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Title of securities
to be registered (1) Common Stock, par val ue $.50 per share

Amount to
be registered 0

Proposed

maximum

offering price

per share n/a

Proposed

maximum

aggregate offering

price n/a

Amount of

registration fee (2) $0

(1) Pursuant to Rule 416(c) under the SecuritiesofAd@933, as amended, this registration statem@rdrs an indeterminate amount of
interests to be offered under the employee bepkiit described herein.
(2) Pursuant to Rule 457(h)(2) no registrationifeeequired to be paid.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE

The following documents previously filed by Dollaeneral Corporation (the "Registrant”) with the @aigsion pursuant to the Securities
Exchange Act of 1934, as amended (the "Exchang§ A incorporated herein by reference:

(a) The Registrant's Annual Report on Form 10-Ktlerfiscal year ended January 30, 1998 filed A20i11998;

(b) The Registrant's Quarterly Reports on Form 1f@iQhe fiscal quarters ended April 30, 1998 (fillune 16, 1998) and July 31, 1998 (filed
September 14, 1998);

(c) The Registrant's Current Report on Form 8-&diSeptember 25, 1998; and

(d) The description of the Registrant's Common Stimtained in the Registrant's Current Report @m8-K filed June 8, 1998 as amended
by a filing dated June 11, 1998.

All documents and reports subsequently filed byRlegistrant pursuant to Section 13(a), 13(c), 185¢d) of the Exchange Act, prior to the
filing of a post-effective amendment to this Regison Statement which indicates that all share®@d hereby have been sold or which
deregisters all such shares then remaining unsalllllse deemed to be incorporated by referenckisnRegistration Statement and to be a
hereof from the date of filing of such documentayAtatements contained in a document incorpo@teiéemed to be incorporated by
reference herein shall be deemed to be modifiedmaced for purposes hereof to the extent th&dtaraent contained herein (or in any other
subsequently filed document which also is incorfeatar deemed to be incorporated by referenceriemdifies or replaces such statement.
Any statement so modified or replaced shall nod&emed, except as so modified or replaced, to itotesh part hereof.

ITEM 4. DESCRIPTION OF SECURITIES

Not applicable

ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL
Not applicable

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Tennessee Business Corporation Act ("TBCA"yjoles that a corporation may indemnify any of ii®ctors and officers against liabili
incurred in connection with a proceeding if (a)lsperson acted in good faith; (b) in the case oficat in an official capacity with the
corporation, he reasonably believed such condustimthe corporation's best interests; (c) in tleo cases, he reasonably believed that his
conduct was at least not opposed to the best giteoé the corporation; and (d) in connection vaitty criminal proceeding, such person had
no reasonable cause to believe his conduct wasviuildn actions brought by or in the right of therporation, however, the TBCA provides
that no indemnification may be made if the direcpofficer was adjudged to be liable to the cogpion. The TBCA also provides that



connection with any proceeding charging impropesgeal benefit to an officer or director, no indefication may be made if such officer or
director is adjudged liable on the basis that quersonal benefit was improperly received. In cadesre the director or officer is wholly
successful, on the merits or otherwise, in thergfef any proceeding instigated because of Higiostatus as a director or officer of a
corporation, the TBCA mandates that the corporatidemnify the director or officer against reasdeaxpenses incurred in the proceeding.
The TBCA provides that a court of competent juii§ion, unless the corporation's charter providegmtise, upon application, may order
an officer or director be indemnified for reasomabkpenses if, in consideration of all relevantwinstances, the court determines that such
individual is fairly and reasonably entitled to @mnification, notwithstanding the fact that (a)lswdficer or director was adjudged liable to
the corporation in a proceeding by or in the righthe corporation; (b) such officer or directorsasdjudged liable on the basis that personal
benefit was improperly received by him; or (c) soéficer or director breached his duty of carette torporation.

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 providetfer that the Registrant shall advance expenseado director and officer of the Registr
to the full extent allowed by the laws of the statd ennessee, both as now in effect and as hereafbpted. Under the Registrant's Charter
and Bylaws, such indemnification and advancememipg&nses provisions are not exclusive of any atbht that a director or officer may
have or acquire both as to action in his or hecialf capacity and as to action in another capacity

The Registrant believes that its Charter and Bylaovisions are necessary to attract and retairifipthpersons as directors and officers.

The Registrant has in effect a directors' and efficliability insurance policy which provides coage for its directors and officers. Under this
policy, the insurer agrees to pay, subject to @edaclusions, for any claim made against a dinrectmfficer of the Registrant for a wrongful
act by such director or officer, but only if andthe extent such director or officer becomes lggaltiligated to pay such claim.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED

Not applicable

ITEM 8. EXHIBITS

See Exhibit Index (Page 11-6)

ITEM 9. UNDERTAKINGS

A. The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers alss are being made, a post-effective amendmenhist&Registration Statement:
(i) To include any prospectus required by Secti@a)(3) of the Securities Act of 1933, as amendeel (Securities Act");

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegtairaStatement (or the most recent post-
effective amendment hereof) which individually orthe aggregate, represent a fundamental chartbe information set forth in the
Registration Statement. Notwithstanding the foregpany increase or decrease in the volume of sesuoffered (if the total dollar value of
securities would not exceed that which was regisfieand any deviation from the low or high andhaf €stimated maximum offering range
may be reflected in th form of prospectus filedhathe Commission pursuant to Rule 424(b) if, indggregate, the changes in volume and
price represent no more than 20 percent chandeimaximum aggregate offering price set forth an"@alculation of Registration Fee" ta
in the effective registration statement; and

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement;

provided, however, that paragraphs (A)(1)(i) and(1Xii) do not apply if the information required be included in a post- effective
amendment by those paragraphs is contained ingderieports filed by the Registrant pursuant toti®ecl3 or Section 15(d) of the Exchar
Act, that are incorporated by reference in the Regfion 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.

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

B. The Registrant hereby undertakes that, for pmepaf determining any liability under the SecasitAct, each filing of the Registrant's
annual report pursuant to Section 13(a) or Sedtif{d) of the Exchange Act that is incorporateddfgmence in the Registration Statement
shall be deemed to be a new registration staterakiing to the securities offered therein, anddfiering of such securities at that time sl



be deemed to be the initial bona fide offering ¢loér

C. Insofar as indemnification for liabilities ang under the Securities Act may be permitted tedatars, officers, and controlling persons of
the Registrant pursuant to the foregoing provision®therwise, the Registrant has been advisddrttihe opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities Ad &, 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 actioih, 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 StearAct and will be governed by the final adjudica of such issue.

D. The undersigned registrant hereby undertakeslimit the Plan and any amendments thereto tateenal Revenue Service (the "IRS") in
a timely manner and to make all changes requiretth®yRS in order to qualify the Plan under Sec#6a of the Internal Revenue Code of
1986, as amended to date.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant certifiesitiwts reasonable grounds to believe that it
meets all of the requirements for filing on Forn8 &nd has duly caused this Registration Staterodrg signed on its behalf by the
undersigned, thereunto duly authorized, in the GitMashville, State of Tennessee, on the 14thod&ctober, 1998.

DOLLAR GENERAL CORPORATION

By: [/s/ Cal Turner, Jr.
Cal Turner, Jr., President,
Chi ef Executive
O ficer and Chai rman

KNOW ALL MEN BY THESE PRESENTS, each person whogmature appears below hereby constitutes and afg8al Turner, Jr. and

Phil Richards his or her true and lawful attorn@y$act and agents, with full power of substitutiodaasubstitution, for him or her and in |

or her name, place and stead, in any and all cégmdio sign any and all amendments to this Redieh Statement, and to file the same, with
the Securities and Exchange Commission, granting said attorneys-in-fact and agents full power antthority to do and perform each and
every act and thing requisite and necessary tmhe th and about the premises, as fully to allntg@nd purposes as he or she might or coulc
do in person, hereby ratifying and confirming abt said attorneys-ifact and agents, or his substitute or substitumes, lawfully do or caus

to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and as of the dates indicated.

Si gnature Title Dat e

/sl Cal Turner, Jr.

Cal Turner, Jr.

Presi dent, Chief Executive

O ficer and Chai rman Cct ober 14, 1998

/sl Phil Richards

Phil Ri chards

Chi ef Financial Oficer and

Treasurer (Principal Financial

and Accounting Oficer) Cct ober 14, 1998

/sl Dennis C. Bottorff
Dennis C. Bottorff
Di rector Cct ober 14, 1998

/sl James L. Cayton
Janes L. dayton
Di rector Cct ober 14, 1998

/sl Reginald D. Dickson
Regi nal d D. Di ckson
Di rector Cct ober 14, 1998

/sl John B. Holl and
John B. Hol |l and
Director Cct ober 14, 1998

/sl Barbara M Knuckl es



Barbara M Knuckl es

Director Cct ober 14, 1998
/sl Cal Turner

Cal Turner

Director Cct ober 14, 1998

/sl David M W | ds
David M W Ilds
Director Cct ober 14, 1998

/sl WlliamS. Wre, II
WlliamsS. Wre, |1l
Director Cct ober 14, 1998

Pursuant to the Requirements of the SecuritiestAetPlan Administrator of the Dollar General 4Q1%avings and Retirement Plan has duly
caused this registration statement to be signdtsdrehalf by the undersigned, thereunto duly aigkd, in the city of Nashville, state of
Tennessee, on October [ ], 1998.

DOLLAR GENERAL 401(k) SAVINGS AND RETIREMENT PLAN

BY: [/s/ Bob Layne
Bob Layne, Corporate Secretary for
Dol | ar General Corporation, the Plan
Admi ni strator

Exhibit Index

Exhibit
No. Exhibit Descriptior

4 Dollar General Corporation 401(k) Savings a nd Retirement Plan
23.1 Consent of Deloitte & Touce, LLP
23.2 Consent of Price Waterhouse Coopers, LLP

24 Power of Attorney (included at pages II-4 a nd II-5)

EXHIBIT 4
DOLLAR GENERAL CORPORATION
401(k) SAVINGS AND RETIREMENT PLAN

AN AMENDMENT, COMPLETE RESTATEMENT, CONVERSION AND CONTINUATION OF THE DOLLAR GENERAL
CORPORATION RETIREMENT PLAN

AND THE

DOLLAR GENERAL CORPORATION EMPLOYEE STOCK OWNERSHIP PLAN AS THE ABOVE PLAN EFFECTIVE
JANUARY 1, 1998
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DOLLAR GENERAL 401(K) SAVINGS AND RETIREMENT PLAN
1. INTRODUCTION

This Dollar General Corporation 401(k) Savings Ratirement Plan (the "401(k) Plan") is establisbfdctive January 1, 1998, to provide
benefits for, and to encourage savings by, eligistgloyees of Dollar General Corporation ("Dollagr@ral"), a Tennessee corporation. This
Plan is an amendment, restatement, conversionattthaation of the Dollar General Retirement PldRetirement Plan™), which is a money
purchase pension plan that was originally effeatinglanuary 1, 1982, and last restated completidgtive January 1, 1989.
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, 1989, was also amended, egstabnverted and continued as this 401(k) Plaleowary 1, 1998. The ESOP is not a
leveraged ESOP. No ESOP assets (if any) which aegaired with an "exempt loan" as defined in Tregfegulation Section 54.4975-7(b)
(2)(iii) remain unallocated in the ESOP Suspenseofint.

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 planfge the plan year beginning Febru
1, 1997 and ending on December 31, 1997. On ard3dhuary 1, 1998 benefits, if any, shall accnlg onder the 401(k) provisions of this
Plan, the Retirement Plan Accounts and the ESORUs being frozen (except for crediting of inveshinearnings and debiting of
investment losses or plan expenses as providethhere

Immediately after the conversion of the Retirenfélan and the ESOP to the 401(k) Plan, each Patitip the 401(k) Plan shall be eligible
to receive benefits under the 401(k) Plan, if itevehen terminated, at least equal to the bengdiyable immediately before the conversion
from the Retirement Plan and the ESOP, if thesespleere being terminated instead of converted heuamore, the Code Section 411(d)(6)
"protected benefits" accrued under the Retiremém 8nd the ESOP as of December 31, 1997 shabmnoed under this 401(k) Plan.

Also the nonterminable protections and rights ne¢ato put, call or other options and to buy-selswnilar arrangements applicable to Plan
assets acquired with the proceeds of an exemptfloemthe ESOP shall be continued in this Planmasraled, restated, converted and
continued as, and to the extent, if any, requined@feasury Regulation 54.4975-11(a)(3)(i). And adawly, the ESOP forms a portion of this
Plan, the balance of which includes a qualifiedsp@mand profit sharing plan which are not ESOBsiescribed in Treasury Regulation
Section 54.4975- 11(a)(5).

As of January 1, 1998, all Employer ContributionfEiures which have arisen under the terms oRagrement Plan and the ESOP shall
have been allocated. If an Employer Contributiorféiture must later be reestablished because agioEmployee is rehired, the Employer
shall contribute an amount to the Plan sufficientsiestablish that Employer Contribution Forfeitide unallocated amounts due to the
limitation on benefits described at Code Sectiob ddist with respect to the Plan.

Consequently, upon the conversion of the RetirerR&art and the ESOP into the 401(k) Plan, all ofittiewing conditions will be met:

1. the sum of the balances of the Accounts in thr&nent Plan and the ESOP as of the conversioalethe Fair Market Value (determined
as of the date of the plan conversion) of the assethe 401(K) Plan;

2. the assets of the Retirement Plan, the ESORfhand
401(k) Plan are combined to form the assets o#@iigk) Plan as converted; and

3. Immediately after the conversion, each Partidiiathe 401(k) Plan has account balances equhktsum of the Account balances the
Participant had in the Retirement Plan and the ESOP

On or after the conversion, the balance of a Rpatit's Accounts attributable to the conversiomftbe Retirement Plan shall be distribute
only on or after events that were permissible ulderRetirement Plan. On and after the conversi@nbalance of a Participant's Accounts
attributable to the conversion from the ESOP dhaltlistributable only on or after events that waeemissible under the ESOP.

All assets held by the Trust associated with thgKOPlan including all assets transferred to thesTfrom the Retirement Plan and the ESOP
in the amendment, restatement, conversion andreation of the 401(k) Plan effective January 1,8%all be available to pay benefits
accrued under the Retirement Plan and the ESORIaasthe benefits accrued under this amendethteels converted and continued 401(k)
Plan.

The provisions of this amended, restated, conventedcontinued Plan shall apply to an employee iwtaatively employed by the Employer
on or after January 1, 1998, which is the datettiiatamended and restated, converted and contilaedbecomes operative. The rights and
benefits, if any, of an Employee whose employmenmhinated before such date shall be determineddardance with the provisions of the
Plan that were in effect on the date that such eympént was terminated; provided, however, thatlifdistribution of such an Employee's
Accounts(s) did not occur prior to January 1, 1988n the provisions of the amended, restated,arted and continued Plan shall apply in
determining the subsequent investment and distobwf such Account(s).

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 individual's accounts establishednaaintained in the name of each Participant puntsizaSection 5.1. These Accounts are as
follows:

(a) Elective Deferral Account;

(b) Qualified Nonelective Employer Contribution Awxmt;
(c) 401(k) Employer Stock Account;

(d) Employer Matching Account;

(e) Employer Profit Sharing Account;

(f) Indirect Rollover Account;

(g9) Direct Rollover Account

(h) 401(k) Forfeiture Suspense Account;

(i) Retirement Plan Account;

(j) Prior Defined Benefit Pension Plan Account;
(k) Retirement Plan Forfeiture Suspense Account;
(I) ESOP Stock Account;

(m) ESOP Investment Account;

(n) PAYSOP Account; and

(o) ESOP Forfeiture Suspense Account

2.2 "Actual Deferral Percentage"

shall mean the average of the ratios (calculatpdragely for each Participant employed by the Eygaipof:

(a) the amount of Elective Deferrals actually paver to the Trust Fund on behalf of such Partidianthe Plan Year to
(b) the Participant's Compensation for Testing Bseg for such 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 accounhi €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 "Administrative Committee"

shall mean the committee which may be appointeth®yCompany to oversee the administrative dutiekeplan as set forth in Section 16.1
and 16.2.

2.4 "Administrator"

shall mean, with respect to the Plan, the Compahg.Plan Administrator may from time to time delegiégs administrative duties and
responsibilities to the Administrative Committeet@iother individuals in accordance with Sectior416

2.5 "Aggregate Limit"
shall mean the sum of:

(a) one hundred twenty-five percent (125%) of theater of the Actual Deferral Percentage of the-Nigily Compensated Employees of the
Employer for the Plan Year or the Average ContitnuPercentage of Non-highly Compensated Employedsr 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 Percentageverage Contribution Percentage.

"Lesser" is substituted for "greater" in subsect{@) and "greater” is substituted for "lesserémaftwo plus the" in subsection (b) if it would
result in a larger aggregate limit.

2.6 "Allocation Date'



shall mean the last day of a Plan Year. The Adriratisr may, in its sole discretion, establish othkocation Dates during a Plan Year;
provided, however, that the use of one or moreiap@tlocation Dates during a Plan Year shall netapplied so as to result in discrimination
in favor of Employees who are Highly Compensategloyees.

2.7 "Allocation Period"

shall mean the period between Allocation Dates.

2.8 "Annuity Starting Date:

shall mean the first day of the first period forigthan amount is payable as an annuity or any diner.
2.9 "Average Contribution Percentage"

shall mean the average of the Contribution Pergestaf the Participants of the Employer.

2.10 "Beneficiary"

shall mean the recipient or recipients last desaghly the Participant in writing on properly coetigld forms provided by the Employer who
shall receive any benefits payable under the Ptem the death of such Participant, subject, howeawdahe requirements of ARTICLE 7 and
Section 7.3(d)(ii). If no such valid designationtioé Beneficiary has been received by the Emplpyier to the date of death of the
Participant, then such benefit shall be payabtbdadParticipant's Spouse. If the Spouse predec#as&sarticipant, or the Spouse dies before
delivering a valid designation of Beneficiary oétBpouse's own to the Employer, then such bersik Ise payable to the natural or adopted
children of the Participant per stirpes. If nonghef contingencies aforementioned herein resuhliégrpayment of a benefit, then such benefit
shall be payable to the estate of the Participaatsingle, lump sum. The designation of a Berafjcshall be made, changed or revoked in
writing in the form and manner prescribed by theplryer. In the event that a Beneficiary does notise the Participant, the description of
the Participant's Spouse as Beneficiary shall remwalid upon the divorce of the Participant andhs8pouse unless the Participant names a
new Beneficiary.

2.11 "Board"
shall mean the Board of Directors of the Company.
2.12 "Break in Service"
shall mean a Plan Year in which the Participaniiscredited with at least five hundred and ond }3fours of Service
2.13 "Code"
shall mean the Internal Revenue Code of 1986, anded.
2.14 "Committee”
shall mean the Administrative Committee.
2.15 "Company"
shall mean Dollar General Corporation, with prirtipffices at Nashville, Tennessee.
2.16 "Compensation"

shall mean, with respect to each Participant, exagptherwise provided herein (1) regarding thematation of Qualifying Nonelective
Employer Contributions described below, (2) thetdbation allocation limitations described at Seatb.7(d)(ii) hereof and (3)
"Compensation for Testing Purposes"” described ei®e2.17 hereof, for the calendar year in questibe Participant's wages from the
Employer as reportable on U.S. Treasury Form Weehfthe Employer (wages, tips, other compensatidoye specifically, for purposes of
this Section, such Compensation shall mean wagawvthe meaning of Section 3401(a) of the InteRa@Vvenue Code and all other payme
of compensation to the Participant by the Empldirethe course of the Employer's trade or businfssihich the Employer is required to
furnish the Participant a written statement undmstins 6041(d), 6051(a)(3), and 6052 of the Cdd&rmined without regard to any rules
under Section 3401(a) of the Code that limit rennatien included in wages based on the nature @time of the employment or the services
performed. Compensation shall include Elective frafe and any amount which is contri- buted byEngployer pursuant to a salary
reduction agreement which is not includable inghess income of the Employee under

Section 125, 402(e)(3), 402(h) or 403(b) of the &



Notwithstanding the foregoing, for purposes of tétion, "Compensation” shall exclude all of théofving items (even if includable i
gross income):

(1) reimbursements or other expense allowances;

(2) fringe benefits (cash and noncash);

(3) moving expenses;

(4) deferred compensation; and

(5) welfare benefits (such as health insuranceaugterm life insurance).

The annual Compensation of each Participant tak®naiccount hereunder for any Year shall not ex&&®,000, as adjusted for the cost-of-
living in accordance with Section 401(a)(17)(BXlaé Code. This limitation, however, shall be adjdsit the same time and in the same
manner it is adjusted by the Secretary under Sedtl®(d) of the Code, except that the dollar ineeda effect on January 1 of any calendar
year is effective for the Plan Year beginning inlsaalendar year. The c-of-living adjustment in effect for a calendar yagplies to any
determination period beginning in such calendar.yea

Compensation with respect to an Employee for puepas determining the Employee's share as a Ramatitdf either Employer Profit Shari
Contributions or the Qualified Nonelective Conttilbn for any Allocation Period shall include onlyat Compensation paid to the Employee
while the Employee was a Participant in that Altoma Period.

If the Plan determines Compensation on a peridiref that contains fewer than 12 calendar monties) the annual Compensation limit is
amount equal to the annual Compensation limitlierdalendar year in which the Compensation pergggins multiplied by the ratio obtained
by dividing the number of full months in the periog 12.

The term "Compensation” is also defined at Sedid@iid)(ii) for purposes of the Contribution alloicat limitations described in that section
only.

2.17 "Compensation for Testing Purposes"”

shall mean total compensation while a Participarmeported on Participant's Internal Revenue Sefvarm W-2plus any amount which is
contributed by the Employer pursuant to salary ctidn agreement which is not includable in the griosome of the Participant under
Section 125, 401(e)(3), 401(h) or 403(b) of the €0d4t the election of the Administrator, Compensatior Testing Purposes shall mean, in
the alternative for a Plan Year, a definition ofmq@ensation permitted under Internal Revenue Seregelations which results, in the opinion
of the Administrator, in the Plan's compliance vitie Actual Deferral Percentage test and Averaggruotion Percentage test with the best
combination of the least amount of Excess Contiomstand Excess Aggregate Contributions for the Rkear.

2.18 "Contribution Percentage"

shall mean the ratio (expressed as a percentagectaut to two decimal points) of the Participai@ontribution Percentage Amount to the
Participant's Compensation for Testing Purposethirportion of the Plan Year during which thetiegrant was a Participant.

2.19 "Contribution Percentage Amount"

shall mean the aggregate of Employer Matching Gmutions and Qualifying Non-Elective Employer Cabtitions made under the Plan on
behalf of the Participant for each Allocation Pdrfor which testing is done. Such Contribution leatage Amount shall also include
Forfeitures of Excess Aggregate Contributions otdfismg Contributions allocated to the ParticipaAtgounts which shall be taken into
account in the Allocation Period in which such [dttfres are allocated. The Employer also may éteiciclude each Participant's Elective
Deferrals in the Contribution Percentage Amouniosg as the Actual Deferral Percentage test ishefire the Elective Deferrals are used in
the Average Contribution Percentage test and coasito be met following the exclusion of those flecDeferrals that are used to meet the
Average Contribution Percentage test.

2.20 "Controlled Group Member"
shall mean, except to the extent this term may beified in accordance with Section 5.7 (d)(vi) felbows:

(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 grofipazles or businesses (whether or not incorpoyatédith is under common control wi



respect to the Employer (as defined in Section &ldf(the Code),
(c) any organization which is a member of an a&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 other coriona, trade or business, organization or entity gnedEmployer 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 shaltt@ated as employed by a single employer and aitrébed Group Members shall be
considered to be a single Employer.

2.21 "Credit Balance"
shall mean the sum of total of all accounts mair@dion behalf of a Participant.
2.22 "Disability"

shall mean the inability to engage in any subsdhgtinful activity by reason of any medically deténable physical or mental impairment
that can be expected to result in death or to m®ofinuous and indefinite duration. The permanemraedegree of such impairment shall be
supported by medical evidence. The determinatiddisdbility shall be made by the Administratorjtmsole discretion based on the availi
medical evidence.

2.23 "Early Retirement Date" shall be the dateRhdicipant (i) has attained fifty-five years ofeagnd (ii) has been credited with at least ten
(10) Years of Service. A Participant who is credlitéth at least ten

(10) Years of Service, but whose Service has tatathbefore the Participant's attaining fifty-fi®) years of age shall be deemed to have
reached the Participant's Early Retirement DattherParticipant's fifty-fifth birthday.

2.24 "Effective Date" shall mean January 1, 1998t&s amendment, restatement, conversion androgation of the Dollar General
Retirement Plan (originally effective January 182Pand the Dollar General Corporation EmployeelStownership Plan (originally
effective January 1, 1984).

2.25 "Elective Deferrals"

shall mean contributions made to the Plan on betfidlfe Participant by the Employer at the electibthe Participant pursuant to a Salary
Deferral Agreement in lieu of cash CompensatiothéParticipant, pursuant to Section 4.1.

2.26 "Eligible Employee"

shall mean any Employee who becomes eligible, afierpleting such eligibility requirements as arsalibed at

Section 3.1 of this Plan, to make an Elective Drefdif the Employer takes such Elective Deferrah@ibutions into account in the
calculation of the Contribution Percentage), oretceive a Qualified Matching Contribution or RegWéatching Contribution (including
Forfeitures thereof). If an Elective Deferral isjugred as a condition of participation in the Plany Employee who would be a Participant in
the Plan if such Employee made such an Electiverbafshall be treated as an Eligible Employee emalf of whom no Elective Deferrals
are made. Although a rollover will be acceptedi®y Plan pursuant to its terms anytime after arviddal becomes an Employee, that
individual will not be eligible to share in Emplayeontributions or make Elective Deferrals unti tRarticipant becomes an "Eligible
Employee".

2.27 "Employee"

shall mean any common law employee of the Employantaining the Plan or of any other employer resflito be aggregated with the
Employer under Section 414(b), (c), (m) or (o)l Code, other than the following:

(a) Employees included in a unit of employees ceddy a collective bargaining agreement betweeikthployer 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) eRkgulations, and if such agreement, by
specific reference to the plan, provides for pgréition in the plan. For this purpose, the term [oyee representatives" does not include any
organization more than half of whose members argl@maes who are owners, officers or executivehefEmployer.

(b) individuals who would be considered "Leased Exyges", except for the limited purposes described
Section 3.9 hereof.

(c) An employee who makes a one-time irrevocal#et&n upon the employee's commencement of employwmi¢gh the Employer or upon
the employee's first becoming eligible under threnRiot to receive accruals or other benefits utidsPlan.



2.28 "Employee Stock Ownership Plan"

shall mean the Dollar General Corporation Empldgtk Ownership Plan which is hereby amended,tezstaonverted and continued,
together with the Retirement Plan, as of Janua®28 as the Dollar General Corporation 401(k) Sgsiand Retirement Plan and which
remains an ESOP to the extent required by TredRagulation Section 54.4975-11(a)(5) as a portiothisf Profit Sharing Plan.

2.29 "Employer"

shall mean the Company, and any Controlled Groumbs that has adopted the Plan, with the apprduileoBoard and the Board of
Directors of the Controlled Group Member. Emplogkall also include any partnership in which the @any has an interest and which is
permitted by the Board to adopt the Plan.

2.30 "Employer Accounts"
shall mean the following individual Accounts, whiake subject to the Vesting Schedule:

(a) Employer Matching Account;

(b) Employer Profit Sharing Account;
(c) Retirement Plan Account;

(d) ESOP Stock Account;

(e) ESOP Investment Account; and
(f) ESOP Forfeiture Account

Note that the Qualifying Nonelective Employer Cdnition Account and the 401(k) Employer Stock Aaahwvhile both are Employe
Contributions, are fully vested at all times anddeeneither the Qualified Nonelective Employer Cibation Account nor the 401(k)
Employer Stock Account is included as an Employecdunt. Likewise the Prior Defined Benefit Pendidan Account, which was
transferred from a prior qualified defined pengidan maintained by the Sponsoring Employer whichtheen terminated by the Sponsoring
Employer is derived from Employer Contributions aséully vested at all times. Hence the Prior Defli Benefit Pension Plan Account is
included as an Employer Account either. The 40EkYeiture Suspense Account, the Retirement Plapense Account and the ESOP
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.

2.31 "Employer Contribution Forfeiture"

shall mean the non-vested portion of a Participdafitiployer Accounts (other than the Forfeiture 8asp Account) which are forfeited
pursuant to the Plan's Vesting Schedule. Such farés under this Plan, shall be used to offsgjetid Employer Matching Contributions.
Forfeiture shall be computed only as of the lagtafahe Plan Year, and not as of any other AllmraDates in the Plan Year.

2.32 "Employer Contributions"

shall mean, with respect to the 401(k) Plan, thelifded Nonelective Employer Contributions, the Hoyer Matching Contributions and the
Employer Profit Sharing Contributions.

2.33 "Employer Matching Contributions"

shall mean the Contributions made to the Plan puntsto
Section 4.3 on behalf of a Participant who makextile Deferrals to the Plan.

2.34 "Employer Profit Sharing Contributions"
shall mean those Employer contributions (other fQaalifying Nonelective Contributions and Employsatching Contributions).

2.35 "Entry Date"

shall mean January 1, April 1, July 1 and O ctober 1 each Plan
Year.

2.36 "ERISA"

shall mean Public Law 93-406, popularly known as'tBmployee Retirement Income Security Act of 19&&'amended.

2.37 "ESOP



shall mean the Employee Stock Ownership Plan.
2.38 "ESOP Accounts"
shall mean the following individual Accounts:

(a) the ESOP Stock Account;

(b) the ESOP Investment Account;
(c) the PAYSOP Account; and

(d) the ESOP Suspense Account.

2.39 "Excess Aggregate Contributions"
shall mean, with respect to any Plan Year, the &xo&

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

(b) (b)The maximum Contribution Percentage Amouynaisnit- ted by the Average Contribution Percentagé (determined by reducing
contributions made on behalf of Highly Compensd&eatbloyees in order of their Contribution Percensageginning with the highest of such
percentages).

Such determination shall be made after first deit@ng Excess Elective Deferrals pursuant to Sec®idi and then determining Excess
Contributions pursuant to Section 2.40.

2.40 "Excess Contributions"
shall mean, with respect to any Plan Year, the &xo&

(a) The aggregate amount of Elective Deferralsadlgttaken into account in computing the Actual &eél Percentage of Highly
Compensated Employees for such Plan Year, over

(b) The maximum amount of such Contributions peediby the Actual Deferral Percentage test (detegthby reducing Contributions made
on behalf of Highly Compensated Employees in ooddéhe Actual Deferral Percentages, beginning withgreatest dollar amount of
deferrals.

2.41 "Excess Elective Deferrals"

shall mean those Elective Deferrals that are irathlelin a Participant's gross income under Sedii#{g) of the Code to the extent such
Participant's Elective Deferrals for a taxable yeareed the dollar limitation under such Code sactExcess Elective Deferrals shall be
treated as Annual Additions under the Plan.

2.42 "Fair Market Value"

shall mean the with respect to Employer Stock wigch "registration type class of securities" ascdbed at Code

Section 409(a)(2) and thus has a generally recednizarket as described in ERISA. If the Employeckis not a "registration type class of
securities" traded on a "generally recognized mtatke fair market value of Employer Stock shallrbade by an independent party
experienced in preparing appraisals of closely helgorations who met requirements similar to rezjaents under Section 170(a)(1) and 401
(c)(28)(C) of the Code and any regulation promwddahereunder.

2.43 "Five-Percent Owner"

shall mean any person who owns (or is consideredvaing within the meaning of Section 318 of thed€pmore than five percent (5%) of
the outstanding stock of a corporate Employer ackspossessing more than five percent (5%) ofdted tombined voting power of all stock
of the Employer or more than five percent (5%)h# interest in the non-corporate Employer.

2.44 "Forfeiture Suspense Account"

shall mean each individually, or in the aggregtte,401(k) Forfeiture Suspense Account, the RegrdrRlan Forfeiture Suspense Account
and the ESOP Suspense Account which hold Accolahbas after a Participant's termination of Sergice prior to such balances becoming
Employer Contribution Forfeitures. Provided recoads kept which protect the Participants' benefighits and features as described in
Treasury Regulation Section 1.401(a)(4) and thetiSe 411(d)(6) protected benefits" as describetireasury Regulation Section 1.41:-4,



the recordkeeper for the Plan may establish andtaiaiall such Accounts, for recordkeeping purpasdg, as a single Forfeiture Suspense
Account.

2.45 "401(k) Discrimination Forfeitures"

shall mean, with respect to testing for nondisaniion under this Plan, any Excess Contributiosfiuted pursuant to
Section 5.2(e) and Excess Aggregate Contributiorfeifed pursuant to Section 5.5(b)

2.46 "401(k) Plan"

shall mean this Plan.

2.47 "401(k) Plan Accounts"

shall mean the following individual Accounts:

(a) Elective Deferral Account;

(b) Qualified Nonelective Employer Contribution Awxmt;
(c) 401(k) Employer Stock Account;

(d) Employer Matching Account;

(e) Employer Profit Sharing Account;

(f) Individual Rollover Account; and

(g9) Direct Rollover Account.

2.48 "Highly Compensated Employee”

shall mean any Employee who performs Service feiBmployer who:

(a) was a Five Percent Owner at any time during/éae or the preceding year; or
(b) for the preceding year:

(i) had compensation from the Employer in excess88,000, as adjusted pursuant to Section 415(th) avbase period of September 30,
1996; and

(i) was in the top-paid group of Employers for y@ar.

An Employee shall be deemed in the top-paid grdupnaployees for any year in such Employee is ingfmup consisting of the top 20
percent of Employees when ranked on the basis ofpgeéasation paid during the year.

2.49 "Hour of Service"
shall mean the following:

(a) Each hour for which an Employee is paid, oitledkto payment, for the performance of dutiestfa Employer during the applicable
computation period.

(b) Each hour for which an Employee is paid, oitkat to payment, by the Employer on account oéeqa of time during which no duties
are performed (irrespective of whether the Serrétationship has terminated, but earned or acondel® employed) due to vacation, holid
illness, incapacity (including disability up to §\5) months), jury duty, military duty or LeaveAlfsence; provided, however, that, with
respect to this subsection:

(i) no more than five hundred and one (501) HotirSeyvice shall be credited to an Employee on agcobiany single continuous period
during which the Employee performs no duties (wletlr not such period occurs in a single computatieriod),

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

(iii) hours shall not be credited for a paymentethsolely reimburses an Employee for medical orioadig- related expenses incurred by the
Employee



For purposes of this subsection, a payment shalkleened 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 ognéity are for the benefit of particular
Employees or are on behalf of a group of Employedise aggregate.

(c) Each hour for which an Employee is absent fraonk for any period by reason of the pregnancyhefEmployee, the birth of a child of-
Employee, placement of a child with the Employeednnection with the adoption of such child by s&thployee or for purposes of caring
for such child, but solely for determining whetlagr Employee has incurred a Break in Service. Theshim be credited to such Employee in
accordance with this subparagraph shall be the$douBervice which otherwise would normally haverberedited to such Employee but for
such absence, or in any case in which the Plan Aidtraitor is unable to determine such Hours of iBeneight (8) Hours of Service per day
of such absence; provided, however, that with retsjoethis subsection:

(i) no more than five hundred and one (501) HotdirSeyvice shall be credited to an Employee by nrea$any one (1) such pregnancy or
placement,

(i) such hours shall be treated as Hours of Seririche Plan Year in which the absence from weadiis, 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

(iii) no Hours of Service will be credited unleb&tEmployee furnishes to the Plan Administratohdiroely information as the Plan
Administrator may reasonably require to establisti the absence from work is for reasons refeead this subsection including a statement
of the number of days for which there was suchkaeace.

(d) Each hour for which back pay, irrespective digation of damages, is either awarded or agredu/tthe Employer. The same hours shall
not be credited both under subsection (a), (brpalid under this subsection. Hours credited fok gy under this subsection with respect to
periods described in subsection (b) shall be subjethe limitations set forth in subsection (b).

The provisions of paragraph (b) and (c) of 29 CBRM®2b-2 shall be observed in crediting Hours af/i8e under this Section, which
paragraphs are incorporated herein by reference.

2.50 "Inactive Participant"

shall mean a Participant (or former Participant ke a balance remaining in the Participant's Aat)who is not entitled to share in the
allocation of Qualified Non-elective Employer Cahtrtions, Employer Matching Contributions and EnygoProfit Sharing Contributions
for a Plan Year because the Participant has nothreaequirements set forth in Sections 4.2, 48444, respectively.

2.51 "Investment Committee"

shall mean the committee which may be, at its digzm, appointed by the Board, and accepts theitialy duty, to oversee the investment
options (including mutual funds, common trust fuadsl group annuity contracts) and Employer Stookiged under the Plan (other than
Employer Stock automatically invested in the

401(k) Employer Stock Account or the ESOP StockdArtt to which Participants may direct investmefitgeir duties include development
and maintenance of the Plan's investment polidgcten of appropriate investment funds among wialticipants can choose to allocate
their Account balances as described in

Section 0 hereof, and selection of specific investnradvisors within such a fund (if applicable).

2.52 "Leased Employee"

shall mean any person (other than an employeecafeitipient employer) who pursuant to an agreeefteen the recipient employer and
any other person ("leasing organization") has peréal services for the recipient employer (or fa técipient and related persons determ

in accordance with Section 414(n)(6) of the Codeasubstantially full-time basis for a period dfemst one (1) year, and such services are
performed under the primary direction or controtted service recipient. Contributions or benefitsvided a Leased Employee by the leasing
organization which are attributable to servicedqrared for the recipient employer shall be treaegrovided by the recipient employer.

2.53 "Life Annuity"

shall mean an immediate annuity provided for paymoéa level monthly amount for the Participanifstime.
2.54 "Non-Highly Compensated Employees"

shall mean those Employees who are not Highly Cosgted Employees.

2.55 "Normal Retirement Age



shall mean sixty-five (65) years of age.

2.56 "Normal Retirement Date"

shall mean the last day of the month in which di€lpant attains the Participant's sixty-fifth (Bbbirthday.
2.57 "Participant”

shall mean an Employee who meets all conditioredigibility under Section 3.1 and participateshe tPlan in accordance with the section
ARTICLE 3.

2.58 "Plan Administrator"
shall mean the Administrator.
2.59 "Plan"

shall mean this plan entitled the Dollar Generaigdaation
401(k) Savings and Retirement Plan, as containegirhand as amended from time to time.

2.60 "Plan Year"
shall mean the twelve (12) consecutive month pesfothnuary 1 through December 31.
2.61 "Prior Plan Account"

shall mean the accounts derived from a Participgat‘ticipation in the prior defined benefit pemspdan maintained by the Sponsoring
Employer which were transferred to the Retiremdan®n the termination of that prior defined benhpénsion plan.

2.62 "Qualified Domestic Relations Order"

shall mean a court order described in Secti on 16.6 of the
Plan.

2.63 "Qualified Joint and Survivor Annuity"

shall mean an immediate annuity providing a level monthly

amount for the life of the Participant with a swasi annuity for the life of the spouse which is aljo fifty percent (50%) of the amount of -
annuity that is payable for the joint lives of fharticipant and the spouse; the Qualified Joint@undiivor Annuity may be waived as provic
in Articles 9, 10 and 11.

2.64 "Qualified Nonelective Employer Contributions"

are described at Section 4.2 hereof and shall Begrloyer contributions (other than Employer Matgch@ontributions, Employer Profit
Sharing Contributions or Employee Elective Deferta¢ated as Employer contributions under Sectfii{l9).

2.65 "Qualified Preretirement Survivor Annuity"

shall mean the survivor annuity purchased with lwnedred percent (100%) of the remaining Vested Antbalance of a Participant who
dies before receiving full distribution of the Reiiant's Vested Account balance in the Plan; thalifled Preretirement Survivor Annuity
may be waived as provided in Articles 9, 10 and 11.

2.66 "Retirement Plan"

shall mean the Dollar General Retirement Plan whiak a money purchase pension plan originally g#ffeon January 1, 1982 and last
restated completely effective January 1, 1989.

2.67 "Retirement Plan Accounts"

shall mean the following individual Accoun



(a) the Retirement Plan Account;
(b) the Retirement Plan Forfeiture Account; and
(c) the PAYSOP Account.

2.68 "Salary Deferral Agreement”

shall mean the participation form wherein a Pgstiat elects to have the Employer make Elective iafeof what would have been the
Participant's Compensation to the Plan (but fohssalary Deferral Agreement).

2.69 "Service"

shall mean the Employee's employment with the Eygsld-or purposes of the computation of the "Yddlmible Service," "Year of
Service" and "Year of Vesting Service", Servicetfog Employer, if any, prior to the Effective Datiethis Plan amendment, restatement,
conversion and continuation shall be included,dnly to the extent it was included as a "Year afvi®e" for purposes of determining
eligibility, service or vesting, respectively, umdgther the Retirement Plan or the ESOP. In nmeskall the same Period of Service be
counted twice under this Plan. A Participant's Berpast the Participant's Normal Retirement Da#dl gontinue to be counted hereunder.

2.70 "Spouse”

shall mean the actual Spouse of a Participantfomaer Spouse of the Participant if and to the mixseich former Spouse is to be treated as a
Spouse or surviving Spouse under a qualified dameslations order described in Section 414(phefCode.

2.71 "Trust"

shall mean the trust established under the Trustégent.

2.72 "Trust Agreement"

shall mean the trust instrument established putdoaand as an integral part of this Plan, as aménd
2.73 "Trust Fund" or "Fund"

shall mean the assets held by the Trustee pursmémt Trust Agreement.

2.74 "Trustee"

shall mean the trustee or co-trustees appointeétidoBoard or by other corporate action to hold iandst the assets of the Trust Fund
pursuant to ARTICLE 17. As of the Effective Datetlois Plan amendment, restatement, conversion @amghaation, Capital Guardian Trust
Company shall be the Trustee, provided that angtagy or parties may also be appointed to serngdaustee of the assets of the Trust
Fund for which Capital Guardian Trust Company dogsserve as Trustee.

2.75 "Vested"
shall mean the portion of an Account to which aiBipant has a nonforfeitable interest as deterthumeder Section 8.2 hereof.
2.76 "Vested Benefit"

shall mean the portion of all of the Accounts tashha Participant has a nonforfeitable interesietermined under
Section 8.2.

2.77 "Vesting Schedule"

shall mean that schedule set out at Section 8&bheand the top-heavy vesting schedule set obeetion 15.3, hereof which describes the
Years of Vesting Service required for the nonfddieility of Account balances of a Participant.

2.78 "Year of Eligibility Service"

shall mean the twelve (12) consecutive month pemedsured from the date of hire during which theplbyee is credited with 1,000 or mc
Hours of Service. If the Employee does not worl0Q,Blours of Service during the first twelve (12)nttoperiod as measured from the date
of hire, then the Year of Eligibility Service bedeal on a Year of Service definition at Section 2vAigch is based on the Plan Year, beginning
with such Year of Service commencing with or witttie initial twelve (12) month period beginning date of hire and on each subseqt



Plan Year. The computation of Years of Eligibil@grvice before and after a Break in Service argesuto the provisions of Section 3.3
hereof.

2.79 "Year of Service"

shall mean a Plan Year in which an Employee isitzddvith 1,000 Hours of Service. In computing anfoyee's Service after a Break in
Service the Employee's Service before the Bre&@eivice shall be disregarded until the Employemeaslited with a Year of Service after the
Break in Service.

2.80 "Year of Vesting Service"

shall mean the Employee's Years of Service The atatipn of Years of Vesting Service before andradt8reak in Service are subject to the
provisions of Section 8.4(d) hereof.

3. ELIGIBILITY AND PARTICIPATION
3.1 Eligibility

An Employee shall become an Eligible Employee dfierlater of (a) completing one (1) Year of Elibitp Service, and (b) attaining twenty-
one (21) years of age.

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 thasiRtas an Employee of an Employer shall be eligiblearticipate in this Plan according to
its terms and conditions, and shall automaticallgdme a Participant in this Plan as of such Effedlate by executing an application forn
accordance with ARTICLE 4 and a Salary Deferraléggnent in accordance with

Section 4.1.

(b) Each Employee who is not already a Participamsuant to subsection (a) shall become a Pantitpathe next Entry Date into the Plan
on or next following the date the Employee becoare&ligible Employee.

(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 Employee who is an Eligible Employee term@saBervice and then is reemployed by the Emplélyer=mployee will be eligible as a
Participant as of the date of the Participant'snpdeyment, provided the Employee as of terminatibBervice had a Vested interest in any
Account as a Participant. However, if the Emplolias no Vested Account balance as of terminatiddenfice and the Employee's Breaks in
Service equal or exceed the Employee's actualljiteie Years of Service, or if greater, five

(5) Breaks in Service, the Employee must satiséyréguirements again for eligibility in this Plamdashall begin to participate only on the
next Entry Date on or next following the date thmftoyee becomes an Eligible Employee once more.

3.4 Return to Eligible Class

In the event a Participant becomes no longer a reewoflan eligible classification of Employees ahdrefore becomes ineligible to
participate, but has not incurred a Break in Serbiefore returning to an eligible classificatioremhployee, such Employee will participate
again immediately upon returning to an eligiblesslfication of Employees. If such Participant, hge incurs a Break in Service, eligibility
will be determined pursuant to Section 3.2. Inglient an Employee who is not a member of an eigildssification of Employees becom
member of an eligible classification, such Emplowééparticipate immediately if such Employee heaisfied the minimum age and service
requirements and would have otherwise, but for slassification, previously become a Participant.

3.5 Transfers Among Employers Which Are Controleup Members or Among Employers which are Majo@ityned

A transfer of an Employee directly from one Employich is a Controlled Group Member or from a Inesis organization of which the
Company owns the majority thereof (i.e., a majooiiyned Employer) to another shall not constitutermination of employment or an
interruption in Service; provided, however, thagrénshall be no duplication of benefits. The Acdeuif any, attributable to a Participant's
Service with the Employer from which the Participrtansferred shall be retained in such Employ@lgs, shall be credited or charged with
earnings, losses and expenses in accordance vatini$é.4 hereof and shall continue to vest basethe Participant's continued Years of
Vesting Service under that Employer to which theiBigant transferred. Immediately upon the Paptait's transfer, such Employee shall
participate in the plan of the Employer to whichk tarticipant transferred; provided, however, thatParticipant's Years of Vesting Service
for determining the Participant's nonforfeitable&g under the Plan of the Employer from which Baaticipant transferred shall count



service for purposes of vesting under the plamefEmployer to which the Participant transferred.
3.6 Acceptance

The Plan shall not be deemed either to constitan&act between the Employer and any Employdadticipant or to be a consideration or
an inducement for the employment of any EmployeRanticipant. No provision of the Plan shall berded to abridge or limit any
managerial right of the Employer or to give any Hoype or Participant the right to be retained irpayment, or to interfere with the right
the Employer to discharge any Employee or Partitiphany time, regardless of the effect which sdisbharge may have upon the
Participant as a Participant. By the Participaattsof participation herein, each Participant, ehdlf of himself, the Participant's heirs, ass
and Beneficiary or Beneficiaries shall be deematthusively to have agreed to and accepted the tandsonditions of the Plan.

3.7 Employees Who Are Officers, Shareholders ohligcompensated

Highly Compensated Employees, officers or sharedisldf the Employer may participate hereunder @hadter the Effective Date only if
they meet the same eligibility requirements whialstrbe met by other Employees as stated in Se8tibn

3.8 Absence in the Armed Services

If an Employee leaves the Service of the Emplogeriter the uniformed services of the United Statesmerica but returns to Service with
the Employer under circumstances, and within time tiimits, described by Public Law 103-353, poplylaalled the "Uniformed Services
Employment and Reemployment Rights Act of 1994"SBRRA"), such as would entitle the Employee to cage under, and the protection
of, USERRA, then such Employee, to the extent megluby law:

(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 by#rson in the uniformed services constitutediemwith the Employer for purpose of
determining the nonforfeitability of the person'scAunts and for the purpose of determining thequesseligibility to share in the allocation
of contributions under this Plan; and

(c) shall have the obligation of the Employer unither Plan to fund benefits as described hereirdomance with USERRA.
3.9 Leased Employee
(a) Leased Employees shall not be eligible to piadie in the Plan.

(b) However, for purposes of testing compliancéhefPlan with the nondiscrimination rules of sec#®1(a)(4) of the Code, the participation
rules of section 401(a)(26) of the Code and theeranye rules of section 410(b) of the Code, Leasepl@&/ees shall be considered to be
"Employees." However, an individual who would othiese be treated as a Leased Employee for purpddbis gparagraph shall not be trea
as an Employee of the Employer if:

(i) such Leased Employee is covered by a plan mimied by the leasing organization which is a gigaihon-integrated money purchase
pension plan providing: (i) an employer contributiaf at least ten percent (10%) of the Leased Eyggls compensation,

(i) full and immediate vesting, and (iii) immedéagligibility to participate for any Leased Empley&ho, in each plan year during the four
(4)-year period ending with the current plan yéais compensation in excess of one thousand d¢#4/800); and

(i) the number of Leased Employees do not cortstituore than twenty percent (20%) of the non- Higbbmpensated Employees of the
Employer.

4. CONTRIBUTIONS
4.1 Elective Deferrals

(@) In General. Each Participant will be eligibdentake Elective Deferrals under the Plan. Eachidhgat (or any Employee who will soon
eligible to become a Participant) who desires t&earalective Deferrals shall enter into a Salaryddefl Agreement, which shall be confirn

in writing to the Participant (or the Employee whitl soon be eligible to become a Participant) by tecordkeeper for the Plan. The terms of
the Salary Deferral Agreement shall provide thatRarticipant agrees to accept a reduction in Cosgi®n from the Employer by not less
than one percent (1%) and not more than fifteenquer(15%), in whole percentage points. (In thereithe Administrator shall have the
option to permit specific dollar amounts of Eleetibeferrals when the recordkeeping system can aanth information.) However, in no
event shall the reduction in Compensation, whereddd the amounts allocated, in the aggregatde®articipant's Qualified Nonelective
Employer Contributions Account, Matching Contrilouns Account or the Employer Profit Sharing Accowxtzeed the Code 415 limits on
benefits outlined in Section 5.7 for the Limitatigear (as that term is defined therein).

(b) Salary Deferral Elections. In consideratiorso€h Salary Deferral Agreement, each payroll pettiedEmployer will make a contributic



equal to each Participant's chosen Elective Ddfarthe Plan for such payroll period within thirty
(30) days from the end of that payroll period. EReélnticipant's Compensation shall be reduced qmoretingly by the amount of that
Participant's Elective Deferral during the paypatiod by the Employer pursuant to the Salary Dafékgreement.

A first Salary Deferral Agreement may be entered byy and between the Employer (or the Employee wilicsoon be eligible to become a
Participant) and the Employer over the voice respamit of the recordkeeper for the Plan, unles$tinployer provides for a different
procedure to handle Salary Deferral Agreementkérfuture. The first Salary Deferral Agreement kbalconfirmed in writing with the
Participant (or Employee who will soon be eligibdebecome a Participant) by the recordkeeper as as@racticable. After a Participant's
Salary Deferral Agreement is confirmed, the receagier shall notify the Employer of the Salary DefieAgreement, also as soon as
practicable. The first Salary Deferral Agreemerglstihen apply to each subsequent payroll periedjrining as of the first day of the first f
payroll period beginning on or after the next Eribate after receipt by the Employer of notice & 8alary Deferral Agreement, and after
entry of the Participant's Elective Deferral amdoythe Employer into the Employer's payroll sys&srsoon as practical thereafter. The
Salary Deferral Agreement shall continue until sticte as the Participant elects otherwise as peal/lterein or terminates employment.

Once a Participant has enrolled in the Plan, thédjent's Salary Deferral Agreement may be amdndehange the amount of Elective
Deferral at any time by the Participant by enteiimtg a new Salary Deferral Agreement. The Parictpnay enter into a new Salary Deferral
Agreement over the voice response unit of the cia®per. The new Salary Deferral Agreement shadiftetive as of the first day of the
first full payroll period beginning on or after eb@pt by the Employer of notice of the amendmentrfitbhe recordkeeper, and after entry of the
Participant's change of Elective Deferral into Bmaployer's payroll system as soon as practicaktfasr. The recordkeeper shall confirm the
new Salary Deferral Agreement in writing to thetRgvant as soon as practicable.

A Participant may elect to completely stop the ElecDeferrals at any time by notifying the recaedper for the Plan. A notice of cessation
of Elective Deferrals shall be effective as of tingt day of the first payroll period on or afterceipt by the Employer of notice of the
suspension from the recordkeeper, and after eftityedParticipant's cessation of Elective Defernals the Employer's payroll system as s
as practical thereafter. The recordkeeper shafirtorsuch cessation of Elective Deferrals in wigtito the Participant as soon as practicable.
A cessation of Elective Deferrals shall be considep continue until the Participant enters inteev Salary Deferral Agreement with the
recordkeeper through the voice response unit ofe¢berdkeeper for the Plan.

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 Higildgympensated Employee to decrease or completgiyttstoamount of the Elective
Deferrals for the balance of a Plan Year if anrinteor prospective Actual Deferral Percentage sastly indicates that the Participant will
have Excess Contributions or Excess Aggregate ®aitizns for the Plan Year. Notice of such amendnséall be given each affected
Highly Compensated Employee in writing as soonrastjitable after the amendment by the recordkeépeiighly Compensated Employee
affected by the amendment must enter into a neargaleferral Agreement in order to reestablisht@ange the Highly Compensated
Employee's Elective Deferrals during the next feilog Plan Year.

In accordance with Section 401(k) of the Codeaalbunts withheld from a Participant's Compensaticaccordance with this

Section and contributed as Elective Deferrals éoRlan shall not be included in the gross incoméhfe Participant for federal ordinary
income tax purposes, and shall be deemed for tepopas to be an Employer contribution to the PRarch Contributions shall be included in
gross income for FICA and FUTA tax purposes.

4.2 Qualified Nonelective Employer Contributions

The Employer may make contributions to the Plabeimalf of all Participants who are Highly ComperddEmployees or Non-Highly
Compensated Employees which shall be treated afi@di&onelective Employer Contributions to thetent, as determined by the
Administrator, such Qualified Nonelective Employantributions may be used to meet the nondiscritiinaequirements of Code Section
401(K)(3)(A)(ii) or the comparability requiremeragSection 401(l) of the Code (in which case, niyan this case, the contribution shall be
considered to be an Employer Profit Sharing Coutiilm for purposes of only Section 401(I) of thed€h In this regard all or part of the
Qualified Nonelective Employer Contributions madéhwespect to any or all such Participants beasietd may be treated as Elective
Deferrals. Qualified Nonelective Employer Contribus, if made, shall be paid to the Trust on opbethe time provided for a deduction for
the contribution: that is, on or before the dueedptus extensions, of the Employer's annual taxmecovering such Plan Year. Contributions
made within such period after the Plan Year shillle treated as having been paid in that PlaarY&he amount of Qualified Nonelective
Employer Contributions shall be determined annuaylyhe Employer as a discretionary contributiard ¢he Employer shall not be required
to contribute Qualified Nonelective Employer Cobtrions to the Plan for any Plan Year or for eelan Year. Qualified Nonelective
Employer Contributions shall be allocated pursuar8ection 5.3(a) hereof. If the Employer so detees, the first one-half (1/2) of one
percent (1%) of the discretionary Qualified Non&lez Employer Contributions each Plan Year may laelenin Employer Stock, or used to
acquire Employer Stock.

4.3 Employer Matching Contributions

The Employer may make Employer Matching Contribngito the Plan. Employer Matching Contributionsnédde, shall be paid to the Trust
with respect to each payroll period on behalf afreBarticipant who elects to have the Elective Bafe made by the Employer on or before
the time provided for a deduction for the contribat that is, on or before the due date, plus esitars, of the Employer's annual tax return
covering such Plan Year. While a targeted raternopleyer Matching Contributions is described in

Section 5.3(b) hereof, the actual amount of Empid§atching Contributions shall be determined by Emeployer for each payroll period a



discretionary contribution, and the Employer shall be required to contribute Employer Matching tfibations to the Plan at the targeted
rate of matching or even for every (or any) paypeltiod. Employer Contribution Forfeitures, and d)Discrimination Forfeitures

attributable to forfeitures of Excess Aggregate f@buations, arising with respect to a Plan Yearldba used as Employer Matching
Contributions, and therefore, to the extent avélaghall reduce the required Employer Matching t@buations necessary to meet the targeted
matching rate pursuant to Section 5.3(b) hereofgr payroll period. All Employer Matching Contrifimns (together with offsetting

Employer Contribution Forfeitures and 401(k) Disunation Forfeitures as described herein) shalhbested in the Employer Matching
Account. In accordance with Code Regulation Sectid®1(m)-

1(a)(1)(i), the Plan may limit Employer Matching i@obutions in a manner that prevents Excess Aggee@ontributions.

4.4 Employer Profit Sharing Contributions

(@) In General. In addition to the discretionarytoyer contributions set forth in Sections 4.2 driglabove, the Employer may contribute
additional amounts to the Plan in any Plan Yearodytrofits or retained earning as profit shariegtributions. Such contributions by the
Employer shall be designated as Employer ProfitiBgaContributions. All such Employer Profit Shagiontributions shall be paid by the
Employer in cash or in Employer Stock, or in a camabon of both, as the Board of the Sponsoring Bygr may from time to time
determine. The Employer shall not be required t&erdiscretionary Employer Profit Sharing Contrilbas to the Plan in every Plan Year, or
in any Plan Year, or to contribute the same amouid contribute in accordance with the same ratiery Plan Year, but the Employer, in its
sole discretion, shall determine the amount ofrdtsmnary employer profit sharing contributionsaify, to be made to the Trust under the
each Plan Year. Discretionary employer contribigioray be made on any date or dates the Employ&s ehrit the total amount of its
discretionary contribution for any Plan Year sllpaid on or before the time provided for a deéduct

that is within the period the Employer has to fifeannual tax return covering such Plan Year, pktensions provided in the Code.
Notwithstanding the foregoing, the Employer shall contribute for any Plan Year an amount whicheexis the maximum deducti
allowable under Section 404 of the Code.

(b) Forfeitures In Excess of Amount Needed for Bé&ed Employer Match Used As Profit Sharing Contidms. 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 offset and redacgeted Employer Matching Contributions andehéer shall be allocated for the Plan Y
as if they were Employer Profit Sharing Contribngdor the Plan Year with respect to which theysaro

4.5 Indirect Rollovers

(@) In General. Any Employee, regardless of whethelEmployee has met the eligibility requiremesftARTICLE 3, may roll over to this
Plan the following to be established and maintainetie Participant's name as a separate account:

(1) Subject to the rules, the Participant's inteirea pension, profit-sharing or stock bonus maalified under Section 401(a) or 403(a) of the
Code to this Plan, provided that:

(i) the rollover consists of only cash;

(i) the amount distributed from such plan is tfensed to this Plan no later than the 60th dayrafteh distribution was received by the
Employee;

(iii) the distribution constituted the Employeefgtiee nonforfeitable interest in such plan and wesle prior to the Employee's reaching age
70-1/2 within one taxable year to the Employee ks sum distribution (although the rollover tastRPlan may consist of less than the full
amount of the distribution);

(iv) the amount transferred to this Plan does noliuide any voluntary after-tax employee contribngionade by the Employee to the prior
plan.

(2) An Individual Retirement Account ("IRA") quallifd under Section 408 of the Code, where the Iddidi Retirement Account was used as
a conduit from a pension, profit-sharing or stookis plan qualified under Section 401(a) or 408{ahe Code from which the distribution
was initially made and the rollover is made in ademce with subsection (a), provided that the arhsanransferred does not include
contributions made by the Employee to the IndividRetirement Account or earnings on such contridmgi

(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 mawi¢he same basis as the Voluntary ContributiorsoAut; provided, however, that at any
Allocation Date, each Participant shall have tigatio withdraw any part or all of the ParticipariRollover Account.

(c) No Effect On Annual Addition Calculation. Suaiilovers shall not be considered either in detaing the maximum Annual Additions
permissible under the Plan pursuant to Sectiord|iyor as Elective Deferrals or Qualified Matchi@ontributions and Regular Matching
Contributions.



4.6 Direct Rollovers

(&) In General. Any Employee, regardless of whethelEmployee has met the eligibility requiremeaftARTICLE 3, may make a direct
rollover of plan assets attributable to the Pastiai's participation in a pension, profit-sharimgmck bonus plan qualified under Section 401
(a) of the Code to the Plan from such other plathy plan's trustee. No part of such direct r@ksvmay consist of voluntary after-tax
employee contributions.

(b) Election of Direct Rollover. At the election aDistributee, the Trustee, at the time and imtla@ner prescribed by the Administrator, 1
make a direct rollover of all or any portion of &ligible Rollover Distribution to an Eligible Re¢iment Plan.

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

(i) any distribution that is one of a series of staltially 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 floint lives (or joint life expectancies) of the
Distributee and the Distributee's Beneficiary, ard specified period of ten years or more; or

(i) any distribution to the extent such distritartiis required under Section 401(a)(9) of the Cade;

(iii) the portion of any distribution that is natdludable in gross income (determined without régarthe exclusion for net unrealized
appreciation with respect to Employer securities).

(2) Eligible Retirement Plan: An Eligible Retirentdtan is an individual retirement account desatilreSection 408(a) of the Code, an
individual retirement annuity described in Seci®8(b) of the Code, an annuity plan described ttiSe 403(a) of the Code or a qualified
trust described in Section 401(a) of the Code wiidbmployed with a defined contribution plan, thatepts the Distributee's Eligible
Rollover Distribution. However, in the case of digible Rollover Distribution to the surviving Spee, an Eligible Retirement Plan is an
individual retirement account or individual retirent annuity.

(3) Distributee: A Distributee includes an Employedormer Employee. In addition, the Employee'§oomer Employee's surviving Spouse
and the Employee's or former Employee's Spouserordr Spouse who is the alternate payee under Efi@di®omestic Relations Order, as
defined in Section 414(p) of the Code, are Disteles with regard to the interest of the Spousemndr Spouse.

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

(c) Owner-Employees. Assets attributable to emplayinas an Owner-Employee under an H.R.-10 plariygixe of the portion attributable
to voluntary after-tax employee contributions therger) shall not begin to be distributed beforeBEhgloyee dies, incurs a Disability or
attains age 59-1/2, nor later than the taxable iyeahich the Employee attains age 70-1/2.

(d) No Effect on Annual Addition Calculation. DiteRollovers shall not be considered either in dairing the maximum Annual Additions
permissible under the Plan pursuant to Sectiord|iyor as Qualified Contributions, Employer Maitodp Contributions, or Employer Profit
Sharing Contributions.

4.7 Prohibition of Reversion

Contributions made by the Employer to the Planldiemade irrevocably and it shall be impossibletfie assets of the Plan to inure to the
benefit of the Employer or to be used in any mamtleer than for the exclusive purpose of providiegefits to Participants, Inactive
Participants, Retired Participants and Beneficiaramd for defraying reasonable expenses of adntariag the Plan; provided, however, that
nothing herein shall be construed to prohibit #teim to the Employer of all or part of an Emplo@amtribution:

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

(b) the extent a deduction thereof under SectighafGhe Code is disallowed, provided the returswth contribution is limited to the amol
disallowed and is made within one (1) year afterdisallowance.

5. PARTICIPANTS' ACCOUNTS
5.1 Establishment of Participants' Accounts

Although the assets of this Plan are comminglatiénTrust and are available to pay any benefitfchra this Plan, as amended, restated,
converted and continued effective January 1, 1888Trustee shall establish and maintain, or caube established and maintained by a
third party, separate bookkeeping Accounts for dantticipant to which will be allocated and creditontributions and earnings, or debited
for distribution of benefits, losses and expenbethis regard when the Plan described contribstimnallocations "to" an Account



disbursements or payments "from," or charges "agdian Account, what actually is to take placeasslits and debits to the Account on the
books of the recordkeeper. The Accounts which bdlcreated by the recordkeeper with respect to Raditipant and Inactive Participant,
and will be maintained with respect to the Partiaipand Inactive Participant until all benefits @dneen paid or forfeited hereunder. Only one
account of each type of Account described hereusiti@i be established and maintained on behalfRdréicipant, except as provided in
Sections 8.3(b) and 8.4(b) hereof.

(a) Elective Deferral Account. Elective Deferralade on a Participant's behalf by the Employer fetaen 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 pursuant to Section 4.2 heretifbei credited to a Qualified
Nonelective Employer Contributions Account in tremre of the Participant which will be fully vesteatdanonforfeitable at all times ai
subject to the withdrawal restrictions of Secti@?ll provided, however, that the first onaif (1/2) of one percent (1%) of contributions ra
with respect to the Plan Year pursuant to Secti@rhéreof shall be allocated to the 401(k) Empl®teck Account as described at
Section 5.2(g) herein.

(c) Employer Matching Account. Employer Matchingriibutions made by the Employer, if any, for arP¥ear pursuant to Section 4.3,
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 efBarticipant which will be subject to
the Vesting Schedule.

(f) 401(k) Employer Stock Account shall mean theamt maintained by the Employer to which shaltbetlited the first one-half (1/2) of
one percent (1%) of the contribution made, if amiyh respect of a Participant in a Plan year punstma

Section 4.2 hereof. Like the Qualified Nonelectizrmployer Contributions Account, the 401(k) Emplo$¢ock Account shall be fully Vested
and nonforfeitable at all times.

(e) Employer Profit Sharing Account. Profit sharoantributions made by the Employer in a Plan frasuant to
Section 4.3(a) hereof, and excess Employer Corioibdrorfeitures and 401(k) Discrimination Forfe#s pursuant to Section 4.3(b) hereof,
will be credited to an Employer Profit Sharing Aaabin the name of the Participant which will béjgat to the Vesting Schedule.

(f) 401(k) Forfeiture Suspense Account shall méemnaccount in the name of the Participant to wkltdll be credited any Employer
Contribution Forfeiture arising from 401(k) Accoaninder this 401(k) Plan.

(9) Indirect Rollover Account. An Indirect Rollovarade by an Employee pursuant to Section 4.5 heariéldfe credited to an Indirect
Rollover Account in the name of the Participantebhivill be fully Vested and nonforfeitable at athes.

(h) Direct Rollover Account. Direct Rollovers mallg an Employee pursuant to Section 4.6 will be iteeldto a Direct Rollover Account
which will be fully Vested and nonforfeitable at times.

(i) Retirement Plan Account shall mean the acceamthich shall be credited, as of January 1, 1888balance, if any, of the Participant's
account in the Retirement Plan (other than anyatdcmaintained in the Retirement Plan attributablthe participation by the Participant in
the terminated defined benefit pension plan presfioareated and maintained by the Sponsoring Eneplagd transferred by the Participant
to the Retirement Plan. Thereafter this Accountl fleacredited with earning, and debited for diaitions, losses and expenses as described
herein.

(j) Prior Pension Account shall mean the accounthach shall be credited the balance, if any, efdélecount maintained in the Retirement
Plan attributable to the participation by the R#ptint in the terminated defined benefit pensi@ngireviously created and maintained by the
sponsoring Employer and transferred by the Paditipo the Retirement Plan. This Account shallllly Vested and nonforfeitable at all
times.

(k) Retirement Plan Forfeiture Suspense Account sigan the account in the name of the Participamthich shall be credited, as of Jant
1, 1998, the amount equal to the Participant'sditore Suspense Account, as defined in the Retimelan, as of the day immediately
preceding the Effective Date of this Plan amendmestatement, conversion and continuation. Theeahis Account shall be credited with
any Employer Contribution Forfeitures arising frétatirement Plan Accounts under this 401(k) Plaofake end of each Plan Year.

(I) ESOP Stock Account shall mean the accountémidime of a Participant to which shall be creditedamount of Employer Stock credited
to the balance of the Participant's Stock Accoastlefined in the ESOP, as of the date immediatelgeding the Effective Date of this Plan
amendment, restatement, conversion and continuafitire Plan as a 401(k) Plan.

(m) ESOP Investment Account shall mean the accoutie name of the Participant to which shall kedited the amount credited to the
balance of the Participant's Investment Accountiedsed in the ESOP, as of the date immediatedgguling the Effective Date of this Plan
amendment, restatement, conversion and continuafitre Plan as a 401(k) Plan, and thereafterBEBI®OP Investment Account shall be
credited with earning, and debited for distributiplosses and expenses as described h



(n) PAYSOP Account shall mean the account in threenaf the Participant to which shall be creditechamount equal to that credited to the
Participant's PAYSOP Account, as of the date imatetl preceding the Effective Date of this Plan adment, restatement, conversion and
continuation, and thereafter the PAYSOP Accountl $feacredited with earning and debited for diaitibns, losses and expenses as desc
herein.

(o) ESOP Forfeiture Suspense Account shall meaadbeunt in the name of the Participant to whicdlldbe credited an amount equal to that
credited to a Participant's Forfeiture Suspenseiat; as defined in the ESOP, as of the date imatelgtipreceding the Effective Date of this
Plan amendment, restatement, conversion and ceaitinu thereafter this Account shall be creditethveiarnings and debited for
reallocations, losses and expenses as providedthhere

(p) Basis Account shall mean the account in theenafra Participant to which shall be credited thmants credited to the Participant's Basis
Account, as defined in the ESOP, as of the dateddiately preceding the Effective Date of this PAamendment, restatement, conversion and
continuation.

Each of the Accounts described above will shatbéngains and losses of the Trust Fund, and thensgs 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 PrafeAccount of that Participant.

(b) Annual Limit on Elective Deferrals.

(i) Limit. No Participant shall be permitted to leaklective Deferrals made under this Plan, or ahgroqualified plan maintained by the
Employer, during any taxable year, in excess ofdibitar limitation contained in Section 402(g) b&tCode in effect at the beginning of such
taxable year (note for the purpose that any EledDeferrals in excess of the Code Section 4154dktioins which is returned to the Participant
as described in subparagraph (ii) hereof shalli$regarded). (Such dollar limitation is $10,00A898.) If a Participant receives a hardship
withdrawal distribution pursuant to Section 13He tlollar limitation described above, for the Rarfpant's taxable year immediately
following the taxable year of the hardship disttibn, shall be reduced by the amount of the Pauditi's Elective Deferrals for the taxable
year of the hardship distributio

(i) Distribution of Excess Elective Deferrals. Amcipant may assign to this Plan any Excess Eled@eferrals made during a taxable ye:¢
the Participant by notifying the Administrator befdApril 15 of the year following the year in whitte deferrals were made of the amount of
the Excess Elective Deferrals to be assigned t®tae. Notwithstanding any other provision of tharP Excess Elective Deferrals, plus any
income and minus any loss allocable thereto, dwadlistributed no later than April 15 to any Papént to whose Elective Contribution
Account Excess Elective Deferrals were assignethi®preceding year and who claims Excess EleBeferrals for such taxable year.

(iii) Determination of Income or Loss. Excess EleetDeferrals shall be adjusted for any incomeosslup to the last day of the Plan Year.
(c) Actual Deferral Percentage Test.

() The Actual Deferral Percentage for participantso are Highly Compensated Employees for each Péam and the Actual Deferral
Percentage for Participants who are Non-highly Cemspted Employees for the same Plan Year mustysatis of the follow- ing tests:

(i) The Actual Deferral Percentage for Particiawho are Highly Compensated Employees for the Wé&ar shall not exceed the Actual
Deferral Percentage for Participants who are NgkiCompensated Employees for the same Plan Yahipied by 1.25; or

(iii) The Actual Deferral Percentage for Participawho are Highly Compensated Employees for tha Pkar shall not exceed the Actual
Deferral Percentage for Participants who are NgmiCompensated Employees for the same Plan Yehipfied by 2.0, provided that the
Actual Deferral Percentage for Participants whoHighly Compensated Employees does not exceed ¢cheaRADeferral Percentage for
Participants who are Non-highly Compensated Emsy® more than two (2) percentage points.

(d) Special Rules:

() The Actual Deferral Percentage for any Partcipwho is a Highly Compensated Employee for tlaa Rlear and who is eligible to have
Elective Deferrals (and Qualified Nonelective Eny@poContributions, if treated as Elective Deferffalspurposes of the ADP test) allocated
to the Participant's Accounts under two or morarsgements described in Section 401(k) of the Cibdé are maintained by the Employer,
shall be determined as if such Elective Deferratsl( if applicable, such Qualified Nonelective Eayar Contributions) were made under a
single arrangement. If a Highly Compensated Emp@qegticipates in two or more cash or deferrednaeeents that have different Plan
Years, all cash or deferred arrangements endirtgavitvithin the same calendar year shall be treaseal single arrangement.

(i) In the event that this Plan satisfies the iezuents of Sections 401(k), 401(a)(4), or 410ftthe Code only if aggregated with one



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 Acideferral Percentage of employees as if all suchgpleere a single plan. Plans may be
aggregated in order to satisfy Section 401(k) ef@ode only if they have the same Plan Year.

(iii) For purposes of determining the Actual De#érPercentage of a Participant who is a Five-Pé&t©amer or one of the ten most highly-
paid Highly Compensated Employees, the ElectiveeBafs (and Qualified Nonelective Employer Conttibos, if treated as Elective
Deferrals for purposes of the ADP test) and Comaigmrs for Testing Purposes of such Participantlshelude the Elective Deferrals (and
Qualified Nonelective Employer Contributions, ié&ted as Elective Deferrals for purposes of the A83H and Compensation for Testing
Purposes for the Plan Year.

(iv) For purposes of determining the Actual DefeRarcentage test, Elective Deferrals and Qualifledelective Employer Contributions
must be made before the last day of the twelve-mpatiod immediately following the Plan Year to whicontributions relate.

(v) The Employer shall maintain records suffi- ¢ciemdemonstrate satisfaction of the Actual DefdPexcentage test and the amount of
Qualified Nonelective Employer Contributions useduch test.

(vi) The determination and treatment of the ActDaferral Percentage amounts of any Participant shtsfy such other requirements as r
be prescribed by the Secretary of the Treasury.

(e) Distribution of Excess Contributions.

() Required Distributions. Notwithstanding any ethprovision of this plan, Excess Contributionsisphny income and minus any loss
allocable thereto as described in (e)(ii) whichdats, shall be distributed no later than the last df each Plan Year to Participants to whose
Elective Deferral Accounts such Excess Contribigiaere allocated for the preceding Plan Year. ¢thsexcess amounts are distributed more
than 24/2 months after the last day of the Plan Yearlictv such excess amounts arose, a ten percent @@%sp tax will be imposed on |
Employer maintaining the Plan with respect to saigtounts. Such distributions shall be made to Rpatits in the Plan Year who are Highly
Compensated Employees by reducing Excess Contiiigithade on behalf of such Highly Compensated BEyeploso that the limit is not
exceeded, beginning with the Highly Compensated By in the greatest dollar amount of deferrats @ntinuing in a like manner so that
the return of such deferred contributions are enbthsis of amounts contributed.

Excess Contributions shall be treated as Annualtfad under Section 5.7.
(i) Determination of Income or Loss: Excess Cdnitions shall be adjusted for any income or lostoupe last day of the Plan Year.

(iiif) Accounting for Excess Contributions:
Excess Contributions shall be distributed fromHEhective Deferral Account of Participants who arigitly Compensated Employees in the
order described in subsection (e)(i) hereof.

5.3 Allocations Under 401(k) Plan (Other Than ElexDeferrals)

(a) Allocation of Qualified Nonelective Employer @adbutions. Qualified Nonelective Employer Contrilons made pursuant to Section 4.2
shall be allocated to the Qualified Nonelective Fayipr Contribution Account of each Participant digrithe year in the ratio that each such
Participant's Compensation for the Plan Year beaadl the Compensation of all such Participanigilele for a Qualified Nonelective
Employer Contribution for that Plan Year. Any portiof the Qualified Nonelective Employer Contriloms which are composed of Emplo
Stock, or with respect to which the Employer digdtie investment thereof in Employer Stock purstm&ection 17.4 hereof, shall,
notwithstanding the foregoing, be allocated to48#&(k) Employer Stock Account of each Participamtny the Year, in the greatest number
of whole shares possible, in the same ratio. Fgogaes hereof, "Compensation" shall have the mgatescribed in Section 2.16 hereof.

(b) Allocation of Employer Matching Contributionac Offsetting Forfeitures. As of the last day ofle@ayroll period (but no less often than
as of the last day of the Plan Year), Employer Miatg Contributions made pursuant to Section 4.8emalf of each Participant who made
Elective Deferrals during the payroll period, tdgatwith Employer Contribution Forfeitures and

401(k) Discrimination Forfeitures used to reducd affset Employer Matching Contributions, shalldiecated to the Participant's Employer
Matching Contributions Account. Subject to

(i) any limitation on Employer Matching Contributie under Section 4.3 hereof, (ii) the Employer alifunaking such discretionary
Employer Matching Contributions and (iii) the limiions of the Average Contribution Percentage dlestribed in Section 5.6 hereof, the
Employer Matching Contribution to be allocated,atiger with Employer Contribution Forfeitures and. @) Discrimination Forfeitures, shall
be an amount targeted to be equal to fifty perf&dfso) of the first six percent (6%) of Elective Befls of each Participant entitled to share
in this allocation.

(c) Allocation of Employer Profit Sharing Contriliahs and Forfeitures In Excess of Employer Matchiiagget. As of the last day of each
Plan Year the Employer Profit Sharing Contributishsll be allocated to the Participant's EmployefiPSharing Account, provided the
Participant was credited with a Year of Servicertythat 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 4.4, togeth#ér amy Employer Contribution
Forfeiture or 401(k) Discrimination Forfeitures whicould be used to reduce and offset Employer MiagcContributions, but are in exce



of the targeted match, shall be allocated to thédRzant's Employer Profit Sharing Account, prostbithe Participant is credited with a Year
of Service during that Plan Year and is still im@ee on the last day of the Plan Year.

5.4 Valuation of Trust Fund

(@) In General. The assets of the Trust Fund wilVhlued at fair market value no less often thdeast annually as of the last day of the Plan
Year. Also no less often than at least annually ghrnings, losses and expenses of the Trust Filifzevellocated to or charged against the
Participants' and Inactive Participants' Accoulmtsialuing the Employer Stock which are asset$iefRlan, such Employer Stock shall be
valued on a "unitized" basis.

(b) Allocation to Participant-Directed Accounts. 8feach Allocation Date the Accounts with resgeathich Participants are directing
investments described in Section 17.5 hereof, sigadlllocated and credited with earnings or chavgéulosses and expenses as set forth in
Section 17.5 hereof.

(c) Allocation to Accounts Not Employer or Partiaig-Directed.. As of each Allocation Date (except$ections 5.4(c)(1), 5.4(c)(5) and 5.4
(c)(6) which shall only be allocated as of the ehthe Plan Year) the Accounts to the extent tivestments therein are not Employkrectec
or Participant-directed shall be allocated anditeddvith earnings, or charged and debited fordesand expenses, by the Administrator as
provided hereinafter.

(1) Employer Stock. All Employer Stock acquiredthg Plan or Trustee since the end of the last Pé&ar

(including the Employer Stock to be allocated t® 401(k) Employer Stock Account pursuant to Seciid®dfa) hereof), and all unallocated
Employer Stock, if any, remaining from the priol@dation Period, shall be allocated, in the grdatd®le number of shares possible (and
fractional shares, if fractional shares are perflis@ccording to law, the Company's by-laws angragistration of such shares with the
Security Exchange Commission), to the 401(k) Empic®tock Account of each Participant in the Plarinduthe Plan Year in the proportion
that the Participant's Compensation for such PlearYears to the total of the Compensation ofuah $articipants entitled to share in this
allocation for such Plan Year. For purposes hetéefterm "Compensation” is defined at Section hd@in.

(2) Cash Income. Cash income with respect to Pdanta since the last Allocation Date, includingaiwds paid with respect to stock other
than Employer Stock, shall be allocated to the Aic¢@f each Participant and Inactive Participanwhich is credited the Plan asset the
income is attributable to, or if the Plan assetdascredited to an Account, then in the proportiat the aggregate balance of such Particig
or Inactive Participant's non-directed Accountsfsuch Allocation Date bears to the total aggredraiances of all such Accounts as of the
last Allocation Date.

(3) Employer Stock Dividend. Any Employer Stockidiend paid with respect to Employer Stock allocated Participant's Account since
last Allocation Date, or as of the present AllogatDate, shall be allocated to the respective Aattauwhich is credited the Employer Stock
with respect to which the dividend is paid.

(4) Cash Dividends on Employer Stock. Subject taseation (7) hereof regarding the payment of cagdehds on Employer Stock held in
the ESOP Accounts to Participants, the total cagbehds received with respect to the Employer Stocated to an Account of a
Participant or Inactive Participant since the Kfbcation Date, or as of the present Allocationt®pursuant to subsection (c)(1) above, shall
be allocated to the Account of the Participantnarctive Participant to which is credited the Emplo$tock on which the dividend is paid.

(5) Forfeitures From of a Former Participant's ESEdtk Accounts. All Forfeitures consisting of #sof Employer Stock acquired with an
"exempt loan" within the meaning of Treasury Retjates Section 54.497%¢b)(1)(iii), if any, shall be allocated, in theegitest whole numb
of shares possible, to the ESOP Stock Accountdti @articipant who is credited with a Year of Seevihat Plan Year and is still in Service
on the last day of the Plan Year in proportionhte Participant's Compensation in the Plan Yeane¢ddtal Compensation in the Plan Year of
all Participants entitled to share in this allooatiFor purposes hereof, "Compensation" shall ieeat Section 2.16 hereof.

(6) Allocation of Excess Amounts. All "excess amt®rallocated pursuant to Section 5.7(a)(iv)(4)eleéi(which describes the limitation on
allocation of Code Section 415) consisting of cais&ll not be allocated and reallocated to Partidiaut shall be used to reduce and offset
Employer Matching Contributions.

(7) Cash Dividends Paid to Participants. Any casfddnds paid with respect to shares of Employecktllocated to a Participant's ESOP
Stock Account, whenever such allocation was madthe sole discretion of the Administrator, butyoifithe recordkeeper of the Plan agrees,
may be paid in cash to each such Participant ifPthe and any Beneficiary in pay status not ldtant90 days from the end of the Plan Year
in which paid, and if so, the Employer may takedkduction described for such dividends in Secfiofi(k) of the Code.

(8) Fractional Shares. All remaining whole or fiantl shares of Employer Stock which are not alleddecause only whole shares of
Employer Stock are to be allocated shall be heldlocated for allocation on the next Allocation Bat

(9) Other Trust Earnings and Losses. Except asigiedvabove, as of each Allocation Date earningl bbeaallocated and credited to, and
losses debited and charged against the Accountshvaine not Participant-directed in the proportiwat each such Account as of the last
Allocation Date bears to the aggregate of all siictounts as of the last Allocation Date. In deterimg the Account balances as of the last
Allocation Date, each Account balance shall be cedby the amount of any disbursements from the#éetsince the last Allocation Da



With respect to a Participant's Elective Deferratdunt balance, each such Account shall be creditbdone-half (1/2) the Elective
Deferrals made by the Participant during the AltmoraPeriod. Alternatively, if approved by the Adristrator, Trust Fund earnings and los
may be allocated in any equitable, uniform and mmraminatory manner which is selected for the j@sgs of recognizing the timing of
contributions, withdrawals, distributions, transfeParticipant or Employer directed investmentsther temporal events affecting Account
value as adjustments to Account balances.

If a Participant indirectly or directly rolls ov&rnds pursuant to Section 4.5 or 4.6 during theddtion Period, then for purposes of alloca
the Participant's share of the Trust Fund earramgslosses for that same Allocation period, unllesEmployee directs the investment of
such Account as provided in Section 17.5 heretfi@Administrator decides to revoke the last sargaf the preceding paragraph, the
Participant's Account balances as of the precedilvgation Date shall include the amount the Pg#iat indirectly or directly rolls over
during the Allocation Period multiplied by a frami the numerator of which is the number of daythaAllocation Period left after the
rollover subtracted from the number of days inAllecation Period, and the denominator of whiclths number of days in the Allocation
Period.

(10) Expenses of General Fund Administration. Appenses of the Plan chargeable thereto in accoedaitic ERISA and the Code (other
than expenses specifically chargeable to Partitigmacted Accounts pursuant to

Section 17.5(a) hereof) shall be debited to andgdthagainst each Account, including Accounts whighParticipant directed, on an equal
per person basis (i.e., per capita).

(11) Special Suspense Accounts. The Administraty direct that special suspense accounts be estatllio hold Employer contributions,
income (including stock and cash dividends), stmcither amounts that are assets of the Trust Fauutdyill not be allocable, or cannot be
allocated because of a limitation herein, untiltleet Allocation Date.

5.5 Average Contribution Percentage Test: The AgapeeLimit For Employer Matching Contributions aaléctive Contributions
(a) The Aggregate Limit In General.

(1) The Average Contribution Percentage for Pamdiots who are Highly Compensated Employees for Béath Year and the Average
Contribution Percentage for Participants who are-Nighly Compensated Employees for the same Plam ieist satisfy one of the
following tests:

(2) The Average Contribution Percentage for Pamdiots who are Highly Compensated Employees foPtae Year shall not exceed the
Average Contribution Percentage for Participants aie Non-highly Compersated Employees for the same Plan Year multified.25; ol

(3) The Average Contribution Percentage for Pgmdiots who are Highly Compensated Employees foPtae Year shall not exceed the
Average Contribution Percentage for Participants ate Non-highly Compersated Employees for the same Plan Year multifdietivo (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 twpéPjentage points.

(4) Special Rules:

(i) Multiple Use: If the sum of the Actual Deferf@ércentage and Average Contribution Percentagigbily Compensated Employees
exceeds the Aggregate Limit described in subse¢tipabove, then the Average Contribution Percentdghose Highly Compensated
Employees will be reduced by forfeiting such exasgh respect to such Highly Compensated Employleeginning with the Highly
Compensated Employee who is a Participant that Péam whose Employer Matching Contribution is thghlest and continuing in
accordance with Code Section 401(m)(6)(a) untildkeess with respect to the Plan Year will no loregést. The amount by which each
Highly Compensated Employee's Contribution Peraggnfamounts is reduced shall be treated as an ExXaggg®gate Contribution and shall
be a 401(k) Discrimination Forfeiture. The ActuafBrral Percentage and Average Contribution Peagenof the Highly Compensated
Employees are determined after any correctionsuieg the determination by the Administrator asvtiich contributions made pursuant to
Section 4.2 hereof are to be treated as Qualifiedieective Employer Contributions) required to nteetActual Deferral Percentage and
Average Contribu- tion Percentage tests. Multide does not occur if either the Actual DeferrakBrtage and Average Contribution
Percentage of the Highly Compensated Employeesmitesxceed 1.25 multiplied by the Actual DefePakcentage and Average
Contribution Percentage of the Non-highly Compess&mployees.

(i) For purposes of this Section, the Contributercentage for any Participant who is a Highly @ensated Employee and who is eligibl
have Contribution Percentage Amounts allocatetiedParticipant's account under two or more plagsriteed in Section 401(a) of the Code,
or arrangements described in Section 401(k) ofXbee that are maintained by the Employer, shatidiermined as if the total of such
Contribution Percentage Amounts was made under gachIf a Highly Compensated Employee participatetwo or more cash or deferred
arrangements that have different plan years, ah oa deferred arrangements ending with or withendame calendar year shall be treatec
single arrangement.

(iii) In the event that this Plan satisfies theuegments of Sections 401(m), 401(a)(4) or 410¢khe Code 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 plaere a single plan. Plans may



aggregated in order to satisfy Section 401(m) ef@ode only if they have the same plan year.

(iv) For purposes of determining the Contributi@ré&ntage test, Employer Matching Contributions el considered made for a Plan Year
if they are made no later than the end of the tev€l\2) consecutive month period beginning on thealter the close of the Plan Year.

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

(vi) The determination and treatment of the Conititm Percentage of any Participant shall satigfihsother 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 (i), dafiorfeited under the Vesting Schedule,
if forfeitable, or if not forfeitable, distributedo later than the last day of each Plan Year ttidjgants who are Highly Compensated
Employees to whose Matching Employer Accounts dtxatess Aggregate Contributions were allocatediferreceding Plan Year. If such
Excess Aggregate Contributions are distributed rtfosia two and one-half (2-1/2) months after thé day of the Plan Year in which such
excess amounts arose, a ten percent (10%) exgiséltde imposed on the Employer with respect tuah those amounts arose. Excess
Aggregate Contributions shall be treated as AnAudalitions under Section 5.7(d)(i) of the Plan.

(2) Determination of Income or Loss. Excess Aggregzontributions 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 Fuufes, to reduce and offset Employer Matching @bations. However, if these
forfeitures exceed the target match described ati@e5.2, then such forfeitures shall be allocdilesl Employer Profit Sharing Contributions
pursuant to Section 5.3 hereof.

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

5.6 Inactive Participants

An Inactive Participant shall not be entitled taushin Qualified Nonelective Employer Contributip&snployer Matching Contributions,
Employer Profit Sharing Contributions or Employerribution Forfeiture or 401(k) Discrimination Feiture for a Plan Year. Nevertheless,
the Participant's Accounts shall be maintainedagdited, or charged, with Trust Fund earningdridigtions, losses and expenses in
accordance with Section 5.4 hereof, until the badahereof (to the extent Vested) shall have bakydistributed.

5.7 Limitations on Allocations
(a) If the Employer Maintains a Single Defined Gidnition Plan.

(i) If the Participant does not participate in, drab never participated in, another qualified preintained by the Employer, a welfare benefit
fund as described in Section 419(e) of the Codetaimied by the Employer, or an individual mediaa@unt as described in Section 415(1)
(2) of the Code maintained by the Employer, whiobvles an Annual Addition as defined in subsec()fi), the amount of Annual

Addition which may be credited to the Participadtsounts in the aggregate for any Limitation Yedt not exceed the lesser of the
Maximum Permissible Amount or any other limitaticontained in this Plan.

(i) Prior to determining the Participant's act@almpensation for the Limitation Year, the Emplogexy determine the Maximum Permissi
Amount for a Participant on the basis of a reaslkenestimation of the Participant's CompensatiortHerLimitation Year, uniformly
determined for all Participants similarly situated.

(iii) As soon as is administratively feasible aftee end of the Limitation Year, the Maximum Pemitite Amount for the Limitation Year w
be determined on the basis of the Participantish€@ompensation for the Limitation Year.

(iv) If pursuant to subsection (iii) or as a resaflthe allocation of Forfeitures, there is an BBeAmount, the excess will be disposed of as
follows:

(1) Any Elective Deferrals, together with gaingibtitable to those Elective Deferrals, to the ektbay would reduce the Excess Amount,
will be returned to the Participant. These retiratremounts of Elective Deferrals shall be disregdribr purposes of Code Section 402(g),
the Actual Deferral Percentage Test of Sectiorhgr2of and the Average Contribution Percentage dfe



Section 5.5 hereof.

(2) If after the application of paragraph

(1) above an Excess Amount still exists, and théidi@ant is covered by the Plan at the end oflLtinéitation Year, the Excess Amount first
the Participant's Profit Sharing Account and tHerecessary in the Participant's Employer Matctiogount, and finally, if necessary, in the
Participant's Qualified Nonelective Employer Cdmtitions Account, will be used to reduce such Emgidyontributions (together with any
allocation of Forfeitures) for such Participantie next Limitation Year, and each succeeding lation Year if necessary.

(3) If after the application of paragraph

(1) above an Excess Amount still exists, and thé&idi@ant is not covered by the Plan at the end bimitation Year, the Excess Amount will
be held unallocated in a suspense account. Thesss@ccount (together with allocation of any Rturfes) will be applied to reduce future
Employer Matching Contributions for all remainingriicipants in the next Limitation Year, and eaubcgeding Limitation Year, if
necessary. For purposes of this subsection (a3fivdkcess amounts may not be distributed to Raatits or former Participants.

(4) If a suspense account is in existence at amg turing a Limitation Year pursuant to this Settio will not participate in the allocation of
the Trust's investment earnings and losses. Ipesise account is in existence at any time durpayticular Limitation Year, all amounts in
the suspense account must be allocated and realibmaParticipants' Accounts before any Electiedelrals, Qualified Nonelective
Employer Contributions, or Employer Matching Cotiions may be made prior.

(b) If the Employer Should Maintain Another Defin€dntribution Plan.

(i) This Section applies if, in addition to thisaR| the Participant is covered under another defioatribution plan maintained by the
Employer, a welfare benefit fund as defined in Bact#19(e) of the Code maintained by the Emplogeagn individual medical account, as
defined in Section 415(1)(2) of the Code, maintdibg the Employer, which provides an Annual Addites defined in subsection (d)(i),
during any Limitation Year. The Annual Additions iwzh may be credited to a Participant's Accountseuanigis Plan for any such Limitation
Year will not exceed the Maximum Permissible Amorettuced by the Annual Additions credited to aiigent's individual account under
the other plans and welfare benefit funds for #aes Limitation Year. If the Annual Additions witegpect to the Participant under other
defined contribution plans and welfare benefit fsinthintained by the Employer are less than the iMaxi Permissible Amount, and the
Qualified Nonelective Employer Contributions, then@oyer Matching Contributions and Employer Pr&iitaring Contributions that would
otherwise be contributed or allocated to the Pigditt's Qualified Nonelective Employer Contribuoficcount, Employer Matching
Contribution Account or Employer Profit Sharing @aoutions Accounts under this Plan would causeAheual Additions for the Limitatio
Year to exceed this limitation, the amount contiéloor allocated will be reduced so that the Anudditions under all such plans and funds
for the Limitation Year will equal the Maximum Pegsible Amount. If the Annual Additions with respég the Participant under such other
defined contribution plans and welfare benefit faiimdthe aggregate are equal to or greater thaM#éx@mum Permissible Amount, no
amount will be contributed or allocated to the Rgrant's Accounts under this Plan for the Limitatiyear.

(i) Prior to determining the Participant's act@almpensation for the Limitation Year, the Emplogexy determine the Maximum Permissi
Amount for a Participant in the manner describeslbsection

(@) (ii).

(iii) As soon as is administratively feasible aftee end of the Limitation Year, the Maximum Pemitite Amount for the Limitation Year w
be determined on the basis of the Participantish€@ompensation for the Limitation Year.

(iv) If, pursuant to subparagraph (iii) or as autesf the allocation of Forfeitures, a Partic-pa Annual Additions under this Plan and such
other plans would result in an Excess Amount foimaitation Year, the Excess Amount will be deemeaonsist of the Annual Additions ¢
allocated, except that Annual Additions attribuéatd a welfare benefit fund or individual medicataunt will be deemed to have been
allocated first, regardless of the actual Allocatioate.

(v) If an Excess Amount was allocated to a Parictpn an Allocation Date of this Plan which codles with an allocation date of another
plan, the Excess Amount attributed to this Plah mélthe product of (1) the total Excess Amourtadted as of such date, times (2) the ratio
of (A) the Annual Additions allocated to the Pagant for the Limitation Year as of such date unitiés Plan to (B) the total Annual
Additions allocated to the Participant for the Liation Year as of such date under this and albther qualified defined contribution plans.

(vi) Any Excess Amount attributed to this Plan

will be disposed in the manner described in subsect ion
(@) (iv).

(c) If the Employer Should Main tain a Defined Benefit
Plan. Participant Covered Under A Defined Benefit Plan. If the
Employer maintains, or at any time maintained, a qu alified Defined
Benefit Plan covering any Participant in this Plan, the sum of the
Participant's Defined Benefit Plan Fraction and Def ined Contribu-
tion Plan Fraction will not exceed 1.0 in any Limit ation Year. The
Annual Additions which may be credited to the Parti cipant's

Accounts under this Plan for any Limitation Year wi Il be limited by



reducing Annual Additions under the Defined Contrib ution Plan

Fraction. However, the matters as set forth in thi s subparagraph
(c) shall have no effect for Plan Years beginning a fter December
31, 1999.

(d) Definitions.

(i)  Annual Additions: The sum of the following
amounts credited to a Participant's Accounts for th e
Limitation Year:

(1) Elective De ferrals (including Excess
Contributions);

(2) Qualified N onelective Employer
Contributions;

(3) Employer Ma tching Contributions;

(4) Employer Pr ofit Sharing
Contributions;

(5) voluntary b efore tax employee
contributions (if the Plan should ever be

amended to permit such contributions);

(6) Employer Contributi on Forfeitures
401(k) Discrimination
Forfeitures to the extent not
returned to the Highly
Compensated Employe es responsible for

Excess Aggregate
Contributions as de scribed herein.;
and

(7) Amounts allocated after March 31, 1984 to afivildual medical account as defined in Section 4)@( 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. Also, amounts derived
from contributions paid or accrued after Decemideri®85, in taxable years ending after such datéhware attributable to post-retirement
medical benefits, allocated to the separate acanfumKey Employee, as defined in Section 419A(ddfXhe Code, under a welfare benefit
fund as defined in Section 419(e) of the Code ra@ied by the Employer, are treated as Annual Aaldiitito a defined contribution plan.

For this purpose, any Excess Amount applied unaesection
(a)(iv) or (b)(iv) in the Limitation Year to redu¢g Qualified Nonelective Employer Contributior{8) Employer Matching Contributions and
(iii) Employer Profit Sharing Contributions will bonsidered Annual Additions for such Limitationare

(i) Compensation: Compensation is defined as waggdaries, and fees for professional serviceso#imel amounts received (without regard
to whether or not an amount is paid in cash) fosqeal services actually rendered in the coursargiloyment with the Employer
maintaining the Plan (including, but not limited tmmmissions paid to salesmen, compensation feices on the basis of a percentage of
profits, commissions on insurance premiums, tipsuses, fringe benefits, reimbursements or otheperse allowances under a
nonaccountable plan (as described in Treasury Régos Sect 1.62-2(c) and any amount which is dautied by the Employer pursuant to a
salary reduction agreement which is not includablie gross income of the Employee under Sectk 401(h) or 401(b) of the Code, and
excluding the following:

(1) Amounts realized from the exercise of a nonlifjgd stock option, or when restricted stock (oojerty) held by the Employee either
becomes freely transferable or is no longer suligeatsubstantial risk of forfeiture;

(2) Amounts realized from the sale, exchange oerodisposition of stock acquired under a qualieatk option; and

For purposes of applying the limitations of this
Section 5.7, Compensation for a Limitation Yeathis Compensation actually paid or made availabtendwsuch Limitation Year.

Notwithstanding the preceding sentence, Compemsétioa Participant in a defined contribution plaho has incurred a Disability is tl
Compensation such Participant would have receiwethe Limitation Year if the Participant had bewid at a rate of Compensation paid
immediately before incurring the Disability; suchguted Compensation for the disabled Participant bestaken into account only if the
Participant is not a Highly Compensated Employek@mtributions made on behalf of such Particiaatnonforfeitable when made.

(iii) Defined Benefit Fraction: A fraction, the narator of which is the sum of the Participant'si@ut@d Annual Benefits under all the
Defined Benefit Plans (whether or not terminatedjmtained by the Employer, and the denominatorttivis the lesser of one hundred
twenty-five percent (125%) of the dollar limitatidetermined for the Limitation Year under Sectida$(b) and (d) of the Code or one
hundred forty percent (140%) of the Highest Aver@genpensation, including any adjustments underi@edtl5(b) of the Codk



Notwithstanding the above, if the Participant waasticipant as of the first day of the first Liatibn Year beginning after December

1986, in one or more Defined Benefit Plans maimdiby the Employer which were in existence on Ma¥386, the denominator of this
fraction will not be less than one hundred twefing-percent (125%) of the sum of the Annual Betsaiinder such plans which the Particig
had accrued as of the close of the last Limitafiear beginning before January 1, 1987, disregardimgchanges in the terms and conditions
of the Plan after May 5, 1986. The preceding sargepplies only if the Defined Benefit Plans indivally and in the aggregate satisfied the
requirements of Section 415 for all Limitation Ye&eginning before January 1, 1987.

(iv) Defined Contribution Dollar Limitation:
$30,000 or if greater, one-fourth of the definedédfé dollar limitation set forth in Section 415(h) of the Code as in effect for the Limitation
Year.

(v) Defined Contribution Fraction: A fraction, themerator of which is the sum of the Annual Addisdo the Participant's accounts unde
the defined contribution plans (whether or not feated) maintained by the Employer for the curigend all prior Limitation Years (includin
the Annual Additions attributable to the Participmmondeductible volurtary employee contributions to all Defined Ben®fiins, whether «
not terminated, maintained by the Employer, if ayd the Annual Additions attributable to all wedfdoenefit funds, as defined in Section
419(e) of the Code, and individual medical accowmsdefined in Section 415(1)(2) of the Code, na@med by the Employer), and the
denominator of which is the sum of the Maximum Aggate Amounts for the current and all prior LimdatYears with the Employer
(regardless of whether a defined contribution plas maintained by the Employer). The Maximum AggtegAmount in any Limitation Ye
is the lesser of one hundred twenty-five perce®b¥t) of the dollar limitation determined under $@t$ 415(b) and (d) of the Code in effect
under Section 415(c)(1)(A) of the Code or thirtyefipercent (35%) of the Participant's Compensdtosuch year.

If the Employee was a Participant as of the enitheffirst day of the first Limitation Year begingjmfter December 31, 1986, in one or more
defined contribution plans maintained by the Employhich were in existence on May 6, 1986, the maimoe of this fraction will be adjuste

if the sum of this fraction and the Defined Bené&fiaction would otherwise exceed 1.0 under the $evfihis Plan. Under the adjustment, an
amount equal to the product of (1) the excessestim of the fractions over 1.0 times (2) the ddnator of this fraction, will be
permanently subtracted from the numerator of ttastion. The adjustment is calculated using thetiwas as they would be computed as of
the end of the last Limitation Year beginning befdanuary 1, 1987, and disregarding any changée iterms and conditions of the Plan
made after May 6, 1986, but using the Section #ldtion applicable to the first Limitation Yeaeginning on or after January 1, 1987.

The Annual Addition for any Limitation Year begimg before January 1, 1987, shall not be recompoté@at all Participant contributions
Annual Additions.

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

(vii) Excess Amount: The excess of the Partici-tflsainnual Additions for the Limitation Year ovdret Maximum Permissible Amount.

(viii) Highest Average Compensation: The Averagerpensation for the three consecutive Years of Sertiat produces the highest
average.

(ix) Limitation Year: A calendar year. All qualifieplans maintained by the Employer must use theedamitation Year. If the Limitation
Year is amended to a different t8nsecutive month period, the new Limitation Yearstrbegin on a date within the Limitation Year ihigh
the amendment is made.

(x) Maximum Permissible Amount: The maximum AnnAaldition that may be contributed or allocated t®aaticipant's Accounts under the
Plan for any Limitation Year shall not exceed thssker of (1) The Defined Contribution dollar lintiba, or (2) twenty- five percent (25%) of
the Participant's Compensation for the Limitatiozay.

The Compensation limitation referred to in (2) shak apply to any contribution for medical bengfivithin the meaning of Section 401(h’
419A(f)(2) of the Code) which is otherwise treatedan Annual Addition under Section 415(1)(1) d®A(H)(2) of the Code.

If a short Limitation Year is created because ofarendment changing the Limitation Year to a défértwelve consecutive-month period,
the Maximum Permissible Amount will not exceed Befined Contribution Dollar Limitation multipliedybthe following fraction:

number of months in the short Limitation Year
12

(xi) Projected Annual Benefit: The annual retiremieenefit (adjusted to an actuarially equivaleraight-life annuity if such benefit is
expressed in a form other than a straight-life #grar Qualified Joint and Survivor Annuity) to wdhi the Participant would be entitled under
the terms of the Plan assuming (1) the Participalhtontinue employment until Normal Retirement@gnder the Plan (or current age, if
later), and (2) the Participant's Compensationtifercurrent Limitation Year and all other relevéadtors used to determine benefits under the
Plan will remain constant for all future Limitatiofears.



5.8 Allocation Not Equivalent to Vesting

The fact that an allocation shall be made and taddo the Account of a Participant shall not veghe Participant any right, title or interest
in and to any assets except at the time or timdsuigon the terms and conditions expressly set farthis Plan.

5.9 Notification and Corrections Regarding Allocais

(a) If a final allocation because of the Particifgmtermination of Service is required to be madédehalf of a Participant for a Plan Year, it
shall be the duty of the Employer to so notify theordkeeper before allocations are made to Paatits for such Plan Year. If the Employer
fails to notify the recordkeeper of such final alitions until after allocations for the Plan Yesr made, the Employer shall make additional
Employer contributions in the amount of the reqdifieal allocations, plus earnings (if earnings appropriate) and instruct the recordkeeper
to adjust the records to reflect the actual alliocat

(b) It shall be the duty of the Employer to notifie recordkeeper in the event of a mistake in atloos due to an inadvertent error such as,
but not limited to, the omission of a Participanta error in the calculation of Compensation avige. The Employer may direct the
recordkeeper to correct such mistake by an adjudttoghe following Plan Year's allocations or byadditional Employer contribution in an
amount necessary to correct the Participant's Adsoplus earnings at a reasonable rate to bendietedl by the Plan Administrator or
Trustee. Any additional contribution made by thedtoyer pursuant to this

Section 5.9 shall be deductible by the Employegh@year in which such correction is made subthé limitations of Section 404 of the
Code.

6. RETIREMENT AND DISABILITY BENEFITS
6.1 Normal Retirement

A Participant shall be eligible to retire on oreafthe Participant's Normal Retirement Date. AghefParticipant's Normal Retirement Date,
notwithstanding the Vesting Schedule describedeictiSn 8.2, the balance of all such Participantsduints shall be fully Vested and
nonforfeitable and the Participant's Accounts shalpayable in accordance with ARTICLES 9, 10 ahdNiotwithstanding the other
requirements of this Plan, a Participant who reathe Participant's Normal Retirement Date maytétecontinue in Service subject to
Section 19.1 hereof and the Employer's retiremelity if any, and the provisions of the Age Disgimation in Employment Act of 1986. If
such Participant continues in Service, then théddaant shall be eligible to continue in all resfgeas a Participant in the Plan eligible for the
Normal Retirement benefits described herein uctilal retirement. A Participant who continues im@&e past the Participant's Norn
Retirement Date may elect to have the Particip&uttounts payable in accordance with ARTICLES 9ah@ 11 even though the Participant
is still in Service. The Plan Administrator mayadsish a policy regarding the ordering of Accouinten which payments are available to a
Participant who continues in Service past the Bigetht's Normal Retirement Date.

6.2 Early Retirement

A Participant shall be eligible to retire on oreafthe Participant's Early Retirement Date. AshefRarticipant's Early Retirement Date,
notwithstanding the Vesting Schedule described in

Section 8.2, the balance of all such Participaitsounts shall be fully Vested and nonforfeitalhel she Participant's Accounts shall be
payable in accordance with ARTICLES 9, 10 and 1dtwithstanding the other requirements of this Pé&aRarticipant who reaches the
Participant's Early Retirement Date may elect totionie in Service subject to Sections 3.6 and h8rgof. If such Participant continues in
Service, then the Participant shall be eligibledatinue in all respects as a Participant in ttze Rligible for the Early Retirement benefits
described herein (unless and until the Participagbmes eligible for the Normal Retirement beneféscribed in Section 6.1 hereof.)until
actual retirement.

6.3 Disability Retirement

Following the Administrator's determination of tRarticipant's Disability, a Participant who hasrbémind to have incurred a Disability shall
be fully Vested and nonforfeitable in the Participg Accounts, notwithstanding the Vesting Schedelecribed in Section 8.2. The
Participant's Accounts shall be payable in accardawth ARTICLES 9, 10 and 11.

7. DEATH BENEFITS BEFORE RETIREMENT ELIGIBILITY ORISABILITY
7.1 Death Benefit Before Retirement Eligibility Bisability in General

In the event of the death of a Participant befaneelits commence to the Participant for Early Retient, Normal Retirement or Disability as
provided in ARTICLE 6, prior to the Participantsmination of Service (for any reason, whether mtdey or involuntary), the balance in the
deceased Participant's Accounts shall be fully &sind nonforfeitable, and payable in accordantte 8éctions 7.2, 7.3 and 7.4 hereof.

7.2 Death Benefits Attributable to 401(k) Plan Agots

The following provisions describe the death besefitder this Article, if any, attributable to a dased Participant



401(k) Plan Accounts (other than the Participat?¥(k) Employer Stock Account):

(&) Unmarried Participants. Upon the death of amamied Participant, the entire amount of the Bgdint's Vested balance in the
Participant's 401(k) Plan Accounts (other thandB&(k) Employer Stock Account) shall be paid asisa® practicable (unless deferred as
described herein at subsection (c)) in a lump suthé Participant's Beneficiary. Except to the ektkat a Qualified Domestic Relations
Order may be applicable, an unmarried Participaay designate any Beneficiary to receive such deatfefit. A Beneficiary of an unmarried
Participant may elect an installment form of betsadiescribed at Section 9.2(c) hereof.

(b) Married Participants. Upon the death of a nearfParticipant, the entire amount of the deceaseiitPant's Vested balance in the
Participant's 401(k) Plan Accounts (other thandB&(k) Employer Stock Account) shall be paid assa® practicable (unless deferred) in a
lump sum to the deceased Participant's Benefickaparried Participant's surviving Spouse musthigeBeneficiary for one hundred percent
(100%) of such death benefit, except to the exteattthe surviving Spouse has consented to thgmlsdn of a nonspouse Beneficiary
pursuant to Section 9.3 of the Plan. For purpo$ési®subsection 7.2 (b), a former Spouse wiltleated as a Participant's surviving Spouse
to the extent provided under a Qualified DomestitaRons Order.

(c) Deferral of Receipt of Death Benefit. Any persmtitled to receive a death benefit pursuantiARTICLE may defer the receipt of st
death benefit, as described in the provisions oti&e 7.3(c). During any period of deferral, thetmn of the deceased Participant's Accounts
payable as a death benefit to such person shalhtitéed to receive allocations of gain or lossha same manner as other Accounts.

(d) Effect of Beneficiary's Death. In the eventttadeneficiary survives the Participant but diefobe full payment of the Participant's Ves
Account balances, the remaining balances of sudoéms shall be paid as soon as practicable tBéneficiary, if any, designated by such
deceased Beneficiary, or to the Beneficiary's estahe Beneficiary made no such beneficiary desiipn. Section 2.10 contains additional
rules regarding Beneficiary designation, includihg provision that if a Beneficiary fails to surgithe Participant, then the Beneficiary
designation is null and void.

7.3 Death Benefits Attributable to Retirement PAacounts

The following provisions describe the death besefitder this Article, if any, attributable to a dased Participant's Retirement Plan
Accounts:

(a) Unmarried Participants. Upon the death of amamied Participant, the entire amount of the Bgdint's vested balance in the Particip:
Retirement Accounts shall be paid as soon as pedaté (unless deferred) in a lump sum to the Rpatit's designated Beneficiary. Except to
the extent that a Qualified Domestic Relations @rday be applicable, an unmarried Participant nesighate any Beneficiary to receive
such death benefits. The Beneficiary of an unmadiarticipant may elect any optional form of paytragscribed at Section 10.2(e).

(b) Married Participants. Upon the death of a nearfParticipant who dies before the Participanteefits under the Plan commence, and who
leaves a surviving Spouse, a Qualified PreretirérSenvivor Annuity shall be made available to ttetRipant'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 irféHewing subsection (g). However, the Spouse mlagt an optional form of payment as
provided in subsection (e) of this Section. Anytsaonuity payable to a surviving Spouse shall conma®n any date elected by the
surviving Spouse, subject to any rules applicabliné maximum period of deferral under Section tfeof.

(c) Deferral of Receipt of Death Benefit. Any persmtitled to receive a death benefit pursuanti®$ection may defer the receipt of such
death benefit subject to the provisions of ARTICLE During any period of deferral, the portion lo¢ tunpaid balance of the Participant's
Vested Accounts payable as a death benefit to gerdon shall receive allocations of gain or losthansame manner as other Accounts.

(d) Effect of Beneficiary's Death. In the eventtthd@eneficiary survives the Participant but diefobe full payment of the balance of the
Participant's Vested Accounts, the unpaid balafitleeoParticipant's Vested Accounts shall be paidaon as practicable to the beneficiary, if
any, designated by such deceased BeneficiarythetBeneficiary's estate if the Beneficiary madesnch beneficiary designation. Section
2.10 contains additional rules regarding Benefic@gsignation, including the provision that if aridéiciary fails to survive the Participant,
then the Beneficiary designation is null and void.

(e) Right to Elect a Different Form of Death Bendfia Qualified Preretirement Survivor Annuityrfo of death benefit becomes payable, a
surviving Spouse shall have the right to electfiedint form of payment, provided it is availableder the Plan with respect to the portion of
the balance of the Participant's Vested Accourasale payable to the surviving Spouse, furthevigea that such election is in writing anc
witnessed by a Plan representative or a notanjiqu®hyment pursuant to any such election shalh fieu of the Preretirement Survivor
Annuity death benefit otherwise payable to the isimg Spouse.

A nonspouse Beneficiary of a married Participany mao elect a different form of payment that igitable under the Plan in lieu of a lump
sum.

(f) Effect of Qualified Domestic Relations Ordenrfpurposes of this Section a former Spouse wilkbated as the Spouse or surviving
Spouse to the extent provided under a Qualified &giim Relations Orde



(g) Waiver of Qualified Preretirement Survivor Arityu A married Participant may waive the Qualifiederetirement Survivor Annuity
otherwise provided in accordance with this Sectoyided that the Participant's Spouse consentsiting to the Participant's waiver and
election to designate a nonspouse Beneficiarydeive the unpaid portion of the balance of theiBipent's Vested Accounts otherwise
payable to such Spouse. The following rules shmdhyaregarding notice to Participants of the righsuch election and the requirement that
the Participant's Spouse consent to any such ahecti

(1) Notice Requirement. The Employer shall provédeh Participant, within the applicable perioddoch Participant a written explanatior
the Qualified Preretirement Survivor Annuity in Buerms and in such manner as would be comparaletexplanation provided pursuant
to Section 10.2 with respect to the standard mettidistribution in the form of a Qualified Joirmiéh Survivor Annuity.

The applicable period for a Participant is therlafe(A) the period beginning with the first daytbie Plan Year in which the Participant atti
age thirty-two

(32) and ending on the close of the Plan Year iitlvthe Participant attains age thirty-five (35)(B) a reasonable 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 saparfrom service before attaining age thirty-{i88).

For purposes of applying the event described imofBhe preceding paragraph, a reasonable peridd@after the individual becomes a
Participant is the end of the two (2)-year periedibning one (1) year prior to the Participant'giBipation Date, and ending one (1) year
after such Participation Date. In the case of dgi¢aant who separates from service before the Fkzar in which the Participant attains age
thirty-five (35), notice shall be provided withihe two (2)-year period beginning one (1) year ptaoseparation and ending one (1) year after
separation. If such a Participant thereafter rettoremployment with the Employer, the applicaldeaq 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 2.8), a
Participant may make a qualified election in wigtinvithin the election period beginning on thetfalay 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 Hréidpant's death, to waive the Qualified Preesgtient Survivor Annuity form of death
benefit and to designate a nonspouse Beneficiaryamive the death benefit otherwise payable th 8pouse. Any such waiver of a Qualif
Preretirement Survivor Annuity form of death bensfiall not be effective unless: (A) the Particif@Bpouse consents in writing to the
election; (B) the election designates a specifindieiary, including any class of Beneficiariesamy contingent Beneficiaries, which may not
be changed without spousal consent (or the Spogmessly permits designations by the Participathouit any further spousal consent); (C)
the Spouse's consent acknowledges the effect @l¢laion; and (D) the Spouse's consent is wittebgea Plan representative or notary
public. If it is established to the satisfactionadPlan representative that there is no Spoudwabttie Spouse cannot be located, a waiver will
be deemed a qualified election.

Any consent by a Spouse obtained under this pravi@r the establishment that the consent of a §pmay 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 Spougblédaght to limit consent to a specific Benefigiand that the Spouse voluntarily elects
to relinquish such right. A revocation of a prioaiwer may be made by a Participant without the enhef the Spouse at any time before the
commencement of benefits. The number of revocasbadl not be limited. However, once the Spouseclbasented to the Participant's
election, such Spouse's consent cannot be revakedsuthe Participant also revokes the Participatd’ction. No consent obtained under this
provision with regard to waiver of a Qualified Rrgrement Survivor Annuity form of benefit shall balid unless the Participant has received
notice as provided in the preceding paragraph (1).

7.4 Death Benefits Attributable to ESOP Accounts

The following provisions describe the death besafitder this Article, if any, attributable to a dased Participant's ESOP Accounts and 401
(k) Employer Stock Account:

(a) Unmarried Participants. Upon the death of amamied Participant, the entire amount of the Bgaint's Vested Account balance shall be
paid as soon as practicable (unless deferred)ump sum to the Participant's Beneficiary. Excephie extent that a Qualified Domestic
Relations Order may be applicable. The Beneficidrgn unmarried Participant may elect an installinierm of payment described at Section
11.2(c).

(b) Married Participants. Upon the death of a nearfParticipant, the entire amount of the Partidigaviested Account balance shall be pai
soon as practicable (unless deferred) in a lumptsuitme Participant's Beneficiary. A married Papant's surviving Spouse must be the
Beneficiary for one hundred percent (100%) of sdeath benefit, except to the extent that the surgi®pouse has consented to the
designation of a nonspouse Beneficiary pursuaBetdion 11.3 of the Plan. For purposes of thisettizn (b), a former Spouse will be
treated as a Participant's surviving Spouse texbtent provided under a Qualified Domestic Relai@uder.

(c) Deferral of Receipt of Death Benefit. Any parsmtitled to receive a death benefit pursuanti$ection may defer the receipt of such
death benefit, as described in the provisions oti&e 7.3(c). During any period of deferral, thetimn of the deceased Participant's Account
(s) payable as a death benefit to such persontshalhtitled to receive allocations of gain or lwsthe same manner as other Accounts.

(d) Effect of Beneficiary's Death. In the eventttadeneficiary survives the Participant but diefobe full payment of the Participant's Ves



Account balance, the remaining balance of such Bete) shall be paid as soon as practicable t@#meficiary, if any, designated by such
deceased Beneficiary, or to the Beneficiary's estahe Beneficiary made no such beneficiary desiign. Section 2.10 contains additional
rules regarding Beneficiary designation, includihg provision that if a Beneficiary fails to surgithe Participant, then the Beneficiary
designation is null and void.

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

8.1 Vested Benefit

If as of a Participant's date of termination ofver with the Employer the Participant is not datitto a benefit under ARTICLE 6 (i.e., a
Retirement or Disability benefit, or 7 (i.e., a Breaenefit), the Participant may be entitled toestéd Benefit under this Section. Such Vested
Benefit shall be equal to the Vested and nonfaleé percentage of the aggregate of Participamijsi@er Accounts determined in
accordance with the Vesting Schedule describe@ai® 8.2, together with one hundred percent ()08Rall of the Participant's other
Accounts. Notwithstanding such Vesting Schedulasicipant's right to all of the Participant's Aaats, including the Participant's

Employer Accounts described in Section 8.2 herbafl e nonforfeitable upon the attainment of tlaetieipant's Normal Retirement Date or
Early Retirement Date. Furthermore, all of a Pgoéint's Accounts become fully vested and nonterbiein the Plan Year of Plan
termination.

8.2 Vesting Schedule

At the Participant's Normal Retirement Date or &&tirement Date, or at the time a Participanhieates Service by reason of Disability or
death, or if the Plan is terminated, the amounhefParticipant's Employer Matching Account, Emplolrofit Sharing Account, Retirement
Plan Accounts and ESOP Accounts shall be fullyagaind nonforfeitable. Upon the termination of éiBi@ant's Service for any other
reason, the amount in the Participant's EmployeicMag Contributions Account, Employer Profit SimariAccount, Retirement Plan Accol
and ESOP Accounts shall be vested in the Partitgerording to the following schedule:

Years of Vesting Service Percentage of Each
Employer Ac count Vested

Less than 4 years
0%

4 years
40%

5 years or more
100%

The amount credited to the Participant's other Ant®shall be fully vested and non-forfeitablelbtimes.
8.3 Employer Contribution Forfeitures in General

(a) Transfer of Forfeitures to Forfeiture Suspeftsseount. Upon the termination of Service with thtoyer of a Participant who is not fully
Vested in the value of all the Participant's Acdasuthe 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 withyihe 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 afterftiréeiture is credited to the Participant's Fodest Suspense Account. Gain or loss shall be
allocated to such Forfeiture Suspense Accountdoraance with Section 5.4 hereof.

(b) Forfeiture on Distributions and Rehire in P¥ar of Distributions. In the event of distributiohthe entire Vested balance of a
Participant's Accounts, any amount credited toRtaicipant's Forfeiture Suspense Account shalbleited as of the date of such
distribution. However, if the Participant is reemyed by the Employer as an Employee, prior to titead the 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 adeouior separately thereunder. Thereafter the vailtlee 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 amioenedited 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 ¢h) year Breaks in Service.

(d) All amounts credited to a Forfeiture Suspenseciint shall continue to be held until a forfeitoceurs 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@Participant's behalf shall thereafter be lewtito any such forfeited intere



(f) The amounts forfeited under the provisionsudisection (b) or (c) of this Section shall be agupls soon as possible to reduce Matching
Employer Contributions, or in excess of the amae#ded to meet the targeted match, then allocat&anployer Profit Sharing
Contributions under the Plan, and for all purpasfee Plan, including allocation, shall be treatsdan Employer contribution for the Plan
Year in which they are so applied; provided, howetleat Employer Contribution Forfeitures may ab&oused to restore a reemployed
Participant's Accounts as provided in Section 8.4.

8.4 Restoration of Amounts Credited to Employer @ibation Forfeiture Suspense Accounts and Pos&telgayment Requirement for
Participants' With Vested Benefits

(a) Reemployment Before Five Breaks In Serviceolffi€iture Did Not Occur. In the event of a Partanigs reemployment prior to incurring
five (5) consecutive one (1) year Breaks in Serdifter the Participant's termination of Servicey amount credited to the Participant's 40
Forfeiture Suspense Account, Retirement Plan RariiSuspense Account and ESOP Forfeiture Suspemsint that has not yet been
forfeited pursuant to Section 8.3(b) of the Plaalldbe restored to the Participant's Accounts fwich the forfeitures occurred as of the date
of the Participant's reemployment.

(b) Reemployment Before Five Breaks In Servicedff€itures Did Occur. In the event of a Participgmnéemployment 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 d@rihistion of the entire Vested balance of the Rgréint's Accounts shall be restored to the
Participant's Accounts if and only if the Partigipaepays to the Trust a single sum equal to thefount of such distribution prior to the
earlier of the fifth (5th) anniversary of the Peifteant's reemployment or the date that the Paamtipcurs five (5) consecutive one (1) year
Breaks in Service after the date of distributiohefieafter, these restored Participant's Accourat Isé accounted for separately. Any
Employer Contribution Forfeitures occurring wittspect to other Participants in the Plan Year thiidi@ant makes the required repayment
shall first be used to restore the amount thaPdwicipant forfeited. If Employer Contribution Feitures with respect to other Participants in
the current Plan Year are insufficient to provide hecessary funds for all required restoratioioGéitures, then the Employer shall
contribute the additional amount to the Plan thatdcessary for such purpose.

(c) Reemployment After Five Breaks In Service. Atiegpant who terminated employment with the Emp@ognd 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.

(d) "Pre- and Post985 Rule of Parity," as applied to Vesting Seryvibeans that the rules stated in this paragraghlshapplied to disrega
certain Years of Vesting Service. If a former Raptnt had no right to a deferred vested percerafigh or any portion of the Participant's
Accounts subject to the Vesting Schedule upon teation of employment and the Participant incurr@&@teak in Service prior to the
Participant's reemployment and prior to the fiwy df the Plan Year beginning in 1985, then thei€lpant's Years of Vesting Service, which
was earned prior to the Participant's Break in iBershall be disregarded if and only if the totdhe Participant's consecutive Breaks in
Service as of the last day of the Plan Year begmim 1984 equals or exceeds the Participant'singeStervice earned prior to such
consecutive Breaks in Service. If a former Paréiniphad no right to a deferred vested percentag# of any portion of the Participant's
Accounts subject to the Vesting Schedule upon #rédipant's termination of employment, then thetiBi@ant's Years of Vesting Service,
which was earned prior to the Participant's BreaBeérvice and not disregarded in accordance wélpthceding sentence shall be disrega

if and only if (1) the total of the Participantensecutive Breaks in Service prior to the Particflsareemployment equals or exceeds the
Participant's Years of Vesting Service earned gdauch consecutive Breaks in Service and (2pPtdréicipant has not incurred at least five
(5) consecutive Breaks in Service immediately praosuch reemployment. If a former Participant hadjht to a deferred vested percentage
of all or any portion of his accounts subject te Westing Schedule as of the date of the Parti€gpearmination of employment, then upon
reemployment the Participant shall receive crattitlie Participant's Years of Vesting Service edupréor to such Break in Service and not
previously disregarded.

8.5 Forfeiture and Restoration if No Vested AccdBalance

(&) In General. This Section 8.5 shall apply im ltg 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 Empléyarounts pursuant to the Vesting Schedule. Theevaf such Accounts of the Participant,
including any final allocation which the Participavould have been entitled to receive, shall bertakto have been distributed to the
Participant and shall be forfeited upon the Paréint's termination of employment. The amount feeffin accordance with this Section shall
be utilized as provided in Section 8.3(f), unlasshsEmployer Contribution Forfeitures are usedetiare a re-employed Participant's
Accounts as provided in the following subsection either the Participant whose interest has edaited as provided in this Section 8.5
(), nor the Participant's Beneficiary, executdmanistrator or other person claiming on the Pa#nt's behalf shall thereafter be entitled to
any such forfeited interest, except as otherwis@iged in the following subsection (b).

(b) Restoration of Forfeited Accounts. In the evafra Participant's reemployment with the Emplgyeor to incurring five (5) consecutive
one (1) year Breaks in Service after the Partidipaarmination of employment, any amount forfeiésdof the date of the Participant's
reemployment shall be restored as provided hefgipn.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
are insufficient to provide the necessary fundsafbrequired restoration of Employer Contributiearfeitures, then the Employer shall
contribute the additional amount to the Plan thatdcessary for such purpose. A Participant whoitetted employment with the Employer
and is only reemployed after incurring five (5) seautive one (1) year Breaks in Service shall awehany forfeiture restored to the
Participant's Account:



8.6 Vested Interest in Employer Account after atfiistion 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 subsection

(c), at any time after a distribution has been gbdrin whole or in part against a Participant's Bygr Accounts as described in

Section 8.2 hereof and before such Participantlig Yested in accordance with the provisions @& Yesting Schedule hereof, the value of a
Participant's Vested interest in the Participaaitgployer Accounts as of any Valuation Date for paypose, including the determination of
the amount which is to be allocated to an Empl@e@ntribution Forfeiture Suspense Account upon &sgbent termination of the
Participant's employment, shall be equal to (1)usi(®), 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 valu#he Participant's Employer Accounts
during the period when an amount is credited toreiture Suspense Account of the Participant. Ai€lpant who has forfeited the value of
the Participant's Employer Accounts that was trametl to the Participant's Forfeiture Suspense éutsoshall at all times thereafter be fully
Vested in the value of nonforfeited amounts inRiaeticipant's Employer Accounts; provided, howetteat if the Participant exercises the
Participant's repayment right, if any, under Sec8ac! 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 oeppéoyed after incurring five (5)
consecutive one (1) year Breaks in Service, thgrsabsequent Employer contributions to which thei€élpant is entitled shall be allocatec
a separate Qualified Nonelective Employer Accomiployer Matching Account or Employer Profit Shgriliccount, as the case may be,
until such time as the Participant is fully Vestedccordance with the provisions of Section 8.22b€ In any event, the Vested value of a
Participant's Employer Accounts shall only be distted in accordance with the following ARTICLE 12.

9. SPECIAL PROTECTED BENEFIT DISTRIBUTION RULES RBIING TO THE
401(K) PLAN ACCOUNTS (OTHER THAN THE 401(K) PLAN EFLOYER STOCK ACCOUNT)

9.1 Provisions in General

The Provisions of this Article shall apply onlyttee 401(k) Plan Accounts (except the 401(k) Empi&teck Account to which Article 11 is
applicable) after January 1, 1998 and shall bectfie as opposed to the other provisions of tha Bfaplicable to the Retirement Plan
Accounts in ARTICLE 10 and the ESOP Accounts in ABIE 11. However, the distribution provisions harshall be subject to the legal
restrictions and general distribution rules settfam ARTICLE 12 (i.e., Code Section 401(a)(9) subgpplicable to all plans qualified for tax
favorable treatment under

Section 401(a) of the Code.

9.2 Method of Distribution and Right of Surviving&ise to Death Benefit

(a) Normal Method of Distribution. The normal medhaf distribution of the Vested balance of a Pgtiat's 401(k) Plan Accounts (other
than the Participant's 401(k) Employer Stock Act¢darwhich Article 10 is applicable) shall be a jisum:

provided, however, that a Participant (or the Bgudint's Beneficiary in the event of the Particifadeath) may elect to receive payment in
installments in accordance with Section 9.2(b) bréxcept as otherwise provided herein, the Berafj of a married Participant must be
the Participant's Spouse with respect to any didion of death benefits that is made on or aftegust 23, 1984. Any designation of a
nonspouse Beneficiary to receive a death benefieuthis Article by a Participant who has a sumgyvSpouse, whether the designation was
made before or after the date of adoption of thisrsded and restated Plan effective as of Janud§9B, shall be ineffective unless the
surviving Spouse consents to the Participant'ggdasion of a nonspouse Beneficiary as providetiénfollowing Section 9.3 or files a
disclaimer as provided in the following Section8LZor purposes of this Section 9.2 and the folhgn$ection 9.3, a former Spouse will be
treated as the Participant's surviving Spoused@#tent required by a Qualified Domestic Relatiomder.

(b) Installment Method of Distributions. The instaént method of distribution specifying the numbad frequency 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 accordavite Section 12.1 hereof.

(c) No Annuity Distribution Option. Since no annudption is associated with the Plan's 401(k) Placounts (other than the Participant's 401
(k) Employer Stock Account) and since this Plarvftes that a Participant's remaining Vested balafitke Participant's 401(k) Plan
Accounts (other than the Participant's 401(k) EipgidStock Account) is payable in full to the Papgant's surviving Spouse, if any, this Plan
is not required by the Retirement Equity Act of 498 provide payment of benefits in the form of @a(ffied Joint and Survivor Annuity or a
Qualified Preretirement Survivor Annuity with resp# benefits derived from the 401(k) Plan Accaufther than the Participan



401(k) Employer Stock Account).
9.3 Consent by Spouse to Designation of Nonspoesefiiary

(a) The Vested balance of a Participant's 401(lcofiats (other than the Participant's 401(k) Empl&teck Account) shall be distributed t
nonspouse Beneficiary of a married Participanhd anly if the Participant's surviving Spouse hassented in writing to the Participant's
election to designate a nonspouse Beneficiary@agged in this Section 9.3 (or has filed a disclairas provided in the following Section
12.5). Such spousal consent shall not be requitbe iParticipant had earlier established to thisfsation of the Employer that the consent
could not be obtained because the Spouse couldenotated or because of such other circumstarsc®eSecretary of the Treasury may
prescribe by regulations.

(b) Any such written consent by a Participant'sstimg Spouse shall acknowledge the effect of theiBipant's designation of a nonspouse
Beneficiary, must be limited to a benefit for adfie alternate Beneficiary, and must be witnessgd Plan representative or by a notary
public.

9.4 Date of Distribution

(a) Distribution of a Participant's Vested balantéhe Participant's 401(k) Plan Accounts (othantthe Participant's 401(k) Employer Stock
Account to which Article 11 is applicable) shall imade or commenced by the Trustee as soon asgafaletiafter the Participant has
terminated employment with the Employer and filagriten request for such a distribution on a fgrravided by the Plan Administrator for
such purpose. Such a written request shall bectiesd a claim for benefits and shall be processedcquired by Section 16.2. Such a request
shall specify the form of payment desired by thdi€lpant and the requested date of distributiohiclw should allow a reasonable period of
time for processing the request pursuant to Sedtod. The Employer and the Trustee shall compth any reasonable request to the extent
possible. The value of any distribution made in Eyer Stock shall be based on the value of thekSasmf the last business day of the
month immediately prior to the requested date sfritiution. However, the Employer may delay disttibn until valuation information is
available as of the next Allocation Date if thatlessemed in the best interests of other Participdwuditionally, distribution may be delayed a
reasonable period of time if necessary to liquidaiificient assets to make such distribution witioaurring unreasonable losses.

Notwithstanding the foregoing, a Participant whe haen reemployed by the Employer (or is employedry other employer required to
aggregated with the Employer under Section

414(b), (c), (m) or (o) of the Code) shall not Intitked to receive a distribution from the Plani@sg as the Participant remains employed by
the Employer, except as required by Section 12rédfe

If a Participant is entitled to a final allocatiahtermination of employment, distribution of thestfed balance of the Participant's 401(k) Plan
Accounts in the Plan (other than the Participafi’s(k) Employer Stock Account to which Article Kldpplicable) shall normally be delayed
until the final allocation of the Plan Year in whitermination of Service occurred reflecting albehtions which respect to the Participant are
completed. A Participant who is entitled to a finlibcation at termination of Service may requesearlier distribution based on the Vested
balance in the Participant's 401(k) Plan Accoumthé Plan (other than the Participant's 401(k) lByrgy Stock Account) as of the Allocation
Date immediately preceding the Participant's teatiim of Service (to be followed as soon as prabtie after such final allocations have b
made with a supplemental distribution for the Afltion Period in which termination of employmentweed). The Plan Administrator shall
authorize distribution as soon as practicable aéteeiving such a request for an earlier distrdouti

(b) A Participant may defer the date of distribatimtil a distribution is required in accordancéhathe minimum distribution rules of Section
401(a)(9) of the Code, as reflected in Section bg.4equesting such deferral in writing deliverediie Employer. During such period of
deferment such Participant shall share in allocadioTrust Fund gain or loss as described in Sedid hereof.

(c) Unless the distribution is deferred by the iegrant, then it must commence within sixty (60yslafter the latest of (1) the Participant's
termination of employment, (2) the Participanttaiatnent of the earlier of age sixty-five (65) betParticipant's Normal Retirement Date, or
(3) the tenth (10th) anniversary of the Particifsainitial date of Plan participation.

(d) Pursuant to Section 411(a)(11) of the Codettewriconsent by the Participant is required pahte commencement of a distribution at
any time prior to the date that the Participardiatt the later of age sixty-two (62) or the Papicit's Normal Retirement Date, without regard
to whether or not the value of the Participant'stéd Account balance derived from the Participagfregate Accounts exceeds (or at the
time of any prior distribution exceeded) five thand dollars ($5,000).

Any such required consent by a Participant shatiffitained in writing within the ninety (90)-day et ending on the Annuity Starting Date.
The Plan Administrator shall notify the Participafithe right to defer any distribution until tharficipant attains the later of age sixty-two
(62) or the Participant's Normal Retirement Dateuf@til such later date as the Plan may permitrdaifie Such notification shall include a
general description of the material features andxatanation of the relative values of the optidieams of benefit available under the Plan in
a manner that would satisfy the notice requiremeh&ection 417(a)(3) of the Code, and shall beiged no less than thirty (30) days and
more than ninety (90) days prior to the annuitytstg date.

In any event, neither the consent of the Parti¢ipan the Participant's Spouse shall be requirddaa@xtent that a distribution is required to
satisfy Section 401(a)(9) or Section 415 of the €add addition, upon termination of this Plan i&tRlan does not offer an annuity opt



(purchased from a commercial provider), any distitn to a Participant shall not require the consdisuch Participant (or the Participant's
Spouse) unless another qualified defined contrdoutian (other than the ESOP) is ever in the futo@ntained by the Employer in the future
or an employer required to be aggregated with thelByer under

Section 414(b), (c), (m) or (o) of the Code. Ifls@cqualified defined contribution plan is evethe future maintained by the Employer or an
employer required to be aggregated with the Emplapeer Section 414(b), (c), (m) or (0) of the Cdtthen, upon termination of the Plan,
distribution to a Participant, without regard toetier or not the Participant's total Vested Accdialances exceeds five thousand dollars
(%$5,000), shall only be made if such Participamtsemts in writing to such distribution; providedaever that if the Participant fails to cons
in writing to such distribution within thirty (3@ays after an appropriate notice explaining thelalviéity of such a distribution is given to the
Participant, the Employer may direct, without thetten consent of the Participant (or the Partioifs|aSpouse), that the Participant's Vested
Account balance be transferred to such other deftoatribution plan (or any of them if there is mdhan one) maintained by the Employer
or an employer required to be aggregated with thelByer under

Section 414(b), (c), (m) or (o) of the Code.

(e) In the event of a Participant's death befoceipt of the Participant's entire Vested Accounabee, any balance shall be payable to the
Participant's Beneficiary in accordance with thieswgoverning death benefits set forth in

Section 7.2. The consent provisions of the preggsgubsection

(d) do not apply after the death of the Participant

10. SPECIAL PROTECTED BENEFIT DISTRIBUTION RULES RETING TO THE RETIREMENT PLAN ACCOUNTS
10.1 Provisions In General

The provisions of this Article shall apply onlyttte Retirement Plan Accounts after January 1, H®@Bshall be effective in lieu of the other
distribution provisions of this Plan specificalty the 401(k) Plan Accounts in ARTICLE 9 and the PS&ccounts in ARTICLE 11. Howeve
the distribution provisions herein shall be subjedhe general distribution rules (i.e., the C&aetion 401(a)(9) rules applicable to all plans
qualified for tax favorable treatment under Sectdéri(a) of the Code) set forth in ARTICLE 12.

10.2 Methods of Distribution upon Termination of floyment or Retirement

(a) Normal Form of Benefit Payment. Unless an aplidorm of benefit is selected pursuant to a djgalielection within the ninety (90)-day
period ending on the "Annuity Starting Date" (afirted in the following subsection (e)) a marriedtR#pant's Retirement Plan Accounts v
be paid in the form of Qualified Joint and Survivarnuity and an unmarried Participant's Account ba paid in the form of a Life Annuity.
The Participant may elect such an annuity distidmuvhenever the Participant is entitled to eledtate of distribution pursuant to

Section 10.3. However, certain small benefits dhaltashed out pursuant to Section 12.3.

(b) The Purchase of an Annuity to Pay Benefits.hQuife Annuity or Qualified Joint and Survivor Anityashall be provided by a
nontransferable annuity contract purchased by thet@e with the lump sum value of the Participaenre Retirement Plan Accounts from
an insurance company (based on unisex purchasg ageroved by the Employer. Only the Spouse tomwtiee Participant is married at the
time that benefits commence shall be entitled teikee payments under such a survivor annuity, exoeiine extent that a Qualified Domestic
Relations Order may have provided that a formenSeads treated as the Participant's Spouse formurgose prior to the time that benefits
commence. The terms of any annuity contract pueghas distributed by the Plan to a Participant Biagicipant's Spouse shall comply with
the requirements of Section 401(a)(9) of the Cadkthe regulations thereunder set forth in Sect@d hereof.

(c) Spouse Automatically Beneficiary. The Benefigiaf a married Participant under the Plan mudhleeParticipant's Spouse, as provided in
this Section, unless a nonspouse Beneficiary iglyadesignated as provided herein. Any designatiba nonspouse Beneficiary to receive a
death benefit under this ARTICLE by a Participahiovhas a surviving Spouse shall be ineffectivesmthe surviving Spouse consents in
writing to the Participant's designation of a nansge Beneficiary or files a disclaimer as provide&ection 12.5. Any such written consent
by a Participant's surviving Spouse shall acknogaeithe effect of the Participant's designation nbaspouse Beneficiary, must be limited to
a benefit for a specific alternate Beneficiary &83 the Spouse expressly permits a later chargenafficiary by the Participant without any
further spousal consent), and must be witnessedRign representative or notary public. Such spaesesent shall not be required if the
Participant establishes to the satisfaction ofghwloyer that the consent cannot be obtained bedhaesSpouse cannot be located or because
of such other circumstances as the Secretary dfréeesury may prescribe by regulations. For purpo$¢his

Section 10.2, a former Spouse will be treated asPtirticipant's surviving Spouse to the extentiredlby a Qualified Domestic Relations
Order.

(d) Death Before Commencement of Benefits. If armadrParticipant dies before commencement of thiédijzant's benefits, distribution of
any benefits to which this Section 10.2 appliedldfepayable solely according to the provision&ettions 7.3, which include provision fc
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.

(e) Optional Form of Benefit Distribution. Subjeotthe provisions of this Section, a Participamt {io the event of the Participant's death, a
Beneficiary entitled to receive a distribution unttee Plan) may elect, as provided in this subsedi), 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

Section 12.7(c) of the Plan over a period selebtethe Participant (or the Participant's Benefigiaf an amount not less than the minimum
payment required under Section 12.1 hereof an@xweeding the period permitted under Section 1Paof(the maximum permissible period
determined in accordance with Section 12.1 hex@of;

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

(i) for the lifetime of the Participant (or if tHearticipant has already died, for the Beneficidifesime),

(ii) for the Participant's lifetime with a guaraateminimum number of payments not exceeding thédizant's life expectancy at the annuity
commencement date, or

(iii) for the Participant's lifetime with provisiarfor continuing level monthly payments of a spedifpercentage (not exceeding one hundred
percent (100%)) of the amount of such Participantsithly payments for the lifetime of the Partiaipa Beneficiary; provided, however, if
the Beneficiary is other than the Participant'su8geo the present value of payments expected toade ho the Participant must exceed fifty
percent (50%) of the present value of total payserpected to be made to the Participant and thiipant's Beneficiary; or

(4) any combination of the foregoing which in thggeegate is equivalent to the lump sum value oh8(ested Retirement Plan Accounts.

A Participant (or, in the event of the Participauteath, a Beneficiary entitled to receive a distion under the Plan) may elect, from among
the methods specified in this subsection (e), diooal method of distribution of the Participanfested 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 Participation Date and end on #te that distribution of benefits to the
Participant commences. Notwithstanding the foregoinParticipant may only elect an optional metbbdistribution pursuant to the rules
and conditions stated in the following subsectipn (

(f) Spousal Notice Requirement in General. Excepsiall benefit cashouts made pursuant to Setfo#h, the following rules and conditic
shall apply regarding notice to Participants ofrilgat to elect not to receive distribution in theem otherwise provided pursuant to the
preceding subsection

(a) and regarding the requirement that a marrietidfgnt's Spouse consent to any such election:

(1) Timing and Context of Notice. A Participant Blmaceive election information from the Employegarding a Qualified Joint and Survivor
Annuity if the Participant is married (or a Life Auity if the Participant is unmarried) no less tltainty (30) days and no more than ninety
(90) days prior to the Annuity Starting Date. Seddction information shall contain a written exm@tion of

(i) the terms and conditions of the Qualified Ja@nd Survivor Annuity if the Participant is marriedthe Life Annuity if the Participant is
unmarried, (ii) the Participant's right to make anel effect of an election to waive the Qualifi@ihd and Survivor Annuity if the Participani
married or the Life Annuity if the Participant ismarried, (iii) the rights of a married Participarspouse to consent in writing to such
election or to withhold such consent, and (iv) Biaticipant's right to revoke an election and tifece of such revocation.

(2) Spousal Consent and Qualified Election. A Bgréint may elect in writing, within the electionripel beginning ninety (90) days prior to
the Participant's Annuity Starting Date not to hthes Participant's benefits from Vested Retirenfidat Accounts paid in the form of a
Qualified Joint and Survivor Annuity if the Parpeint is married or in the form of a Life Annuitytife Participant is unmarried. Any such
waiver of a Qualified Joint and Survivor Annuityrio of benefit by a married Participant with respectested Retirement Plan Accounts
shall not be effective unless: (A) the married legrant's Spouse consents in writing to the elect{B) the election designates a specific
Beneficiary, including any class of Beneficiariesany contingent Beneficiaries, which may not baraed without spousal consent (or the
Spouse expressly permits designations by the Reticwithout any further spousal consent); (C)$peuse's consent acknowledges the
effect of the election; and (D) the Spouse's canisenitnessed by a Plan representative or notabjip Additionally, a Participant's waiver
of a Qualified Joint and Survivor Annuity shall i effective unless the election designates a fdrbenefit payment which may not be
changed without spousal consent (or the Spousessigrpermits designations by the Participant witlamy further spousal consent). If it is
established to the satisfaction of the Employet tire is no Spouse or that the Spouse cannatchéed, a waiver will be deemed a qualified
election. It is noted that spousal consent is equired pursuant to

Section 12.4 if the vested value of the Particijgafitcounts in the aggregate are less than fivestdnod dollars ($5,000).

Any consent by a Spouse obtained under this pavi@r the establishment that the consent of a §pmay 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 Spougbéiaght to limit consent to a specific benefigisand 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 nttiame before the commencement of benefits. Thelbmrrof revocations shall not be
limited. However, once a Spouse has consentedParticipant's election, such Spouse's consent tdeneevoked 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 Participaas received notice as provided in the precegamggraph (1). If a Participant is divorc



prior to the Annuity Starting Date, any electiondadereunder while the Participant was married stalain in force unless the Participant
changes such election, the Participant is remaroed Qualified Domestic Relations Order provitethe contrary.

(3) Notwithstanding the foregoing provisions ofstsubsection (f) and in addition to the exceptmmcertain small benefit cashouts made
pursuant to Section 12.4, certain exceptions tegfwensent rules are specified in
Section 10.3(d) hereof.

(9) For purposes of this Section, if a Participdiet after the Annuity Starting Date, the Spousetiom the Participant was married on the
Annuity Starting Date shall be the Spouse who t#led to any survivor annuity hereunder, evernd Participant is not married to such
Spouse on the date of the Participant's deathssiolherwise provided in a Qualified Domestic Refet Order. A former Spouse will be
treated as the Spouse to whom the Participant igedaon the Annuity Starting Date to the extertyided under a Qualified Domestic
Relations Order.

(h) Notwithstanding the foregoing, with respecbtmefits from the Retirement Plan which commenaéat o August 23, 1984, only the
forms of distribution available under the provisiarf the Retirement Plan which were in effect athefdate of distribution, disregarding this
Plan as amended and completely restated effectioé danuary 1, 1989, are required to have beer raeailable, and the consent of a
surviving Spouse shall not be required with respeetny such benefit which actually commenced pgookugust 23, 1984.

10.3 Date of Distribution

(a) General Rule. A Participant who terminates @ymplent with the Employer shall be entitled to regjudistribution of the Participant's
Vested interest in the Plan at any time after thiépant's termination of employment. Actual distition to a Participant who is entitled to
request a distribution in accordance with this sgbien shall be made or commenced as soon asqabletiafter such a Participant has filed a
written application requesting a distribution, a@hd distribution shall be made or commenced in mzowe with the date of distribution
requested to the extent practicable. No distrilbusiball be made to a Participant during the Paditi's continued employment with the
Employer. In addition, a Participant who has besssmployed shall not be entitled to receive a distidon from the Plan as long as the
Participant remains employed by the Employer, ekaspequired by Section

12.1. Also, it should be noted that certain smafidfits will automatically be cashed out in accotawith the provisions of

Section 12.4 without any request by the Participant

The Employer and the Trustee shall comply with @@asonable request to the extent possible, butrttagydelay the distribution until
valuation information is available as of the nexidation Date if that is deemed in the best intsreSother Participants. Furthermore,
distribution may be delayed a reasonable peridan if necessary to liquidate sufficient assetmtike such distribution without incurring
unreasonable losses.

(b) Right to Defer Distribution. Prior to the repeof the value of the Participant's Account(sipaaticipant who terminates employment prior
to age seventy and one-half (Z() may elect, by written election on a form amaa by the Administrator, to defer receipt of tledue of the
Participant's Account(s) for any period of timepyided that distribution must be made in compliawith the provisions of Section 12.1
hereof.

(c) ERISA Distribution Rules. In order to complytWiERISA, if a Participant has neither requestatkitiution nor elected to defer, then
distribution must be made or commenced not laten gixty (60) days after the end of the Plan Yeawvhich occurs the latest of (1) the
Participant's termination of Service,

(2) the Participant's Normal Retirement Date, 9itli@ tenth

(10th) anniversary of the Participant's initial pspation date.

(d) Requirement for Consent by Participant (anduSpd Pursuant to Section 411(a)(11) of the Codiétew consent by the Participant is
required prior to the commencement of a distribuabany time prior to the Participant's NormaliRRetent Date if the value of the
Participant's Vested Account balances in the aggesgxceeds (or at the time of any prior distrinutééxceeded) five thousand dollars
($5,000).

Any such required consent by a Participant shafititained in writing within the ninety (90)-day &t ending on the annuity starting date.
The Administrator shall notify the Participant b&tright to defer any distribution until the Paigant's Normal Retirement Date (or until such
later date as permitted under Section 12.1 her8afh notification shall include a general deswipbf the material features and an
explanation of the relative values of the optidioains of benefit available under the Plan in a nearthat would satisfy the notice
requirements of Section 417(a)(3) of the Code,sdvadl be provided no less than thirty (30) days mmdnore than ninety (90) days prior to
the Annuity Starting Date.

The Participant and the Participant's Spouse (@revhither the Participant or the Spouse has thedsurvivor) must consent to any
distribution of the Vested Account balance whicbayable in any form other than a Qualified Joimd Survivor. The rules governing such
consent as contained in Section 10.2, which reffezrequirements of Section 417 of the Code, hestomplied with to the extent they are
applicable. However, such rules are not applictbkmall benefit cashouts made pursuant to

Section 12.4



In any event, neither the consent of the Partidipan the Participant's Spouse shall be requirddaa@xtent that a distribution is required to
satisfy Section 401(a)(9) or Section 415 of the €dfla qualified defined contribution plan (othkan the ESOP) is ever in the future
maintained by the Employer or an employer requicelde aggregated with the Employer under

Section 414(b), (c), (m) or (o) of the Code, upammination of the Plan distribution to a Participamithout regard to whether or not the
Participant's total Vested Account balances excéeeshousand dollars ($5,000), shall only be médeich Participant consents in writing
such distribution. However, if the Participant $aib consent in writing to such distribution withimrty (30) days after an appropriate notice
explaining the availability of such a distributi@ngiven to the Participant, the Employer may diragthout the written consent of the
Participant (or the Participant's Spouse), thaPasicipant's Vested Account balances be traresfdr such other defined contribution plan
(or any of them if there is more than one) evahafuture maintained by the Employer or an emplogquired to be aggregated with the
Employer under Section 414(b), (c), (m) or

(o) of the Code.

(e) Participant's Death Before Receiving Full Digttion. In the event of a Participant's deathraftanmencement of benefit distribution, but
prior to receiving full payment of the Participargntire Vested Account balances, distributiorhefunpaid balance of such Vested interest
shall be made to the Participant's Beneficiarycicoadance with the benefit payment option appliedblthe distribution. The consent
provisions of subsection (d) do not apply afterdeath of the Participant.

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 this Article shall apply onlyttee ESOP Accounts and the 401(k) Employer StocloAntafter January 1, 1998 and shall
be effective in lieu of the other provisions of kan specifically relating to the 401(k) Plan Acnts (other than the 401(k) Employer Stock
Account) in ARTICLE 9 and the Retirement Plan Acetslin ARTICLE 10. However, the distribution praeiss herein shall be subject to
legal restrictions (i.e., Code

Section 401(a)(9) rules applicable to all planslifjgd for tax favorable treatment under Sectioi @) of the Code) and general distribution
rules set forth in ARTICLE 12.

11.2 Method of Distribution and Right of Survivigpouse to Death Benefit

(a) The normal method of distribution of the Vestadance of a Participant's ESOP Accounts shadl loenp sum:

provided, however, that a Participant (or the Bgudint's Beneficiary in the event of the Particifmadeath) may elect to receive payment in
installments in accordance with Section 11.2(beberExcept as otherwise provided herein, the Beiaey of a married Participant must be
the Participant's Spouse with respect to any digion of death benefits that is made on or aftegust 23, 1984. Any designation of a
nonspouse Beneficiary to receive a death benefieuthis Article by a Participant who has a sumgvSpouse, whether the designation was
made before or after the date of adoption of thisrmded and restated Plan effective as of Janud§9B, shall be ineffective unless the
surviving Spouse consents to the Participant'ggdasion of a nonspouse Beneficiary as providethénfollowing Section 11.3 or files a
disclaimer as provided in the following SectionSLZor purposes of this Section and the followiegt®n 11.3, a former Spouse will be
treated as the Participant's surviving Spoused@#tent required by a Qualified Domestic Relationder.

(b) The election of an installment method of disition specifying the number and frequency of sastallments shall be determined in
accordance with Section 12.7 over a period seldnyatie Participant (or the Participant's Benefigiand not exceeding the maximum
permissible period determined in accordance witttiSe 12.1 of the Plan.

(c) Since no annuity option is associated withRien's ESOP Accounts and since this Plan proviugsat Participant's remaining Vested
balance of the Participant's ESOP Accounts is dayialfull to the Participant's surviving Spoudeaiiy, this Plan is not required by the
Retirement Equity Act of 1984 to provide paymenbehefits in the form of a Qualified Joint and Swov Annuity or a Qualified
Preretirement Survivor Annuity with respect to Wigeelerived from the ESOP Accounts.

11.3 Consent by Spouse to Designation of NonspBaseficiary

(a) The vested balance of a Participant's Accoushall be distributed to a nonspouse Beneficidiry married Participant if and only if the

Participant's surviving Spouse has consented itingrio the Participant's election to designat®@aspouse Beneficiary as provided in this

Section (or has filed a disclaimer as providedchmfollowing Section 12.5). Such spousal conseall siot be required if the Participant had
earlier established to the satisfaction of the Exygt that the consent could not be obtained bedhesSpouse could not be located or bec
of such other circumstances as the Secretary ofesury may prescribe by regulations.

(b) Any such written consent by a Participant'vstimg Spouse shall acknowledge the effect of theiBipant's designation of a nonspouse
Beneficiary, must be limited to a benefit for adfie alternate Beneficiary, and must be witnessg@ Plan representative or by a notary
public.

11.4 Date of Distributiol



(a) Distribution of a Participant's Vested balantéhe Participant's ESOP Accounts shall be madmormmenced by the Trustee as soon as
practicable after the Participant has terminategleyment with the Employer and files a written regufor such a distribution on a form
provided by the Plan Administrator for such purpdech a written request shall be treated as mdiai benefits and shall be processed as
required by Section 16.2. Such a request shallifypbe form of payment desired by the Participantl the requested date of distribution,
which should allow a reasonable period of timepiacessing the request pursuant to Section 16& ERtployer and the Trustee shall con
with any reasonable request to the extent possibie value of any distribution made in Employerc&tehall be based on the value of the
Stock as of the last business day of the month idiawely prior to the requested date of distributidlowever, the Employer may delay
distribution until valuation information is avail@bas of the next Valuation Date if that is deenmetthe best interests of other Participants.
Additionally, distribution may be delayed a readulageriod of time if necessary to liquidate suffit assets to make such distribution
without incurring unreasonable losses.

Notwithstanding the foregoing, a Participant whe haen reemployed by the Employer (or is employedry other employer required to
aggregated with the Employer under Section

414(Db), (c), (m) or (o) of the Code) shall not In¢iteed to receive a distribution from the Plan@sg as the Participant remains employed by
the Employer, except as required by Section 12rédfe

If a Participant is entitled to a final allocatiahtermination of employment, distribution of thested balances of the Participant's ESOP
Accounts in the Plan shall normally be delayedluhé final allocation of the Plan Year in whichirténation of employment occurred
reflecting all allocations which respect to thetRgrant are completed. A Participant who is eetltto a final allocation at termination of
employment may request an earlier distribution dasethe Vested balance in the Participant's ES@duénts in the Plan as of the Allocat
Date immediately preceding the Participant's teatiim of employment (to be followed as soon astrable after such final allocations he
been made with a supplemental distribution forAHecation Period in which termination of employntatcurred). The Plan Administrator
shall authorize distribution as soon as practicaltier receiving such a request for an earlierithistion.

(b) A Participant may defer the date of distribatimtil a distribution is required in accordancéhathe minimum distribution rules of Section
401(a)(9) of the Code, as reflected in Section bg.flequesting such deferral in writing deliveredtie Employer. During such period of
deferment such Participant shall share in allocabioTrust gain or loss.

(c) Unless the distribution is deferred by the iegrant, then it must commence within sixty (60yslafter the latest of (1) the Participant's
termination of employment, (2) the Participanttaiatnent of the earlier of age sixty-five (65) betParticipant's Normal Retirement Date, or
(3) the tenth (10th) anniversary of the ParticifsgaRarticipation Date. It is noted that subsectidpof this section may require an earlier
distribution date.

(d) Pursuant to Section 411(a)(11) of the Codettewriconsent by the Participant is required poahe commencement of a distribution at
any time prior to the date that the Participardingt the later of age sixtyvo (62) or Normal Retirement Age, without regawdimhether or nc
the value of the Participant's Vested Account hedaderived from Employer and Employee contributierseeds (or at the time of any prior
distribution exceeded) five thousand dollars ($6)00

Any such required consent by a Participant shadtitained in writing within the ninety (90)-day et ending on the annuity starting date.
The "annuity-starting date" is the first day Of firet period for which an amount is paid as anutynor any other form. The Plan
Administrator shall notify the Participant of thight to defer any distribution until the Participattains the later of age sixty-two (62) or
Normal Retirement Age (or until such later dateéreessPlan may permit deferral). Such notificatioalsimclude a general description of 1
material features and an explanation of the redatadues of the optional forms of benefit availalneler the Plan in a manner that would
satisfy the notice requirements of Section 417§a{3he Code, and shall be provided no less thatyt

(30) days and no more than ninety (90) days pddh¢ annuity starting date.

In any event, neither the consent of the Partidipan the Participant's Spouse shall be requirddeaxtent that a distribution is required to
satisfy Section 401(a)(9) or Section 415 of the &€dd addition, upon termination of this Plan i€ tRlan does not offer an annuity option
(purchased from a commercial provider), any digtidn to a Participant shall not require the conséisuch Participant (or the Participant's
Spouse) unless another qualified defined contrdouplan (other than an employee stock ownership atadefined in Section 4975(e)(7) of
the Code) is ever in the future maintained by theByer or an employer required to be aggregatél the Employer under Section 414(b),
(c), (m) or (o) of the Code. If such a qualifiedided con- tribution plan is maintained by the Eoyg@r or an employer required to be
aggregated with the Employer under Section 414(b),

(c), (m) or (o) of the Code, then, upon terminatdithe Plan, distribution to a Participant, withoegard to whether or not the Participant's
total Vested Account balance exceeds five thousiatldrs ($5,000), shall only be made if such Pgréint consents in writing to such
distribution; provided however that if the Partaif fails to consent in writing to such distributiwvithin thirty (30) days after an appropriate
notice explaining the availability of such a distriion is given to the Participant, the Employeyrdaect, without the written consent of the
Participant (or the Participant's Spouse), thaPsicipant's Vested Account balance be tranddoeuch other defined contri- bution plan
(or any of them if there is more than one) mairgdiby the Employer or an employer required to lgregated with the Employer under
Section 414(b), (c), (m) or (o) of the Code.

(e) In the event of a Participant's death befoceip of the Participant's entire Vested Accourabee, any balance shall be payable to the
Participant's Beneficiary in accordance with thieswgoverning death benefits set forth in

Section 7.4. The consent provisions of the pregedirbsection

(d) do not apply after the death of the Particip



(f) In order to comply with Section 409(0) of thed®, a Participant may elect to have any EmployeckXthat is subject to this subsection
and that has been allocated to the Participant®FEStock Account, distributed in accordance withftillowing rules:

(1) If the Participant separates from Service asom of the reaching the Normal Retirement Dateutite Plan, death, or Disability,
distribution of the Participant's ESOP Stock Acdowitl begin not later than one year after the ela$ the Plan Year in which such event
occurs unless the Participant otherwise electsruthaeprovisions of the Plan other than this sutisedf).

(2) If the Participant separates from Service for eason other than those enumerated in subpata¢tpabove, and is not reemployed by
the Employer before the end of the fifth (5th) P¥aar following the Plan Year of such separatiamfrService, distribution of the
Participant's Stock Account will begin not lateathone year after the close of the fifth (5th) Pfa&ar following the Plan Year in which the
Participant separated from Service unless thedizatit otherwise elects under the provisions af Bian other than this subsection (f).

(3) If the Participant separates from Service fogason other than those described in subparadtajuif this subsection, and is reemploye!
the Employer before distribution is required to ecoemce pursuant to this subsection, any distributiche Participant, prior to any
subsequent separation from Service, shall only &dgenin accordance with the terms of the Plan dttaar this subsection.

(4) Distribution pursuant to this subsection shallsubject to such provisions as require the carfehe Participant and the Participant's
Spouse to a distribution with a vested value ireszof five thousand dollars ($5,000) and suchigimvs as may require an earlier dis-
tribution.

(9) Distributions required under the preceding sglisn (f) shall be made in substantially equalumtipayments over a period of five (5)
years unless the Participant otherwise elects umgiglicable provisions of this Plan. In no everdlsbuch distribution period exceed 1
period permitted under Section 401(a)(9) of thee& @ reflected in Section 12.1 of this Plan.

11.5 Value of Vested Interest and Distribution &s@ or Property

(a) Determination of the value of a Participantssiéd Account balance for purposes of distribusioall be based on the most recent
valuation information available, subject to sucfuatinents as are made in accordance with rulestaddyy the Employer for this purpose
taking into account the provisions of this Sectldn5 regarding the determination of the value efEimployer Stock. Less than the entire
value of a Participant's Ac- count Balance as serdened may be distributed initially if it seenileely that the Trust Fund has incurred a loss
that has not yet been reflected in the value ofi &(ested Account balance. In this event, a supphtahéistribution shall be made as soon as
possible following the next allocation. The Planmidistrator shall treat all Participants in a rezgae and nondiscriminatory manner under
this subsection (a).

(b) Any full shares of Employer Stock allocatedat®articipant's Stock Account or PAYSOP Accountldfedistributed in kind; provided,
however, that a Participant may request that distion of all or any part of such Employer Stocknbade in cash based on the Fair Market
Value of such Employer Stock as of the last businiay of the month immediately preceding the datistribution. The Plan Administrator
shall comply with such a request to receive aithistion in cash if a put option would have beenilabde to the Participant pursuant to
Section 11.7 if the Participant had chosen to xectsie Participant's distribution in Employer Sto8ky fractional share shall be converted to
cash based on the value of Employer Stock as dagtédusiness day of the month immediately preagethie date of distribution.

(c) Each Participant shall have the right to regtleest any distribution to which the Participantyniee entitled under the Plan be made ent

in Employer Stock, provided that cash shall beritiisted in lieu of any fractional share. Howevéistright shall not apply to the portion of a
Participant's Account which the Participant hastela to reinvest in accordance with Section 11(Zjc)'he Plan Administrator and the
Trustee shall ensure that any such request is éednith insofar as possible by purchasing add#@idmployer Stock, if available, or
reallocating shares of Employer Stock in other ESfdek Accounts to the extent necessary; any siparetiased in accordance with this
subsection shall be charged against the Partic¢gbaviestment Account based on the purchase prickiding any transaction costs) and any
shares reallocated from other Stock Accounts $leatiharged against the Participant's Investmenbdadbased on the Fair Market Value of
such shares as determined by the Trustee as tafdhleusiness day of the month immediately precgttie date of distribution.

11.6 Put Option

(a) Except as otherwise provided in the followingpsection (b), a Participant, or the ParticipaBéseficiary, who receives shares of
Employer Stock distributed from the ESOP Stock Acts or 401(k) Employer Stock Account pursuanhie ARTICLE 11, shall have the
right to require the Employer to purchase back slnares at any time during the following put optieniods. The first put option period shall
be for at least sixty (60) days, beginning on tatdf the distribution of the Employer Stock. Heeond put option period shall be for at I
sixty (60) days beginning after the determinatibfrair Market Value of the Employer Stock in théldwing Plan Year has been made (and
after the delivery of notice thereof to the Papt#it or Beneficiary). In computing such periodgréhshall be excluded any period of time
during which the put option is not exercisable besesthe Employer is prohibited from honoring itapplicable federal or state law.

To exercise such right, written notice of intenetercise this put option must be delivered toRta Administrator before the expiration of
such option period. If both the Trustee and Empi@gree, the Trustee may be the one to purchagesbiab Employer Stock. The purchase
price shall be the Fair Market Value of the Emplo$tock as of the last Allocation Date of the PYaar immediately preceding the date that
the written notice of intent to exercise the put@pis delivered to the Plan Administrator, excatt if the put option is exercised b



"disqualified person” (as defined in the followisgbsection (c)), such value shall be determineaf ##e date that the written notice is
delivered to the Plan Administrator by causing ecsql valuation of Employer Stock to be made.

The Employer or the Trustee, as the case may b#,my the purchase price, as follows:

(1) If the distribution constitutes a Total Diswiinn (as hereinafter defined), payment of the Fairket Value of a Participant's Vested
balance in the Participant's ESOP Accounts andid®lrtiployer Account and the 401(k) Employer Stoacdunt shall be made in
substantially equal payments, not less frequehtiyp annually, over a period not exceeding fiveyé®rs. The first installment shall be paid
not later than thirty (30) days after the Participaxercises the put option. The Plan will payasomable rate of interest and provide adequate
security on amounts not paid after thirty (30) days

(2) If the distribution does not constitute a TdBdtribution (as hereinafter defined), the Plaalspay the Participant an amount equal to the
Fair Market Value of the Employer Stock repurchasediater than thirty (30) days after the Partiaipaxercises the put option.

For purposes of this Section, "Total Distributiahiall mean a distribution to a Participant or aiBipant's beneficiary, within one taxable
year of such recipient, of the entire balance &dfedit of the Participar

(b) The provisions of the foregoing subsections{gll not be applicable, and no put option shaltexith regard to shares of Employer Stock
distributed from a Participant's ESOP Accounts 4bt{k) Employer Stock Account under this Planpiéls Employer Stock was publicly
traded and not subject to a trading limitation witemas distributed. For purposes of this subseadfir), Employer Stock is deemed to be
"publicly traded" as of a particular date if (assoth date) it is listed on a national securitieshange registered under Section 6 of the
Securities Exchange Act of 1934 or is quoted oystesn sponsored by a national securities associegigistered under Section 15A(b) of the
Securities Exchange Act. For purposes of this sttlise(b), a "trading limitation” on a securityagestriction under any federal or state
securities law, any regulation thereunder, or ae@gent, not prohibited by applicable regulatiaffgcting the security which would make
the security not as freely tradable as one noestiltp such restriction.

In the case of a security which is publicly tragéthout restriction when distributed but ceasebécso traded before the end of either put
option period described in subsection (a) abowen the Employer Stock from a Participant's ESOPodnts and

401(k) Employer Stock Account so distributed shallsubject to a put option for the remainder ofdapon period. The Employer must
notify the Stock holder in writing as soon as picatile (and in no event later than the tenth (16#y) after the Stock ceases to be publicly
traded without restriction of the distributee'shtgyregarding the put option. If notice is giveteathe tenth (10th) day following the date the
Stock ceases to be publicly traded, then the numibdays between such tenth (10th) day and theatatehich notice is actually given must
be added to the duration of the put option period.

(c) For purposes of this Section, the term "disifjedl person" means a person who is a fiduciagem®on providing services to the Plan, an
employer any of whose employees are covered bPldrg an employee organization any of whose mendrersovered by the Plan, an
owner, direct or indirect, of fifty percent (50%) more of the total combined voting power of aisdes of voting stock or of the total valut
all classes of the stock, or an officer, directen percent (10%) or more shareholder, a highlypmmated Employee, or any other person
would be a disqualified person within the meanif&ection 4975(e)(2) of the Code.

11.7 Diversification of Investments
(a) The following definitions shall be applicabte purposes of this Section 11.7:

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

(2) "Qualified Election Period" shall mean the &% Plan Year period beginning with the later ¢ftkie first Plan Year in which the individt
first became a Qualified Participant, or
(i) the first Plan Year beginning after Decembér B986.

(b) Each Qualified Participant shall be permittedlirect the investment of that portion of the Rggaint's ESOP Stock Account and PAYS
Account which is equal to twenty-five percent (258b}he total number of shares of Employer Stodwéaed by the Plan after December 31,
1986, and allocated to such Accounts on or befaranost recent Allocation Date ending the Plan Yesttuced by the number of shares of
Employer Stock previously distributed, transferoedliversified pursuant to a prior diversificatielection made by such Participant after
December 31, 1986.

Such direction shall be made within ninety (90)slafter the last day of each Plan Year during @méidpant's Qualified Election Period.
Within ninety (90) days after the close of the REtn Year in the Participant's Qualified ElectiReriod, “fifty percent (50%)' shall apply in
lieu of “twenty-five percent (25%)' in determinitige number of shares that are subject to a divemtibn election under the foregoing
provisions of this subsection (b). The Particimaditection shall be provided to the Plan Admimikdr in writing and shall be implemented as
provided in the following subsection (c). The Rapant's direction shall further specify whichaiiy, of the options set forth in the following
subsection (c) the Participant sele



(c) The following options shall be available toatitipant who is entitled to make an electionéo@dance with this Section 11.7:

(1) At the election of the Qualified ParticipartetPlan shall distribute (notwithstanding

Section 409(d) of the Code) the portion of the iBigdnt's Accounts that is covered by the electidthin ninety (90) days after the last day of
the ninety (90) day period during which the elettian be made. Such distribution shall be subgestith requirements of this Article of the
Plan concerning put options as would otherwiseyafaph distribution of Employer Stock from the ES@&ounts under the Plan. This
Section 11.7 shall apply notwithstanding any ogirewision of the Plan other than such provisionseggiire the consent of the Participant
the Participant's Spouse to a distribution withrespnt value in excess of five thousand dollar0@5. If the Participant and the Participant's
Spouse do not consent, such amount shall be rdtairthis Plan. The Plan as amended and restafiectieé as of January 1, 1998 offers
investment options which meet the requirementseatiSn 401(a)(28) of the Code (instead of distiimjtto any Qualified Participant who is
entitled to make an election regarding diversifmat

(2) In lieu of distribution under the preceding ggmraph (i), the Qualified Participant who has filgatrto receive a cash distribution thereunder
may direct the Plan to transfer the portion of Bagticipant's ESOP Stock Account and PAYSOP Accthattis covered by the election to
another qualified plan of the Employer which aceeqtch transfers (should such a plan ever be atdjop®vided that such plan permits
employee-directed investment with at least thrg¢énstment choices which meet the requiremengeation 401(a)(28) of the Code and
does not invest in Employer Stock to a substadtgree. Such transfer shall be made no later timatyn(90) days after the last day of the
ninety (903 day period during which the election ba made.

(d) If the Fair Market Value (determined as of &Kivcation Date immediately preceding the first daywhich a Qualified Participant is
eligible to make a diversification election) of theployer Stock allocated to a Qualified ParticimBSOP Account or PAYSOP Account
the aggregate) is five hundred dollars ($500) ss,léhen such Employer Stock will be consideretbtustitute a de minimis amount of
Employer Stock that is not subject to the divecsifion of investments requirement of this Section.

For purposes of determining whether the amountaplgyer Stock allocated to a Qualified ParticipgEBSOP Stock Account or PAYSOP
Account (in the aggregate) exceeds the de minimisuaat, Employer Stock held under all ESOPs or tadit ESOPs maintained by the
Employer and members of a controlled group of cafions which includes the Employer shall be comsid as held by the same plan.

Notwithstanding any provisions of the Plan to tbatcary, if the Sponsoring Employer so directs,hextion provided in this Section 11
may be applied to all Employer Stock without regtarthe date such Stock was acquired providedath&articipants are treated in a
reasonable nondiscriminatory manner.

12. LEGAL RESTRICTIONS AND GENERAL REQUIREMENTS ORHE PAYMENT OF BENEFITS
12.1 Tax Reform Act Distribution Restrictions

Notwithstanding any provisions of the Plan to tbatcary, the provisions in this Section 12.1 sigalvern all distributions, in order to comy
with the Tax Reform Act of 1986 and Section 4019a¥(f the Code and the regulations thereunder.apipéicable rules are as follows:

(&) The rules applicable to a living Participarg as follows:

(1) Distribution to a living Participant must bencmenced not later than the required beginning dratepurposes of this Section 12.1,
"required beginning date" shall mean April 1 of tadendar year following the calendar year in whiuh Participant attains age seventy and
one-half (70-1/2). In no event shall any distribatbe required hereunder prior to the earliest dagaired under applicable regulations issued
under the Code.

(2) In the case of a distribution that commenceindua Participant's lifetime, the form of paymemist be in accordance with regulations
issued under the Code either (i) over the lifehef Participant or over the lives of the Participamd the Participant's Beneficiary or (ii) over a
period not extending beyond the life expectancthefParticipant or the life expectancy of the Rayéint and the Participant's Beneficiary.

(3) The amount to be distributed each year musit least an amount equal to the quotient obtaiyedividing the Participant's entire interest
by the lesser of (A) the life expectancy of thetiégrant or joint and survivor life expectancy bktParticipant and the Participant's design
Beneficiary computed by the use of the return mlds contained in Tables V and VI of Section 1.7@the Income Tax Regulations or (B)
if the Participant's Spouse is not the designatkBciary, the applicable divisor determined fribma table set forth in Q&A-4 of Section
1.401(a)(9)-2 of the Income Tax Regulations. Fappaes of this computation, neither a Participdiié£xpectancy nor the joint life
expectancy of the Participant and the Particip@giseficiary shall be recalculated, and after tharyn which the initial determination is
made, life expectancy shall be determined by sati@ one (1) from the life expectancy as determhifor the prior year. However, any
applicable rules in the regulations regarding cleamigoeneficiary or multiple beneficiaries shallthken into account.

(4) If a minimum distribution is required pursuanthis Section 12.1 while the Participant is stithployed by the Employer, the Participant
may elect any of the forms of distribution othemvassailable to terminated Participants provided #deast the minimum amounts required
to be distributed pursuant to this Section 12.1déstributed. Payment under this subsection (aj@) occur at any time on or after the first
day of the calendar year in which the Participdtatimas age seventy and «-half (7(-1/2).



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

(1) In the event that distribution of a Participaiitenefits 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.

(2) In the event that distribution of a Participaiitenefits under the Plan had not begun pridnédParticipant'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 noeexting 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 thgi€pant's Beneficiary is the Participant's
surviving Spouse, payments need not begin to spolis® until December 31 of the calendar year irclwthe Participant would have attail
age seventy and one-half (70-1/2). If the surviv@ppuse dies before the distribution to such Spoosenences, then the distribution rules
contained in this Section 12.1(b) shall be appdisdf such Spouse were the Participant.

(3) For purposes of this Section 12.1(b), life estpacy shall be computed by the use of the returiiptes 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 catedat the time payment first commences
without recalculations thereafter. Life expectafmysubsequent years shall be determined by suistgagne (1) from the life expectancy for
the prior year.

(4) For purposes of this Section 12.1(b), in ther#\death benefits are to be paid to a Benefisidny 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.

12.2 Value of Vested Interest and Distribution &s@ or Property

Determination of the value of a Participant's Vdsdecount balance for purposes of distribution kbalbased on the most recent allocation
available, subject to such adjustments as are imaatecordance with rules adopted by the EmployetHis purpose and taking into account
the provisions of Section 17.5 regarding the deitgaition of the "unitized" value of the Employer &tolLess than the entire value of a
Participant's Account balances as so determinedoeaistributed initially if it seems possible teetAdministrator, in its sole discretion, that
the Trust Fund has incurred a loss that has ndige reflected in the allocation of such VestedoAmt balance. In this event, a supplem
distribution shall be made as soon as possibleviatig the next allocation. The Plan Administratbalstreat all Participants in a reasonable
and nondiscriminatory manner under this section.

12.3 Forms and Proofs

Each Participant or Beneficiary eligible to receargy benefit hereunder shall complete such fornasfamish such proofs, receipts and
releases as shall be required by the Trustee dEnip@oyer.

12.4 Distribution of Small Account(s) and Forfe#wf Nonvested Amounts

(a) If a Participant terminates employment with Exeployer (or the Plan terminates), and the vafueeVested balance of all of the
Participant's Accounts is not greater than fivautamd dollars ($5,000) (and was not greater theln amount as of the date of any prior
distribution from the Plan to such Participantg fParticipant may elect to receive, but does ntutraatically receive as a "cash out,” a
distribution of the entire Vested balance of theiBipant's Accounts. If the Employee so electseiteive the Vested balance of all of the
Participant's Accounts the nonvested portion ofRRBgicipant's Employer Account balances will lemated as an Employer Contribution
Forfeiture in accordance with Section 8.2. Such tiilsution shall be made in cash. Spousal conslealt not be required with respect to such
an election.

Unless made sooner pursuant to a request madeondance with Section 9.4, such distribution shalmade as soon as practicable
following the Allocation Date coincident with or mediately following the date the Participant teratés employment with the Employer.
Payment of small benefit amounts shall be madenaaiioally and shall not require any consent byRh#icipant (or by the Spouse of a
married Participant).

For purposes of determining whether the five thadsdollars ($5,000) amount is exceeded, a Partitp&ested Account balance shall not
include accumulated deductible Employee contrim#iwithin the meaning of Section 72(0)(5)(B) of bede for Plan Years beginning prior
to January 1, 1989. If the present value determat¢le time of distribution to a Participant exdgéve thousand dollars ($5,000), then the
present value at any subsequent time shall be dbtexceed five thousand dollars ($5,000).

Notwithstanding the foregoing, the Plan Adminigirathall not be required to make any lump sumidiistion pursuant to this Section whi
would not have been required under the provisidrieeRetirement Plan or ESOP in effect prior te Effective Date of this amendment,
restatement, conversion and continuation untilySi80) days after such date of adopti



In any event, a Participant who has been reemplbydtie Employer (or is employed by any other epgtoequired to be aggregated with
the Employer under Section 414(b), (c), (m) ordbihe Code) shall not be entitled to receive &ithistion from the Plan as long as the
Participant remains employed by the Employer, ekaspequired by Section 12.1 hereof.

(b) Any such payment shall be made to the Partitijahe Participant is living, or to the Partiaipt's Beneficiary if the Participant is
deceased; provided, however, that if a deceaséitipant has a surviving Spouse, such survivinguspashall be entitled to receive such
payment unless the Spouse has consented to theifants election to designate a nonspouse Bdagfias provided in Sections 9.3, 10.2(c)
and 11.2(a) hereof. If a Participant's total Vegtedount balance is distributed in a lump sum pansuto this Section, then such distribution
shall be in full satisfaction of any amount othessvidue to the Participant or to any other persaimahg through the Participant 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 (or at the time of any prior distributisweeded) five thousand dollars ($5,000), the Hpeit must consent to any distribution of
Participant's Vested Account balances and spousalent will be required pursuant to Sections 0 (t) and 11.2(a) hereof for any form of
payment other than a joint and survivor annuity.

12.5 Disclaimer by Surviving Spouse or Other Banafy

A surviving Spouse or other Beneficiary who is #edi to receive any benefits under the provisidithe Plan may disclaim all or any porti

of such benefits by filing a written disclaimer iwthe Employer at any time after the death of thgiéipant. Any such disclaimer shall be
irrevocable and shall be witnessed by a Plan reptaive or notary public. In the event that suclisalaimer is received by the Employer
prior to the payment of all remaining benefits unithe Plan due such surviving Spouse or other Benef, then notwithstanding any other
provisions of the Plan, any disclaimed benefiteothse payable to the person filing such disclaietell be paid to the person designated by
the Participant to receive such benefits in thenewésuch a disclaimer, or if the Participant hesde no such designation, then to the person
who would be the Participant's Beneficiary deterdiim accordance with the provisions of Sectio® 24 if the disclaiming person had
predeceased the Participant.

12.6 Determination of Marital Status and Locatiétsarviving Spouse

(a) Marital Status. The Employer shall have a datsnake a review of its own internal records, bubther inquiry, regarding whether a
Participant who is to commence receiving retirentemtefits 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 relpn@ statement made by the Participant
regarding the Participant's marital status as lEmguch 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 regulatiomder ERISA or the Code.

(b) Location of Surviving Spouse. If a Participargirviving spouse cannot be located and afteonadde 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 otheretired by any applicable regulations
under ERISA or the Code.

Notwithstanding the foregoing, however, no arrangeinmay be made by a Participant which would reésyderiodic payments of less th
fifty dollars ($50). Also, no arrangement may bedeay a Beneficiary of a deceased Participant wivichld result in periodic payments of
less than fifty dollars ($50) or for payment foperiod of time which exceeds the lesser of ten {&)s or the life expectancy of such
Beneficiary.

(c) Rehire of Former Participant In-Pay Statughimevent 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 skegfmployment or (2) discontinued and any balans®red to the Participant's Account
where it shall be separately accounted for. If diéipant is reemployed before incurring five (9nsecutive Breaks in Service, any such
installment distributions to the Participant shlsuspended and the balance held in segregatedrasdor such Participant pursuant to this
Section shall be restored to the Participant's Antorl hereafter the value of the vested interegtiénParticipant's Account shall be determ
in accordance with

Section 8.2.

12.7 Installment Distribution

(a) Segregation Requested by Participant. If aibigion to a Participant or the Participant's Bemary will be paid in installments, the
Employer will, but only if requested in writing tto so by the Participant (or the Participant's Beray), direct the Trustee to transfer the
Participant's Vested Account balance in cash thabeé as a segregated account pursuant to thiso8e@tie Trustee upon receipt of such
direction shall invest such segregated subaccoumtavide for such installment payments hereund@nie (1) or more separate savings
accounts or certificates of deposit in bankingauirsgs institutions, including savings accountsertificates of deposit issued or maintained
by the Trustee, its parent or its subsidiary. Saedregated subaccounts shall be credited witheisttat the interest rates applicable to such
savings accounts or certificates of deposit of ebghository, and such interest shall be addede@mmount distributable. Such subaccol



shall be a segregated part of the Trust Fund aali lsd subject to all the provisions of the Plaxcept that no allocations of Qualified
Nonelective Employer Contribution Employer Matchi@gntributions, Employer Profit Sharing Contribuntsg Employer Contributior
Forfeitures or

401(k) Discrimination Forfeitures or general Trksind gain or loss shall be made thereto.

(b) Segregation Not Required. In any case in whiétarticipant (or the Participant's Beneficiary)vabects an installment distribution does
not request segregation pursuant to the foregaibgection (a), the Participant's Vested Accourdrias shall continue to be held and
invested as an unsegregated part of the Trust Fund.

(c) Calculation of Installment Amount. If all or paf a distribution is to be made in installmerkse amount to be distributed in each year
shall equal the balance to the credit of the Hp#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

(d) Lump Sum Still Available. In any case in whidhaccordance with the provisions of this Sectahor part of any distribution is being
made in installments at any time before full paythdrthe installments has been made, the Partitifarthe Participant's Beneficiary) may
request the Employer to change the method of digtdn from such installment method to a lump stmany case in which such request is
made, the Employer shall comply with such request.

(e) In the event that a former Participant is relaygd by the Employer after five (5) consecutivedits in Service, any such installment
distributions to the Participant shall, at the dision of the Participant, be (1) continued notaittmding such reemployment or (2)
discontinued and any balance restored to the Reatits Account where it shall be separately actaifor. If a Participant is reemployed
before incurring five (5) consecutive Breaks inv&&, any such install- ment distributions to tletRipant shall be suspended and the
balance held in segregated accounts for such Panicpursuant to this Section 12.7 shall be restéo the Participant's Account. Thereafter
the value of the Vested interest in the Particigafstcount shall be determined in accordance with

Section 8.2.

12.8 Failure to Locate

If the Participant or Beneficiary to whom benefite to be distributed cannot be located, and redderefforts have been made to find him,
including the sending of notification by certified registered mail to the Participant's last kn@aadress, the Administrator may direct the
Trustee to treat the benefits as an Employer Qauticn Forfeiture of the Participant's or Benefigia Employer Accounts for the Plan Year
in which the Participant or Beneficiary is deteredrio be lost (provided, however, that if a berisfforfeited pursuant to this Section, such
benefit will be reinstated if a claim is made bg tarticipant or Beneficiary.)

13. WITHDRAWALS
13.1 Withdrawals of Elective Deferrals In General

(@) In General. Withdrawals of Elective Deferralaynbe made by a Participant subject to the norridigtatory criteria developed by the
Administrator, including criteria determining theder of Accounts from which withdrawal may be malger the purposes of this Section,
"hardship” is defined as an immediate and heawnfifal need of the Participant where such Partitifzecks other available resources.

(b) Heavy Financial Need Defined. The following #re only financial needs considered immediatetealy:

(i) expenses for medical care described in
Section 213(d) of the Code previously incurredhmy Participant, the Participant's Spouse, or desend

(i) costs directly related to the purchase (extigdnortgage payments) of a principal residenceledimed in Section 152 of the Code;

(iii) payment of tuition, related educational feaad room and board expenses, for the next twelve
(12) months of post-secondary education for théidhaant, the Participant's Spouse, children oretelents; or

(iv) payments necessary to prevent the evictiohefParticipant from the Participant's principalidence, or a foreclosure on the mortgag
that residence.

(c) "Necessary" Defined. A distribution will be @dered as necessary to satisfy an immediate amg,Himancial need of the Participant o
if:

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



(i) The Participant has obtained all distributipother than hardship distributions, and all noatd& (at the time of the loan) loans under all
plans maintained by the Employer;

(iii) All plans maintained by the Employer provitteat the Participant may not make pre-tax eleativatributions, as described in Treasury
Regulation Section 1.401(k) and 1(d)(2)(iv)(A)(#); the Participant's taxable year immediatelydwiing the taxable year of the hardship
distribution in excess of the applicable limit un&ection 402(g) of the Code for such taxable yess the amount of such Participant's
Elective Deferrals for the taxable year of the Isarg distribution.

(iv) All plans maintained by the Employer providet the Participant's pre-tax elective contribugiggnd voluntary after-tax employee
contributions, if any become available under tH@Ror any other plan sponsored by the Employendoer a Code Section 125 Cafeteria
Plan which permits such pre- tax employee contidgnst including qualified and nonqualified plan®ck option plans, stock purchase plans
or similar plans will be suspended for twelve mardlfter the receipt of the hardship distributiofteawvhich suspension the Employee may
being to make Elective Deferrals on the next Ebtaye);

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 Farcordkeeper, as approved by the Employer. Bality shall comply with the following
terms and conditions:

(a) Loans shall be made available to all Partidipand Beneficiaries on a reasonably equivalerisbas

(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 an Accowiith respect to which a joint and survivor annuitgy be payable at retirement to a married
Participant, then the Participant must obtain thresent of the Participant's Spouse, if any, toafitke Account balance as security for the
loan. Spousal consent shall be obtained no ednker the beginning of the 90-day period that endghe date on which the loan is to be so
secured. The consent must be in writing, must asletdge the effect of the loan, and must be witng$sea Plan representative or notary
public. Such consent shall thereafter be bindint) wéspect to the current Spouse or any subse@penise with respect to that loan. A new
consent shall be required if such Account balasaesed for security with respect to a renegotiagotension, renewal, or other revision of
the loan.

(e) In the event of default, foreclosure on theeranid attachment of security will not occur untilistributable event occurs in the Plan.

(f) No laons will be made to any shareholder-eme&ogr owner-employee. For purpose of this requirgngeshareholder- employee means
an employee or officer of an electing small bussn@ubchapter S) corporation who owns (or is camsidl as owning within the meaning of
Section 318(a)(1) of the Code), on any day durirggtixable year of such corporation, more thangereent (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 securitgstteeld by the Plan by reason of a loan
outstanding to the Participant shall be taken &mtoount for purposes of determining the amounh@fXccount 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 condetdr(nined without regard to the preceding sendesqeayable to the surviving Spouse,
then the Account balance shall be adjusted byredticing the vested Account balance by the amoiuthie security used as repayment of the
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 addduktoutstanding balance of all other loans
to the Participant or Beneficiary would exceedlgsser of (i) $50,000 reduced by the excess (ij ahyhe highest outstanding balance of
loans during the one year period ending on thebddgre the loan is made, over the outstanding balahloans from the Plan on the date the
loan is made, or

(i) one-half the present value of the Vested bedaof the Accounts of the Participant. For the pagoof the above limitation, all loans from
all plans of the Employer and other Controlled Gxr&lembers are aggregated. Furthermore, any lodhbshias terms require that repayment
(principal and interest) be amortized in level payts, not less frequently than quarterly, overriopgenot extending beyond five years from
the date of the loan, unless such loan is useddoiie a dwelling unit which within a reasonabladi (determined at the time the loan is m
will be used as the principal residence of thei€ipgnt.

15. TOP-HEAVY PLANS

If the Plan is or becomes Top-Heavy in any PlanrYlea provisions of this ARTICLE will supersede arpnflicting provisions in the Plan.

15.1 Definitions



(a) Key Employee: Any Employee or former Employaed the Beneficiaries of such Employee) who attang during the determination
period was (i) an officer of the Employer if sudidividual's Compensation exceeds fifty percent (b6¢the dollar limitation under Section
415(b)(1)(A) of the Code, (ii) an owner (or consilan owner under Section 318 of the Code) ofafitiee ten largest interests in the
Employer if such individual's Compensation excetbgsdollar limitation under Section 415(c)

(1)(A) of the Code, (iii) a Five-Percent Owner,(m) a one- -percent owner of the Employer who Gasmpensation of more than $150,000.
For purposes of this subsection (a), Compensatiesmns compensation as defined in Section 415(cjtBedCode, but including amounts
contributed by the Employer pursuant to a salagycgon agreement which are excludable from the IBy&@'s gross income under Section
125, 402(a)(8), 402(h) or 403(b) of the Code. Taemmination period is the Plan Year containingDe¢er- mination Date and the four (4)
preceding Plan Years. The determination of whoKeya Employee will be made in accordance with Secti16(i)(1) of the Code and the
regulations thereunder.

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

(i) If the TopHeavy Ratio for this Plan exceeds sixty percen¥gpand this Plan is not part of any Required Aggtiem Group or Permissiy
Aggregation Group of plans.

(i) If this Plan is a part of a Required AggregatiGroup of plans but not part of a Permissive &ggtion Group and the Top-Heavy Ratio
for the group of plans exceeds sixty percent (60%).

(iii) If this Plan is a part of a Required Aggreigat Group and part of a Permissive Aggregation @rofuplans and the Top-Heavy Ratio for
the Permissive Aggregation Group exceeds sixtyguer©0%).

(c) Top-Heavy Ratio:

(i) If the Employer maintains one or more definettribution plans (including any simplified empl@pension plan) and the Employer has
not maintained any Defined Benefit Plans which igithe five (5) year period ending on the DetermmaDate(s) has or has had accrued
benefits, the Top-Heavy Ratio for this Plan alonéoothe Required or Permissive Aggregation Gras@ppropriate is a fraction, the
numerator of which is the sum of the account baaraf all Key Employees as of the Determinatione@gt(including any part of any acco
balance distributed in the five (5) year periodirgdn the Determination Date(s)), and the denotoimaf which is the sum of all account
balances (including any part of any account balalisteibuted in the five (5) year period endingtba Determination Date(s)), both compt

in accordance with Section 416 of the Code anddbalations 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 regulatioeretinder.

(i) If the Employer maintains one or more defirmhtribution plans (including any simplified empésmypension plan) and the Employer
maintains or has maintained one or more DefineceBeRlans which during the five (5) year periodigny on the Determination Date(s) has
or has had any accrued benefits, the Top-HeavyRatiany Required or Permissive Aggregation Grasigppropriate is a fraction, the
numerator of which is the sum of the account baanmder the aggregate defined contribution plapiaors for all Key Employees
determined in accordance with (i), and the pregahte of accrued benefits under the aggregatechBefBenefit Plan or plans for all Key
Employees as of the Determination Date(s), andlém®minator of which is the sum of the accountit@da under the aggregated defined
contribution plan or plans for all Partici- pandgtermined in accordance with (i), and the presahte of accrued benefits under the Defined
Benefit Plan or plans for all Participants as @& Betermination Date(s), all determined in accocgamith Section 416 of the Code and the
regulations thereunder. The accrued benefits undafined Benefit Plan in both the numerator antbd@nator of the Top-Heavy Ratio are
increased for any distribution of an accrued bémeéide in the five (5) year period ending on théebwination Date.

(iii) For purposes of (i) and (ii), the value ofcatint balances and the present value of accruest fienwill be determined as of the most
recent Valuation Date that falls within or endshntite twelve (12) month period ending on the Deteation Date, except as provided in
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 nEeg Employee but who was a Key Employee in a pyéar, or (2) who has not been credited
with at least one Hour of Service with any Emplogeintaining the Plan at any time during the fisgyear period ending on the
Determination Date will be disregarded. The caltoreof the Top-Heavy Ratio and the extent to whigtributions, rollovers and transfers
are taken into account will be made in accordaritle 8ection 416 of the Code and the regulationsetiieder. When aggregating plans, the
value of account balances and accrued benefitbeitlalculated with reference to the Determinabaites that fall within the same calendar
year.

The accrued benefit of a Participant other tharep Employee shall be determined under (A) the neetti@ny, that uniformly applies for
accrual purposes under all Defined Benefit Planmtamed by the Employer, or (B) if there is nolsumethod, as if such benefit accrued not
more rapidly than the slowest accrual rate perohitteder the fractional rule of Section 411(b)(1)¢€jhe Code.

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

(e) Required Aggregation Group: (i) Each qualifi¢an of the Employer in which at least one Key Eogpke partici- pates, or participated at
any time during the Determination Period (regasligiswhether the Plan has terminated), and (i) @hgr qualified plan of the Employ



which enables a Plan described in
(i) to meet the requirements of Section 401(a)(4X® of the Code.

(f) Determination Date: For any Plan Year subsetjteethe first Plan Year, the last day of the pdieg Plan Year. For the first Plan Year,
last day of that Plan Year.

(9) Valuation Date: The last day of any Plan Year.

(h) Super Top Heavy Plan: The Plan if it would bEog Heavy Plan under subsection (b) if the wordeéty percent (90%)" were substitui
for the words "sixty percent (60%)" in subsectibh (

15.2 Minimum Allocation

(a) Except as otherwise provided in subsectionsu)(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 Baaticipant's Compensation or in the case
where the Employer has no Defined Benefit Plan tvkiesignates this Plan to satisfy Section 401 ®fdbde, the largest percentage of
Employer Contributions and Forfeitures, as a pasgmof the first $150,000 of the Key Employee'snpensation, allocated on behalf of any
Key Employee for that Plan Year. The minimum altearais determined without regard to any Socialuigg contribution. This minimum
alloca- tion shall be made even though, under d®em provisions, the Participant would not otheewbe entitled to receive an allotian, ol
would have received a lesser allocation for theRlaear because of (i) the Participant's failuredmplete one thousand (1,000) Hours of
Service (or any equivalent provided in the Plan)jipin the case of a CODA, the Participant'dufies to have Elective Deferrals made to the
Plan on the Participant's behalf, or

(iii) Compensation less than a stated amount.

(b) For purposes of computing the minimum alloagati@ompensation shall mean compensation as defin®ection 5.7(d)(ii).
(c) The provision in subsection (a) shall not agphany Participant who was not employed by the Bygr 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 Year in which this Plan is Top-Heat, following minimum Vesting Schedule will autoncatly apply to the Plan:

Per centage of Regular
Matching
Years of Service Con tributions Account
Vested
Less than 2 years 0%
2 years 20%
3years 40%
4 years 60%
5 years or more 100%

The minimum vesting schedule applies to all begaefithin the meaning of Section 411(a)(7) of thel€except those attribut- able to
Elective Deferrals, Qualified Matching Contributioand Voluntary Contributions, including benefitermied before the effective date of
Section 416 of the Code and benefits accrued bdfer®lan became Top-Heavy. Further, no decreasé@articipant's nonforfeitable
percentage may occur in the event the Plan's siatii®p-Heavy changes for any Plan Year. Howehier Section does not apply to the
Account balances of any Employee whose Severanoe $ervice Date occurs after the Plan has initiaélgome Top-Heavy and such
Employee's Account balance attributable to Regiatching Contributions and Forfeitures will be daetased without regard to this Section.

15.4 Special Limitations on Top Heavy AllocationsMlultiple Plans: "Code Section 415(e) Buy-Back

If for any Plan Year the Plan is a Top Heavy P& the Employer maintains or has ever maintainguabdified defined benefit pension plan,
then in applying the limitations of Section 5.7 therds "one hundred percent (100%)" shall be stuliet for the words "one hundred twenty-
five percent (125%)" in both the Defined Benefia&tion and the Defined Contribution Fraction, ashsierms are defined in Section 5.7,
unless the Employer elects to "buy-back” the usi®f'one hundred twentiwe percent (125%)" limit with respect to any PMear in which
the Plan is not Super Top Heavy by providing mimmibenefits in excess of those otherwise requiredyaunt to the provisions of Section
15.2. The Employer accomplishes this "Code Seetii(e) Buy-Back" by electing to retain the usehaf tone hundred twenty- five percent
(125%)" limit and by agreeing to provide the reqdiincreased minimum benefits pursuant to Secti&g{f¥of the Code.

16. PLAN ADMINISTRATION



16.1 Administrator

Except that such responsibility is delegated purst@a

Section 16.4, the Sponsoring Company shall be timiAistrator of the Plan and shall have the solegrpduty and responsibility of directi
the administration of the Plan in accordance withrovisions herein set forth. The Administraf@@nmittee serves at the pleasure of the
Administrator. The Administrator shall have theesahd absolute right and power reserved to the éddiduciary” as defined in ERISA for
the management of the Plan including, but not &ohito, 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 interpretamm continuation of the Plan's terms (to the
extent in compliance with ERISA), including detenation of all issues of fact relative to the vegtand payment of benefits hereunder;

(c) to decide all questions of eligibility for, adétermine the amount, manner, and time of paywfany benefits hereunder, and to afford
any person dissatisfied with such decision or deitgxtion, upon written notice thereof, the righttéull and fair hearing thereon;

(d) to establish uniform rules and procedures téoblewed by Participants and Beneficiaries inffgiapplications for benefits, in furnishing
and verifying proofs necessary to determine age irmany other matters required to administer ttaa;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 financiahdition and of the receipts and disbursementseoflrust Fund from the Trustee, and to
determine and communicate to the Trustee the leng-tind 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 tcPam 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 conekigdbrovided, however, that all rules and decisiofithe Administrator shall be uniformly
and consistently applied to all Employees in simifacumstances, and the Administrator shall havawer 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 paigiation or for benefits under the Plan.

16.2 Claims Procedure

If, upon application for benefits made by a Paptitit or Beneficiary, the Administrator shall deteventhat benefits applied for shall be
denied either in whole or in part, the followingpisions 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, (ii) specific refererz@ertinent Plan provisions upon which the
denial is based, (iii) a description of any addidbmaterial or information necessary for the cktnto perfect the claim, and (iv) an
explanation of the claimant's rights with respedtie claims review procedure as provided in sufmse¢b) of this Section.

(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,
(i) review pertinent documents, and (iii) subnsisiiles and comments in writing.

(c) Decision on Review. The Administrator shallpngeceipt of a request for review submitted bydtaémant 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 decissdpased. 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 correspondence wispeet to the Plan shall be duly recorded and ah secords, together with such other
documents, including the Plan and all amendmeset®tb, if any, pertinent to the Plan or the adntiat®n thereof, shall be preserved in the
custody of the Administrator and shall at all rewsde times be made available to Participants akBciaries for examinatiol



16.4 Delegation of Authority

The administrative duties and responsibilitieshaf Administrator as set forth in this ARTICLE ardesvhere in the Plan may be delegate:
the Administrator in whatever manner it choosesylile or in part, to such persons as the Admiaistrshall select. The Administrator shall
certify to the Trustee in writing the extent of lamitity of such persons and any changes relativetb@as may occur from time to time. The
authority of such persons shall be deemed to heoftthe Administrator to the extent so certifiedthe Administrator. The Trustee shall be
entitled to rely on the last such certificationg®ed and to continue to rely thereon until subsegwritten certification to the contrary is
received from the Administrator. The Administrastrall indemnify and hold harmless such personseact of them, from any liability
arising from the effects and consequences of #wtg, omissions and conduct in their official cdfyawith respect to the Plan and the
administration thereof, except to the extent thiahdiability shall result from their own willful mconduct or gross negligence.

The Administrator, or such persons to whom it heleghted its duties and responsibilities hereurrday, employ such competent agent or
agents as it may deem appropriate or desirablerforn such ministerial duties or consultative yacial, or other services as the
Administrator or such persons may in their disoretieem necessary to facilitate the efficient angh@r administration of the Plan. The
Administrator and such persons shall be entitlegipupon all reports, advice and information fahed by such agent or agents, and all
action taken or suffered by them in good faithaliance thereon shall be conclusive upon all sgemes, Participants, Beneficiaries and other
persons interested in the Plan.

16.5 Correction of Errors

If any change in records or error results in angti€lpant, Retired Participant or Beneficiary radeg from the Plan more or less than the
Participant would have been entitled to receivethadecords been correct or had the error not beste, the Employer, upon discovery of
such error, shall correct the error by adjustirsgfaa as is practicable, the payments in such aprahat the benefits to which such person
was correctly entitled shall be paid.

16.6 Domestic Relations Orders

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

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

(i) The Administrator shall promptly notify the med Participant and any Alternate Payees of theipeof the domestic relations order and
of the Administrator's procedures for determinifithée order is a Qualified Domestic Relations Order

(iii) The Administrator shall determine whether theler is a Qualified Domestic Relations Order urtle provisions of Section 414(p) of 1
Code.

(iv) The Administrator shall notify the named Peifieint and any Alternate Payees of its determina®to whether the order meets the
requirements of a Qualified Domestic Relations @rde

(b) If, within 18 months beginning on the date fingt payment would be made under the domestidiogia 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 pursuahgetorder.

(c) If, within the 18-Month Period (i) the orderdstermined not to be a Qualified Domestic Rela&i@mder or (ii) the issue as to whether the
order is a Qualified Domestic Relations Order hatsbeen resolved, the Administrator shall direet Thustee to pay the amounts (and any
interest thereon) to the Par- ticipant or othespeiwho would have been entitled to such amounkeit had been no order.

(d) If an order is determined to be a Qualified [@stic Relations Order after the end of the 18-Mdrehiod, 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 ofdi#s to an Alternate Payee which are requiredetpdid to another Alternate Payee under
another order previously determined to be a Qealifbomestic Relations Order.

(f) In the case of any payment before a Participastterminated employment, a Qualified Domestiafifans Order shall not be treated as
failing to meet the requirements of sub- paragr@)t) above solely because such order requirdsptinament of benefits be made to an
Alternate Payee (i) on or after the date on whitghRarticipant attains (or would have attained)etiest retirement date, or (ii) as if the
Participant had retired on the date on which swghent is to begin under such order (but taking &dcount only the value of the
Participant's Account on such dal



For this purpose, "earliest retirement date" simaén the earlier of: (1) the date on which thei€lpant is entitled to a distribution under the
Plan, or (2) the later of the date the Particigdtdins age fifty (50), or the earliest date onahitthe Participant could begin receiving benefits
under the Plan if the Participant terminated emmlemt.

(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:

(i) Alternate Payee. Any Spouse, former Spousdd driother dependent of a Participant who is recad by a domestic relations order as
having a right to all or a portion of the benefiesyable under the Plan to the Participant.

(i) Qualified Domestic Relations Order. Any domiestlations order or judgment that meets the meguoiénts 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 Partitijga Alternate Payee shall have the same
option of directing the investment of the Participjg Account, pursuant to Section 0(a).

(j) After the award of benefits under the QDRO iadw®, the Administrator may offer the alternate paye option of a lump sum distribution.
17. THE TRUST
17.1 The Trust

By execution of this document the Employer heretngiads, restates, consolidates and continues tretsTassociated with the Retirement
Plan and the ESOP as a single Trust, now associatiedhis 401(k) Plan. The provisions of this ARCIE shall relate to such consolidated
and continued Trust, unless the Employer adopéparate trust document which shall evidence thetThut only to extent that the
provisions of that separate trust document arenatérially inconsistent with this Article 17. Byeoution of this document the Trustee
accepts the position of trustee hereof, and allitiiees and responsibilities of that position. Tiast Fund shall consist of such cash and ¢
property as shall be paid or delivered from timéirtee by the Employer to the Trustee, together withearnings and profits thereon. The
Trust Fund shall be held, managed and administeyd@ble Trustee in trust without distinction betwegeimcipal and income in accordance
with the provisions of this Plan.

17.2 Contributions to Trustee

Contributions shall be paid to the Trustee in adaoce with the terms of the Plan. It shall be thty of the Trustee to receive, hold, invest,
reinvest and distribute each Trust Fund in accardavith the provisions of this Plan. The Trustealldbe under no duty to enforce payment
of any contribution to the Trust Fund and shall metesponsible for the adequacy of the Trust Fomdeet and discharge any liabilities ur
the Plan.

17.3 Investment Powers

The Trustee, upon its own discretion with respedirust Fund investments, shall, except as othervéstricted by law and as provided in the
provisions hereof at Section 17.4 and 17.5, beasiztbd and empowered with respect to the genesetasf 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 maintaing@lbank (including the Trustee, if it is a bankdhim 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 angesi- ments, the Trustee shall not be restricigatdperties 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 bestshbdrine 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 securitiesaage registered under the Securities
Exchange Act of 1934, as amended, or, if the optame not traded on a national securities exchargegyuaranteed by a member firm of the
New York Stock Exchang:

(d) to sell, exchange, convey, transfer grant oystim purchase or otherwise dispose of any seesiGti other property held by it, by private
contract or at public auction (and no person dgakith 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 cenrsion privileges, sub- scription rights, or otbptions and to make any payments
incidental thereto; to consent to or otherwiseipigidte in corporate reorganizations or other cleargffecting corporate securities and to
delegate discretionary powers and to pay any assegs or charges in connection therewith, and gdligdo exercise any of the powers of
any owner with respect to stocks, bonds, securitiether property held in the Fund;

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

(j) to register any investment of the Trust Fundsrown name or in the name of a nominee or noesiraad 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;

(k) to employ suitable agents and counsel, andyotipeir reasonable expenses and compensation; and

() to borrow money from time to time for the puges of the Trust on such terms and conditions gsbmaleemed 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

Notwithstanding any other provision of this Plarcet

Section 17.5, the Employer shall have the rightitect in writing the Trustee from time to timeitwest the assets of the Fund in such
securities or other investments as the Employdt specify in its direction, which may include, bshall not be limited to, specifying the
investment funds to be offered to Participants yams$ to Section 17.5 and the percentage of assets invested in and among the investment
options authorized for investment under Sectio.13uch direction shall be made in such form andrmeeaas shall be required by the Tru

of the individual or individuals duly authorized thye Employer.

Directed investments shall be made by the Trusfesman as reasonably possible after actual resksuich direction; provided, however, the
Trustee shall not be liable for losses due to neaisie delay in the execution of such directionsvitbstanding 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 pams to written notice. The Trustee shall
have any liability whatsoever for any losses whitdy result from either the Employer's directiorany investment decision made pursual
this Section, or for any loss which may result &gson of the failure of the Company to make suddttons. Nor shall the Trustee have any
liability or responsibility whatsoever for any désjty between the performance or rates of investrretarn of Employer-directed investments
and the Trust Fund in general.

17.5 The Participant-Directed Investments, Inclgdharticipant Loans

(a) Investment Direction to the Trustee. Each Bigidint 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 Emplogieits discretion, then in effect) to
invest the Plan assets credited to the Particpawrtounts (other than the Participant's ESOP SAadount, PAYSOP Account, Forfeiture
Accounts and 401(k) Stock Account) under investnegribns selected pursuant to Section 17.4 hengttido Employer (or the Investment
Committee, if appointed) as described in subse¢hpiereof. Any directions to the Trustee withpest to investments shall be delivered in
writing or telephonically to the Trustee (or theasdkeeping agent for the Trustee) and shall ba famm for such purpose provided by the
Trustee. Directed investments to be executed by thstee (or the recordkeeping agent for the Ta)sthall be made by the Trustee (or the
recordkeeping agent for the Trustee) as soon asmeahly possible after actual receipt of such timacprovided, however, that the Trustee
(or the recordkeeping agent for the Trustee) stwlbe liable for any loss to the Account due tsmable delay in the execution of such
directions. Such directed investments shall betéichto those investments selected by the Emplayahé Investment Committee, if
selected), pursuant to Section 17.4 hereof subjettie duty to offer a diversity of investments,ang the other duties imposed by ERISA, if
the Employer wishes to invoke the protection oft®@c404(c) of ERISA. The Trustee may leave earsiog any securities so obtained for
reinvestment in accordance with the direction ef Barticipant.

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
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 tfarinvestment thereof as a separate unit asasdhe fees and expenses properly
chargeable only to each such segregated subacddheni.rustee shall also charge against each siatsount a pro rata portion of the fees
and expenses incurred in the administration oPtlae in general, as described in subsection (lmwbahd Section 5.4(c)(9). Thereatfter,



value of the Accounts of a Participant who dirgbtsinvestment thereof under this Section shatldtermined by reference to the value of
subaccounts as of any applicable date of deterioimbgss such fees and expenses, notwithstandingtaer provision of the Plan.

Neither the Employer nor the Trustee shall be uadgrduty to question any such direction of a Bgudint 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&par shall have any liability or responsibilityhatsoever 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 inwesnt of the Participant's Accounts subject to strent hereunder at such time and in such
manner as may be nondiscriminatorily establishethbyEmployer.

(b) Valuation of Subaccounts. The Trustee shalhtaé a set of investment option subaccounts foh ed the Accounts described at
subsection (c) hereof on the books of the Trusé Abcounts shall indicate separately the dollar@ammof all contributions made to each
investment option and the value of such investroptibn under the Account from time to time withpest to each Participant. If a permitted
investment option is a mutual fund valued on al{tldiasis, the value of such mutual fund as of day in the Plan Year shall be treated as
the reported net asset value of a share of the fatetests in a collective (i.e., common) trustdwshall be valued on a quarterly basis The
value of Employer Stock, however, shall be repoftegurposes of Plan under ERISA's reporting andldsure requirement on a "unitized
basis." To the extent the expenses of the admaistr of the Plan and Trust are not directly atitétle to a specific investment in a
subaccount of a Participant-directed Account asritesd in subsection (a) above, the expenses lsbagtorated among all the Accounts on
the basis of the respective value of each Accauttia value of all Accounts in the aggregate ab®imost recent Allocation Date preceding
the expense as provided in Section 5.4(c)(9) hereof

(c) Investment of Elective Deferrals, Matching Eoy@r Contributions, Employer Profit Sharing Contitibns, Qualified Nonelective
Employer Contributions (Not Invested In Employeod), Indirect Rollovers, Direct Rollovers, Retirem Plan Accounts, and ESOP
Investment Accounts. Before each Plan Year in toneommunicate the investment options to EmploytesEmployer (or the Investment
Committee, if appointed) may select investmentan#ti(including collective funds and mutual fundsjiat will be offered to Participants.
Each Participant may choose to invest all of tHart®es of the Participant's Elective Deferral Aattpiviatching Employer Account,
Employer Profit Sharing Account, that portion o tQualified Nonelective Employer Contribution Acoduot invested in Employer Stock
described in subsection (e) hereof, and the Ppaintis Retirement Accounts (including the Prioribed Benefit Pension Plan Account) and
ESOP Investment Account in these investment opt@esrding to rules established by the Administréto the Investment Committee, if
selected). However, if any portion of an Accourninhigested pursuant to the direction of a Participtre entire Account must be Participant-
directed, or the Participant directions shall bihand the Account will be invested as part ofgeeeral Trust Fund. The Trustee shall
establish and maintain investment subaccountsati evestment option for each Participant whotslex direct investment of these
Accounts. Investment options offered by the Emplayay be changed from time to time as it deemsgsaeg or advisable, in its sole
discretion, and the Administrator may elect novffer any investment options during any period.

The Trustee may establish nondiscriminatory adrirattise procedures as to the processing of tragislied changes in the allocation of future
contributions to the Accounts in which the investinmay be Participant directed.

(d) 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 can be allocated like EmployeasfiSharing Contributions, such
Forfeiture Accounts shall be invested by the Treiste general assets of the Trust Fund.

(e) Investment of one half (1/2) of one percent \t¥the Qualified Nonelective Employer Contributfo The first one half (1/2) of one
percent (1%) of the contributions made to the TFustd by the Employer pursuant to Section 4.2 irpByer Stock or in cash, but then
invested in Employer Stock at the direction of Braployer, shall be held in each Participant's

401(k) Stock Account.

(f) Investment of the ESOP Stock Account and PAY SX@Bount in Employer Stock. The assets of the ES@k Account and PAYSOP
Account shall remain invested in Employer Stock drese Accounts shall not be subject to Particidénetted investment, but shall be
considered an Employer-directed investments.

The Administrator shall retain an appraiser to makketermination of the Fair Market Value of thefmyer Stock held in the Plan in a fair,
nondiscriminatory fashion as of the end of eacim Mlear.

(9) 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,raad 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 bengéiny Participant, Inactive Participant or Benigiiy.

(h) Payment of Expenses. The Employer does notdhdot 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 expensegnection with the amending, restating,
converting and continuing the Plan and Trust aB14l) Plan. The Employer, however, shall not begaiéd to pay, although it may do so in
its sole discretion, the fees of the Trustee (medithe Trustee is not a paid employee of an EngpJdyom time to time for acting as such



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 allocatealper capita basis as described at Section)@#hereof.

(i) Minimum Beginning Credit Balances. The credildnces of each Participant in the investment furidkis Plan as of the effective date of
this amendment, restatement, conversion and cattoruof the Plan shall be equal to the Particigamspective credit balances in the funds
in the aggregate of the Retirement Plan and ESQReaday immediately prior to such amendment, testant, conversion and continuation.

17.6 Custodial Role

Notwithstanding any other provisions in this Pldnhe Trustee is a bank and the bank does not tragepowers under State and/or Fed
banking laws and regulations, but otherwise queifis a Bank under Section 581 of the Code, tleeMriistee will assume the role as a
custodian under this Plan, and all investmentd sledhandled in accordance with Section 17.4 or

Section 17.5 as applicable. Furthermore, a bartkust company having trust powers shall act asodiest where Participant or Employer-
directed investments are made under Sections 1> Pdarticipant-directed Investments are made undeti@ 17.5. In such cases the Trustee's
responsibilities will be as provided in Sections4l@nd 17.5.

17.7 Liability of Trustee

The Trustee shall not be liable for its failurecary out the terms of this Plan, or any instrucio direction of the Employer (or its agent),
Administrator (or Committee) or a Participant, whssued in accordance with this Plan, or for rejyipon advice given by any competent
counsel or other agent employed by the Trusteargl@&yer or the Administrator, or for the makingtemrgtion or sale of any investment or
reinvestment, or for any loss to or diminution leé fTrust Fund, except due to its own negligencefaasance, nonfeasance or malfeasance,
lack of good faith or conduct otherwise constitgtmbreach of fiduciary duty under ERISA.

17.8 Court Actions

As a prerequisite to taking any action hereundher,Trrustee shall neither be required to receiveeiny order to consent of any court, nor
shall the Trustee be required to file any couinrer to report to any court.

17.9 Prudent Man Rule

In discharging its duties, the Trustee shall a¢hwhe skill, prudence and diligence under theurirstances then prevailing that a prudent man
acting in a like capacity and familiar with suchttees would use in the conduct of an enter- pridike character and with like aims:

() 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, unlggter the circumstances it is clearly prudent aatd so; and

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

17.10 Prohibited Transactions

Any other provisions of the Plan and Trust Agreenterthe contrary notwithstanding, neither the Eoypl, the Administrator, the Trustee
nor any Disqualified Person as defined in Sect®nd) of the Code may engage, directly or indiyed@ any of the acts or transactions
under Section 4975(c) of the Code and

Section 406 of ERISA for which no exemption is pd®d by Section 4975(d) of the Code or Section di0BRISA.

17.11 Conflict of Interest

The Trustee shall not (a) deal with the assete®fian in its own interest or for its own accogh},in its individual or in any other capacity,
act in any transaction involving the Plan (or ohdd&éof a party or representing a party) wherergts are adverse to the interest of the Plan
or the interest of its Participants or Beneficiayier (c) receive any consideration for its ownocaeit from any party dealing with the Plan in
connection with a transaction involving the assétihe Plan.

Provided, however, that nothing in this Sectionldbe construed to preclude the Trustee from r@ngiveasonable compensation for services
rendered, or for reimbursement of expenses propedyactually incurred in the performance of itdekiunder the Plan.

17.12 Exemptions

Nothing in this ARTICLE shall be construed to pret# a transaction which is otherwise prohibiteccheder or under the Act, provided tl
the Trustee, or any other interested party or ggrshall first apply to, and secure from the Sacyeof Labor, an exemption with respect to
such transactior



17.13 Fiduciary Insurance

The Trustee may purchase insurance to insure,itbelfTrust Fund, or other fiduciary against lispibr losses occur- ring by reason of an act
or omission of any fiduciary, provided that suckurance shall permit recourse by the insurer agtiediduciary in the case of a breach of
fiduciary duty.

17.14 Accounts

The Trustee shall keep accurate and detailed atzofiall investments, receipts, disbursementsatner transactions hereunder, and all
accounts, investment subaccounts, books and recgladisg thereto shall be open to inspection arditat all reasonable times by any pet
designated by the Employer. The Trust Fund matheafrustee's discretion, be administered on aaggibunting basis and the value of a unit
on the date of adoption or amendment of the Plali Ba as determined by the Trustee.

17.15 Reports

Annually, or more frequently if determined by eitliee Employer or the Trustee, or as shall be requby law, the Trustee shall cause a
valuation to be made of the Trust Fund at its Market Value. Within 120 days after the end of Bian Year (or on such other date as may
be prescribed under regulations of the Secretakyabbr) and at the time of each valuation durirgy®tan Year, the Trustee shall file with the
Employer and certify the accuracy of a writtenestant setting forth, for the valuation period,iallestments, receipts, disbursements, and
such other information as the Trustee maintainslwtiie Employer may require from time to time iderto fulfill its obligations under
applicable law. Upon expiration of 90 days from tlage of filing of the statement as provided herttie Trustee's liability for any
inaccuracies or omissions appearing upon the fasaah statement shall cease, except as othervageomprovided by law, and except with
respect to any inaccuracies or omissions as tohathie Employer shall file with the Trustee writt@pjection before the expiration of such 90-
day period.

To the extent consistent with applicable law, elaahsaction, whether an increase or a decrease forust Fund, may be expressed in terms
of a number of units computed on the basis of thieualue determined on the preceding AllocationeDén the event that transactions are
reported in this manner, the Trustee shall stataddition to such other information as is requivgdaw, the number of units in the Trust
Fund and the value of a unit on the date of thezistant.

17.16 Payments

The Trustee shall make payment from the Trust Rarsdich persons, in such manner and in such amasartte Administrator may direct in
writing from time to time. The Trustee shall belyybrotected in acting upon any such written di@ttwithout inquiry or investigation, and
shall have no duty or authority to determine tighits or benefits of any Participant or Beneficiangler the Plan, or to inquire into the right or
power of the Employer to direct any payment from Fund.

17.17 Direction of Committee

The Trustee shall be fully protected in relying npbe written certification of the Employer as e tmembership and extent of authority of
any committee duly authorized to act on its behatf in continuing to rely thereon until subsequesntification has been delivered to the
Trustee. The Trustee shall be fully protected Iyimg and acting upon any written direction of swdmmittee whose membership and
authority has been certified to the Trustee, ammbimtinuing to so act and rely until subsequentifazation that said authority has been
revoked or modified has been delivered to the Beist

17.18 Impossibility of Performance

In case it becomes impossible for either the Emgalay the Trustee to perform any act under this KRE, that act shall be performed wh
in the judgment of the Trustee will most nearlyrgaut the intent and purpose of the Plan. All igarto this Plan or all parties in any way
interested in the Plan shall be bound by any amt®pned under such conditions.

17.19 Expenses

The expenses incurred by the Employer in the ilagiah, administration and amendment of the Plaail &fe paid from the Trust Fund, unless
paid directly by the Employer. Such compensa- tiothe Trustee as may be agreed upon in writing fiime to time between the Employer
and the Trustee and the expenses incurred by theteErin the performance of its duties, includingfgssional fees of any person, firm or
agent employed by the Trustee to carry out thestment, management or administrative functionsureter, and all other proper charges
disbursements of the Trustee, shall be paid franTtiust Fund, unless paid directly by the Emplagéts sole discretion.

17.20 Taxes

The Trustee shall pay out of the Trust Fund taxXesg and all kinds including, without limiting trgeenerality of the foregoing, property ta:
and income taxes levied or assessed under exmtifigure laws upon or with respect to the Trustaimy moneys, securities or other propt



forming a part thereof, or the income therefrontjsct to the terms of any agreements or contraesemvith respect to trust investments
which make other provisions for such tax paymente Trustee may assume that any taxes assessedvith cespect to the Trust or its
income are lawfully assessed unless the Employat ishwriting advise the Trustee that in the opmiof counsel for the Employer, such te
are or may be unlawfully assessed. In the eventhiegadEmployer shall so advise the Trustee, thet€rishall, if so requested in writing by
Employer, contest the validity of such taxes in amnner deemed appropriate by the Employer ooitssel for the refund, abatement,
reduction or elimination of any such taxes.

17.21 Resignation or Removal of Trustee

The Trustee may resign at any time upon 90 daygewmotice to the Employer (or such other shamtgtice as may be accepted by the
Employer). The Trustee may be removed by the Engplay the Employer may increase or decrease thmeauof Trustees, at any time ug
90 days' written notice delivered to the Trustaes(ah shorter notice as may be accepted by thetda)i In the event of such removal or
resignation, the Employer shall designate a Suocdssistee or other medium of funding under an expent executed for such purpose. I
Employer does not so designate such Successore€rasmedium of funding within 60 days, the Trustesy apply to a court of competent
jurisdiction for the purpose of securing the deatgm of same. Upon the expiration of 90 days fresignation or removal of the Trustee
such shorter period as agreed upon), the Trudtaleiity for any inaccuracies or omissions shalbse, except as otherwise may be provided
by law, and except with respect to any inaccurasiezmissions as to which the Employer shall fildwthe Trustee written objection before
the expiration of such 90-day period (or such shrgeriod as agreed upon).

17.22 Transfer of Assets to a Successor Trustéhmr Medium of Funding

In the event the Employer wishes to continue tlaa Bhrough a Successor Trustee or through anotedium of funding, it may, upon 90
days' written notice (or shorter notice if agregdte Successor Trustee) and upon furnishing eeiglefthe continuation of the Plan through
a Successor Trustee or medium of funding, direxfTitustee to transfer the assets of the Trust Eusdch Successor Trustee or medium of
funding, in which event the Trustee shall delivecash or in kind the assets of the Trust Fund fleasonable and contracted for expenses),
including such instruments of conveyance and furdssurance as may be reasonably required fongdstisuch Successor Trustee or other
medium of funding all right, title and interesttbe Trustee in assets of the Trust Fund attribatabthe Employer. The transfer of assets
under the circumstances above shall not, withglfitbe deemed a termination of the Plan, or aatessof Qualified Nonelective Employer
Contributions, Employer Matching Contributions anfloyer Profit Sharing Contributions to the Plampod completion of such transfer of
assets, the terms and provisions of the Plan sbatinue to control with respect to the Employetha Plan (or its successor) as it may be
continued by the Employer.

17.23 Assets of Controlled Group Members

A Controlled Group Member with the written approeéthe other Controlled Group Members may dirbet Trustee to commingle the Trust
Fund assets with those of the assets of other QltedrGroup Members held by the Trustee in a myt@hmingled, pooled or common Tr
Fund; provided, however, that adequate record$ kbahaintained at all times so that it is posstblascertain and separate the Trust Fund
assets of each Controlled Group Member.

17.24 Distributions in Kind

The Administrator may direct the Trustee (or itsorelkeeping agent) to make distributions in kinthea than in cash, provided any such
distribution is to an Individual Retirement Accowdscribed in Section 408 of the Code and estadlishith the Plan's recordkeeper, and
provided such distribution shall not favor a Higidgmpensated Employee of the Spouse of a Highlygémsated Employee who is an
Alternate Payee under a Qualified Domestic Relationder described in Section 16.6.

17.25 Purchases and Sales of Employer Stock

All purchases of shares of Employer Stock shaliaele at prices which, in the judgment of the Pldméaistrator, do not exceed the Fair
Market Value of such stock. All sales of share&wfployer Stock shall be made at prices which, énjtidlgment of the Plan Administrator,
are not less than the Fair Market Value of sucbkstdhe determination of Fair Market Value shallnbade in good faith by the Plan
Administrator in accordance with the Plan and icoadance with any applicable provisions of ERISAeTPlan Administrator shall direct the
Trustee when to buy or sell Employer Stock andfztvprice, and the Trustee shall have no duty &stjon the directions of the Plan
Administrator in this respect or to advise the PAaministrator regarding the purchase, retentiosade of Employer Stock; provided,
however, that the Plan Administrator shall not clithe Trustee to act otherwise than in accordarittethe Plan and Trust Agreement and in
accordance with any applicable provisions of ERIB®luding any applicable rules regarding prohidhiteansactions.

17.26 Restrictions on Employer Stock

(a) Shares of Employer Stock distributed by thestee which are not publicly traded at the timerthlt may be exercised shall be restricted
by a right of first refusal. If any Participant Beneficiary to whom shares of Employer Stock hasgerbdistribute by the Trustee shall desire
to sell some or all of such shares (or any shagesatl from such shares) to a third party (i.emsone other than the Trustee or the
Employer), the Participant shall give written netf such desire to the Employer and the Trustbis. flotice shall set forth the number of
shares offered for sale, the proposed terms ofdleeand the name and address of the third



For a period of fourteen (14) days from the dathauwotice is given, the Trustee and the Employell $fave an option to buy all or any of the
offered shares on the same terms offered by the plairty and at the price determined pursuantéddhowing subsection (b) in accordance
with Treasury Regulation

Section 54.4973-11(d)(5). As between the Trustee and the Emplayer Employer shall have priority to acquire thieodd shares pursuant
such option. Such option may be exercised by thist€e or the Employer, as the case may be, bygywiitten notice of such exercise to the
selling Participant or Beneficiary. The closing gusnt to any exercise of such option shall takeeplaithin ten (10) days after the giving of
such notice of exercise. At such closing, the sglfarticipant or Beneficiary shall deliver ced#ies representing the offered shares duly
endorsed in blank for transfer, or with stock pawattached duly executed in blank.

If the Trustee and the Employer do not exercisé thation to buy the offered shares, the sellingiBi@ant or Beneficiary shall have the rig
at any time within sixty (60) days after the expoa of such fourteen (14) day period, to sell tififered shares to such third party for a price
and on terms no more favorable to the third pdrantthose set forth in the written notice giverthmy selling Participant or Beneficiary to the
Trustee and the Employer. If no sale of the offesieares meeting the foregoing requirements is maitién such period of sixty (60) days,
the shares shall again become subject to suchofdinst refusal as though no notice had beenmywersuant to this Section.

Such option may be exercised at any time withintémn (14) days after the Trustee and the Emplogee actual knowledge of such death.
Such option may be exercised by the Trustee oEthployer, as the case may be, by giving writterceadf such exercise to the personal
representative of the deceased Participant or Beasf or to the distributees of the estate ofdeeeased Participant or Beneficiary if no
personal representative has been appointed. Thimglpursuant to any exercise of such option saké# place within ten (10) days after the
giving of such notice of exercise. At such closithgg personal representative or distributees ofldueased Participant or Beneficiary shall
deliver certificates representing the offered shaidy endorsed in blank for transfer, or with &tpowers attached duly executed in blank.

A Participant or Beneficiary to whom shares of Eoyelr Stock have been distributed by the Trustee moayransfer or dispose of any shares
so received (or any shares derived from sharescgivied) otherwise than as expressly permittedhisySection. Shares of Employer Stock
distributed by the Trustee may include such legesttictions on transferability as may be necesgapreserve the foregoing rights of first
refusal and options or as the Employer may readpmedquire in order to assure compliance with aggille federal and state securities laws.

(b) The exercise price for any Employer Stock aglijpursuant to the above subsection (a) from sopesther than a "disqualified
person” (as defined in the following Section 11)Bé&hall be the greater of: (i) the Fair Market Mabf such Employer Stock as of the most
recent Valuation Date; or (ii) the purchase priffered by an independent party making a bona fitler ¢o purchase such Employer Stock.

The exercise price for any Employer Stock acqureguant to the above subsection (a) from a pesdunis a disqualified person (as defii
in the following Section 11.6(c)) shall be the dezaf: (i) the Fair Market Value of such Employ&inck determined as of the date written
notice is given by the Participant or Beneficiafyte Participant's desire to sell some or alluftsperson's shares of Employer Stock; or (ii)
the purchase price offered by an independent paaing a bona fide offer to purchase such Empl&eck.

17.27 Registration of Employer Stock

If the Plan Administrator directs the Trustee teptise of any Employer Stock under circumstancesthwigiquire registration and/or
qualification of the securities under applicabldefal or state securities laws, then the Emplagtats expense, will take, or cause to be taken,
any and all such actions as may be necessary oogte to effect such registration and/or quedifion.

17.28 Investments in Employer Stock

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

(b) Any cash received by the Trustee or creditetth¢oESOP Investment Account, PAYSOP Account odhiiHk) Employer Stock Account
of any Participant shall be invested to the expeatticable in shares of Employer Stock. The Trigtespecifically authorized to invest and
hold up to one hundred percent (100%) of the Tagsets credited to these Accounts in "qualifyingleger securities" (as that term is
defined in

Section 407(d)(5) of ERISA). The Trustee may pusehsuch Employer Stock directly from the Employeadcordance with

Section 401(e) of ERISA or from any other availadad@rce (also in compliance with ERISA). Such stockecurities may be outstanding,
newly issued or treasury securities. All such pasgs must be made at not more than their Fair M¥ees.

(c) In the event that Employer Stock is purchasil any assets of the Trust, such Employer Stoel §le allocated in accordance with
Section 5.4(2)(a) hereof.

17.29 Independent Appraisals

All valuations of Employer Stock which is not relgdradable on an established securities markelPfan purposes shall be made by an
independent appraiser meeting requirements sitoildrose contained in Treasury regulations undeti@e170(a)(1) of the Code.

18. AMENDMENT OR TERMINATION



18.1 Right to Amend Plan

(a) Only the Sponsoring Employer may amend this.Plae Plan may be amended at any time and from tiinime; provided, however, that
no amendment shall limit or remove the authorityhaf Sponsoring Employer to terminate the Plaishatl change the duties or liabilities of
any of the parties without their consent. No ameainshall have any retroactive effect so as toidemy Participant of any vested interest
except that no amendment made to conform to the @odny federal or state statute, regulation limgwshall be considered prejudicial to
any Participant, and that no amendment shall emeseany reversion of funds to the Employer.

(b) If the Plan's Vesting Schedule is amendedheilan 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) Years of Service with the Employer may eledthim a reasonable period after the adoption ofattmendment or change, to have the
nonforfeitable percentage computed under the Pldrout regard to such amendment or change.

The period during which the election may be madal slommence with the date the amendment is adaptddemed to be made and shall
end on the latest of:

(i) sixty (60) days after the amendment is adopted;
(ii) sixty (60) days after the amendment becoméscéte; or
(iii) sixty (60) days after the Participant is isslwritten notice of the amendment by the Emplayekdministrator.

(c) No amendment to the Plan shall be effectivilaéoextent that it has the effect of decreasingréidipant's accrued benefit. Notwithstand
the preceding sentence, a Participant's Accouanbalmay be reduced to the extent permitted uretgio® 412(c)(8) of the Code. For
purposes of this subsection, a Plan amendment wiaistihe effect of decreas- ing a Participant'soAotbalance or eliminating an optional
form of benefit, with respect to benefits attrititato Service before the amendment shall be wlesaeducing an accrued benefit.
Furthermore, if the vesting schedule of a Plammgsrded, in the case of an Employee who is a Raatitias of the later of the date such
amendment is adopted or the date it becomes efégettie nonforfeitable percentage (determined &sict date) of such Employee's
Employer-derived Accrued Benefit will not be lebarn the percentage computed under the Plan witegatd to such amendment.

18.2 Limitation of Right to Amend

No amendment shall have the effect of causing onjpéng any part of the Trust Fund to be useddodiverted to, purposes other than
the exclusive benefit of Participants, former Rgptints and Beneficiaries, and no amendment sha# the effect of revesting in the
Employer any portion of the Trust Fund.

18.3 Termination of Plan by Sponsoring Employer

(a) Right Reserved. Although the Sponsoring Empley@ects the Plan to be continued indefinitelye#terves the right to terminate the Plan
at any time by action of the Board and to discariall contributions hereunder. The Sponsoring By reserves the right to temporarily
suspend contributions from time to time as it sHakm appropriate and necessary, and such susperfisiontributions shall not be
considered to be a termination of the Plan. Inethent of termination or partial termination of tRkan, or a complete discontinuance of
contributions to the Plan, the Sponsoring Emplayeil notify the Trustee in writing of such terntiisa and, prior to any distribution of
assets hereunder, shall file notice, in such fanchraanner as is required by law, if any, with thietnal Revenue Service.

(b) Distribution Upon Termination. In the eventtbé termination or partial termination of the Plt#re Account balances of each affected
Participant shall be nonforfeitable. In the eveird complete discontinuance of contributions, tlee@unt balances of each affected
Participant will be nonfor- feitable. The SponsgriEmployer, by written notice of terminat- ion betPlan, shall direct the Trustee to reduce
such assets of the Trust Fund to cash which ardesignated by the Employer, or, in the case iguiill assets, by the Trustee, to be retained
for distribution in kind. The Trustee shall causeaduation of the Trust Fund to be made as of tite duch assets are reduced to cash, at
which time the balances of Accounts shall be broughto date. Upon completion of such accounting r@ceipt from the Sponsoring
Employer of directions as to the form of distrilons, the Trustee shall distribute the assets ofthst Fund to the Participants or
Beneficiaries, as the case may be, in accordartbeswch directions. Each Participant or Beneficiahp is entitled to receive a distribution
from an Account may elect to receive the paymerstuch Account in a lump sum or through an annuiticipased from a commercial
insurance carrier licensed in the State of Tenmesse

18.4 Mergers

In the event of any merger or consolidation withfransfer of assets to any other plan, each Raatit will receive a benefitimmediately al
such merger, consolidation or transfer (if the Rlem terminated) which is at least equal to theekiethe Participant was entitled to
immediately before such merger, consolidation andfer (if the Plan had then terminate



19. MISCELLANEOUS
19.1 Liability of Employer

No Employee, Participant, Inactive or Retired Rgstint or Beneficiary shall have any right or claomany benefit under the Plan excep
accordance with its provisions. The adoption ofRken shall neither be construed as creating anfract of employment between the
Employer and any Employee or otherwise conferripgruany Employee or other person any legal riglebttinuation of employment, nor
limiting or qualifying the right of the Employer ttischarge any Employee without regard to the etfeat such discharge might have upor
Participant's rights under the Plan.

19.2 Spendthrift Clause

No benefit or interest available hereunder wilslibject to assignment or alienation, either voldlytar involuntarily. The precedin

sentence shall also apply to the creation, assighrerecognition of a right to any benefit payablith respect to a Participant pursuant to a
domestic relations order, unless such order isated to be a Qualified Domestic Relations Ordeigny domestic relations order entered
before January 1, 1985.

19.3 Successor Business of Employer

Unless this Plan is sooner terminated, any incegorsuccessor to the business of the Employercoraynue the Plan and such successor
shall thereupon succeed to all the rights, powedsdaties of the Employer hereunder. The employraéaty Employee who has continued
in the employ of such successor shall not be ded¢mbdve been terminated or severed for any purpessinder.

In the event that the Employer is reorganized ssalived for any reason without any provision beirayle for the continuance of this Plan by
a successor to the business of the Employer, tiedhall terminate and the assets shall be distdbas provided in Section 18.3(b).

19.4 Insurance Company Not Responsible

No insurance company which may issue any policynuthe application of the Trustee shall be requicetdke or permit any action contran
the provisions of such policy; or be bound to allamy benefit or privilege to any person interesteany policy it has issued which is not
provided in such policy; or be deemed to be a parthis Agreement for any purpose; or be respdas$dy the validity of this Agreement; or
be required to look into the terms of this Agreetm@amuestion any act of the Trustee hereunddoeaequired to see that any action of the
Trustee is authorized by this Agreement. Any ssshing company shall be fully discharged from amy all liability for any amount paid to
the Trustee, or in accordance with its directiord ao issuing company shall be obligated to se¢kd@pplication of any moneys so paid b
Any such issuing company shall be fully protectethiking or permitting any action on the faith afanstrument executed by the Trustee,
and shall incur no liability for so doing.

19.5 Persons Under Legal Disability

In the case of any distribution to a minor or otherson under a legal disability, the Plan Admmaigtr, in its discretion, may determine and
shall so direct the Trustee that benefit paymemadl ither (1) be made directly to such personenradiegal disability or (2) be made directly
to the person who has assumed the care of sucbrpierbe used for the support, maintenance or ¢idncaf such person, or (3) be made to
the duly appointed guardian or other representaitiaay, of such person. Any action taken by aycappointed guardian or other legally
authorized representative on behalf of an individunaer a legal disability, including any conseivep by such guardian or representative,
shall have the effect of action taken or consevgmiy the individual.

19.6 Conflict of Provisions

If any provision or term of this Plan, or of theu§t Agreement entered into pursuant hereto, is ddémbe at variance with, or contrary to,
any law of the United States or applicable state &aid provision shall be severable to the extates not disqualify the Plan under Sect
401(a) and 501(a) of the Code and the provisiah@iaw shall be deemed to govern.

19.7 Definition of Words

Feminine or neuter pronouns shall be substitutethfise of the masculine form, and the plural shalsubstituted for the singular, in any
place or places herein where the context may reguich substitution or substitutions.

19.8 Titles

The titles of ARTICLES and Sections are includetydar convenience and shall not be construed partof the Plan or in any respect to
affect or modify its provisions.

19.9 Multiple Copie



This Plan may be executed in counterparts, eaahimh shall be considered an original.
19.10 Applicable Law

Except with respect to a separate trust documenytad by the Employer which contains a provisiaat tither state law applies to that
document, the laws of the State of Tennessee apjaly with respect to the interpretation and cartdion of the provisions of the Plan, to the
extent not preempted by ERISA or given over hewgider ERISA to the interpretation or constructiéthe Administrator under Section
16.1.

EXHIBIT 23.1
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference is Registration Statement of Dollar General Corpomnadbn Form S-8 of our report dated
February 24, 1998, appearing in the Annual Repofarm 10-K of Dollar General Corporation for theay ended January 30, 1998.

/s/Deloitte & Touche LLP
DELO TTE & TOUCHE LLP

Nashvi |l e, Tennessee
Cct ober 9, 1998

EXHIBIT 23.2
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference irrélggstration statements of Dollar General Corporabn Form S-8 (Nos. 33-23796,33-
31827, 33-51589 and 33-51591) or our report datact5, 1997 on our audits of the consolidatedhiiie statements of Dollar General
Corporation and Subsidiaries as of January 31, 89@d#or the years ended January 31, 1997 and $896h report is included in the Annt
Report on Form 10-K filed April 20, 1998.

/ s/ Pri ceWat erhouseCoopers LLP
Cctober 9, 1998
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