleyrm Actual distribution to a Participant
who is entitled to request a distribution in aceorce with this subsection shall be made or comnukaseoon as practicable after such a
Participant has filed a written application reqiresa distribution, and the distribution shall bade or commenced in accordance with the
date of distribution requested to the extent pcabiie. No distribution shall be made to a Particighuring the Participant's continued
employment with the Employer prior to the Particips attainment of Normal Retirement Age. In addifia Participant who has been
reemployed shall not be entitled to receive aithistion from the Plan as long as the Participantaias employed by the Employer, except as
required by

Section 12.1, or except as elected by the Partitipa or after attainment of Normal Retirement Ag§lso, it should be noted that certain
small benefits will automatically be cashed ouddatordance with the provisions of Section 12.4 axitrany request by the Participant. A
distribution may be delayed a reasonable perida if necessary to liquidate sufficient assetmtike such distribution without incurring
unreasonable losses.

(b) Right to Defer Distribution. Subject to the raiming provisions of this subsection, prior to theeipt of the value of the Participant's
Account(s), a Participant who terminates employnpeitr to age seventy and one-half (70 1/2) magteley written election on a form
approved by the Administrator, to defer receipthaf value of the Participant's Account(s) untiigtribution is otherwise required to be made
hereunder and in accordance with Code Section ¥@)(®uring such period of deferment such Parsinigshall share in allocation of Trust
Fund gain or loss as described in

Section 5.4 hereof. Notwithstanding anything togbatrary, and in the absence of such a deferatieh, distribution of a Participant's
Accounts shall commence or be made to the Partitifoa the Participant's Beneficiary), in the foofbenefit elected, subject to Section 1
as soon as practicable after the earliest of @)ethd of the Plan Year in which the Participardgiat Normal Retirement Age (if the Particip
terminates employment before attaining Normal Retignt Age); (ii) the date the Plan Administratonagified of the Participant's death; or
(iii) the date that the Participant (and, if apabte, the Participant's Spouse) consents to ssthibdition; provided, however, that if the
Participant terminates employment after havingragth Normal Retirement Age, distribution shallalhevents, be made (or commence to be
paid) as soon as administratively practicable tiftee, in the absence of such a written deferedten, as referred to above.
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(c) Required Distribution Rules. Notwithstanding/tining to the contrary, in all events, distributiomnder the Plan shall comply with the
requirements of Code Section 401(a)(14) and thelatigns issued thereunder and shall be made (@ubj@pplicable elections by the
Participant), no later than sixty (60) days after €nd of the Plan Year in which occurs the laiéét) the Participant's termination of
employment, (2) the Participant's attainment ofriarRetirement Age, or (3) the tenth (10th) anrsaey of the Participant's initial date of
Plan patrticipation.

(d) Requirement for Consent by Participant (anduSpd Pursuant to

Section 411(a)(11) of the Code, consent by thadizaht in a form and manner acceptable to the Adshiator (including through electronic,
telephonic, or other means as permitted under tuels required prior to the commencement of &illigion at any time prior to the
Participant's Normal Retirement Date if the valfithe Participant's Vested Account balances iretlpgregate exceeds five thousand dollars
($5,000). For distributions prior to July 1, 208lich consent was required for all such distribtiwhether or not the value of the
Participant's Vested Account balance derived froenRarticipant's aggregate Accounts exceededHowestind dollars ($5,000). Any such
required consent by a Participant shall be obtainediting within the ninety (90)-day period endion the benefit commencement date. The
Administrator shall notify the Participant of thight to defer any distribution until the ParticiparNormal Retirement Date. Such notification
shall include a general description of the matddatures and an explanation of the relative vatiigke optional forms of benefit available
under the Plan in a manner that would satisfy thteca requirements of Section 417(a)(3) of the Caahel shall be provided no less than tt
(30) days and no more than ninety (90) days pddh¢ benefit commencement date.

The Participant and the Participant's Spouse (@revhither the Participant or the Spouse has thedsurvivor) must consent to any
distribution of the Vested Retirement Plan Accaoaliance which is payable in any form other tharualified Joint and Survivor Annuity.
The rules governing such consent as containeddtid®el 0.2, which reflect the requirements of

Section 417 of the Code, must be complied witthhextent they are applicable (i.e., only to thdipo of a Participant's Accounts
attributable to the Retirement Plan). However, sutds are not applicable to small benefit cashmade pursuant to Section 12.4. In any
event, neither the consent of the Participant herRarticipant's Spouse shall be required to ttenethat a distribution is required to satisfy
Section 401(a)(9) of the Code or is otherwise nexgliby applicable law. In addition, consent by Bagticipant or the Participant's Spouse
shall not be required to commence payment of bengdibject to this Article 10 in the normal formbeEnefit under Section 10.2 if a
distribution is made after a Participant has attdiNormal Retirement Age; provided that the Paéint shall have the right to elect
alternative forms of payment at such time purstia&ection 10.2 in accordance with such rules éstadal by the Administrator, in its
discretion.

(e) Participant's Death Before Receiving Full Digttion. In the event of a Participant's deathraftamnmencement of benefit distribution, but
prior to receiving full payment of the Participangntire Vested Account balances, distributiorhefunpaid balance of such Vested interest
shall be made to the Participant's Beneficiarycitoadance with the benefit payment option appliedblthe distribution. The consent
provisions of Subsection (d) do not apply afterdeath of the Participant.
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(f) Distributions After Attainment of Normal Retimeent Date. A Participant who continues in Serviastphe Participant's Normal Retirem
Date may elect to receive a distribution under #rticle even though the Participant is still inr@ee.(f)

11. SPECIAL PROTECTED BENEFIT DISTRIBUTION RULES RETING TO ESOP ACCOUNTS AND THE 401(k) PLAN
EMPLOYER STOCK ACCOUNT

11.1 PROVISIONS IN GENERAL. The Provisions of tigticle shall apply only to the ESOP Accounts ahe #01(k) Employer Stock
Account after January 1, 1998 and shall be effedtivaddition to the other provisions of the Plpadfically relating to distributions
described in Article 9 and the Retirement Plan Acts in Article 10. However, the distribution prsiins herein shall be subject to the legal
restrictions and general distribution rules sethfam Article 12 (such as the minimum required disttion rules of Code Section 401(a)(9)).

11.2 METHOD OF DISTRIBUTION. The normal method a$ttibution of the Vested balance of a ParticimBSOP Accounts and 401(k)
Plan Employer Stock Accounts shall be made in atmwre with the distribution provisions otherwisefeeth in Article 9.

11.3 DATE OF DISTRIBUTION

(a) The provisions of Section 9.3 governing theeddtdistribution of a Participant's Vested Accobatance and Section 12.4 governing the
distribution of small Accounts shall apply in thenge manner to Vested benefits attributable to #rédipant's ESOP Stock Account. (a)

(b) If the Participant separates from Service fogason other than reaching the Normal Retireman¢ Dnder the Plan, death, or Disability,
and is reemployed by the Employer before distrdnutif the Participant's ESOP Stock Account purstattiis subsection, any distribution to
the Participant, prior to any subsequent separ#t@mn Service, shall only be made in accordancé thie terms of the Plan other than this
Section.

(c) Distributions from the ESOP Accounts shall bede in substantially equal annual payments overiag of five (5) years unless the
Participant otherwise elects under applicable miowis of this Plan; provided, however, that effectin the date that installment distributions
are not available under the Plan, such amount$shalistributed in the form of a single lump suistigbution.

(d) Distributions After Attainment of Normal Retirent Date. A Participant who continues in Serviastphe Participant's Normal Retirerr
Date may elect to receive a distribution under &riicle even though the Participant is still inr@ee.
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11.4 VALUE OF VESTED INTEREST AND DISTRIBUTION IN &SH OR PROPERTY

(a) Determination of the value of a Participantssiéd Account balance for purposes of distribusioall be determined under Section 5.4.
Less than the entire value of a Participant's Antbalance as so determined may be distributeidligiif it seems likely that the Trust Fund
has incurred a loss that has not yet been refléatdte value of such Vested Account balance. imélent, a supplemental distribution shall
be made as soon as possible following the nextatilon. The Plan Administrator shall treat all R#pants in a reasonable and
nondiscriminatory manner under this Subsection (a).

(b) Each Participant shall have the right to regtiest any distribution to which the Participantyniee entitled under the Plan and which is
attributable to amounts invested in the EmployecEFund be made entirely in Employer Stock, predithat cash shall be distributed in |
of any fractional share. However, this right simait apply to the portion of a Participant's Accowhich the Participant has elected to invest
in investment funds other than the Employer Stagkd=in accordance with Section 17.5.

11.5 ELECTIVE DISTRIBUTIONS

(a) The following definitions shall be applicabte purposes of this
Section 11.5:

(1) "Qualified Participant" shall mean a Participasmo has attained age fifty-five (55) and who basipleted at least ten (10) years of
participation in the Plan.

(2) "Quialified Election Period" shall mean the &% Plan Year period beginning with the later 9ftkie first Plan Year in which the individt
first became a Qualified Participant, or (i) thestf Plan Year beginning after December 31, 1986.

(b) Each Qualified Participant shall be permitteelkect to receive a distribution of that portidrttee Participant's ESOP Stock Account and
PAYSOP Account which is equal to twerftye percent (25%) of the value of the ParticipggE@SOP Stock Account and PAYSOP Accour
or before the most recent Allocation Date reducgethlke amount of any Employer Stock previously disired, transferred or not invested in
the Employer Stock Fund pursuant to Participantstment elections provided for in Section 17.5.

(c) Such election as described in Subsection 11l be made within ninety (90) days after th&t Hay of each Plan Year during the
Participant's Qualified Election Period. Within efp (90) days after the close of the last Plan Yre#ine Participant's Qualified Election
Period, “fifty percent (50%)' shall apply in lieti"owenty-five percent (25%)' in determining the@mt eligible for such elective distribution
under the foregoing provisions of this Subsectimn The Participant's election shall be provideth®Plan Administrator in writing.

(d) This Section 11.5 shall apply notwithstandimg ather provision of the Plan other than such gions as require the consent of the
Participant to a distribution with a present
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value in excess of five thousand dollars ($5,00ahe Participant does not consent, such amouait bk retained in this Plan.
12. LEGAL RESTRICTIONS AND GENERAL REQUIREMENTS ONHE PAYMENT OF BENEFITS

12.1 MINIMUM REQUIRED DISTRIBUTION RESTRICTIONS. Nwithstanding any provisions of the Plan to thetrany, the provisions
in this Section 12.1 shall govern all distributipimsorder to comply with Section 401(a)(9) of thede and the regulations thereunder. The
applicable rules are as follows:

(a) The rules applicable to a living Participard as follows:

(1) Distribution to a living Participant must benamenced not later than the required beginning diatepurposes of this Section 12.1,
"required beginning date" for Five-Percent Ownérallsmean April 1 of the calendar year following tbalendar year in which the Participant
who is a Five-Percent Owner attains age seventyaaehalf (70 1/2). The "required beginning date"Participants who are not FivRercen
Owners shall be April 1 of the later of the calengkzar following the calendar year in which thetRgrant attains age seventy and one-half
(70 1/2), or retires. In no event shall any disttibn be required hereunder prior to the earlias¢ dequired under applicable regulations
issued under the Code.

(2) In the case of a distribution that commenceindua Participant's lifetime, except as providedubsection (4) below and except with
respect to amounts subject to Article 10 (Retiren®dan Accounts), the form of payment must be eftirm of a single sum of the
Participant's entire Account(s). Minimum requirastidbutions of amounts attributable to a Particif@Retirement Accounts must be paid in
the normal form of benefit described in Sectior210nless the Participant (with the consent oRbgicipant's Spouse, if applicable) elects a
single sum payment

(3) If a minimum distribution is required pursuaathis

Section 12.1 while the Participant is still empldy®y the Employer, the Participant may elect anthefforms of distribution otherwise
available to terminated Participants provided #tdeast the minimum amounts required to be disteith pursuant to this Section 12.1 are
distributed. Payment under this Subsection (a)@y octcur at any time on or after the first daytaf talendar year in which the Participant
attains age seventy and one-half (70 1/2).

(b) The rules applicable to a distribution to atlegrant's Beneficiary are as follows:

(1) In the event that distribution of a Participaitenefits under the Plan had begun but had rest bempleted prior to the Participant's date
of death, then the remaining portion of such besefall be distributed at least as rapidly as utfttemethod of distribution being used as of
the date of the Participant's death.
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(2) In the event that distribution of a Particigaftenefits under the Plan had not begun pridneéd?articipant's date of death, then any
remaining benefits shall be paid in full not lattesn December 31 of the calendar year containiedittmn (5th) anniversary of the death of the
Participant; provided, however, that payments mdgred beyond such December 31 if such paymenthade over the life of the
Participant's Beneficiary (or over a period noteexting beyond the life expectancy of such Benefigiand such payments to the Participe
Beneficiary begin not later than December 31 ofdhlendar year of the Participant's death. If thai€ipant's Beneficiary is the Participant's
surviving Spouse, payments need not begin to spolis® until December 31 of the calendar year irtlwthe Participant would have attail
age seventy and one-half (70 1/2). If the survivipguse dies before the distribution to such Spoosenences, then the distribution rules
contained in this Section 12.1(b) shall be appéisdf such Spouse were the Participant.

(3) For purposes of this Section 12.1(b), life estpacy shall be computed by the use of the returkiptes contained in Tables V and VI of
Section 1.72-9 of the Income Tax Regulations asdlevant divisor without regard to Section 1.40r2 of the Income Tax Regulations.
the case of any designated Beneficiary, includisgraiving Spouse, life expectancy shall be caledat the time payment first commences
without recalculations thereafter. Life expectafmysubsequent years shall be determined by sulstgagne (1) from the life expectancy for
the prior year.

(4) For purposes of this Section 12.1(b), in thend\death benefits are to be paid to a Benefigidny is a child until the child reaches the age
of majority and then any remaining death benefiésta be paid to the Participant's surviving Spotlse amount of payments to the child s
be treated as if the payments were being madestsuttviving Spouse.

(c) Notwithstanding any provision of the Plan te tontrary, with respect to distributions underfti@n made in calendar years beginning on
or after January 1, 2002, the Plan will apply theimum distribution requirements of Section 4019a)¢f the Code in accordance with the
regulations under Code

Section 401(a)(9) that were proposed in January 206twithstanding any provision of the Plan to tbatrary. This Subsection (c) shall
continue in effect until the end of the last cal@ngear beginning before the effective date oflfiegulations under Code Section 401(a)(9) or
such other date specified in guidance publishethbéynternal Revenue Service.

12.2 VALUE OF VESTED INTEREST AND DISTRIBUTION IN &SH OR PROPERTY. Determination of the value of @iPigant's
Vested Account balance for purposes of distribusiball be based on Section 5.4 as of the most rédlation Date prior to the
distribution.

12.3 FORMS AND PROOFS. Each Participant or Benaficeligible to receive any benefit hereunder sbathplete such forms and furnish
such proofs, receipts and releases as shall beedduy the Trustee or the Administrator.
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12.4 DISTRIBUTION OF SMALL ACCOUNT(S) AND FORFEITUROF NONVESTED AMOUNTS

(a) Effective for distributions made on or aftelyJi, 2001, if a Participant terminates employmwith the Employer (or the Plan terminates),
and at the time the distribution is being procegbedvalue of the Vested balance of all of theiBiggint's Accounts is not greater than five
thousand dollars ($5,000), a distribution of thérerVested balance of the Participant's Accouhtdl e made to him. Such distribution shall
be made as soon as practicable following the AtloneDate coincident with or immediately followirtige date the Participant terminates
employment with the Employer, unless made soonesuyaunt to a request made in accordance with Se@tibrSuch distribution shall be
made in cash, or in Employer Stock, as electedeyParticipant, to the extent the distributiorr@st accounts invested in Employer Stock.
Spousal consent shall not be required with respesich an election. Payment of small benefit artosinall be made automatically and shall
not require any consent by the Participant (orgySpouse of a married Participant). (For distidms prior to July 1, 2001, such consent was
required for all such distributions whether or tia value of the Participant's Vested Account bzdaterived from the Participant's aggregate
Accounts exceeded five thousand dollars ($5,00@))purposes of determining whether the five thadsdollars ($5,000) amount is
exceeded, a Participant's Vested Account balaralersit include accumulated deductible Employeetgioutions within the meaning of
Section 72(0)(5)(B) of the Code for Plan Years hagig prior to January 1, 1989.

Notwithstanding the foregoing, a Participant whe haen reemployed by the Employer (or any ContidBeoup Member) shall not
entitled to receive a distribution from the Plariayy as the Participant remains employed by thel&yer (or Controlled Group Member),
except as required by Section 12.1 hereof.

(b) Any such payment shall be made to the Partitigahe Participant is living, or to the Partiaipt's Beneficiary if the Participant is
deceased; provided, however, that if a deceasditipant has a surviving Spouse, such survivinguSpahall be entitled to receive such
payment unless the Spouse has consented to theifart's election to designate a non-Spouse Beiaefiin accordance with the Plan's
terms. If a Participant's total Vested Account ha&is distributed in a lump sum pursuant to tlestidn, then such distribution shall be in
satisfaction of any amount otherwise due to theéi¢hant or to any other person claiming througé Barticipant under any other provision of
this Plan.

(c) If the value of the Participant's Vested Accolomlance derived from the Participant's Accountdhe aggregate (other than that portion of
any Account attributable to accumulated deductibigployee contributions should the Plan ever be a®@no permit such contributions)
exceeds five thousand dollars ($5,000), the Pp#iti must consent to any distribution of the Pandict's Vested Account balances and
spousal consent will be required pursuant to Sedtih2(e) hereof for any form of payment with retge the Participant's Retirement Plan
Account other than in the form of a Qualified Jand Survivor Annuity. For distributions prior taly 1, 2001, such Participant consent was
required for all such distributions whether or tiw value of the Participant's Vested Account badaserived from the Participant's aggregate
Accounts exceeded five thousand dollars ($5,000).

58



(d) Notwithstanding anything to the contrary instRilan, no distribution arrangement may be madz Bgrticipant which would result in
periodic payments of less than fifty dollars ($54),0f which must be paid in a single payment.cAlso distribution arrangement may be
made by a Beneficiary of a deceased Participantiwiviould result in periodic payments of less thiég follars ($50) or for payment for a
period of time which exceeds the lesser of (10yyeathe life expectancy of such Beneficiaryadlivhich must be paid in a single payment.

12.5 DISCLAIMER BY BENEFICIARY. A Beneficiary whasientitled to receive any benefits under the promisof the Plan may disclaim

all or any portion of such benefits by filing a teh disclaimer with the Administrator at any timiger the death of the Participant. Any such
disclaimer shall be irrevocable and shall be wiseesby a Plan representative or notary publichénevent that such a disclaimer is received
by the Administrator prior to the payment of alim&ining benefits under the Plan due Beneficiagnthotwithstanding any other provisions
of the Plan, any disclaimed benefits otherwise pbkeyto the person filing such disclaimer shall bélfo the person designated by the
Participant to receive such benefits in the evésuch a disclaimer, or if the Participant has madasuch designation, then to the person who
would be the Participant's Beneficiary determineddcordance with the provisions of Section 2.8 #e disclaiming person had predece:
the Participant.

12.6 DETERMINATION OF MARITAL STATUS AND LOCATION @& SURVIVING SPOUSE

(a) Marital Status. The Employer shall have a datsnake a review of its own internal records, baubther inquiry, regarding whether a
Participant who is to commence receiving retirenbamtefits is married and whether a Participant dies before commencement of the
Participant's benefits has a surviving Spousell lievants the Employer shall be entitled to relpnm statement made by the Participant
regarding the Participant's marital status as Emguch reliance is in good faith. After reasonaffierts, as described herein, to determine
whether a Participant is married, the Administraterermines that the Participant is not marriedntfor all purposes under the Plan the
Participant shall be regarded as unmarried exceptrerwise required by any applicable regulatiomer ERISA or the Code.

(b) Location of Surviving Spouse. If a Participargtirviving Spouse cannot be located and afteonede efforts to locate the Participant's
surviving Spouse, as determined solely in the juglgnof the Administrator, the Administrator detemes that such Spouse cannot be located
then for all purposes under the Plan the Partitiphall be regarded as unmarried except as othereeuired by any applicable regulations
under ERISA or the Code.

(c) Rehire of Former Participant In-Pay Statushimevent that a former Employee who participatetthé Plan is reemployed by the
Employer after five (5) consecutive Breaks in Segyiany such installment distributions to the Empéoshall, at the discretion of the
Participant, be (1) continued notwithstanding stegmployment or (2) discontinued and any balans®red to the Participant's Account
where it shall be separately accounted for. IfRaeticipant makes no election, or fails to makelaction in a form and manner acceptable to
the Administrator, the Administrator will discontie installment distributions and restore any badanahe Participant's Account. If a
Participant is reemployed before incurring five ¢pnsecutive Breaks
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in Service, any such installment distributionshte Participant shall be suspended and the balaidérhsegregated Accounts for such
Participant pursuant to this Section shall be restto the Participant's Account. Thereafter tHaevaf the Vested interest in the Participant's
Account shall be determined in accordance withiSBe@&.2. Notwithstanding the foregoing, if an anpdias been purchased for the former
Employee, benefits payable under the annuity sfeationtrolled by the annuity's own provisions, rdgss of the Employee's Breaks in
Service.

12.7 INSTALLMENT DISTRIBUTION

(a) Calculation of Installment Amount. If all orpaf a distribution is to be made in installmentee amount to be distributed in each year
shall equal the balance to the credit of the FHp#it as of the first day of such year multipligdabfraction, the numerator of which shall be
one (1), and the denominator of which shall bertimaber of years then remaining during which instalits are to be made; provided that a
Participant may elect to have an amount distributexhy year in excess of the minimum requiredritistion and any such excess may be
used as directed by the Participant to reduce thamam required distribution in any subsequent year

(b) Lump Sum Still Available. In any case in whidhaccordance with the provisions of the Planpatny part of any distribution is being
made in installments at any time before full payhdrthe installments has been made, the Partitifarthe Participant's Beneficiary) may
request that the form of distribution be changedfinstallments to a lump sum distribution of thenaining Vested Accounts.

12.8 FAILURE TO LOCATE. If the Participant or Bengéry to whom benefits are to be distributed carb@located, and reasonable efforts
have been made to find him, including the sendingptification by certified or registered mail tioet Participant's last known address, the
Administrator may direct the Trustee to treat thadfits as an Employer Contribution Forfeiturehaf Participant's or Beneficiary's Employer
Accounts for the Plan Year in which the ParticipanBeneficiary is determined to be lost (providedwever, that if a benefit is forfeited
pursuant to this Section, such benefit will be s&ted, but without interest, if a claim is madely Participant or Beneficiary.)

12.9 ELIMINATION OF THE "SAME DESK RULE." Effectivdanuary 1, 2002 (regardless of when the sevefamteemployment
occurred), a Participant's entire Plan Account(s)lde distributable on account of the Particifsas¢verance or other termination from
employment, notwithstanding any language otherngsgiring a separation from Service. However, sadhistribution shall be subject to the
other provisions of the Plan regarding distribusioother than any provisions that required a séiparcom Service before such amounts may
be distributed.

13. HARDSHIP WITHDRAWALS
13.1 HARDSHIP WITHDRAWALS OF ELECTIVE DEFERRALS

(@) In General. Hardship withdrawals of Electivef@eals may be made by a Participant in accordanttesuch procedures prescribed by the
Plan Administrator. Effective for
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distributions made after January 1, 2002, and @o@tance with such procedures prescribed by the Aiministrator, hardship withdrawals
may be made of all Vested amounts in a Particip@wtounts other than amounts attributable to tmtid®ant's Retirement Plan Account, if
any, or any Qualified Nonelective Employer Conttibas allocated to the Participant's Accountsighted as Elective Deferrals for purposes
of the Plan's Actual Deferral Percentage test. uobedures shall require the withdrawal of aljiblie amounts other than Elective Deferrals
before Elective Deferrals may be withdrawn due tmadship. For purposes of this Section, "hardsisiplefined as an immediate and heavy
financial need of the Participant where such Pigditt lacks other available resources. The existefi@ hardship shall be determined in the
sole discretion of the Administrator, in accordangth this Section and the requirements of Coddi®ed01(k) and the regulations and other
guidance issued thereunder.

(b) "Heavy Financial Need" Defined. The followingeahe only financial needs considered immediatehaavy:

(1) medical expenses (as defined in Section 21d(the Code) previously incurred by the Participané Participant's Spouse or depende
expenses necessary for these persons to obtaicahedre (as defined in
Section 213(d) of the Code) which, in either case,not covered by insurance;

(2) costs directly related to the purchase (exdgdnortgage payments) of a principal residencegéised in Section 152 of the Code;

(3) payment of tuition, related educational fees] oom and board expenses, for the next twelver(ithths of post-secondary education for
the Participant, the Participant's Spouse, childretiependents; or

(4) payments necessary to prevent the evictiohe@Participant from the Participant's principaidesce, or a foreclosure on the mortgage on
that residence. The Administrator shall have tHe aathority to determine if a situation is an intiage and heavy financial need.

(c) "Necessary" Defined. A distribution will be idered as necessary to satisfy an immediate aamg/Himancial need of the Participant o
if:

(1) The distribution is not in excess of the amanfrain immediate and heavy financial need, inclgdiny amount necessary to pay any
federal, state or local income taxes and penakiasonably expected to result from the distribytion

(2) The Participant has obtained all distributiosthier than hardship distributions, and all nontdedat the time of the loan) loans reasonably
available under the Plan and under all other ptaaimtained by the Employer to the extent takindhdoan would alleviate the immediate ¢
heavy financial need and only to the extent anyired repayment of such loan would not itself caarsémmediate and heavy financial need;
and
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(3) All plans maintained by the Employer providattthe Participant's pre-tax elective contributi¢arsd voluntary after-tax employee
contributions, if any) available under this Plareay other plan sponsored by the Employer, or uadeode Section 125 Cafeteria Plan which
permits such pre-tax employee contributions, inclgdjualified and nonqualified plans, stock opt@ans, stock purchase plans or similar
plans, will be suspended for twelve months afterrdteipt of the hardship distribution (after whattspension the Employee may begin to
make Elective Deferrals on the next Entry DateRakticipant who receives a distribution of Electiveferrals after December 31, 2001 on
account of a hardship distribution shall be prdeithifrom making such Elective Deferrals and volantmployee contributions under this

all other such plans of the Employer for six mordftsr receipt of the hardship distribution. Thegension period for a Participant who
receives a hardship distribution of Elective Dedéiin calendar year 2001 shall expire at the lafi¢he date that is six months after receipt of
the hardship distribution or January 1, 2002.

14. LOANS

The Employer, may, in its sole discretion, auth®dnd direct the Trustee to make a loan from thistTFund to the Participant. All loans st
comply with the loan policy established by the Flaecordkeeper, as approved by the Plan Admitdstr&uch policy shall comply with the
following terms and conditions:

(a) Loans shall be made available to all partiesviarest, as defined in Section 3(14) of ERISA]uding actively employed Participants on a
reasonably equivalent basis.

(b) Loans shall not be made available to Highly @ensated Employees in an amount greater than tbargrmade available to other
Employees.

(c) Loans must be adequately secured and beasanaale interest rate.

(d) If any part of a loan is to be from a Retiremlan Account with respect to which a joint andvétor annuity may be payable at
retirement to a married Participant, then the Bigdint must obtain the consent of the Particip@psuse, if any, to use of the Account
balance as security for the loan. Spousal con$etitlse obtained no earlier than the beginninghefa0-day period that ends on the date on
which the loan is to be so secured. The consent beuim writing, must acknowledge the effect of kban, and must be witnessed by a Plan
representative or notary public. Such consent shaikafter be binding with respect to the curmuse or any subsequent Spouse with
respect to that loan. A new consent shall be redufrsuch Retirement Plan Account balance is teesdecurity with respect to a
renegotiation, extension, renewal, or other revigibthe loan.

(e) In the event of default, foreclosure on theeranid attachment of security will not occur untilistributable event occurs in the Plan.
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(f) No loans will be made to any shareholder-emetogr owner-employee. For purpose of this requirgnzeshareholdegmployee means ¢
employee or officer of an electing small busine&ashichapter 5) corporation who owns (or is consilasowning within the meaning of
Section 318(a)(1) of the Code), on any day durirggtaixable year of such corporation, more thangeeent (5%) of the outstanding stock of
the Employer. An owner-employee means an employeeawns the entire interest in an unincorporataddror business, or in the case of
proprietorship, is a partner who owns more tharpencent (10%) of either the capital interest erphofits interest in such partnership.

If a valid spousal consent is necessary and hasdigained in accordance with (d), then, notwithdiag any other provision of this Plan, the
portion of the Participant's Vested Account balasudgiect to spousal consent used as a securitgsttieeld by the Plan by reason of a loan
outstanding to the Participant shall be taken &mtoount for purposes of determining the amounhefXccount balance payable at the time of
death or distribution, but only if the reductioruised as repayment of the loan. If less than ondred percent (100%) of the Participant's
Vested Account balance subject to spousal condeterinined without regard to the preceding senjesqgeayable to the surviving Spouse,
then the Account balance shall be adjusted byrédticing the Vested Account balance by the amotiifite security used as repayment of
loan, and then determining the benefit payabl&eosurviving Spouse.

(9) No loan to any Participant or Beneficiary canrbade to the extent that such loan, when add#gtoutstanding balance of all other loans
to the Participant or Beneficiary, would exceedldsser of (i) $50,000 reduced by the excess (ij ahthe highest outstanding balance of
loans during the one year period ending on thebaédgre the loan is made, over the outstanding belafiloans from the Plan on the date the
loan is made, or (ii) onbalf the present value of the Vested balance oAtteounts of the Participant. For the purpose efahove limitation

all loans from all plans of the Employer and ot8@entrolled Group Members are aggregated. Furthexnamy loan shall by its terms require
that repayment (principal and interest) be amadtindevel payments, not less frequently than aarrtover a period not extending beyond
five years from the date of the loan, unless soah is used to acquire a dwelling unit which withireasonable time (determined at the time
the loan is made) will be used as the principatiesce of the Participant.

15. TOP-HEAVY PLANS
If the Plan is or becomes Top-Heavy in any PlanrYiea provisions of this Article will supersede asonflicting provisions in the Plan.
15.1 DEFINITIONS

(a) Key Employee: Any Employee or former Employard the Beneficiaries of such Employee) who attang during the determination
period was (i) an officer of the Employer if suddividual's Compensation exceeds fifty percent (b6%the dollar limitation under Section
415(b)(1)(A) of the Code, (ii) an owner (or congiglé an owner under Section 318 of the Code) ofoditlee ten largest interests in the
Employer if such individual's Compensation excetbdsdollar
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limitation under Section 415(c) (1)(A) of the Codi@) a Five-Percent Owner, or (iv) a one-percewner of the Employer who has
Compensation of more than $150,000. For purpos#g$ubsection (a), Compensation means compensadidefined in Section 415(c)(3)
of the Code, but including amounts contributedhsy Employer pursuant to a salary reduction agreemikich are excludable from the
Employee's gross income under Section 125, 403(a)02(h) or 403(b) of the Code. The determinaperiod is the Plan Year containing the
Determination Date and the four (4) preceding Mears. The determination of who is a Key Employéebe made in accordance with
Section 416(i)(1) of the Code and the regulatidvesdunder.

(b) Top-Heavy Plans: The Plan is Top-Heavy if ahthe following conditions exists:

(1) The Top-Heavy Ratio for this Plan exceeds spaycent (60%) and this Plan is not part of anyuRed Aggregation Group or Permissive
Aggregation Group of plans.

(2) This Plan is a part of a Required Aggregatiooup of plans but not part of a Permissive AggregaGroup and the Top-Heavy Ratio for
the group of plans exceeds sixty percent (60%).

(3) This Plan is a part of a Required Aggregationup and part of a Permissive Aggregation Grouplafis and the Top-Heavy Ratio for the
Permissive Aggregation Group exceeds sixty per@iio).

(c) Top-Heavy Ratio:

(1) If the Employer maintains one or more definedtdbution plans (including any simplified empl@&ypension plan) and the Employer has
not maintained any Defined Benefit Plans which igithe five (5) year period ending on the DetermiimaDate(s) has or has had accrued
benefits, the Top-Heavy Ratio for this Plan alonéothe Required or Permissive Aggregation Gragm@ppropriate is a fraction, the
numerator of which is the sum of the account baaraf all Key Employees as of the Determinationelpgt(including any part of any acco
balance distributed in the five (5) year periodiagdn the Determination Date(s)), and the denotoimaf which is the sum of all account
balances (including any part of any account balahstibuted in the five (5) year period endingtba Determination Date(s)), both compt

in accordance with Section 416 of the Code andebalations thereunder. Both the numerator and mérador of the Top-Heavy Ratio are
increased to reflect any contribution not actuallgde as of the Determination Date, but which isiireg to be taken into account on that date
under Section 416 of the Code and the regulatiometinder.

(2) If the Employer maintains one or more definedtdbution plans (including any simplified empl@ypension plan) and the Employer
maintains or has maintained one or more DefineceBeRlans which during the five (5) year periodigry on the Determination Date(s) has
or has had any accrued benefits, the Top-Heavyp Ratiany Required or Permissive Aggregation Grasigppropriate is a fraction, the
numerator of which is the sum of the account baanmder the aggregate defined contribution plagiars for all Key Employees
determined in
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accordance with (i), and the present value of athenefits under the aggregated Defined Benefit Bt plans for all Key Employees as of
the Determination Date(s), and the denominatortu€hvis the sum of the account balances undergbeegated defined contribution plan or
plans for all Participants, determined in accor@anith (i), and the present value of accrued bémefider the Defined Benefit Plan or plans
for all Participants as of the Determination Dated#l determined in accordance with Section 41éefCode and the regulations thereunder.
The accrued benefits under a Defined Benefit Ridroth the numerator and denominator of the Topvii&atio are increased for any
distribution of an accrued benefit made in the {&gyear period ending on the Determination Date.

(3) For purposes of Subsections (1) and (2), ttheevaf account balances and the present valuecofied benefits will be determined as of
most recent Valuation Date that falls within or emdth the twelve (12) month period ending on thetdPmination Date, except as provide:
Section 416 of the Code and the regulations theleufor the first and second plan years of a DefiBenefit Plan. The account balances and
accrued benefits of a Participant

(1) who is not a Key Employee but who was a Key Exyge in a prior year, or (2) who has not beeniteddvith at least one Hour of Serv
with any Employer maintaining the Plan at any titoeing the five (5) year period ending on the Dmii@ation Date will be disregarded. The
calculation of the Top-Heavy Ratio and the extenwvhich distributions, rollovers and transfers taeen into account will be made in
accordance with Section 416 of the Code and thalagns thereunder. When aggregating plans, theeva account balances and accrued
benefits will be calculated with reference to theté&mination Dates that fall within the same catengbar. The accrued benefit of a
Participant other than a Key Employee shall berdateed under (A) the method, if any, that uniforralyplies for accrual purposes under all
Defined Benefit Plans maintained by the EmployelB) if there is no such method, as if such berafcrued not more rapidly than the
slowest accrual rate permitted under the fractionl@ of Section 411(b)(1)(C) of the Code.

(d) Permissive Aggregation Group: The Required &ggtion Group of plans plus any other plan or pte#rthe Employer which, when
considered as a group with the Required Aggregdiarup, would continue to satisfy the requiremaitSections 401(a)(4) and 410 of the
Code.

(e) Required Aggregation Group: (i) Each qualifitan of the Employer in which at least one Key Eogpk participates, or participated at
any time during the Determination Period (regasligisvhether the Plan has terminated), and (i) @hgr qualified plan of the Employer
which enables a Plan described in (i) to meetdlg@irements of Section 401(a)(4) or 410 of the Code

(f) Determination Date: For any Plan Year subsegteethe first Plan Year, the last day of the pd#cg Plan Year. For the first Plan Year,
last day of that Plan Year.

(9) Valuation Date: The last day of any Plan Year.
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(h) Super Top Heavy Plan: The Plan if it would bEop-Heavy Plan under Subsection (b) if the wordaéty percent (90%)" were
substituted for the words "sixty percent (60%)Smbsection (b).

15.2 MINIMUM ALLOCATION

(a) Except as otherwise provided in Subsectionaifl)(c), the Regular Matching Contributions andéitures allocated on behalf of any
Participant who is not a Key Employee shall notdss than the lesser of three percent (3%) of Bacticipant's Compensation or in the case
where the Employer has no Defined Benefit Plan tvkiesignates this Plan to satisfy

Section 401 of the Code, the largest percentagamgfioyer Contributions and Forfeitures, as a pasgmnof the first $150,000 of the Key
Employee's Compensation, allocated on behalf ofk@yEmployee for that Plan Year. The minimum &dltben is determined without regard
to any Social Security contribution. This minimutiveation shall be made even though, under otham ptovisions, the Participant would
otherwise be entitled to receive an allocationyould have received a lesser allocation for the Maar because of (i) the Participant's fai

to complete one thousand (1,000) Hours of Sendcaify equivalent provided in the Plan), or (iiXtie case of a CODA, the Participant's
failure to have Elective Deferrals made to the Rlarthe Participant's behalf, or (iii) Compensat&ss than a stated amount.

(b) For purposes of computing the minimum allogati@ompensation shall mean compensation as defingection 5.7(c)(2).
(c) The provision in Subsection (a) shall not apgplany Participant who was not employed by the I6ggy on the last day of the Plan Year.

(d) The minimum allocation required (to the exterguired to be nonforfeitable under Section 416€dhe Code) may not be forfeited under
Section 411(a)(3)(B) or (D) of the Code.

15.3 MINIMUM VESTING SCHEDULE. For any Plan Yearwhich this Plan is Top-Heavy, the following minimwesting Schedule will
automatically apply to the Plan:

PERCENTAGE OF REGULAR MATCHING
YEARS OF SERVICE CONTRIBUTIONS ACCOUNT VESTED
Less than 2 years 0%
2 years 20%
3years 40%
4 years 60%
5 years or more 100%

66



The minimum vesting schedule applies to all beaefithin the meaning of Section 411(a)(7) of thel€except those attributable to Elective
Deferrals, Qualified Matching Contributions and Mialary Contributions, including benefits accruetbbe the effective date of Section 416
of the Code and benefits accrued before the Plearbe Top-Heavy. Further, no decrease in a Partitfpaonforfeitable percentage may
occur in the event the Plan's status as Top-Hebagges for any Plan Year, However, this Sectiors s apply to the Account balances of
any Employee whose Severance from Service Dataoadier the Plan has initially become Top-Heawyt siich Employee's Account
balance attributable to Regular Matching Contritmosi and Forfeitures will be determined without rega this Section.

15.4 SPECIAL LIMITATIONS ON TOP HEAVY ALLOCATIONSIN MULTIPLE PLANS:

CODE SECTION 415(E) BUY-BACK. If for any Plan Yetme Plan is a Top-Heavy Plan, and the Employer ta@is or has ever maintained
a qualified defined benefit pension plan, thenpplging the limitations of Section 5.7 for yearddye January 1, 2000, the words "one
hundred percent (100%)" shall be substituted fertiords "one hundred twentiye percent (125%)" in both the Defined Benefia€tion anc
the Defined Contribution Fraction, as such ternesdsfined in

Section 5.7, unless the Employer elects to "buykb#ee use of the "one hundred twenty-five perd@26%)" limit with respect to any Plan
Year in which the Plan is not Super Top Heavy lyvjling minimum benefits in excess of those othseaiequired pursuant to the provisi
of Section 15.2. The Employer accomplishes thisd&€8ection 415(e) Buy-Back" by electing to retaim tise of the "one hundred twelfitye
percent (125%)" limit and by agreeing to provide thquired increased minimum benefits pursuanetii@ 416 of the Code.

16. PLAN ADMINISTRATION

16.1 ADMINISTRATOR. Except to the extent that suebponsibility is delegated pursuant to Sectiod lfhie Company shall be the
Administrator of the Plan and shall have the solegr, duty and responsibility of directing the adisiration of the Plan in accordance with
the provisions herein set forth. The Benefit Adrsirdation Committee serves at the pleasure of thamiAidtrator. The Administrator shall he
the sole and absolute right and power reservelgetdrtamed fiduciary" as defined in ERISA for themagement of the Plan including, but not
limited to, the following powers and duties:

(a) to interpret any provision of the Plan, supgy omission or reconcile any inconsistencies,datdrmine fact applicable to eligibility for
benefits hereunder in such manner as it deems prope

(b) to determine eligibility to become a Participanthe Plan in accordance with its interpretam continuation of the Plan's terms (to the
extent in compliance with ERISA), including detenatiion of all issues of fact relative to the vegtamd payment of benefits hereunder --
benefits under this Plan will be paid only if thdrinistrator decides in its discretion that thelaat is entitled to them;
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(c) to decide all questions of eligibility for, adétermine the amount, manner, and time of paymwfamy benefits hereunder, and to afford
any person dissatisfied with such decision or deitemtion, upon written notice thereof, the righttéull and fair hearing thereon;

(d) to establish uniform rules and procedures téollewed by Participants and Beneficiaries inrfgiapplications for benefits, in furnishing
and verifying proofs necessary to determine age irmany other matters required to administer tlaa;P

(e) to adopt such reasonable accounting methoiislaems necessary or desirable, to receive anewedhe annual allocation report on the
Plan and to bring up to date the balances of atbiats;

(f) to receive and review reports of the finandiahdition and of the receipts and disbursementseflrust Fund from the Trustee, and to
determine and communicate to the Trustee the leng-aind short-term financial goals of the Plan;

(9) to file such reports and statements, and toensaich disclosures as required by law; and

(h) to furnish to Participants and Beneficiariestsinformation and statements, with respect tdPfa@ and their individual interests thereir
required by law, and any additional informatiordagmed to be appropriate by the Administrator.

All directions by the Administrator shall be consilee on all parties concerned; including the Treistnd all decisions of the Administrator
to the facts of any case and the meaning, intemgraper construction of any provision of the Planas to any rule or regulation in its
application to any case shall be final and congkigdrovided, however, that all rules and decisiofithe Administrator shall be uniformly
and consistently applied to all Employees in simifacumstances, and the Administrator shall hav@awer to administratively add to,
subtract from or modify any of the terms of therRlar to change, add to or subtract from any b&npfovided by the Plan, or to waive or fall
to apply any requirements of eligibility for paipation or for benefits under the Plan.

16.2 CLAIMS PROCEDURE. If, upon application for ledits made by a Participant or Beneficiary, the Amdstrator shall determine that
benefits applied for shall be denied either in vehal in part, the following provisions shall govern

(a) Notice of Denial. The Administrator shall, uptsidenial of a claim for benefits under the Plamovide the applicant with written notice
such denial setting forth (i) the specific reasoneasons for the denial,

(i) specific reference to pertinent Plan provisiarpon which the denial is based, (iii) a desariptf any additional material or information
necessary for the claimant to perfect the claind, @) an explanation of the claimant's rights wiglspect to the claims review procedure as
provided in Subsection (b) of this Section.
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(b) Claims Review. Every claimant with respect toom a claim is denied shall, upon written noticswdéh denial, have the right to (i)
request a review of the denial of benefits by writhotice delivered to the Administrator, (ii) rewi pertinent documents, and (iii) submit
issues and comments in writing.

(c) Decision on Review. The Administrator shallpngeceipt of a request for review submitted bydlaémant in accordance with Subsection
(b), conduct such review, and provide the claimittt written notice of the decision reached by shél committee setting forth the specific
reasons for the decision and specific referencésetprovisions of the Plan upon which the decissamased. Such notice shall be delivered to
the claimant not later than 60 days following thesipt of the claimant's request, or, in the ettesitthe Administrator shall determine that a
hearing is needed, no later than 120 days followlegreceipt of such request.

16.3 RECORDS. All acts, determinations and corredpace with respect to the Plan shall be duly gexband all such records, together
with such other documents, including the Plan dhdraendments thereto, if any, pertinent to thenRlathe administration thereof which are
available to Plan Participants under ERISA Sectiofi(b)(4), shall be preserved in the custody ofAtiministrator and shall at all reasonable
times be made available to Participants and Beaeifés for examination.

16.4 DELEGATION OF AUTHORITY. The administrative ties and responsibilities of the Administrator asfsrth in this Article and
elsewhere in the Plan may be delegated by the Adirator in whatever manner it chooses, in whol@grart, to such persons as the
Administrator shall select. The Administrator skadttify to the Trustee in writing the extent otlarity of such persons and any changes
relative thereto as may occur from time to timee Blthority of such persons shall be deemed tbdieof the Administrator to the extent so
certified by the Administrator. The Trustee shaldntitled to rely on the last such certificatiesaived and to continue to rely thereon until
subsequent written certification to the contraryeiseived from the Administrator. The Administrastiall indemnify and hold harmless such
persons and each of them, from any liability aggiom the effects and consequences of their atgssions and conduct in their official
capacity with respect to the Plan and the admatisin thereof, except to the extent that suchlligghall result from their own willful
misconduct or gross negligence.

The Administrator, or such persons to whom it heleghted its duties and responsibilities hereurday, employ such competent agent or
agents as it may deem appropriate or desirablerforon such ministerial duties or consultative uacial, or other services as the
Administrator or such persons may in their disortieem necessary to facilitate the efficient anghgr administration of the Plan. The
Administrator and such persons shall be entitlegtlp upon all reports, advice and information fahed by such agent or agents, and all
action taken or suffered by them in good faithéliance thereon shall be conclusive upon all sgemts, Participants, Beneficiaries and other
persons interested in the Plan.
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16.5 DOMESTIC RELATIONS ORDERS

(a) If the Trustee or the Administrator receivesoaestic relations order that purports to requieegayment of a Participant's benefits to a
person other than the Participant, the Administrakall take the following steps:

(1) If benefits are in pay status, the Administratioall direct the Trustee to account separatealytfe amounts that will be payable to the
Alternate Payees (defined below) if the order @ualified Domestic Relations Order (defined below).

(2) The Administrator shall promptly notify the nachParticipant and any Alternate Payees of thepeotthe domestic relations order and
of the Administrator's procedures for determinifithée order is a Qualified Domestic Relations Order

(3) The Administrator shall determine whether thaeo is a Qualified Domestic Relations Order urttierprovisions of Section 414(p) of the
Code.

(4) The Administrator shall notify the named Pap@nt and any Alternate Payees of its determina®mto whether the order meets the
requirements of a Qualified Domestic Relations @rde

(b) If, within 18 months beginning on the date tinst payment would be made under the domestitiozia order (the "184onth Period"), th
order is determined to be a Qualified Domestic fRela Order, the Administrator shall direct the Jtre to pay the specified amounts to the
persons entitled to receive the amounts pursuahetorder.

(c) If, within the 18-Month Period (i) the orderdstermined not to be a Qualified Domestic Relai@nder or (ii) the issue as to whether the
order is a Qualified Domestic Relations Order hatsbreen resolved, the Administrator shall direet Tmustee to pay the amounts (and any
interest thereon) to the Participant or other persho would have been entitled to such amountseife had been no order.

(d) If an order is determined to be a Qualified [@stic Relations Order after the end of the 18-Mdtehiod, the determination shall be
applied prospectively only.

(e) A Qualified Domestic Relation Order shall nequire (i) the Plan to provide any type or formbehefits, or any option, not otherwise
provided under the Plan, or (ii) the payment ofdfiga to an Alternate Payee which are requiredetpdid to another Alternate Payee under
another order previously determined to be a Quaalifbomestic Relations Order.
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(f) In the case of any payment before a Participastterminated employment, a Qualified DomestiatiRens Order shall not be treated as
failing to meet the requirements of Subparagra(i) @bove solely because such order requiresgiénainent of benefits be made to an
Alternate Payee (i) on or after the date on whighRarticipant attains (or would have attained)etdiest retirement date, or (ii) as if the
Participant had retired on the date on which swaghment is to begin under such order (but taking atcount only the value of the
Participant's Account on such date).

For this purpose, "earliest retirement date" simaén the earlier of
(1) the date on which the Participant is entitie@ istribution under the Plan, or (2) the latethe date the Participant attains age fifty (50),
or the earliest date on which the Participant cdngigin receiving benefits under the Plan if thetiBigant terminated employment.

(9) To the extent provided in a Qualified Dome®&#lations Order, the former Spouse of a Participhatl be treated as a Surviving Spouse
for purposes of Sections 401(a)(11) and 417 ofxbde.

(h) For the purposes of this Section, the followiegns shall have the following definitions:

(1) Alternate Payee. Any Spouse, former Spouséd oniother dependent of a Participant who is recgd by a domestic relations order as
having a right to all or a portion of the benefitsyable under the Plan to the Participant.

(2) Qualified Domestic Relations Order. Any domesélations order or judgment that meets the regquénts set forth in Section 414(p) of
the Code.

() In addition to the right to all or a portion tife benefits payable under the Plan to a Partitiga Alternate Payee shall have the same
option of directing the investment of the Participjg Account in the same manner as would have aeaifable for the Participant.

(j) To the extent provided in a Qualified DomedRielations Order, benefits payable to an Alternaige may be distributed in an immediate
lump sum distribution as soon as practicable aft@etermination by the Plan Administrator that soier constitutes a Qualified Domestic
Relations Order.

17. THE TRUST

17.1 THE TRUST. By execution of this document timetoyer hereby amends, restates, consolidatesanrtthaes the Trusts associated v
the Retirement Plan and the ESOP as a single Trostassociated with this 401(k) Plan. The provisiof this Article shall relate to such
consolidated and continued Trust, unless the Engplaglopts a separate trust document which shaleage the Trust. By execution of this
document, if applicable, the Trustee accepts tls#tipa of trustee hereof, and all the duties armpoasibilities of that position. The Trust
Fund shall consist of such cash and other proerghall be paid or delivered from time to timely Employer to the
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Trustee, together with the earnings and profitsethie. The Trust Fund shall be held, managed andnéstered by the Trustee in trust without
distinction between principal and income in accamtawith the provisions of this Plan. Notwithstamglthe foregoing, the Employer may
adopt a separate trust agreement other than thayoother) Trust associated with this Plan. #rPassets are held in trust by a separate
trustee (such other trustee is referred to as pdiage Trustee"), the Employer shall have creagpdrsite trust funds under the Plan. The
provisions of the trust agreement by and betweerkthployer and the Separate Trustee, and not thvéspns of this Article 17 (other than
this

Section 17.1) or any other trust agreement, sloadem the terms of such arrangement. Each TruBtskgll discharge its duties and
responsibilities hereunder solely with respechtuse assets delivered into its possession,

(i) shall have no duties, responsibilities or ghlions with respect to assets held in trust byahgr Separate Trustee unless and until such
assets are delivered to such Trustee and (iii)pba® otherwise required under ERISA, shall havéatoility or responsibility for the acts or
omissions of any other Separate Trustee.

17.2 CONTRIBUTIONS TO TRUSTEE. Contributions sHa#l paid to the Trustee in accordance with the texftise Plan. It shall be the
duty of the Trustee to receive, hold, invest, restand distribute each Trust Fund in accordanttetive provisions of this Plan. The Trustee
shall be under no duty to enforce payment of amirdaution to the Trust Fund and shall not be resyue for the adequacy of the Trust Fi
to meet and discharge any liabilities under thePla

17.3 INVESTMENT POWERS. The Trustee, upon its ovgeiettion with respect to Trust Fund investmertg)lsexcept as otherwise
restricted by law and as provided in the provisibeseof at Sections 17.4 and 17.5, be authorizddearpowered with respect to the general
assets of the Trust Fund:

(a) to invest and reinvest the principal and incarhthe Trust Fund in any and all stocks, bondstualufunds, notes, debentures, mortgages,
equipment trust certificates, insurance companyreots and in such other property, real or personatstments and securities of any kind,
class or character, including investments and fyiradj securities or realty of the Employer, whetirerome-producing or not, units of any
commingled, pooled or group trust fund maintaingalpank (including the Trustee, if it is a bankdhin the meaning of Code Section 581
(the description of any such fund being incorpataterein by reference), or the savings accountsficates of deposit and time deposits of
such a bank; and in making such investments angesiments, the Trustee shall not be restrictguidperties and securities authorized for
investment by Trustees or other fiduciaries byapplicable statutory legal list of such propertes securities;

(b) to keep such portion of the Trust Fund in caisbash balances as deemed to be in the bestshbdrie Trust;

(c) to sell, purchase and acquire put or call aygifncluding such options employed with other Btugent combinations such as "collars") if
the options (and investment combinations) are ttameand purchased through a national securitiesaarge registered under the Securities
Exchange Act of 1934, as amended, or, if the optame not traded on a national securities exchargegguaranteed by a member firm of the
New York Stock Exchangt
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(d) to sell, exchange, convey, transfer, grantamstito purchase or otherwise dispose of any sexsudt other property held by it, by private
contract or at public auction (and no person dgalith the Trustee shall be bound to see the agipdic of the purchase money or to inquire
into the validity, expediency or propriety of anych sale or other disposition, with or without adigement);

(e) to vote or to refrain from voting upon any $®cdbonds or other securities; to give generapecil proxies or powers of attorney with or
without power of substitution; to exercise any cension privileges, subscription rights, or othetiaps and to make any payments incidental
thereto; to consent to or otherwise participatedrporate reorganizations or other changes affgctimporate securities and to delegate
discretionary powers and to pay any assessmewgtsoges in connection therewith, and generallyitrase any of the powers of any owner
with respect to stocks, bonds, securities or gtheperty held in the Fund;

(f) to make, execute, acknowledge and deliver ardyal documents of transfer and conveyance andgadyall other instruments that may be
necessary or appropriate to carry out the powearsirhgranted;

(9) to register any investment of the Trust Fundsrown name or in the name of a nominee or noesirand to hold any investment in bearer
form, but the books and records of the Trusted ahall times show that all such investments ae pf the Trust Fund;

(h) to employ suitable agents and counsel, anéyalmeir reasonable expenses and compensation; and

(i) to borrow money from time to time for the puges of the Trust on such terms and conditions gsbmaeemed to be advisable, and for
any sum so borrowed to issue its promissory noferastee and to secure the repayment thereof lolgivig all of any part of the Fund.

Provided, however, that notwithstanding any pransif the Plan to the contrary, no Trust Fund asatibutable to individually directed
account amounts shall be invested in "collectib(es"defined by Section 408(m) of the Code).

17.4 EMPLOYER-DIRECTED INVESTMENTS. Notwithstandiaqy other provision of this Plan except Sectiorblthe Employer shall
have the right to direct in writing the Trusteerfrdime to time to invest the assets of the Funslith securities or other investments as the
Employer shall specify in its direction, which miaglude, but shall not be limited to, specifying tinvestment funds to be offered to
Participants pursuant to Section 17.5 and the péage of assets to be invested in and among tlestiment options authorized for investr
under Section 17.3. Such direction shall be madeial form and manner as shall be required by thst@e of the individual or individuals
duly authorized by the Employer.
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Directed investments shall be made by the Trusesman as reasonably possible after actual resksuich direction; provided, however, the
Trustee shall not be liable for losses due to mneaisie delay in the execution of such directionsviithstanding the foregoing, in no event
shall a directed investment be permitted in suchma@stment that the Trustee, in its sole discretiteems itself unable to administer
efficiently, properly and conveniently with respdioereto; provided, however, that the Trustee'sptance of the administration of a directed
investment shall not be unreasonably withheld. Thestee shall be under no duty to question any direlstion of the Employer with respect
to investments, nor shall the Trustee be requivaévtiew any securities or other property held pans to written notice. To the maximum
extent permitted by law, the Trustee shall not hexwe liability whatsoever for any losses which meagult from either the Employer's
direction or any investment decision made purstatitis Section, or for any loss which may resylt&ason of the failure of the Company to
make such directions; nor shall the Trustee haydiahility or responsibility whatsoever for anysgiarity between the performance or rate
investment return of Employer-directed investmemtd the Trust Fund in general.

17.5 THE PARTICIPANT-DIRECTED INVESTMENTS, INCLUDIS PARTICIPANT LOANS

(a) Investment Direction to the Trustee. Each Bigdint may direct the Trustee (or the recordkeepint for the Trustee) as to the type of
investment (including Participant loans permittedspant to a loan policy established by the Adntiater, in its discretion, then in effect) to
invest the Plan assets credited to the Particpawntounts (other than Forfeiture Suspense Accouwntsler investment options selected
pursuant to Section 17.4 hereof by the EmployetheBenefit Administration Committee, if appointed described in Subsection (b) her
Any directions to the Trustee with respect to inwemnts shall be delivered in writing or telephofiicto the Trustee (or the recordkeeping
agent for the Trustee) and shall be on a formdchgurpose provided by the Trustee. Directed imvests to be executed by the Trustee (or
the recordkeeping agent for the Trustee) shall adenby the Trustee (or the recordkeeping agenhéofrustee) as soon as reasonably
possible after actual receipt of such directiomyvpded, however, that the Trustee (or the recordikeeagent for the Trustee) shall not be
liable for any loss to the Accounts due to reastndblay in the execution of such directions. Sdicected investments shall be limited to
those investments selected by the Employer (oB#refit Administration Committee, if selected), guant to Section 17.4 hereof subject to
the duty to offer a diversity of investments, amang other duties imposed by ERISA, if the Employeshes to invoke the protection of
Section 404(c) of ERISA. The Trustee may leaveiageon any securities so obtained for reinvestrireatcordance with the direction of
the Participant.

The Plan is intended to constitute a plan describ&RISA Section 404(c) and Title 29 of the Codé&ederal Regulations Section
2550.404c-I. The fiduciaries of the Plan may beweld of liability for any losses which are a dirand necessary result of investment
instructions given by a Participant or Beneficiary.

Notwithstanding the foregoing, in no event shalir@cted investment of a Participant be permitteduich an investment that the Trustee
its sole discretion, deems itself unable to adrtenisfficiently, properly and conveniently with pext thereto; provided, however, that the
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Trustee's acceptance of the administration ofectid investment shall not be unreasonably withheld

Upon establishing separate investment subaccounssignt to the next subsection hereof, each suwcsount shall be credited or charged
only with the increases or decreases resulting tlerinvestment thereof as a separate unit asasdhe fees and expenses properly
chargeable only to each such segregated subacdheni.rustee shall also charge against each sietsount a pro rata portion of the fees
and expenses incurred in the administration ofPtlaa in general, as described in Subsection (lmmbahd

Section 5.4(d). Thereafter, the value of the Actswf a Participant who directs the investmentab&under this Section shall be determined
by reference to the value of the subaccounts asypgpplicable date of determination less suchdedsexpenses, notwithstanding any other
provision of the Plan.

Neither the Employer nor the Trustee shall be uadgrduty to question any such direction of a Bgdint with respect to investment optio
nor shall the Employer or Trustee be required Were any securities or the property held in any édwtt with respect to which investment
options may be made. Neither the Trustee nor thel&rer shall have any liability or responsibilitthatsoever for any disparity between the
performance or rates of investment return of Pigditt-Directed Accounts and the remainder of thesTFund in general.

A Participant shall be entitled to direct the invesnt of the Participant's Accounts subject to stweent hereunder at such time and in such
manner as may be nondiscriminatorily establishethbyEmployer.

(b) Investment of Accounts (other than Forfeitutsi@®nse Accounts). The Employer (or the Benefit ivitration Committee, if appointed)
shall select investment options (including colteetiunds, mutual funds and/or the Employer Stockdjwvhich will be offered to

Participants. Each Participant must choose to tralésf the balances of the Participant's Accoother than Forfeiture Suspense Accounts)
in these investment options according to rulesbéisteed by the Administrator (or the Benefit Adnsitmation Committee, if selected). The
Trustee shall establish and maintain investmenastdunts for each investment option. Investmeribogtoffered by the Employer may be
changed from time to time as it deems necessaag\dsable, in its sole discretion, and the Admmaistr may elect not to offer any investm
options during any period.

The Trustee may establish nondiscriminatory adrivatise procedures as to the processing of trassfied changes in the allocation of future
contributions to the Accounts in which the investitnmay be Participant directed.

(c) Forfeiture Accounts. Forfeiture Accounts st be subject to individual Participant directiand to the extent forfeitures in such
Accounts cannot reduce and offset Employer MatcRingtributions or be used to pay Plan expensesammbe allocated like Employer Profit
Sharing Contributions, such Forfeiture Accountdidiainvested by the Trustee as general assetedfrust Fund.
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(d) Segregation of Funds. All investment subacceshall be part of the commingled Trust Fund aangyany interest of the Participants
Beneficiaries therein. No one has or shall haveexthangeable or assignable interest in the subatgovhich are merely bookkeeping
accounts of the Trust Fund, prior to the time whatistribution is required to be made from the T,raed then only to the extent that such
distribution or distributions are from time to tipayable. Nothing contained in the Plan shall havdée deemed to have, the effect of
creating a separate trust or trusts for the ben&finy Participant, Inactive Participant or Benigfiy.

(e) Payment of Expenses. The Employer does nowdhdot guaranty the Trust Fund against loss. Eneployer shall pay the settlor
expenses of the Plan and Trust, including the d¢esnsultants and lawyers, and other expensegnnection with the amending, restating,
converting and continuing the Plan and Trust aB14l) Plan. The Employer, however, shall not begaidéd to pay, although it may do so in
its sole discretion, the fees of the Trustee (fedithe Trustee is not a paid employee of an EngpJdyom time to time for acting as such or
other costs and expenses of administering thedHdiTrust, the taxes imposed upon the Trust, if angl the fees, charges, or commissions
with respect to the purchase and sale of trustsimvents. Such other costs and expenses, taxewy/)jfand fees, charges, and commissions
shall be a charge upon the Trust Fund and payatilecbPlan, as described in

Section 5.4(c), unless paid by the Employer, inligeretion.

(f) Preservation of Account Balances. The sum totall Accounts maintained on behalf of each Ragént in the investment funds of this
Plan as of the effective date of the amendmenttessent, conversion and continuation of the Pheadl e equal to the sum total of all
accounts maintained on behalf of each Participattié investment funds in the aggregate of ther®atnt Plan and ESOP of the day
immediately prior to such amendment, restatememy@rsion and continuation.

17.6 CUSTODIAL ROLE. Notwithstanding any other pigions in this Plan, if the Trustee is a bank draliank does not have trust powers
under State and/or Federal banking laws and regofgtbut otherwise qualifies as a Bank under 8rd&B1 of the Code, then the Trustee
assume the role as a custodian under this Plaraleimyestments shall be handled in accordanck @éction 17.4 or Section 17.5 as
applicable. Furthermore, a bank or trust compamwyrigetrust powers shall act as custodian whereddaant or Employer-directed
investments are made under Section 17.4 or Patitigirected Investments are made under Sectidn i¥such cases the Trustee's
responsibilities will be as provided in Sections4land 17.5.

17.7 LIABILITY OF TRUSTEE. The Trustee shall not leble for its failure to carry out the terms bfg Plan, or any instruction or direction
of the Employer (or its agent), the Administrator Committee) or a Participant, when issued in edaxace with this Plan, or for relying upon
advice given by any competent counsel or other tagyaployed by the Trustee or Employer or the Adstmtor, or for the making, retention
or sale of any investment or reinvestment, or for lass to or diminution of the Trust Fund, excepé to its own negligence, misfeasance,
nonfeasance or malfeasance, lack of good faittoodect otherwise constituting a breach of fiducidngy under ERISA.

76



17.8 COURT ACTIONS. As a prerequisite to taking aeyion hereunder, the Trustee shall neither beired| to receive either any order to
consent of any court, nor shall the Trustee beiredquo file any court return or to report to arud.

17.9 PRUDENT MAN RULE. In discharging its dutieBetTrustee shall act with the skill, prudence aifigehce under the circumstances
then prevailing that a prudent man acting in a d&pacity and familiar with such matters would ursthe conduct of an enterprise of like
character and with like aims:

(a) by diversifying the investments of the Trustthie extent the Trustee has the discretionaryositytand responsibility for such investmel
so as to minimize the risk of large losses, unlegter the circumstances it is clearly prudent aatd so; and

(b) in accordance with the documents and instrusngoterning the Plan, insofar as such documenténatrdiments are consistent with the
provisions of ERISA.

17.10 PROHIBITED TRANSACTIONS. Any other provisionkthe Plan and Trust Agreement to the contratyitbstanding, neither the
Employer, the Administrator, the Trustee nor angddilified Person as defined in Section 4975(dhefCode may engage, directly or
indirectly, in any of the acts or transactions urfBlection 4975(c) of the Code and Section 406 dfSARor which no exemption is provided
by Section 4975(d) of the Code or Section 408 ofSZR

17.11 CONFLICT OF INTEREST. The Trustee shall rjtdeal with the assets of the Plan in its owrr@gteor for its own account, (b) in its
individual or in any other capacity, act in anyngaction involving the Plan (or on behalf of a pamt representing a party) where interests are
adverse to the interest of the Plan or the intexeiss Participants or Beneficiaries, or (c) reeeany consideration for its own account from
any party dealing with the Plan in connection vattransaction involving the assets of the Planvigeal, however, that nothing in this Sect
shall be construed to preclude the Trustee fromivety reasonable compensation for services redgderefor reimbursement of expenses
properly and actually incurred in the performantésoduties under the Plan.

17.12 EXEMPTIONS. Nothing in this Article shall benstrued to preclude a transaction which is ottserwrohibited hereunder or under the
Act, provided that the Trustee, or any other irgte@ party or parties, shall first apply to, anduse from the Secretary of Labor, an exemg
with respect to such transaction.

17.13 FIDUCIARY INSURANCE. The Trustee may purchasairance to insure itself, the Trust Fund, oeofiduciary against liability or
losses occurring by reason of an act or omissiangffiduciary, provided that such insurance spaiimit recourse by the insurer against the
fiduciary in the case of a breach of fiduciary duty

17.14 ACCOUNTS. The Trustee shall keep accuratedatailed accounts of all investments, receipshulisements and other transactions
hereunder, and all accounts, investment subaccdumdks and records relating thereto shall be epémspection and audit at all reasonable
times by any
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person designated by the Employer. The Trust Fusyl &t the Trustee's discretion, be administered onit accounting basis and the value
of a unit on the date of adoption or amendmenhefRlan shall be as determined by the Trustee.

17.15 REPORTS. Annually, or more frequently if detimed by either the Employer or the Trustee, cstedl be required by law, the Trustee
shall cause a valuation to be made of the Trustl Fawits Fair Market Value. Within 120 days aftee end of the Plan Year (or on such other
date as may be prescribed under regulations dd¢lceetary of Labor) and at the time of each vabmadiuring the Plan Year, the Trustee shall
file with the Employer and certify the accuracysofvritten statement setting forth, for the valuatperiod, all investments, receipts,
disbursements, and such other information as thstde maintains which the Employer may require ftione to time in order to fulfill its
obligations under applicable law. Upon expiratié®0 days from the date of filing of the statemasfprovided herein, the Trustee's liability
for any inaccuracies or omissions appearing uperiabe of such statement shall cease, except easnase may be provided by law, and
except with respect to any inaccuracies or omissamto which the Employer shall file with the Ttagswritten objection before the expirat

of such 90-day period. To the extent consistertt ajfiplicable law, each transaction, whether areame or a decrease to the Trust Fund, may
be expressed in terms of a number of units computetie basis of the unit value determined on teeexling Allocation Date. In the event
that transactions are reported in this mannerTthstee shall state, in addition to such otherrmfation as is required by law, the number of
units in the Trust Fund and the value of a unitf@ndate of the statement.

17.16 PAYMENTS. The Trustee shall make payment ftoenTrust Fund to such persons, in such mannemasuch amounts as the
Administrator may direct in writing from time tarie. The Trustee shall be fully protected in actipgn any such written direction without
inquiry or investigation, and shall have no dutyaathority to determine the rights or benefits iy ®articipant or Beneficiary under the Plan,
or to inquire into the right or power of the Empdoyo direct any payment from the Fund.

17.17 DIRECTION OF COMMITTEE. The Trustee shallfblly protected in relying upon the written centidition of the Employer as to the
membership and extent of authority of any commithely authorized to act on its behalf and in camitig to rely thereon until subsequent
certification has been delivered to the Trustee Tiustee shall be fully protected in relying actiray upon any written direction of such
committee whose membership and authority has beified to the Trustee, and in continuing to sbaw rely until subsequent certification
that said authority has been revoked or modifiexitie®en delivered to the Trustee.

17.18 IMPOSSIBILITY OF PERFORMANCE. In case botlke thtompany and the Trustee determine that it is #sipte for either the
Employer or the Trustee to perform any act undisrAlnticle, that act shall be performed which ie fadgment of the Trustee will most ne:
carry out the intent and purpose of the Plan. Altips to this Plan or all parties in any way iatted in the Plan shall be bound by any acts
performed under such conditions.
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17.19 EXPENSES. The expenses incurred by the Eraplaythe installation, administration and amendnaénthe Plan shall be paid from 1
Trust Fund, unless paid directly by the Employerctscompensation to the Trustee as may be agresdinpvriting from time to time
between the Employer and the Trustee and the egpémsurred by the Trustee in the performancesddiities, including professional fees of
any person, firm or agent employed by the Trustematry out the investment, management or admatigé functions hereunder, and all o
proper charges and disbursements of the Trustat b&hpaid from the Trust Fund, unless paid diyeey the Employer in its sole discretion.

17.20 TAXES AND WITHHOLDING. The Trustee shall payt of the Trust Fund taxes of any and all kindsuding, without limiting the
generality of the foregoing, property taxes anadme taxes levied or assessed under existing areflaws upon or with respect to the Trust,
or any moneys, securities or other property fornangart thereof, or the income therefrom, subjethé terms of any agreements or contracts
made with respect to trust investments which makergrovisions for such tax payments. The Trustag assume that any taxes assessed o
or with respect to the Trust or its income are lalyfassessed unless the Employer shall in wriéidgise the Trustee that in the opinion of
counsel for the Employer, such taxes are or mayntewfully assessed. In the event that the Emplefeil so advise the Trustee, the Trustee
shall, if so requested in writing by the Employaantest the validity of such taxes in any mannenued appropriate by the Employer or its
counsel for the refund, abatement, reduction oniaktion of any such taxes. At the direction of Administrator, the Trustee shall comply
with all federal and state requirements relatintptowithholding for any distribution made by theust.

17.21 RESIGNATION OR REMOVAL OF TRUSTEE. The Trustmay resign at any time upon 90 days' writtenceai the Employer (or
such other shorter notice as may be accepted Wyrttpdoyer). The Trustee may be removed by the Eyeplar the Employer may increase
or decrease the number of Trustees, at any time 8palays' written notice delivered to the Trugtgesuch shorter notice as may be acce
by the Trustee). In the event of such removal sigration, the Employer shall designate a Succéasmtee or other medium of funding
under an agreement executed for such purposes Etployer does not so designate such Successste@rar medium of funding within 60
days, the Trustee may apply to a court of compéteisidiction for the purpose of securing the deaiipn of same. Upon the expiration of 90
days from resignation or removal of the Trustees(arh shorter period as agreed upon), the Trudigeflity for any inaccuracies or omissic
shall cease, except as otherwise may be providdggyand except with respect to any inaccuradiesmissions as to which the Employer
shall file with the Trustee written objection beddhe expiration of such 90-day period (or suchtehgeriod as agreed upon).

17.22 TRANSFER OF ASSETS TO A SUCCESSOR TRUSTEEGORIER MEDIUM OF FUNDING. In the event the Employeishes to
continue the Plan through a Successor Trusteeaugh another medium of funding, it may, upon 99sdaritten notice (or shorter naotice if
agreed by the Successor Trustee) and upon furgigviidence of the continuation of the Plan throagbuccessor Trustee or medium of
funding, direct the Trustee to transfer the assktise Trust Fund to such Successor Trustee orunedf funding, in which event the Trustee
shall deliver in cash or in kind the assets offthest Fund (less reasonable and contracted fomsgs, including such instruments of
conveyance and further assurance as may be redgoeqbired for vesting in such
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Successor Trustee or other medium of funding ghitrititle and interest of the Trustee in assethefTrust Fund attributable to the Employer.
The transfer of assets under the circumstancesadi@ll not, within itself, be deemed a terminatbthe Plan, or a cessation of Qualified
Nonelective Employer Contributions, Employer MatghiContributions or Employer Profit Sharing Contitibns to the Plan. Upc

completion of such transfer of assets, the termspaovisions of the Plan shall continue to contvih respect to the Employer or the Plan (or
its successor) as it may be continued by the Engploy

17.23 ASSETS OF CONTROLLED GROUP MEMBERS. A Con&dlGroup Member with the written approval of thikey Controlled
Group Members may direct the Trustee to commingeTrust Fund assets with those of the assetdief Gontrolled Group Members held
by the Trustee in a mutual, commingled, pooledasnmon Trust Fund; provided, however, that adeqreterds shall be maintained at all
times so that it is possible to ascertain and s¢@dhe Trust Fund assets of each Controlled Gktempber.

17.24 DISTRIBUTIONS IN KIND. The Administrator maiirect the Trustee (or its recordkeeping agenthéie distributions in kind rather
than in cash, provided any such distribution iandndividual Retirement Account described in SBt#08 of the Code and established with
the Plan's recordkeeper, and provided such disivivghall not favor a Highly Compensated Emplogeée Spouse of a Highly
Compensated Employee who is an Alternate Payeea anQealified Domestic Relations Order describe8éation 16.5.

17.25 PURCHASES AND SALES OF EMPLOYER STOCK. Allrphases of shares of Employer Stock shall be miapiecas which, in the
judgment of the Plan Administrator, do not excdeslFair Market Value of such stock. All sales ddrats of Employer Stock shall be mad
prices which, in the judgment of the Plan Admirastr, are not less than the Fair Market Value chstock. The determination of Fair
Market Value shall be made in good faith by thenFA@ministrator in accordance with the Plan anddnordance with any applicable
provisions of ERISA. The Plan Administrator shatkedt the Trustee when to buy or sell Employer Ktad at what price, and the Trustee
shall have no duty to question the directions efffan Administrator in this respect or to advise Plan Administrator regarding the
purchase, retention or sale of Employer Stock; igkexl, however, that the Plan Administrator shatldicect the Trustee to act otherwise than
in accordance with the Plan and Trust Agreementimadcordance with any applicable provisions of &R including any applicable rules
regarding prohibited transactions.

17.26 REGISTRATION OF EMPLOYER STOCK. If the Plandinistrator directs the Trustee to dispose of Bmployer Stock under
circumstances which require registration and/oflification of the securities under applicable fetlar state securities laws, then the
Employer, at its expense, will take, or cause ttalzen, any and all such actions as may be negessappropriate to effect such registration
and/or qualification.
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17.27 INVESTMENTS IN EMPLOYER STOCK

(a) The Trustee shall have all powers and authaggessary for the performance of its duties, olialy those powers designated in the Trust
Agreement and in this Plan. However, such powea#i abt include the power to borrow to purchase Eiygr Stock.

(b) Any cash received by the Trustee may be indetstehe extent practicable in shares of Employecl§ subject to Participant investment
elections provided for in Section 17.5. The Trussespecifically authorized to invest and hold aphe hundred percent (100%) of the Trust
assets invested in the Employer Stock Fund in Tiyirad) employer securities” (as that term is defirie Section 407(d)(5) of ERISA). The
Trustee may purchase such Employer Stock direxiy the Employer or from any other available souBiech stock or securities may be
outstanding, newly issued or treasury securitidlss#ch purchases must be made at not more tharRhie Market Values.

17.28 VOTING AND TENDERING OF EMPLOYER STOCK

(a) The Trustee shall vote on shares of EmployeciSthat are attributable to the Unit Value in e&elticipant's Account in accordance with
the directions of each Participant (and each Beiae§i of a Participant) to whose Account such Wgtue has been credited (including
fractional as well as whole shares) therein. Foppses of determining the number of shares to bedythe Trustee shall use the Valuation
Date that coincides with the record date for prsaljcitation by the Employer.

(b) It is intended that the Trustee's functions srgponsibilities with respect to Employer Stockluding Employer Stock in the Forfeiture
Suspense Account, with respect to voting and teegehange offers, shall be exercised as follows:

(1) Each Participant (and each Beneficiary of di€ipant) is hereby designated as a Named Fidueidgtty respect to the portion of the shares
of Employer Stock attributable to his Units heldlanthe Employer Stock Fund, and with respectpiomarata portion of the shares held in the
Forfeiture Suspense Accounts, and shall have ¢t 1o direct the Trustee with respect to the \@tifiisuch shares on each matter brought
before any meeting of the shareholders of the CompEhe portion of the shares of the Employer Stegkd allocable to each Participant or
Beneficiary shall be equal to a percentage ofdked shares of Employer Stock held in the Empl&tack Fund as of the record date for
proxy solicitation which the Units attributablegoch Participant or Beneficiary as of such datesathe total Units of the Employer Stock
Fund as of such date. This same percentage shafiglied in determining the voting of shares of Eaypr Stock held in the Forfeiture
Suspense Accounts.

(2) Before each such meeting of shareholders, trepgany shall cause to be furnished to each Paatitignd Beneficiary a copy of the proxy
solicitation materials, together with a form redirggdirection to the Trustee on how the whole &adtional Employer Stock which are
subject to such Participant's or Beneficiary'sntiirections shall be voted on each such matggonUimely receipt of such directions, the
Trustee shall on each such matter vote as directed
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the number of shares of Employer Stock (includiragtional shares) which are subject to such Ppatitls or Beneficiary's directions, and
Trustee shall have no discretion in such matter.

(3) The Trustee shall, separately, in the casedfi share of Employer Stock, vote the whole andifraal shares of Employer Stock for
which it has not received direction in the samepprtion as the directed shares of such EmployeskSice voted. Moreover, the Trustee shall
vote all shares of Employer Stock (including frantl shares) in the Forfeiture Suspense Accourttgeisame proportion as the directed
shares are voted. The Trustee shall have no disciietsuch matter.

(4) The provisions of this paragraph shall applthia event a tender offer or exchange offer for Eygr Stock is commenced by a person or
persons (hereinafter, a "tender offer"), includibgt not limited to, a tender offer or exchangeepffithin the meaning of the Securities
Exchange Act of 1934, as from time to time amenratedlin effect. The Trustee shall have no discratioauthority to sell, exchange or
transfer any Employer Stock pursuant to such teaffer except to the extent, and only to the extpravided in this Plan.

(A) Each Participant and Beneficiary is hereby gieated as a Named Fiduciary with respect to thisidecwhether to tender or exchange
certain shares of Employer Stock, as follows. Esaath Named Fiduciary shall have the right to diteetTrustee in writing as to the manner
in which to respond to a tender offer, to the eixtdr{i) the percentage of shares of Employer Stoekl under the Employer Stock Fund as
determined under Section 17.28(b)(1) above anaiiidentical percentage of the shares of Empl8yeck (including fractional shares) held
in the Forfeiture Suspense Accounts.

(B) Upon timely receipt of such directions from tdamed Fiduciaries, the Trustee shall respondsisuicted with respect to such shares.

(C) If the Trustee does not receive timely instiats from a Named Fiduciary as to the manner irchvibd respond to such a tender offer, the
Trustee shall not tender or exchange any of theesta Employer Stock (including fractional sharneg)jch are subject to such Named
Fiduciary's direction, and the Trustee shall haveliscretion in such matter.

(D) For the Forfeiture Suspense Accounts, the nurabghares of Employer Stock (including fractioehbres) to be tendered or exchanged
by the Trustee shall be equal to the product of:ti@ number of shares in the Forfeiture Susperseudnts, times (B) a fraction, the
numerator of which is the number of shares of Eggi&tock (including fractional shares) that theréd Fiduciaries have, in aggregate,
directed the Trustee to tender, and the denomimditehich is the total number of shares of Emplo$tack (including fractional shares)
allocated to the Accounts of all of the Named Fidties. The Trustee shall have no discretion irhsuatters.
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(E) The Plan Administrator shall solicit from edeérticipant and Beneficiary the directions desctilvethis Section 17.28 as to whether
shares are to be tendered, and shall instructrigtde as to the amount of shares to be tenderadcordance with the above provisions.

18. AMENDMENT OR TERMINATION
18.1 RIGHT TO AMEND PLAN

(a) Only the Company may amend this Plan. The Rlay be amended at any time and from time to timeyiged, however, that no
amendment shall limit or remove the authority & @ompany to terminate the Plan, or shall changeltiies or liabilities of any of the
parties without their consent. No amendment stealkhany retroactive effect so as to deprive anjidiaant of any Vested interest except t
no amendment made to conform to the Code or argrdédr state statute, regulation or ruling shalcbnsidered prejudicial to any
Participant, and that no amendment shall ever cageeversion of funds to the Employer.

(b) If the Plan's Vesting Schedule is amendedheian is amended in any way that directly orrextly affects the computation of the
Participant's nonforfeitable percentage or if thenRs deemed amended by an automatic changeftorora Top-Heavy Vesting Schedule,
each Participant with at least three (3) Yearsa¥/i8e with the Employer may elect, within a rezsdue period after the adoption of the
amendment or change, to have the nonforfeitableepéaige computed under the Plan without regarddb amendment or change.

The period during which the election may be madsl sommence with the date the amendment is adaptddemed to be made and shall
end on the latest of: (i) sixty (60) days after &meendment is adopted; (ii) sixty (60) days afteramendment becomes effective; or (iii) sixty
(60) days after the Participant is issued writtetiae of the amendment by the Employer or Admiaistr.

(c) No amendment to the Plan shall be effectivihéoextent that it has the effect of decreasingréidpant's accrued benefit. For purposes of
this subsection, a Plan amendment which has teeteidf decreasing a Participant's Account balamediminating an optional form of

benefit, with respect to benefits attributable &m&e before the amendment shall be treated aireglan accrued benefit. Furthermore, if
the vesting schedule of a Plan is amended, indabe of an Employee who is a Participant as ofdtex bf the date such amendment is
adopted or the date it becomes effective, the neifable percentage (determined as of such dé®)ah Employee's Employer-derived
Accrued Benefit will not be less than the perceategmputed under the Plan without regard to suatndment.

18.2 LIMITATION OF RIGHT TO AMEND. No amendment dhhave the effect of causing or permitting anytydrthe Trust Fund to be
used for, or diverted to, purposes other thanHerexclusive benefit of Participants, former Pgtiats and Beneficiaries, and no amendment
shall have the effect of revesting in the Emplogmey portion of the Trust Fund.
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18.3 TERMINATION OF PLAN BY COMPANY

(a) Right Reserved. Although the Company expe&dian to be continued indefinitely, it reservestilght to terminate the Plan at any time
by action of the Board and to discontinue all cmiions hereunder. The Company reserves the tigtemporarily suspend contributions
from time to time as it shall deem appropriate aedessary, and such suspension of contributionisrettdbe considered to be a termination
of the Plan. In the event of termination or partégamination of the Plan, or a complete discontimagaof contributions to the Plan, the
Company shall notify the Trustee in writing of suehmination and, prior to any distribution of asdeereunder, shall file notice, in such fc
and manner as is required by law, if any, withltiternal Revenue Service.

(b) Distribution Upon Termination. In the eventtbé termination or partial termination of the Plre Account balances of each affected
Participant shall be nonforfeitable. In the eveird complete discontinuance of contributions, ttee@unt balances of each affected
Participant will be nonforfeitable. The Company Majtten notice of termination of the Plan, shatkedt the Trustee to reduce such assets of
the Trust Fund to cash which are not designatettid¥Employer, or, in the case of illiquid assetsthe Trustee, to be retained for distribut

in kind. The Trustee shall cause a valuation ofTthest Fund to be made as of the date such asgetsduced to cash, at which time the
balances of Accounts shall be brought up to dap@n.tompletion of such accounting and receipt ftbenCompany of directions as to the
form of distributions, the Trustee shall distribthe assets of the Trust Fund to the ParticipanBeaeficiaries, as the case may be, in
accordance with such directions. Each ParticipaBemeficiary who is entitled to receive a disttibn from an Account may elect to receive
the payment of such Account in a lump sum or thihoaig annuity purchased from a commercial insuraaceer licensed in the State of
Tennessee.

18.4 MERGERS. In the event of any merger or codatilbn with, or transfer of assets to, any othanpeach Participant will receive a
benefit immediately after such merger, consolidatiotransfer (if the Plan then terminated) whiglat least equal to the benefit the
Participant was entitled to immediately before somgrger, consolidation or transfer (if the Plan tHeh terminated).

19. MISCELLANEOUS

19.1 LIABILITY OF EMPLOYER. No Employee, Participgrinactive or Retired Participant or Beneficiahali have any right or claim to
any benefit under the Plan except in accordande itgitprovisions. The adoption of the Plan shailre be construed as creating any cont
of employment between the Employer and any Emplayaesherwise conferring upon any Employee or off@son any legal right to
continuation of employment, nor as limiting or gfiahg the right of the Employer to discharge anployee without regard to the effect t
such discharge might have upon the Participagtfgsiunder the Plan.
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19.2 SPENDTHRIFT CLAUSE. No benefit or interestitalsle hereunder will be subject to assignmentlienation, either voluntarily or
involuntarily, except as permitted under Sectioti(4))(13) of the Code. The preceding sentence alslapply to the creation, assignment
recognition of a right to any benefit payable wiéispect to a Participant pursuant to a domestitioels order, unless such order is determ
to be a Qualified Domestic Relations Order, or dagestic relations order entered before Januat985.

19.3 SUCCESSOR BUSINESS OF EMPLOYER. Unless thas B sooner terminated, any incorporated succésdbe business of the
Employer may continue the Plan and such succehbstdirtereupon succeed to all the rights, powedscariies of the Employer hereunder.
The employment of any Employee who has continugtléremploy of such successor shall not be deembave been terminated or severed
for any purpose hereunder. In the event that thpl&yer is reorganized or dissolved for any reas@hout any provision being made for the
continuance of this Plan by a successor to thenbasiof the Employer, the Plan shall terminatethadssets shall be distributed as provided
in Section 18.3(b).

19.4 INSURANCE COMPANY NOT RESPONSIBLE. No insurammompany which may issue any policy upon the apftin of the Truste
shall be required to take or permit any action @wtto the provisions of such policy; or be bota@llow any benefit or privilege to any
person interested in any policy it has issued whiaiot provided in such policy; or be deemed talparty to this Agreement for any purpc
or be responsible for the validity of this Agreemem be required to look into the terms of thisrégment or question any act of the Trustee
hereunder; or be required to see that any actidheoTrustee is authorized by this Agreement. Aughdssuing company shall be fully
discharged from any and all liability for any amopaid to the Trustee, or in accordance with iteaion; and no issuing company shall be
obligated to see to the application of any moneygaid by it. Any such issuing company shall béyfptotected in taking or permitting any
action on the faith of any instrument executedH®y Trustee, and shall incur no liability for sorpi

19.5 PERSONS UNDER LEGAL DISABILITY. In the caseaniy distribution to a minor or other person uralérgal disability, the Plan
Administrator, in its discretion, may determine ahall so direct the Trustee that benefit paymsh#dl either (1) be made directly to such
person under a legal disability or (2) be madeatliyeo the person who has assumed the care offgaidon to be used for the support,
maintenance or education of such person, or (3)de to the duly appointed guardian or other rgmtasive, if any, of such person. Any
action taken by a duly appointed guardian or okbgally authorized representative on behalf ofratividual under a legal disability,
including any consent given by such guardian oreggntative, shall have the effect of action takeconsent given by the individual.

19.6 CONFLICT OF PROVISIONS. If any provision orrteof this Plan, or of the Trust Agreement entérgd pursuant hereto, is deemed to
be at variance with, or contrary to, any law of thated States or applicable state law, said prowishall be severable to the extent it does
not disqualify the Plan under Sections 401(a) s&0t(&) of the Code and the provision of the lawIdaldeemed to govern.
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19.7 DEFINITION OF WORDS. Feminine or neuter pronsghall be substituted for those of the masciddna, and the plural shall be
substituted for the singular, in any place or péaecerein where the context may require such sukistitor substitutions.

19.8 TITLES. The titles of Articles and Sectione arcluded only for convenience and shall not bestroied as a part of the Plan or in any
respect to affect or modify its provisions.

19.9 MULTIPLE COPIES. This Plan may be executedaanterparts, each of which shall be considerearigmal.

19.10 APPLICABLE LAW. Except with respect to a segia trust document adopted by the Employer whisfiains a provision that other
state law applies to that document, the laws oStfagée of Tennessee shall apply with respect tintkepretation and construction of the
provisions of the Plan, to the extent not preempte&8RISA or given over herein under ERISA to thiipretation or construction of the
Administrator under Section 16.1.

[The remainder of this page was intentionally b&nk.]
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IN WITNESS WHEREOF, the Company hereby amends asthtes the Plan effective as of the dates sét fierein this 30th day of
December, 2002.

DOLLAR GENERAL CORPORATION
By: Benefit Administration Committee

By:/s/ Steve Heckle

Title: Chairman, BAC

Title: Vice Chairman, BAC

RECEIVED & ACKNOWLEDGED
BY MELISSA BUFFINGTON, CO-TRUSTEE

/sl Melissa Buffington



Exhibit 23.1
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference is Registration Statement on Form S-8 and the Piisttive Amendment to the Registrati
Statement (Form S-8 No. 333-65789) pertaining ¢oRbllar General Corporation 401(k) Savings andrBetent Plan of our reports (a) dated
March 18, 2002 (except for the seventh paragrapthodé 8, as to which the date is April 1, 2002)}hwespect to the consolidated financial
statements of Dollar General Corporation includeds Annual Report (Form 10-K) for the year enéethruary 1, 2002, and (b) dated June
28, 2002, with respect to the 2001 financial statet® and schedules of the Dollar General Corporatiii (k) Savings and Retirement Plan
included in the Plan's Annual Report (Form 11-K)tfte year ended December 31, 2001, filed withSeurities and Exchange Commission.

/sl Ernst & Young LLP

Nashvi |l e, Tennessee
January 15, 2003



Exhibit 23.2
CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We consent to the incorporation by reference is Registration Statement on Form S-8 and the Pifsttive Amendment to the Registrati
Statement (Form S-8 No. 333-65789) pertaining ¢obllar General Corporation 401(k) Savings andrBetent Plan, of our report dated
October 5, 2001, with respect to the financialestants of the Dollar General Corporation 401(k)iggsrand Retirement Plan included in the
Plan's Annual Report (Form 11-K) for the year enBedember 31, 2000.

/sl Grant Thornton LLP

Atlanta, Ceorgia
January 15, 2003



Exhibit 24
POWER OF ATTORNEY

Each person whose signature appears below dodsyhmake, constitute and appoint Donald S. Shalfames J. Hagan and Susan S. Lar
and each of them, with full power to act as hisertrue and lawful attorneys-fact and agents, in his or her name, place and steaxecut:

on his or her behalf, as an officer and/or direcfdbollar General Corporation, a Tennessee cotfmrgthe "Company"), one or more
Registration Statements of the Company on For8n(the "Registration Statements") for the regigtrabf the Company's Common Stock ¢
plan interests in connection with the Dollar Gehera

401(k) Savings and Retirement Plan, as such Planbmamended, modified or restated from time tetiand any and all amendments to the
Registration Statements (including post-effectimeeadments), and file the same with all exhibitseéteand other documents in connection
therewith, with the Securities and Exchange Comiaris@he "SEC") pursuant to the Securities Act 83, as amended (the "Act"), and any
and all other instruments which any of said attgsria-fact and agents deems necessary or advisableable the Company to comply with
the Act, the rules, regulations and requirementh®fSEC in respect thereof, and the securities t#vthe United States, and any state or
governmental subdivision, giving and granting toteaf said attorneys-in-fact and agents full poamd authority to do and perform each and
every act and thing whatsoever necessary or apgptefio be done in and about the premises astiuli intents as he or she might or could
do if personally present at the doing thereof, iithpower of substitution and resubstitution, &gy ratifying and confirming all that his or
her said attorneys-in-fact and agents or subssituiay or shall lawfully do or cause to be done iotpg hereof.

IN WITNESS WHEREOF, each of the undersigned hasumén subscribed this power of attorney on thesdaigicated below.

Si ghat ure Capacity Dat e

/sl David L. Bere

............................ Di rector Decenber 28, 2002
DAVID L. BERE

/sl Dennis C. Bottorff

............................ Di rector Decenber 20, 2002
DENNI S C. BOTTORFF

/sl Barbara L. Bow es

............................ Di rector Decenber 20, 2002
BARBARA L. BOALES

/sl James L. C ayton

............................ Di rect or January 21, 2003

JAMES L. CLAYTON



/sl Reginald D. Dickson

REG NALD D. DI CKSON

/sl E. Gordon Gee

JOHN B. HOLLAND

/sl Barbara M Knuckl es

BARBARA M KNUCKLES

/'s/ James D. Robbi ns

JAMES D. ROBBI NS

/sl Cal Turner

CAL TURNER

/sl David M W/ ds

DAVIDM wWiDs
/sl WlliamsS. Wre, Il

WILLIAM S WIRE, Il

Di rector

Di rector

Di rector

Director

Director

Di rector

Director

Director

January

January

January

January

January

January

January

January

21,

21,

21,

21,

21,

21,

21,
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2003

2003

2003

2003

2003

2003

2003
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