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CALCULATION OF REGISTRATION FEE

Title of securities Amount to be Proposed maximum Proposed maximum Amount of
to be registered registered  offe ring price per share aggregate offering price r egistration fee
Deferred Compensation $14,000,000 100% $14,000,000 (5) $3,500
Obligations (1)
Common Stock, 5,000,000
$.01 par value(2)(3) shares 4 $100,000,000 (6) $25,000

(1) The Deferred Compensation Obligations are wrsetcobligations of Principal Financial Group, Itepay deferred compensation in the
future in accordance with the terms and conditiiBhe Principal Select Savings Excess Plan antNtrequalified Defined Contribution
Plan for Designated Participants. The Deferred Gamation Obligations being registered representgs@mum amount of compensation
deferrals which, it is anticipated, may be madgasticipants in those plans during the approxin3&tenonth period following the initial
offering date under this Registration Statement.

(2) In addition, pursuant to Rule 416 under theuides Act of 1933, this Registration Statememiues an indeterminate number of
additional shares as may be issuable as a resal$toick split, stock dividend or similar adjustrnehthe outstanding common shares of
Principal Financial Group, Inc.

(3) In addition, pursuant to Rule 416(c) under$eeurities Act of 1933, this Registration Staten@sd covers an indeterminate number of
interests to be offered or sold pursuant to Thadiyal Select Savings Plan for Individual Field drae Principal Select Savings Plan for
Employees.

(4) Not applicable.
(5) Computed pursuant to Rule 457(h) under the @exz1Act of 1933, solely for the purpose of detéring the registration fee.

(6) Computed pursuant to Rule 457(h) under the @exs1Act of 1933, solely for the purpose of detaring the registration fee, based on an
assumed price of $20 per share, which is the maximiuthe proposed range of offering prices wittpees to Principal Financial Group, In
initial public offering of common stock pursuantAmendment No. 4 to the Registration StatementamFS-1, file number 333-62558, as
filed with the Securities and Exchange CommissiorOatober 22, 2001.



PART |
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTU S

As permitted by Part | of Form S-8, this RegistratStatement omits the information specified intParhe documents containing the
information specified in Part | will be delivereal the participants in the plans covered by thisiResgion Statement, as required by Rule 428
(b) under the Securities Act of 1933. Such documarg not being filed with the Securities and ExgfgaCommission as part of this
Registration Statement or as prospectuses or praspsupplements pursuant to Rule 424 of the SexsuAct of 1933.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE
The following document filed by Principal Financ@toup, Inc. is hereby incorporated by referencdiis Registration Statement:

- Amendment No. 4 to Principal Financial Group,.®&egistration Statement on Form S-1, file nun333:62558, and related Prospectus
filed with the Securities and Exchange CommissioiOatober 22, 2001. Information relating to the aoon stock of Principal Financial
Group, Inc. is set forth under the caption "Degaipof Capital Stock and Change of Control Reld@eadvisions" in the Registration
Statement on Form S-1.

All documents subsequently filed by Principal FiciahGroup, Inc. or any of the plans covered bg Réegistration Statement pursuant to
Sections

13(a), 13(c), 14 and 15(d) of the Securities Exgleafct of 1934 prior to the filing of a post-effaet amendment that indicates that all
securities offered hereby have been sold or tha&tgikers all securities then remaining unsoldlsfeabeemed to be incorporated by refere
in this Registration Statement and to be a pagdfédrom the date of filing such documents.

Any statement contained in a document incorporatetbemed to be incorporated by reference hereilh Isé deemed to be modified or
superseded for purposes of this Registration Sttéto the extent that a statement contained héoein any other subsequently filed
document that also is incorporated or deemed fadmrporated by reference herein) modifies or ssg@es such statement. Any such
statement so modified or superseded shall not emed, except as so modified or superseded, toittdrst part of this Registration
Statement.

ITEM 4. DESCRIPTION OF SECURITIES

The Principal Select Savings Excess Plan and thedldified Defined Contribution Plan for Designategrticipants (the "Excess Plans™) \
provide a select group of management and highlypeorsated employees of Principal Financial Group,dnd/or certain of its subsidiaries
with the opportunity to elect to defer a speciffecentage of their future cash compensation. Téferiied Compensation Obligations (the
"Obligations") of Principal Financial Group, Intgreinafter in this Item 4, the "Obligor") undeetBxcess Plans will be unsecured general
obligations of the Obligor to pay the compensatieferred in accordance with the terms of the ExBéass, and will rank equally with other
unsecured and unsubordinated indebtedness of thgo®Dbutstanding from time to time, payable frame tgeneral assets of the Obligor.
Because the Obligor has subsidiary companiesjgheaf the Obligor, and hence the right of creditof the Obligor (including participants
in the Excess Plans), to participate in a distidyubf the assets of a subsidiary upon its liquafabr reorganization or otherwise necessarily
is subject to the prior claims of creditors of fubsidiary, except to the extent that claims ofGéigor itself as a creditor may be recogniz



The amount of compensation to be deferred by eaditipant (the "Deferral Account") will be detemaid in accordance with the Excess
Plans based on elections by the participant. Eaferial Account generally will be payable upon teration of employment or on a date
selected by the participant in accordance withi¢heas of the Excess Plans. The Deferral Accouritheilindexed to one or more investment
indices (which, among others, may include an irtthex tracks the market performance of the Obligarlemon stock) chosen by each
participant from a list of such investment indicéach Deferral Account will be adjusted to refléw investment experience of the selected
investment index or indices, including any appréciaor depreciation. The Obligations will be denoated and payable in United States
dollars.

Benefits under the Excess Plans are generallyutj¢st to assignment, transfer, pledge or othenmficance or attachment other than by a
written designation of a beneficiary under the EscBlans or by operation of law. A participant rdagignate persons or entities to receive
any balance in his/her Deferral Account, payablteéevent of death.

The Obligations are not subject to redemption, lrole or in part, prior to the individual paymentekaspecified by the participant, at the
option of the Obligor, or through operation of andatory or optional sinking fund or analogous psavi. The Obligor reserves the right to
amend or terminate the Excess Plans at any time.

The Obligations are not convertible into anotheusiéy of the Obligor. The Obligations will not hawthe benefit of a negative pledge or any
other affirmative or negative covenant on the pathe Obligor.

Amounts deferred under the Excess Plans may besidegddn an irrevocable grantor trust, in whichecaach amounts, together with earnings
thereon, are held separate and apart from othesfahthe Obligor and are to be used exclusivelytfe purpose of making distributions
under the Excess Plans to Excess Plan participamtseneficiaries of the trust. However, a bereficof the trust has no preferred claim on
any assets of the trust prior to the time suchtasse paid to such beneficiary as excess benafitsall rights created under the Excess Plans
and the trust agreement are mere unsecured carataights of such beneficiary. If the Obligor isolvent (as defined in the trust agreem:
the trustee must discontinue payments of distriimstiunder the Excess Plans, and the trust assetmbesubject to the claims of the Oblig:
general creditors.

The Obligor's common stock is registered underi®edi2 of the Securities Exchange Act of 1934,
ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL

Not Applicable.

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The directors and officers of Principal Financiab@p, Inc. may be indemnified against liabilitiiees, penalties and claims imposed upo
asserted against them as provided in the Delawanef@l Corporation Law and the company's certédicdtincorporation and by-laws. Such
indemnification covers all costs and expenses necuiby a director or officer in his or her capaaitysuch. The board of directors, by a
majority vote of a quorum of disinterested direstor, under certain circumstances, independentssd@appointed by the board of directors,
must determine that the director or officer seekimgmnification was not guilty of willful miscondtior a knowing violation of the criminal
law. In addition, the Delaware General Corporatiaw and the company's certificate of incorporatioely, under certain circumstances,
eliminate the liability of directors and officers & stockholder or derivative proceeding.

If the person involved is not a director or offiadrPrincipal Financial Group, Inc., the board ofdtors may cause the company to indem

to the same extent allowed for the company's dire@nd officers, such person who was or is a fiaréyproceeding by reason of the fact

he or she is or was an employee or agent of thgpaow or is or was serving at the company's recageatdirector, officer, employee or agent
of another corporation, partnership, joint venttingst, employee benefit plan or other enterprise.
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The company has policies in force and effect tari@sts directors and officers against such lofisasthey or any of them will become lege
obligated to pay by reason of any actual or allegredr or misstatement or misleading statementborlomission or neglect or breach of ¢
by such directors and officers in the dischargtheir duties, solely by reason of their being diveg or officers. Such coverage is limited by
the specific terms and provisions of the insurgraeies.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED
Not Applicable.
ITEM 8. EXHIBITS

An Exhibit Index, containing a list of all exhibitiled with this Registration Statement, is inclddmn page 8. The company hereby underti
with respect to any plan described herein that is to be qualified under

Section 401 of the Internal Revenue Code, thaastdubmitted or will submit such plan and any anmreard thereto to the Internal Revenue
Service in a timely manner and has made or willenaknecessary changes required by the InternaiiRe Service in order to qualify such
plan.

ITEM 9. UNDERTAKINGS
(@) Rule 415 Offering. The undersigned registranehy undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehist®Registration Statement:

(i) To include any prospectus required by Secti@a}(3) of the Securities Act of 1933, unless tiferimation is contained in periodic reports
filed by the registrant pursuant to Section 13 ectidn 15(d) of the Securities Exchange Act of 188t are incorporated by reference in this
Registration Statement;

(i) To reflect in the prospectus any facts or dgarising after the effective date of this Registm Statement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represent a fundamental chanie iinformation set forth in this
Registration Statement, unless the informatioroiga@ined in periodic reports filed by the registraarsuant to Section 13 or Section 15(d) of
the Securities Exchange Act of 1934 that are inm@ted by reference in this Registration Stateméotwithstanding the foregoing, any
increase or decrease in volume of securities afféfehe total dollar value of securities offer@duld not exceed that which was registered)
and any deviation from the low or high end of teéreated maximum offering range may be reflectethaform of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price represemtare than a 20 percent change in the
maximum aggregate offering price set forth in t@altulation of Registration Fee" table in the dfifex Registration Statement;

(iii) To include any material information with resgt to the plan of distribution not previously désed in this Registration Statement or any
material change to such information in this Registn Statement.

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that 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) Subsequent Exchange Act Documents. The unaedigegistrant hereby undertakes that, for purpokdstermining any liability under
the Securities Act of 1933, each filing of the stigint's annual report pursuant to Section 13(&eation 15(d) of the Securities Exchange
Act of 1934 (and where applicable, each filing nfaanployee benefit plan's annual report pursua8etdion 15(d) of the Securities Excha
Act of 1934) that is incorporated by referencehiis Registration Statement shall be deemed tortewaregistration statement relating to the
securities offered therein, and the offering oftssecurities at that time shall be deemed to bénttial bona fide offering thereof.

(c) Indemnification. Insofar as indemnification f@bilities arising under the Securities Act of3B9may be permitted to directors, officers
controlling persons of the registrant pursuanh®fbregoing provisions, or otherwise, the regrgtieas been advised that in the opinion of
Securities and Exchange Commission such indemtidités against public policy as expressed in theusities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than {heyment by the registrant of expenses
incurred or paid by a director, officer or contiofj person of the registrant in the successfulrsdef any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrant will, unless in the
opinion of its counsel the matter has been seftjedontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in the Securities Act of 1933 anldeiboverned by the final adjudication of
such issue.



SIGNATURES

The Registrant. Pursuant to the requirements oStwirities Act of 1933, the registrant certifiattit has reasonable grounds to believe that
it meets all of the requirements for filing on Fo8¥8 and has duly caused this Registration Statetodie signed on its behalf by the
undersigned, thereunto duly authorized, in the Gites Moines, State of lowa, on October 22, 2001.

PRINCIPAL FINANCIAL GROUP, INC.

By /sl J. Barry Giswell

J. Barry Giswell
Presi dent and Chief Executive
O ficer

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

Signature Title Date
/sl David J. Drury Chair man of the Board, October 22, 2001
Chair man and Director

David J. Drury

/sl J. Barry Griswell Presi dent and Chief Executive October 22, 2001
Offic er and Director (principal
J. Barry Griswell execu tive officer)
/sl Michael H. Gersie Execu tive Vice President and October 22, 2001
Chief Financial Officer
Michael H. Gersie (prin cipal financial officer and
princ ipal accounting officer)
* October 22, 2001
Direc tor

Betsy H. Bernard

* October 22, 2001
Direc tor

Jocelyn Carter-Miller

* October 22, 2001
Direc tor

Daniel Gelatt

* October 22, 2001
Direc tor

Sandra L. Helton

* October 22, 2001
Direc tor

Charles S. Johnson



William T. Kerr

Lee Liu

Victor H. Lowenstein

Richard D. Pearson

Federico F. Pena

Donald M. Stewart

Elizabeth E. Tallett

*By: /s/ Michael H. Gersie

Michael H. Gersie, Attorney-in-Fact

Director

Director

Director

Director

Director

Director

Director

October 22, 2001

October 22, 2001

October 22, 2001

October 22, 2001

October 22, 2001

October 22, 2001

October 22, 2001



The Principal Select Savings Plan for Individuadl&i Pursuant to the requirements of the Securt@f 1933, the Administrator of The
Principal Select Savings Plan for Individual Fiekttifies that it has reasonable grounds to belirgeit meets all of the requirements for

filing on Form S-8 and has duly caused this Regjistn Statement to be signed on its behalf by tidetsigned, thereunto duly authorized, in
the City of Des Moines, State of lowa, on Octokzr2001.

THE PRINCIPAL SELECT SAVINGS
PLAN FOR INDIVIDUAL FIELD

By PRINCIPAL LIFE INSURANCE COMPANY
Plan Administrator

By /s/ JimDeVries

The Principal Select Savings Plan for Employeessiant to the requirements of the Securities A&S#3, the Administrator of The
Principal Select Savings Plan for Employees cedifhat it has reasonable grounds to believetthatéts all of the requirements for filing on

Form S-8 and has duly caused this Registratiore®i@nt to be signed on its behalf by the undersigihedeunto duly authorized, in the City
of Des Moines, State of lowa, on October 22, 2001.

THE PRINCIPAL SELECT SAVINGS
PLAN FOR EMPLOYEES

By PRINCIPAL LIFE INSURANCE COMPANY
Plan Administrator

By /s/ JimDeVries



INDEX TO EXHIBITS

Method
Exhibit Descr iption of Filing
4.1 Form of Certificate for the Comm on Stock of Principal Financial Group, Incorporated by
INC. (1) eiiiiiiiiiieeeeeee e Reference
4.2 Form of Stockholder Rights Agreem ENE(2) it Incorporated by
Reference
5.1 Opinion of Debevoise & Plimpton a s to the legality of the shares
beinNg regiStered........ccceceee Electronic
Transmission
23.1 Consent of Debevoise & Plimpt on (contained in Exhibit5 to this
Registration Statement)
23.2 Consentof Ernst & Young LLP..... e Electronic
Transmission
24.1 Powers of AHOrNEY (3).cvccceees Incorporated by
Reference
99.1 The Principal Select Savings Exce SS PIan (4)..cceevviieiieeee Incorporated by
Reference
99.2 Nonqualified Defined Contribution Plan for Designated Participants................ Electronic
Transmission
99.3 The Principal Select Savings Plan for Employees.......cceevvveeviivieiiienans Electronic
Transmission
99.4 The Principal Select Savings Plan for Individual Field...........ccccoeveennns Electronic

Transmission

(1) Incorporated herein by reference to Exhibitté.Principal Financial Group, Inc.'s Registrat®tatement on Form S-1 (File No. 333-
62558).

(2) Incorporated by reference to Exhibit 4.2 tanBipal Financial Group, Inc.'s Registration Statetmn Form S-1 (File No. 333-62558).
(3) Incorporated by reference to Exhibit 24.1 tmé&ipal Financial Group, Inc.'s Registration Stagatnon Form S-1 (File No. 333-62558).
(4) Incorporated by reference to Exhibit 10.5 tmé&ipal Financial Group, Inc.'s Registration Stageinon Form S-1 (File No. 333-62558).
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EXHIBIT 5.1
October 22, 2001

Principal Financial Group, Inc.
711 High Street
Des Moines, lowa 50392

Dear Sirs and Mesdames:

We have acted as special counsel to Principal Eiab@roup, Inc., a Delaware corporation (the "Camg"), in connection with the filing by
the Company of a Registration Statement on Form(tBe8"Registration Statement") relating to $14,000 of deferred compensation
obligations (the "Obligations") of the Company puast to The Principal Select Savings Excess PldriTéwe Nonqualified Defined
Contribution Plan for Designated Participants (tbge the "Plans").

We have examined the originals, or copies certifiedtherwise identified to our satisfaction, of thlans and such other corporate records,
documents, certificates or other instruments amimjudgment are necessary or appropriate to enghie render the opinion set forth below.

Based on the foregoing, we are of the opinion Wen the Obligations are issued in accordance thétPlans, the Obligations will constitute
valid and legally binding obligations of the Compasubject to bankruptcy, insolvency, frauduleanhsfer, reorganization, moratorium and

similar laws of generally applicability relating ¢o affecting creditors' rights. Our opinion rekate the Obligations only and we do not opine
on any provisions of the Plans, their registratioder the Securities Act, or other securities tegésl pursuant to the Registration Statement.

We hereby consent to the filing of this opinioraasexhibit to the Company's Registration Statemargiving such consent, we do not
thereby admit that we are within the category abpes whose consent is required under
Section 7 of the Securities Act of 1933 or the sudad regulations of the Securities and Exchangenlssion thereunder.

Very truly yours,

/'s/ Debevoise & Plinpton



EXHIBIT 23.2
CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We consent to the incorporation by reference ofreports dated February 2, 2001, except for Note Ihe Consolidated Financial
Statements as to which the date is September 01, 2Dthe Registration Statement (Form S-8 dateiler 22, 2001) pertaining to The
Principal Select Savings Excess Plan, Nonqualifiefined Contribution Plan for Designated Particiigaihe Principal Select Savings Plan
for Individual Field, and The Principal Select Sms Plan for Employees, with respect to the codatdd financial statements and schedules
of Principal Financial Group, Inc. for the year edddecember 31, 2000 included in Amendment No.itstBegistration Statement (FormlS-
No. 33:-62558) and related Prospectus filed with the Sgesrand Exchange Commission on October 22, 2001.

/sl ERNST & YOUNG LLP

Des Moines, |owa
Cct ober 19, 2001



EXHIBIT 99.2
AMENDMENT NO. 3

NONQUALIFIED DEFINED CONTRIBUTION PLAN FOR DESIGNAT ED
PARTICIPANTS

The Plan named above gives the Company the rigdriiend it at any time. According to that right, Blan is amended as follows:
Effective the later of October 15, 2001 or the efifee date of the Plan of Conversion of Principaltival Holding Company.
By adding the following definition to Article | imediately following the definition for BENEFICIARY:

CHANGE IN CONTROL means the occurrence of any effibllowing events:

(i) the acquisition by any Person (as defined ictiBa 3(a)(9) of the Securities and Exchange Act@84, as amended (the "Exchange Act")
and as used in Sections 13(d) and 14(d) thereofjity or "group” (as defined in Section 13(d) leé tExchange Act) of 50% or more of the
outstanding voting power of the Principal Finan&abup, Inc. (PFG)'s then outstanding voting seiesi (i) the merger, consolidation or
reorganization of the Principal Financial Groug;.I(PFG), as a result of which persons who werekstalders of the Principal Financial
Group, Inc. (PFG) immediately prior to such mergensolidation or reorganization, do not, imnmedjateereafter, own, directly or
indirectly, more than 50% of the combined votingveo entitled to vote generally in the election o&dtors of the merged, consolidated or
reorganized company; (iii) within any 12-month pelithe persons who were directors of the Prindtg@ncial Group, Inc. (PFG) at the
beginning of such period (the "Incumbent Directprgase to constitute at least a majority of tharBpprovided that any director elected to
the Board, or nominated for election, by a majooityhe Incumbent Directors then still in officeaditbe deemed to be an Incumbent Director
for purposes of this clause (iii); (iv) the liqutdan or dissolution of the Principal Financial Gmunc. (PFG); and (v) the sale, transfer of ¢
disposition, in one transaction or series of relatansactions, of more than 50% of the fair mavkétie of the assets of the Principal
Financial Group, Inc. (PFG) to any Person. For pseg of this definition, the terms "Person," "sfitéind "group” shall not include (a) the
Principal Financial Group, Inc. (PFG) or any ofstebsidiaries or controlled affiliates; (b) a teesor other fiduciary holding securities under
an employee benefit plan of the Principal FinanGedup, Inc. (PFG) or any of its subsidiaries diliafes; (c) an underwriter temporarily
holding securities of the Principal Financial Grolne. (PFG) pursuant to an offering of such seigs; or (d) a corporation owned, directly
indirectly, by the shareholders of the Principaidficial Group, Inc. (PFG) in substantially the samaportions as their ownership of stock of
the Principal Financial Group, Inc. (PFG).

By adding the following paragraph to the TERMINATNGENEFITS section of Article V immediately follong the first sentence there:



A Participant whose employment or contract with Bmmcipal Financial Group, Inc. (PFG) and anylefte is terminated by the Principal
Financial Group, Inc. (PFG) within two years follog a Change in Control for any reason other thmhezzlement or engaging in any
criminal act shall receive a lump-sum distributadrhis or her Vested Account. Such lump-sum distidn shall be made as soon as
reasonably practicable, but in no event more titadalys following, the effective date of such teration of employment.

By adding the following sentence to Article VII:

Notwithstanding anything contained herein to thet@ry, no termination of the Plan shall in any manadversely affect a Participant's ri¢
in respect of any amounts deferred into or acchyetthe Participant in his or her Vested Accountamttie Plan, without the prior written
consent of such Participant.

By adding the following sentence to the AMENDMENS3&:tion of Article 1X:

Notwithstanding anything contained herein to thet@ry, no amendment of the Plan shall in any maadeersely affect a Participant's rig
in respect of any amounts deferred into or acchyetthe Participant in his or her Vested Accountamttie Plan, without the prior written
consent of such Participant.

Signed this day of , 2001.

PRINCIPAL LIFE INSURANCE COMPANY

By:

Jim DeVries Vice Presider Human Resource



AMENDMENT TO THE PRINCIPAL SELECT SAVINGS EXCESS PL AN
AND
THE NONQUALIFIED DEFINED CONTRIBUTION PLAN FOR DESI GNATED PARTICIPANTS
(Hereinafter referred to as the "Plans")
The Plans named above give the Company the righnintend them at any time.

WHEREAS, in furtherance of the proposed demututibmneof Principal Mutual Holding Company, the BoarfDirectors of Principal Mutuz
Holding Company, on March 31, 2001, adopted a Bfg@onversion which contains certain provisionsl@aple to the above plans,
collectively defined as the "Excess Plans" in sBdn of Conversion; and

WHEREAS, in order to reflect the provisions of $&et8.1 of the Plan of Conversion as they relatdhéoabove Plans, the following
definitions are adopted for purposes of this Ameediwhich relates specifically to provisions anditations reflected in Section 8.1 of the
Plan of Conversion and for no other purpose.

NOW THEREFORE, effective as of the effective datéhe Plan of Conversion of Principal Mutual Holdi€ompany, the Plans are hert
amended as follows:

By adding the following definitions, in correct albetical order, to Article | of such Plans:
"Agents Savings Plan" means The Principal Selecinga Plan for Individual Field.

"Common Stock" means the common stock, par valugl$fer share, of the Principal Financial Group,,la Delaware corporation, and any
successor thereto.

"Company Stock Plan" means any stock option plartksncentive plan, stock purchase plan and sbareership plans related to the
Common Stock that are customary for publicly tradechpanies, and shall include the Directors Stdak,Rhe Longferm Plan, the Plan, tl
Savings Plans, the Stock Incentive Plan and thekRarchase Plan.

"Directors Stock Plan" means the Principal Finan@i@up, Inc. Directors Stock Plan.
"Employees Savings Plan" means The Principal S8atings Plan for Employees.

"Excess Plan" for purposes of the Amendment tdPtfirecipal Select Savings Excess Plan and the Naalifiga Defined Contribution Plan
for Designated Participants relating to the Plagofiversion, adopted as of May 21, 2001, meanBtineipal Select Savings Excess Plan
the Non-Qualified Defined Contribution Plan for Dpsated Participants.

"Long-Term Plan" means the Principal Financial Graong-Term Performance Plan.

"Plan of Conversion" means the Plan of ConversidPrimcipal Mutual Holding Compan



"Plans"” for purposes of the Amendment to the PpiacBelect Savings Excess Plan and the Non- Qemlifiefined Contribution Plan for
Designated Participants relating to the Plan ofy@eosion, adopted as of May 21, 2001, means theipeahSelect Savings Excess Plan and
the Non-Qualified Defined Contribution Plan for Digsated Participants.

"Savings Plans" for purposes of the AmendmentedRtincipal Select Savings Excess Plan and the@Qlaadified Defined Contribution Plan
for Designated Participants relating to the Plaf€ofversion, adopted as of May 21, 2001, meanEhgloyees Savings Plan, the Agents
Savings Plan and the Excess Plan.

"Stock Incentive Plan" means the Principal Finan@ieup, Inc. Stock Incentive Plan.

"Stock Purchase Plan" means the Principal Finaialp, Inc. Employee Stock Purchase Plan.
By adding a new Section 9.09 to Article 1X, to ressdifollows:

Section 9.09--Limitations.

Notwithstanding anything else contained in the Planthe contrary, no action shall be taken, andward or distribution shall be mac

under the Plans, which contains any term or caowlihat would violate any provision of the PlarGafnversion. To the extent that shares of
Common Stock are made available for distributiorebader, the number of such shares distributeduhdex shall count against (i) the limit
of 6% of the number of shares of Common Stock antihg immediately following the effective datetlé Plan of Conversion that may be
made issuable or distributable under all CompanglSPlans (including, without limitation, the Plamgher than the Employees Savings F
the Agents Savings Plan and the Stock Purchase &dn

(i) the guideline set forth in the Stock Incent®kan limiting the maximum number of shares of Canrgtock that may be awarded or iss
within 18 months of the effective date of the PdduConversion to 40% of the limit set forth in sidacse (i).

This amendment is made an integral part of thedHlated in the title of this amendment and is oatihg over the terms of said Plans with
respect to the particular items addressed expréssgin. All other provisions of such Plans remaichanged and controlling.

By signing this amendment, the Company, as planspo has made the decision to adopt this plan dment as of May 21, 2001.

Signed this day of , 2001.

PRINCIPAL LIFE INSURANCE COMPANY

By:



AMENDMENT NO. 2
NONQUALIFIED DEFINED CONTRIBUTION PLAN FOR DESIGNAT ED PARTICIPANTS
The Plan named above gives the Company the righintend it at any time. According to that right, BHan is amended as follows:
Effective January 1, 2000:
By striking the AGENT definition in the DEFINITIONSECTION of Article | and substituting the follovgn

AGENT means an individual (i) who holds a currem D13 contract or any successor full-time contveithh the Company, (ii) who is invited
to participate in the Plan, (iii) with whom the Cpamy has entered into a Participation Agreementwho is a member of a select group of
highly compensated or management persons, andh@)swone of the following:

- an agent;

- a sales supervisor;

- a special marketing developer;
- a special brokerage developer;
- a special agency assistant;

- or an informal agency assistant.

By striking the AGENT'S CONTRACT, GENERAL MANAGER a nd MANAGEMENT ASSISTANT
definitions from the DEFINITIONS SECTION of Article

By striking the ELIGIBLE EMPLOYEE definition in thBEFINITIONS SECTION of Article 1 and substitutitige following:

ELIGIBLE EMPLOYEE means any Employee, Agent, orlérianager (i) who is invited to participate in tRkn, (ii) with whom the
Company has entered into a Participation Agreenaertt (i) who is a member of a select group ohhigcompensated or management
employees.

By adding the following to the DEFINITIONS SECTIQH Article 1:

FIELD MANAGER means:
(&) An individual who holds a current DD 713 coutrar any successor full-time contract with the @amy; and
(b) Such individual is in one of the following ftiime field management positions:

- management assistant;

- management associate;

- manager;

- co-manager;

- assistant general manager;
- associate general manager;
- co-general manager;

- general manager;



- brokerage manager
- brokerage sales manager; or
- brokerage director.

By striking terms "Agent”, "General Manager", alddnagement Assistant" wherever they appear thraughe Plan and substituting the
terms "Agent" and "Field Manager". This includelspdliral and possessive references to such terms.

By striking the definition of PARTICIPATION AGREEMET in the DEFINITIONS
SECTION of Article | and substituting the following

PARTICIPATION AGREEMENT means the written agreementered into by the Participant and the Companghvpecifies one or more
of the following:

- the amount of lump sum Company Contribution tortale on behalf of the Participant;

- the additional age, if any, to be credited urtter Plan for such Participant;

- the additional service, if any, to be creditediemthis Plan for such Participant; and

- Compensation, as defined in the Savings Plaanyf to be credited under this Plan for such Hp#tid.

By striking the first sentence in the COMPANY CONBRRITIONS SECTION of Article 11l and substituting ¢hfollowing:
The Company shall make a Company Contribution @&ath Participant at such time or times as estaali®y the Company.
By striking the first sentence in the DEATH BENEBRBECTION of Article V and substituting the follavg:

If a participant dies before his Retirement Date,fested Account shall be distributed in like manas set forth in the Death Benefits
Section of the Savings Plan.

Effective January 1, 2001:
By striking the SAVINGS PLAN definition in the DERITIONS SECTION of Article | and substituting theltbwing:
SAVINGS PLAN means the qualified plan(s) as follows
The Principal Select Savings Plan for Employees.

The Principal Select Savings Plan for Individual Feld.
By striking the first sentence in the RETIREMENT BEFITS SECTION of Article V and substituting thdléwing:
On a Participant's Retirement Date, his Vested Actshall be distributed to him according to thevsions of Article VI.
By striking the paragraph in Article VIII and sulbsting the following:
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The administrative provisions contained in Artitkeof the Savings Plan, except for Section 9.0@,lareby incorporated by reference into
this Plan. Benefits under this Plan will be paidydhthe Plan Administrator decides, in his didgva, that the applicant is entitled to them.

This amendment is made an integral part of theeafid Plan and is controlling over the terms af #dan with respect to the particular items
addressed expressly herein. All other provisionthefPlan remain unchanged and controlling.

Unless otherwise stated on any page of this amenimigibility for benefits and the amount of alpgnefits payable to or on behalf of an
individual who is an Inactive Participant on théeefive date(s) stated above, shall be determinedrding to the provisions of the aforesaid
Plan as in effect on the day before he becameamtive Participant.

Signing this amendment, the Company, as plan spphas made the decision to adopt this plan amendriiee Company is acting in
reliance on its own discretion and on the legal @mxdadvice of its own advisors, and not that of amember of the Principal Financial Group
or any representative of a member company of theipal Financial Group.

Signed this day of

PRINCIPA L LIFE INSURANCE COMPANY

Title



PLAN PAGES AFFECTED BY THIS AMENDMENT
Pages 5 & 6 - regarding change in agent and fieldager, etc.
Page 6 - change in Savings Plan def for 2001 Algtseavings plan name.
Page 9 - change to company contribution not onlgmny date.
Page 11 - changes requested to 5.01 and 5.02.

Page 14 - change to Article VIII
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INTRODUCTION

The Company is establishing a nonqualified, defioaatribution participants' retirement plan whicsheen designed as, and is intended to
be, an unfunded plan for purposes of the Employat@dtnent Income Security Act of 1974, as amendad,a nonqualified plan under the
Internal Revenue Code of 1986, including any lateendments to the Code.

The Company agrees to operate the plan accorditige tterms, provisions and conditions set fortthia document.

Any funds accumulated for purposes of providingdfige under this plan are fully available to satife claims of the Company's creditors.
Participants have no greater rights with regarsuith fund than any other general creditor of thengamny.

INTRODUCTION 4 (4-30170 DES;



AMEND. NO. 1 PAGE DTD. 7-1-98
ARTICLE |
DEFINITIONS
ACCOUNT means, for a Participant, his share ofitivestment Fund.

A Participant's Account shall be reduced by anyrithigtion of his Account. A Participant's Accouniilparticipate in the earnings credited,
expenses charged and any appreciation or depretiattithe Investment Fund. His Account is subjecirty minimum guarantees applicable
under the Group Contract or other investment aearent.

AGENT means an individual who holds an Agent's @itand who is not a General Manager or Manage#ssistant. In addition, such
individual is an individual

(i) who is invited to participate in the Plan, {¥jth whom the Company has entered into a PartiicipaAgreement, and (iii) who is a member
of a select group of highly compensated or managéperson.

AGENT'S CONTRACT means the DD713 contract betwéenGompany and an Agent, General Manager or ManagiefAissistant. The ter
Agent's Contract shall also include any successdbtifne agent's contract which the Company subistit with DD713 or any of its
predecessors.

ASSOCIATED PLAN means The Principal Select SavingExcess Plan.

BENEFICIARY means the person or persons namedmPgricipant to receive any benefits under this Riaon the Participant's death.
CODE means the Internal Revenue Code of 1986, asdex.

COMPANY means PRINCIPAL LIFE INSURANCE COMPANY.

CONTRIBUTIONS means Company Contributions as set ouin Article III.

ELIGIBLE EMPLOYEE means any Employee, Agent, Gehbtanager or Management Assistant who is invitedddicipate in the Plan,
with whom the Company has entered into a Partiicipakgreement, and who is a member of a selectgodihighly compensated or
management employees.

EMPLOYEE means an individual who is employed byantracted with the Company or an Adopting Emplaysder the Associated Plan.
ENTRY DATE means the date an Eligible Employee frsters the Plan as an Active Participant. Seielarl - PARTICIPATION.
ERISA means the Employee Retirement Income SecAdtyf 1974, as amended.

GENERAL MANAGER means an individual who is so desited by the Company and who holds an Agent's @ontin addition, such
individual is an individual (i) who is invited tcapticipate in the Plan, (ii) with whom the Compdras entered into a Participation Agreement,
and (iii) who is a member of a select group of higtompensated or management persons.

ARTICLE 1 5 (4-30170 DES;



AMEND. NO. 1 PAGE DTD.7-1-98

GROUP CONTRACT means the group annuity contracootracts into which the Trustee enters with theutar for the investment of
Contributions and the payment of benefits undexr Bfan. The term Group Contract as it is usedigRlan is deemed to include the plural
unless the context clearly indicates otherwise.

Any funds accumulated under the Group Contractea@lable to the general creditors of the Company.
INSURER means Principal Life Insurance Company amgother insurance company or companies namelebyrustee or Company.

INVESTMENT FUND means the total assets held forghgoose of providing benefits for Participantse3é funds result from Contributions
made under the Plan.

The Investment Fund is not held for the exclusigediit of Participants or their Beneficiaries.

MANAGEMENT ASSISTANT means an individual who is designated by the Company and who holds an Ag€nt$ract. In addition,
such individual is an individual (i) who is invitéd participate in the Plan, (ii) with whom the Coamy has entered into a Participation
Agreement, and (iii) who is a member of a seleotigrof highly compensated or management persons.

PARTICIPANT means an Eligible Employee who is aelyvparticipating in the Plan.

PARTICIPATION AGREEMENT means the written agreementered into by the Participant and the Companghvbpecifies the amount
of lump sum Company Contribution to be made on letiahe Participant upon his entry into the Plan.

PLAN means the nonqualified retirement plan of@mmnpany set forth in this document, including aated amendments to it.
PLAN ADMINISTRATOR means the person or persons weldminister the Plan. The Plan Administrator is@oenpany.
PLAN YEAR means a period beginning on a Yearly Catd ending on the day before the next Yearly Date.
RETIREMENT DATE means for a Participant, his ratient date under the Associated Plan.
SAVINGS PLAN means the qualified plan(s) as follows
The Principal Select Savings Plan for Agents, Gandanagers and Management Assistants.

The Principal Select Savings Plan for Employees.

SERVICE means an Eligible Employee's period of iserwith the Company, expressed as whole yeardrantional parts of a year (to two
decimal places) on the basis that 365 days equayear.

ARTICLE 1 6 (4-30170 DES)



AMEND. NO. 1 PAGE DTD. 1-1-98

TRUST means an agreement of trust between the Qogpad Trustee established for the purpose of hgldnd distributing the Trust Fund
under the provisions of the Plan. The Trust mayidfor the investment of all or any portion oétfirust fund in the Group Contract.

TRUST FUND means the total funds held under thestTiar the purpose of providing benefits for Papémts. These funds result from
Contributions made under the Plan which are foredrt the Trustee to be deposited in the Trust Fund

TRUSTEE means the trustee or trustees under thet. Tirie term Trustee as it is used in this Plate@mmed to include the plural unless the
context clearly indicates otherwise.

VESTED ACCOUNT means the part of a Participant'sdmt in which he has a vested interest. The Raatit's Vested Account is equal to
his Account multiplied by the percentage showrhim following schedule which corresponds to his yedirService:

Service
(whole years) Percentage
Less than 5 0%

5 or more 100

The vesting percentage for a Participant shalldf®d.on or after the earliest of (i) the date he dig) the date he becomes totally and
permanently disabled, as defined in the AssociBted, or (iii)) the date he is involuntarily disched (for reasons other than embezzlement or
engaging in any criminal act against the Company).

The nonvested portion of the Account of a Participaho ceases to be an Eligible Employee shaleleased to the Company.
YEARLY DATE means September 29, 1997, and eacloviolig January 1.

ARTICLE 1 7 (4-30170 DES)



ARTICLE II
PARTICIPATION

An Employee shall first become a Participant (begitive participation in the Plan) on the earlggtie on or after September 29, 1997, on
which he is an Eligible Employee. This date isthigry Date.

A former Participant shall not again become a Bigdint under the Plan without again being desighagean Eligible Employee.

ARTICLE 11 8 (4-30170 DES)



ARTICLE 1l
CONTRIBUTIONS
SECTION 3.01--COMPANY CONTRIBUTIONS.
The Company shall make a Company Contribution @&aoh Participant's Entry Date.
The amount of the Company Contribution shall beaétuthe amount agreed upon and specified in érédipation Agreement.
The Company Contribution determined above for geakson shall be credited to his Account.

ARTICLE Il 9 (4-30170 DES)



ARTICLE IV
INVESTMENT OF CONTRIBUTIONS

All Contributions are forwarded by the Companytte Trustee to be deposited in the Trust Fund.

Investment of contributions will be in accordandghwthe provisions of the Trust which will includayt not to be limited to, investments
under the provisions of any applicable Group Cantitos any mutual fund arrangement with the Insurethe event of insolvency of the
Company, the amounts in the Trust are subjectaetdims of the Company's general creditors.

To the extent permitted by the Trust, the Particigall direct the Contributions to any of theastments available under the Trust. If no
investment direction is given, Contributions wi#t mvested according to the provisions of any applie Group Contract or mutual fund
arrangement. A change in investment direction toamsfer to or from an account of a Participant tnaynade at any time according to such
terms and conditions as the Trustee may specifysabgict to the provisions of the investments avdd under the Trust.

ARTICLE IV 10 (4 -30170 DES;



AMEND. NO. 1 PAGE DTD. 1-1-98
ARTICLE V
BENEFITS
SECTION 5.01--RETIREMENT BENEFITS.

On a Participant's Retirement Date, his Vested Aotshall be distributed to him according to th&rithution of benefits provisions of Artic
VI

SECTION 5.02--DEATH BENEFITS.

If a Participant dies before his Retirement Daig Mested Account shall be distributed accordinthtodistribution of benefits provisions of
Article VI.

SECTION 5.03--TERMINATION BENEFITS.
A Participant will receive a distribution of his $ted Account if he ceases to be an Employee baferi@etirement Date.

Provided, however, if a Participant's Account is a®%ested Account, his entire Account shall béeiited if he is involuntarily discharged by
reason of embezzlement or engaging in any crindoghgainst the Company.
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ARTICLE VI
TRANSFER OF VESTED ACCOUNT

A Participant's Vested Account shall be transfeteethe Associated Plan once the Participant'sede&tcount is fully (100%) vested. Such
transfer shall occur on the earliest date possiblehich a transfer can be made according to theigions of the Group Contract.

Once a Participant's Vested Account is transfaioetle Associated Plan, the Account shall be sulbeall of the provisions in the Associal
Plan, including retirement benefits and correspogdilection procedures.

ARTICLE VI 12 (4 -30170 DES;



AMEND. NO. 1 PAGE DTD. 1-1-98
ARTICLE VII
TERMINATION OF PLAN

The Company expects to continue the Plan indefjniiet reserves the right to terminate the Plaangttime upon giving written notice to all
parties concerned. Complete discontinuance of @utions under the Plan constitutes terminatiothefPlan.

The Participant's Account shall continue to pgpadé in the investment earnings credited, expestssgied and any appreciation or
depreciation of the Investment Fund until the Aatdas distributed.

A Participant's Account may be distributed to tlaetieipant after the effective date of the Plamieation.
Upon termination of the Plan, no more Eligible Eoydes shall become Participants and no more Catitiis shall be made.

Amounts in this Plan shall not be paid to the Comypat any time, except that, after the satisfactiball liabilities under the Plan, any
amounts remaining may be paid to the Company. diitiad, after the satisfaction of all liabilities & each Participant under the Plan, any
amounts resulting from forfeited Account balances/ibe released to the Company. The payment mayenotade if it would contravene any
provision of law.
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ARTICLE VII
TERMINATION OF PLAN

The Company expects to continue the Plan indefyniiat reserves the right to terminate the Plaangttime upon giving written notice to all
parties concerned. Complete discontinuance of @uwitons under the Plan constitutes terminatiothefPlan.

The Participant's Account shall continue to paptte in the investment earnings credited, expects@gied and any appreciation or
depreciation of the Investment Fund until the Actda distributed.

A Participant's Account may be distributed to tlagtieipant after the effective date of the Plamti@ation.
Upon termination of the Plan, no more Eligible Eoygles shall become Participants and no more Catitiis shall be made.

Amounts in this Plan shall not be paid to the Comypat any time, except that, after the satisfactiball liabilities under the Plan, any
amounts remaining may be paid to the Company. Byenpnt may not be made if it would contravene anyipion of law.
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ARTICLE VIl
ADMINISTRATION OF PLAN

The administrative provisions contained in Artislgl of the Savings Plan, except for Section 8.8 hereby incorporated by reference into
this Plan.

ARTICLE VIII 15 (4-30170 DES)



ARTICLE IX
GENERAL PROVISIONS
SECTION 9.01--AMENDMENTS.

By resolution of its Management Resources CommitteeCompany may amend this Plan at any timeydiaty any remedial retroactive
changes (within the specified period of time as fayletermined by Internal Revenue Service reguig}ito comply with the requirements
any law or regulation issued by any governmentehay to which the Company is subject.

SECTION 9.02--PROVISIONS RELATING TO THE INSURER ANOTHER PARTIES.

The obligations of an Insurer shall be governedlgdly the provisions of the Group Contract. Theuler shall not be required to perform
act not provided in or contrary to the provisiofishe Group Contract. See the CONSTRUCTION SECTdihis article.

Any issuer or distributor of investment contraatsecurities is governed solely by the terms opdkcies, written investment contract,
prospectuses, security instruments, and any othigewagreements entered into with the Trustee.

Such Insurer, issuer or distributor is not a psotthe Plan, nor bound in any way by the Plan miowns. Such parties shall not be required to
look to the terms of this Plan, nor to determineethiler the Company, the Plan Administrator or thesfige have the authority to act in any
particular manner or to make any contract or agesgm

Until notice of any amendment or termination obtRlan or a change in Trustee has been receivdteldysurer at its home office or an is¢

or distributor at their principal address, they anel shall be fully protected in assuming thatRken has not been amended or terminated and
in dealing with any party acting as Trustee aceaydo the latest information which they have reediat their home office or principal
address.

SECTION 9.03--EMPLOYMENT STATUS.

Nothing contained in this Plan gives an Eligibleftoyee the right to be retained in the Company'pleynor to interfere with the Compan»
right to discharge any Eligible Employee.

SECTION 9.04--RIGHTS TO PLAN ASSETS.

No Eligible Employee shall have any right to oeirgist in any assets of the Plan upon terminatidrisoémployment or contract or otherw
except as specifically provided under this Plaml @#xen only to the extent of the benefits payablsuch Eligible Employee in accordance
with Plan provisions.

ARTICLE IX 16 (4 -30170 DES;



Any final payment or distribution to a Participamthis legal representative or to any Beneficiadiespouse of such Participant under the
provisions shall be in full satisfaction of all ktes against the Plan, the Plan Administrator, thestee, the Insurer, and the Company arising
under or by virtue of the Plan.

SECTION 9.05--NONALIENATION OF BENEFITS.

Benefits payable under the Plan are not subjettie@laims of any creditor of any Participant, Biariary or spouse. A Participant,
Beneficiary or spouse does not have any rightéi¢oate, anticipate, commute, pledge, encumbessiga any of such benefits. The
preceding sentences shall also apply to the creagsignment, or recognition of a right to anydfi¢payable with respect to a Participant
according to a domestic relations order, unlesh suder is determined by the Plan Administratooéca qualified domestic relations order, as
defined in ERISA Act Section 206(d), or any domesgilations order entered before January 1, 1985.

SECTION 9.06--CONSTRUCTION.

The validity of the Plan or any of its provisiossdetermined under and construed according to Beld&r and, to the extent permissible,
according to the laws of the state in which the @any has its principal office. In case any provisid this Plan is held illegal or invalid for
any reason, such determination shall not affectéh@aining provisions of this Plan, and the Plaalldhe construed and enforced as if the
illegal or invalid provision had never been incldde

In the event of any conflict between the provisiohthe Plan and the terms of any contract or yaisued hereunder, the provisions of the
Plan control the operation and administration efftan.

SECTION 9.07--LEGAL ACTIONS.

The Plan, the Plan Administrator and the Trustedfze necessary parties to any action or proceaaiodving the assets held with respect to
the Plan or administration of the Plan or Trust.féoson employed or contracted by the Company amticihant, former Participant or their
Beneficiaries or any other person having or clagrtmhave an interest in the Plan is entitled tp raotice of process. A final judgment ente
in any such action or proceeding shall be bindimg @onclusive on all persons having or claimingdee an interest in the Plan.

SECTION 9.08--WORD USAGE.

The masculine gender, where used in this Plan| isitdllde the feminine gender and the singular wasl used in this Plan may include the
plural, unless the context indicates otherwise.
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By executing this Plan, the Company acknowledgembacounseled to the extent necessary with saldetgal and tax advisors regarding the
Plan's legal and tax implications.

Executed this day of , 19

PRINCIPAL MUTUAL LIFE INSURANCE COMPANY

By:

Title
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AMENDMENT NO. 1
THE PRINCIPAL SELECT SAVINGS PLAN FOR EMPLOYEES

The Plan named above gives the Employer the righirtend it at any time. According to that righg #lan is amended as follows:
Effective September 4, 2001 or, if later, the effecdate of an initial public offering of the conamstock of Principal Financial Group, Inc.:
By adding the following new sections to the Talfi€ontents:
Section 6.05 -- Form of Distribution from Employ®&tock Fund
Section 9.09 -- Employer Stock Fund Matters
By adding the following definitions to the DEFINIDNS SECTION of Article I:
EMPLOYER STOCK means common stock of Principal Raial Group, Inc.

EMPLOYER STOCK FUND means an investment vehicleauride Trust Agreement which is part of the InvesitFund and which consi:
of Employer Stock.

By adding the following two sentences at the enthefdefinition of Trust Agreement in the DEFINITNS SECTION of Article .

There may be more than one Trust Agreement uneédPidm. The term Trust Agreement as it is usedi;Rlan is deemed to include the
plural unless the context clearly indicates thggiar is meant.

By striking the seventh sentence in the first paaply of the INVESTMENT AND TIMING OF CONTRIBUTIONSECTION of Article IV
and substituting the following sentence:

If the Primary Employer has investment directiargts Account shall be invested ratably in the guieah benefit policy portion of the
Annuity Contract, the investment options availalmheler the Annuity Contract, or the investment viglsiavailable under the Trust Agreenr
(other than the Employer Stock Fund) in the samemaaas the Accounts of all other Participants dbamot direct their investments.

By adding the following paragraph at the end ofIW¢ESTMENT AND TIMING OF
CONTRIBUTIONS SECTION of Article IV:

The part of an Account resulting from Elective Dred¢ Contributions may be invested in the Emplo$tack Fund only at the direction of a
Participant, a Beneficiary of a deceased Parti¢jpaman Alternate Payee under a qualified domestations order. Accordingly, the
acquisition of Employer Stock by the Plan is exefnmin the ten percent (10 %) limit under ERISA Sat#07.
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By adding the following sentence at the end ofstheond paragraph of the LOANS
TO PARTICIPANTS SECTION of Article V:

No loan shall be available to a Participant from plart, if any, of his Vested Account that is ineesin the Employer Stock Fun
By adding the following sentence at the end ofséneenth paragraph of the LOANS TO PARTICIPANTS Becof Article V:

For purposes of this maximum, a Participant's estecount includes the part, if any, of such Acdotlnat is invested in the Employer Stock
Fund.

By adding the following section at the end of Adi¥/I:
SECTION 6.05 -- FORM OF DISTRIBUTION FROM EMPLOYERTOCK FUND.

For distribution purposes, the part, if any, ofatRipant's Vested Account that is invested inEmeployer Stock Fund will be converted to
cash and the proceeds will be included in the apmuicash benefit otherwise provided under the Plée Participant's Vested Account will
be reduced to reflect any brokerage fees incumetthe sale of Employer Stock to accommodate susthildlition.

By adding the following section at the end of Aldi€X:
SECTION 9.09 --EMPLOYER STOCK FUND MATTERS.

Interests in the Plan, and any shares of Emplot@akSontributed by or purchased from the Emplayreits Controlled Group, will be
registered under federal securities laws and dedliinder applicable state securities laws. Thebmurof shares so registered and qualified
will be appropriately adjusted to reflect any stodkidends, stock splits, or other similar changes.

A Participant may instruct the Trustee as to howate shares of Employer Stock credited to his Aot@n any matter submitted for a vott
shareholders. The number of shares with respaehich a Participant may provide voting instructian#i equal the number of full and
fractional shares credited to his Account as ofrfoerd date for determining the shareholdersledtib vote at the shareholders meeting. The
Plan Administrator will use reasonable efforts &nige each Participant to be sent before each mgestshareholders (i) any notice and other
materials provided to shareholders for that meedimg) (i) forms by which the Participant may instrthe Trustee how to vote the shares
credited to his Account. The Plan Administratooustee will establish a deadline by which votingtiuctions must be received from
Participants. The Trustee will tabulate the voiimgfructions received by that deadline, will deterenthe number of votes for and against ¢
proposal, and will vote the shares in accordantke thie instructions received.
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Any shares of Employer Stock credited to Accouatsathich voting instructions from Participants hangt been received by the established
deadline will be voted as the Trustee determinéts isole discretion.

A Participant will be a "named fiduciary" to thetent of the voting control granted under this setti

A Participant may instruct the Trustee as to whetienot to tender or exchange shares of Employ@kScredited to his Account in any
tender or exchange offer for such shares. The nuoftehares with respect to which a Participant ayide instructions will equal the
number of full and fractional shares credited toAccount as of a date established by the Plan Aidirator or Trustee that precedes the date
on which a response is required to the offer (&jtbropriate adjustments to reflect subsequentacdiosis with respect to the Account). As
soon as practicable after the commencement ofdetenr exchange offer for shares of Employer Sttek Plan Administrator will use
reasonable efforts to cause each Participant sebe(i) a notice of the terms of such offer amdfdrms by which the Participant may instruct
the Trustee to tender or exchange, or retain,lihees credited to his Account, to the extent peechiinder the terms of such offer. The Plan
Administrator or Trustee will establish a deadlimewhich instructions must be received from Pgpticits. The Trustee will tabulate the
instructions received by that deadline, will deterenthe number of shares to tender or exchangetain, and will tender or exchange, or
retain, the shares in accordance with the instastreceived.

A Participant may not instruct the Trustee to terateexchange some but less than all the sharEmpfoyer Stock credited to his Account,
and an instruction to tender or exchange lessdlauch shares will be deemed to be an instructairto tender or exchange any shares of
Employer Stock credited to his Account. If the tendr exchange offer is limited so that all of #ares that Participants have been directed
to be tendered or exchanged cannot be tendereatbamrged, the shares that each Participant hagetiréo be tendered or exchanged will be
deemed to have been tendered or exchanged inrtteersdio that the number of shares actually temtlereexchanged bears to the total
number of shares that the Participants have dulgctbe tendered or exchanged.

Any shares of Employer Stock credited to Accouatsathich instructions from Participants have nagéfbeeceived by the established deac
will be tendered or exchanged, or retained, agthstee determines in its sole discretion.

A Participant will be a "named fiduciary" to thetent of the investment control granted under thigien.

Information relating to the purchase, holding, aatk of shares of Employer Stock, and the exedfiseting, tender, and similar rights with
respect to such shares by Participants, will bentaaied in accordance with procedures which argded to safeguard the confidentiality of
such information, except to the extent necessacphoply with federal laws or state laws not preesdpiy ERISA. The Plan Administrator
may require verification of compliance by the Taestvith the instructions received from Participantsny independent auditor selected by
the Plan



Administrator, provided that such auditor agrees#ontain the confidentiality of such instructions.

The Plan Administrator shall designate a fiduciahp is responsible for ensuring that the procedrggaired under this section are sufficient
to safeguard the confidentiality of the informatidescribed above, such procedures are being falloared the independent fiduciary requi
below is appointed. The designated fiduciary (iff independent) shall appoint an independent fidydia carry out any activities relating to
any situations which the designated fiduciary daiees involve a potential for undue Employer inflae upon Participants with regard to the
direct or indirect exercise of shareholder rigkis: purposes of this paragraph, a fiduciary isimd&pendent if the fiduciary is affiliated with
any Employer sponsoring the Plan.

For purposes of this section, references to adfaatit include a Beneficiary of a deceased Pasitipnd an Alternate Payee under a qual
domestic relations order.

This amendment is made an integral part of theeafid Plan and is controlling over the terms af #dan with respect to the particular items
addressed expressly herein. All other provisionthefPlan remain unchanged and controlling.

This amendment shall apply to Active Participams 80 any individual who is an Inactive Participaneficiary or Alternate Payee on the
effective date(s) stated above.

By signing below, the Employer, as Plan sponsasptsithis amendment of the Plan.

Dated: September , 2001. PRINCIPAL L IFE INSURANCE COMPANY
By:
Jim DeV ries
Vice Pr esident - Human Resources



PLAN PAGES AFFECTED BY AMENDMENT NO. 1

1. Page 4 - Table of Contents, add Section 6.6%rm of Distribution from Employer Stock Fund anec8on 9.09 -- Employer Stock Fund
Matters.

2. Page 12 - Add definition of Employer Stock amddfoyer Stock Fund.

3. Page 18 - Change definition of Trust Agreement.

4. Pages 44 & 45 - Change Investment and TiminQaoftributions language.

5. Pages 49 & 50 - Change Loans to Participantpuiage.

6. Page 59 - Add Section 6.05--Form of Distributilmm Employer Stock Fund.

7. Page 68 - Add Section 9.09 - Employer Stock AJatters



AMENDMENT HISTORY ADDENDUM

THIS RESTATEMENT REFLECTS ALL CURRENT PROVISIONS OHE CUSTOM PLAN AND REPLACES ALL PREVIOUS
DOCUMENTS. THE INFORMATION BELOW RECOGNIZES CHANGHSADE TO THE PLAN ON AND AFTER THE 1997 PLAN
YEAR UP TO THIS RESTATEMENT.

EMPLOYER NAME: PRINCIPAL LIFE INSURANCE COMPANY

PRIOR TO: April 1, 1997

PREVIOUS PROVISION: Compensation did not excludeants earned as the result of an Employee's sesefesm service, or bonus paid
under the Employer's long term disability incentbaenpensation plan.

PRIOR TO: May 2, 1997

PREVIOUS PROVISION: Trust Consultants, Inc. was aotAdopting Employer. Eligibility service did nioiclude prior service with Trust
Consultants, Inc.

PRIOR TO: July 1, 1997
PREVIOUS PROVISIONS:

1. Bonus Deferrals were included as Contributiamden the Plan.

2. The Plan required 1 year of eligibility servineorder to become an active participant.
3. Employees became 100% immediately vested ummepitry.

4. The Plan did not provide for automatic electiederrals.

5. A member was not allowed to have more than & &gproved in a 12 month period.

PRIOR TO: January 1, 1998

PREVIOUS PROVISIONS:

1. The Plan did not contain updated provisionsSiorall Jobs Business Protection Act with respedE&mily Aggregation; Highly
Compensated Employee determination; Leased Emplbgfgition; elective contributions included in cpansation for 415 purposes; 415
maximum permissible amount; small amounts dollapamt

2. Compensation did not contain provisions to exelbonus to share or stay bonuses for prior ONAl@yeps.

3. Health Risk Resource Group was not an adoptimgj@yer.



PRIOR TO: July 1, 1998

PREVIOUS PROVISIONS:

1. The definition of Employer was Principal Mutuidfe Insurance Company. This included all otheerehces throughout the Plan to the
Employer 'by name'.

2. The plan did not contain provisions for incluglifredecessor Employer Service.

3. Plan did not contain provisions to retain cheastics of money purchase plan funds transfeiwetie plan.

4. The decision-making entity for the Plan wasBeaefit and Pension Committee.

PRIOR TO: August 1, 1998

PREVIOUS PROVISIONS:

1. Dental-Net, Inc., ReliaStar Mortgage Corporatieamd James Mortgage Company were not adoptingogtws under the plan.
2. Principal Asset Markets, Inc. was an adoptingleger under the plan.

PRIOR TO: January 1, 1999:

PREVIOUS PROVISION:

1. Compensation did not specifically exclude safbhbr fringe benefits or sign-on bonuses.

2. The Plan did not specifically state that lummquayments under a QDRO were not permitted afeentember retires. The length of time
elect a lump sum payment was not limited to 60 days

PRIOR TO: March 12, 1999:
PREVIOUS PROVISION: There was no provision for 100&sting employees of Philadelphia Group Servicet€e

PRIOR TO: November 1, 1999:
PREVIOUS PROVISION: The plan provided for purchagéfe insurance.

PRIOR TO: December 31, 1999:
PREVIOUS PROVISIONS: There was no provision for #0@esting employees of Principal Real Estate SesyitLC.

PRIOR TO: January 1, 2000:

PREVIOUS PROVISION:

1. Eligible employee definition did not specifigatixclude: short-term employees; vendors or indépehcontractors; temporary employees;
Brokerage General Agents; Leased Employees.

2. Automatic elective deferral percentage was 4%agffor the pay period.

3. Employer Matching Contribution was 50% of thstfi4% of pay.

4. The Top-heavy vesting percentage was the 6agegt schedule.



PRIOR TO: January 1, 2000:

PRIOR ADOPTING EMPLOYERS: The following were listad Adopting Employers under the Plan:

Name

Principal Life Insurance Company
Principal Holding Company

The Principal Financial Group
Princor Financial Services Corporation
Patrician Associates, Inc.

Princor Management Corporation
Petula Associates, Ltd.

Principal Development Associates,
Inc.

Invista Capital Management, LLC.
Principal Marketing Services, Inc.
Principal Financial Advisors, Inc.
Principal Asset Markets, Inc.
Principal Portfolio Services, Inc.
America's Health Plan, Inc.
Principal Bank

Dental-Net, Inc.

ReliaStar Mortgage

James Mortgage Company
HealthRisk Resource Group

PRIOR TO: January 1, 2001
PREVIOUS PROVISION: Spousal consent was requirednfember loans.

3

Status

Inactive
Inactive
Inactive
Inactive
Inactive
Inactive
Inactive
Inactive

Inactive

Inactive

Inactive

Terminated, 12/31 /1997
Terminated, 3/1 /1999
Terminated, 10/1 /1997
Terminated, 2/12/1998
Terminated, 1 /15/1999
Terminated, 1 1 /30/1998
Terminated, 8/31 /1998
Terminated, 7/20/2000



EXHIBIT 99.3

THE PRINCIPAL SELECT SAVINGS PLAN
FOR EMPLOYEES

Defined Contribution Plan 8.0

Restated January 1, 1997



(Including changes through January 1, 2001. SeesAdiagm)
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INTRODUCTION
The Primary Employer previously established a sgs/jplan on January 1, 1985.

The Primary Employer is of the opinion that thenpdould be changed. It believes that the best sti@aaccomplish these changes is to
completely restate the plan's terms, provisionscmdlitions. The restatement, effective Januaty99y, is set forth in this document and is
substituted in lieu of the prior document.

This restatement is made retroactively to refleetlaw changes made through the Internal Revenwéc8dRestructuring and Reform Act of
1998. The provisions of this Plan apply as of tfiective date of the restatement except as providékde attached addendums which reflect
the operation of the Plan between the effective dathe restatement and the date this restateémadbpted, and identify those provisions
which are not amended retroactively. This Januad®®7, restatement includes provisions in effeciugh January 1, 2001.

The restated plan continues to be for the exclusaresfit of employees of the Employer. All persoosered under the plan on December 31,
1996, shall continue to be covered under the egtalan with no loss of benefits.

It is intended that the plan, as restated, shallityjuas a profit sharing plan under the InternaBnue Code of 1986, including any later
amendments to the Code.
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ARTICLE |
FORMAT AND DEFINITIONS
SECTION 1.01--FORMAT.

Words and phrases defined in the DEFINITIONS SEQV I Article | shall have that defined meaning whesed in this Plan, unless the
context clearly indicates otherwise.

These words and phrases have an initial capitelrles aid in identifying them as defined terms.
SECTION 1.02--DEFINITIONS.

ACCOUNT means, for a Participant, his share ofRtan Fund. Separate accounting records are kefitdse parts of his Account that result
from:

(a) Voluntary Contributions

(b) Elective Deferral Contributions

(c) Matching Contributions

(d) Qualified Nonelective Contributions

(e) Rollover Contributions

(f) Contributions which once were contributions reashder Old Northwest Agents Limited PartnershimByoPurchase Retirement Plan.

If the Participant's Vesting Percentage is less 120% as to any of the Employer Contributionsg@asate accounting record will be kept for
any part of his Account resulting from such Emplo@entributions and, if there has been a prior &itufe Date, from such Contributions
made before a prior Forfeiture Date.

A Participant's Account shall be reduced by anyrithistion of his Vested Account and by any Forfegtal A Participant's Account shall
participate in the earnings credited, expensegyeldaiand any appreciation or depreciation of thedtment Fund. His Account is subject to
any minimum guarantees applicable under the Anridgtract or other investment arrangement and yeeapenses associated therewith.

ACP TEST means the nondiscrimination test describhébde Section 401(m)(2) as provided for in subgeaph (d) of the EXCESS
AMOUNTS SECTION of Article Ill.

ACTIVE PARTICIPANT means an Eligible Employee whwadctively participating in the Plan accordinghe provisions in the ACTIVE
PARTICIPANT SECTION of Atrticle II.

RESTATEMENT JANUARY 1, 1997 7 ARTICLE VI(66776)



ADOPTING EMPLOYER means an employer which is a Calied Group member and which is listed in the ADUWG EMPLOYERS -
SINGLE PLAN SECTION of Article II.

ADP TEST means the nondiscrimination test describéibde Section 401(k)(3) as provided for in subgeaph (c) of the EXCESS
AMOUNTS SECTION of Article 1ll.

AFFILIATED SERVICE GROUP means any group of corgimmas, partnerships or other organizations of whighEmployer is a part and
which is affiliated within the meaning of Code Sent414(m) and regulations thereunder. Such a gimelpdes at least two organizations

of which is either a service organization (thatis,organization the principal business of whichagforming services), or an organization the
principal business of which is performing managenfignctions on a regular and continuing basis. Serftice is of a type historically
performed by employees. In the case of a manageonganization, the Affiliated Service Group shaltlude organizations related, within-
meaning of Code Section 144(a)(3), to either theaagament organization or the organization for witigferforms management functions.
The term Controlled Group, as it is used in thsnPkhall include the term Affiliated Service Group

AGENT'S PLAN means The Principal Select Savings Ria Individual Field (The Principal Select Sawsnglan for Agents, General
Managers and Management Assistants prior to Jaiy&901).

ALTERNATE PAYEE means any spouse, former spousid,obr other dependent of a Participant who ioggtzed by a qualified domestic
relations order as having a right to receive alk portion of, the benefits payable under the Rldh respect to such Participant.

ANNUAL COMPENSATION means, for a Plan Year, the Hayee's Compensation for the Compensation Yeamgndith or within the
consecutive 12-month period ending on the lastaddge Plan Year.

ANNUITY CONTRACT means the annuity contract or gats into which the Trustee enters with the Instoeguaranteed benefits, for the
investment of Contributions in separate accoumtd,far the payment of benefits under this Plan. e Annuity Contract as it is used in
this Plan shall include the plural unless the cantearly indicates the singular is meant.

ANNUITY STARTING DATE means, for a Participant, tfiest day of the first period for which an amousipayable as an annuity or any
other form.

BENEFICIARY means the person or persons named®grticipant to receive any benefits under the Rlaen the Participant dies. See the
BENEFICIARY
SECTION of Article X.

CLAIMANT means any person who makes a claim fordfigg under this Plan.
See the CLAIM AND APPEAL PROCEDURES SECTION of Article IX.

CODE means the Internal Revenue Code of 1986, asd@al.

COMPENSATION means, except for purposes of the CRNSUTION LIMITATION
SECTION of Article Il and Article XI, the total eaings, except as modified in this definition, paidmade available to an Employee by the
Employer during any specified period.
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"Earnings" in this definition means wages withie theaning of Code

Section 3401 (a) and all other payments of compemst an Employee by the Employer (in the cowfthe Employer's trade or business)
for which the Employer is required to furnish thmfloyee a written statement under Code Section$(6046051(a)(3), and 6052. Earnings
must be determined without regard to any rules uadele Section 3401(a) that limit the remuneraiifuded in wages based on the nature
or location of the employment or the services pentd (such as the exception for agricultural labdZode Section 3401(a)(2)). The amount
reported in the "Wages, Tips and Other Compensaktior on Form W-2 satisfies this definition.

For any Self-employed Individual, Compensation measmEarned Income.
Compensation shall exclude the following:

(a) reimbursements or other expense allowancegdienefits (cash or noncash), moving expensésrelé compensation (other than
elective contributions) and welfare benefits;

(b) bonuses paid under the Principal Long Termritice Compensation Plan or other incentive comp@msglans designated by the Plan
Administrator;

(c) amounts earned as a result of an Employeetsasee from service;
(d) sign on bonuses; and

(e) bonus to share in the proceeds or any stayshpaid to an Employee as the result of the acquisitf Old Northwest Agents Limited
Partnership.

For purposes of the EXCESS AMOUNTS SECTION of Aetildl, Compensation shall not exclude those itdisted above unless such
Compensation is nondiscriminatory in accordancé e regulations under Code Section 414(s).

For years beginning before January 1, 1998, Congtiemsshall also include elective contributionsr #as purpose, elective contributions
amounts excludible from the gross income of the I6yge under Code Sections 402(e)(3), 402(h)(1)1B%, or 403(b), and contributed by
the Employer, at the Employee's election, to a Ceelion 401(k) arrangement, a simplified emplgyeesion, cafeteria plan, or takeltere
annuity. Elective contributions also include comgegiion deferred under a Code

Section 457 plan maintained by the Employer andleyee contributions "picked up" by a governmentaltg and, pursuant to Code Section
414(h)(2), treated as Employer contributions.

For years beginning after December 31, 1997, Cosgigm shall also include elective contributionar this purpose, elective contributions
are amounts excludible from the gross income o&mployee under Code Sections 402(g) or 125 anttibated by the Employer, at the
Employee's election, to a Code Section 401(k) gearent, a simplified employee pension, tax-shektarauity, simple retirement account,
or cafeteria plan. Elective contributions also i amounts deferred under a Code

Section 457 plan maintained by the Employer.

For purposes of the EXCESS AMOUNTS SECTION of Aeildl, the Employer may elect to use an altermatiendiscriminatory definition
of Compensation in accordance with the regulatiovder Code Section 414(s).
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For Plan Years beginning on or after January 1418% annual Compensation of each Participanttake account for determining all
benefits provided under the Plan for any deternongteriod shall not exceed $150,000, as adjustethéreases in the cost-of-living in
accordance with Code Section 401(a)(17)(B). Thé-oblving adjustment in effect for a calendar yepplies to any determination period
beginning in such calendar year.

If a determination period consists of fewer thamidghths, the annual limit is an amount equal todterwise applicable annual limit
multiplied by a fraction. The numerator of the tian is the number of months in the short detertdmaperiod, and the denominator of the
fraction is 12.

If Compensation for any prior determination perisdaken into account in determining a Particigaotntributions or benefits for the current
Plan Year, the Compensation for such prior deteation period is subject to the applicable annuatpensation limit in effect for that
determination period. For this purpose, in detemgjrcontributions or benefits in Plan Years begignon or after January 1, 1994, the annual
compensation limit in effect for determination pel$ beginning before that date is $150,000.

Compensation means, for a Leased Employee, Commmn$ar the services the Leased Employee perfdonthe Employer, determined in
the same manner as the Compensation of Employeesisemot Leased Employees, regardless of whetithr Gompensation is received
directly from the Employer or from the leasing angation.

COMPENSATION YEAR means the consecutive 12-montiiogeending on the last day of each Plan Yearpiticlg corresponding periods
before January 1, 1985.

CONTINGENT ANNUITANT means an individual named thetParticipant to receive a lifetime benefit aftex Participant's death in
accordance with a survivorship life annuity.

CONTRIBUTIONS means
Elective Deferral Contributions

Matching Contributions
Qualified Nonelective Contributions Voluntary Cdhtrtions
Rollover Contributions

as set out in Article I, unless the context clgamdicates only specific contributions are meant.

CONTROLLED GROUP means any group of corporatioragles, or businesses of which the Employer is &tlpatrare under common
control. A Controlled Group includes any group ofporations, trades, or businesses, whether anootporated, which is either a parent-
subsidiary group, a brother-sister group, or a dagthgroup within the meaning of Code

Section 414(b), Code Section 414(c) and regulatioeseunder and, for purposes of determining douition limitations under the
CONTRIBUTION LIMITATION SECTION of Article lll, asmodified by Code Section 415(h) and, for the puepakidentifying Leased
Employees, as modified by Code

Section 144(a)(3). The term Controlled Group, &s itsed in this Plan, shall include the term Adfiéd Service Group and any other emplc
required to be aggregated with the Employer undeteCSection 414(0) and the regulations thereunder.
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DIRECT ROLLOVER means a payment by the Plan toBlgible Retirement Plan specified by the Distrieit

DISTRIBUTEE means a Participant or former Partinipén addition, the Participant's (or former Rapant's) surviving spouse and the
Participant's (or former Participant's) spouseoomer spouse who is the alternate payee underldiegi@omestic relations order, as defined
in Code Section 414(p), are Distributees with rddarthe interest of the spouse or former spouse.

EARNED INCOME means, for a Self-employed Individuat earnings from self-employment in the tradbusiness for which this Plan is
established if such Self-employed Individual's peed services are a material income producing fdotothat trade or business. Net earnings
shall be determined without regard to items noluighed in gross income and the deductions propdidgable to or chargeable against such
items. Net earnings shall be reduced for the engplogntributions to the Employer's qualified ratient plan(s) to the extent deductible ur
Code Section 404.

Net earnings shall be determined with regard tadggtuction allowed to the Employer by Code Sectie#(f) for taxable years beginni
after December 31, 1989.

ELECTIVE DEFERRAL CONTRIBUTIONS means contributionsde by the Employer to fund this Plan in accocdanith elective deferr
agreements between Eligible Employees and the Braplo

Elective deferral agreements shall be made, chamgedrminated according to the provisions of EMPLOYER CONTRIBUTIONS
SECTION of Atrticle lII.

Elective Deferral Contributions shall be 100% vdsiad subject to the distribution restrictions od€ Section 401(k) when made. See the
WHEN BENEFITS START SECTION of Article V.

ELIGIBLE EMPLOYEE means any full-time or part-tinkemployee of the Primary Employer or Adopting Em@oyHowever, the following
are excluded:

(a) a short-term employee (a person who works defimed project or matter for a specified periodiwfe, but for not more than six months
after the employment date.

(b) a vendor or independent contractor (a persermmohe Employer's payroll and for whom no taxeswithheld, who is contracted to
perform professional, production, or administrategvices).

(c) an agency temporary employee hired througmgdeary help agency.
(d) a Leased Employee, even if he is, in fact,mmon law employee.

ELIGIBLE RETIREMENT PLAN means an individual retirent account described in Code Section 408(andimidual retirement annuity
described in Code

Section 408(b), an annuity.plan described in Casleti&n 403(a) or a qualified trust described in €&ection 401(a), that accepts the
Distributee's Eligible Rollover Distribution. Howew; in the case of an Eligible Rollover Distributito the surviving spouse, an Eligible
Retirement Plan is an individual retirement accarindividual retirement annuity.

ELIGIBLE ROLLOVER DISTRIBUTION means any distriboti of all or any portion of the balance to the drefithe Distributee, except
that an Eligible Rollover Distribution does notlunde: (i) any distribution that is
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one of a series of substantially equal periodicpanyts (not less frequently than annually) madefferife (or life expectancy) of the
Distributee or the joint lives (or joint life expancies) of the Distributee and the Distributee'sighated Beneficiary, or for a specified period
of ten years or more; (ii) any distribution to #wetent such distribution is required under CoddiSe@01(a)(9); (iii) any hardship distributit
described in Code Section 401(k)(2)(B)(i)(IV) recs after December 31, 1998; and (iv) the portibany other distribution(s) that is not
includible in gross income (determined without ey the exclusion for net unrealized appreciatidgtih respect to employer securities).

EMPLOYEE means an individual who is employed by Hmeployer or any other employer required to be egagted with the Employer unc
Code Sections
414(b), (c), (m), or (0). A Controlled Group memlrequired to be aggregated with the Employer.

The term Employee shall include any Self-employetividual treated as an employee of any employscrileed in the preceding paragraph
as provided in Code Section 401(c)(1). The term Byge shall also include any Leased Employee dedmkd an employee of any
employer described in the preceding paragraph@sded in Code Section 414(n) or (0).

EMPLOYER means the Primary Employer. This will alsclude any successor corporation or firm of theplioyer which shall, by written
agreement, assume the obligations of this PlampPaedecessor Employer which maintained this Plan.

EMPLOYER CONTRIBUTIONS means

Elective Deferral Contributions
Matching Contributions
Qualified Nonelective Contributions

as set out in Article 11l and contributions madethg Employer to fund this Plan in accordance withprovisions of the MODIFICATION
OF CONTRIBUTIONS SECTION of Article XI, unless tleentext clearly indicates only specific contribuisoare meant.

EMPLOYMENT COMMENCEMENT DATE means the date an Eme first performs an Hour-of-Service.

ENTRY DATE means the date an Employee first ertteesPlan as an Active Participant. See the ACTNARPICIPANT SECTION of
Atrticle II.

ERISA means the Employee Retirement Income SecAdtyf 1974, as amended.

FISCAL YEAR means the Primary Employer's taxablary&he last day of the Fiscal Year is December 31.

FORFEITURE means the part, if any, of a Particijgsafitcount that is forfeited. See the FORFEITUREESION of Article IlI.
FORFEITURE DATE means, as to a Participant, thedag of five consecutive one-year Periods of Savee.
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HIGHLY COMPENSATED EMPLOYEE means any Employee who:
(a) was a 5-percent owner at any time during ttee gethe preceding year, or

(b) for the preceding year had compensation fraerBmployer in excess of $80,000 and, if the Emplegeelects, was in the top-paid group
for the preceding year. The $80,000 amount is &eljuat the same time and in the same manner as Gode Section 415(d), except that the
base period is the calendar quarter ending SepteBdhd 996.

For this purpose the applicable year of the plamfioich a determination is being made is calle@®inination year and the preceding 12-
month period is called a look-back year. If the Bogpr makes a calendar year data election, the baak year shall be the calendar year
beginning with or within the look-back year. Tha®Imay not use such election to determine whethgl®&/ees are Highly Compensated
Employees on account of being a 5-percent owner.

In determining who is a Highly Compensated EmployweEmployer does not make a togd group election. In determining who is a Hic
Compensated Employee the Employer makes a calgrdadata election. The effect of this electiothi the look-back year is the calendar
year beginning with or within the lo-back year.

Calendar year data elections and top-paid growgtietes, once made, apply for all subsequent yeless changed by the Employer. If the
Employer makes one election, the Employer is ngaired to make the other. If both elections are endlte lookback year in determining tl
top-paid group must be the calendar year beginnitigor within the look-back year. These electiomsst apply consistently to the
determination years of all plans maintained byEhgployer which reference the highly compensatedieyee definition in Code Section 414
(g), except as provided in Internal Revenue Semdiagce 97-45 (or superseding guidance). The ctersiy requirement will not apply to
determination years beginning with or within th@®I%alendar year, and for determination years Inéggnon or after January 1, 1998 and
before January 1, 2000, satisfaction of the comstst requirement is determined without regard toraamretirement plans of the Employer.

The determination of who is a highly compensatethéy Employee is based on the rules applicableterchining Highly Compensated
Employee status as in effect for that determinayiesr, in accordance with section 1.414(q)-11 Af the temporary Income Tax Regulati
and Internal Revenue Service Notice 97-45.

In determining whether an Employee is a Highly Cemgated Employee for years beginning in 1997, thenalments to Code Section 414
stated above are treated as having been in effegefirs beginning in 1996.

The determination of who is a Highly Compensategloyee, including the determinations of the nurrdosat identity of Employees in the
top-paid group, the compensation that is considered the identity of the 5-percent owners, shalifade in accordance with Code Section
414(q) and the regulations thereunder.

HOUR-OF-SERVICE means, for an Employee, each hauwhich he is paid, or entitled to payment, forfpeming duties for the Employer.
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Hours-of-Service shall be credited for employmeithwany other employer required to be aggregatel thie Employer under Code Sections
414(b),

(c), (m) or (0) and the regulations thereundepianposes of eligibility and vesting. Hours-of-Seervsshall also be credited for any individual
who is considered an employee for purposes ofRlais pursuant to Code

Section 414(n) or Code Section 414(0) and the egiguls thereunder.

INACTIVE PARTICIPANT means a former Active Partieipt who has an Account. See the INACTIVE PARTICIPASECTION of Article
Il.

INSURER means Principal Life Insurance Company amgother insurance company or companies hamelebyrustee or Primary
Employer.

INVESTMENT FUND means the total of Plan assetsjuiag the guaranteed benefit policy portion of @&mnuity Contract. All or a portic
of these assets may be held under the Trust Agmreme

The Investment Fund shall be valued at currentnfigirket value as of the Valuation Date. The vatuasihall take into consideration
investment earnings credited, expenses chargedgrgy made, and changes in the values of the dsddts the Investment Fund.

The Investment Fund shall be allocated at all titneRarticipants, except as otherwise expresslyiged in the Plan. The Account of a
Participant shall be credited with its share ofgaens and losses of the Investment Fund. ThatopartParticipant's Account invested in a
funding arrangement which establishes one or moreumts or investment vehicles for such Participla@teunder shall be credited with the
gain or loss from such accounts or investment Ve$id he part of a Participant's Account whichigeisted in other funding arrangements
shall be credited with a proportionate share ofgai@ or loss of such investments. The share blealletermined by multiplying the gain or
loss of the investment by the ratio of the partthef Participant's Account invested in such fundingngement to the total of the Investment
Fund invested in such funding arrangement.

INVESTMENT MANAGER means any fiduciary (other tharirustee or Named Fiduciary)
(a) who has the power to manage, acquire, or dispbany assets of the Plan;

(b) who (i) is registered as an investment aduiseter the Investment Advisers Act of 1940; (iih@t registered as an investment adviser
under such Act by reason of paragraph (1) of se@@8A(a) of such Act, is registered as an investradviser under the laws of the state
(referred to in such paragraph (1)) in which it ntains its principal office and place of business], at the time it last filed the registration
form most recently filed by it with such state ier to maintain its registration under the lawswth state, also filed a copy of such form
with the Secretary of Labor, (iii) is a bank, asimed in that Act; or (iv) is an insurance compayualified to perform services described in
subparagraph (a) above under the laws of moredharstate; and

(c) who has acknowledged in writing being a fidugiaith respect to the Plan.

LEASED EMPLOYEE means any person (other than ani@yep of the recipient) who, pursuant to an agregrnetween the recipient and
any other person ("leasing organization"), hasquaréd services
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for the recipient (or for the recipient and relapstsons determined in accordance with Code Seéfid(n)(6)) on a substantially full time
basis for a period of at least one year, and sephces are performed under primary direction artien by the recipient. Contributions or
benefits provided by the leasing organization teeased Employee, which are attributable to sempa@#ormed for the recipient employer,
shall be treated as provided by the recipient eygslo

A Leased Employee shall not be considered an eraploythe recipient if:

(a) such employee is covered by a money purchasgqreplan providing
() a nonintegrated employer contribution rate toeast 10 percent of compensation, as definedheCSection 415(c)(3), but including
amounts contributed pursuant to a salary reduetgzaement which are excludible from the employg®iss income under Code Sections
125,
402(e)(3), 402(h)(1)(B), or 403(b), (ii) immediatarticipation, and
(iii) full and immediate vesting, and
(b) Leased Employees do not constitute more thgme2€ent of the recipient's nonhighly compensatetkvorce.
LOAN ADMINISTRATOR means the person(s) or positisnéuthorized to administer the Participant loaogpam.
The Loan Administrator is Human Resources.

MATCHING CONTRIBUTIONS means contributions madethg Employer to fund this Plan which are contingamt. Participant's Electi
Deferral Contributions. See the EMPLOYER CONTRIBONS SECTION of Article III.

MONTHLY DATE means each Yearly Date and the sameataach following month during the Plan Year memng on such Yearly Date.

NAMED FIDUCIARY means the person or persons whoehawuthority to control and manage the operationaaiministration of the Plai
The Named Fiduciary is the Employer.

NONHIGHLY COMPENSATED EMPLOYEE means an Employeelaf Employer who is not a Highly Compensated Erygc

NONVESTED ACCOUNT means the excess, if any, of diélpant's Account over his Vested Accol

NORMAL FORM means a single life annuity with insta¢nt refund

OWNER-EMPLOYEE means a Self-employed Individual wimathe case of a sole, proprietorship, owns titeeeinterest in the
unincorporated trade or business for which this Baestablished. If this Plan is established fpagnership, an Owner-employee means a
Self-employed Individual who owns more than 10 pat®f either the capital interest or profits ies&rin such partnership.

RESTATEMENT JANUARY 1, 1997 15 ARTICLE VI(66776)



PARENTAL ABSENCE means an Employee's absence fromkw

(a) by reason of pregnancy of the Employee,

(b) by reason of birth of a child of the Employee,

(c) by reason of the placement of a child with Emeployee in connection with adoption of such chiydsuch Employee, or
(d) for purposes of caring for such child for aipdibeginning immediately following such birth dapement.
PARTICIPANT means either an Active Participant orlaactive Participant.

PARTICIPANT CONTRIBUTIONS means Voluntary Contriinris as set out in Article lll.

PERIOD OF MILITARY DUTY means, for an Employee

(a) who served as a member of the armed forcdsedfhited States, and

(b) who was reemployed by the Employer at a timemiihe Employee had a right to reemployment in @izowe with seniority rights as
protected under Chapter 43 of Title 38 of the UC8de,

the period of time from the date the Employee viilgs dbsent from active work for the Employer bessaaf such military duty to the date the
Employee was reemployed.

PERIOD OF SERVICE means a period of time beginwingn Employee's Employment Commencement Date emBleyment
Commencement Date (whichever applies) and endirgo8everance Date.

PERIOD OF SEVERANCE means a period of time begigmin an Employee's Severance Date and ending alathéne again performs an
Hour-of-Service.

A one-year Period of Severance means a Periodvar&eace of 12 consecutive months.

Solely for purposes of determining whether a ona-yReriod of Severance has occurred for eligibdityesting purposes, the consecutive 12-
month period beginning on the first anniversaryhef first date of a Parental Absence shall not beeayear Period of Severance.

PLAN means the savings plan of the Employer sehfiorthis document, including any later amendmémis
PLAN ADMINISTRATOR means the person or persons administer the Plan.
The Plan Administrator is the Employer.

PLAN FUND means the total of the Investment Fund e guaranteed benefit policy portion of any AbjnGontract. The Investment Fund
shall be valued as stated in its definition. Thargateed
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benefit policy portion of any Annuity Contract shia¢ determined in accordance with the terms oftheuity Contract and, to the extent that
such Annuity Contract allocates contract valueBddicipants, allocated to Participants in accoecdanith its terms. The total value of all
amounts held under the Plan Fund shall equal thee\af the aggregate Participants' Accounts urfiePian.

PLAN PARTICIPATION means the period of time duriwgpich a Participant has been an Active ParticipBlan Participation shall also
include plan participation in the Agent's Plan.

PLAN YEAR means a period beginning on a Yearly Catd ending on the day before the next Yearly Date.

PREDECESSOR EMPLOYER means a firm of which the Exygl was once a part (e.g., due to a spinoff ongbaf corporate status) or a
firm absorbed by the Employer because of a mengacquisition (stock or asset, including a divisaran operation of such company), as
listed in the Addendum attached to this Plan.

PRIMARY EMPLOYER means PRINCIPAL LIFE INSURANCE COM PANY.

QUALIFIED JOINT AND SURVIVOR ANNUITY means, for ad&ticipant who has a spouse, an immediate suriivpige annuity with
installment refund, where the survivorship percgets 50% and the Contingent Annuitant is the Bigdit's spouse. A former spouse will be
treated as the spouse to the extent provided undealified domestic relations order as describedade Section 414(p).

The amount of benefit payable under the Qualifigidtland Survivor Annuity shall be the amount ofié#t which may be provided by the
Participant's Vested Account.

QUALIFIED NONELECTIVE CONTRIBUTIONS means contridahs made by the Employer to fund this Plan (othan Elective Deferral
Contributions) which are 100% vested and subjettiedistribution restrictions of Code

Section 401(k) when made. See the EMPLOYER CONTRIEBMNS SECTION of Article Il and the WHEN BENEFITSTART SECTION
of Article V.

QUALIFIED PRERETIREMENT SURVIVOR ANNUITY means argjle life annuity with installment refund payabtethe surviving spouse
of a Participant who dies before his Annuity StagtDate. A former spouse will be treated as theiging spouse to the extent provided un
a qualified domestic relations order as descripeddde Section 414(p).

REEMPLOYMENT COMMENCEMENT DATE means the date anitayee first performs an Hour-of-Service followiagPeriod of
Severance.

REENTRY DATE means the date a former Active Pgutiait reenters the Plan. See the ACTIVE PARTICIPAMEICTION of Article 1.

RETIREMENT DATE means the last day of any monthPaeticipant selects for the start of his retirenigmefit. This date shall be on or
after the earlier of (i) the date on which he cededoe an Employee, or (ii) the date he becoméslly@nd Permanently Disabled.

SELF-EMPLOYED INDIVIDUAL means, with respect to afyscal Year, an individual who has Earned Incoorelie Fiscal Year (or who
would have Earned Income but for the fact the timdausiness for which this Plan is establishednithave net profits for such Fiscal Ye
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SEVERANCE DATE means the earlier of:
(a) the date on which an Employee quits, retiress,dr is discharged, or

(b) the first anniversary of the date an Employegifis a one-year absence from service (with orawitipay). This absence may be the result
of any combination of vacation, holiday, sicknetisability, leave of absence, personal time offlagoff.

Solely to determine whether a one-year Period géf&mce has occurred for eligibility or vestingpases for an Employee who is absent
from service beyond the first anniversary of thstfday of a Parental Absence, Severance Date isetond anniversary of the first day of the
Parental Absence. The period between the firstsagdnd anniversaries of the first day of the Patexiisence is not a Period of Service and
is not a Period of Severance.

TOTALLY AND PERMANENTLY DISABLED means that a Patfpant is disabled, as a result of sickness orynijto the extent that he is
prevented from engaging in any substantial gaiaftivity, and is eligible for and receives a disipbenefit under Title Il of the Federal
Social Security Act.

TRUST AGREEMENT means an agreement of trust betvileefrimary Employer and Trustee establishedifepurpose of holding and
distributing the Trust Fund under the provisionsha Plan. The Trust Agreement may provide foritlvestment of all or any portion of the
Trust Fund in the Annuity Contract.

TRUST FUND means the total funds held under thesfTAgreement.

TRUSTEE means the party or parties named in thetxgreement. The term Trustee as it is used 81Rkin is deemed to include the plural
unless the context clearly indicates the sing@anéant.

VALUATION DATE means the date on which the valuetioé assets of the Investment Fund is determinieel value of each Account which
is maintained under this Plan shall be determirmethe Valuation Date. In each Plan Year, the VadmaDate shall be the last day of the Plan
Year. At the discretion of the Plan Administratorustee, or Insurer (whichever applies), assete@fnvestment Fund may be valued more
frequently. These dates shall also be Valuatiore®at

VESTED ACCOUNT means the vested part of a PartitipaAccount. The Participant's Vested Accounteietmined as follows.
If the Participant's Vesting Percentage is 100% Masted Account equals his Account.
If the Participant's Vesting Percentage is less #@0%, his Vested Account equals the sum of (d)(Bhbelow:

(a) The part of the Participant's Account that lssuom Employer Contributions made before a pFRorfeiture Date and all other
Contributions which were 100% vested when made.

(b) The balance of the Participant's Account inesscof the amount in
(a) above multiplied by his Vesting Percentage.
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If the Participant has withdrawn any part of hixégnt resulting from Employer Contributions, otkean the vested Employer Contributions
included in (a) above, the amount determined utidersubparagraph (b) shall be equal to P(AB + D)as defined below:

P The Participant's Vesting Percentage.

AB The balance of the Participant's Account in escef the amount in
(a) above.

D The amount of the withdrawal resulting from EnmygdoContributions, other than the vested Employemt@butions included in (a) above.
The Participant's Vested Account is nonforfeitable.

VESTING PERCENTAGE means the percentage used tordete the nonforfeitable portion of a Participaitccount attributable to
Employer Contributions which were not 100% vestéstmwmade.

A Participant's Vesting Percentage is shown iffdtllewing schedule opposite the number of wholerged his Vesting Service.

For a Participant whose Employment Commencemerd Bgirior to January 1, 2000:

VESTING SERVICE VESTING
(whole years) PERCENTAGE
Less than 1 0
1 or more 100

For a Participant whose Employment Commencemerd Bain or after January 1, 2000:

VESTING SERVICE VESTING
(whole years) PERCENTAGE
Less than 1 0
1 20
2 40
3 60
4 80
5 or more 100

The Vesting Percentage for a Participant who iEm@ployee on or after the date he reaches age @83ehB00%. The Vesting Percentage for
a Participant who is an Employee on the date herhes Totally and Permanently Disabled or dies $i&all00%.
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However, Vesting Percentage will be 100% as tcEmployees of certain Adopting Employers as showthénschedule below:

Participants Who are Employees of D ate 100% Vested

Philadelphia Group Service Center March 12, 1999

Principal Real Estate Services, LLC D ecember 31, 1999
Lason, Inc. March 10, 2000

If the schedule used to determine a Participarg'stiig Percentage is changed, the new scheduleshalpply to a Participant unless he is
credited with an Hour-of-Service on or after théedaf the change and the Participant's nonforfitpbrcentage on the day before the date of
the change is not reduced under this Plan. The dmemnt provisions of the AMENDMENTS SECTION of AtcX regarding changes in the
computation of the Vesting Percentage shall apply.

VESTING SERVICE means an Employee's Period of $erwesting Service shall be measured from his Bympént Commencement Date
to his most recent Severance Date. Vesting Sesvialh be reduced by any Period of Severance thatroed prior to his most recent
Severance Date, unless such Period of Severaimdusged under the service spanning rule belows Pleiriod of Vesting Service shall be
expressed as years and fractional parts of a yetreobasis that 365 days equal one year.

However, Vesting Service is modified as follows:
Service with Predecessor Employer which did nottadn this Plan included:

An Employee's service with a Predecessor Employéeciwdid not maintain this Plan shall be includsdsarvice with the Employer. An
Employee's service with such Predecessor Empldyatise counted only if service continued with Eraployer without interruption. This
service excludes service performed while a propriet partner.

Period of Military Duty included:

A Period of Military Duty shall be included as siee/with the Employer to the extent it has notadkebeen credited.

Period of Severance included (service spanning:rule

A Period of Severance shall be deemed to be adPefiService under either of the following conditso

(a) the Period of Severance immediately followgaqu during which an Employee is not absent froomkaand ends within 12 months; or

(b) the Period of Severance immediately followsdqu during which an Employee is absent from wiorkany reason other than quitting,
being discharged, or retiring (such as a leavébséace or layoff) and ends within 12 months ofdh& he was first absent.
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Controlled Group service included:

An Employee's service with a member firm of a Colfed Group while both that firm and the Employesres members of the Controlled
Group shall be included as service with the Employe

VOLUNTARY CONTRIBUTIONS means contributions by arBeipant that are not required as a conditionrapeyment, of participation,
or for obtaining additional benefits from the Emyao Contributions. See the VOLUNTARY CONTRIBUTIONEY PARTICIPANTS
SECTION of Article IIl.

YEARLY DATE means January 1, 1985, and the sameodi@ach following year.
YEARS OF SERVICE means an Employee's Vesting Semisregarding any modifications which exclude merv
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ARTICLE II
PARTICIPATION
SECTION 2.01--ACTIVE PARTICIPANT.

() An Employee shall first become an Active Pgrtat (begin active participation in the Plan) ba earliest first day of the pay period (as
established by the Employer) on which he is anilBggEmployee and has met the eligibility requiretnset forth below. This date is his
Entry Date.

(1) He is age 21 or older.

Each Employee who was an Active Participant undemrlan on December 31, 1996, shall continue tanb&ctive Participant if he is still an
Eligible Employee on January 1,1997, and his EbBtge shall not change.

If a person has been an Eligible Employee who hetsathof the eligibility requirements above, bsiniot an Eligible Employee on the date
which would have been his Entry Date, he shall bexan Active Participant on the date he again besamn Eligible Employee. This date is
his Entry Date.

In the event an Employee who is not an Eligible Exyge becomes an Eligible Employee, such EligibigpByee shall become an Active
Participant immediately if such Eligible Employeastsatisfied the eligibility requirements above amdild have otherwise previously
become an Active Participant had he met the dadmibf Eligible Employee. This date is his EntrytBa

(b) An Inactive Participant shall again become ative Participant (resume active participationtia Plan) on the date he again performs an
Hour-of-Service as an Eligible Employee. This datkis Reentry Date.

Upon again becoming an Active Participant, he stedise to be an Inactive Participant.

(c) A former Participant shall again become an v¥efParticipant (resume active participation inBt&n) on the date he again performs an
Hour-of-Service as an Eligible Employee. This datkis Reentry Date.

There shall be no duplication of benefits for atiegrant under this Plan because of more than enieg as an Active Participant.
SECTION 2.02--INACTIVE PARTICIPANT.

An Active Participant shall become an Inactive grant (stop accruing benefits under the Planjhenearlier of the following:
() the date the Participant ceases to be an Higimployee;

(b) the effective date of complete terminationtaf Plan under Article VIII; or
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(c) his Severance Date. An Employee or former Egg#onvho was an Inactive Participant under the BlaBecember 31, 1996, shall
continue to be an Inactive Participant on Januad®®7. Eligibility for any benefits payable to tRarticipant or on his behalf and the amount
of the benefits shall be determined according éopttovisions of the prior document, unless otheswtaited in this document.

SECTION 2.03--CESSATION OF PARTICIPATION.
A Participant shall cease to be a Participant erdtite he is no longer an Employee and his Acdsuzro.
SECTION 2.04--ADOPTING EMPLOYERS - SINGLE PLAN.

Each of the Controlled Group members listed bekan Adopting Employer. Each Adopting Employerlisbelow participates with the
Employer in this Plan. An Adopting Employer's agnest to participate in this Plan shall be in wtin

The Employer has the right to amend the Plan. Aaplidg Employer does not have the right to ameedPtian.

If the Adopting Employer did not maintain its plaafore its date of adoption specified below, iteds# adoption shall be the Entry Date for
any of its Employees who have met the requiremierttse ACTIVE PARTICIPANT SECTION of Article Il asf that date. Service with and
Compensation from an Adopting Employer shall béuded as service with and Compensation from thel&yep. Transfer of employment,
without interruption, between an Adopting Emploged another Adopting Employer or the Employer shallbe considered an interruption
of service. The Employer's Fiscal Year definechims DEFINITIONS

SECTION of Article | shall be the Fiscal Year usednterpreting this Plan for Adopting Employers.

Contributions made by an Adopting Employer shaltreated as Contributions made by the Employeifeftares arising from those
Contributions shall be used for the benefit ofRatticipants.

An employer shall not be an Adopting Employer iféases to be a Controlled Group member. Such ptogen may continue a retirement
plan for its Employees in the form of a separateudaeent. This Plan shall be amended to delete agioAdopting Employer from the list
below.

If (i) an employer ceases to be an Adopting Emplayehe Plan is amended to delete an Adopting Bygsland (ii) the Adopting Employer
does not continue a retirement plan for the bewnéfis Employees, partial termination may resald &he provisions of Article VIII shall

apply.

ADOPTING EMPLOYERS

NAME FISCAL YEA R END DATE OF ADOPTION
Principal International, Inc. December 3 1 May 25, 1990
Principal Commercial Acceptance, LLC  December 3 1 July 31, 1992

(before December 1, 1998, Principal

RESTATEMENT JANUARY 1, 1997 23 ARTICLE VI(66776)



Commercial Advisors, Inc.)

Principal Residential Mortgage, Inc. December 31 January 1, 1994
Trustar Retirement Services, Inc. December 31 January 1, 1995, as to
(before January 1, 1999, Delaware Charter Delaware Charter
Guarantee & Trust Company, and Trust Guarantee & Trust
Consultants, Inc.) Company

(May 2, 1997, as to
Trust Consultants, Inc.)

Admar Corporation December 31 January 1, 1997
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ARTICLE Il
CONTRIBUTIONS
SECTION 3.01--EMPLOYER CONTRIBUTIONS.

Employer Contributions shall be made without regardurrent or accumulated net income, earnings afits of the Employer.
Notwithstanding the foregoing, the Plan shall aaundi to be designed to qualify as a profit shariag for purposes of Code Sections 401
402, 412, and 417. Such Contributions shall be leguhe Employer Contributions as described below:

(a) The amount of each Elective Deferral Contritmitior a Participant shall be equal to a portio€ompensation as specified in the elective
deferral agreement. An Employee who is eligiblpadticipate in the Plan may file an elective defeagreement with the Employer. The
Participant shall modify or terminate the electileferral agreement by filing a new elective defeataeement. The elective deferral
agreement may not be made retroactively and stralhin in effect until modified or terminated.

The elective deferral agreement to start or mollgctive Deferral Contributions shall be effectime the first day of the following pay period
(as established by the Employer) in which the Bigaint's Entry Date (Reentry Date, if applicableaoy such following first day of the pay
period occurs. The elective deferral agreement ipeigntered into on or before the date it is effect

The elective deferral agreement to stop ElectivieDal Contributions may be entered into on anyd8uch elective deferral agreement shall
be effective on the first day of the pay perioddwing the pay period in which the elective defeagreement is entered into.

The Plan provides for an automatic election to Haleetive Deferral Contributions made. The automBtective Deferral Contribution shall
be 6% of Compensation. The Participant may affirmest elect a different percentage or elect nanieke Elective Deferral Contributions. If
the Participant elects a different percentage, pecbentage must comply with any limitations othieeaprovided in the Plan.

Elective Deferral Contributions are fully (100%)sted and nonforfeitable.

(b) The Employer shall make Matching Contributiamen amount equal to 50% of Elective Deferral @ibaotions. Elective Deferral
Contributions which are over 6% of Compensation ‘o matched.

Matching Contributions are calculated based ontle®eferral Contributions and Compensation fa flay period (as established by the
Employer). Matching Contributions are made forpaisons who were Active Participants at any tinenduthat pay period (as establishec
the Employer).

Matching Contributions are subject to the Vestimgdentage.
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(c) Qualified Nonelective Contributions may be méaieeach Plan Year in an amount determined byEtheloyer to be used to reduce
Excess Aggregate Contributions and Excess Conimigitas defined in the EXCESS AMOUNTS SECTIONHi$ farticle.

Qualified Nonelective Contributions are 100% vestad subject to the distribution restrictions ofd€&ection 401(k) when made.

No Participant shall be permitted to have Elecieferral Contributions, as defined in the EXCESS@WNTS SECTION of this article
made under this Plan, or any other qualified plamtained by the Employer, during any taxable yeaexcess of the dollar limitation
contained in Code Section 402(g) in effect at thgitining of such taxable year.

An elective deferral agreement (or change thematggt be made in such manner and in accordanceswuith rules as the Employer may
prescribe (including by means of voice responsatioer electronic system under circumstances thel@&mppermits) and may not be made
retroactively.

Employer Contributions are allocated accordingh®provisions of the ALLOCATION SECTION of this @fe.

A portion of the Plan assets resulting from Empta@entributions (but not more than the original amtof those Contributions) may be
returned if the Employer Contributions are madeabise of a mistake of fact or are more than the atraeductible under Code Section 404
(excluding any amount which is not deductible bseatlhe Plan is disqualified). The amount involvagsthibe returned to the Employer witl
one year after the date the Employer Contributamesmade by mistake of fact or the date the desludsi disallowed, whichever applies.
Except as provided under this paragraph and Antitlie the assets of the Plan shall never be usedhe benefit of the Employer and are t
for the exclusive purpose of providing benefit$aticipants and their Beneficiaries and for défrgyeasonable expenses of administering
the Plan.

SECTION 3.01A--VOLUNTARY CONTRIBUTIONS BY PARTICIPATS.

An Active Participant who is a Nonhighly Compensiiienployee may make Voluntary Contributions in adeace with nondiscriminatory
procedures set up by the Plan Administrator.

Voluntary Contributions include those voluntary trdyutions transferred to this Plan from The PrradiPension Plan on November 8, 1993.

A Participant's participation in the Plan is ndeafed by stopping or changing Voluntary Contribos. An Active Participant's request to
start, change or stop his Voluntary Contributionsstrbe made in a manner and in accordance withrsile$ as the Employer may prescribe
(including by means of voice response or otherteaa system under circumstances the Employer p&rm

Voluntary Contributions shall be credited to thetiegant's Account when made.
The part of the Participant's Account resultingrfrgoluntary Contributions is fully (100%) vesteddamonforfeitable at all times.
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SECTION 3.01 B--ROLLOVER CONTRIBUTIONS.
A Rollover Contribution may be made by an EligiBlmployee or an Inactive Participant, if the follogiconditions are met:

(a) The Contribution is of amounts distributed framplan that satisfies the requirements of Cod¢i@&ed401(a) or from a "conduit” individu
retirement account described in Code Section 4(B)@). In the case of an Inactive Participant, @entribution must be of an amount
distributed from another plan of the Employer, @lan of a Controlled Group member, that satidfiesrequirements of Code

Section 401(a).

(b) The Contribution is of amounts that the Coderpes to be transferred to a plan that meets thairements of Code Section 401(a).

(c) The Contribution is made in the form of a direstlover under Code
Section 401(a)(31) or is a rollover made under 40 408(d)(3)(A) within 60 days after the EliggbEmployee or Inactive Participant
receives the distribution.

(d) The Eligible Employee or Inactive Participantrfishes evidence satisfactory to the Plan Adnratist that the proposed rollover meets
conditions (a), (b), and (c) above.

A Rollover Contribution shall be allowed in casHyoand must be made according to procedures sky tipe Plan Administrator.

If the Eligible Employee is not an Active Participavhen the Rollover Contribution is made, he shaldeemed to be an Active Participant
only for the purpose of investment and distributidithe Rollover Contribution. Employer Contributshall not be made for or allocated to
the Eligible Employee and he may not make Partitti@ontributions until the time he meets all of tequirements to become an Active
Participant.

Rollover Contributions made by an Eligible Employeen Inactive Participant shall be credited ®Account. The part of the Participant's
Account resulting from Rollover Contributions idlfu(100%) vested and nonforfeitable at all timAsseparate accounting record shall be
maintained for that part of his Rollover Contrilmuts consisting of voluntary contributions which eeleducted from the Participant's gross
income for Federal income tax purposes.

SECTION 3.02--FORFEITURES.

The Nonvested Account of a Participant shall béeftad as of the earlier of the following:
() the date the Participant dies (if prior to sdake he had ceased to be an Employee), or
(b) the Participant's Forfeiture Date.

All or a portion of a Participant's Nonvested Acabshall be forfeited before such earlier datafifier he ceases to be an Employee, he
receives, or is deemed to receive, a distributfdmientire Vested Account or a distribution of Mested Account derived from Employer
Contributions which were not 100% vested when madder the RETIREMENT BENEFITS SECTION of Article the VESTED
BENEFITS SECTION of
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Article V, or the SMALL AMOUNTS SECTION of ArticleX. The forfeiture shall occur as of the date theiBi@ant receives, or is deemed
receive, the distribution. If a Participant receiver is deemed to receive, his entire Vested Aetdus entire Nonvested Account shall be
forfeited. If a Participant receives a distributimichis Vested Account from Employer Contributiamisich were not 100% vested when made,
but less than his entire Vested Account from sughtfibutions, the amount to be forfeited shall kéedmined by multiplying his Nonvested
Account from such Contributions by a fraction. Thanerator of the fraction is the amount of theriistion derived from Employer
Contributions which were not 100% vested when neadkthe denominator of the fraction is his entiestéd Account derived from such
Contributions on the date of distribution.

A Forfeiture shall also occur as provided in theBSS AMOUNTS SECTION of this article.

Forfeitures shall be determined at least once dueach Plan Year. Forfeitures may first be usquhioadministrative expenses. Forfeitures of
Matching Contributions which relate to excess ant®as provided in the EXCESS AMOUNTS SECTION ostaiticle, which have not be
used to pay administrative expenses, shall beegpdi reduce the earliest Employer Contributionderefter the Forfeitures are determined.
Any other Forfeitures which have not been usedatpgministrative expenses shall be applied toaedoe earliest Employer Contributions
made after the Forfeitures are determined. Upoin dipglication to reduce Employer Contributionsrfedures shall be deemed to be
Employer Contributions.

If a Participant again becomes an Eligible Emplogiter receiving a distribution which caused albgvortion of his Vested Account to be
forfeited, he shall have the right to repay toBen the entire amount of the distribution he reegi(excluding any amount of such
distribution resulting from Contributions which veet00% vested when made). The repayment must be imadsingle sum (repayment in
installments is not permitted) before the earliethe date five years after the date he again besan Eligible Employee or the end of the
first period of five consecutive one-year PeriofiSeverance which begin after the date of theitistion.

If the Participant makes the repayment above, the Rdministrator shall restore to his Account amoant equal to his Nonvested Account
which was forfeited on the date of distributionadjusted for any investment gains or losses. dimoaunt is to be repaid because the
Participant was deemed to have received a disiithudr only received a distribution of Contributeowhich were 100% vested when made,
and he again performs an Hour-of-Service as anlgigcmployee within the repayment period, the PA@ministrator shall restore the
Participant's Account as if he had made a requizpdyment on the date he performed such Hour-ofi&erRestoration of the Participant's
Account shall include restoration of all Code Sat#11(d)(6) protected benefits with respect td testored Account, according to applice
Treasury regulations. Provided, however, the Pldmidistrator shall not restore the Nonvested Actdiufi) a Forfeiture Date has occurred
after the date of the distribution and on or befbeedate of repayment and (Il) that ForfeitureeDabuld result in a complete forfeiture of the
amount the Plan Administrator would otherwise resto

The Plan Administrator shall restore the Particifsaiccount by the close of the Plan Year followthg Plan Year in which repayment is
made. Permissible sources for the restorationeoPtrticipant's Account are Forfeitures or spdemployer Contributions. Such special
Employer Contributions shall be made without regargrofits. The repaid and restored amounts arénctuded in the Participant's Annual
Additions, as defined in the CONTRIBUTION LIMITATI®

SECTION of this article.
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SECTION 3.03--ALLOCATION.
A person meets the allocation requirements ofgbion if he was an Active Participant at any tomeing the Plan Year.

Elective Deferral Contributions shall be allocatedParticipants for whom such Contributions are enadder the EMPLOYER
CONTRIBUTIONS SECTION of this article. Such Contrtions shall be allocated when made and credité¢det@articipant's Account.

Matching Contributions shall be allocated to thespas for whom such Contributions are made undeEMPLOYER CONTRIBUTIONS
SECTION of this article. Such Contributions shalddlocated when made and credited to the perdacsunt.

The discretionary Qualified Nonelective Contributiato be used to reduce excess amounts, as dekurittee EMPLOYER
CONTRIBUTIONS SECTION of this article, shall beadhted as of the last day of the Plan Year ondohighly Compensated Employees
who meet the allocation requirements of this sect®uch Contributions shall be allocated firsthte ¢ligible person with the lowest Annual
Compensation for the Plan Year, then to the ekigi@rson with the next lowest Annual Compensaton, so forth, in each case subject tc
applicable limits of the CONTRIBUTION LIMITATION SETION of this article. This amount shall be credite the person’'s Account.

SECTION 3.04--CONTRIBUTION LIMITATION.

(a) Definitions. For the purpose of determining doatribution limitation set forth in this sectiaihe following terms are defined.
ANNUAL ADDITIONS means the sum of the following anmts credited to a Participant's account for theitation Year:

(1) employer contributions;

(2) employee contributions; and

(3) forfeitures.

Annual Additions to a defined contribution plan klaéso include the following:

(4) amounts allocated, after March 31, 1984, tindividual medical account, as defined in Code ®act15(1)(2), which are part of a pens
or annuity plan maintained by the Employer,

(5) amounts derived from contributions paid or aedrafter December 31, 1985, in taxable years grafter such date, which are attribute
to post-retirement medical benefits, allocatechedeparate account of a key employee, as defin€dde
Section 419A(d)(3), under a welfare benefit furgldafined in Code Section 419(e), maintained byEtmployer; and

(6) allocations under a simplified employee pension
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For this purpose, any Excess Amount applied unalebglow in the Limitation Year to reduce Emplo@amntributions shall be considered
Annual Additions for such Limitation Year.

COMPENSATION means wages within the meaning of C8éetion 3401 (a) and all other payments of comgtérsto an Employee by the
Employer (in the course of the Employer's tradbuginess) for which the Employer is required tanisin the Employee a written statement
under Code Sections 6041(d), 6051(a)(3), and 806thpensation must be determined without regarahyaales under Code Section 3401
(a) that limit the remuneration included in wagasdx on the nature or location of the employmetti®services performed (such as the
exception for agricultural labor in Code Sectio®Bé)(2)). The amount reported in the "Wages, &ipd Other Compensation" box on Form
W-2 satisfies this definition.

For any Self-employed Individual, Compensation Istmelan Earned Income.

For purposes of applying the limitations of thistgan, Compensation for a Limitation Year is then§gensation actually paid or made
available in gross income during such LimitatioraX.e

For Limitation Years beginning after December 3491, for purposes of applying the limitations dstkection, Compensation paid or made
available during such Limitation Year shall inclualey elective deferral (as defined in Code Sedctid®(g)(3)), and any amount which is
contributed or deferred by the Employer at thet@aof the Employee and which is not includiblettie gross income of the Employee by
reason of Code Section 125 or 457.

DEFINED BENEFIT PLAN FRACTION means a fraction, themerator of which is the sum of the ParticipaRtgjected Annual Benefits
under all the defined benefit plans (whether ortaonhinated) maintained by the Employer, and theodenator of which is the lesser of 125
percent of the dollar limitation determined for thieitation Year under Code Sections 415(b) andofd)40 percent of the Highest Average
Compensation, including any adjustments under Gmidion 415(b).

Notwithstanding the above, if the Participant wasa#gicipant as of the first day of the first Limiion Year beginning after December

1986, in one or more defined benefit plans maietghiny the Employer which were in existence on May9d86, the denominator of this
fraction will not be less than 125 percent of thexsof the annual benefits under such plans whietPdrticipant had accrued as of the clos
the last Limitation Year beginning before Januarg487, disregarding any changes in the terms anditions of the plan after May 5, 1986.
The preceding sentence applies only if the deflmatkfit plans individually and in the aggregatésied the requirements of Code Section
415 for all Limitation Years beginning before Janyua, 1987.

DEFINED CONTRIBUTION DOLLAR LIMITATION means $30,00 O, as adjusted
under Code Section 415(d).

DEFINED CONTRIBUTION PLAN FRACTION means a fractioime numerator of which is the sum of the Annuddlifions to the
Participant's account under all the defined couatidn plans (whether or not terminated) maintaibgdhe Employer for the current and all
prior Limitation Years (including the Annual Additis attributable to the Participant's nondeductinigloyee contributions to all defined
benefit plans, whether or not terminated, mainthiog the Employer, and the Annual Additions attt#hle to all welfare benefit funds,
individual medical accounts, and simplified
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employee pensions, maintained by the Employer) te@dlenominator of which is the sum of the maximaggregated amounts for the
current and all prior Limitation Years of servicélwthe Employer (regardless of whether a defineatribution plan was maintained by the
Employer). The maximum aggregate amount in any tatian Year is the lesser of

(i) 125 percent of the dollar limitation determingader Code Sections 415(b) and (d) in effect u@bete Section 415(c)(1)(A) or

(i) 35 percent of the Participant's Compensatmmsfich year.

If the Employee was a participant as of the entheffirst day of the first Limitation Year begingimfter 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 $evhihis Plan. Under the adjustment, an
amount equal to the product of (i) the excess efsiim of the fractions over 1.0 times (ii) the dam@tor of this fraction, will be permanen
subtracted from the numerator of this fraction. @dgistment is calculated using the fractions ag thould be computed as of the end of the
last Limitation Year beginning before January 187,9and disregarding any changes in the terms anditions of the plan made after May 5,
1986, but using the Code

Section 415 limitation applicable to the first Liation Year beginning on or after January 1, 1987.

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

EMPLOYER means the employer that adopts this Riad,all members of a controlled group of corporati(as defined in Code Section 414
(b) as modified by Code Section 415(h)), all commaontrolled trades or businesses (as definedoideCSection 415(c) as modified by Ci

Section 415(h)) or affiliated service groups (ande in Code
Section 414(m)) of which the adopting employer [z&, and any other entity required to be aggexyaiith the employer pursuant to
regulations under Code Section 414(0).

EXCESS AMOUNT means the excess of the Participdmttsual Additions for the Limitation Year over tiaximum Permissible Amount.

HIGHEST AVERAGE COMPENSATION means the average Cengation for the three consecutive Years of Selfgee the
DEFINITIONS SECTION of Article I) with the Employehat produces the highest average.

LIMITATION YEAR means the consecutive 12-month periending on the last day of each Plan Year, instudorresponding consecutive
12-month periods before January 1, 1985. If theitation Year is other than the calendar year, ettegcwof this Plan (or any amendment to
this Plan changing the Limitation Year) constitutes Employer's adoption of a written resolutioecgihg the Limitation Year. If the
Limitation Year is amended to a different consemifi2-month period, the now Limitation Year musgibeon a date within the Limitation
Year in which the amendment is made.

MAXIMUM PERMISSIBLE AMOUNT means the maximum AnnuéHddition that may be contributed or allocated t®aaticipant's Account
under the Plan for any Limitation Year. This amosimall not exceed the lesser of:
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(1) The Defined Contribution Dollar Limitation, or
(2) 25 percent of the Participant's Compensatiohfe Limitation Year.

The compensation limitation referred to in (2) $hak apply to any contribution for medical bengfftvithin the meaning of Code Section
401 (h) or 419A(f)(2)) which is otherwise treatexdaan Annual Addition under Code Section 415(1){ 13 D9A(d)(2).

If a short Limitation Year is created because oharendment changing the Limitation Year to a déférconsecutive 12-month period, the
Maximum Permissible Amount will not exceed the Defi Contribution Dollar Limitation multiplied by éfollowing fraction:

Number of months in the short Limitation Year

PROJECTED ANNUAL BENEFIT means the annual retiretriemefit (adjusted to an actuarially equivalemafght Life Annuity if such
benefit is expressed in a form other than a Sttdigh Annuity or Qualified Joint and Survivor Anity) to which the Participant would be
entitled under the terms of the plan assuming:

(1) the Participant will continue employment umiirmal retirement age under the plan (or curreat ddater), and

(2) the Participant's Compensation for the curkémitation Year and all other relevant factors usedetermine benefits under the Plan will
remain constant for all future Limitation Years.

STRAIGHT LIFE ANNUITY means an annuity payable iqual installments for the life of the participahat terminates upon the
participant's death.

(b) If the Participant does not participate in, &ad never participated in, another qualified pleintained by the Employer or a welfare
benefit fund, as defined in Code Section 419(ejntamed by the Employer, or an individual mediaatount, as defined in Code Section
415(1)(2), maintained by the Employer, or a siniptifemployee pension, as defined in Code Secti830maintained by the Employer,
which provides an Annual Addition, the amount ofriial Additions which may be credited to the Pgptcit's Account for any Limitation
Year shall not exceed the lesser of the Maximunmigsible Amount or any other limitation containedhis Plan. If the Employer
Contribution that would otherwise be contributecatbocated to the Participant's Account would catgeAnnual Additions for the Limitatic
Year to exceed the Maximum Permissible Amountameunt contributed or allocated shall be reducetthabthe Annual Additions for the
Limitation Year will equal the Maximum Permissil#enount.

(c) Prior to determining the Participant's actuahpensation for the Limitation Year, the Employexyndletermine the Maximum Permissible
Amount for a Participant on the basis of a reasteestimation of the Participant's CompensatiorttierLimitation Year, uniformly
determined for all Participants similarly situated.
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(d) As soon as is administratively feasible aftex €nd of the Limitation Year, the Maximum PernbgsiAmount for the Limitation Year will
be determined on the basis of the Participantissh@ompensation for the Limitation Year.

(e) If a reasonable error in estimating a PartitiigagCompensation for the Limitation Year, a readde error in determining the amount of
elective deferrals (within the meaning of Code Bect02(g)(3)) that may be made with respect toiadividual under the limits of Code
Section 415, or under other facts and circumstaaltesed by the Internal Revenue Service, theemiExcess Amount, the excess will be
disposed of as follows:

(1) Any nondeductible Voluntary Contributions (pltsributable earnings), to the extent they woelduce the Excess Amount, will be
returned (distributed, in the case of earningshéoParticipant.

(2) If after the application of (1) above an ExcA@ssount still exists, any Elective Deferral Contritons that are not the basis for Matching
Contributions (plus attributable earnings), to éxéent they would reduce the Excess Amount, wiltlis¢ributed to the Participant.

(3) If after the application of (2) above an Excéssount still exists, any Elective Deferral Contritons that are the basis for Matching
Contributions (plus attributable earnings), to ¢éixéent they would reduce the Excess Amount, wiltlis¢ributed to the Participant.
Concurrently with the distribution of such Electieferral Contributions, any Matching Contributiamkich relate to any Elective Deferral
Contributions distributed in the preceding sentetmé¢he extent such application would reduce theeEs Amount, will be applied as
provided in (4) or (5) below:

(4) If after the application of (3) above an ExcAssount still exists, and the Participant is covkby the Plan at the end of the Limitation
Year, the Excess Amount in the Participant's Acteuih be used to reduce Employer Contributionsgoch Participant in the next Limitati
Year, and each succeeding Limitation Year if nezgss

(5) If after the application of (3) above an Excé@ssount still exists, and the Participant is notexed by the Plan at the end of the Limitation
Year, the Excess Amount will be held unallocated Buspense account. The suspense account wiiptiecto reduce future Employer
Contributions for all remaining Participants in thext Limitation Year, and each succeeding Limitaty ear if necessary.

(6) If a suspense account is in existence at amg tluring a Limitation Year pursuant to this (eyill participate in the allocation of
investment gains or losses. If a suspense acceumeixistence at any time during a particular tation Year, all amounts in the suspense
account must be allocated and reallocated to Raatits Accounts before any Employer Contributionany Participant Contributions may
be made to the Plan for that Limitation Year. ExcA@mounts held in a suspense account may not bébdied to Participants or former
Participants.

(f) This (f) applies if, in addition to this Plathe Participant is covered under another qualifiefined contribution plan maintained by the
Employer, a welfare benefit fund maintained by the
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Employer, an individual medical account maintaibgdhe Employer, or a simplified employee pensiaimained by the Employer which
provides an Annual Addition during any Limitatioredr. The aggregate Annual Additions under all qlahs and funds for the Limitation
Year will not exceed the Maximum Permissible Amourty reduction necessary shall be made first éoptofit sharing plans, then to all
other such plans and funds, if necessary, by reduuist those that were most recently allocateélfdve benefit funds and individual medi
accounts shall be deemed to be allocated first.ddew Elective Deferral Contributions shall be lgnst contributions reduced before the
welfare benefit fund or individual medical accoisiteduced.

(9) If the Employer maintains, or at any time mained, a qualified defined benefit plan covering Rarticipant in this Plan, the sum of the
Participant's Defined Benefit Plan Fraction andiied Contribution Plan Fraction will not exceed th@ny Limitation Year. Annual
Additions to the defined contribution plan(s) sHallimited to the extent needed to reduce thetsu0 in the same manner in which the
Annual Additions are limited to meet the MaximunriRessible Amount. This subparagraph shall ceaspply effective as of the first
Limitation Year beginning on or after January 10@Q0

SECTION 3.05--EXCESS AMOUNTS.

(a) Definitions. For the purposes of this sectibie, following terms are defined:

ACP means the average (expressed as a percentdlge)@ontribution Percentages of the Eligible iegrants in a group.
ADP means the average (expressed as a percenfdge)@eferral Percentages of the Eligible Partioig in a group.
AGGREGATE LIMIT means the greater of:

(1) The sum of:

(i) 125 percent of the greater of the ADP of thenNighly Compensated Employees for the prior Plaaree the ACP of the Nonhighly
Compensated Employees under the plan subject te Sedtion 401 (m) for the Plan Year beginning withvithin the prior Plan Year of the
cash or deferred arrangement, and

(I the lesser of 200 percent or 2 percent plasiéisser of such ADP or ACP.
(2) The sum of:

(i) 125 percent of the lesser of the ADP of the Nghly Compensated Employees for the prior Planrtedhe ACP of the Nonhighly
Compensated Employees under the plan subject te Sedtion 401 (m) for the Plan Year beginning withvithin the prior Plan Year of the
cash or deferred arrangement, and

(i) the lesser of 200 percent or 2 percent plesgteater of such ADP or ACP.
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If the Employer has elected to use the curreningshethod, then, in calculating the Aggregate tifoi a particular Plan Year, the Nonhig
Compensated Employees' ADP and ACP for that Plaar, Yestead of the prior Plan Year, is used.

CONTRIBUTION PERCENTAGE means the ratio (expresaga percentage) of the Eligible Participant's Glomiion Percentage Amounts
to the Eligible Participant's Compensation for Bi@n Year (whether or not the Eligible Participasais an Eligible Participant for the entire
Plan Year). In modification of the foregoing, Compation shall be limited to the Compensation rezeiwhile an Eligible Participant. For an
Eligible Participant for whom such Contribution Bemtage Amounts for the Plan Year are zero, theep#age is zero.

CONTRIBUTION PERCENTAGE AMOUNTS means the sum of #articipant Contributions and Matching Contribns (that are not
Qualified Matching Contributions taken into accotortpurposes of the ADP Test) made under the 8tabehalf of the Eligible Participant
for the Plan Year. Such Contribution Percentage édm®shall not include Matching Contributions theg forfeited either to correct Excess
Aggregate Contributions or because the Contribstionwhich they relate are Excess Elective Defgriakcess Contributions, or Excess
Aggregate Contributions. Under such rules as tloeeSary of the Treasury shall prescribe, in detaimg the Contribution Percentage the
Employer may elect to include Qualified Nonelectiventributions under this Plan which were not usecbmputing the Deferral Percenta
The Employer may also elect to use Elective Def&€amtributions in computing the Contribution Pertagge so long as the ADP Test is met
before the Elective Deferral Contributions are uiseithe ACP Test and continues to be met followtimg exclusion of those Elective Deferral
Contributions that are used to meet the ACP Test.

DEFERRAL PERCENTAGE means the ratio (expressedme@ntage) of Elective Deferral Contributions emithis Plan on behalf of the
Eligible Participant for the Plan Year to the Hiilgi Participant's Compensation for the Plan Yedueiver or not the Eligible Participant was
an Eligible Participant for the entire Plan Ye&n)modification of the foregoing, Compensation shal limited to the Compensation received
while an Eligible Participant. The Elective Defdr@ontributions used to determine the Deferral Betage shall include Excess Elective
Deferrals (other than Excess Elective Deferralslafihighly Compensated Employees that arise soteiy Elective Deferral Contributions
made under this Plan or any other plans of the Byeplor a Controlled Group member), but shall edel&lective Deferral Contributions tt
are used in computing the Contribution Percentpgev{ded the ADP Test is satisfied both with anthaut exclusion of these Elective
Deferral Contributions). Under such rules as ther&ary of the Treasury shall prescribe, the Emgilayay elect to include Qualified
Nonelective Contributions and Qualified Matchingn@dutions under this Plan in computing the DedeRercentage. For an Eligik
Participant for whom such contributions on his befoa the Plan Year are zero, the percentagers.ze

ELECTIVE DEFERRAL CONTRIBUTIONS means any emplogentributions made to a plan at the election cadigipant, in lieu of cash
compensation, and shall include contributions n@adsuant to a salary reduction agreement or otéferihl mechanism. With respect to any
taxable year, a participant's Elective Deferral €@ibations are the sum of all employer contribusanade on behalf of such participant
pursuant to an election to defer under any qudlii@sh or deferred arrangement described in Coclio8el01(k), any salary reduction
simplified employee pension plan described in C8detion

408(k)(6), any SIMPLE IRA plan described in Code
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Section 408(p), any eligible deferred compensatian under Code

Section 457, any plan described under Code Sebfit(c)(18), and any employer contributions madéeimalf of a participant for the
purchase of an annuity contract under Code Sedti@fb) pursuant to a salary reduction agreemeattizk Deferral Contributions shall not
include any deferrals properly distributed as ex@®mual additions.

ELIGIBLE PARTICIPANT means, for purposes of deteming the Deferral Percentage, any Employee whdehisraise entitled to make
Elective Deferral Contributions under the termshaf Plan for the Plan Year. Eligible Participantame for purposes of determining the
Contribution Percentage, any Employee who is digf) to make a Participant Contribution or andfilee Deferral Contribution (if the
Employer takes such contributions into accounhadalculation of the Contribution Percentage)jipto receive a Matching Contribution
(including forfeitures) or a Qualified Matching Qabution. If a Participant Contribution is requiras a condition of participation in the Pl
any Employee who would be a Participant in the Flanch Employee made such a contribution shatt&gted as an Eligible Participant on
behalf of whom no Participant Contributions are mad

EXCESS AGGREGATE CONTRIBUTIONS means, with resgediny Plan Year, the excess of:

(1) The aggregate Contribution Percentage Amouwakisrt into account in computing the numerator ofC@batribution Percentage actually
made on behalf of Highly Compensated Employeestdoh Plan Year, over

(2) The maximum Contribution Percentage Amountsnitéed by the ACP Test (determined by hypothetjcediducing contributions made
behalf of Highly Compensated Employees in ordeheir Contribution Percentages beginning with tlgghbst of such percentages).

Such determination shall be made after first deit@ng Excess Elective Deferrals and then deterngiftircess Contributions.
EXCESS CONTRIBUTIONS means, with respect to anynMaar, the excess of:

(1) The aggregate amount of employer contributaetsally taken into account in computing the DefeRercentage of Highly Compensated
Employees for such Plan Year, over

(2) The maximum amount of such contributions peadiby the ADP Test (determined by hypotheticadgucing contributions made on
behalf of Highly Compensated Employees in the oad¢he Deferral Percentages, beginning with tlyhést of such percentages).

Such determination shall be made after first deit@ng Excess Elective Deferrals.

EXCESS ELECTIVE DEFERRALS means those Elective BrafeContributions that are includible in a Pagant's gross income under Ci
Section 402(g) to the extent such Participant'stisie Deferral Contributions for a taxable yeareaa the dollar limitation under such Code
section. Excess Elective Deferrals shall be treagednnual Additions, as defined in the CONTRIBUNQIMITATION SECTION of this
article, under the Plan, unless such amounts ateldited no later than the first April 15 follovgirthe close of the Participant's taxable year.
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MATCHING CONTRIBUTIONS means employer contributiomsade to this or any other defined contributiomplar to a contract described
in Code Section 403(b), on behalf of a participgmaiccount of a Participant Contribution made lghsparticipant, or on account of a
participant's Elective Deferral Contributions, undelan maintained by the Employer or a ControBedup member.

PARTICIPANT CONTRIBUTIONS means contributions méadehe plan by or on behalf of a participant thatiacluded in the participant's
gross income in the year in which made and thatei@tained under a separate account to whichai@reys and losses are allocated.

QUALIFIED MATCHING CONTRIBUTIONS means Matching Cotbutions which are subject to the distributiordaronforfeitability
requirements under Code Section 401 (k) when made.

QUALIFIED NONELECTIVE CONTRIBUTIONS means any empler contributions (other than Matching Contribuspmhich an
employee may not elect to have paid to him in ¢astead of being contributed to the plan and wihighsubject to the distribution and
nonforfeitability requirements under Code Sectifd ¢k) when made.

(b) Excess Elective Deferrals. A Participant masigsto this Plan any Excess Elective Deferralserditing a taxable year of the Particip
by notifying the Plan Administrator in writing om before the first following March 1 of the amouwdtthe Excess Elective Deferrals to be
assigned to the Plan. A Participant is deemed tifyrthe Plan Administrator of any Excess Electeferrals that arise by taking into acco
only those Elective Deferral Contributions madé¢his Plan and any other plan of the Employer opatfblled Group member. The
Participant's claim for Excess Elective Deferrdlalsbe accompanied by the Participant's writt@eshent that if such amounts are not
distributed, such Excess Elective Deferrals wilted the limit imposed on the Participant by Code

Section 402(g) for the year in which the deferadwred. The Excess Elective Deferrals assignéisd®lan cannot exceed the Elective
Deferral Contributions allocated under this Plandioch taxable year.

Notwithstanding any other provisions of the Plalecve Deferral Contributions in an amount equathte Excess Elective Deferrals assig

to this Plan, plus any income and minus any ldssable thereto, shall be distributed no later tAanl 15 to any Participant to whose
Account Excess Elective Deferrals were assigneth®preceding year and who claims Excess EleBieferrals for such taxable year. The
Excess Elective Deferrals shall be adjusted foorime or loss. The income or loss allocable to suate&s Elective Deferrals shall be equal to
the income or loss allocable to the Participanestive Deferral Contributions for the taxable ye@awhich the excess occurred multiplied by
a fraction. The numerator of the fraction is the&ss Elective Deferrals. The denominator of thetiva is the closing balance without regard
to any income or loss occurring during such taxgeker (as of the end of such taxable year) of Hréidpant's Account resulting from
Elective Deferral Contributions.

Any Matching Contributions which were based onHhective Deferral Contributions which are distribdtas Excess Elective Deferrals, plus
any income and minus any loss allocable theret| bl forfeited.
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(c) ADP Test. As of the end of each Plan Year dfaress Elective Deferrals have been determined?tén must satisfy the ADP Test. The
ADP Test shall be satisfied using the prior yeatitg method, unless the Employer has electedddhescurrent year testing method.

(1) Prior Year Testing Method. The ADP for a PlagaY for Eligible Participants who are Highly Compated Employees for each Plan Year
and the prior year's ADP for Eligible Participamtiso were Nonhighly Compensated Employees for tigg plan Year must satisfy one of 1
following tests:

() The ADP for a Plan Year for Eligible Particigarwho are Highly Compensated Employees for tha Pkar shall not exceed the prior
year's ADP for Eligible Participants who were Nagitly Compensated Employees for the prior Plan Yiealtiplied by 1.25; o

(i) The ADP for a Plan Year for Eligible Participia who are Highly Compensated Employees for tha Fear:

A. shall not exceed the prior year's ADP for EllgiParticipants who were Nonhighly Compensated Byg@s for the prior Plan Year
multiplied by 2, and

B. the difference between such ADPs is not mora tha

If this is not a successor plan, for the first PYagar the Plan permits any Participant to make tisdle®eferral Contributions, for purposes of
the foregoing tests, the prior year's Nonhighly @ensated Employees' ADP shall be 3 percent, utliesSmployer has elected to use the
Plan Year's ADP for these Eligible Participants.

(2) Current Year Testing Method. The ADP for a PYaar for Eligible Participants who are Highly Coemsated Employees for each Plan
Year and the ADP for Eligible Participants who Bi@nhighly Compensated Employees for the Plan Yasstsatisfy one of the following
tests:

() The ADP for a Plan Year for Eligible Particigarwho are Highly Compensated Employees for thae Pkar shall not exceed the ADP for
Eligible Participants who are Nonhighly Compensdtetployees for the Plan Year multiplied by 1.25; or

(I The ADP for a Plan Year for Eligible Participiz who are Highly Compensated Employees for tha Fear:
A. shall not exceed the ADP for Eligible Participmwho are Nonhighly Compensated Employees foPtha Year multiplied by 2, and
B. the difference between such ADP's is hot moaa th

If the Employer has elected to use the current testiing method, that election cannot be changéabsrti) the Plan has been using the cu
year testing method for the preceding five Planrsear if less, the number of Plan Years the Plmlieen it

RESTATEMENT JANUARY 1, 1997 38 ARTICLE VI(66776)



existence; or (ii) the Plan otherwise meets ornth@fconditions specified in Internal Revenue Serhotice 98-1 (or superseding guidance)
for changing from the current year testing method.

A Participant is a Highly Compensated Employeeafparticular Plan Year if he meets the definitiba ¢lighly Compensated Employee in
effect for that Plan Year. Similarly, a Participésma Nonhighly Compensated Employee for a padicBlan Year if he does not meet the
definition of a Highly Compensated Employee in effior that Plan Year.

The Deferral Percentage for any Eligible Partictpaho is a Highly Compensated Employee for the Maar and who is eligible to have
Elective Deferral Contributions (and Qualified Ntewtive Contributions or Qualified Matching Contitions, or both, if treated as Elective
Deferral Contributions for purposes of the ADP Jadibcated to his account under two or more areaments described in Code Section 401
(k) that are maintained by the Employer or a CdlgdoGroup member shall be determined as if sueletisle Deferral Contributions (and, if
applicable, such Qualified Nonelective Contribuiar Qualified Matching Contributions, or both) wenade under a single arrangement
Highly Compensated Employee participates in twmore cash or deferred arrangements that have eiff@lan years, all cash or deferred
arrangements ending with or within the same calepéar shall be treated as a single arrangemenetfdregoing notwithstanding, certain
plans shall be treated as separate if mandatasfgdregated under the regulations of Code Sedidgk).

In the event this Plan satisfies the requiremeh@oale Section

401(k), 401(a)(4), or 410(b) only if aggregatedhnone or more other plans, or if one or more ofit@ns satisfy the requirements of such
Code sections only if aggregated with this Plaantthis section shall be applied by determiningDiéerral Percentage of Employees as i
such plans were a single plan. Any adjustmentesed\ionhighly Compensated Employee ADP for the préar shall be made in accordance
with Internal Revenue Service Notice 98-1 (or sapding guidance), unless the Employer has eleotadé the current year testing method.

For purposes of the ADP Test, Elective Deferral t@bations, Qualified Nonelective Contributions,d@ualified Matching Contributions
must be made before the end of the 12-month périatediately following the Plan Year to which thentibutions relate.

The Employer shall maintain records sufficient éobnstrate satisfaction of the ADP Test and theuannof Qualified Nonelective
Contributions or Qualified Matching Contributiorts, both, used in such test.

If the Plan Administrator should determine durihg Plan Year that the ADP Test is not being metRtan Administrator may limit the
amount of future Elective Deferral Contributionstio¢ Highly Compensated Employees.

Notwithstanding any other provisions of this PIBrgcess Contributions, plus any income and minusi@ss/allocable thereto, shall
distributed no later than the last day of each Rlear to Participants to whose Accounts such Ex€esgributions were allocated for the
preceding Plan Year. Excess Contributions are atiémtto the Highly Compensated Employees withdhgelst amounts of employer
contributions taken into account in calculating 2P Test for the year in which the excess arosgirtming with the Highly Compensated
Employee with the
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largest amount of such employer contributions asdinuing in descending order until all of the Ess&€ontributions have been allocated.
For purposes of the preceding sentence, the "laagesunt" is determined after distribution of amcEss Contributions. If such excess
amounts are distributed more than 2 1/2 months Hfeelast day of the Plan Year in which such es@sounts arose, a 10 percent excise tax
shall be imposed on the employer maintaining tla@ mith respect to such amounts.

Excess Contributions shall be treated as Annualtfedis, as defined in the CONTRIBUTION LIMITATIONECTION of this article.

The Excess Contributions shall be adjusted fornmeor loss. The income or loss allocable to suateEx Contributions allocated to each
Participant shall be equal to the income or lokxable to the Participant's Elective Deferral CGitmitions (and, if applicable, Qualified
Nonelective Contributions or Qualified Matching @dgloutions, or both) for the Plan Year in which #ecess occurred multiplied by
fraction. The numerator of the fraction is the Essc€ontributions. The denominator of the fract®thie closing balance without regard to
income or loss occurring during such Plan Yeaofdbe end of such Plan Year) of the Participaft'sount resulting from Elective Deferral
Contributions (and Qualified Nonelective Contrilus or Qualified Matching Contributions, or bothsuich contributions are included in the
ADP Test).

Excess Contributions allocated to a Participantl &leadistributed from the Participant's Accourdutting from Elective Deferral
Contributions. If such Excess Contributions excedbalance in the Participant's Account resultiogn Elective Deferral Contributions, the
balance shall be distributed from the Participafateount resulting from Qualified Matching Contrtimns (if applicable) and Qualified
Nonelective Contributions, respective

Any Matching Contributions which were based onHhective Deferral Contributions which are distribdtas Excess Contributions, plus any
income and minus any loss allocable thereto, seatbrfeited.

(d) ACP Test. As of the end of each Plan YearRtam must satisfy the ACP Test. The ACP Test dla#latisfied using the prior year testing
method, unless the Employer has elected to useuttient year testing method.

(1) Prior Year Testing Method. The ACP for a PlagaYfor Eligible Participants who are Highly Compated Employees for each Plan Year
and the prior year's ACP for Eligible Participawtso were Nonhighly Compensated Employees for tiar plan Year must satisfy one of the
following tests:

(i) The ACP for the Plan Year for Eligible Partiaifts who are Highly Compensated Employees for e Pear shall not exceed the
prior,year's ACP for Eligible Participants who wé&tenhighly Compensated Employees for the prior Mear multiplied by 1.25; or

(i) The ACP for a Plan Year for Eligible Particita who are Highly Compensated employees for tha Pear: Employees for the Plan Ye
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A. shall not exceed the prior year's ACP for EligiParticipants who were Nonhighly Compensated Bge#s for the prior Plan Year
multiplied by 2, and

B. the difference between such ACPs is not more tha

If this is not a successor plan, for the first P¥aar the Plan permits any Participant to makeiéipaint Contributions, provides for Matching
Contributions, or both, for purposes of the foregadiests, the prior year's Nonhighly Compensategdl&yees' ACP shall be 3 percent, unless
the Employer has elected to use the Plan Year'staCtese Eligible Participants.

(2) Current Year Testing Method. The ACP for a PYaar for Eligible Participants who are Highly Coemsated Employees for each Plan
Year and the ACP for Eligible Participants who Bianhighly Compensated Employees for the Plan Yasstsatisfy one of the following
tests:

(i) The ACP for a Plan Year for Eligible Particiganvho are Highly Compensated Employees for tha Pkzar shall not exceed the ACP for
Eligible Participants who are Nonhighly Compensdtetployees for the Plan Year multiplied by 1.25; or

(i) The ACP for a Plan Year for Eligible Particita who are Highly Compensated Employees for tha Fear:
A. shall not exceed the ACP for Eligible Particitawho are Nonhighly Compensated Employees foPtha Year multiplied by 2, and
B. the difference between such ACPs is not more tha

If the Employer has elected to use the current {esting method, that election cannot be changégbsifi) the Plan has been using the cu
year testing method for the preceding five Planr¥ear if less, the number of Plan Years the Plsbieen in existence; or (ll) the P
otherwise meets one of the conditions specifidat@rnal Revenue Service Notice 98-1 (or supergeduidance) for changing from the
current year testing method.

A Participant is a Highly Compensated Employeeafparticular Plan Year if he meets the definitiba ¢lighly Compensated Employee in
effect for that Plan Year. Similarly, a Participdsma Nonhighly Compensated Employee for a padicBlan Year if he does not meet the
definition of a Highly Compensated Employee in efffor that Plan Year.

Multiple Use. If one or more Highly Compensated Hogpes participate in both a cash or deferred gearent and a plan subject to the ACP
Test maintained by the Employer or a Controlledugrmember, and the sum of the ADP and ACP of thigkly Compensated Employees
subject to either or both tests exceeds the Agtgdgmit, then the Contribution Percentage of thBighly Compensated Employees who
also participate in a cash or deferred arrangem#inbe reduced in the manner described below fioicating Excess Aggregate Contributic
so that the limit is not exceeded. The amount bickwvbach Highly Compensated Employee's Contribufiercentage is reduced shall be
treated as an Excess Aggregate
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Contribution. The ADP and ACP of the Highly Compatesl Employees are determined after any correctemsred to meet the ADP Test
and ACP Test and are deemed to be the maximum pednuinder such tests for the Plan Year. Multigle does not occur if either the ADP
or ACP of the Highly Compensated Employees doegroted 1.25 multiplied by the ADP and ACP, redpelt, of the Nonhighly
Compensated Employees.

The Contribution Percentage for any Eligible Pgrtiat who is a Highly Compensated Employee forRlen Year and who is eligible to hs
Contribution Percentage Amounts allocated to hi®ant under two or more plans described in Cod¢i@&ed401(a) or arrangements
described in Code Section 401(k) that are mainthinyethe Employer or a Controlled Group memberldimtetermined as if the total of si
Contribution Percentage Amounts was made under @ach If a Highly Compensated Employee participatetwo or more cash or deferred
arrangements that have different plan years, ah ca deferred arrangements ending with or withengame calendar year shall be treatec
single arrangement. The foregoing notwithstandiegtain plans shall be treated as separate if nbanlgadisaggregated under the regulati
of Code Section 401(m).

In the event this Plan satisfies the requiremeh@oale Section

401(m), 401(a)(4), or 410(b) only if aggregatedhwahe or more other plans, or if one or more opi@ns satisfy the requirements of such
Code sections only if aggregated with this Plaantthis section shall be applied by determiningGbatribution Percentage of Employees as
if all such plans were a single plan. Any adjustta¢a the Nonhighly Compensated Employee ACP ferpttior year shall be made in
accordance with Internal Revenue Service Noticd 98 superseding guidance), unless the Employgeletted to use the current year
testing method.

For purposes of the ACP Test, Participant Contidimstare considered to have been made in the Rdanii which contributed to the Plan.
Matching Contributions and Qualified Nonelectiven@doutions will be considered to have been madafBlan Year if made no later than
the end of the 12-month period beginning on theaftar the close of the Plan Year.

The Employer shall maintain records sufficient éonnstrate satisfaction of the ACP Test and theuatnaf Qualified Nonelective
Contributions or Qualified Matching Contributiorts, both, used in such test.

Notwithstanding any other provisions of this PIBrgcess Aggregate Contributions, plus any incomenaimdis any loss allocable thereto, s
be forfeited, if not vested, or distributed, if te, no later than the last day of each Plan Ye®&atticipants to whose Accounts such Excess
Aggregate Contributions were allocated for the edirtg Plan Year. Excess Aggregate Contributionsboeated to the Highly Compensated
Employees with the largest Contribution Percenfagunts taken into account in calculating the AGRB(Tfor the year in which the excess
arose, beginning with the Highly Compensated Emgxoyith the largest amount of such ContributiorcBetage Amounts and continuing in
descending order. until all of the Excess Aggre@aiatributions have been allocated. For purposéseopreceding sentence, the "largest
amount” is determined after distribution of any &g Aggregate Contributions. If such Excess AgdesGantributions are distributed more
than 2 1/2 months after the last day of the PlaarYewhich such excess amounts arose, a 10 pezgeise tax shall be imposed on the
employer maintaining the plan with respect to saigctounts.
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Excess Aggregate Contributions shall be treateinasial Additions, as defined in the CONTRIBUTIONNUTATION SECTION of this
article.

The Excess Aggregate Contributions shall be adjusteincome or loss. The income or loss allocablsuch Excess Aggregate Contributi
allocated to each Participant shall be equal tartbeme or loss allocable to the Participant's @Gbuation Percentage Amounts for the Plan
Year in which the excess occurred multiplied byaztion. The numerator of the fraction is the Exc&ggregate Contributions. The
denominator of the fraction is the closing balawithout regard to any income or loss occurring dgisuch Plan Year (as of the end of such
Plan Year) of the Participant's Account resultirepf Contribution Percentage Amounts.

Excess Aggregate Contributions allocated to a &patint shall be distributed from the ParticipaAtgount resulting from Participant
Contributions that are not required as a conditibemployment or participation or for obtaining &ttthal benefits from Employer
Contributions. If such Excess Aggregate Contrilngiexceed the balance in the Participant's Acamsuiting from such Participant's
Contributions, the balance shall be forfeited,af nested, or distributed, if vested, on a pro-katsis from the Participant's Account resulting
from Contribution Percentage Amounts.

(e) Employer Elections. The Employer has made actieh to use the current year testing method.
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ARTICLE IV
INVESTMENT OF CONTRIBUTIONS
SECTION 4.01--INVESTMENT AND TIMING OF CONTRIBUTIOR.

The handling of Contributions is governed by thevisions of the Trust Agreement, the Annuity Coatyand any other funding arrangement
in which the Plan Fund is or may be held or invésT® the extent permitted by the Trust AgreemAntuity Contract, or other funding
arrangement, the parties named below shall direc€Contributions to the guaranteed benefit poliastipn of the Annuity Contract, any of t
investment options available under the Annuity Caxctt or any of the investment vehicles availalmidar the Trust Agreement and may
request the transfer of amounts resulting frometosntributions between such investment optionsimrestment vehicles or the transfer of
amounts between the guaranteed benefit policygodf the Annuity Contract and such investmentagiand investment vehicles. A
Participant may not direct the Trustee or Insusdnvest the Participant's Account in collectibl€sllectibles mean any work of art, rug or
antiqgue, metal or gem, stamp or coin, alcoholicgbage, or other tangible personal property spethiethe Secretary of the Treasury.
However, for tax years beginning after Decemberl®9,7, certain coins and bullion as provided in €8éction 408(m)(3) shall not be
considered collectibles. To the extent that a Eigeint who has investment direction fails to giveely direction, the Primary Employer shall
direct the investment of his Account. If the Prigm&mployer has investment direction, such Accotiallde invested ratably in the
guaranteed benefit policy portion of the Annuityn@act, the investment options available underAheuity Contract, or the investment
vehicles available under the Trust Agreement insdmee manner as the Accounts of all other Partitipaho do not direct their investments.
The Primary Employer shall have investment direcfar amounts which have not been allocated toddaants. To the extent an investment
is no longer available, the Primary Employer mayuiee that amounts currently held in such investnbenreinvested in other investments.

At least annually, the Named Fiduciary shall revaixpertinent Employee information and Plan datarider to establish the funding policy
of the Plan and to determine appropriate methodsuwfing out the Plan's objectives. The Named ¢iady shall inform the Trustee and any
Investment Manager of the Plan's short-term ang-term financial needs so the investment policy lmaicoordinated with the Plan's
financial requirements.

(a) Employer Contributions other than Elective DefeContributions: The Participant shall direa ihvestment of such Employer
Contributions and transfer of amounts resultingrfthose Contributions.

(b) Elective Deferral Contributions: The Participahall direct the investment of Elective Defe@aintributions and transfer of amounts
resulting from those Contributions.

(c) Participant Contributions: The Participant skaect the investment of Participant Contribusand transfer of amounts resulting from
those Contributions.

(2) Rollover Contributions: The Participant shatkdt the investment of Rollover Contributions d@rahsfer of amounts resulting from those
Contributions.
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However, the Named Fiduciary may delegate to tkedtment Manager investment discretion for Contiilms and amounts which are not
subject to Participant direction.

The Employer shall pay to the Insurer or Trusteegplicable, the Elective Deferral Contributionsl Qualified Nonelective Contributions
for each Plan Year not later than the end of thendbath period immediately following the Plan Year twhich they are deemed to be paid.

All Contributions are forwarded by the Employetthe Trustee to be deposited in the Trust Fund thie¢dnsurer to be deposited under the
Annuity Contract, as applicable. Contributions tha accumulated through payroll deduction shafddid to the Trustee or Insurer, as
applicable, by the earlier of (i) the date the Cibntions can reasonably be segregated from theldgmps assets, or (ii) the 15th business
of the month following the month in which the Cabtitions would otherwise have been paid in caghédParticipant.
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ARTICLE V
BENEFITS
SECTION 5.01--RETIREMENT BENEFITS.

On a Participant's Retirement Date, his Vested Aotshall be distributed to him according to th&rithution of benefits provisions of Artic
VI and the provisions of the SMALL AMOUNTS SECTIOM Article 1X.

SECTION 5.02--DEATH BENEFITS.

If a Participant dies before his Annuity Startingt®, his Vested Account shall be distributed adogrtb the distribution of benefits
provisions of Article VI and the provisions of t&MALL AMOUNTS SECTION of Article IX.

SECTION 5.03--VESTED BENEFITS.

If an Inactive Participant does not receive anieadistribution, upon his Retirement Date or death Vested Account shall be distributed
according to the provisions of the RETIREMENT BENES SECTION or the DEATH BENEFITS
SECTION of Article V.

The Nonvested Account of an Inactive Participanbwibs ceased to be an Employee shall remain afplaid Account until it becomes a
Forfeiture. However, if he again becomes an Emm@geethat his Vesting Percentage can increas&dheested Account may become a part
of his Vested Account.

SECTION 5.04--WHEN BENEFITS START.

(&) Unless otherwise elected, benefits shall bbgfore the 60th day following the close of the PYaar in which the latest date below occ
(1) The date the Participant attains age 65 (ondbRetirement Age, if earlier).

(2) The 10th anniversary of the Participant's Eitage.

(3) The date the Participant ceases to be an Emgloy

Notwithstanding the foregoing, the failure of atiRpant and spouse to consent to a distributioileadn benefit is immediately distributab
within the meaning of the ELECTION PROCEDURES SEGNIof Article VI, shall be deemed to be an electioniefer the start of benefits
sufficient to satisfy this section.

The Participant may elect to have his benefitsrbagier the latest date for beginning benefits diesd above, subject to the following
provisions of this section. The Participant shadlken the election in writing. Such election mustime before his Normal Retirement Dati
the date he ceases to be an Employee, if laterelBution must describe the form of distribution
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and the date benefits will begin. The Participdnatilsnot elect a date for beginning benefits oot of distribution that would result in a
benefit payable when he dies which would be moaa thcidental within the meaning of governmentalutations.

Benefits shall begin on an earlier date if otheenpsovided in the Plan. For example, the Partidipa®etirement Date or Required Beginning
Date, as defined in the DEFINITIONS SECTION of &kt VII.

(b) The Participant's Vested Account which resiutisn Elective Deferral Contributions and QualifiNdnelective Contributions may not be
distributed to a Participant or to his Beneficiéwy Beneficiaries) in accordance with the Partinifsaor Beneficiary's (or Beneficiaries')
election, earlier than separation from serviceftgea disability. Such amount may also be distiouupon:

(1) Termination of the Plan, as permitted in Aei®lIll.

(2) The disposition by the Employer, if the Emploigea corporation, to an unrelated corporatiosuddstantially all of the assets, within the
meaning of Code Section 409(d)(2), used in a toadmisiness of the Employer if the Employer corgmto maintain the Plan after the
disposition, but only with respect to Employees wbatinue employment with the corporation acquisngh assets.

(3) The disposition by the Employer, if the Emploigea corporation, to an unrelated entity of tlmepgfoyer's interest in a subsidiary, within
the meaning of Code Section 409(d)(3), if the Emetacontinues to maintain the Plan, but only webpect to Employees who continue
employment with such subsidiary. 1(4) The attaintrefrage 59 1/2 as permitted in the WITHDRAWAL BERES SECTION of this article.

(5) The hardship of the Participant as permittethenWITHDRAWAL BENEFITS SECTION of this article.

All distributions that may be made pursuant to onenore of the foregoing distributable events Ww#éla retirement benefit and shall be
distributed to the Participant according to theriisition of benefit provisions of Article VI. Indalition, distributions that are triggered by (1),
(2) and (3) above must be made in a lump sum.

SECTION 5.05--WITHDRAWAL BENEFITS.

A Participant may withdraw any part of his VestettAunt resulting from Voluntary Contributions. Arigipant may make such a
withdrawal at any time.

A Participant may withdraw any part of his VestetcAunt resulting from Rollover Contributions. A Beipant may make such a withdrawal
at any time.

Before the earlier of (i) the date he ceases tarbEmployee or (ii) the date he becomes TotallyRegnanently Disabled, a Participant who
has attained age 59 1/2 and who has been eligilgarticipate in the
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Plan for five years may withdraw any part of hisstéel Account which results from the following Camditions:
Elective Deferral Contributions

The amount of such withdrawal must be at least $500

An Active Participant may make only one such witvdal in any 12-month period.

Before the earlier of (i) the date he ceases tarbEmployee or (ii) the date he becomes TotallyRenanently Disabled, a Participant who
has been eligible to participate in the Plan fee fyears may withdraw any part of his Vested Actourich results from the following
Contributions:

Matching Contributions
The amount of such withdrawal must be at least $500
An Active Participant may make only one such witivdal in any 12-month period.

Before the earlier of (i) the date he ceases tarbEmployee or (ii) the date he becomes TotallyRegnanently Disabled, a Participant may
withdraw any part of his Vested Account which rés@ilom the following Contributions

Elective Deferral Contributions

in the event of hardship due to an immediate amdhénancial need. Withdrawals from the Particip@Account resulting from Elective
Deferral Contributions shall be limited to the ambaf the Participant's Elective Deferral Contribus plus income allocable thereto credited
to his Account as of December 31, 1988. Inmediateteeavy financial need shall be limited to:

() expenses incurred or necessary for medical, clrgcribed in Code Section

213(d), of the Participant, the Participant's spoas any dependents of the Participant (as defim&bde Section 152); (ii) purchase
(excluding mortgage payments) of a principal reségefor the Participant; (iii) payment of tuitioielated educational fees, and room and
board expenses, for the next 12 months of postrskeay education for the Participant, his spousigen, or dependents; (iv) the need to
prevent the eviction of the Participant from hispipal residence or foreclosure on the mortgagiefParticipant's principal residence; or
any other distribution which is deemed by the Cossioiner of Internal Revenue to be made on accduntroediate and heavy financial ne
as provided in Treasury regulations.

No withdrawal shall be allowed which is in excefshe amount required to relieve the financial need such need can be satisfied fr

other resources that are reasonably availablest®énticipant. The amount of an immediate and h&aaycial need may include any amount
necessary to pay any Federal, state, or local irdanes or penalties reasonably anticipated tdtrigem the distribution. The Participant's
request for a withdrawal shall include his writstatement that the amount requested does not ekoeednount needed to meet the financial
need. The Participant's request for a withdrawall sinclude his written statement that the neechcaibe relieved: (i) through reimbursement
or compensation by insurance or otherwise; (iiydnsonable liquidation of the Participant's assetthe extent such liquidation would not
itself cause immediate and heavy financial neédljoff cessation of elective contributions or papant contributions under the Plan; or (iv)
by other distributions or nontaxable (at the timi¢he loan) loans currently available
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from plans maintained by the Employer or any otfmraployer, or by borrowing from commercial sourcag@asonable commercial terms.
The amount of the first such withdrawal must beadto at least the lesser of (i) $500 or (II) tmecaunt which is available for withdrawal. T
amount of any subsequent withdrawal must be equal feast $500. If the minimum withdrawal is mtran the amount needed to meet the
financial need, no withdrawal may be made.

A request for withdrawal shall be made in such nearamd in accordance with such rules as the Emploiieprescribe for this purpose
(including by means of voice response or othertedaic means under circumstances the Employer pexmiithdrawals shall be a retirem:
benefit and shall be distributed to the Particigaottording to the distribution of benefits provissoof Article VI. A forfeiture shall not occur
solely as a result of a withdrawal.

SECTION 5.06--LOANS TO PARTICIPANTS.

Loans shall be made available to all Participanta ceasonably equivalent basis. For purposeso$éttion, and unless otherwise specified,
Participant means any Participant or Beneficiarpweha party-ill; as defined in ERISA. Loans shadt be made to Highly Compensated
Employees in an amount greater than the amount mnzalkable to other Participants.

No loan shall be available to a Participant from plart, if any, of his Vested Account resultingnfr@ontributions which originally were ma
under the Old Northwest Agents Limited Partnerd¥igmey Purchase Retirement Plan.

No loans will be made to any shareho-employee or Owner-employee. For purposes of #gsirement, a shareholder-employee means an
employee or officer of an electing small businé&sbchapter S) corporation who owns (or is consitiaseowning within the meaning of
Code Section 318(a)(1)), on any day during theliexgear of such corporation, more than 5 percétiteoutstanding stock of the
corporation.

A loan to a Participant shall be a Participdimected investment of his Account. The loan isasT Fund investment but no Account other:
the borrowing Participant's Account shall sharthminterest paid on the loan or bear any expenkess incurred because of the loan.

The number of outstanding loans shall be limitetio. No more than two loans shall be approvedafor Participant in any 1&wonth period
The minimum amount of any loan shall be $500.

Loans must be adequately secured.

The amount of the loan shall not exceed the maxiraomount that may be treated as a loan under Cad®B8&2(p) (rather than a
distribution) to the Participant and shall be eqoahe lesser of (a) or (b) below:

(a) $50,000, reduced by the highest outstanding b@dance of loans during the one-year period endimthe day before the new loan is
made.

(b) The greater of (1) or (2), reduced by (3) below
(1) One-half of the Participant's Vested Account.
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(2) $10,000.
(3) Any outstanding loan balance on the date threloan is made.

For purposes of this maximum, a Participant's \testecount does not include any accumulated dedeatitmployee contributions, as defir
in Code Section

72(0)(5)(B), and all qualified employer plans, afided in Code Section

72(p)(4), of the Employer and any Controlled Groogmber shall be treated as one plan.

The foregoing notwithstanding, the amount of swanlshall not exceed 50 percent of the amounteoPdrticipant's Vested Account, redu
by any outstanding loan balance on the date thelo@wis made. For purposes of this maximum, aidjaant's Vested Account does not
include any accumulated deductible employee cantfdhs, as defined in Code Section 72(0)(5)(B).ddtbateral other than a portion of the
Participant's Vested Account (as limited above)ldiemaccepted. The Loan Administrator shall deteanif the collateral is adequate for the
amount of the loan requested.

Notwithstanding any other provision of this Pldmg portion of the Participant's Vested Account used security interest held by the Plar
reason of a loan outstanding to the Participarit beaaken into account for purposes of deterngritre amount of the Vested Account
payable at the time of the death or distributiant,dnly if the reduction is used as repayment eflthan. If less than 100 percent of the
Participant's Vested Account (determined withogard to the preceding sentence) is payable touthéving spouse, then the Vested
Account shall be adjusted by first reducing thetggsAccount by the amount of the security usecepayment of the loan, and then
determining the benefit payable to the survivinguse.

Each loan shall bear a reasonable fixed rate efést to be determined by the Loan Administratoddtermining the interest rate, the Loan
Administrator shall take into consideration fixederest rates currently being charged by commelemalers for loans of comparable risk on
similar terms and for similar durations, so that ifiterest will provide for a return commensuratdwates currently charged by commercial
lenders for loans made under similar circumstariths.Loan Administrator shall not discriminate amdtarticipants in the matter of interest
rates; but loans granted at different times may t#erent interest rates in accordance with theent appropriate standards.

The loan shall by its terms require that repaynferncipal and interest) be amortized in level payts, not less frequently than quarterly,
over a period not less than one year (prior to etd 5, 2000), and not extending beyond five y&ara the date of the loan. The period of
repayment for any loan shall be arrived at by miuigeeement between the Loan Administrator andPgmicipant.

The Participant shall make an application for anlmasuch manner and in accordance with such agdebe Employer shall prescribe for this
purpose (including by means of voice responselwratlectronic means under circumstances the Erapfmrmits). The application must
specify the amount and duration requested.

Information contained in the application for thahoconcerning the income, liabilities, and assetheParticipant will be evaluated to
determine whether there is a reasonable expectitairthe Participant will be able to satisfy payseon the loan as due. Additionally, the
Loan Administrator will pursue any appropriate Rat investigations concerning the creditworthirersd credit history of the Participant to
determine whether a loan should be approved.
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Each loan shall be fully documented in the fornagiromissory note signed by the Participant forfélee amount of the loan, together with
interest determined as specified above.

There will be an assignment of collateral to thenRéxecuted at the time the loan is made.

In those cases where repayment through payrolldediuis available, installments are so payabld, apayroll deduction agreement shall be
executed by the Participant at the time the loandde. Loan repayments that are accumulated throagtoll deduction shall be paid to the
Trustee by the earlier of (i) the date the loarayepents can reasonably be segregated from the Ferf@@ssets, or (ii) the 15th business day
of the month following the month in which such amtsuwould otherwise have been paid in cash to éradipant.

Where payroll deduction is not available, paymémisash are to be timely made. Any payment thabtsy payroll deduction shall be made
payable to the Employer or the Trustee, as speéaifiehe promissory note, and delivered to the LAdministrator, including prepayments,
service fees and penalties, if any, and other atsadure under the note. The Loan Administrator sthegtlosit such amounts into the Plan as
soon as administratively practicable after theyraoeived, but in no event later than the 15thrmss day of the month after they are rece

The promissory note may provide for reasonabledaignent penalties and service fees. Any penaitisgrvice fees shall be applied to all
Participants in a nondiscriminatory manner. If pnemissory note so provides, such amounts may desasd and collected from the Account
of the Participant as part of the loan balance.

Each loan may be paid prior to maturity, in parirofull, without penalty or service fee, exceptagy be set out in the promissory note.

If a Participant separates from service (or takiesmee of absence) from the Employer because wvicgein the military and does not receive a
distribution of his Vested Account, the Plan slsabpend loan payments until the Participant's cetigpl of military service or until the
Participant's fifth anniversary of commencementnditary service, if earlier, as permitted underd@dection 414(u). The Loan
Administrator shall provide the Participant a vaittexplanation of the effect of his military seevigpon his loan.

If any amount remains unpaid for more than 90 d@dies due, a default is deemed to occur.

Upon default, the Plan has the right to pursueramedy available by law to satisfy the amount dleng with accrued interest, including the
right to enforce its claim against the securitydgied and execute upon the collateral as allowddvayln addition, once a loan has been
defaulted, a Participant will not be able to regdpl a loan under the Plan for a 3-year periodir@gg on the date of default.

The entire principal balance whether or not othsevthen due, shall become immediately due and payathout demand or notice, and
subject to collection or satisfaction by any lawfutans, including specifically, but not limited tbe right to enforce the claim against the
security pledged and to execute upon the collagerallowed by law if

(a) any payment of principal or interest or anyeothmount due under the promissory note, or angopothereof, is not made for a period of
90 days after due;
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(b) the making or furnishing of any representatioistatement to the Plan by or on behalf of thei€pant proves to have been false in any
material respect when made or furnished; or

(c) dissolution, insolvency, business failure, dpproent of receiver of any part of the propertyadgsignment for the benefit of creditors by
the commencement of any proceeding under any bptiyror insolvency laws of, by or against the R#utint occurs.

In the event of default, foreclosure on the noté attachment of security or use of amounts pledgeatisfy the amount then due shall not
occur until a distributable event occurs in accamtawith the Plan, and shall not occur to an exgesater than the amount then available
upon any distributable event which has occurrectutite Plan.

All reasonable costs and expenses, including butimged to attorney's fees, incurred by the Rlanonnection with any default or in any
proceeding to enforce any provision of a promissunte or instrument by which a promissory notea@tarticipant loan is secured, shall be
assessed and collected from the Account of theéciemt as part of the loan balance.

If payroll deduction is being utilized, in the e¥¢hat a Participant's available payroll deductomounts in any given month are insufficien
satisfy the total amount due, there will be anéase in the amount taken subsequently, suffictentake up the amount that is then due. If
any amount remains past due more than 90 daysntire principal amount, whether or not otherwlsentdue, along with interest then
accrued and any other amount then due under tmaigsory note, shall become due and payable, aabov

If no distributable event has occurred under tlamRlt the time that the Participant's Vested Actauwuld otherwise be used under this
provision to pay any amount due under the outstanldian, this will not occur until the time, orémxcess of the extent to which, a
distributable event occurs under the Plan. An auatding loan will become due and payable in fulb@§s after a Participant ceases to be an
Employee and a party-in-interest as defined in BRd8after complete termination of the Plan.

SECTION 5.07--QUALIFIED DOMESTIC RELATIONS ORDERS.

The Plan specifically permits distributions to altefnate Payee under a qualified domestic relatimdsr as defined in Code Section 414(p),
at any time, irrespective of whether the Partictgaas attained his earliest retirement age, aseldfin Code Section 414(p), under the Pla
distribution to an Alternate Payee before the Eigdint has attained his earliest retirement agwasable only if:

(a) the order specifies that distribution shalhtede prior to the earliest retirement age or alldwesAlternate Payee to elect a distribution
prior to the earliest retirement age and

(b) if the present value of the Alternate Payeetsdffits under the Plan exceeds $5,000, and the mrdeires, the Alternate Payee consents to
any distribution occurring before the Participaatsinment of earliest retirement age, as definembde Section 414(p).

Nothing in this section shall permit a Participtmteceive a distribution at a time otherwise rexnpitted under the Plan nor shall it permit
Alternate Payee to receive a form of payment nahfted under the Plan.
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The benefit payable to an Alternate Payee shadlipgect to the provisions of the SMALL AMOUNTS SEION of Article X if the value of
the benefit does not exceed $5,000 ($3,500 for P&ars beginning before August 6, 1997).

The Plan Administrator shall establish reasonabbegriures to determine the qualified status ofraahtic relations order. Upon receiving a
domestic relations order, the Plan Administrataligoromptly notify the Participant and the Altetadayee named in the order, in writing, of
the receipt of the order and the Plan's procedoredetermining the qualified status of the ord#ithin a reasonable period of time after
receiving the domestic relations order, the Plamiistrator shall determine the qualified statushef order and shall notify the Participant
and each Alternate Payee, in writing, of its deieation. The Plan Administrator shall provide netignder this paragraph by mailing to the
individual's address specified in the domesticti@ia order, or in a manner consistent with Departhof Labor regulations. The Plan
Administrator may treat as qualified any domestiations order entered into before January 1, 1@&Spective of whether it satisfies all the
requirements described in Code Section 414(p).

If any portion of the Participant's Vested Accoisnpayable during the period the Plan Administréganaking its determination of the
qualified status of the domestic relations ordesgparate accounting shall be made of the amoyabjm If the Plan Administrator
determines the order is a qualified domestic retetiorder within 18 months of the date amountdiesepayable following receipt of the
order, the payable amounts shall be distributeataordance with the order. If the Plan Administratoes not make its determination of the
qualified status of the order within the 18-monéteitmination period, the payable amounts shallifteilouted in the manner the Plan would
distribute if the order did not exist and the ordleall apply prospectively if the Plan Administratater determines the order is a qualified
domestic relations order.

The Plan shall make payments or distributions meguiinder this section by separate benefit checksher separate distribution to the
Alternate Payee(s).
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ARTICLE VI
DISTRIBUTION OF BENEFITS
SECTION 6.01--AUTOMATIC FORMS OF DISTRIBUTION.

Unless an optional form of benefit is selected pans to a qualified election within the electionipd (see the ELECTION PROCEDURES
SECTION of this article), the automatic form of eéihpayable to or on behalf of a Participant itedained as follows:

(a) Retirement Benefits. The automatic form ofregtient benefit for a Participant who does not @ifte his Annuity Starting Date shall be:
(1) The Qualified Joint and Survivor Annuity foParticipant who has a spouse.

(2) The Normal Form for a Participant who doeshente a spouse.

(b) Death Benefits. The automatic form of deathdfiéfor a Participant who dies before his Annustiarting Date shall be:

(1) A Qualified Preretirement Survivor Annuity farParticipant who has a spouse to whom he hasdoegimuously married throughout the
one-year period ending on the date of his death.spouse may elect to start receiving the deatafthem any last day of the month on or
after the Participant dies and by the date thediaaint would have been age 70 1/2. If the spoies likfore benefits start, the Participant's
Vested Account, determined as of the date of thesgs death, shall be paid to the spouse's Bangfic

(2) A single-sum payment to the Participant's Biefeafy for a Participant who does not have a spause is entitled to a Qualified
Preretirement Survivor Annuity.

Before a death benefit will be paid on accounhefdeath of a Participant who does not have a spohs is entitled to a Qualified
Preretirement Survivor Annuity, it must be estdi®ig to the satisfaction of a plan representatiaettie Participant does not have such a
spouse.

SECTION 6.02--OPTIONAL FORMS OF DISTRIBUTION.

(a) Retirement Benefits. The optional forms ofregtient benefit shall be the following: (i) a sti#titife annuity; (ii) single life annuities with
certain periods of 5, 10 or 15 years; (iii) a setifle annuity with installment refund; (iv) suraxship life annuities with installment refund
and survivorship percentages of 50%, 66 2/3% o#d,q0) fixed period annuities for any period of idaononths which is not less than 60
and does not exceed the Life Expectancy, as defim@dicle VII, of the Participant where the Lifexpectancy is not recalculated; and (vi) a
full flexibility option. A single sum payment iss available.

The full flexibility option is an optional form dienefit under which the Participant receives aithstion each calendar year, beginning with
the calendar year in which his Annuity Starting®@iccurs. The Participant may elect the amounetditributed each year (not less than
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$1,000). The amount payable in his first DistribntCalendar Year, as defined in Article VII, mustisfy the minimum distribution
requirements of Article VII for such year. Distrifians for later Distribution Calendar Years, asimed in Article VII, must satisfy the
minimum distribution requirements of Article VIIf@uch years. If the Participant's Annuity Startidafe does not occur until his second
Distribution Calendar Year, as defined in Articld, Mthe amount payable for such year must satiséyrhinimum distribution requirements of
Article VII for both the first and second Distriboim Calendar Years, as defined in Article VII.

Election of an optional form is subject to the dfieed election provisions of the ELECTION PROCEDURBECTION of this article and the
distribution requirements of Article VII.

Any annuity contract distributed shall be nontranable. The terms of any annuity contract purchaseddistributed by the Plan to a
Participant or spouse shall comply with the requiats of this Plan.

(b) Death Benefits. The optional forms of deathdf¢rare a singlesum payment and any annuity that is an optionanh fof retirement benefi

Election of an optional form is subject to the dfieed election provisions of the ELECTION PROCEDURBECTION of this article and the
distribution requirements of Article VII.

SECTION 6.03--ELECTION PROCEDURES.

The Participant, Beneficiary, or spouse shall make election under this section in writing. TherPAdministrator may require such
individual to complete and sign any necessary denisas to the provisions to be made. Any elegi@mitted under (a) and (b) below shall
be subject to the qualified election provisiong@fbelow.

(a) Retirement Benefits. A Participant may elestBéneficiary or Contingent Annuitant and may etedtave retirement benefits distributed
under any of the optional forms of retirement bérafailable in the OPTIONAL FORMS OF DISTRIBUTIOSECTION of this article.

(b) Death Benefits. A Participant may elect his &aiary and may elect to have death benefitsitisted under any of the optional forms of
death benefit available in the OPTIONAL FORMS OFSDRIBUTION SECTION of this article.

If the Participant has not elected an optional fofrdistribution for the death benefit payable te Beneficiary, the Beneficiary may, for his
own benefit, elect the form of distribution, indiknanner as a Participant.

The Participant may waive the Qualified Preretiratrigurvivor Annuity by naming someone other thandgouse as Beneficiary.

In lieu of the Qualified Preretirement Survivor Anty described in the AUTOMATIC FORMS OF DISTRIBUDN SECTION of this
article, the spouse may, for his own benefit, wahe Qualified Preretirement Survivor Annuity be&ing to have the benefit distributed
under any of the optional forms of death benef#ilable in the OPTIONAL FORMS OF DISTRIBUTION SECIN of this article.
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(c) Qualified Election. The Participant, Benefigiar spouse may make an election at any time duheglection period. The Participant,
Beneficiary, or spouse may revoke the election nfadenake a new election) at any time and any nurabgmes during the election period.
An election is effective only if it meets the conseequirements below.

(1) Election Period for Retirement Benefits. Thecibn period as to retirement benefits is the 8@4okriod ending on the Annuity Starting
Date. An election to waive the Qualified Joint &wtvivor Annuity may not be made before the dageRhrticipant is provided with the
notice of the ability to waive the Qualified Joand Survivor Annuity. If the Participant electsull flexibility option, he may revoke his
election at any time before his first Distributi@alendar Year, as defined in Article VII. When hecés to have benefits begin again, he shall
have a new Annuity Starting Date. His election @afor this election is the 90-day period endinglos Annuity Starting Date for the
optional form of retirement benefit elected.

(2) Election Period for Death Benefits. A Participanay make an election as to death benefits atiameybefore he dies. The spouse's ele
period begins on the date the Participant diesesaid on the date benefits begin. The Beneficialg&ion period begins on the date the
Participant dies and ends on the date benefitsibegi

An election to waive the Qualified Preretirement\8tor Annuity may not be made by the Participaatdse the date he is provided with the
notice of the ability to waive the Qualified Preretent Survivor Annuity. A Participant's electitmwaive the Qualified Preretirement
Survivor Annuity which is made before the first dafythe Plan Year in which he reaches age 35 blealbme invalid on such date. An
election made by a Participant after he ceases amkEmployee will not become invalid on the fitay of the Plan Year in which he reaches
age 35 with respect to death benefits from thatgfanis Account resulting from Contributions maukfore he ceased to be an Employee.

(3) Consent to Election. If the Participant's Vdstecount exceeds $5,000 ($3,500 for Plan Yearmbew before August 6, 1997), any
benefit which is (i) immediately distributable @) payable in a form other than a Qualified J@nt Survivor Annuity or a Qualified
Preretirement Survivor Annuity, requires the consdrihe Participant and the Participant's spoosevhere either the Participant or the
spouse has died, the survivor). Such consent alsallbe required if the Participant's Vested Actatithe time of any prior distribution
exceeded $5,000 ($3,500 for Plan Years beginnify®déugust 6, 1997).The rule in the precedingeece shall not apply as of the date
specified in any regulation which repeals such.rdi@ewvever, consent will still be required if therf@pant had previously had an Annuity
Starting Date with respect to any portion of suastéd Account.

The consent of the Participant or spouse to a biemich is immediately distributable must not bade before the date the Participant or
spouse is provided with the notice of the abilgydefer the distribution. Such consent shall beamadvriting.

The consent shall not be made more than 90 dagsebife Annuity Starting Date. Spousal consenbts@quired for a benefit which is
immediately distributable in a
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Qualified Joint and Survivor Annuity. Furthermoifespousal consent is not required because thécRant is electing an optional form of
retirement benefit that is not a life annuity punsuto (d) below, only the Participant need conseriie distribution of a benefit payable in a
form that is not a life annuity and which is immely distributable. Neither the consent of thetiBigiant nor the Participant's spouse shal
required to the extent that a distribution is regdito satisfy Code Section 401(a)(9) or Code Spetil5.

In addition, upon termination of this Plan, if tRan does not offer an annuity option (purchasechfa commercial provider), and if the
Employer (or any entity within the same Controliébup) does not maintain another defined contridsugilan (other than an employee stock
ownership plan as defined in Code Section 4975(g)tYe Participant's Account balance will, witholue Participant's consent, be distributed
to the Participant. However, if any entity withimetsame Controlled Group maintains another deftoedribution plan (other than an
employee stock ownership plan as defined in Coatid®e4975(e)(7)) then the Participant's Accourlt e transferred, without the
Participant's consent, to the other plan if thei€ipant does not consent to an immediate distidiout

A benefit is immediately distributable if any paftthe benefit could be distributed to the Paracip(or surviving spouse) before the
Participant attains (or would have attained if deteased) the older of Normal Retirement Age oré2ge

If the Qualified Joint and Survivor Annuity is waid, the spouse has the right to limit consent tmby specific Beneficiary or a specific form
of benefit. The spouse can relinquish one or both sights. Such consent shall be made in wrififige consent shall not be made more than
90 days before the Annuity Starting Date.

If the Qualified Preretirement Survivor Annuityvigived, the spouse has the right to limit consaht to a specific Beneficiary. Such cons
shall be in writing. The spouse's consent shalibeessed by a plan representative or notary publie spouse's consent must acknowledge
the effect of the election, including that the spohad the right to limit consent only to a sped#feneficiary or a specific form of benefit, if
applicable, and that the relinquishment of oneathsuch rights was voluntary. Unless the consktiteospouse expressly permits
designations by the Participant without a requineinod further consent by the spouse, the spousasent must be limited to the form of
benefit, if applicable, and the Beneficiary (indluglany Contingent Annuitant), class of Benefi@arior contingent Beneficiary named in the
election.

Spousal consent is not required, however, if théidi@ant establishes to the satisfaction of trenplepresentative that the consent of the
spouse cannot be obtained because there is noesppotie spouse cannot be located. A spouse'srgomsaer this paragraph shall not be
valid with respect to any other spouse. A Participaay revoke a prior election without the cong#rthe spouse. Any new election will
require a new spousal consent, unless the cons#r epouse expressly permits such election bytrécipant without further consent by
the spouse. A spouse's consent may be revoked éih@within the Participant's election period.

(d) Special Rule for Profit Sharing Plans. Thisgaragraph (d) applies if the Plan is not a direéhdirect transferee after December 31,
1984, of a defined benefit plan, money purchase pla

RESTATEMENT JANUARY 1, 1997 57 ARTICLE VI (66776)



(including a target plan), stock bonus or profiushg plan which is subject to the survivor annuéguirements of Code Sections 401(a)(11)
and 417. If the above condition is met, spousaseanhis not required for electing an optional fafmetirement benefit that is not a life
annuity. If such condition is not met, such consequirements shall be operative.

SECTION 6.04--NOTICE REQUIREMENTS.

(a) Optional Forms of Retirement Benefit and RighDefer. The Plan Administrator shall furnish e tParticipant and the Participant's
spouse a written explanation of the optional foohsetirement benefit in the OPTIONAL FORMS OF DBIBUTION SECTION of this
article, including the material features and rekatralues of these options, in a manner that wealtidfy the notice requirements of Code
Section 417(a)(3) and the right of the Participand the Participant's spouse to defer distributitii the benefit is no longer immediately
distributable.

The Plan Administrator shall furnish the writterpanation by a method reasonably calculated tohréae attention of the Participant and the
Participant's spouse no less than 30 days, andone tinan 90 days, before the Annuity Starting Date.

The Participant (and spouse, if applicable) maye/étie 30-day election period if the distributidrtlte elected form of retirement benefit
begins more than 7 days after the Plan Administqatovides the Participant (and spouse, if applegtne written explanation provided that:
() the Participant has been provided with inforimrathat clearly indicates that the Participant &akeast 30 days to consider the decision of
whether or not to elect a distribution and a patéicdistribution option, (ii) the Participant igqmitted to revoke any affirmative distribution
election at least until the Annuity Starting Dateiblater, at any time prior to the expirationtoe 7-day period that begins the day after the
explanation is provided to the Participant, anil {tiie Annuity Starting Date is a date after theedhat the written explanation was provide
the Participant.

(b) Qualified Joint and Survivor Annuity. The Pladministrator shall furnish to the Participant atin explanation of the following: the
terms and conditions of the Qualified Joint andviaar Annuity; the Participant's right to make, ahe effect of, an election to waive the
Qualified Joint and Survivor Annuity; the rightstbe Participant's spouse; and the right to rexavkelection and the effect of such a
revocation.

The Plan Administrator shall furnish the writterpanation by a method reasonably calculated tohrdae attention of the Participant no less
than 30 days, and no more than 90 days, beforarhaity Starting Date.

The Participant (and spouse, if applicable) mayeétie 30-day election period if the distributidrtlte elected form of retirement benefit
begins more than 7 days after the Plan Administgatovides the Participant (and spouse, if applegtne written explanation provided that:
(i) the Participant has been provided with inforimrathat clearly indicates that the Participant &akeast 30 days to consider whether to
waive the Qualified Joint and Survivor Annuity agldct (with spousal consent, if applicable) a farfndistribution other than a Qualified
Joint and Survivor Annuity, (ii) the Participantgsrmitted to revoke any affirmative distributideion at least until the Annuity Starting
Date or, if later, at any time prior to the expivatof the 7-day period that begins the day afteréxplanation of the Qualified Joint and
Survivor Annuity is

RESTATEMENT JANUARY 1, 1997 58 ARTICLE VI (66776)



provided to the Participant, and (iii) the AnnuBitarting Date is a date after the date that théemriexplanation was provided to the
Participant.

After the written explanation is given, a Partigipar spouse may make a written request for additiomformation. The written explanation
must be personally delivered or mailed (first clanssl, postage prepaid) to the Participant or spauishin 30 days from the date of the
written request. The Plan Administrator does neth® comply with more than one such request bgréidipant or spouse.

The Plan Administrator's explanation shall be ritin nontechnical language and wilt explain tmengeand conditions of the Qualified Joint
and Survivor Annuity and the financial effect ugbe Participant's benefit (in terms of dollars penefit payment) of electing not to have
benefits distributed in accordance with the Quadifioint and Survivor Annuity.

(c) Qualified Preretirement Survivor Annuity. Thia® Administrator shall furnish to the Participanivritten explanation of the following: t
terms and conditions of the Qualified Preretirentamntvivor Annuity; the Participant's right to malked the effect of, an election to waive
Qualified Preretirement Survivor Annuity; the righdf the Participant's spouse; and the right tokewan election and the effect of such a
revocation.

The Plan Administrator shall furnish the writterpanation by a method reasonably calculated tohréae attention of the Participant within
the applicable period. The applicable period f®aaticipant is whichever of the following periodsds last:

(1) the period beginning one year before the datartdividual becomes a Participant and endingyee after such date; or

(2) the period beginning one year before the degeParticipant's spouse is first entitled to a @edl| Preretirement Survivor Annuity and
ending one year after such date.

If such notice is given before the period beginnivith the first day of the Plan Year in which tharfitipant attains age 32 and ending with
the close of the Plan Year preceding the Plan Yeahich the Participant attains age 35, an additimotice shall be given within such
period. If a Participant ceases to be an Emplogderb attaining age 35, an additional notice sbalyjiven within the period beginning one
year before the date he ceases to be an Emplogeenaimg one year after such d:

After the written explanation is given, a Participar spouse may make a written request for additimformation. The written explanation
must be personally delivered or mailed (first clanssl, postage prepaid) to the Participant or spauishin 30 days from the date of the
written request. The Plan Administrator does net® comply with more than one such request bgrédipant or spouse.

The Plan Administrator's explanation shall be eritin nontechnical language and will explain theneeand conditions of the Qualified
Preretirement Survivor Annuity and the financidkef upon the spouse's benefit (in terms of dolersbenefit payment) of electing not to
have benefits distributed in accordance with thalff)ad Preretirement Survivor Annuity.
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ARTICLE VII
DISTRIBUTION REQUIREMENTS
SECTION 7.01--APPLICATION.

The optional forms of distribution are only thogsevided in Article VI. An optional form of distriiion shall not be permitted unless it meets
the requirements of this article. The timing of ahstribution must meet the requirements of thiickr.

SECTION 7.02--DEFINITIONS.
For purposes of this article, the following terms defined:

APPLICABLE LIFE EXPECTANCY means Life Expectancyr @oint and Last Survivor Expectancy) calculateidgishe attained age of the
Participant (or Designated Beneficiary) as of thetiBipant's (or Designated Beneficiary's) birthdtayhe applicable calendar year reduced by
one for each calendar year which has elapsed gieagate Life Expectancy was first calculated.ifélExpectancy is being recalculated, the
Applicable Life Expectancy shall be the Life Exaaty so recalculated. The applicable calendar steat be the first Distribution Calendar
Year, and if Life Expectancy is being recalculatae;h succeeding calendar year.

DESIGNATED BENEFICIARY means the individual whodssignated as the beneficiary under the Plan iardaace with Code Section
401(a)(9) and the regulations thereunder.

DISTRIBUTION CALENDAR YEAR means a calendar year fehich a minimum distribution is required. Fortdisutions beginning before
the Participant's death, the first Distribution €wlar Year is the calendar year immediately precgttie calendar year which contains the
Participant's Required Beginning Date. For distiitmns beginning after the Participant's death fitis¢ Distribution Calendar Year is the
calendar year in which distributions are requietégin pursuant to (e) of the DISTRIBUTION REQUIRENTS SECTION of this article.

5-PERCENT OWNER means a 5-percent owner as defin€dde Section 416. A Participant is treated &sparcent Owner for purposes of
this article if such Participant is a 5-percent @wat any time during the Plan Year ending witkvighin the calendar year in which such
owner attains age 70 1/2.

In addition, a Participant is treated as a 5-pdr@ewner for purposes of this article if such Papanit becomes a 5-percent Owner in a later
Plan Year. Such Participant's Required Beginninge[Bhall not be later than the April 1 of the cdkenyear following the calendar year in
which such later Plan Year ends.

Once distributions have begun to a 5-percent Ownder this article, they must continue to be distied, even if the Participant ceases to be
a 5-percent Owner in a subsequent year.

JOINT AND LAST SURVIVOR EXPECTANCY means joint atakst survivor expectancy computed using the explestirn multiples in
Table VI of section 1.72-9 of the Income Tax Retjalss.
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Unless otherwise elected by the Participant bytithe distributions are required to begin, life exjaacies shall be recalculated annually. ¢
election shall be irrevocable as to the Particianat shall apply to all subsequent years. Theshfgectancy of a nonspouse Beneficiary may
not be recalculated.

LIFE EXPECTANCY means life expectancy computed gshre expected return multiples in Table V of sattl.72-9 of the Income Tax
Regulations.

Unless otherwise elected by the Participant (ousppin the case of distributions described ir2{éj) of the DISTRIBUTION
REQUIREMENTS

SECTION of this article) by the time distributioase required to begin, life expectancy shall baledated annually. Such election shall be
irrevocable as to the Participant (or spouse) &adl apply to all subsequent years. The life exgpecy of a nonspouse Beneficiary may not be
recalculated.

PARTICIPANT'S BENEFIT means:

(a) The Account balance as of the last ValuatioteDathe calendar year immediately preceding tlsribution Calendar Year (valuation
calendar year) increased by the amount of any iboiwns or forfeitures allocated to the Accountalnae as of the dates in the valuation
calendar year after the Valuation Date and deccelbgelistributions made in the valuation calendzanafter the Valuation Date.

(b) Exception for Second Distribution Calendar Yéar purposes of (a) above, if any portion oftieimum distribution for the first
Distribution Calendar Year is made in the secomstribiution Calendar Year on or before the RequBedinning Date, the amount of the
minimum distribution made in the second Distribnt©alendar Year shall be treated as if it had Imeade in the immediately preceding
Distribution Calendar Year.

REQUIRED BEGINNING DATE means, for a Participantavis a 5-percent Owner, the April 1 of the calengszar following the calendar
year in which he attains age 70 1

Required Beginning Date means, for any Participdrd is not a 5-percent Owner, the April 1 of thiendar year following the later of the
calendar year in which he attains age 70 1/2 océthendar year in which he retires.

The preretirement age 70 1/2 distribution optioarily eliminated with respect to Participants whaah age 70 1/2 in or after a calendar year
that begins after the later of December 31, 198&h@adoption date of the amendment which elingishaich option. The preretirement age
70 1/2 distribution is an optional form of benefitder which benefits payable in a particular disttion form (including any modifications

that may be elected after benefits begin) begmtahe during the period that begins on or aftewuday 1 of the calendar year in which the
Participant attains age 70 1/2 and ends April thefimmediately following calendar year.

The options available for Participants who are5ipercent Owners and attained age 70 1/2 in cateredas before the calendar year that
begins after the later of December 31, 1998, oattaption date of the amendment which eliminatedotieretirement age 70 1/2 distribution
shall be the following. Any such Participant attaghage 70 1/2 in years after 1995 may elect byilApof the calendar year following the
calendar year in which he attained age 70 1/2{ddécember 31,
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1997 in the case of a Participant attaining ag#/Z0n 1996) to defer distributions until the calanyear following the calendar year in which
he retires. Any such Participant attaining age 7D ih years prior to 1997 may elect to stop disttions which are not purchased annuities
and recommence by the April 1 of the calendar j@kowing the year in which he retires. There shmdla new Annuity Starting Date upon
recommencement.

SECTION 7.03--DISTRIBUTION REQUIREMENTS.
(a) General Rules.

(1) Subject to the AUTOMATIC FORMS OF DISTRIBUTIOSECTION of Article VI, joint and survivor annuitgquirements, the
requirements of this article shall apply to anytritisition of a Participant's interest and shalkt@kecedence over any inconsistent provisions
of this Plan. Unless otherwise specified, the miovis of this article apply to calendar years beigig after December 31, 1984.

(2) All distributions required under this articlead be determined and made in accordance witlptbposed regulations under Code
Section 401(a)(9), including the minimum distrilmmtiincidental benefit requirement of section 1.40()-2 of the proposed regulations.

(b) Required Beginning Date. The entire interesd &farticipant must be distributed or begin to is&riduted no later than the Participant's
Required Beginning Date.

(c) Limits on Distribution Periods. As of the filsistribution Calendar Year, distributions, if moaide in a single sum, may only be made
one of the following periods (or combination thdjeo

(2) the life of the Participant,

(2) the life of the Participant and a Designateddieiary,

(3) a period certain not extending beyond the Exfpectancy of the Participant, or

(4) a period certain not extending beyond the Jaihtast Survivor Expectancy of the Participant ai2esignated Beneficiary.

(d) Determination of Amount to be Distributed Eatdar. If the Participant's interest is to be dimited in other than a single sum, the
following minimum distribution rules shall apply @n after the Required Beginning Date:

(1) Individual Account.
(i) If a Participant's Benefit is to be distributeder

A. a period not extending beyond the Life Expecyamicthe Participant or the Joint Life and Last\Buor Expectancy of the Participant and
the Participant's Designated Beneficiary, or
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B. a period not extending beyond the Life Expecyaosfche Designated Beneficiary,

the amount required to be distributed for eachnuide year beginning with the distributions for fhist Distribution Calendar Year, must be
least equal to the quotient obtained by dividing Barticipant's Benefit by the Applicable Life Egfcy.

(i) For calendar years beginning before Janua989, if the Participant's spouse is not the Destigd Beneficiary, the method of
distribution selected must assure that at leagtesfent of the present value of the amount avail&dyl distribution is paid within the Life
Expectancy of the Participant.

(iii) For calendar years beginning after Decemtieri®88, the amount to be distributed each yeginhang with distributions for the first
Distribution Calendar Year shall not be less thenduotient obtained by dividing the ParticipaBesefit by the lesser of:

A. the Applicable Life Expectancy, or

B. if the Participant's spouse is not the Desigh&eneficiary, the applicable divisor determineahirthe table set forth in Q&A-4 of section
1.401(a)(9)-2 of the proposed regulations.

Distributions after the death of the Participardlshe distributed using the Applicable Life Expanty in (1)(i) above as the relevant divisor
without regard to section 1.401(a)(9)-2 of the msgd regulations.

(iv) The minimum distribution required for the Haipant's first Distribution Calendar Year mustrhade on or before the Participant's
Required Beginning Date. The minimum distribution éther calendar years, including the minimumritistion for the Distribution Calend
Year in which the Participant's Required Beginridaje occurs, must be made on or before Decembef Bt Distribution Calendar Year.

(2) Other Forms. If the Participant's Benefit istdbuted in the form of an annuity purchased flaminsurance company, distributions
thereunder shall be made in accordance with theinegents of Code Section 401(a)(9) and the praposgulations thereunder.

(e) Death Distribution Provisions.

(1) Distribution Beginning Before Death. If the Baipant dies after distribution of his interesshHagun, the remaining portion of such
interest will continue to be distributed at leastapidly as under the method of distribution baisgd prior to the Participant's death.

(2) Distribution Beginning After Death.
(i) If the Participant dies before distributiontu interest begins, distribution of the Particip@entire interest shall be completed by
December 31 of the calendar year

RESTATEMENT JANUARY 1, 1997 63 ARTICLE VII (66776)



containing the fifth anniversary of the Participamteath except to the extent that an electioraidento receive distributions in accordance
with A or B below:

A. if any portion of the Participant's interespiyable to a Designated Beneficiary, distributioresy be made over the life or over a period
certain not greater than the Life Expectancy ofllesignated Beneficiary beginning on or before Dewer 31 of the calendar year
immediately following the calendar year in whicle tharticipant died;

B. if the Designated Beneficiary is the Participastrviving spouse, the date distributions areired to begin in accordance with A above
shall not be earlier than the later of:

1. December 31 of the calendar year immediatelpviohg the calendar year in which the Participartdor
2. December 31 of the calendar year in which thédizant would have attained age 70 1/2.

(i) If the Participant has not made an electionspiant to this (e)(2) by the time of his death,Fagticipant's Designated Beneficiary must
elect the method of distribution no later thanehdier of:

A. December 31 of the calendar year in which distibns would be required to begin under this sulgraph, or
B. December 31 of the calendar year which contdiedifth anniversary of the date of death of tlaetigipant.

(iii) If the Participant has no Designated Bengfigi or if the Designated Beneficiary does nottedemethod of distribution, distribution of 1
Participant's entire interest must be complete®&gember 31 of the calendar year containing thie &ifiniversary of the Participant's death.

(3) For purposes of (e)(2) above, if the survivapguse dies after the Participant, but before paysrte such spouse begin, the provisions of
(e)(2) above, with the exception of (e)(2)(i)(Bethin, shall be applied as if the surviving spowusee the Participant.

(4) For purposes of this (e), distribution of atRRgant's interest is considered to begin on thgi€lpant's Required Beginning Date (or if (e)
(3) above is applicable, the date distributioreiguired to begin to the surviving spouse pursua)}2) above). If distribution in the form of
an annuity irrevocably begins to the Participaribt®the Required Beginning Date, the date distidiouis considered to begin is the date
distribution actually begins.
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ARTICLE VIl
TERMINATION OF THE PLAN

The Employer expects to continue the Plan indedfipibut reserves the right to terminate the Planfiole or in part at any time upon giving
written notice to all parties concerned. Complaseahtinuance of Contributions constitutes completmination of the Plan.

The Account of each Participant shall be fully (#)0sested and nonforfeitable as of the effectivie @d complete termination of the Plan.
The Account of each Participant who is includethia group of Participants deemed to be affectetihéyartial termination of the Plan shall
be fully (100%) vested and nonforfeitable as oféffective date of the partial termination of tHarP The Participant's Account shall conti

to participate in the earnings credited, expenbkasged, and any appreciation or depreciation ofrilestment Fund until his Vested Account
is distributed.

A Participant's Account which does not result friiva Contributions listed below may be distributedite Participant after the effective date
of the complete termination of the Plan:

Elective Deferral Contributions
Quialified Nonelective Contributions

A Participant's Account resulting from such Conitibns may be distributed upon complete terminatibtihe Plan, but only if neither the
Employer nor any Controlled Group member maintairsiablish a successor defined contribution pdéimef than an employer stock
ownership plan as defined in Code Section 4975(ea(gimplified employee pension plan as define@Gade Section 408(k) or a SIMPLE
IRA plan as defined in Code Section 408(p)) andchglistribution is made in a lump sum. A distributionder this article shall be a retirement
benefit and shall be distributed to the Participmottording to the provisions of Article VI.

Upon complete termination of the Plan, no more Exygés shall become Participants and no more Catitits shall be made.

The assets of this Plan shall not be paid to thpl&yer at any time, except that, after the satigfacf all liabilities under the Plan, any as:
remaining may be paid to the Employer. The paymeay not be made if it would contravene any provisid law.
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ARTICLE IX
ADMINISTRATION OF THE PLAN
SECTION 9.01--ADMINISTRATION.

Subject to the provisions of this article, the Pdaministrator has complete control of the admiaiibn of the Plan. The Plan Administrator
has all the powers necessary for it to properlyycant its administrative duties. Not in limitatiolout in amplification of the foregoing, the
Plan Administrator has complete discretion to caresbr interpret the provisions of the Plan, inghgdambiguous provisions, if any, and to
determine all questions that may arise under tha,RPhcluding all questions relating to the eliithiof Employees to participate in the Plan
and the amount of benefit to which any ParticipBemneficiary, spouse or Contingent Annuitant magdoee entitled. The Plan
Administrator's decisions upon all matters withie scope of its authority shall be final. Bendiitsler this Plan will be paid only if the Plan
Administrator decides in his discretion that thetiegant, Beneficiary, spouse, or Contingent Aniant is entitled to them.

Unless otherwise set out in the Plan or Group Gahtthe Plan Administrator may delegate recordikepgnd other duties which are
necessary for the administration of the Plan toemgon or firm which agrees to accept such dufike.Plan Administrator shall be entitled
to rely upon all tables, valuations, certificatesl @aeports furnished by the consultant or actuapointed by the Plan Administrator and upon
all opinions given by any counsel selected or apgidoy the Plan Administrator.

The Plan Administrator shall receive all claims i@nefits by Participants, former Participants, &w@maries, spouses, and Contingent
Annuitants. The Plan Administrator shall determétigfacts necessary to establish the right of alan@ant to benefits and the amount of
those benefits under the provisions of the Plae. Flan Administrator may establish rules and propesito be followed by Claimants in
filing claims for benefits, in furnishing and veyiiig proofs necessary to determine age, and iroémgr matters required to administer the
Plan.

SECTION 9.02--PENSION PLAN INVESTMENT COMMITTEE.

The Pension Plan Investment Committee of PrindiffalInsurance Company shall consist of a chaiesnd other members appointed by
the Chief Executive Officer who shall serve ungipaintment of a successor or resignation and witbompensation for services as such.

All expenses incurred shall be paid by the Employer

The Committee shall establish a periodical reviéthe investment policy with respect to Plan assats shall periodically report to the
Management Resources Committee.

All acts and determinations of the Committee shalbiuly recorded and all such records shall bespved in its custody.
SECTION 9.03--EXPENSES.

Expenses of the Plan, to the extent that the Enepldges not pay such expenses, may be paid ol afssets of the Plan provided that such
payment is consistent with ERISA. Such expensdadies but are
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not limited to, expenses for bonding required by &R expenses for recordkeeping and other admatise services; fees and expenses of
the Trustee or Annuity Contract; expenses for itmest education service; and direct costs thaEtheloyer incurs with respect to the Plan.

SECTION 9.04--RECORDS.

All acts and determinations of the Plan Adminigiraghall be duly recorded. All these records, tbgetvith other documents necessary fol
administration of the Plan, shall be preservedéRIlan Administrator's custody.

Writing (handwriting, typing, printing), photostatj, photographing, microfilming, magnetic impulseechanical or electrical recording, or
other forms of data compilation shall be acceptaidans of keeping records.

SECTION 9.05--INFORMATION AVAILABLE.

Any Participant in the Plan or any Beneficiary nexgmine copies of the Plan description, latest ahraport, any bargaining agreement, this
Plan, the Group Contract or any other instrumendeunvhich the Plan was established or is operdteel.Plan Administrator shall maintain

all of the items listed in this section in its offi or in such other place or places as it maygdast in order to comply with governmental
regulations. These items may be examined durirgpresble business hours. Upon the written requestRarticipant or Beneficiary receiving
benefits under the Plan, the Plan Administratotl $heish him with a copy of any of these item$ieTPlan Administrator may make a
reasonable charge to the requesting person faraje

SECTION 9.06--CLAIM AND APPEAL PROCEDURES.
A Claimant must submit any required forms and perit information when making a claim for benefitsler the Plan.

If a claim for benefits under the Plan is denidée, Plan Administrator shall provide adequate writietice to the Claimant whose claim for
benefits under the Plan has been denied. The notist be furnished within 90 days of the date thatclaim is received by the Plan
Administrator. The Claimant shall be notified initivig within this initial 90-day period if specialrcumstances require an extension of time
needed to process the claim and the date by wh&PRlian Administrator's decision is expected todmelered. The written notice shall be
furnished no later than 180 days after the dateldien was received by the Plan Administrator.

The Plan Administrator's notice to the Claimantlissyzecify the reason for the denial; specify refares to pertinent Plan provisions on which
denial is based; describe any additional matendliaformation needed for the Claimant to perfestdtaim for benefits; explain why the
material and information is needed; inform the @nt that any appeal he wishes to make must beitimgvto the Plan Administrator within
60 days after receipt of the Plan Administratodsae of denial of benefits and that failure to make written appeal within such 60-day
period renders the Plan Administrator's determamadif such denial final, binding and conclusive.

If the Claimant appeals to the Plan Administratioe, Claimant (or his authorized representative) sdymit in writing whatever issues and
comments the Claimant (or his authorized repretiga)deels are
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pertinent. The Claimant (or his authorized represg@re) may review pertinent Plan documents. ThlanRdministrator shall reexamine alll
facts related to the appeal and make a final détation as to whether the denial of benefits isifiesl under the circumstances. The Plan
Administrator shall advise the Claimant of its dgmn within 60 days of his written request for Ewj unless special circumstances (such as &
hearing) would make rendering a decision within@Beday limit unfeasible. The Claimant must be firedi within the 60-day limit if an
extension is necessary. The Plan Administratod skatler a decision on a claim for benefits norl#ttan 120 days after the request for rev

is received.

SECTION 9.07--DELEGATION OF AUTHORITY.

All or any part of the administrative duties andpgensibilities under this article may be delegdtgdhe Plan Administrator to a retirement
committee. The duties and responsibilities of #t@ement committee shall be set out in a sepaveteen agreement.

SECTION 9.08--EXERCISE OF DISCRETIONARY AUTHORITY.

The Employer, Plan Administrator, and any othespearor entity who has authority with respect torttanagement, administration, or
investment of the Plan may exercise that authamitis/his full discretion, subject only to the tag imposed under ERISA. This discretionary
authority includes, but is not limited to, the awilty to make any and all factual determinationd amerpret all terms and provisions of the
Plan documents relevant to the issue under coragider The exercise of authority will be bindingoupall persons; will be given deference in
all courts of law; and will not be overturned ot aside by any court of law unless found to beteahi and capricious or made in bad faith.
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ARTICLE X
GENERAL PROVISIONS
SECTION 10.01--AMENDMENTS.

The Board of Directors of the Employer reservesritjiet and authority to amend the Plan provisiaoesiftime to time. In most instances, this
authority has been delegated to the ManagementuReEsoCommittee who may amend this Plan at any, iimtuding any remedial
retroactive changes (within the time specified figtnal Revenue Service regulations), to comply aity law or regulation issued by any
governmental agency to which the Plan is subject.

An amendment may not diminish or adversely affegt@ccrued interest or benefit of ParticipantsheirtBeneficiaries or eliminate an
optional form of distribution with respect to beitefttributable to service before the amendmenttiow reversion or diversion of Plan
assets to the Employer at any time, except as magduired to comply with any law or regulatioruisd by any governmental agency to
which the Plan is subject.

No amendment to this Plan shall be effective toetktent that it has the effect of decreasing ai¢¥aint's accrued benefit. Howevel
Participant's Account may be reduced to the exiennitted under Code Section 412(c)(8). For purp@$e¢his paragraph, a Plan amendment
which has the effect of decreasing a Participatount or eliminating an optional form of benefitith respect to benefits attributable to
service before the amendment shall be treateddasirey an accrued benefit. Furthermore, if theimgstchedule of the Plan is amended, in
the case of an Employee who is a Participant éiseofater of the date such amendment is adoptéteatate it becomes effective, the
nonforfeitable 'percentage (determined as of satl)df such Employee's right to his employer-dstiaccrued benefit shall not be less than
his percentage computed under the Plan withoutdegasuch amendment.

If, as a result of an amendment, an Employer Cloution is removed that is not 100% immediately @gavhen made, the applicable vesting
schedule shall remain in effect after the dateushsamendment. The Participant shall not becomeeidieely 100% vested in such
Contributions as a result of the elimination offs@ontribution except as otherwise specificallyyided in the Plan.

An amendment shall not decrease a Participanttsd/@sterest in the Plan. If an amendment to tla@ Rir a deemed amendment in the ca
a change in top-heavy status of the Plan as prdvidéhe MODIFICATION OF VESTING REQUIREMENTS SEQDN of Article X,
changes the computation of the percentage usegtéontine that portion of a Participant's Accouttitatable to Employer Contributions
which is nonforfeitable (whether directly or inditly), each Participant or former Participant

(a) who has completed at least three Years of &= the date the election period described belms (five Years of Service if the
Participant does not have at least one Hour-ofi€ein a Plan Year beginning after December 3181 88d

(b) whose nonforfeitable percentage will be detaedion any date after the date of the change

may elect, during the election period, to havertheforfeitable percentage of his Account that rssiubm Employer Contributions
determined without regard to the amendment. Tlgistieln may not be revoked. If
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after the Plan is changed, the Participant's négifable percentage will at all times be as great would have been if the change had not
been made, no election needs to be provided. Boi@h period shall begin no later than the da¢eRlan amendment is adopted, or deemed
adopted in the case of a change in the top-heatyssof the Plan, and end no earlier than the @é&yhafter the latest of the date the
amendment is adopted (deemed adopted) or becofeetiaf, or the date the Participant is issuedtemihotice of the amendment (deemed
amendment) by the Employer or the Plan Administrato

SECTION 10.02--DIRECT ROLLOVERS.

This section applies to distributions made on terafanuary 1, 1993. Notwithstanding any provisibthe Plan to the contrary that would
otherwise limit a Distributee's election under thégtion, a Distributee may elect, at the timeiarttie manner prescribed by the Plan
Administrator, to have any portion of an EligiblelRver Distribution paid directly to an Eligiblegirement Plan specified by the Distributee
in a Direct Rollover.

SECTION 10.03--MERGERS AND DIRECT TRANSFERS.

The Plan may not be merged or consolidated withhawe its assets or liabilities transferred tg; atiher retirement plan, unless each
Participant in the plan would (if the plan thermérated) receive a benefit immediately after thegee consolidation, or transfer which is
equal to or greater than the benefit the Partidipanuld have been entitled to receive immediatelfoke the merger, consolidation, or tran:

(if this Plan had then terminated). The Employeymater into merger agreements or direct trandfassets agreements with the employers
under other retirement plans which are qualifiabider Code Section 401(a), including an electigadfer, and may accept the direct transfer
of plan assets, or may transfer plan assets, agytp any such agreement. The Employer shaltapnsent to, or be a party to a merger,
consolidation, or transfer of assets with a defibedefit plan if such action would result in a defil benefit.

Notwithstanding any provision of the Plan to thatcary, to the extent any optional form of benafiler the Plan permits a distribution pi

to the Employee's retirement, death, disabilitys@rerance from employment, and prior to plan teatidn, the optional form of benefit is not
available with respect to benefits attributablassets (including the post-transfer earnings tmraind liabilities that are transferred, within
the meaning of Code

Section 414(l), to this Plan from a money purchaeesion plan qualified under Code Section 401 (gdefathan any portion of those assets
and liabilities attributable to voluntary employaantributions).

The Plan may accept a direct transfer of plan assebehalf of an Eligible Employee. If the EligilEmployee is not an Active Participant
when the transfer is made, the Eligible Employesldie deemed to be an Active Participant onlytifier purpose of investment and
distribution of the transferred assets. Employent@butions shall not be made for or allocatedh® Eligible Employee and he may not make
Participant Contributions, until the time he meatf the requirements to become an Active Pardint.

The Plan shall hold, administer, and distributetthasferred assets as a part of the Plan. ThesRElhmaintain a separate account for the
benefit of the Employee on whose behalf the Plarjgied the transfer in order to reflect the valihe transferred assets.

Unless a transfer of assets to the Plan is aniaetcansfer, the Plan shall apply the optionahfsrof benefit protections described in the
AMENDMENTS SECTION of this article to all transfex assets.
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A transfer is elective if: (i) the transfer is vatary, under a fully informed election by the Rapant; (ii) the Participant has an alternativet
retains his Code Section 411(d)(6) protected bemgficluding an option to leave his benefit in thensferor plan, if that plan is not
terminating);

(i) if the transferor plan is subject to Code Se@as 401(a)(11) and 417, the transfer satisfiesaghplicable spousal consent requirements of
the Code; (iv) the notice requirements under Caaldi® 417, requiring a written explanation witsgect to an election not to receive
benefits in the form of a qualified joint and swmi annuity, are met with respect to the Particigard spousal transfer election; (v) the
Participant has a right to immediate distributioomi the transferor plan under provisions in theaplat inconsistent with Code

Section 401(a); (vi) the transferred benefit isada the Participant's entire nonforfeitable aecrbenefit under the transferor plan, calculi
to be at least the greater of the single sum Histion provided by the transferor plan (if any}tloe present value of the Participant's accrued
benefit under the transferor plan payable at tha'gplnormal retirement age and calculated usirigtarest rate subject to the restrictions of
Code

Section 417(e) and subject to the overall limitagiof Code Section 415; (vii) the Participant hd9®@% nonforfeitable interest in the
transferred benefit; and (viii) the transfer othisewsatisfies applicable Treasury regulations.

SECTION 10.04--PROVISIONS RELATING TO THE INSURERN® OTHER PARTIES.

The obligations of an Insurer shall be governedlgdly the provisions of the Annuity Contract. Tihsurer shall not be required to perform
any act not provided in or contrary to the prowisi@f the Annuity Contract. Each Annuity Contratten purchased shall comply with the
Plan. See the CONSTRUCTION SECTION of this article.

Any issuer or distributor of investment contraatsecurities is governed solely by the terms opdkcies, written investment contract,
prospectuses, security instruments, and any othi#gemwagreements entered into with the Trusteh végard to such investment contracts or
securities.

Such Insurer, issuer or distributor is not a péstthe Plan, nor bound in any way by the Plan @iowis. Such parties shall not be required to
look to the terms of this Plan, nor to determineethiler the Employer, the Plan Administrator, thestea, or the Named Fiduciary have the
authority to act in any particular manner or to maky contract or agreement.

Until notice of any amendment or termination oktRlan or a change in Trustee has been receivdteldnsurer at its home office or an is¢

or distributor at their principal address, they anel shall be fully protected in assuming thatRken has not been amended or terminated and
in dealing with any party acting as Trustee aceaydo the latest information which they have reediat their home office or principal
address.

SECTION 10.05--EMPLOYMENT STATUS.

Nothing contained in this Plan gives an Employeeripht to be retained in the Employer's employodnterfere with the Employer's right
discharge any Employee.

SECTION 10.06--RIGHTS TO PLAN ASSETS.

An Employee shall not have any right to or inteiesiny assets of the Plan upon termination of egmpkent or otherwise except as
specifically provided under this Plan, and therydolthe extent of the benefits payable to such lByge according to the Plan provisions.
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Any final payment or distribution to a Participamthis legal representative or to any Beneficiagg®use or Contingent Annuitant of such
Participant under the Plan provisions shall baulhdatisfaction of all claims against the Plarg tlamed Fiduciary, the Plan Administrator,
the Insurer, the Trustee, and the Employer arisimdgr or by virtue of the Plan.

SECTION 10.07--BENEFICIARY.

Each Participant may name a Beneficiary to receiwedeath benefit (other than any income payabteGontingent Annuitant) that may al
out of his participation in the Plan. The Participeay change his Beneficiary from time to timelads a qualified election has been made,
for purposes of distributing any death benefitobethe Participant's Retirement Date, the Berefjadf a Participant who has a spouse who
is entitled to a Qualified Preretirement Survivariity shall be the Participant's spouse. The &paint's Beneficiary designation and any
change of Beneficiary shall be subject to the miovis of the ELECTION PROCEDURES SECTION of Artitlk It is the responsibility of
the Participant to give written notice to the Iresunf the name of the Beneficiary on a form fureidifior that purpose.

With the Employer's consent, the Plan Administraary maintain records of Beneficiary designaticarsHarticipants before their Retirement
Dates. In that event, the written designations nmgdBarticipants shall be filed with the Plan Adisirator. If a Participant dies before his
Retirement Date, the Plan Administrator shall égtt the Insurer the Beneficiary designation anrécords for the Participant.

If there is no Beneficiary named or surviving wleeRarticipant dies, the Participant's Beneficiduglisbe the Participant's surviving spouse,
or where there is no surviving spouse, the exeautadministrator of the Participant's estate.

SECTION 10.08--NONALIENATION OF BENEFITS.

Benefits payable under the Plan are not subjettte@laims of any creditor of any Participant, Biagiary, spouse or Contingent Annuitant. A
Participant, Beneficiary, spouse or Contingent Atami does not have any rights to alienate, ardieipcommute, pledge, encumber, or as
any of such benefits, except in the case of a ésaprovided in the LOANS TO PARTICIPANTS

SECTION of Article V. The preceding sentences salslb apply to the creation, assignment, or recmgmof a right to any benefit payable
with respect to a Participant according to a doimestations order, unless such order is determinethe Plan Administrator to be a qualif
domestic relations order, as defined in Code Seetial(p), or any domestic relations order enteefdre January 1, 1985. The preceding
sentences shall not apply to any offset of a Rpdit's benefits provided under the Plan againstnaount the Participant is required to pay
the Plan with respect to a judgement, order, oredeissued, or a settlement entered into, on er Afigust 5, 1997, which meets the
requirements of Code Sections 401(a)(13)(C) or (D).

SECTION 10.09--CONSTRUCTION.

The validity of the Plan or any of its provisiossdetermined under and construed according to Beld&r and, to the extent permissible,
according to the laws of the state in which the Exwygr has its principal office. In case any prowispf this Plan is held illegal or invalid for
any reason, such determination shall not affectéh@aining provisions of this Plan, and the Plaalldhe construed and enforced as if the
illegal or invalid provision had never been incldde
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In the event of any conflict between the provisiohthe Plan and the terms of any Annuity Contisstied hereunder, the provisions of the
Plan control.

SECTION 10.10--LEGAL ACTIONS.

No person employed by the Employer, no Participfantmer Participant, or their Beneficiaries, or asilier person having or claiming to he
an interest in the Plan is entitled to any notitprocess. A final judgment entered in any suckoaabr proceeding shall be binding and
conclusive on all persons having or claiming toéham interest in the Plan.

SECTION 10.11--SMALL AMOUNTS.

If consent of the Participant is not required fdremefit which is immediately distributable in BEECTION PROCEDURES SECTION of
Article VI, a Participant's entire Vested Accouhtil be paid in a single sum as of the earliesti®Retirement Date, the date he dies, or the
date he ceases to be an Employee for any otherrrelasr purposes of this section, if the Particifsaviested Account is zero, the Participant
shall be deemed to have received a distributicuoh Vested Account. If a Participant would haweieed a distribution under the first
sentence of this paragraph but for the fact traBrticipant's consent was needed to distribbenafit which is immediately distributable,
and if at a later time consent would not be neddetistribute a benefit which is immediately distriable and such Participant has not again
become an Employee, such Vested Account shall iseipa single sum. This is a small amounts payment

If a small amounts payment is made as of the diat®articipant dies, the small amounts payment bhahade to the Participant's
Beneficiary (spouse if the death benefit is payablidne spouse). If a small amounts payment is madie the Participant is living, the small
amounts payment shall be made to the Participdm@.small amounts payment is in full settlementerfdfits otherwise payable.

No other small amounts payments shall be m
SECTION 10.12--WORD USAGE.

The masculine gender, where used in this Plan| isltdlde the feminine gender and the singular wpes used in this Plan, may include the
plural, unless the context indicates otherwise.

The words in writing and written, where used irstRlan, shall include any other forms, such asevasponse or other electronic system, as
permitted by any governmental agency to which tl@ B subject.

SECTION 10.13--CHANGE IN SERVICE METHOD.

(a) Change of Service Method Under This Plan.iff Blan is amended to change the method of crgdiénvice from the elapsed time met
to the hours method for any purpose under this,RfenEmployee’s service shall be equal to the &uft), (2), and (3) below:

(1) The number of whole years of service creditethe Employee under the Plan as of the date thegehis effective.
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(2) One year of service for the applicable compateperiod in which the change is effective if becredited with the required number of
Hours-of-Service. If the Employer does not havdisight records to determine the Employee's adtlalrs-of-Service in that part of the
service period before the effective date of thengeathe Hours-of-Service shall be determined uamgquivalency. For any month in which
he would be required to be credited with one HduBervice, the Employee shall be deemed for purposéhis section to be credited with
190 Hours-of-Service.

(3) The Employee's service determined under thia Bsing the hours method after the end of the atatipn period in which the change in
service method was effective.

If this Plan is amended to change the method dfiting service from the hours method to the elapsed method for any purpose under this
Plan, the Employee's service shall be equal tatihe of (4), (5), and (6) below:

(4) The number of whole years of service creditethe Employee under the Plan as of the beginritiggocomputation period in which the
change in service method is effective.

(5) the greater of (i) the service that would bedited to the Employee for that entire computagieriod using the elapsed time method or (ii)
the service credited to him under the Plan asefitite the change is effective.

(6) The Employee's service determined under ttda Bsing the elapsed time method after the enldecfpplicable computation period in
which the change in service method was effective.

(b) Transfers Between Plans with Different SerWgthods. If an Employee has been a participan atheat plan of the Employer which
credited service under the elapsed time methodrfgmpurpose which under this Plan is determinedgusie hours method, then the
Employee's service shall be equal to the sum ¢f{2}) and (3) below:

(1) The number of whole years of service creditethe Employee under the plan as of the date henbean Eligible Employee under this
Plan.

(2) One year of service for the applicable compateperiod in which he became an Eligible Emploifde is credited with the required
number of Hours-of-Service. If the Employer doeshmave sufficient records to determine the Emplts/aetual Hours-of-Service in that part
of the service period before the date he becantdigible Employee, the Hours-of-Service shall béedmined using an equivalency. For any
month in which he would be required to be creditétth one Hour-of-Service, the Employee shall bendeg for purposes of this section to be
credited with 190 Hours-of-Service.

(3) The Employee's service determined under thia Bsing the hours method after the end of the atatipn period in which he became an
Eligible Employee.

If an Employee has been a participant in anothaan pf the Employer which credited service underttiers method for any purpose which
under this Plan is determined using the elapseel nmathod, then the Employee's service shall bel ¢égjtize sum of (4), (5), and (6) below:
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(4) The number of whole years of service creditethe Employee under the other plan as of the néwgnof the computation period under
that plan in which he became an Eligible Employeeéeu this Plan.

(5) The greater of (i) the service that would bedited to the Employee for that entire computagieriod using the elapsed time method ol
the service credited to him under the other plaofdlse date he became an Eligible Employee uridelan.

(6) The Employee's service determined under ttaa Bsing the elapsed time method after the enldec@pplicable computation period under
the other plan in which he became an Eligible Eiygdo

If an Employee has been a participant in a Comdoiroup member's plan which credited service uadbfferent method than is used in this
Plan, in order to determine entry and vesting pifeisions in (b) above shall apply as though tbat@lled Group member's plan were a |
of the Employer.

Any modification of service contained in this PEmall be applicable to the service determined @nsto this section.
SECTION 10.14--MILITARY SERVICE.

Notwithstanding any provision of this Plan to tleatrary, the Plan shall provide contributions, Bgseand service credit with respect
qualified military service in accordance with Cdslection 414(u). Loan repayments shall be suspemal@er this Plan as permitted under
Code Section 414(u).
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ARTICLE XI
TOP-HEAVY PLAN REQUIREMENTS
SECTION 11.01--APPLICATION.
The provisions of this article shall supersedetler provisions in the Plan to the contrary.

For the purpose of applying the Top-heavy Planirequents of this article, all members of the ColtibGroup shall be treated as one
Employer. The term Employer, as used in this atishall be deemed to include all members of th&rGlbed Group, unless the term as used
clearly indicates only the Employer is meant.

The accrued benefit or account of a participantcivhesults from deductible employee contributidmasllsnot be included for any purpose
under this article.

The minimum vesting and contribution provisiongted MODIFICATION OF VESTING REQUIREMENTS and MODIEATION OF
CONTRIBUTIONS SECTIONS of this article shall notdypto any Employee who is included in a group offfoyees covered by a
collective bargaining agreement which the Secrathtyabor finds to be a collective bargaining agneat between employee representatives
and one or more employers, including the Employ¢here is evidence that retirement benefits wheesubject of good faith bargaining
between such representatives. For this purposéetire”"employee representatives" does not inclugeoaganization more than half of whc
members are employees who are owners, officeesgagutives.

SECTION 11.02--DEFINITIONS.
For purposes of this article the following terme defined:
AGGREGATION GROUP means:

(a) each of the Employer's qualified plans in whadkey Employee is a participant during the PlaarYantaining the Determination Date
(regardless of whether the plan was terminatedherof the four preceding Plan Years,

(b) each of the Employer's other qualified planscivlallows the plan(s) described in (a) above temntlee nondiscrimination requirement of
Code Section 401(a)(4) or the minimum coverageirement of Code
Section 410, and

(c) any of the Employer's other qualified plans inctuded in (a) or (b) above which the Employesides to include as part of the
Aggregation Group. Such a qualified plan shallrmglded only if the Aggregation Group would congrno satisfy the requirements of Code
Section 401(a)(4) and Code Section 410.

The plans in (a) and (b) above constitute the 'iredti Aggregation Group. The plans in (a), (b), &odabove constitute the "permissive”
Aggregation Group.
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COMPENSATION means compensation as defined in @&ITRIBUTION LIMITATION

SECTION of Article Ill. For purposes of determiniagno is a Key Employee in years beginning beforaiday 1, 1998, Compensation shall
include, in addition to compensation as definetheyCONTRIBUTION LIMITATION SECTION of Article lll,elective contributions.
Elective contributions are amounts excludible fribia gross income of the Employee under Code Sexctiigh,

402(e)(3), 402(h)(1)(B), or 403(b), and contribubydthe Employer, at the Employee's election, @pde Section 401(k) arrangement, a
simplified employee pension, cafeteria plan, orghgltered annuity. Elective contributions alsdude amounts deferred under a Code
Section 457 plan maintained by the Employer,

DETERMINATION DATE means as to any plan, for angiplyear subsequent to the first plan year, thed@gbf the preceding plan year.
For the first plan year of the plan, the last dathat year.

KEY EMPLOYEE means any Employee or former Emplofgaed the Beneficiaries of such Employee) who attang during the
determination period was:

(a) an officer of the Employer if such individuasnual Compensation exceeds 50 percent of thardofiitation under Code Section
415(b)(1)(A).

(b) an owner (or considered an owner under Codedpe®18) of one of the ten largest interests mEmployer if such individual's annual
Compensation exceeds 100 percent of the dollatdtion under Code
Section 415(c)(1)(A).

(c) a 5-percent owner of the Employer, or
(d) a 1-percent owner of the Employer who has an@Gompensation of more than $150,000.
The determination period is the Plan Year contgjitire Determination Date and the four preceding Rlears.

The determination of who is a Key Employee shalirtzele according to Code
Section 416(i)(1) and the regulations thereunder.

NON-KEY EMPLOYEE means any Employee who is not a Kg Employee.

PRESENT VALUE means the present value of a paditig accrued benefit under a defined benefit ffanpurposes of establishing Pre:
Value to compute the Top-heavy Ratio, any benbftide discounted only for 7.5% interest and mibytaccording to the 1971 Group
Annuity Table (Male) without the 7% margin but withojection by Scale E from 1971 to the later ¢fi@74, or (b) the year determined by
adding the age to 1920, and wherein for femalesnile age six years younger is used.

TOP-HEAVY PLAN means a plan which is top-heavy éory plan year beginning after December 31, 198& Flan shall be top-heavy if
any of the following conditions exist:

(a) The Top-heavy Ratio for this Plan exceeds 66gre and this Plan is not part of any required rkggtion Group or permissive
Aggregation Group.

(b) This Plan is a part of a required Aggregationup, but not part of a permissive Aggregation @rand the Top-heavy Ratio for the
required Aggregation Group exceeds 60 percent.
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(c) This Plan is a part of a required Aggregationup and part of a permissive Aggregation Grouptaadlropheavy Ratio for the permissi
Aggregation Group exceeds 60 percent.

TOP-HEAVY RATIO means:

(a) If the Employer maintains one or more definedtdbution plans (including any simplified empl@ypension plan) and the Employer has
not maintained any defined benefit plan which dutime fiveyear period ending on the Determination Date(s)dndss had accrued benel
the Top-heavy Ratio for this Plan alone or forbguired or permissive Aggregation Group, as apeit is a fraction, the numerator of
which is the sum of the account balances of all Eeployees as of the Determination Date(s) (inclgdiny part of any account balance
distributed in the five-year period ending on thet@mination Date(s)), and the denominator of wigdte sum of all account balances
(including any part of any account balance distelun the five-year period ending on the DistribatDate(s)), both computed in accordance
with Code Section 416 and the regulations thereurmfzh the numerator and denominator of the fiepvy Ratio are increased to reflect .
contribution not actually made as of the DetermdaraDate, but which is required to be taken intocamt on that date under Code Section
416 and the regulations thereunder.

(b) If the Employer maintains one or more definedtdbution plans (including any simplified empl@ypension plan) and the Employer
maintains or has maintained one or more define@fitgrians which during the five-year period endorgthe Determination Date(s) has or
has had accrued benefits, the Thgavy Ratio for any required or permissive AggriegaGroup, as appropriate, is a fraction, the natoerof
which is the sum of the account balances undeagdigeegated defined contribution plan or plans lokay Employees determined in
accordance with (a) above, and the Present Valaeafied benefits under the aggregated definedibptan or plans for all Key Employees
as of the Determination Date(s), and the denomir@tarhich is the sum of the account balances uttteaggregated defined contribution
plan or plans for all participants, determineddég@dance with (a) above, and the Present Valaeaiued benefits under the defined benefit
plan or plans for all participants as of the Detieation Date(s), all determined in accordance Witide Section 416 and the regulations
thereunder. The accrued benefits under a defineefibglan in both the numerator and denominatahefTop-heavy Ratio are increased for
any distribution of an accrued benefit made infibe-year period ending on the Determination Date.

(c) For purposes of (a) and (b) above, the valuecobunt balances and the Present Value of acbersefits will be determined as of the
recent Valuation Date that falls within or endshiithte 12-month period ending on the DeterminatiateDexcept as provided in Code
Section 416 and the regulations thereunder fofitsieand second plan years of a defined benedit pT'he account balances and accrued
benefits of a participant (i) who is not a Key Emy#e but who was a Key Employee in a prior yediipwho has not been credited with at
least an hour of service with any employer maintgrhe plan at any time during the five-year pérmding on the Determination Date will
be disregarded. The calculation of the T@gavy Ratio and the extent to which distributionfipvers, and transfers are taken into accouri
be made in accordance with Code Section 416 andthdations thereunder. Deductible employee coutidns will not be taken into accol
for purposes of computing the Top-heavy Ratio. Waggregating
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plans, the value of account balances and accrussfiteewill be calculated with reference to the &eatination Dates that fall within the same
calendar year.

The accrued benefit of a participant other thareg Employee shall be determined under (i) the ntethi@ny, that uniformly applies for
accrual purposes under all defined benefit planstaiaed by the Employer, or (ii) if there is nachumethod, as if such benefit accrued not
more rapidly than the slowest accrual rate perohitteder the fractional rule of Code Section 411(§F).

SECTION 11.03--MODIFICATION OF VESTING REQUIREMENTS

If a Participant's Vesting Percentage determineteuirticle | is not at least as great as his \fegRercentage would be if it were determined
under a schedule permitted in Code Section 416pifeving shall apply. During any Plan Year in whithe Plan is a Top-heavy Plan, the
Participant's Vesting Percentage shall be the gredithe Vesting Percentage determined under lArtior the schedule below.

VESTING SERVICE NONFORFEITABLE
(whole years) PERCENTAGE
Less than 1 0
1 20
2 40
3 60
4 80
5 or more 100

The schedule above shall not apply to Participatis are not credited with an Hour-of-Service after Plan first becomes a Top-heavy Plan.
The Vesting Percentage determined above appligetportion of the Participant's Account which isltiplied by a Vesting Percentage to
determine his Vested Account, including benefitsraed before the effective date of Code

Section 416 and benefits accrued before this Rtaarhe a Top-heavy Plan.

If, in a later Plan Year, this Plan is not a ToghePlan, a Participant's Vesting Percentage bleatletermined under Article I. A Participant's
Vesting Percentage determined under either Artiolethe schedule above shall never be reducedhanelection procedures of the
AMENDMENTS SECTION of Article X shall apply when ahging to or from the schedule as though the auiorohange were the result of
an amendment.

The part of the Participant's Vested Account rasgiffrom the minimum contributions required purstuegnthe MODIFICATION OF
CONTRIBUTIONS

SECTION of this article (to the extent requirecb®wnonforfeitable under Code

Section 416(b)) may not be forfeited under Coddi8ead11(a)(3)(B) or (D).

SECTION 11.04--MODIFICATION OF CONTRIBUTIONS.

During any Plan Year in which this Plan is a TopahePlan, the Employer shall make a minimum contidn or allocation as of the last day
of the Plan Year for each Non-key Employee whani€mployee on the last day of the Plan Year and wé®an Active Participant at any
time during the Plan Year. A Non-key Employee is regjuired to have a minimum number of Hours-ofvier or minimum amount of
Compensation
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in order to be entitled to this minimum. A Non-kiegnployee who fails to be an Active Participant mebecause his Compensation is less
than a stated amount or merely because of a faitlurgake mandatory participant contributions oithia case of a cash or deferred
arrangement, elective contributions shall be ticbateif he were an Active Participant. The minimigrthe lesser of (a) or

(b) below:

(a) 3 percent of such person's Compensation fdr Blan Year.

(b) The "highest percentage" of Compensation fehdRian Year at which the Employer's contributiares made for or allocated to any Key
Employee. The highest percentage shall be detedntipelividing the Employer Contributions made foratlocated to each Key Employee
during the Plan Year by the amount of his Compémisdbr such Plan Year, and selecting the greajestient (expressed as a percentage
determine the highest percentage, all of the Engplsylefined contribution plans within the AggrégatGroup shall be treated as one plan.
The minimum shall be the amount in (a) above & tian and a defined benefit plan of the Employeraquired to be included in the
Aggregation Group and this Plan enables the defirseekfit plan to meet the requirements of Codei&@ed01(a)(4) or 410.

For purposes of (a) and (b) above, Compensatidhtsihtimited by Code
Section 401(a)(17).

If the Employer's contributions and allocationsestiise required under the defined contribution (daare at least equal to the minimum
above, no additional contribution or reallocatitvals be required-. If the Employer's total conttibns and allocations are less than the
minimum above, the Employer shall contribute tHéedence for the Plan Year.

The minimum contribution or allocation applies tbcd the Employer's defined contribution planglire aggregate which are Thgavy Plan:
A minimum allocation under a profit sharing plarmblbe made without regard to whether or not theleyer has profits.

If a person who is otherwise entitled to a minimewntribution or allocation above is also coveredamanother defined contribution plan of
the Employer's which is a Top-heavy Plan during Haane Plan Year, any additional contribution regpito meet the minimum above shall
be provided in this Plan.

If a person who is otherwise entitled to a minimeontribution or allocation above is also coveredama defined benefit plan of the
Employer's which is a Top-heavy Plan during thates#lan Year, the minimum benefits for him shatl lm® duplicated. The defined benefit
plan shall provide an annual benefit for him onadjusted to, a straight life basis equal to tisede of:

(c) 2 percent of his average pay multiplied byywdars of service, or
(d) 20 percent of his average pay.
Average pay and years of service shall have thenimgaet forth in such defined benefit plan fosthurpose.

For purposes of this section, any employer contidnumnade according to a salary reduction or sindlaangement and employer
contributions which are matching contributionsgdafined in Code Section 401(m), shall not applgeétermining if the minimum contributic
requirement has been met, but shall apply in detémgnthe minimum contribution required.

RESTATEMENT JANUARY 1, 1997 80 ARTICLE Xl (66776)



The requirements of this section shall be met witltegard to any Social Security contribution.
SECTION 11.05--MODIFICATION OF CONTRIBUTION LIMITATON.

If the provisions of subparagraph (g) of the CONBBTION LIMITATION

SECTION of Article Il are applicable for any Linaition Year during which this Plan is a Thpavy Plan, the contribution limitations shall
modified. The definitions of Defined Benefit PlaraEtion and Defined Contribution Plan Fractiontie CONTRIBUTION LIMITATION
SECTION of Article Il shall be modified by substiing "100 percent" in lieu of "125 percent." Ind#ibn, an adjustment shall be made to
numerator of the Defined Contribution Plan Fractibhe adjustment is a reduction of that numeratoilar to the modification of the Define
Contribution Plan Fraction described in the CONTRBIBON LIMITATION SECTION of Article 11l, and shalbe made with respect to the
last Plan Year beginning before January 1, 1984.

The modifications in the paragraph above shallapmiy with respect to a Participant so long as eg®l contributions, forfeitures, or
nondeductible employee contributions are not ceeldid his account under this or any of the Emplsy@her defined contribution plans and
benefits do not accrue for such Participant unide&mployer's defined benefit plan(s), until thensaf his Defined Contribution and Defined
Benefit Plan Fractions is less than 1.0.

The modification of the contribution limitation dhaot apply if both of the following requiremerdase met:
(a) This Plan would not be a Top-heavy Plan if f@@cent” were substituted for "60 percent" in teérdtion of Top-heavy Plan.

(b) A Non-key Employee who is covered only undeeéined benefit plan of the Employer, accrues aimmimn benefit on, or adjusted to, a
straight life basis equal to the lesser of (i) &peat of his average pay multiplied by his yearsakice or (ii) 30 percent of his average pay.
Average pay and years of service shall have thenimgaet forth in such defined benefit plan fosthurpose.

The account of a Non-key Employee who is coverdy onder one or more defined contribution planshef Employer, is credited with a
minimum employer contribution or allocation undack plans) equal to 4 percent of the person's Casgt®n for each plan year in which
the plan is a Top-heavy Plan.

If a Non-key Employee is covered under both defioeatribution and defined benefit plans of the Eogpt, (i) a minimum accrued benefit

for such person equal to the amount determinedeafima person who is covered only under a deflvkfit plan is accrued in the defined
benefit plan(s) or (ii) a minimum contribution dlogation equal to 7.5 percent of the person's Gamsption for a plan year in which the pl.

are Top-heavy Plans will be credited to his accamtter the defined contribution plans.

This section shall cease to apply effective aheffirst Limitation Year beginning on or after Jang1, 2000.

RESTATEMENT JANUARY 1, 1997 81 ARTICLE Xl (66776)



By executing this Plan, the Primary Employer ackigalges having counseled to the extent necessalyseiected legal and tax advisors
regarding the Plan's legal and tax implications.

Executed this day of ,

PRINCIPAL LIFE INSURANCE COMPANY

By:

Title
Defined Contribution Plan 8.0
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PREDECESSOR EMPLOYERS

NAME

Old Northwest Agents Limited Partnership
ReliaStar Mortgage, Inc.
James Mortgage Corporation

Dental-Net, Inc.
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ACQUISITION DATE

July 1, 1998
August 1, 1998
August 1, 1998

August 1, 1998



EXHIBIT 99.4
AMENDMENT NO. 1
THE PRINCIPAL SELECT SAVINGS PLAN FOR INDIVIDUAL FI ELD

The Plan named above gives the Company the rigdriniend it at any time. According to that right, Blan is amended as follows:
Effective September 4, 2001 or, if later, the effecdate of an initial public offering of the coramstock of Principal Financial Group, Inc.:
By adding the following new sections to the Tai€ontents:
Section 6.05 - Form of Distribution from Employdo& Fund
Section 9.09 - Employer Stock Fund Matters
By adding the following definitions to the DEFINIODNS SECTION of Article I:
EMPLOYER STOCK means common stock of Principal Raial Group, Inc.

EMPLOYER STOCK FUND means an investment vehicleauride Trust Agreement which is part of the InvesitrFund and which consi:
of Employer Stock.

By adding the following two sentences at the enthefdefinition of Trust Agreement in the DEFINITNS SECTION of Article I.

There may be more than one Trust Agreement unédPidmn. The term Trust Agreement as it is uselimRlan is deemed to include the
plural unless the context clearly indicates thggiar is meant.

By striking the seventh sentence in the first peaply of the INVESTMENT AND TIMING OF CONTRIBUTIONSECTION of Article IV
and substituting the following sentence:

If the Company has investment direction, such Aatahall be invested ratably in the guaranteed filguaicy portion of the Annuity
Contract, the investment options available underhnuity Contract, or the investment vehicles ¢ under the Trust Agreement (other
than the Employer Stock Fund) in the same mann#readccounts of all other Participants who do dio¢ct their investments.

By adding the following paragraph at the end of (MéESTMENT AND TIMING OF
CONTRIBUTIONS SECTION of Article IV:

The part of an Account resulting from Elective Dedé Contributions may be invested in the Emplo$tack Fund only at the direction of a
Participant, a Beneficiary of a deceased Parti¢jparan Alternate Payee under a qualified domestations order. Accordingly, the
acquisition of Employer Stock by the Plan is exefngin the ten percent (10 %) limit under ERISA Sat#07.
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By adding the following sentence at the end ofstheond paragraph of the LOANS
TO PARTICIPANTS SECTION of Article V:

No loan shall be available to a Participant from plart, if any, of his Vested Account that is ineesin the Employer Stock Fun
By adding the following sentence at the end ofséneenth paragraph of the LOANS TO PARTICIPANTS Becof Article V:

For purposes of this maximum, a Participant's estecount includes the part, if any, of such Acdotlnat is invested in the Employer Stock
Fund.

By adding the following section at the end of Adi¥/I:
SECTION 6.05 - - FORM OF DISTRIBUTION FROM EMPLOYERTOCK FUND.

For distribution purposes, the part, if any, ofatRipant's Vested Account that is invested inEmeployer Stock Fund will be converted to
cash and the proceeds will be included in the apmuicash benefit otherwise provided under the Plée Participant's Vested Account will
be reduced to reflect any brokerage fees incumetthe sale of Employer Stock to accommodate susthildlition.

By adding the following section at the end of Aldi€X:
SECTION 9.09 - - EMPLOYER STOCK FUND MATTERS.

Interests in the Plan, and any shares of Emplot@akSontributed by or purchased from the CompanysaControlled Group, will be
registered under federal securities laws and dedliinder applicable state securities laws. Thebmurof shares so registered and qualified
will be appropriately adjusted to reflect any stodkidends, stock splits, or other similar changes.

A Participant may instruct the Trustee as to howate shares of Employer Stock credited to his Aot@n any matter submitted for a vott
shareholders. The number of shares with respaehich a Participant may provide voting instructian#i equal the number of full and
fractional shares credited to his Account as ofrfoerd date for determining the shareholdersledtib vote at the shareholders meeting. The
Plan Administrator will use reasonable efforts &nige each Participant to be sent before each mgestshareholders (i) any notice and other
materials provided to shareholders for that meedimg) (i) forms by which the Participant may instrthe Trustee how to vote the shares
credited to his Account. The Plan Administratooustee will establish a deadline by which votingtiuctions must be received from
Participants. The Trustee will tabulate the voiimgfructions received by that deadline, will deterenthe number of votes for and against ¢
proposal, and will vote the shares in accordantke thie instructions received.
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Any shares of Employer Stock credited to Accouatsathich voting instructions from Participants hangt been received by the established
deadline will be voted as the Trustee determinéts isole discretion.

A Participant will be a "named fiduciary" to thetent of the voting control granted under this setti

A Participant may instruct the Trustee as to whetienot to tender or exchange shares of Employ@kScredited to his Account in any
tender or exchange offer for such shares. The nuoftehares with respect to which a Participant ayide instructions will equal the
number of full and fractional shares credited toAccount as of a date established by the Plan Aidirator or Trustee that precedes the date
on which a response is required to the offer (&jtbropriate adjustments to reflect subsequentacdiosis with respect to the Account). As
soon as practicable after the commencement ofdetenr exchange offer for shares of Employer Sttek Plan Administrator will use
reasonable efforts to cause each Participant sebe(i) a notice of the terms of such offer amdfdrms by which the Participant may instruct
the Trustee to tender or exchange, or retain,lihees credited to his Account, to the extent peechiinder the terms of such offer. The Plan
Administrator or Trustee will establish a deadlimewhich instructions must be received from Pgpticits. The Trustee will tabulate the
instructions received by that deadline, will deterenthe number of shares to tender or exchangetain, and will tender or exchange, or
retain, the shares in accordance with the instastreceived.

A Participant may not instruct the Trustee to terateexchange some but less than all the sharEmpfoyer Stock credited to his Account,
and an instruction to tender or exchange lessdlauch shares will be deemed to be an instructairto tender or exchange any shares of
Employer Stock credited to his Account. If the tendr exchange offer is limited so that all of #ares that Participants have been directed
to be tendered or exchanged cannot be tendereatbamrged, the shares that each Participant hagetiréo be tendered or exchanged will be
deemed to have been tendered or exchanged inrtteersdio that the number of shares actually temtlereexchanged bears to the total
number of shares that the Participants have dulgctbe tendered or exchanged.

Any shares of Employer Stock credited to Accouatsathich instructions from Participants have nagéfbeeceived by the established deac
will be tendered or exchanged, or retained, agthstee determines in its sole discretion.

A Participant will be a "named fiduciary" to thetent of the investment control granted under thigien.

Information relating to the purchase, holding, aatk of shares of Employer Stock, and the exedfiseting, tender, and similar rights with
respect to such shares by Participants, will bentaaied in accordance with procedures which argded to safeguard the confidentiality of
such information, except to the extent necessacphoply with federal laws or state laws not preesdpiy ERISA. The Plan Administrator
may require verification of compliance by the Taestvith the instructions received from Participantsny independent auditor selected by
the Plan Administrator, provided that such auditgrees to maintain the confidentiality of suchrimstions.
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The Plan Administrator shall designate a fiduciaho is responsible for ensuring that the procedregaired under this section are sufficient
to safeguard the confidentiality of the informatidescribed above, such procedures are being falloared the independent fiduciary requi
below is appointed. The designated fiduciary (if imdependent) shall appoint an independent fidydiacarry out any activities relating to
any situations which the designated fiduciary datees involve a potential for undue Company infeeenpon Participants with regard to the
direct or indirect exercise of shareholder rigkisr purposes of this paragraph, a fiduciary isindependent if the fiduciary is affiliated with
any Company sponsoring the Plan.

For purposes of this section, references to adfaatit include a Beneficiary of a deceased Pasitipnd an Alternate Payee under a qual
domestic relations order.

This amendment is made an integral part of theeafid Plan and is controlling over the terms af $dan with respect to the particular items
addressed expressly herein. All other provisionthefPlan remain unchanged and controlling.

This amendment shall apply to Active Participamd 0 any individual who is an Inactive Participa®éneficiary or Alternate Payee on the
effective date(s) stated above.

By signing below, the Company, as Plan sponsop@adbis amendment of the Plan.

Dated: September 25th, 2001. PRINCIPAL L IFE INSURANCE COMPANY
By:
Jim DeVr ies
Vice Pre sident - Human Resources
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PLAN PAGES AFFECTED BY AMENDMENT NO. 1

1. Pages 3 & 4 - Table of Contents, add Sectiob 6.6orm of Distribution from Employer Stock Fuadd Section 9.09 -- Employer Stock
Fund Matters.

2. Page 11 - Add definition of Employer Stock amddfoyer Stock Fund.

3. Page 17 - Change definition of Trust Agreement.

4. Pages 42 & 43 - Change Investment and TiminQaoftributions language.

5. Pages 47 & 48 - Change Loans to Participantpuiage.

6. Page 57 - Add Section 6.05--Form of Distributilmm Employer Stock Fund.
7. Page 66 - Add Section 9.09 - Employer Stock AJatters
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AMENDMENT HISTORY ADDENDUM

THIS RESTATEMENT REFLECTS ALL CURRENT PROVISIONS OHE CUSTOM PLAN AND REPLACES ALL PREVIOUS
DOCUMENTS. THE INFORMATION BELOW RECOGNIZES CHANGHS8ADE TO THE PLAN ON AND AFTER THE 1997 PLAN
YEAR UP TO THIS RESTATEMENT.

EMPLOYER NAME: PRINCIPAL LIFE INSURANCE COMPANY

PRIOR TO: April 1, 1997
PREVIOUS PROVISION: Compensation did not excludeants earned as the result of an Employee's sese=fesm service, or bonus paid
under the Employer's long term disability incentbaenpensation plan.

PRIOR TO: July 1, 1997

PREVIOUS PROVISIONS:

1. Bonus Deferrals were included as Contributiomden the Plan.

2. The Plan required an individual to have an urifremtiAgent's Contract for one year in order todi@e an active participant.
3. Employees became 100% immediately vested upmmegitry.

4. The Plan did not provide for automatic electiederrals.

5. A member was not allowed to have more than & &@proved in a 12-month period.

PRIOR TO: January 1, 1998

PREVIOUS PROVISIONS:

1. The Plan did not contain updated provisionsSiorall Jobs Business Protection Act with respedE&mily Aggregation; Highly
Compensated Employee determination; Leased Emphgfmition; elective contributions included in cpensation for 415 purposes; 415
maximum permissible amount; small amounts dollapamt.

PRIOR TO: July 1, 1998

PREVIOUS PROVISIONS:

1. The definition of Company was Principal MutuéieLinsurance Company. This included all other rexfiees throughout the Plan to the
Company 'by name'.

2. The decision-making entity for the Plan wasBleaefit and Pension Committee.
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PRIOR TO: August 1, 1998

PREVIOUS PROVISIONS:

1. "Agent" was defined as one who holds an unmediifigent's Contract and is not a General Managbtasragement Assistant.
2. "General Manager" and Management Assistant" dafihed as one who holds an unmodified Agent'stach

PRIOR TO: January 1, 1999:

PREVIOUS PROVISION:

1. Compensation did not specifically exclude sa&fbhbr fringe benefits or sign-on bonuses.

2. The Plan did not specifically state that lummsuayments under a QDRO were not permitted afeentember retires. The length of time
elect a lump sum payment was not limited to 60 days

PRIOR TO: November 1, 1999:
PREVIOUS PROVISION: The plan provided for purchagéfe insurance.

PRIOR TO: January 1, 2000:

PREVIOUS PROVISION:

1. Automatic elective deferral percentage was 4%agffor the pay period.
2. Employer Matching Contribution was 50% of thstfi4% of pay.

3. The Top-heavy vesting percentage was the 6adegt schedule.

PRIOR TO: January 1, 2001
PREVIOUS PROVISION: Spousal consent was requirednfiember loans.
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THE PRINCIPAL SELECT SAVINGS PLAN
FOR INDIVIDUAL FIELD

(PRIOR TO JANUARY 1, 2001,
THE PRINCIPAL SELECT SAVINGS PLAN FOR AGENTS,
GENERAL MANAGERS AND MANAGEMENT ASSISTANTS)

Defined Contribution Plan 8.0

Restated January 1, 1997
(Including changes through January 1, 2001. SeesAdigm.)
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INTRODUCTION
The Company previously established a savings ptadaouary 1, 1985.

The Company is of the opinion that the plan sh@@dhanged. It believes that the best means torgalish these changes is to completely
restate the plan's terms, provisions and conditibhe restatement, effective January 1, 1997 tifosth in this document and is substituted in
lieu of the prior document.

This restatement is made retroactively to refleetlaw changes made through the Internal Revenwéc8dRestructuring and Reform Act of
1998. The provisions of this Plan apply as of tfiective date of the restatement except as providékde attached addendums which reflect
the operation of the Plan between the effective dathe restatement and the date this restatesiadbpted and identify those provisions
which are not amended retroactively. This Januad®®7, restatement includes provisions in effeciugh January 1, 2001.

The restated plan continues to be for the exclusaresfit of agents and field managers of the Compat persons covered under the plan on
December 31, 1996, shall continue to be covereeéitie restated plan with no loss of benefits.

It is intended that the plan, as restated, shallityuas a profit sharing plan under the InternavBnue Code of 1986, including any later
amendments to the Code.
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ARTICLE |
FORMAT AND DEFINITIONS
SECTION 1.01--FORMAT.

Words and phrases defined in the DEFINITIONS SEQV I Article | shall have that defined meaning whesed in this Plan, unless the
context clearly indicates otherwise.

These words and phrases have an initial capitelrles aid in identifying them as defined terms.
SECTION 1.02--DEFINITIONS.

ACCOUNT means, for a Participant, his share ofRtan Fund. Separate accounting records are kefitdse parts of his Account that result
from:

(a) Voluntary Contributions

(b) Elective Deferral Contributions

(c) Matching Contributions

(d) Qualified Nonelective Contributions
(e) Rollover Contributions

If the Participant's Vesting Percentage is less 0% as to any of the Company Contributions parsde accounting record will be kept for
any part of his Account resulting from such Comp@ontributions and, if there has been a prior Rtufe Date, from such Contributions
made before a prior Forfeiture Date.

A Participant's Account shall be reduced by anyrithistion of his Vested Account and by any Forfegtal A Participant's Account shall
participate in the earnings credited, expenseggeldlaand any appreciation or depreciation of thredtment Fund. His Account is subject to
any minimum guarantees applicable under the Anridgtract or other investment arrangement and yeeapenses associated therewith.

ACP TEST means the nondiscrimination test describb&bde Section 401(m)(2) as provided for in suageaph (d) of the EXCESS
AMOUNTS SECTION of Article 11I.

ACTIVE PARTICIPANT means an Eligible Employee wisoactively participating in the Plan accordingtte provisions in the ACTIVE
PARTICIPANT SECTION of Article II.

ADP TEST means the nondiscrimination test describéibde Section 401(k)(3) as provided for in subgeaph (c) of the EXCESS
AMOUNTS SECTION of Article 1ll.
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AFFILIATED SERVICE GROUP means any group of corgimnas, partnerships or other organizations of whieghCompany is a part and
which is affiliated within the meaning of Code Sent414(m) and regulations thereunder.. Such amociudes at least two organizations
one of which is either a service organization (thaan organization the principal business of Wwhé&cperforming services), or an organization
the principal business of which is performing maragnt functions on a regular and continuing b&ish service is of a type historically
performed by employees. In the case of a manageonganization, the Affiliated Service Group shaltlude organizations related, within
meaning of Code Section 144(a)(3), to either theagament organization or the organization for witigterforms management functions.
The term Controlled Group, as it is used in thsnPkhall include the term Affiliated Service Group

AGENT means an individual who holds a current DI3 @@ntract or any successor ftilhe contract with the Primary Employer provided
is one of the following:

- an agent;

- a sales supervisor;

- a special marketing developer;
- a special brokerage developer;
- a special agency assistant;

- an informal agency assistant.

ALTERNATE PAYEE means any spouse, former spousid,obr other dependent of a Participant who ioggtzed by a qualified domestic
relations order as having a right to receive alk portion of, the benefits payable under the Rldh respect to such Participant.

ANNUAL COMPENSATION means, for a Plan Year, the Hoyee's Compensation for the Compensation Yeamgndith or within the
consecutive 12-month period ending on the lastaddlge Plan Year.

ANNUITY CONTRACT means the annuity contract or gats into which the Trustee enters with the Instoreguaranteed benefits, for the
investment of Contributions in separate accoumtd,far the payment of benefits under this Plan. B Annuity Contract as it is used in
this Plan shall include the plural unless the cantearly indicates the singular is meant.

ANNUITY STARTING DATE means, for a Participant, tfiest day of the first period for which an amousipayable as an annuity or any
other form.

BENEFICIARY means the person or persons named®grticipant to receive any benefits under the Rlaen the Participant dies. See the
BENEFICIARY SECTION of Article X.

CLAIMANT means any person who makes a claim fordfgs under this Plan. See
the CLAIM AND APPEAL PROCEDURES SECTION of Article IX.

CODE means the Internal Revenue Code of 1986, asd@al.

COMPANY means PRINCIPAL LIFE INSURANCE COMPANY. Thwill also include any successor corporation ion fof the company
which shall, by written agreement, assume the ahitigs of this Plan or predecessor corporatioriror hich maintained this Plan.
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COMPANY CONTRIBUTIONS means

Elective Deferral Contributions
Qualified Nonelective Contributions Matching Cohtriions

as set out in Article 111, unless the context clgamdicates only specific contributions are meant.

COMPENSATION means, except for purposes of the CRNMSUTION LIMITATION SECTION of Article 11l and Article X, the total
earnings, except as modified in this definitionidpar made available to an Agent or Field Managethe Company during any specified
period.

"Earnings" in this definition means wages withie theaning of Code Section 3401(a) and all othemgays of compensation to an Agent or
Field Manager by the Company (in the course ofGbmpany's trade or business) for which the Comjmmgquired to furnish the Agent or
Field Manager a written statement under Code Sext041(d), 6051(a)(3), and 6052. Earnings musiebermined without regard to any
rules under Code Section 3401(a) that limit theueenation included in wages based on the natul@cation of the employment or the
services performed (such as the exception for algui@l labor in Code

Section 3401(a)(2)). The amount reported in thed¥¢a Tips and Other Compensation” box on Form \&tigfges this definition.

For any Self-employed Individual, Compensation measmEarned Income.
Compensation shall exclude the following:

(a) reimbursements or other expense allowancegieiibenefits (cash or noncash), moving expensésreé compensation (other than
elective contributions) and welfare benefits;

(b) amounts earned as a result of an Agent's ¢t Manager's severance from service;
(c) sign on bonuses, and
(d) any bonuses paid only to highly-compensatetidizants.

For purposes of the EXCESS AMOUNTS SECTION of Aetiltl, Compensation shall not exclude those itdisted above unless such
Compensation is nondiscriminatory in accordancé wie regulations under Code Section 414(s).

For years beginning before January 1, 1998, Congtiemsshall also include elective contributionsr #as purpose, elective contributions
amounts excludible from the gross income of therAge Field Manager under Code Sections 402(e3(@®(h)(1)(B), 125, or 403(b), and
contributed by the Company, at the Agent's or Fidtthager's election, to a Code Section 401(k) gearent, a simplified employee pension,
cafeteria plan, or tax-sheltered annuity. Electivatributions also include compensation deferredkeum Code

Section 457 plan maintained by the Company and @yepl contributions "picked up" by a governmentditgand, pursuant to Code Section
414(h)(2), treated as Company contributions.
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For years beginning after December 31, 1997, Cosgigm shall also include elective contributionar this purpose, elective contributions
are amounts excludible from the gross income ofAhent or Field Manager under Code Sections 40&(dP5 and contributed by the
Company, at the Agent's or Field Manager's electma Code Section 401(k) arrangement, a simgldieployee pension, tax-sheltered
annuity, simple retirement account, or cafeterampElective contributions also include amountedefl under a Code Section 457 plan
maintained by the Company.

For purposes of the EXCESS AMOUNTS SECTION of Aeittl, the Company may elect to use an alternatioediscriminatory definition
of Compensation in accordance with the regulatioder Code Section 414(s).

For Plan Years beginning on or after January 1418% annual Compensation of each Participantntake account for determining all
benefits provided under the Plan for any deternongberiod shall not exceed $150,000, as adjustethéreases in the cost-of-living in
accordance with Code Section 401(a)(17)(B). Thé-obiving adjustment in effect for a calendar yapplies to any determination period
beginning in such calendar year.

If a determination period consists of fewer thamignths, the annual limit is an amount equal toaterwise applicable annual limit
multiplied by a fraction. The numerator of the tian is the number of months in the short detertdmaperiod, and the denominator of the
fraction is 12.

If Compensation for any prior determination pensdaken into account in determining a Particimaodntributions or benefits for the current
Plan Year, the Compensation for such prior deteation period is subject to the applicable annuatpensation limit in effect for that
determination period. For this purpose, in detemgjrcontributions or benefits in Plan Years begignon or after January 1, 1994, the annual
compensation limit in effect for determination pels beginning before that date is $150,000.

Compensation means, for a Leased Employee, Con@n$ar the services the Leased Employee perfdonthe Company, determined in
the same manner as the Compensation of Agent®lal Mianagers who are not Leased Employees, regardfavhether such Compensation
is received directly from the Company or from thading organization.

COMPENSATION YEAR means the consecutive 12-montiiogeending on the last day of each Plan Yearuiticlg corresponding periods
before January 1, 1985.

CONTINGENT ANNUITANT means an individual named thetParticipant to receive a lifetime benefit aftex Participant's death in
accordance with a survivorship life annuity.

CONTRACT COMMENCEMENT DATE means the date an Agenot' Field Manager's contract with the Company bexoeffective.

CONTRACT RECOMMENCEMENT DATE means the date an Atgeor Field Manager's contract becomes effectilewing a Period of
Severance.
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CONTRIBUTIONS means

Elective Deferral Contributions

Matching Contributions

Qualified Nonelective Contributions Voluntary Cdhtrtions
Rollover Contributions

as set out in Article 111, unless the context clgamdicates only specific contributions are meant.

CONTROLLED GROUP means any group of corporatiorzlds, or businesses of which the Company is alpatrare under common
control. A Controlled Group includes any group offorations, trades, or businesses, whether dnootporated, which is either a parent-
subsidiary group, a brother-sister group, or a dagthgroup within the meaning of Code Section 4}, 40ode Section 414(c) and regulations
thereunder and, for purposes of determining coutioh limitations under the CONTRIBUTION LIMITATIONSECTION of Article 1ll, as
modified by Code

Section 415(h) and, for the purpose of identifyimgased Employees, as modified by Code Section J@(&he term Controlled Group, as it
is used in this Plan, shall include the term Adfidid Service Group and any other employer requirde aggregated with the Company under
Code Section 414(0) and the regulations thereunder.

DIRECT ROLLOVER means a payment by the Plan toBlgible Retirement Plan specified by the Distrioeit

DISTRIBUTEE means an Agent or Field Manager or fergent or Field Manager. In addition, the Ageot'$ield Manager's (or former
Agent's or Field Manager's) surviving spouse aredifent's or Field Manager's (or former Agent'§ietd Manager's) spouse or former
spouse who is the alternate payee under a quatifietkbstic relations order, as defined in Code 8eetil4(p), are Distributees with regard to
the interest of the spouse or former spouse.

EARNED INCOME means, for a Self-employed Individuagt earnings from self-employment in the tradeusiness for which this Plan is
established if such Self-employed Individual's peed services are a material income producing fdotathat trade or business. Net earnings
shall be determined without regard to items noluighed in gross income and the deductions propdidgable to or chargeable against such
items. Net earnings shall be reduced for the Compantributions to the Company's qualified retireinglan(s) to the extent deductible ur
Code Section 404.

Net earnings shall be determined with regard tadgahuction allowed to the Company by Code Sect®#t(f] for taxable years beginning a
December 31, 1989.

ELECTIVE DEFERRAL CONTRIBUTIONS means contributiomgde by the Company to fund this Plan in accordavith elective deferr:
agreements between Agents and Field Managers ar@dampany.

Elective deferral agreements shall be made, chamgddrminated according to the provisions of f@MPANY CONTRIBUTIONS
SECTION of Article III.

Elective Deferral Contributions shall be 100% vdsted subject to the distribution restrictions ofd€ Section 401(k) when made. See the
WHEN BENEFITS START SECTION of Article V.
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ELIGIBLE RETIREMENT PLAN means an individual retirent account described in Code Section 408(andimidual retirement annuity
described in Code Section

408(b), an annuity plan described in Code Sect@g{(a) or a qualified trust described in Code Sectiol(a), that accepts the Distributee's
Eligible Rollover Distribution. However, in the @sef an Eligible Rollover Distribution to the swing spouse, an Eligible Retirement Pla
an individual retirement account or individual rethent annuity.

ELIGIBLE ROLLOVER DISTRIBUTION means any distriboti of all or any portion of the balance to the drefithe Distributee, except
that an Eligible Rollover Distribution does notlinde: (i) any distribution that is one of a serésubstantially equal periodic payments (not
less frequently than annually) made for the lifelffle expectancy) of the Distributee or the jdints (or joint life expectancies) of the
Distributee and the Distributee's designated Berafi, or for a specified period of ten years omreydii) any distribution to the extent such
distribution is required under Code Section

401(a)(9); (iii)) any hardship distribution describie Code Section 401(k)(2)(B)(i)(IV) received afigecember 31, 1998; and (iv) the portion
of any other distribution(s) that is not includilitegross income (determined without regard toetk@usion for net unrealized appreciation
with respect to Company securities).

EMPLOYEE means an individual who is employed by @wmpany or any other employer required to be agdesl with the Company under
Code Sections 414(b),
(c), (m), or (0). A Controlled Group member is riggqd to be aggregated with the Company.

The term Employee shall include any Self-employatividual treated as an employee of any employscrileed in the preceding paragraph
as provided in Code Section 401(c)(1). The term leyge shall also include any Leased Employee ded¢mbd an employee of any
employer described in the preceding paragraph@sded in Code Section 414(n) or (o).

EMPLOYEE'S PLAN means The Principal Select Saving®lan for Employees.

ENTRY DATE means the date an Agent or Field Mandigetr enters the Plan as an Active Participane e ACTIVE PARTICIPANT
SECTION of Article II.

ERISA means the Employee Retirement Income SecAdtyf 1974, as amended.

FIELD MANAGER means an individual who holds a cuntr®D 713 contract or any successor full-time cacttwith the Company and holds
one of the following full-time field management pgams:

- management assistant;

- management associate;

- manager;

- co-manager;

- assistant general manager;
- associate general manager;
- co-general manager;

- general manager;

- brokerage manager;

- brokerage sales manager;
- brokerage director.

FISCAL YEAR means the Company's taxable year. @seday of the Fiscal Year is December 31.

RESTATEMENT JANUARY 1, 1997 11 ARTICLE | (66777)



FORFEITURE means the part, if any, of a Particijgafitcount that is forfeited. See the FORFEITUREESION of Article IIl.
FORFEITURE DATE means, as to a Participant, thedag of five consecutive one-year Periods of Saves.
HIGHLY COMPENSATED EMPLOYEE means any Agent or Field Manager who:

(a) was a 5-percent owner at any time during ttee gethe preceding year, or

(b) for the preceding year had compensation freenGbmpany in excess of $80,000 and, if the Compgarslects, was in the top-paid group
for the preceding year. The $80,000 amount is &eljuat the same time and in the same manner as Gode Section 415(d), except that the
base period is the calendar quarter ending SepteBdhd 996.

For this purpose the applicable year of the plamfinich a determination is being made is calle@®&inination year and the preceding 12-
month period is called a look-back year. If the @amy makes a calendar year data election, theback-year shall be the calendar year
beginning with or within the look-back year. Th@Rimay not use such election to determine whetlgenss or Field Managers are Highly
Compensated Employees on account of being a S4tevemer.

In determining who is a Highly Compensated EmplayweCompany does not make a fmpe group election. In determining who is a Hic
Compensated Employee the Company makes a caleedadgta election. The effect of this electiorhat the look-back year is the calendar
year beginning with or within the lo-back year.

Calendar year data elections and top-paid grougtietes, once made, apply for all subsequent yealess changed by the Company. If the
Company makes one election, the Company is noinegjto make the other. If both elections are méuke]ook-back year in determining the
top-paid group must be the calendar year beginwittgor within the look-back year. These electiomsst apply consistently to the
determination years of all plans maintained byGloenpany which reference the highly compensated @yepl definition in Code Section
414(q), except as provided in Internal Revenue iBemMotice 97-45 (or superseding guidance). Thesistency requirement will not apply to
determination years beginning with or within th@®TI%alendar year, and for determination years Iéginon or after January 1, 1998 and
before January 1, 2000, satisfaction of the comsist requirement is determined without regard foreonretirement plans of the Company.

The determination of who is a highly compensatethéo employee is based on the rules applicableterohining Highly Compensated
Employee status as in effect for that determinayiesr, in accordance with section 1.414(q)-11 Af the temporary Income Tax Regulati
and Internal Revenue Service Notice 97-45.

In determining whether an Agent or Field Managex dighly Compensated Employee for years beginmrip97, the amendments to Code
Section 414(q) stated above are treated as haeieg in effect for years beginning in 1996.

The determination of who is a Highly CompensategByee, including the determinations of the numdoed identity of Agents or Field
Managers in the top-paid group, the compensatiahish
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considered, and the identity of the 5-percent osr&rall be made in accordance with Code Sectid(d ind the regulations thereunder.

HOUR-OF-SERVICE means, for an Agent or Field Mamagach hour for which he is paid, or entitled &yment, for performing duties for
the Company.

Hours-of-Service shall be credited for employmeithwany other company required to be aggregatel thig Company under Code Sections
414(b), (c), (m) or (0) and the regulations thedmrrfor purposes of eligibility and vesting. HowfsService shall also be credited for any
individual who is considered an employee for pugsosf this Plan pursuant to Code Section 414(Qaute

Section 414(0) and the regulations thereunder.

INACTIVE PARTICIPANT means a former Active Partieipt who has an Account. See
the INACTIVE PARTICIPANT SECTION of Article II.

INSURER means Principal Life Insurance Company amgother insurance company or companies nameldebyrustee or the Company.

INVESTMENT FUND means the total of Plan assetsjuiag the guaranteed benefit policy portion of &mnuity Contract. All or a portic
of these assets may be held under the Trust Agmreme

The Investment Fund shall be valued at currentnfigirket value as of the Valuation Date. The vatuasihall take into consideration
investment earnings credited, expenses chargedergy made, and changes in the values of the dsddts the Investment Fund.

The Investment Fund shall be allocated at all titbeRarticipants, except as otherwise expresslyiged in the Plan. The Account of a
Participant shall be credited with its share ofgaens and losses of the Investment Fund. ThatopartParticipant's Account invested in a
funding arrangement which establishes one or moreumts or investment vehicles for such Participla@teunder shall be credited with the
gain or loss from such accounts or investment Ve$id he part of a Participant's Account whichigeisted in other funding arrangements
shall be credited with a proportionate share ofgai@ or loss of such investments. The share beatlletermined by multiplying the gain or
loss of the investment by the ratio of the parthef Participant's Account invested in such fundingngement to the total of the Investment
Fund invested in such funding arrangement.

INVESTMENT MANAGER means any fiduciary (other tharirustee or Named Fiduciary)
(a) who has the power to manage, acquire, or dispbany assets of the Plan;

(b) who (i) is registered as an investment aduiseter the Investment Advisers Act of 1940; (iih@t registered as an investment adviser
under such Act by reason of paragraph (1) of se@@8A(a) of such Act, is registered as an investradviser under the laws of the state
(referred to in such paragraph (1)) in which it ntains its principal office and place of businesg], at the time it last filed the registration
form most recently filed by it with such state ier to maintain its registration under the lawswth state, also filed a copy of such form
with the Secretary of Labor, (iii) is a bank, asimed in that Act; or

(iv) is an insurance company qualified
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to perform services described in subparagraphb@eunder the laws of more than one state; and
(c) who has acknowledged in writing being a fidugiaith respect to the Plan.

LEASED EMPLOYEE means any person (other than ani@yep of the recipient) who, pursuant to an agregrnetween the recipient and
any other person ("leasing organization"), hasquaréd services for the recipient (or for the remipiand related persons determined in
accordance with Code Section 414(n)(6)) on a sabatty full time basis for a period of at leasteopear, and such services are performed
under primary direction or control by the recipig@bntributions or benefits provided by the leasinganization to a Leased Employee, wl
are attributable to service performed for the riecipCompany, shall be treated as provided byéhgpient Company.

A Leased Employee shall not be considered an eraploythe recipient if:

(a) such employee is covered by a money purchasgqgreplan providing (i) a nonintegrated Compangtabution rate of at least 10 percent
of compensation, as defined in Code Section 413)chit including amounts contributed pursuant salary reduction agreement which are
excludible from the employee's gross income unaeteCSections 125, 402(e)(3),

402(h)(2)(B), or 403(b), (ii) immediate participati, and (iii) full and immediate vesting, and

(b) Leased Employees do not constitute more thgme2€ent of the recipient's nonhighly compensatetkvorce.
LOAN ADMINISTRATOR means the person(s) or positisnéauthorized to administer the Participant loaogpam.
The Loan Administrator is Human Resources.

MATCHING CONTRIBUTIONS means contributions madethg Company to fund this Plan which are contingena Participant's Electiy
Deferral Contributions. See the COMPANY CONTRIBUNG SECTION of Article Il1.

MONTHLY DATE means each Yearly Date and the sameataach following month during the Plan Year megng on such Yearly Date.
NAMED FIDUCIARY means the person or persons whoehawuthority to control and manage the operationaaiministration of the Plai
The Named Fiduciary is the Company.

NONHIGHLY COMPENSATED EMPLOYEE means an Agent oeldi Manager of the Company who is not a Highly Cengatec
Employee.

NONVESTED ACCOUNT means the excess, if any, of diélpant's Account over his Vested Accol
NORMAL FORM means a single life annuity with insta¢nt refund
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OWNER-EMPLOYEE means a Self-employed Individual wimathe case of a sole proprietorship, owns theeemterest in the
unincorporated trade or business for which this Baestablished. If this Plan is established fpagnership, an Owner-employee means a
Self-employed Individual who owns more than 10 pat®f either the capital interest or profits ietgrin such partnership.

Parental Absence means an Agent's or Field Marsagfesence from work:

(a) by reason of pregnancy of such individual,

(b) by reason of birth of a child of such individlua

(c) by reason of the placement of a child with simelividual in connection with adoption of suchldhiby such individual, or
(d) for purposes of caring for such child for aipdibeginning immediately following such birth dapement.
PARTICIPANT means either an Active Participant orlaactive Participant.

PARTICIPANT CONTRIBUTIONS means Voluntary Contribut ions as set out in Article
M.

PERIOD OF MILITARY DUTY means, for an Agent or FieManager
(a) who served as a member of the armed forcdsedfhited States, and

(b) who was reemployed by the Company at a timervthe Agent or Field Manager had a right to reemplent in accordance with senior
rights as protected under Chapter 43 of Title 3thefU.S. Code,

the period of time from the date the Agent or Fidlanager was first absent from active work for @@mmpany because of such military duty
to the date the Agent or Field Manager was reenguloy

PERIOD OF SERVICE means a period of time beginmingn Agent's or Field Manager's Contract Commerogmate or Contract
Recommencement Date (whichever applies) and ermdings Severance Date.

PERIOD OF SEVERANCE means a period of time begigmin an Agent's or Field Manager's Severance Dateeading on the date he
again performs an Hour-of-Service.

A one-year Period of Severance means a Periodvar&eace of 12 consecutive months.

Solely for purposes of determining whether a ona-yReriod of Severance has occurred for eligibdityesting purposes, the consecutive 12-
month period beginning on the first anniversaryhef first date of a Parental Absence shall not beeayear Period of Severance.

PLAN means the savings plan of the Company set farthis document, including any later amendménis
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PLAN ADMINISTRATOR means the person or persons wadminister the Plan.
The Plan Administrator is the Company.

PLAN FUND means the total of the Investment Fund e guaranteed benefit policy portion of any AbjnContract. The Investment Fund
shall be valued as stated in its definition. Tharganteed benefit policy portion of any Annuity Qaiet shall be determined in accordance
the terms of the Annuity Contract and, to the extkat such Annuity Contract allocates contractigalto Participants, allocated to
Participants in accordance with its terms. Thel tabue of all amounts held under the Plan Fundl €yaial the value of the aggregate
Participants' Accounts under the Plan.

Plan Participation means the period of time duvigch a Participant has been an Active Participant.
PLAN YEAR means a period beginning on a Yearly Catd ending on the day before the next Yearly Date.

QUALIFIED JOINT AND SURVIVOR ANNUITY means, for ad&ticipant who has a spouse, an immediate suniipige annuity with
installment refund, where the survivorship percgets 50% and the Contingent Annuitant is the Bigdit's spouse. A former spouse will be
treated as the spouse to the extent provided undealified domestic relations order as describedade Section 414(p).

The amount of benefit payable under the Qualifigidtland Survivor Annuity shall be the amount ofié#t which may be provided by the
Participant's Vested Account.

QUALIFIED NONELECTIVE CONTRIBUTIONS means contridahs made by the Company to fund this Plan (othan Elective Deferral
Contributions) which are 100% vested and subjettieéadistribution restrictions of Code Section 4)1¢hen made. See the COMPANY
CONTRIBUTIONS SECTION of Article 11l and the WHENEBNEFITS START SECTION of Article V.

QUALIFIED PRERETIREMENT SURVIVOR ANNUITY means argjle life annuity with installment refund payabdethe surviving spouse
of a Participant who dies before his Annuity StagtDate. A former spouse will be treated as theiging spouse to the extent provided un
a qualified domestic relations order as descripeddde Section 414(p).

REENTRY DATE means the date a former Active Pgrtai reenters the Plan. See
the ACTIVE PARTICIPANT SECTION of Article 1.

RETIREMENT DATE means the last day of any monthPagticipant selects for the start of his retirenigmefit. This date shall be on or
after the earlier of
(i) the date on which he ceases to be an Agenietdl Manager, or (i) the date he becomes Totatly Bermanently Disabled.

ROLLOVER CONTRIBUTIONS means the Rollover Contritouis which are made by an Agent or Field Manageroinactive Participant
according to the provisions of the ROLLOVER CONTRIBONS SECTION of Article Ill.

SELF-EMPLOYED INDIVIDUAL means, with respect to afyscal Year, an individual who has Earned Incooretie Fiscal Year (or who
would have Earned Income but for the fact the timdausiness for which this Plan is establishednithave net profits for such Fiscal Ye
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SEVERANCE DATE means the earlier of:
(a) the date on which an Agent or Field Manageragtdies, or his contract terminates, or

(b) the first anniversary of the date an Agentietd-Manager begins a oryear absence from service (with or without pay)sbsence me
be the result of any combination of vacation, hajidsickness, disability, leave of absence or fayof

Solely to determine whether a opear Period of Severance has occurred for eligytli vesting purposes for an Agent or Field Mamageo

is absent from service beyond the first anniversédithe first day of a Parental Absence, Sever@rate is the second anniversary of the first
day of the Parental Absence. The period betweefirti@nd second anniversaries of the first dathefParental Absence is not a Period of
Service and is not a Period of Severance.

TOTALLY AND PERMANENTLY DISABLED means that a Patfpant is disabled, as a result of sickness orynijto the extent that he is
prevented from engaging in any substantial gaiaftivity, and is eligible for and receives a disipbenefit under Title Il of the Federal
Social Security Act.

TRUST AGREEMENT means an agreement of trust betwleeiCompany and Trustee established for the parpbkolding and distributing
the Trust Fund under the provisions of the Plare Ttust Agreement may provide for the investmeralbér any portion of the Trust Fund in
the Annuity Contract.

TRUST FUND means the total funds held under thesfTAgreement.

Trustee means the party or parties named in thet Frgreement. The term Trustee as it is used s1Rkn is deemed to include the plural
unless the context clearly indicates the sing@anéant.

VALUATION DATE means the date on which the valuetioé assets of the Investment Fund is determinieel value of each Account which
is maintained under this Plan shall be determirmethe Valuation Date. In each Plan Year, the VadmaDate shall be the last day of the Plan
Year. At the discretion of the Plan Administratdrustee, or Insurer (whichever applies), asseteefnvestment Fund may be valued more
frequently. These dates shall also be Valuatiore®at

VESTED ACCOUNT means the vested part of a PartitipaAccount.

(a) For a Participant whose Contract Commencemat# [3 prior to January 1 2000, the Vested Accauagual to that part of his Account
which results from Contributions which were 100%teel when made before his Vesting Percentage & H0@l is equal to his Account
when his Vesting Percentage is 100%.

(b) For a Participant whose Contract Commencemer i3 on or after January 1, 2000, the Vested éacis determined as follows.
If the Participant's Vesting Percentage is 100% Masted Account equals his Account.
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If the Participant's Vesting Percentage is less 0%, his Vested Account equals the sum of (8l)(@hbelow:

(1) The part of the Participant's Account that hssisom Company Contributions made before a pForfeiture Date and all other
Contributions which were 100% vested when made.

(2) The balance of the Participant's Account inesscof the amount in (a) above multiplied by histirey Percentage.

If the Participant has withdrawn any part of hiscéent resulting from Company Contributions, othert the vested Company Contributions
included in (a) above, the amount determined utidsrsubparagraph (2) shall be equal to P(AB + D)as defined below:

P The Participant's Vesting Percentage.

AB The balance of the Participant's Account in esoef the amount in (1) above.

D The amount of the withdrawal resulting from Comp&ontributions, other than the vested Companyt@artions included in (a) above.
The Participant's Vested Account is nonforfeitable.

VESTING PERCENTAGE means the percentage used @rdite the nonforfeitable portion of a Participaittcount attributable to
Company Contributions which were not 100% vestedmimade.

A Participant's Vesting Percentage is shown irfélewing schedule opposite the number of wholergesd his Vesting Service.

For a Participant whose Contract Commencement Dat& prior to January 1, 2000.

VESTING SERVICE VESTING
(whole years) PERCENTAGE
Less than 1 0
1 or more 100

For a Participant whose Contract Commencement Bate or after January 1, 2000.

VESTING SERVICE VESTING
(whole years) PERCENTAGE
Less than 1 0
1 20
2 40
3 60
4 80
5 or more 100
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The Vesting Percentage for a Participant who isgent or Field Manager on or after the date hehea@ge 65 shall be 100%. The Vesting
Percentage for a Participant who is an Agent ddR#anager on the date he becomes Totally and Resntly Disabled or dies shall be
100%.

If the schedule used to determine a Participarg'stiig Percentage is changed, the new scheduleshalpply to a Participant unless he is
credited with an Hour-of-Service on or after théedaf the change and the Participant's nonforfigtpbrcentage on the day before the date of
the change is not reduced under this Plan. The dment provisions of the AMENDMENTS SECTION of AtgcX regarding changes in the
computation of the Vesting Percentage shall apply.

VESTING SERVICE means an Agent's or Field Manadee'sod of Service. Vesting Service shall be measénom his Contract
Commencement Date to his most recent Severance \Degéng Service shall be reduced by any PericdBeserance that occurred prior to
most recent Severance Date, unless such Perioelvef&hce is included under the service spannimglrellow. This period of Vesting Service
shall be expressed as years and fractional padseér on the basis that 365 days equal one year.

However, Vesting Service is modified as follows:

Period of Military Duty included:

A Period of Military Duty shall be included as siee/with the Company to the extent it has not alydaeen credited.
Period of Severance included (service spanning:rule

A Period of Severance shall be deemed to be adPefiService under either of the following conditio

() the Period of Severance immediately followsaqu during which an Agent or Field Manager is absent from work and ends within 12
months; or

(b) the Period of Severance immediately followsdqu during which an Agent or Field Manager iseatifrom work for any reason other
than quitting, being discharged, or retiring (sasha leave of absence or layoff) and ends withim@@ths of the date he was first absent.

Controlled Group service included:

An Agent's or Field Manager's service with a menilvar of a Controlled Group while both that firméthe Company were members of the
Controlled Group shall be included as service withCompany.

VOLUNTARY CONTRIBUTIONS means contributions by arBeipant that are not required as a conditionrapyment, of participation,
or for obtaining additional benefits from the Compa&ontributions. See the VOLUNTARY CONTRIBUTIONS/BPARTICIPANTS
SECTION of Atrticle lIl.

YEARLY DATE means January 1, 1985, and the sameoflaach following year.
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YEARS OF SERVICE means an Agent's or Field Managéesting Service disregarding any modificationsclviexclude service.
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ARTICLE II
PARTICIPATION
SECTION 2.01--ACTIVE PARTICIPANT.

(&) An individual shall first become an Active Rapant (begin active participation in the Plan)the earliest first day of the pay period (as
established by the Company) on which he meetsdfirition of an Agent or Field Manager and has thetrequirement set forth below. This
date is his Entry Date.

(1) He is age 21 or older.

Each Agent or Field Manager who was an Active Bigidint under the Plan on December 31, 1996, shatirue to be an Active Participant
if he is still an Agent or Field Manager on January 997, and his Entry Date shall not change.

If a person has been an Agent or Field Manager lasomet all of the eligibility requirements abolbet is not an Agent or Field Manager on
the date which would have been his Entry Date Hadél become an Active Participant on the date teralgecomes an Agent or Field
Manager. This date is his Entry Date.

In the event an individual who is not an Agent @ldé Manager becomes an Agent or Field Manageh swtividual shall become an Active
Participant immediately if such individual has s¢id the eligibility requirements above and wokit/e otherwise previously become an
Active Participant had he met the definition of Ager Field Manager. This date is his Entry Date.

(b) An Inactive Participant shall again become a&tivie Participant (resume active participationtia Plan) on the date he again returns to
work as an Agent or Field Manager. This date isRaentry Date.

Upon again becoming an Active Participant, he stedise to be an Inactive Participant.

(c) A former Participant shall again become an v¥etParticipant (resume active participation inB&n) on the date he again returns to work
as an Agent or Field Manager or his Contract Recenmement Date. This date is his Reentry Date.

There shall be no duplication of benefits for atiegrant under this Plan because of more than enieg as an Active Participant.
SECTION 2.02--INACTIVE PARTICIPANT.

An Active Participant shall become an Inactive egrant (stop accruing benefits under the Plan)henearlier of the following:
(a) the date the Participant ceases to be an Agdfield Manager;
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(b) the effective date of complete terminationkaf Plan under Article VIII; or
(c) his Severance Date.

An Agent or Field Manager or former Agent or Fitddnager who was an Inactive Participant under tae Bn December 31, 1996, shall
continue to be an Inactive Participant on Januad®®7. Eligibility for any benefits payable to tRarticipant or on his behalf and the amount
of the benefits shall be determined according éopttovisions of the prior document, unless othexwtsited in this document.

SECTION 2.03--CESSATION OF PARTICIPATION.
A Participant shall cease to be a Participant erdtite he is no longer an Agent or Field Managdrhés Account is zero.
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ARTICLE Il
CONTRIBUTIONS
SECTION 3.01--COMPANY CONTRIBUTIONS.

Company Contributions shall be made without regarcurrent or accumulated net income, earningsafitp of the Company.
Notwithstanding the foregoing, the Plan shall aaundi to be designed to qualify as a profit shariag for purposes of Code Sections 401
402, 412, and 417. Such Contributions shall be lequhe Company Contributions as described below:

(a) The amount of each Elective Deferral Contritmtior a Participant shall be equal to a portio€ompensation as specified in the elective
deferral agreement. An Agent or Field Manager weheligible to participate in the Plan may file dective deferral agreement with the
Company. The Participant shall modify or termirthie elective deferral agreement by filing a nevetdle deferral agreement. The elective
deferral agreement may not be made retroactivalyshaall remain in effect until modified or termigdt

The elective deferral agreement to start or mollgctive Deferral Contributions shall be effectime the first day of the following pay period
(as established by the Company) in which the Rpait's Entry Date (Reentry Date, if applicableany such following first day of the pay
period occurs. The elective deferral agreement ipeigntered into on or before the date it is effect

The elective deferral agreement to stop ElectivieDal Contributions may be entered into on anyd8uch elective deferral agreement shall
be effective on the first day of the pay perioddwing the pay period in which the elective defeagreement is entered into.

The Plan provides for an automatic election to Haleetive Deferral Contributions made. The automBtective Deferral Contribution shall
be 6% of Compensation. The Participant may affirmest elect a different percentage or elect naneke Elective Deferral Contributions. If
the Participant elects a different percentage, pecbentage must comply with any limitations othiseaprovided in the Plan.

Elective Deferral Contributions are fully (100%)sted and nonforfeitable.

(b) The Company shall make Matching Contributianam amount equal to 50% of Elective Deferral Gbntions. Elective Deferral
Contributions which are over 6% of Compensation ‘o matched.

Matching Contributions are calculated based onte®eferral Contributions and Compensation fa play period. Matching Contributions
are made for all persons who were Active Partidipahany time during that pay period.

(c) Qualified Nonelective Contributions may be méaieeach Plan Year in an amount determined byCihvapany to be used to reduce
Excess Aggregate Contributions and Excess Conimifisitas defined in the EXCESS AMOUNTS SECTIONHK# article.
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Qualified Nonelective Contributions are 100% vesiad subject to the distribution restrictions od€ection 401(k) when made.

No Participant shall be permitted to have Elecbederral Contributions, as defined in the EXCESS@WNTS SECTION of this article
made under this Plan, or any other qualified plamtained by the Company, during any taxable yieagxcess of the dollar limitation
contained in Code Section 402(g) in effect at thgitining of such taxable year.

An elective deferral agreement (or change themtggt be made in such manner and in accordancesuéthrules as the Company may
prescribe (including by means of voice responsatlogr electronic system under circumstances thegaagnpermits) and may not be made
retroactively.

Company Contributions are allocated according ¢opitovisions of the ALLOCATION SECTION of this anfe.

A portion of the Plan assets resulting from Comp@owtributions (but not more than the original amtoef those Contributions) may be
returned if the Company Contributions are made beeaf a mistake of fact or are more than the atmdeauctible under Code Section 404
(excluding any amount which is not deductible bseatihe Plan is disqualified). The amount involvagstibe returned to the Company wit
one year after the date the Company Contributiomsreade by mistake of fact or the date the dedudsialisallowed, whichever applies.
Except as provided under this paragraph and Antitlie the assets of the Plan shall never be usedhe benefit of the Company and are held
for the exclusive purpose of providing benefit®tticipants and their Beneficiaries and for dafrgyeasonable expenses of administering
the Plan.

SECTION 3.01A--VOLUNTARY CONTRIBUTIONS BY PARTICIPATS.

An Active Participant who is a Nonhighly Compensiamployee may make Voluntary Contributions in adeace with nondiscriminatory
procedures set up by the Plan Administrator.

Voluntary Contributions include those voluntary trdyutions transferred to this Plan from The PrradiPension Plan on November 8, 1983.

A Participant's participation in the Plan is ndeafed by stopping or changing Voluntary Contribo. An Active Participant's request to
start, change or stop his Voluntary Contributionsstrbe made in a manner and in accordance withrsles as the Company may prescribe
(including by means of voice response or othertedac system under circumstances the Company pgrmi

Voluntary Contributions shall be credited to thetlegant's Account when made.

The part of the Participant's Account resultingrfrgoluntary Contributions is fully (100%) vesteddamonforfeitable at all times.
SECTION 3.01B--ROLLOVER CONTRIBUTIONS.

A Rollover Contribution may be made by an AgenEmld Manager or an Inactive Participant if thddaling conditions are met:
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(&) The Contribution is of amounts distributed framplan that satisfies the requirements of Cod¢i®&ed401(a) or from a "conduit” individu
retirement account described in Code Section 4(B)@). In the case of an Inactive Participant, @entribution must be of an amount
distributed from another plan of the Company, ptaa of a Controlled Group member, that satisfiesrequirements of Code Section 401(a).

(b) The Contribution is of amounts that the Coderpes to be transferred to a plan that meets thairements of Code Section 401(a).

(c) The Contribution is made in the form of a direstlover under Code
Section 401(a)l31) or is a rollover made under dpa¢ 408(d)(3)IA) within 60 days after the Agemtiield Manager or Inactive Participant
receives the distribution.

(d) The Agent or Field Manager or Inactive Partizipfurnishes evidence satisfactory to the Plan ithtnator that the proposed rollover
meets conditions (a), (b), and (c) above.

A Rollover Contribution shall be allowed in casHyoand must be made according to procedures sky tipe Plan Administrator.

If the Agent or Field Manager is not an Active Rapant when the Rollover Contribution is made shall be deemed to be an Active
Participant only for the purpose of investment disdribution of the Rollover Contribution. Compa@gntributions shall not be made for or
allocated to the Agent or Field Manager and he n@ymake Participant Contributions until the tineerheets all of the requirements to
become an Active Participant.

Rollover Contributions made by an Agent or Fieldridger or an Inactive Participant shall be crediteldis Account. The part of the
Participant's Account resulting from Rollover Caloditions is fully (100%) vested and nonforfeitahteall times. A separate accounting rec
shall be maintained for that part of his Rollovem@ibutions consisting of voluntary contributionkich were deducted from the Participant's
gross income for Federal income tax purposes.

SECTION 3.02--FORFEITURES.

The Nonvested Account of a Participant shall béeftad as of the earlier of the following:
() the date the Participant dies (if prior to sdake he had ceased to be an Employee), or
(b) the Participant's Forfeiture Date.

All or a portion of a Participant's Nonvested Acobshall be forfeited before such earlier datafifer he ceases to be an Agent or Field
Manager, he receives, or is deemed to receivestahdition of his entire Vested Account or a distition of his Vested Account derived from
Company Contributions which were not 100% vestedmimade, under the RETIREMENT BENEFITS SECTION didde V, the VESTEL
BENEFITS SECTION of Article V, or the SMALL AMOUNTSECTION of Article X. The forfeiture shall occus af the date the
Participant receives, or is deemed to receivedigtgibution. If a Participant receives, or is deghto receive, his entire Vested Account, his
entire Nonvested Account shall be forfeited. IfaatRipant receives a distribution of his Vesteddunt from Company Contributions which
were not 100% vested when made, but less thamtiie & ested Account from such Contributions, theoant to be forfeited shall be
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determined by multiplying his Nonvested Accouninfreuch Contributions by a fraction. The numerafdhe fraction is the amount of the
distribution derived from Company Contributions alhiwere not 100% vested when made and the denamiofathe fraction is his entire
Vested Account derived from such Contributionstoadate of distribution.

A Forfeiture shall also occur as provided in theGBSS AMOUNTS SECTION of this article.

Forfeitures shall be determined at least once durach Plan Year. Forfeitures may first be usquhjoadministrative expenses. Forfeitures of
Matching Contributions which relate to excess ant®as provided in the EXCESS AMOUNTS SECTION osthiticle, which have not be
used to pay administrative expenses, shall beegppd reduce the earliest Company Contributionsenadigtr the Forfeitures are determined.
Any other Forfeitures which have not been usedatpgriministrative expenses shall be applied toaedoe earliest Company Contributions
made after the Forfeitures are determined. Upoin sipglication to reduce Company Contributions,fEitures shall be deemed to be
Company Contributions.

If a Participant again becomes an Agent or Fielchddger after receiving a distribution which causkdraa portion of his Vested Account to
be forfeited, he shall have the right to repayh® Plan the entire amount of the distribution feeineed (excluding any amount of such
distribution resulting from Contributions which veet00% vested when made). The repayment must be imadsingle sum (repayment in
installments is not permitted) before the earliethe date five years after the date he again besan Agent or Field Manager or the end of
the first period of five consecutive one-year Pasiof Severance which begin after the date of isteiloution.

If the Participant makes the repayment above, the Rdministrator shall restore to his Account amoant equal to his Nonvested Account
which was forfeited on the date of distributionadjusted for any investment gains or losses. Emount is to be repaid because the
Participant was deemed to have received a disiwitbudr only received a distribution of Contributeowhich were 100% vested when made,
and he again performs an Hour-of-Service as an gehield Manager within the repayment period, Bhen Administrator shall restore the
Participant's Account as if he had made a requizpdyment on the date he performed such Hour-ofi&erRestoration of the Participant's
Account shall include restoration of all Code Sme#11(d)(6) protected benefits with respect td thatored Account, according to applice
Treasury regulations. Provided, however, the Pldmidistrator shall not restore the Nonvested Actdfuii) a Forfeiture Date has occurred
after the date of the distribution and on or betheedate of repayment and (ii) that ForfeitureeDabuld result in a complete forfeiture of the
amount the Plan Administrator would otherwise resto

The Plan Administrator shall restore the Partictfsaficcount by the close of the Plan Year followthg Plan Year in which repayment is
made. Permissible sources for the restorationeoPtrticipant's Account are Forfeitures or spee@hpany Contributions. Such special
Company Contributions shall be made without regangrofits. The repaid and restored amounts arénctided in the Participant's Annual
Additions, as defined in the CONTRIBUTION LIMITATI®

SECTION of this article.

SECTION 3.03--ALLOCATION.
A person meets the allocation requirements ofgbiion if he was an Active Participant at any toineing the Plan Year.
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Elective Deferral Contributions shall be allocatedParticipants for whom such Contributions are enadder the COMPANY
CONTRIBUTIONS SECTION of this article. Such Contrtions shall be allocated when made and credité¢det@articipant's Account.

Matching Contributions shall be allocated to thespas for whom such Contributions are made undeC@OMPANY CONTRIBUTIONS
SECTION of this article. Such Contributions shalddlocated when made and credited to the perdacsunt.

The discretionary Qualified Nonelective Contributiato be used to reduce excess amounts, as dekitrittee COMPANY
CONTRIBUTIONS SECTION of this article, shall beadhted as of the last day of the Plan Year ondohighly Compensated Employees
who meet the allocation requirements of this sect®uch Contributions shall be allocated firsthte ¢ligible person with the lowest Annual
Compensation for the Plan Year, then to the ekig@rson with the next lowest Annual Compensaton, so forth, in each case subject tc
applicable limits of the CONTRIBUTION LIMITATION SETION of this article. This amount shall be credite the person’'s Account.

SECTION 3.04--CONTRIBUTION LIMITATION.

(a) Definitions. For the purpose of determining doatribution limitation set forth in this sectiaihe following terms are defined.
ANNUAL ADDITIONS means the sum of the following anmits credited to a Participant's account for theitation Year:

(1) company contributions;

(2) participant contributions; and

(3) forfeitures.

Annual Additions to a defined contribution plan klaéso include the following:

(4) amounts allocated, after March 31, 1984, tindividual medical account, as defined in Code ®act15(1)(2), which are part of a pens
or annuity plan maintained by the Company,

(5) amounts derived from contributions paid or aedrafter December 31, 1985, in taxable years grafter such date, which are attribute
to post-retirement medical benefits, allocatechedeparate account of a key employee, as defin€dde
Section 419A(d)(3), under a welfare benefit furaldafined in Code Section 419(e), maintained byCbmpany; and

(6) allocations under a simplified employee pension

For this purpose, any Excess Amount applied unelebglow in the Limitation Year to reduce Compamn@ibutions shall be considered
Annual Additions for such Limitation Year.
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COMPANY means the Company that adopts this Plathairmembers of a controlled group of corporati(asdefined in Code Section 414
(b) as modified by Code Section 415(h)), all commaontrolled trades or businesses (as definedodeCSection 415(c) as modified by Ci

Section 415(h)) or affiliated service groups (ande in Code
Section 414(m)) of which the adopting Company jm#g, and any other entity required to be aggrebaith the Company pursuant to
regulations under Code Section 414(0).

COMPENSATION means wages within the meaning of Ceeetion 3401(a) and all other payments of compemsto an Agent or Field
Manager by the Company (in the course of the Colpdrade or business) for which the Company isiired to furnish the Agent or Field
Manager a written statement under Code Section$(6846051(a)(3), and 6052. Compensation must berméned without regard to any
rules under. Code Section 3401(a) that limit theweeration included in wages based on the natulecation of the employment or the
services performed (such as the exception for algui@l labor in Code

Section 3401(a)(2)). The amount reported in thed¥¢a Tips and Other Compensation” box on Form \&tigfges this definition.

For any Self-employed Individual, Compensation lsimelan Earned Income.

For purposes of applying the limitations of thiste@n, Compensation for a Limitation Year is thengpensation actually paid or made
available in gross income during such LimitatioraX.e

For Limitation Years beginning after December 3491, for purposes of applying the limitations dstkection, Compensation paid or made
available during such Limitation Year shall inclualey elective deferral (as defined in Code Sedatid®(g)(3)), and any amount which is
contributed or deferred by the Company at the ieleaif the Agent or Field Manager and which is imatudible in the gross income of the
Agent or Field Manager by reason of Code Sectidhdr457.

DEFINED BENEFIT PLAN FRACTION means a fraction, themerator of which is the sum of the ParticipaRtsjected Annual Benefits
under all the defined benefit plans (whether ortaohinated) maintained by the Company, and thewkmator of which is the lesser of 125
percent of the dollar limitation determined for thieitation Year under Code Sections 415(b) andofd)40 percent of the Highest Average
Compensation, including any adjustments under Gaigion 415(b).

Notwithstanding the above, if the Participant wamagicipant as of the first day of the first Liatiion Year beginning after December

1986, in one or more defined benefit plans maieghiny the Company which were in existence on Mao86, the denominator of this
fraction will not be less than 125 percent of thef the annual benefits under such plans whietPtrticipant had accrued as of the clos
the last Limitation Year beginning before Januargd87, disregarding any changes in the terms anditions of the plan after May 5, 1986.
The preceding sentence applies only if the deflmatkfit plans individually and in the aggregatés$iad the requirements of Code Section
415 for all Limitation Years beginning before Janua, 1987.

DEFINED CONTRIBUTION DOLLAR LIMITATION means $30,00 0, as adjusted
under Code Section 415(d).

DEFINED CONTRIBUTION PLAN FRACTION means a fractiotihe numerator of which is the sum of the Annuddlifions to the
Participant's account under all the defined coatiiim plans (whether or
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not terminated) maintained by the Company for tlveent and all prior Limitation Years (includingetnnual Additions attributable to the
Participant's nondeductible employee contributitonall defined benefit plans, whether or not teratéd, maintained by the Company, anc
Annual Additions attributable to all welfare bendtinds, individual medical accounts, and simptifamployee pensions, maintained by the
Company), and the denominator of which is the sith@maximum aggregated amounts for the curreditadirprior Limitation Years of
service with the Company (regardless of whethezfandd contribution plan was maintained by the Camyp). The maximum aggregate
amount in any Limitation Year is the lesser ofl@6 percent of the dollar limitation determined en@ode Sections 415(b) and (d) in effect
under Code Section 415(c)(1)(A) or (ii) 35 percefthe Participant's Compensation for such year.

If the Agent or Field Manager was a participanbfihe end of the first day of the first Limitatidfear beginning after December 31, 1986, in
one or more defined contribution plans maintaingdhe Company which were in existence on May 6,61#8 numerator of this fraction

will be adjusted if the sum of this fraction ané thefined Benefit Fraction would otherwise excedtuhder the terms of this Plan. Under the
adjustment, an amount equal to the product ohé)excess of the sum of the fractions over 1.0giiiethe denominator of this fraction, will
be permanently subtracted from the numerator sffthiction. The adjustment is calculated usingfthetions as they would be computed as
of the end of the last Limitation Year beginninddse January 1, 1987, and disregarding any chaingée terms and conditions of the plan
made after May 5, 1986, but using the Code Sedidnlimitation applicable to the first Limitationedr beginning on or after January 1,
1987.

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

EXCESS AMOUNT means the excess of the Participdmttsual Additions for the Limitation Year over tiaximum Permissible Amount.

HIGHEST AVERAGE COMPENSATION means the average Cengation for the three consecutive Years of Selfgee the
DEFINITIONS SECTION of Article I) with the Compartfzat produces the highest average.

LIMITATION YEAR means the consecutive 12-month periending on the last day of each Plan Year, inetudorresponding consecutive
12-month periods before January 1, 1985. If theitation Year is other than the calendar year, ettegwof this Plan (or any amendment to
this Plan changing the Limitation Year) constitutes Company's adoption of a written resolutiorctabg the Limitation Year. If the
Limitation Year is amended to a different conse@ifi2-month period, the new Limitation Year muggibeon a date within the Limitation
Year in which the amendment is made.

MAXIMUM PERMISSIBLE AMOUNT means the maximum AnnuéHddition that may be contributed or allocated t®aaticipant's Account
under the Plan for any Limitation Year. This amosim&ll not exceed the lesser of:

(1) The Defined Contribution Dollar Limitation, or
(2) 25 percent of the Participant's Compensationhe Limitation Year.
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The compensation limitation referred to in (2) $hat apply to any contribution for medical bengfitvithin the meaning of Code Section 401
(h) or 419A(f)(2)) which is otherwise treated asfamual Addition under Code Section 415(1)(1) 0BALd)(2).

If a short Limitation Year is created because oharendment changing the Limitation Year to a déférconsecutive 12-month period, the
Maximum Permissible Amount will not exceed the Defi Contribution Dollar Limitation multiplied by éifollowing fraction:

Number of months in the short Limitation Ye

12

PROJECTED ANNUAL BENEFIT means the annual retiretiemefit (adjusted to an actuarially equivalemafght Life Annuity if such
benefit is expressed in a form other than a Sttdigh Annuity or Qualified Joint and Survivor Anity) to which the Participant would be
entitled under the terms of the plan assuming:

(1) the Participant will continue employment umtirmal retirement age under the plan (or curreat ddater), and

(2) the Participant's Compensation for the curtémitation Year and all other relevant factors usedetermine benefits under the Plan will
remain constant for all future Limitation Years.

STRAIGHT LIFE ANNUITY means an annuity payable iqual installments for the life of the participahat terminates upon the
participant's death.

(b) If the Participant does not participate in, &#ad never participated in, another qualified preintained by the Company or a welfare
benefit fund, as defined in Code Section 419(ejntamed by the Company, or an individual medigaaunt, as defined in Code Section
415(1)(2), maintained by the Company, or a simptifemployee pension, as defined in Code Sectiotk¥08aintained by the Company,
which provides an Annual Addition, the amount ofriial Additions which may be credited to the Pgptcit's Account for any Limitation
Year shall not exceed the lesser of the Maximunmigsible Amount or any other limitation containadtiis Plan. If the Company
Contribution that would otherwise be contributecatbocated to the Participant's Account would catgeAnnual Additions for the Limitatic
Year to exceed the Maximum Permissible Amountatmeunt contributed or allocated shall be reduceithabthe Annual Additions for the
Limitation Year will equal the Maximum Permissil#enount.

(c) Prior to determining the Participant's actuahfpensation for the Limitation Year, the Companymatermine the Maximum Permissible
Amount for a Participant on the basis of a reaslkenestimation of the Participant's CompensatiorterLimitation Year, uniformly
determined for all Participants similarly situated.

(d) As soon as is administratively feasible aftex énd of the Limitation Year, the Maximum PernbgsiAmount for the Limitation Year will
be determined on the basis of the Participant's#¢compensation for the Limitation Year.
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(e) If a reasonable error in estimating a PartitiigagCompensation for the Limitation Year, a readd@ error in determining the amount of
elective deferrals (within the meaning of Code Bect02(g)(3)) that may be made with respect toiadividual under the limits of Code
Section 415, or under other facts and circumstaallesed by the Internal Revenue Service, theemiExcess Amount, the excess will be
disposed of as follows:

(1) Any nondeductible Voluntary Contributions (platsributable earnings), to the extent they woelduce the Excess Amount, will be
returned (distributed, in the case of earningshéoParticipant.

(2) If after the application of (1) above an ExcA@ssount still exists, any Elective Deferral Contritons that are not the basis for Matching
Contributions (plus attributable earnings), to ¢éixéent they would reduce the Excess Amount, willlis¢ributed to the Participant.

(3) If after the application of (2) above an ExcAssount still exists, any Elective Deferral Contritons that are the basis for Matching
Contributions (plus attributable earnings), to éxéent they would reduce the Excess Amount, willlis¢ributed to the Participant.
Concurrently with the distribution of such Electideferral Contributions, any Matching Contributiambich relate to any Elective Deferral
Contributions distributed in the preceding sentetmé¢he extent such application would reduce theeEs Amount, will be applied as
provided in (4) or (5) below:

(4) If after the application of (3) above an ExcAssount still exists, and the Participant is cowkby the Plan at the end of the Limitation
Year, the Excess Amount in the Participant's Actevith be used to reduce Company Contributionssiach Participant in the next Limitati
Year, and each succeeding Limitation Year if nezgss

(5) If after the application of (3) above an Excé@ssount still exists, and the Participant is notexed by the Plan at the end of the Limitation
Year, the Excess Amount will be held unallocated suspense account. The suspense account wiigiedto reduce future Company
Contributions for all remaining Participants in thext Limitation Year, and each succeeding Limitaty ear if necessary.

(6) If a suspense account is in existence at ang tluring a Limitation Year pursuant to this (eill participate in the allocation of
investment gains or losses. If a suspense acceumeiistence at any time during a particular tation Year, all amounts in the suspense
account must be allocated and reallocated to Raatits Accounts before any Company Contributianany Participant Contributions may
made to the Plan for that Limitation Year. Excessolints held in a suspense account may not beldistd to Participants or former
Participants.

(f) This (f) applies if, in addition to this Plathe Participant is covered under another qualifiefined contribution plan maintained by the
Company, a welfare benefit fund maintained by tbhenany, an individual medical account maintainedhgyCompany, or a simplified
employee pension maintained by the Company whiokiges an Annual Addition during any Limitation Yed@he aggregate Annual
Additions under all such plans and funds for thmitation Year will not exceed the Maximum PermigsiBmount. Any reduction necessary
shall be made first
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to the profit sharing plans, then to all other sptans and funds, if necessary, by reducing firssé that were most recently allocated. We
benefit funds and individual medical accounts shaldeemed to be allocated first. However, Elediieéerral Contributions shall be the last
contributions reduced before the welfare benefitdfor individual medical account is reduced.

(9) If the Company maintains, or at any time mairgd, a qualified defined benefit plan covering &ayticipant in this Plan, the sum of the
Participant's Defined Benefit Plan Fraction andifled Contribution Plan Fraction will not exceed th@ny Limitation Year. Annual
Additions to the defined contribution plan(s) shallimited to the extent needed to reduce thetsuin0 in the same manner in which the
Annual Additions are limited to meet the MaximunriRissible Amount. This subparagraph shall ceaspply effective as of the first
Limitation Year beginning on or after January 10@Q0

SECTION 3.05--EXCESS AMOUNTS.

(a) Definitions. For the purposes of this sectibe, following terms are defined:

ACP means the average (expressed as a percentalye)Qontribution Percentages of the Eligible Rarants in a group.
ADP means the average (expressed as a percenfage)eferral Percentages of the Eligible Partiais in a group.
AGGREGATE LIMIT means the greater of:

(1) The sum of:

(i) 125 percent of the greater of the ADP of thenNighly Compensated Employees for the prior Plaar\e the ACP of the Nonhighly
Compensated Employees under the plan subject te Cod
Section 401(m) for the Plan Year beginning witlwithin the prior Plan Year of the cash or deferaehngement, and

(i) the lesser of 200 percent or 2 percent plesl#sser of such ADP or ACP.
(2) The sum of:

(i) 125 percent of the lesser of the ADP of the Nghly Compensated Employees for the prior Planrtedhe ACP of the Nonhighly
Compensated Employees under the plan subject te Cod
Section 401 (m) for the Plan Year beginning witlwithin the prior Plan Year of the cash or deferaedngement, and

(i) the lesser of 200 percent or 2 percent plaesgteater of such ADP or ACP.

If the Company has elected to use the currenngstiethod, then, in calculating the Aggregate Liimita particular Plan Year, the Nonhig|
Compensated Employees' ADP and ACP for that Plar,Yestead of the prior Plan Year, is used.
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CONTRIBUTION PERCENTAGE means the ratio (expresaga percentage) of the Eligible Participant's Gloumiion Percentage Amounts
to the Eligible Participant's Compensation for Bi@n Year (whether or not the Eligible Participasais an Eligible Participant for the entire
Plan Year). In modification of the foregoing, Compation shall be limited to the Compensation reziwhile an Eligible Participant. For an
Eligible Participant for whom such Contribution Bemtage Amounts for the Plan Year are zero, thegpésige is zero.

CONTRIBUTION PERCENTAGE AMOUNTS means the sum & harticipant Contributions and Matching Contribos (that are not
Qualified Matching Contributions taken into accotortpurposes of the ADP Test) made under the 8tabehalf of the Eligible Participant
for the Plan Year. Such Contribution Percentage dmshall not include Matching Contributions theg forfeited either to correct Excess
Aggregate Contributions or because the Contribstionwhich they relate are Excess Elective Defgriakcess Contributions, or Excess
Aggregate Contributions. Under such rules as tloeeSary of the Treasury shall prescribe, in detanngj the Contribution Percentage the
Company may elect to include Qualified NonelectBantributions under this Plan which were not usedamputing the Deferral Percentage.
The Company may also elect to use Elective Def€aaitributions in computing the Contribution Peregye so long as the ADP Test is met
before the Elective Deferral Contributions are uisetthe ACP Test and continues to be met followtimg exclusion of those Elective Deferral
Contributions that are used to meet the ACP Test.

DEFERRAL PERCENTAGE means the ratio (expressedme@ntage) of Elective Deferral Contributions emithis Plan on behalf of the
Eligible Participant for the Plan Year to the Hbilgi Participant's Compensation for the Plan Yedwetiver or not the Eligible Participant was
an Eligible Participant for the entire Plan Ye&n)modification of the foregoing, Compensation shal limited to the Compensation received
while an Eligible Participant. The Elective Defdr@ontributions used to determine the Deferral Betage shall include Excess Elective
Deferrals (other than Excess Elective Deferralslafihighly Compensated Employees that arise sotety Elective Deferral Contributions
made under this Plan or any other plans of the Gmypr a Controlled Group member), but shall exelgtective Deferral Contributions tk
are used in computing the Contribution Percentpgavided the ADP Test is satisfied both with antheut exclusion of these Elective
Deferral Contributions). Under such rules as ther&ary of the Treasury shall prescribe, the Compaay elect to include Qualified
Nonelective Contributions and Qualified Matchingn@doutions under this Plan in computing the DedeRercentage. For an Eligik
Participant for whom such contributions on his befo the Plan Year are zero, the percentagers.ze

ELECTIVE DEFERRAL CONTRIBUTIONS means any emplogentributions made to a plan at the election oddigipant, in lieu of cash
compensation, and shall include contributions n@adsuant to a salary reduction agreement or othferichl mechanism. With respect to any
taxable year, a participant's Elective Deferral €@ibations are the sum of all Company contributiomsde on behalf of such participant
pursuant to an election to defer under any qudliiash or deferred arrangement described in Code

Section 401(k), any salary reduction simplified éogpe pension plan described in Code Section 4@@ykany SIMPLE IRA plan described
in Code

Section 408(p), any eligible deferred compensatian under Code Section 457, any plan describedrudde Section 501(c)(18), and any
employer contributions made on behalf of a paréinigfor the purchase of an annuity contract unamteCSection 403(b) pursuant to a
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salary reduction agreement. Elective Deferral Gbuations shall not include any deferrals propeibtributed as excess annual additions.

ELIGIBLE PARTICIPANT means, for purposes of detening the Deferral Percentage, any Agent or Fielchddger who is otherwise entitl
to make Elective Deferral Contributions under therts of the Plan for the Plan Year. Eligible Pgraat means, for purposes of determining
the Contribution Percentage, any Agent or Field &par who is eligible (i) to make a Participant Cimition or an Elective Deferral
Contribution (if the Company takes such contribogianto account in the calculation of the ContridmutPercentage), or (ii) to receive a
Matching Contribution (including forfeitures) oruualified Matching Contribution. If a Participanbftribution is required as a condition of
participation in the Plan, any Agent or Field Maaag/ho would be a Participant in the Plan if sugeht or Field Manager made such a
contribution shall be treated as an-Eligible Pgéint on behalf of whom no Participant Contributi@re made.

EXCESS AGGREGATE CONTRIBUTIONS means, with resgeainy Plan Year, the excess of:

(1) The aggregate Contribution Percentage Amouadisrt into account in computing the numerator ofCbatribution Percentage actually
made on behalf of Highly Compensated Employeesdoh Plan Year, over

(2) The maximum Contribution Percentage Amountsnitged by the ACP Test (determined by hypotheticediducing contributions made
behalf of Highly Compensated Employees in ordaheir Contribution Percentages beginning with tlghést of such percentages).

Such determination shall be made after first deit@nmg Excess Elective Deferrals and then deterngifircess Contributions.
EXCESS CONTRIBUTIONS means, with respect to anynMaar, the excess of:

(1) The aggregate amount of Company contributiatisadly taken into account in computing the DefeRarcentage of Highly Compensated
Employees for such Plan Year, over

(2) The maximum amount of such contributions peadiby the ADP Test (determined by hypotheticadgucing contributions made on
behalf of Highly Compensated Employees in the oadéhe Deferral Percentages, beginning with tlyhést of such percentages).

Such determination shall be made after first deit@nmg Excess Elective Deferrals.

EXCESS ELECTIVE DEFERRALS means those Elective BrafeContributions that are includible in a Pagant's gross income under Ci
Section 402(g) to the extent such Participant'stisie Deferral Contributions for a taxable yeareaa the dollar limitation under such Code
section. Excess Elective Deferrals shall be treagednnual Additions, as defined in the CONTRIBUNQIMITATION SECTION of this
article, under the Plan, unless such amounts ateldited no later than the first April 15 follovgirthe close of the Participant's taxable year.

MATCHING CONTRIBUTIONS means employer contributiomade to this or any other defined contributiomplar to a contract described
in Code Section
403(b), on behalf of a participant on account Bfaaticipant Contribution made by such participantpn account of a participant's
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Elective Deferral Contributions, under a plan maimeéd by the Company or a Controlled Group member.

PARTICIPANT CONTRIBUTIONS means contributions madehe plan by or on behalf of a participant thatiacluded in the participant's
gross income in the year in which made and thatei@tained under a separate account to whichatm@reys and losses are allocated.

QUALIFIED MATCHING CONTRIBUTIONS means Matching Caibutions which are subject to the distributiordaronforfeitability
requirements under Code
Section 401(k) when made.

QUALIFIED NONELECTIVE CONTRIBUTIONS means any empler contributions (other than Matching Contribuspmhich an
employee may not elect to have paid to him in ¢astead of being contributed to the plan and whiehsubject to the distribution and
nonforfeitability requirements under Code

Section 401k) when made.

(b) Excess Elective Deferrals. A Participant masigsto this Plan any Excess Elective Deferralserditing a taxable year of the Particip
by notifying the Plan Administrator in writing om before the first following March 1 of the amouwfdtthe Excess Elective Deferrals to be
assigned to the Plan. A Participant is deemed tifyrthe Plan Administrator of any Excess Electeferrals that arise by taking into acco
only those Elective Deferral Contributions madé¢his Plan and any other plan of the Company or @tit©teed Group member. The
Participant's claim for Excess Elective Deferrdlalsbe accompanied by the Participant's writt@eshent that if such amounts are not
distributed, such Excess Elective Deferrals wilteed the limit imposed on the Participant by CoeetiSn 402(g) for the year in which the
deferral occurred. The Excess Elective Deferradgyagd to this Plan cannot exceed the Elective ibaf€ontributions allocated under this
Plan for such taxable year.

Notwithstanding any other provisions of the Plalecve Deferral Contributions in an amount equathte Excess Elective Deferrals assig
to this Plan, plus any income and minus any ldssable thereto, shall be distributed no later tAanl 15 to any Participant to whose
Account Excess Elective Deferrals were assignethi®preceding year and who claims Excess EleBeferrals for such taxable year.

The Excess Elective Deferrals shall be adjusteihfmyme or loss. The income or loss allocable tthdtixcess Elective Deferrals shall be
equal to the income or loss allocable to the FApeit's Elective Deferral Contributions for thedhle year in which the excess occurred
multiplied by a fraction. The numerator of the fian is the Excess Elective Deferrals. The denotninaf the fraction is the closing balance
without regard to any income or loss occurring dgisuch taxable year (as of the end of such taxadae of the Participant's Account
resulting from Elective Deferral Contributions.

Any Matching Contributions which were based onHhective Deferral Contributions which are distribdtas Excess Elective Deferrals, plus
any income and minus any loss allocable theretd| bb forfeited.

(c) ADP Test. As of the end of each Plan Year dfaress Elective Deferrals have been determined?tén must satisfy the ADP Test. The
ADP Test shall be satisfied using the prior yeatitg method, unless the Company has elected tthassurrent year testing method.
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(1) Prior Year Testing Method. The ADP for a PlagaY for Eligible Participants who are Highly Compated Employees for each Plan Year
and the prior year's ADP for Eligible Participamtiso were Nonhighly Compensated Employees for tigg plan Year must satisfy one of 1
following tests:

(i) The ADP for a Plan Year for Eligible Particigarwho are Highly Compensated Employees for tha Pkar shall not exceed the prior
year's ADP for Eligible Participants who were Nagitly Compensated Employees for the prior Plan Yialtiplied by 1.25; o

(i) The ADP for a Plan Year for Eligible Participis who are Highly Compensated Employees for tha Fkar:

A. shall not exceed the prior year's ADP for EllgiParticipants who were Nonhighly Compensated Byg#s for the prior Plan Year
multiplied by 2, and

B. the difference between such ADPs is not mora tha

If this is not a successor plan, for the first PYagar the Plan permits any Participant to make tisdle®eferral Contributions, for purposes of
the foregoing tests, the prior year's Nonhighly @ensated Employees' ADP shall be 3 percent, uthesS8ompany has elected to use the
Plan Year's ADP for these Eligible Participants.

(2) Current Year Testing Method. The ADP for a PYaar for Eligible Participants who are Highly Coemsated Employees for each Plan
Year and the ADP for Eligible Participants who Bi@nhighly Compensated Employees for the Plan Yasstsatisfy one of the following
tests:

(i) The ADP for a Plan Year for Eligible Particigarwho are Highly Compensated Employees for tha Pkar shall not exceed the ADP for
Eligible Participants who are Nonhighly Compensdtetployees for the Plan Year multiplied by 1.25; or

(i) The ADP for a Plan Year for Eligible Participis who are Highly Compensated Employees for the Fkar:
A. shall not exceed the ADP for Eligible Participmwho are Nonhighly Compensated Employees foPtha Year multiplied by 2, and
B. the difference between such ADP's is not moaa th

If the Company has elected to use the currenttgséing method, that election cannot be changeebsar(i) the Plan has been using the cu
year testing method for the preceding five Planr¥ear if less, the number of Plan Years the Plslieen in existence; or (ii) the P
otherwise meets one of the conditions specifidat@rnal Revenue Service Notice 98-1 (or supergeduidance) for changing from the
current year testing method.
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A Participant is a Highly Compensated Employeeafparticular Plan Year if he meets the definitiba ¢lighly Compensated Employee in
effect for that Plan Year. Similarly, a Participdsma Nonhighly Compensated Employee for a padicBlan Year if he does not meet the
definition of a Highly Compensated Employee in efffor that Plan Year.

The Deferral Percentage for any Eligible Partictpaho is a Highly Compensated Employee for the aar and who is eligible to have
Elective Deferral Contributions (and Qualified Nteative Contributions or Qualified Matching Conuitipns, or both, if treated as Elective
Deferral Contributions for purposes of the ADP Jadibcated to his account under two or more areaments described in Code Section 401
(k) that are maintained by the Company or a ColeticGroup member shall be determined as if sucbtiZzéeDeferral Contributions (and, if
applicable, such Qualified Nonelective Contribusiar Qualified Matching Contributions, or both) wenade under a single arrangement
Highly Compensated Employee participates in twoore cash or deferred arrangements that have eitf@lan years, all cash or deferred
arrangements ending with or within the same calepéar shall be treated as a single arrangemenstfdregoing notwithstanding, certain
plans shall be treated as separate if mandatdsfgdregated under the regulations of Code Sedfidgk).

In the event this Plan satisfies the requiremeh@oale Section

401(k), 401(a)(4), or 410(b) only if aggregatedhndne or more other plans, or if one or more ofit@ns satisfy the requirements of such
Code sections only if aggregated with this Plaantthis section shall be applied by determiningDiéerral Percentage of Agents and Field
Managers as if all such plans were a single plany. #&djustments to the Nonhighly Compensated Emglé\y@P for the prior year shall be
made in accordance with Internal Revenue Servide&dl®8-1 (or superseding guidance), unless thegaomhas elected to use the current
year testing methot

For purposes of the ADP Test, Elective Deferral t@tbations, Qualified Nonelective Contributions,da@Qualified Matching Contributions
must be made before the end of the 12-month pématediately following the Plan Year to which thentributions relate.

The Company shall maintain records sufficient tmdastrate satisfaction of the ADP Test and the arhouQualified Nonelective
Contributions or Qualified Matching Contributiorts, both, used in such test.

If the Plan Administrator should determine durihg Plan Year that the ADP Test is not being metRtan Administrator may limit the
amount of future Elective Deferral Contributionstioé Highly Compensated Employees.

Notwithstanding any other provisions of this PIBrcess Contributions, plus any income and minusl@ss/allocable thereto, shall
distributed no later than the last day of each Rlear to Participants to whose Accounts Such Ex€esgributions were allocated for the
preceding Plan Year. Excess Contributions are atiémtto the Highly Compensated Employees withdhgelst amounts of Company
contributions taken into account in calculating &i2P Test for the year in which the excess arosgirming with the Highly Compensated
Employee with the largest amount of such Compamyriimutions and continuing in descending orderlwitiof the Excess Contributions
have been allocated. For purposes of the precedintgnce, the "largest amount” is determined dfttribution of any Excess Contributions.
If such excess amounts are distributed more thB2 Phonths after the last day of the Plan Year liictv such excess
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amounts arose, a 10 percent excise tax shall besatpon the employer maintaining the plan with eespp such amounts.
Excess Contributions shall be treated as Annualthuid, as defined in the CONTRIBUTION LIMITATIONECTION of this article.

The Excess Contributions shall be adjusted forrimeor loss. The income or loss allocable to suateEx Contributions allocated to each
Participant shall be equal to the income or lokscable to the Participant's Elective Deferral Cimitions (and, if applicable, Qualified
Nonelective Contributions or Qualified Matching @dioutions, or both) for the Plan Year in which #secess occurred multiplied by
fraction. The numerator of the fraction is the Essc€ontributions. The denominator of the fract®thie closing balance without regard to
income or loss occurring during such Plan Yeaiofabe end of such Plan Year) of the Participaiat'sount resulting from Elective Deferral
Contributions (and Qualified Nonelective Contrilus or Qualified Matching Contributions, or bothstich contributions are included in the
ADP Test).

Excess Contributions allocated to a Participantl sleadistributed from the Participant's Accourdgutting from Elective Deferral
Contributions. If such Excess Contributions excsedbalance in the Participant's Account resultiogn Elective Deferral Contributions, the
balance shall be distributed from the Participaftsount resulting from Qualified Matching Contrtians (if applicable) and Qualified
Nonelective Contributions, respective

Any Matching Contributions which were based onHhective Deferral Contributions which are distribdtas Excess Contributions, plus any
income and minus any loss allocable thereto, sieafbrfeited.

(d) ACP Test. As of the end of each Plan YearRtam must satisfy the ACP Test. The ACP Test dlea#atisfied using the prior year testing
method, unless the Company has elected to useitrentyear testing method.

(1) Prior Year Testing Method. The ACP for a PlagaYfor Eligible Participants who are Highly Compated Employees for each Plan Year
and the prior year's ACP for Eligible Participantso were Nonhighly Compensated Employees for tier plan Year must satisfy one of the
following tests:

(i) The ACP for the Plan Year for Eligible Partiaiits who are Highly Compensated Employees for ttue Pear shall not exceed the prior
year's ACP for Eligible Participants who were Najitly Compensated Employees for the prior Plan Yealtiplied by 1.25; o

(i) The ACP for a Plan. Year for Eligible Partiaipts who are Highly Compensated Employees for ke Pear:

A. shall not exceed the prior year's ACP for EligiParticipants who were Nonhighly Compensated ©Bgg#s for the prior Plan Year
multiplied by 2, and

B. the difference between such ACPs is not more tha
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If this is not a successor plan, for the first P¥aar the Plan permits any Participant to makeiéipaint Contributions, provides for Matching
Contributions, or both, for purposes of the foregadiests, the prior year's Nonhighly Compensategdl&yees' ACP shall be 3 percent, unless
the Company has elected to use the Plan Year'sf@iGRese Eligible Participants.

(2) Current Year Testing Method. The ACP for a PYaar for Eligible Participants who are Highly Coemsated Employees for each Plan
Year and the ACP for Eligible Participants who Bianhighly Compensated Employees for the Plan Yasstsatisfy one of the following
tests:

(i) The ACP for a Plan Year for Eligible Particiganvho are Highly Compensated Employees for tha Pkar shall not exceed the ACP for
Eligible Participants who are Nonhighly Compensdtetployees for the Plan Year multiplied by 1.25; or

(i) The ACP for a Plan Year for Eligible Particita who are Highly Compensated Employees for tha Fear:
A. shall not exceed the ACP for Eligible Particitawho are Nonhighly Compensated Employees foPtha Year multiplied by 2, and
B. the difference between such ACPs is not more tha

If the Company has elected to use the currenttgséing method, that election cannot be changeebsar(i) the Plan has been using the cu
year testing method for the preceding five Planr¥ear if less, the number of Plan Years the Plslieen in existence; or (ii) the P
otherwise meets one of the conditions specifidat@rnal Revenue Service Notice 98-1 (or supergeduidance) for changing from the
current year testing method.

A Participant is a Highly Compensated Employeeafparticular Plan Year if he meets the definitiba ¢lighly Compensated Employee in
effect for that Plan Year. Similarly, a Participdsma Nonhighly Compensated Employee for a padicBlan Year if he does not meet the
definition of a Highly Compensated Employee in effior that Plan Year.

Multiple Use. If one or more Highly Compensated Hogpes participate in both a cash or deferred gearent and a plan subject to the ACP
Test maintained by the Company or a Controlled @raember, and the sum of the ADP and ACP of thdgalitCompensated Employees
subject to either or both tests exceeds the Agtgdgmit, then the Contribution Percentage of thBighly Compensated Employees who
also participate in a cash or deferred arrangem#inbe reduced in the manner described below fioicating Excess Aggregate Contributic
so that the limit is not exceeded. The amount bickwhach Highly Compensated Employee's ContribuBiercentage is reduced shall be
treated as an Excess Aggregate Contribution. ThE Aid ACP of the Highly Compensated Employees eterighined after any corrections
required to meet the ADP Test and ACP Test andieeened to be the maximum permitted under suchftastise Plan Year. Multiple use
does not occur if either the ADP or ACP of the Hjgiompensated Employees does not exceed 1.25phedtby the ADP and ACP,
respectively, of the Nonhighly Compensated Empleyee
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The Contribution Percentage for any Eligible Pgrtiat who is a Highly Compensated Employee forRlen Year and who is eligible to hs
Contribution Percentage Amounts allocated to hi®ant under two or more plans described in Cod¢i@ed401(a) or arrangements
described in Code

Section 401(k) that are maintained by the Compargy @ontrolled Group member shall be determineiflthg total of such Contribution
Percentage Amounts was made under each plan.iffldyHCompensated Employee participates in two orextash or deferred arrangements
that have different plan years, all cash or defeeneangements ending with or within the same cilegear shall be treated as a single
arrangement. The foregoing notwithstanding, cefpéans shall be treated as separate if mandattishggregated under the regulations of
Code Section 401(m).

In the event this Plan satisfies the requiremeh@oale Section 401(m),

401(a)(4), or 410(b) only if aggregated with onemmre other plans, or if one or more other platisfyathe requirements of such Code
sections only if aggregated with this Plan, thés siection shall be applied by determining the @buation Percentage of Agents and Field
Managers if all such plans were a single plan. Adjystments to the Nonhighly Compensated Employ@P for the prior year shall be made
in accordance with Internal Revenue Service NAR4 (or superseding guidance), unless the Combaslected to use the current year
testing method.

For purposes of the ACP Test, Participant Contrimstare considered to have been made in the Rfaniy which contributed to the Plan.
Matching Contributions and Qualified Nonelectiven@dutions will be considered to have been madafBlan Year if made no later than
the end of the 12-month period beginning on theafter the close of the Plan Year.

The Company shall maintain records sufficient tondestrate satisfaction of the ACP Test and the atnoluQualified Nonelective
Contributions or Qualified Matching Contributiors, both, used in such test.

Notwithstanding any other provisions of this PIBrgcess Aggregate Contributions, plus any incomenaimdis any loss allocable thereto, s
be forfeited, if not vested, or distributed, if t&s, no later than the last day of each Plan Ye®atticipants to whose Accounts such Excess
Aggregate Contributions were allocated for the edértg Plan Year. Excess Aggregate Contributionsboeated to the Highly Compensated
Employees with the largest Contribution Percenfagunts taken into account in calculating the AGRB(Tfor the year in which the excess
arose, beginning with the Highly Compensated Emgxowith the largest amount of such ContributiorcBetage Amounts and continuing in
descending order until all of the Excess Aggre@aiatributions have been allocated. For purposéseopreceding sentence, the "largest
amount" is determined after distribution of any &g Aggregate Contributions. If such Excess AgdesGantributions are distributed more
than 2 1/2 months after the last day of the PlaarYrewhich such excess amounts arose, a 10 pezgeise tax shall be imposed on the
employer maintaining the plan with respect to saictounts.

Excess Aggregate Contributions shall be treateinasial Additions, as defined in the CONTRIBUTIONNUTATION SECTION of this
article.

The Excess Aggregate Contributions shall be adjusteincome or loss. The income or loss allocablsuch Excess Aggregate Contributi
allocated to each Participant shall be equal tartbeme or loss allocable to the Participant's @buation Percentage Amounts for the Plan
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Year in which the excess occurred multiplied bysation. The numerator of the fraction is the Esc&ggregate Contributions. The
denominator of the fraction is the closing balawithout regard to any income or loss occurring dgisuch Plan Year (as of the end of such
Plan Year) of the Participant's Account resultimapf Contribution Percentage Amounts.

Excess Aggregate Contributions allocated to a &patint shall be distributed from the ParticipaAtgount resulting from Participant
Contributions that are not required as a conditibemployment or participation or for obtaining &atchal benefits from Company
Contributions. If such Excess Aggregate Contrilngiexceed the balance in the Participant's Acamsuiting from such Participant's
Contributions, the balance shall be forfeited,af nested, or distributed, if vested, on a pro-katsis from the Participant's Account resulting
from Contribution Percentage Amounts.

(e) Company Elections. The Company has made atieido use the current year testing method.
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ARTICLE IV
INVESTMENT OF CONTRIBUTIONS
SECTION 4.01--INVESTMENT AND TIMING OF CONTRIBUTIOR.

The handling of Contributions is governed by thevisions of the Trust Agreement, the Annuity Coatyand any other funding arrangement
in which the Plan Fund is or may be held or invésT® the extent permitted by the Trust AgreemAntuity Contract, or other funding
arrangement, the parties named below shall direc€Contributions to the guaranteed benefit poliastipn of the Annuity Contract, any of t
investment options available under the Annuity Caxctt or any of the investment vehicles availalmidar the Trust Agreement and may
request the transfer of amounts resulting frometosntributions between such investment optionsimrestment vehicles or the transfer of
amounts between the guaranteed benefit policygodf the Annuity Contract and such investmentagiand investment vehicles. A
Participant may not direct the Trustee or Insusdnvest the Participant's Account in collectibl€sllectibles mean any work of art, rug or
antiqgue, metal or gem, stamp or coin, alcoholicgbage, or other tangible personal property spethiethe Secretary of the Treasury.
However, for tax years beginning after Decemberl®9,7, certain coins and bullion as provided in €8éction 408(m)(3) shall not be
considered collectibles. To the extent that a Bigeint who has investment direction fails to giweely direction, the Company shall direct
investment of his Account. If the Company has itwesnt direction, such Account shall be investedbigtin the guaranteed benefit policy
portion of the Annuity Contract, the investmentiops available under the Annuity Contract, or tieeistment vehicles available under the
Trust Agreement in the same manner as the Accadras other Participants who do not direct thewéstments. The Company shall have
investment direction for amounts which have notbaléocated to Participants. To the extent an itmaest is no longer available, the
Company may require that amounts currently heklich investment be reinvested in other investments.

At least annually, the Named Fiduciary shall revaixpertinent Employee information and Plan datarider to establish the funding policy
of the Plan and to determine appropriate methodsuwfing out the Plan's objectives. The Named ¢iady shall inform the Trustee and any
Investment Manager of the Plan's short-term ang-term financial needs so the investment policy lmaicoordinated with the Plan's
financial requirements.

(a) Company Contributions other than Elective DefleContributions:
The Participant shall direct the investment of sGampany Contributions and transfer of amountsltiegufrom those Contributions.

(b) Elective Deferral Contributions: The Participahall direct the investment of Elective Defe@aintributions and transfer of amounts
resulting from those Contributions.

(c) Participant Contributions: The Participant skaect the investment of Participant Contribusand transfer of amounts resulting from
those Contributions.

(d) Rollover Contributions: The Participant shatkdt the investment of Rollover Contributions d@rahsfer of amounts resulting from those
Contributions.
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However, the Named Fiduciary may delegate to tkedtment Manager investment discretion for Contiilms and amounts which are not
subject to Participant direction.

The Company shall pay to the Insurer or Truste@padicable, the Elective Deferral Contributionsl @ualified Nonelective Contributions
for each Plan Year not later than the end of thenbath period immediately following the Plan Year which they are deemed to be paid.

All Contributions are forwarded by the Companyhe Trustee to be deposited in the Trust Fund tradnsurer to be deposited under the
Annuity Contract, as applicable. Contributions tha accumulated through payroll deduction shafdid to the Trustee or Insurer, as
applicable, by the earlier of (i) the date the Cibntions can reasonably be segregated from thep@awgis assets, or (ii) the 15th business day
of the month following the month in which the Cadbtitions would otherwise have been paid in caghédParticipant.
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ARTICLE V
BENEFITS
SECTION 5.01--RETIREMENT BENEFITS.

On a Participant's Retirement Date, his Vested Aotshall be distributed to him according to th&rithution of benefits provisions of Artic
VI and the provisions of the SMALL AMOUNTS SECTIOM Article 1X.

SECTION 5.02--DEATH BENEFITS.

If a Participant dies before his Annuity Startingt®, his Vested Account shall be distributed adogrtb the distribution of benefits
provisions of Article VI and the provisions of t&MALL AMOUNTS SECTION of Article IX.

SECTION 5.03--VESTED BENEFITS.

If an Inactive Participant does not receive anieadistribution, upon his Retirement Date or death Vested Account shall be distributed
according to the provisions of the RETIREMENT BENEES SECTION or the DEATH BENEFITS SECTION of Articl.

The Nonvested Account of an Inactive ParticipanbWwhs ceased to be an Agent or Field Manager i@mbin a part of his Account until it
becomes a Forfeiture. However, if he again becamesgent or Field Manager so that his Vesting Reege can increase, the Nonvested
Account may become a part of his Vested Account.

SECTION 5.04--WHEN BENEFITS START.

(&) Unless otherwise elected, benefits shall bbgfore the 60th day following the close of the PYarar in which the latest date below occ
(1) The date the Participant attains age 65.

(2) The 10th anniversary of the Participant's Eitage.

(3) The date the Participant ceases to be an Agdrield Manager.

Notwithstanding the foregoing, the failure of atiRpant and spouse to consent to a distributiofleadn benefit is immediately distributab
within the meaning of the ELECTION PROCEDURES SEGNIof Article VI, shall be deemed to be an electiomefer the start of benefits
sufficient to satisfy this section.

The Participant may elect to have his benefitsrbagier the latest date for beginning benefits diesd above, subject to the following
provisions of this section. The Participant shadlke the election in writing. Such election mustimde before the date he attains age 65 or
the
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date he ceases to be an Agent or Field Manadateif The election must describe the form of distion and the date benefits will begin.
The Participant shall not elect a date for begigiianefits or a form of distribution that would uk#sn a benefit payable when he dies which
would be more than incidental within the meaningg@¥ernmental regulations.

Benefits shall begin on an earlier date if otheengsovided in the Plan. For example, the PartidipdRetirement Date or Required Beginning
Date, as defined in the DEFINITIONS SECTION of Ak VII.

(b) The Participant's Vested Account which resiutisn Elective Deferral Contributions and QualifiNdnelective Contributions may not be
distributed to a Participant or to his Beneficiéwy Beneficiaries) in accordance with the Partinifsaor Beneficiary's (or Beneficiaries')
election, earlier than separation from servicetldear disability. Such amount may also be disteoupon:

(1) Termination of the Plan, as permitted in Aei8/lll.

(2) The disposition by the Company, if the Compang corporation, to an unrelated corporation @issantially all of the assets, within the
meaning of Code Section 409(d)(2), used in a toadrusiness of the Company if the Company contitno@saintain the Plan after the
disposition, but only with respect to Agents orl&iklanagers who continue employment with the caaion acquiring such assets.

(3) The disposition by the Company, if the Compang corporation, to an unrelated entity of the @any's interest in a subsidiary, within
the meaning of Code Section 409(d)(3), if the Comypaontinues to maintain the Plan, but only witbpect to Agents or Field Managers who
continue employment with such subsidiary.

(4) The attainment of age 59 1/2 as permitted MHTHDRAWAL BENEFITS SECTION of this article.
(5) The hardship of the Participant as permittethenWITHDRAWAL BENEFITS SECTION of this article.

All distributions that may be made pursuant to onenore of the foregoing distributable events Wwéla retirement benefit and shall be
distributed to the Participant according to theriigtion of benefit provisions of Article
VI. In addition, distributions that are triggered (1), (2) and (3) above must be made in a lump.sum

SECTION 5.05--WITHDRAWAL BENEFITS.

A Participant may withdraw any part of his VestettAunt resulting from Voluntary Contributions. Arigipant may make such a
withdrawal at any time.

A Participant may withdraw any part of his Vesteccéunt resulting from Rollover Contributions. A Beipant may make such a withdrawal
at any time.
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Before the earlier of (i) the date he ceases tarb&gent or Field Manager, or (ii) the date he Inees Totally and Permanently Disabled, a
Participant who has attained age 59 1 /2 and wkdhan eligible to participate in the Plan for fjsgars may withdraw any part of his Vested
Account which results from the following Contribais:

Elective Deferral Contributions
The amount of such withdrawal must be at least $80@articipant may make only one such withdrawedmny 12-month period.

Before the earlier of (i) the date he ceases tarb&gent or Field Manager, or (ii) the date he Inees Totally and Permanently Disabled, a
Participant who has been eligible to participatéh Plan for five years may withdraw all or anytpd his Vested Account which results
from the following Contributions:

Matching Contributions
The amount of such withdrawal must be at least $500
An Active Participant may make only one such witvdal in any 12-month period.

Before the earlier of (i) the date he ceases tarb&gent or Field Manager, or (ii) the date he Inees Totally and Permanently Disabled,
Participant may withdraw any part of his Vested éwat which results from the following Contributions

Elective Deferral Contributions

in the event of hardship due to an immediate amdhénancial need. Withdrawals from the Particip@Account resulting from Elective
Deferral Contributions shall be limited to the ambaf the Participant's Elective Deferral Contribus plus income allocable thereto credited
to his Account as of December 31, 1988. Immediateteavy financial need shall be limited to:

() expenses incurred or necessary for medical, clrgcribed in Code Section

213(d), of the Participant, the Participant's spoas any dependents of the Participant (as defimé&bde Section 152); (ii) purchase
(excluding mortgage payments) of a principal resédefor the Participant; (iii) payment of tuitioielated educational fees, and room and
board expenses, for the next 12 months of postrskeay education for the Participant, his spousigen, or dependents; (iv) the need to
prevent the eviction of the Participant from hispipal residence or foreclosure on the mortgagi@fParticipant's principal residence; or
any other distribution which is deemed by the Cossioiner of Internal Revenue to be made on accduntroediate and heavy financial ne
as provided in Treasury regulations.

No withdrawal shall be allowed which is in excesthe amount required to relieve the financial need such need can be satisfied fr

other resources that are reasonably availablest®&énticipant. The amount of an immediate and h&aaycial need may include any amount
necessary to pay any Federal, state, or local iedaes or penalties reasonably anticipated tdtrgem the distribution. The Participant's
request for a withdrawal shall include his writsatement that the amount requested does not edtte@nount needed to meet the financial
need. The Participant's request for a withdrawall sinclude his written statement that the neechcaibe relieved:

(i) through reimbursement or compensation by inscesor otherwise; (ii) by reasonable liquidatiortted Participant's assets, to the extent
such liquidation would not itself cause immediatd eavy financial need,; (iii) by cessation of &lexcontributions or participant
contributions
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under the Plan; or, (iv) by other distributionshaintaxable (at the time of the loan) loans curyeatiailable from plans maintained by the
Company or any other Company, or by borrowing fi@mmercial sources on reasonable commercial téflresamount of the first such
withdrawal must be equal to at least the lessé) @00 or (i) the amount which is available feithdrawal. The amount of any subsequent
withdrawal must be equal to at least $500. If theimum withdrawal is more than the amount needemi¢et the financial need, no
withdrawal may be made.

A request for withdrawal shall be made in such nearamd in accordance with such rules as the Compéhprescribe for this purpose
(including by means of voice response or othertedaic means under circumstances the Company p@rriitithdrawals shall be a retirem:
benefit and shall be distributed to the Particig@ttording to the distribution of benefits provissoof Article VI. A forfeiture shall not occur
solely as a result of a withdrawal.

SECTION 5.06--LOANS TO PARTICIPANTS.

Loans shall be made available to all Participanta oceasonably equivalent basis. For purposeso$éttion, and unless otherwise specified,
Participant means any Participant or Beneficiarpieha party-ininterest as defined in ERISA. Loahall not be made to Highly
Compensated Employees in an amount greater thaantbent made available to other Participants.

No loans will be made to any shareho-employee or Owner-employee. For purposes of #ygsirement, a shareholder-employee means an
employee or officer of an electing small busine&ashichapter S) corporation who owns (or is consdlasowning within the meaning of
Code Section 318(a)(1), on any day during the taxgdar of such corporation, more than 5 percetit@butstanding stock of the
corporation.

A loan to a Participant shall be a Participdinected investment of his Account. The loan igast Fund investment but no Account other-
the borrowing Participant's Account shall sharthminterest paid on the loan or bear any expenkess incurred because of the loan.

The number of outstanding loans shall be limitetiin. No more than two loans shall be approvedifor Participant in any 1&wonth period
The minimum amount of any loan shall be $500.

Loans must be adequately secured.

The amount of the loan shall not exceed the maxiraomaunt that may be treated as a loan under Cad®8&2(p) (rather than a
distribution) to the Participant and shall 6e egoahe lesser of (a) or (b) below:

(a) $50,000, reduced by the highest outstanding tb@dance of loans during the one-year period endimthe day before the new loan is
made.

(b) The greater of (1) or (2), reduced by (3) below

(1) One-half of the Participant's Vested Account.

(2) $10,000.

(3) Any outstanding loan balance on the date thelpan is made.
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For purposes of this maximum, a Participant's \testecount does not include any accumulated dedeatitmployee contributions, as defir
in Code Section

72(0)(5)(B), and all qualified Company plans, aframl in Code Section

72(p)(4), of the Company and any Controlled Growgmher shall be treated as one plan.

The foregoing notwithstanding, the amount of swanlshall not exceed 50 percent of the amounteoPdrticipant's Vested Account, redu
by any outstanding loan balance on the date thelo@wis made. For purposes of this maximum, aidaant's Vested Account does not
include any accumulated deductible employee cantidhs, as defined in Code Section 72(0)(5)(B).ddtvateral other than a portion of the
Participant's Vested Account (as limited above)ldieaccepted. The Loan Administrator shall deteenif the collateral is adequate for the
amount of the loan requested.

Notwithstanding any other provision of this Pldmg portion of the Participant's Vested Account used security interest held by the Plar
reason of a loan outstanding to the Participarit beaaken into account for purposes of deterngritre amount of the Vested Account
payable at the time of the death or distributiant,dnly if the reduction is used as repayment eflthan. If less than 100 percent of the
Participant's Vested Account (determined withogard to the preceding sentence) is payable touthéving spouse, then the Vested
Account shall be adjusted by first reducing thetggsAccount by the amount of the security usecepayment of the loan, and then
determining the benefit payable to the survivinguse.

Each loan shall bear a reasonable fixed rate efést to be determined by the Loan Administratoddtermining the interest rate, the Loan
Administrator shall take into consideration fixederest rates currently being charged by commelealers for loans of comparable risk on
similar terms and for similar durations, so that ifiterest will provide for a return commensuratdwates currently charged by commercial
lenders for loans made under similar circumstantls.Loan Administrator shall not discriminate amdtarticipants in the matter of interest
rates; but loans granted at different times may t#erent interest rates in accordance with theent appropriate standards.

The loan shall by its terms require that repaynferncipal and interest) be amortized in level payts, not less frequently than quarterly,
over a period not extending beyond five years ftbendate of the loan. The period of repayment figrlaan shall be arrived at by mutual
agreement between the Loan Administrator and tinécipant.

The Participant shall make an application for anlmasuch manner and in accordance with such agehe Company shall prescribe for this
purpose (including by means of voice responsetwratlectronic means under circumstances the Coymparmits). The application must
specify the amount and duration requested.

Information contained in the application for thahoconcerning the income, liabilities, and assetheParticipant will be evaluated to
determine whether there is a reasonable expectitairthe Participant will be able to satisfy payseon the loan as due. Additionally, the
Loan Administrator will pursue any appropriate Rat investigations concerning the creditworthirexsd credit history of the Participant to
determine whether a loan should be approved.

Each loan shall be fully documented in the fornagiromissory note signed by the Participant forfélee amount of the loan, together with
interest determined as specified above.

There will be an assignment of collateral to thenRéxecuted at the time the loan is made.
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In those cases where repayment through payrolldediuis available, installments are so payabld, apayroll deduction agreement shall be
executed by the Participant at the time the loanade. Loan repayments that are accumulated thrpagioll deduction shall be paid to the
Trustee by the earlier of (i) the date the loaray@pents can reasonably be segregated from the Gufs@ssets, or (ii) the 15th business day
of the month following the month in which such amtsuwould otherwise have been paid in cash to érgdipant.

Where payroll deduction is not available, paymémisash are to be timely made. Any payment thabtsy payroll deduction shall be made
payable to the Company or the Trustee, as spedifidte promissory note, and delivered to the LAdministrator, including prepayments,
service fees and penalties, if any, and other aisadure under the note. The Loan Administrator stheggtlosit such amounts into the Plan as
soon as administratively practicable after theyraoeived, but in no event later than the 15thrmss day of the month after they are rece

The promissory note may provide for reasonabledaignent penalties and service fees. Any penaltisgrvice fees shall be applied to all
Participants in a nondiscriminatory manner. If pnemissory note so provides, such amounts may desasd and collected from the Account
of the Participant as part of the loan balance.

Each loan may be paid prior to maturity, in parirofull, without penalty or service fee, exceptagy be set out in the promissory note.

If a Participant separates from service (or takkemge of absence) from the Company because atedrnvthe military and does not receive a
distribution of his Vested Account, the Plan sisabpend loan payments until the Participant's cetigpl of military service or until the
Participant's fifth anniversary of commencementnditary service, if earlier, as permitted underd@dection 414(u). The Loan
Administrator shall provide the Participant a veittexplanation of the effect of his military seevigpon his loan.

If any amount remains unpaid for more than 90 ddies due, a default is deemed to occur.

Upon default, the Plan has the right to pursueramedy available by law to satisfy the amount @dleng with accrued interest, including the
right to enforce its claim against the securitydpled and execute upon the collateral as allowddwyIn addition, once a loan has been
defaulted, a Participant will not be able to regdpl a loan under the Plan for a 3-year periodir@gg on the date of default.

The entire principal balance whether or not othsevthen due, shall become immediately due and payathout demand or notice, and
subject to collection or satisfaction by any lawfutans, including specifically, but not limited tbe right to enforce the claim against the
security pledged and to execute upon the collassrallowed by law.

(a) any payment of principal or interest or anyeothmount due under the promissory note, or anjgpothereof, is not made for a period of
90 days after due;

(b) the making of furnishing of any representatiorstatement to the Plan by or on behalf of thei€pant proves to have been false in any
material respect when made or furnished; or
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(c) dissolution, insolvency, business failure, @ppuent of receiver of any part of the propertyasfsignment for the benefit of creditors by
the commencement of any proceeding under any bpttyror insolvency laws of, by or against the R#utint occurs.

In the event of default, foreclosure on the noté attachment of security or use of amounts pledgeatisfy the amount then due shall not
occur until a distributable event occurs in accamawith the Plan, and shall not occur to an exgesater than the amount then available
upon any distributable event which has occurreceutite Plan.

All reasonable costs and expenses, including butimded to attorney's fees, incurred by the Rlanonnection with any default or in any
proceeding to enforce any provision of a promissurte or instrument by which a promissory notea@tarticipant loan is secured, shall be
assessed and collected from the Account of theciemt as part of the loan balance.

If payroll deduction is being utilized, in the e¥éhat a Participant's available payroll deductomounts in any given month are insufficien
satisfy the total amount due, there will be anéase in the amount taken subsequently, suffictentake up the amount that is then due. If
any amount remains past due more than 90 daysntire principal amount, whether or not otherwtsentdue, along with interest then
accrued and any other amount then due under tmaigsory note, shall become due and payable, aabov

If no distributable event has occurred under tlamRlt the time that the Participant's Vested Actauwuld otherwise be used under this
provision to pay any amount due under the outstanldian, this will not occur until the time, orémxcess of the extent to which, a
distributable event occurs under the Plan. An antding loan will become due and payable in fuldé@s after a Participant ceases to be an
Agent or Field Manager and a party-in-interestefinéd in ERISA or after complete termination of thlan.

SECTION 5.07--QUALIFIED DOMESTIC RELATIONS ORDERS.

The Plan specifically permits distributions to altefnate Payee under a qualified domestic relatiwdsr as defined in Code Section 414(p),
at any time, irrespective of whether the Particigeas attained his earliest retirement age, ase@fin Code Section 414(p), under the Pla
distribution to an Alternate Payee before the Eipdint has attained his earliest retirement ageasdlable only

(a) the order specifies that distribution shalhtede prior to the earliest retirement age or alldwesAlternate payee to elect a distribution
prior to the earliest retirement age; and

(b) if the present value of the Alternate Payeetsdfits under the Plan exceeds $5,000 ($3,500l&or Years beginning before August 6,
1997), and the order requires the alternate Paymgeats to any distribution occurring before thdi€ipant's attainment of earliest retirement
age, as defined in code Section 414(p).

Nothing in this section shall permit a Participamteceive a distribution at a time otherwise rernpitted under the Plan nor shall it permit
Alternate Payee to receive a form of payment naonfited under the Plan.

The benefit payable to an Alternate Payee shaduibgect to the provisions of the SMALL AMOUNTS SEION of Article X if the value of
the benefit does not exceed $5,000 ($3,500 for P&ars beginning before August 6, 1997).
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The Plan Administrator shall establish reasonabbegriures to determine the qualified status ofraahtic relations order. Upon receiving a
domestic relations order, the Plan Administrataligbromptly notify the Participant and the Altetadayee named in the order, in writing, of
the receipt of the order and the Plan's procedoredetermining the qualified status of the ord#ithin a reasonable period of time after
receiving the domestic relations order, the Plamiistrator shall determine the qualified statushef order and shall notify the Participant
and each Alternate Payee, in writing, of its detaation. The Plan Administrator shall provide netiender this paragraph by mailing to the
individual's address specified in- the domestiatiehs order, or in a manner consistent with Depant of Labor regulations. The Plan
Administrator may treat as qualified any domestiations order entered into before January 1, 1@&Spective of whether it satisfies all the
requirements described in Code Section 414(p).

If any portion of the Participant's Vested Accoisnpayable during the period the Plan Administréganaking its determination of the
qualified status of the domestic relations ordesgparate accounting shall be made of the amoyabjm If the Plan Administrator
determines the order is a qualified domestic refetiorder within 18 months of the date amountdiesepayable following receipt of the
order, the payable amounts shall be distributextgordance with the order. If the Plan Administratoes not make its determination of the
qualified status of the order within the 18-monétedtmination period, the payable amounts shallifteilouted in the manner the Plan would
distribute if the order did not exist and the ordleall apply prospectively if the Plan Administratater determines the order is a qualified
domestic relations order.

The Plan shall make payments or distributions meguiinder this section by separate benefit checksher separate distribution to the
Alternate Payee(s).
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ARTICLE VI
DISTRIBUTION OF BENEFITS
SECTION 6.01--AUTOMATIC FORMS OF DISTRIBUTION.

Unless an optional form of benefit is selected pans to a qualified election within the electionipd (see the ELECTION PROCEDURES
SECTION of this article), the automatic form of eéihpayable to or on behalf of a Participant itedained as follows:

(a) Retirement Benefits. The automatic form ofregtient benefit for a Participant who does not @ifte his Annuity Starting Date shall be:
(1) The Qualified Joint and Survivor Annuity foParticipant who has a spouse.

(2) The Normal Form for a Participant who doeshente a spouse.

(b) Death Benefits. The automatic form of deathdfiéfor a Participant who dies before his Annustiarting Date shall be:

(1) A Qualified Preretirement Survivor Annuity farParticipant who has a spouse to whom he hasdoegimuously married throughout the
one-year period ending on the date of his death.spouse may elect to start receiving the deatafthem any last day of the month on or
after the Participant dies and by the date thediaaint would have been age 70 1/2. If the spoies likfore benefits start, the Participant's
Vested Account, determined as of the date of thesgs death, shall be paid to the spouse's Bangfic

(2) A single-sum payment to the Participant's Biefeafy for a Participant who does not have a spause is entitled to a Qualified
Preretirement Survivor Annuity.

Before a death benefit will be paid on accounhefdeath of a Participant who does not have a spohs is entitled to a Qualified
Preretirement Survivor Annuity, it must be estdi®ig to the satisfaction of a plan representatiaettie Participant does not have such a
spouse.

SECTION 6.02--OPTIONAL FORMS OF DISTRIBUTION.

(a) Retirement Benefits. The optional forms ofregtient benefit shall be the following: (i) a sti#titife annuity; (ii) single life annuities with
certain periods of 5, 10 or 15 years; (iii) a setifle annuity with installment refund; (iv) suraxship life annuities with installment refund
and survivorship percentages of 50%, 66 2/3% o#d,q0) fixed period annuities for any period of idaononths which is not less than 60
and does not exceed the Life Expectancy, as defim@dicle VII, of the Participant where the Lifexpectancy is not recalculated; and (vi) a
full flexibility option. A single sum payment iss available.

The full flexibility option is an optional form dienefit under which the Participant receives aithstion each calendar year, beginning with
the calendar year in which his Annuity Starting®atcurs. The Participant may elect the amounetditributed each year (not less than
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$1,000). The amount payable in his first DistribntCalendar Year, as defined in Article VII, mustisfy the minimum distribution
requirements of Article VII for such year.

Distributions for later Distribution Calendar Yeaas defined in Article VII, must satisfy the minim distribution requirements of Article \
for such years. If the Participant's Annuity StagtDate does not occur until his second Distributt@lendar Year, as defined in Article VI,
the amount payable for such year must satisfy timnmam distribution requirements of Article VII fdroth the first and second Distribution
Calendar Years, as defined in Article VII.

Election of an optional form is subject to the dfied election provisions of the ELECTION PROCEDURBECTION of this article and the
distribution requirements of Article VII.

Any annuity contract distributed shall be nontranable. The terms of any annuity contract purchaseddistributed by the Plan to a
Participant or spouse shall comply with the requiats of this Plan.

(b) Death Benefits. The optional forms of deathdfi¢rare a singlesure payment and any annuity that is an optiorah fof retirement benefi

Election of an optional form is subject to the dfied election provisions of the ELECTION PROCEDUREBECTION of this article and the
distribution requirements of Article VII.

SECTION 6.03--ELECTION PROCEDURES.

The Participant, Beneficiary, or spouse shall make election under this section in writing. TherPhRdministrator may require such
individual to complete and sign any necessary darimas to the provisions to be made. Any eleg@mitted under (a) and (b) below shall
be subject to the qualified election provisiong@fbelow.

(a) Retirement Benefits. A Participant may elestBéneficiary or Contingent Annuitant and may etedtave retirement benefits distributed
under any of the optional forms of retirement bérafailable in the OPTIONAL FORMS OF DISTRIBUTIOSECTION of this article.

(b) Death Benefits. A Participant may elect his &eiary and may elect to have death benefitsibisted under any of the optional forms of
death benefit available in the OPTIONAL FORMS OFSDRIBUTION SECTION of this article.

If the Participant has not elected an optional fofrdistribution for the death benefit payable te Beneficiary, the Beneficiary may, for his
own benefit, elect the form of distribution, indiknanner as a Participant.

The Participant may waive the Qualified Preretiratri@urvivor Annuity by naming someone other thandpouse as Beneficiary.

In lieu of the Qualified Preretirement Survivor Aty described in the AUTOMATIC FORMS OF DISTRIBUIN SECTION of this
article, the spouse may, for his own benefit, waheQualified Preretirement Survivor Annuity bgeing to have the benefit distributed
under any of the optional forms of death benefiilable in the OPTIONAL FORMS OF DISTRIBUTION SECIN of this article.
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(c) Qualified Election. The Participant, Benefigiar spouse may make an election at any time duheglection period. The Participant,
Beneficiary, or spouse may revoke the election nfadenake a new election) at any time and any nurabgmes during the election period.
An election is effective only if it meets the conseequirements below.

(1) Election Period for Retirement Benefits. Thecibn period as to retirement benefits is the 8@4okriod ending on the Annuity Starting
Date. An election to waive the Qualified Joint &wtvivor Annuity may not be made before the dageRhrticipant is provided with the
notice of the ability to waive the Qualified Joand Survivor Annuity. If the Participant electsull flexibility option, he may revoke his
election at any time before his first Distributi@alendar Year, as defined in Article VII. When hecés to have benefits begin again, he shall
have a new Annuity Starting Date. His election @afor this election is the 90-day period endinglos Annuity Starting Date for the
optional form of retirement benefit elected.

(2) Election Period for Death Benefits. A Participanay make an election as to death benefits atiameybefore he dies. The spouse's ele
period begins on the date the Participant diesesaid on the date benefits begin. The Beneficialg&ion period begins on the date the
Participant dies and ends on the date benefitsibegi

An election to waive the Qualified Preretirement\8tor Annuity may not be made by the Participaatdse the date he is provided with the
notice of the ability to waive the Qualified Preretent Survivor Annuity. A Participant's electitmwaive the Qualified Preretirement
Survivor Annuity which is made before the first dafythe Plan Year in which he reaches age 35 blealbme invalid on such date. An
election made by a Participant after he ceases tmbAgent or Field Manager will not become invalidthe first day of the Plan Year in
which he reaches age 35 with respect to death ibefrefm that part of his Account resulting fromi@ebutions made before he ceased to be
an Employee.

(3) Consent to Election. If the Participant's Vdstecount exceeds $5,000 ($3,500 for Plan Yearmbew before August 6, 1997), any
benefit which is (i) immediately distributable @) payable in a form other than a Qualified Jant Survivor Annuity or a Qualified
Preretirement Survivor Annuity, requires the consdrihe Participant and the Participant's spoosevhere either the Participant or the
spouse has died, the survivor). Such consent alsallbe required if the Participant's Vested Actatithe time of any prior distribution
exceeded $5,000 ($3,500 for Plan Years beginnify&éugust 6, 1997). The rule in the precedingeseee shall not apply as of the date
specified in any regulation which repeals such.rdi@wever, consent will still be required if therapant had previously had an Annuity
Starting Date with respect to any portion of suastéd Account.

The consent of the Participant or spouse to a biemich is immediately distributable must not bade before the date the Participant or
spouse is provided with the notice of the abilgydefer the distribution. Such consent shall beamadvriting.

The consent shall not be made more than 90 dagsebtfe Annuity Starting Date. Spousal consenbtsequired for a benefit which is
immediately distributable in a Qualified Joint adrvivor Annuity. Furthermore, if spousal consenhot required
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because the Participant is electing an optionahfof retirement benefit that is not a life annypyrsuant to (d) below, only the Participant
need consent to the distribution of a benefit plyaba form that is not a life annuity and whishimmediately distributable. Neither the
consent of the Participant nor the Participantsisp shall be required to the extent that a digioh is required to satisfy Code

Section 401(a)(9) or Code Section 415.

In addition, upon termination of this Plan, if tRn does not offer an annuity option (purchasechfa commercial provider), and if the
Company (or any entity within the same Controlled@) does not maintain another defined contrilbugitan (other than an employee stock
ownership plan as defined in Code

Section 4975(e)(7)), the Participant's Account edawill, without the Participant's consent, beribsited to the Participant. However, if any
entity within the same Controlled Group maintainstaer defined contribution plan (other than an leyge stock ownership plan as defined
in Code Section 4975(e)(7)) then the Participaktsount will be transferred, without the Particigartonsent, to the other plan if the
Participant does not consent to an immediate Higian.

A benefit is immediately distributable if any paftthe benefit could be distributed to the Particip(or surviving spouse) before the
Participant attains (or would have attained if deteased) the older of Normal Retirement Age oré2ge

If the Qualified Joint and Survivor Annuity is waid, the spouse has the right to limit consent tmby specific Beneficiary or a specific form
of benefit. The spouse can relinquish one or both sights. Such consent shall be made in wrififige consent shall not be made more than
90 days before the Annuity Starting Date.

If the Qualified Preretirement Survivor Annuityvisived, the spouse has the right to limit consaht t a specific Beneficiary. Such cons
shall be in writing. The spouse's consent shallibeessed by a plan representative or notary publie spouse's consent must acknowledge
the effect of the election, including that the spobhad the right to limit consent only to a sped#feneficiary or a specific form of benefit, if
applicable, and that the relinquishment of oneathsuch rights was voluntary. Unless the consgtiteospouse expressly permits
designations by the Participant without a requinened further consent by the spouse, the spousesent must be limited to the form of
benefit, if applicable, and the Beneficiary (indluglany Contingent Annuitant), class of Benefi@arior contingent Beneficiary named in the
election.

Spousal consent is not required, however, if théidi@ant establishes to the satisfaction of trenplepresentative that the consent of the
spouse cannot be obtained because there is noespptie spouse cannot be located. A spouse'srtamséer this paragraph shall not be
valid with respect to any other spouse. A Participaay revoke a prior election without the cong#rthe spouse. Any new election will
require a new spousal consent, unless the cons#rg epouse expressly permits such election byHrécipant without further consent by
the spouse. A spouse's consent may be revoked i@ within the Participant's election period.

(d) Special Rule for Profit Sharing Plans. Thisgaagraph (d) applies if the Plan is not a diredhdirect transferee after December 31,
1984, of a defined benefit plan, money purchase @itecluding a target plan), stock bonus or prsffiaring plan which is subject to the
survivor annuity
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requirements of Code Sections 401(a)(11) and 41felabove condition is met, spousal consentigeguired for electing an optional form
of retirement benefit that is not a life annuitiystich condition is not met, such consent requirgmshall be operative.

SECTION 6.04--NOTICE REQUIREMENTS.

(a) Optional Forms of Retirement Benefit and RighDefer. The Plan Administrator shall furnish he tParticipant and the Participant's
spouse a written explanation of the optional foohsetirement benefit in the OPTIONAL FORMS OF DBIBUTION SECTION of this
article, including the material features and rekatralues of these options, in a manner that weatidfy the notice requirements of Code
Section 417(a)(3) and the right of the Participand the Participant's spouse to defer distributiotil the benefit is no longer immediately
distributable.

The Plan Administrator shall furnish the writterpanation by a method reasonably calculated tohréiae attention of the Participant and the
Participant's spouse no less than 30 days, andone timnan 90 days, before the Annuity Starting Date.

The Participant (and spouse, if applicable) maye/étie 30-day election period if the distributidrttte elected form of retirement benefit
begins more than 7 days after the Plan Administqatovides the Participant (and spouse, if applegtne written explanation provided that:
() the Participant has been provided with inforimathat clearly indicates that the Participant &akeast 30 days to consider the decision of
whether or not to elect a distribution and a patéicdistribution option,

(i) the Participant is permitted to revoke anyirafiative distribution election at least until th@ruity Starting Date or, if later, at any time
prior to the expiration of the 7-day period thagins the day after the explanation is providechRarticipant, and (iii) the Annuity Starting
Date is a date after the date that the writtenamgtion was provided to the Participant.

(b) Qualified Joint and Survivor Annuity. The Pladministrator shall furnish to the Participant att@n explanation of the following:

the terms and conditions of the Qualified Joint &ndvivor Annuity; the Participant's right to malkad the effect of, an election to waive the
Qualified Joint and Survivor Annuity; the rightstbe Participant's spouse; and the right to rexaskelection and the effect of such a
revocation.

The Plan Administrator shall furnish the writterpanation by a method reasonably calculated tohrdae attention of the Participant no less
than 30 days, and no more than 90 days, beforarthaity Starting Date.

The Participant (and spouse, if applicable) maye/étie 30-day election period if the distributidrttte elected form of retirement benefit
begins more than 7 days after the Plan Administqatovides the Participant (and spouse, if applegtne written explanation provided that:
(i) the Participant has been provided with inforimathat clearly indicates that the Participant &akeast 30 days to consider whether to
waive the Qualified Joint and Survivor Annuity agldct (with spousal consent, if applicable) a farfndistribution other than a Qualified
Joint and Survivor Annuity, (ii) the Participantgsrmitted to revoke any affirmative distributideion at least until the Annuity Starting
Date or, if later, at any time prior to the expwatof the 7-day period that begins the day afieréxplanation of the Qualified Joint and
Survivor Annuity is provided to the Participantda(iii) the Annuity Starting Date is a date aftee tdate that the written explanation was
provided to the Participant.
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After the written explanation is given, a Participar spouse may make a written request for additimformation. The written explanation
must be personally delivered or mailed (first clanssl, postage prepaid) to the Participant or spauvishin 30 days from the date of the
written request. The Plan Administrator does net® comply with more than one such request bgrédipant or spouse.

The Plan Administrator's explanation shall be eritin nontechnical language and will explain theneand conditions of the Qualified Joint
and Survivor Annuity and the financial effect ugbe Participant's benefit (in terms of dollars penefit payment) of electing not to have
benefits distributed in accordance with the Quadifioint and Survivor Annuity.

(c) Qualified Preretirement Survivor Annuity. Thia® Administrator shall furnish to the Participanivritten explanation of the following: t
terms and conditions of the Qualified Preretirenfamtvivor Annuity; the Participant's right to malked the effect of, an election to waive
Qualified Preretirement Survivor Annuity; the rigtdf the Participant's spouse; and the right tokean election and the effect of such a
revocation.

The Plan Administrator shall furnish the writterpanation by a method reasonably calculated tohrdae attention of the Participant within
the applicable period. The applicable period f®aaticipant is whichever of the following periodsds last:

(1) the period beginning one year before the datartdividual becomes a Participant and endingyee after such date; or

(2) the period beginning one year before the daeParticipant's spouse is first entitled to a @edl Preretirement Survivor Annuity and
ending one year after such date.

If such notice is given before the period beginniith the first day of the Plan Year in which tharfitipant attains age 32 and ending with
the close of the Plan Year preceding the Plan Yeahich the Participant attains age 35, an additimotice shall be given within such
period. If a Participant ceases to be an AgenteldManager before attaining age 35, an additiondte shall be given within the period
beginning one year before the date he ceasesdn Bgent or Field Manager and ending one year atteh date.

After the written explanation is given, a Partigipar spouse may make a written request for additimformation. The written explanation
must be personally delivered or mailed (first classl, postage prepaid) to the Participant or spauishin 30 days from the date of the
written request. The Plan Administrator does net® comply with more than one such request bgrédipant or spouse.

The Plan Administrator's explanation shall be eritin nontechnical language and will explain thheneeand conditions of the Qualified
Preretirement Survivor Annuity and the financideet upon the spouse's benefit (in terms of dollersbenefit payment) of electing not to
have benefits distributed in accordance with thalflad Preretirement Survivor Annuity.
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ARTICLE VII
DISTRIBUTION REQUIREMENTS
SECTION 7.01--APPLICATION.

The optional forms of distribution are only thoseyided in Article
VI. An optional form of distribution shall not beepmitted unless it meets the requirements of thisle. The timing of any distribution must
meet the requirements of this article.

SECTION 7.02--DEFINITIONS.
For purposes of this article, the following terms defined:

APPLICABLE LIFE EXPECTANCY means Life Expectancyr @oint and Last Survivor Expectancy) calculateidgishe attained age of the
Participant (or Designated Beneficiary) as of thetiBipant's (or Designated Beneficiary's) birthdayhe applicable calendar year reduced by
one for each calendar year which has elapsed gieagate Life Expectancy was first calculated.ifélExpectancy is being recalculated, the
Applicable Life Expectancy shall be the Life Exeuaty so recalculated. The applicable calendar steat be the first Distribution Calendar
Year, and if Life Expectancy is being recalculatae;h succeeding calendar year.

DESIGNATED BENEFICIARY means the individual whodssignated as the beneficiary under the Plan iardaace with Code Section
401(a)(9) and the regulations thereunder.

DISTRIBUTION CALENDAR YEAR means a calendar year fehich a minimum distribution is required. Fortdisutions beginning before
the Participant's death, the first Distribution &wlar Year is the calendar year immediately precgttie calendar year which contains the
Participant's Required Beginning Date. For distiins beginning after the Participant's death fitis¢ Distribution Calendar Year is the
calendar year in which distributions are requietégin pursuant to (e) of the DISTRIBUTION REQUIRENTS SECTION of this article.

5-PERCENT OWNER means a 5-percent owner as defimn€dde Section 416. A Participant is treated &sparcent Owner for purposes of
this article if such Participant is a 5-percent @wat any time during the Plan Year ending witkvighin the calendar year in which such
owner attains age 70 1/2.

In addition, a Participant is treated as a 5-pdr@ewner for purposes of this article if such Papanit becomes a 5-percent Owner in a later
Plan Year. Such Participant's Required Beginningg[Bhall not be later than the April 1 of the cdkenyear following the calendar year in
which such later Plan Year ends.

Once distributions have begun to a 5-percent Ownder this article, they must continue to be disiiéd, even if the Participant ceases to be
a 5-percent Owner in a subsequent year.

JOINT AND LAST SURVIVOR EXPECTANCY means joint atakst survivor expectancy computed using the explestirn multiples in
Table VI of section 1.72-9 of the Income Tax Retjalss.

RESTATEMENT JANUARY 1, 1997 58 ARTICLE VII (66777)



Unless otherwise elected by the Participant bytithe distributions are required to begin, life exjaacies shall be recalculated annually. ¢
election shall be irrevocable as to the Particianat shall apply to all subsequent years. Theshfgectancy of a nonspouse Beneficiary may
not be recalculated.

LIFE EXPECTANCY means life expectancy computed gshre expected return multiples in Table V of sattl.72-9 of the Income Tax
Regulations.

Unless otherwise elected by the Participant (ousppin the case of distributions described ir2{éj) of the DISTRIBUTION
REQUIREMENTS SECTION of this article) by the timisttibutions are required to begin, life expectasbgll be recalculated annually.
Such election shall be irrevocable as to the Rpaitt (or spouse) and shall apply to all subseqyeats. The life expectancy of a nonspouse
Beneficiary may not be recalculated.

PARTICIPANT'S BENEFIT means:

(a) The Account balance as of the last ValuatioteDathe calendar year immediately preceding tlsribution Calendar Year (valuation
calendar year) increased by the amount of any iboiwns or forfeitures allocated to the Accountalnae as of the dates in the valuation
calendar year after the Valuation Date and decdebgelistributions made in the valuation calendsaryafter the Valuation Date.

(b) Exception for Second Distribution Calendar Yéar purposes of (a) above, if any portion oftieimum distribution for the first
Distribution Calendar Year is made in the secomstribiution Calendar Year on or before the RequBedinning Date, the amount of the
minimum distribution made in the second Distribnti©alendar Year shall be treated as if it had Imeade in the immediately preceding
Distribution Calendar Year.

REQUIRED BEGINNING DATE means, for a Participantamis a 5-percent Owner, the April 1 of the calengszar following the calendar
year in which he attains age 70 1

Required Beginning Date means, for any Participdrd is not a 5-percent Owner, the April 1 of thiendar year following the later of the
calendar year in which he attains age 70 1/2 océthendar year in which he retires.

The preretirement age 70 1/2 distribution optioarily eliminated with respect to Participants whaah age 70 1/2 in or after a calendar year
that begins after the later of December 31, 198&h@adoption date of the amendment which elinsihach option. The preretirement age
70 1/2 distribution is an optional form of benefitder which benefits payable in a particular disttion form (including any modifications

that may be elected after benefits begin) begmtahe during the period that begins on or aftewuday 1 of the calendar year in which the
Participant attains age 70 1/2 and ends April thefimmediately following calendar year.

The options available for Participants who areSipercent Owners and attained age 70 1/2 in caleredas before the calendar year that
begins after the later of December 31, 1998, oattaption date of the amendment which eliminatedotteretirement age 70 1/2 distribution
shall be the following. Any such Participant attaghage 70 1/2 in years after 1995 may elect byilApof the calendar year following the
calendar year in which he attained age 70 1/2{ddécember 31,
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1997 in the case of a Participant attaining ag#/Z0n 1996) to defer distributions until the calanyear following the calendar year in which
he retires. Any such Participant attaining age /20iri years prior to 1997 may elect to stop distiilins which are not purchased annuities
recommence by the April 1 of the calendar yeaofeihg the year in which he retires. There shalabew Annuity Starting Date upon
recommencement.

SECTION 7.03--DISTRIBUTION REQUIREMENTS.
(a) General Rules.

(1) Subject to the AUTOMATIC FORMS OF DISTRIBUTIOSECTION of Article VI, joint and survivor annuitgquirements, the
requirements of this article shall apply to anytritisition of a Participant's interest and shalktgkecedence over any inconsistent provisions
of this Plan. Unless otherwise specified, the miovis of this article apply to calendar years beigig after December 31, 1984.

(2) All distributions required under this articlead! be determined and made in accordance witlpithposed regulations under Code Section
401(a)(9), including the minimum distribution ineiatal benefit requirement of section 1.401(a)(9)-the proposed regulations.

(b) Required Beginning Date. The entire interesd &farticipant must be distributed or begin to is&ributed no later than the Participant's
Required Beginning Date.

(c) Limits on Distribution Periods. As of the filsistribution Calendar Year, distributions, if moaide in a single sum, may only be made
one of the following periods (or combination thdjeo

(2) the life of the Participant,

(2) the life of the Participant and a Designateddieiary,

(3) a period certain not extending beyond the Exfpectancy of the Participant, or

(4) a period certain not extending beyond the Jaihtast Survivor Expectancy of the Participant ai2esignated Beneficiary.

(d) Determination of Amount to be Distributed Eatdar. If the Participant's interest is to be dimited in other than a single sum, the
following minimum distribution rules shall apply @n after the Required Beginning Date:

(1) Individual Account.
(i) If a Participant's Benefit is to be distributeder

A. a period not extending beyond the Life Expecyamicthe Participant or the Joint Life and Last\Buor Expectancy of the Participant and
the Participant's Designated Beneficiary, or
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B. a period not extending beyond the Life Expecyaosfche Designated Beneficiary,

the amount required to be distributed for eachnuide year beginning with the distributions for fhist Distribution Calendar Year, must be
least equal to the quotient obtained by dividing Barticipant's Benefit by the Applicable Life Egfcy.

(i) For calendar years beginning before Janua989, if the Participant's spouse is not the Destigd Beneficiary, the method of
distribution selected must assure that at leagtesfent of the present value of the amount avail&dyl distribution is paid within the Life
Expectancy of the Participant.

(iii) For calendar years beginning after Decemtieri®88, the amount to be distributed each yeginhang with distributions for the first
Distribution Calendar Year shall not be less thenduotient obtained by dividing the ParticipaBesefit by the lesser of:

A. the Applicable Life Expectancy, or

B. if the Participant's spouse is not the Desigh&eneficiary, the applicable divisor determineahirthe table set forth in Q&A-4 of section
1.401(a)(9)-2 of the proposed regulations.

Distributions after the death of the Participardlshe distributed using the Applicable Life Expanty in (1)(i) above as the relevant divisor
without regard to section 1.401(a)(9)-2 of the msgd regulations.

(iv) The minimum distribution required for the Haipant's first Distribution Calendar Year mustrhade on or before the Participant's
Required Beginning Date. The minimum distribution éther calendar years, including the minimumritistion for the Distribution Calend
Year in which the Participant's Required Beginridaje occurs, must be made on or before Decembef Bt Distribution Calendar Year.

(2) Other Forms. If the Participant's Benefit istdbuted in the form of an annuity purchased flaminsurance company, distributions
thereunder shall be made in accordance with theinegents of Code Section 401(a)(9) and the praposgulations thereunder.

(e) Death Distribution Provisions.

(1) Distribution Beginning Before Death. If the Baipant dies after distribution of his interesshHagun, the remaining portion of such
interest will continue to be distributed at leastapidly as under the method of distribution baisgd prior to the Participant's death.

(2) Distribution Beginning After Death.

(i) If the Participant dies before distributiontu interest begins, distribution of the Particip@entire interest shall be completed by
December 31 of the calendar year
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containing the fifth anniversary of the Participamteath except to the extent that an electioraidento receive distributions in accordance
with A or B below:

A. if any portion of the Participant's interespiyable to a Designated Beneficiary, distributioresy be made over the life or over a period
certain not greater than the Life Expectancy ofllesignated Beneficiary beginning on or before Dewer 31 of the calendar year
immediately following the calendar year in whicle tharticipant died;

B. if the Designated Beneficiary is the Participastrviving spouse, the date distributions areired to begin in accordance with A above
shall not be earlier than the later of:

1. December 31 of the calendar year immediatelpviohg the calendar year in which the Participartdor
2. December 31 of the calendar year in which thédizant would have attained age 70 1/2.

(ii) If the Participant has not made an electionspant to this (e)(2) by the time of his death,Fagticipant's Designated Beneficiary must
elect the method of distribution no later thanéhedier of:

A. December 31 of the calendar year in which distibns would be required to begin under this sulg@ph, or
B. December 31 of the calendar year which contdiedifth anniversary of the date of death of tlaetiipant.

(iii) If the Participant has no Designated Beneidigj or if the Designated Beneficiary does nottedemethod of distribution, distribution of 1
Participant's entire interest must be complete®b&gember 31 of the calendar year containing thie &ifiniversary of the Participant's death.

(3) For purposes of (e)(2) above, if the survivipguse dies after the Participant, but before paysrte such spouse begin, the provisions of
(e)(2) above, with the exception of (e)(2)(i)(Bethin, shall be applied as if the surviving spowusee the Participant.

(4) For purposes of this (e), distribution of atRRgant's interest is considered to begin on thgi€lpant's Required Beginning Date (or if (e)
(3) above is applicable, the date distributioreiguired to begin to the surviving spouse pursuaf@}?2) above). If distribution in the form of
an annuity irrevocably begins to the Participaribl®ethe Required Beginning Date, the date distidiouis considered to begin is the date
distribution actually begins.
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ARTICLE VIl
TERMINATION OF THE PLAN

The Company expects to continue the Plan indefyniiat reserves the right to terminate the Plawliole or in part at any time upon giving
written notice to all parties concerned. Complaseahtinuance of Contributions constitutes completmination of the Plan.

The Account of each Participant shall be fully (#)0sested and nonforfeitable as of the effectivie @d complete termination of the Plan.
The Account of each Participant who is includethia group of Participants deemed to be affectethéyartial termination of the Plan shall
be fully (100%) vested and nonforfeitable as oféffective date of the partial termination of tHarP The Participant's Account shall conti

to participate in the earnings credited, expenbkasged, and any appreciation or depreciation ofrilestment Fund until his Vested Account
is distributed.

A Participant's Account which does not result friiva Contributions listed below may be distributedite Participant after the effective date
of the complete termination of the Plan:

Elective Deferral Contributions
Quialified Nonelective Contributions

A Participant's Account resulting from such Conitibns may be distributed upon complete terminatibtihe Plan, but only if neither the
Company nor any Controlled Group member maintaiestablish a successor defined contribution pléme¢achan an Company stock
ownership plan as defined in Code Section 4975(ea(gimplified employee pension plan as define@Gade Section 408(k) or a SIMPLE
IRA plan as defined in Code Section 408(p)) andchglistribution is made in a lump sum. A distributionder this article shall be a retirement
benefit and shall be distributed to the Particimottording to the provisions of Article VI.

Upon complete termination of the Plan, no more Agen Field Managers shall become Participantsranghore Contributions shall be ma

The assets of this Plan shall not be paid to thg2my at any time, except that, after the satigfaaf all liabilities under the Plan, any ass
remaining may be paid to the Company. The paymeytmot be made if it would contravene any provisibraw.
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ARTICLE IX
ADMINISTRATION OF THE PLAN
SECTION 9.01--ADMINISTRATION.

Subject to the provisions of this article, the Pdaministrator has complete control of the admiaiibn of the Plan. The Plan Administrator
has all the powers necessary for it to properlyycant its administrative duties. Not in limitatiolout in amplification of the foregoing, the
Plan Administrator has complete discretion to caresbr interpret the provisions of the Plan, inghgdambiguous provisions, if any, and to
determine all questions that may arise under tha,Phcluding all questions relating to the elitithiof Agents and Field Managers to
participate in the Plan and the amount of benefithich any Participant, Beneficiary, spouse or i@ment Annuitant may become entitled.
The Plan Administrator's decisions upon all matgthin the scope of its authority shall be findenefits under this Plan will be paid only if
the Plan Administrator decides in his discretioait e Participant, Beneficiary, spouse, or ComtimigAnnuity is entitled to them.

Unless otherwise set out in the Plan or Annuity 1€, the Plan Administrator may delegate recoegkay and other duties which are
necessary for the administration of the Plan toemgon or firm which agrees to accept such dufike.Plan Administrator shall be entitled
to rely upon all tables, valuations, certificatesl @aeports furnished by the consultant or actuapointed by the Plan Administrator and upon
all opinions given by any counsel selected or apgidoy the Plan Administrator.

The Plan Administrator shall receive all claims i@nefits by Participants, former Participants, &wmmaries, spouses, and Contingent
Annuitants. The Plan Administrator shall determétigfacts necessary to establish the right of alain@ant to benefits and the amount of
those benefits under the provisions of the Plae. Flan Administrator may establish rules and propesito be followed by Claimants in
filing claims for benefits, in furnishing and veyiiig proofs necessary to determine age, and iroémgr matters required to administer the
Plan.

SECTION 9.02--PENSION PLAN INVESTMENT COMMITTEE.

The Pension Plan Investment Committee of PrindiffalInsurance Company shall consist of a chaiesnd other members appointed by
the Chief Executive Officer who shall service uatipointment of a successor or resignation andowitbompensation for services as such.

All expenses incurred shall be paid by the Company.

The Committee shall establish a periodical revieavihvestment policy with respect to Plan assetd,shall periodically report to the
Management Resources Committee.

All acts and determinations of the Committee shalbluly recorded and all such records shall bespved in its custody.
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SECTION 9.03--EXPENSES.

Expenses of the Plan, to the extent that the Coyngaes not pay such expenses, may be paid oue @fssets of the Plan provided that such
payment is consistent with ERISA. Such expensdadeg but are not limited to, expenses for bondawuired by ERISA; expenses for
recordkeeping and other administrative servicess Bnd expenses of the Trustee or Annuity Conteapenses for investment education
service; and direct costs that the Company incitfs iespect to the Plan.

SECTION 9.04--RECORDS.

All acts and determinations of the Plan Adminigiraghall be duly recorded. All these records, tbgetith other documents necessary fol
administration of the Plan, shall be preservedi@RIan Administrator's custody.

Writing (handwriting, typing, printing), photostatj, photographing, microfilming, magnetic impulsechanical or electrical recording, or
other forms of data compilation shall be acceptaidans of keeping records.

SECTION 9.05--INFORMATION AVAILABLE.

Any Participant in the Plan or any Beneficiary nexgmine copies of the Plan description, latest ahraport, any bargaining agreement, this
Plan, the Annuity Contract or any other instrumamder which the Plan was established or is operateel Plan Administrator shall maintain
all of the items listed in this section in its o#i or in such other place or places as it maygdas in order to comply with governmental
regulations. These items may be examined durirgpresble business hours. Upon the written requestRarticipant or Beneficiary receiving
benefits under the Plan, the Plan Administratotl $heish him with a copy of any of these item#$ieTPlan Administrator may make a
reasonable charge to the requesting person faae

SECTION 9.06--CLAIM AND APPEAL PROCEDURES.
A Claimant must submit any required forms and perit information when making a claim for benefitgler the Plan.

If a claim for benefits under the Plan is denié@, Plan Administrator shall provide adequate writietice to the Claimant whose claim for
benefits under the Plan has been denied. The notist be furnished within 90 days of the date thatclaim is received by the Plan
Administrator. The Claimant shall be notified initivig within this initial 90-day period if specialrcumstances require an extension of time
needed to process the claim and the date by wh&Plian Administrator's decision is expected togmelered. The written notice shall be
furnished no later than 180 days after the dateldien was received by the Plan Administrator.

The Plan Administrator's notice to the Claimantlissecify the reason for the denial; specify referes to pertinent Plan provisions on which
denial is based; describe any additional matendliaformation needed for the Claimant to perfestdtaim for benefits; explain why the
material and information is needed; inform the @@nt that any appeal he wishes to make must beitimgvto the Plan Administrator within
60 days after receipt of the Plan Administratoosae of denial of benefits and that failure to rmdke written appeal
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within such 60-day period renders the Plan Admiatst's determination of such denial final, bindargd conclusive.

If the Claimant appeals to the Plan Administratioe, Claimant (or his authorized representative) sudymit in writing whatever issues and
comments the Claimant (or his authorized repretiga)deels are pertinent. The Claimant (or hishautzed representative) may review
pertinent Plan documents. The Plan Administrataflshexamine all facts related to the appeal anllara final determination as to whether
the denial of benefits is justified under the cimsfances. The Plan Administrator shall advise tlaet@nt of its decision within 60 days of
written request for review, unless special circianses (such as a hearing) would make renderingisiaie within the 60-day limit
unfeasible. The Claimant must be notified withia 80-day limit if an extension is necessary. ThnFRAdministrator shall render a decision
on a claim for benefits no later than 120 daysrdfte request for review is received.

SECTION 9.07--DELEGATION OF AUTHORITY.

All or any part of the administrative duties andgensibilities under this article may be delegdtgdhe Plan Administrator to a retirement
committee. The duties and responsibilities of #teement committee shall be set out in a sepavaten agreement.

SECTION 9.08--EXERCISE OF DISCRETIONARY AUTHORITY.

The Company, Plan Administrator, and any othergem entity who has authority with respect to itt@nagement, administration, or
investment of the Plan may exercise that authamitis/his full discretion, subject only to the thg imposed under ERISA. This discretionary
authority includes, but is not limited to, the awily. to make any and all factual determinationd anterpret all terms and provisions of the
Plan documents relevant to the issue under cordidar The exercise of authority will be bindingompall persons; will be given deference in
all courts of law; and will not be overturned ot aside by any court of law unless found to beteabyj and capricious or made in bad faith.
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ARTICLE X
GENERAL PROVISIONS
SECTION 10.01--AMENDMENTS.

The Board of Directors of the Company reservesitite and authority to amend the Plan provisionsrfitime to time. In most instances, this
authority has been delegated to the ManagementuReEsoCommittee who may amend this Plan at any, iimtuding any remedial
retroactive changes (within the time specified figtnal Revenue Service regulations), to comply wity law or regulation issued by any
governmental agency to which the Plan is subject.

An amendment may not diminish or adversely affegt@ccrued interest or benefit of ParticipantsheirtBeneficiaries or eliminate an
optional form of distribution with respect to beitefttributable to service before the amendmenttiow reversion or diversion of Plan
assets to the Company at any time, except as meggo@ed to comply with any law or regulation isdiby any governmental agency to
which the Plan is subject.

No amendment to this Plan shall be effective toetktent that it has the effect of decreasing ai¢¥aint's accrued benefit. Howevel
Participant's Account may be reduced to the exiennitted under Code Section

412(c)(8). For purposes of this paragraph, a Pla@raiment which has the effect of decreasing adqaatit's Account or eliminating an
optional form of benefit, with respect to beneéttributable to service before the amendment &ealieated as reducing an accrued benefit.
Furthermore, if the vesting schedule of the Plaamignded, in the case of an Agent or Field Manateris a Participant as of the later of the
date such amendment is adopted or the date it leceffective, the nonforfeitable percentage (detezthas of such date) of such
individual's right to his Company-derived accrueméfit shall not be less than his percentage coedpunder the Plan without regard to such
amendment.

If, as a result of an amendment, a Company Corioibus removed that is not 100% immediately vestbeén made, the applicable vesting
schedule shall remain in effect after the dateushsamendment. The Participant shall not becomeeidieiely 100% vested in such
Contributions as a result of the elimination ofts@ontribution except as otherwise specificallyyided in the Plan.

An amendment shall not decrease a Participantted/@sterest in the Plan. If an amendment to tla@ Rir a deemed amendment in the ca
a change in top-heavy status of the Plan as prdvidéhe MODIFICATION OF VESTING REQUIREMENTS SEQDN of Article X,
changes the computation of the percentage usegtéondine that portion of a Participant's Accouttlaitable to Company Contributions
which is nonforfeitable (whether directly or inditly), each Participant or former Participant

(a) who has completed at least three Years of &= the date the election period described belwde (five Years of Service if the
Participant does not have at least one Hour-ofi€ein a Plan Year beginning after December 3181 88d

(b) whose nonforfeitable percentage will be detaedion any date after the date of the change

may elect, during the election period, to haventeforfeitable percentage of his Account that rssiubm Company Contributions
determined without regard to the amendment. Tlgistieln may not be revoked. If
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after the Plan is changed, the Participant's négifable percentage will at all times be as great would have been if the change had not
been made, no election needs to be provided. Boi@h period shall begin no later than the da¢eRlan amendment is adopted, or deemed
adopted in the case of a change in the top-heatyssof the Plan, and end no earlier than the @é&yhafter the latest of the date the
amendment is adopted (deemed adopted) or becofeetiaf, or the date the Participant is issuedtemihotice of the amendment (deemed
amendment) by the Company or the Plan Administrator

SECTION 10.02--DIRECT ROLLOVERS.

This section applies to distributions made on terafanuary 1, 1993. Notwithstanding any provisibthe Plan to the contrary that would
otherwise limit a Distributee's election under thégtion, a Distributee may elect, at the timeiarttie manner prescribed by the Plan
Administrator, to have any portion of an EligiblelRver Distribution paid directly to an Eligiblegirement Plan specified by the Distributee
in a Direct Rollover.

SECTION 10.03--MERGERS AND DIRECT TRANSFERS.

The Plan may not be merged or consolidated withhawe its assets or liabilities transferred tg; atiher retirement plan, unless each
Participant in the plan would (if the plan thermérated) receive a benefit immediately after thegee consolidation, or transfer which is
equal to or greater than the benefit the Partidipanuld have been entitled to receive immediatelfoke the merger, consolidation, or tran:
(if this Plan had then terminated). The Company ewagr into merger agreements or direct transfaseéts with the employers under other
retirement plans which are qualifiable under Codetidn 401(a), including an elective transfer, aray accept the direct transfer of plan
assets, or may transfer plan assets, as a patyteuch agreement. The Company shall not consgot be a party to a merger,
consolidation, or transfer of assets with a defibedefit plan if such action would result in a defi benefit feature being maintained under
this Plan.

Notwithstanding any provision of the Plan to thatcary, to the extent any optional form of benafiler the Plan permits a distribution pi
to the Agent's or Field Manager's retirement, deditability, or severance from employment, andmptd plan termination, the optional form
of benefit is not available with respect to bersefittributable to assets (including the post-tmsérnings thereon) and liabilities that are
transferred, within the meaning of Code Section(B.1tb this Plan from a money purchase pension pizalified under Code Section 401(a)
(other than any portion of those assets and ligdslattributable to voluntary employee contribogip

The Plan may accept a direct transfer of plan assebehalf of Agent or Field Manager. If such widiial is not an Active Participant when
the transfer is made, such individual shall be d=kto be an Active Participant only for the purpos@vestment and distribution of the
transferred assets. Company Contributions shalbashade for or allocated to him and he may notenideticipant Contributions, until the
time he meets all of the requirements to becoméddive Participant.

The Plan shall hold, administer, and distributetthasferred assets as a part of the Plan. ThesRElhmaintain a separate account for the
benefit of the Agent or Field Manager on whose biaghe Plan accepted the transfer in order to céfllee value of the transferred assets.

Unless a transfer of assets to the Plan is aniadettansfer, the Plan shall apply the optionahfsrof benefit protections described in the
AMENDMENTS SECTION of this article to all transfex assets.
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A transfer is elective if: (i) the transfer is vatary, under a fully informed election by the Rapant; (ii) the Participant has an alternativet
retains his Code Section 411(d)(6) protected bemgficluding an option to leave his benefit in thensferor plan, if that plan is not
terminating);

(i) if the transferor plan is subject to Code Se@as 401(a)(11) and 417, the transfer satisfiesaghplicable spousal consent requirements of
the Code; (iv) the notice requirements under Caaldi® 417, requiring a written explanation witsgect to an election not to receive
benefits in the form of a qualified joint and swmi annuity, are met with respect to the Particigard spousal transfer election; (v) the
Participant has a right to immediate distributioomi the transferor plan under provisions in theaplat inconsistent with Code

Section 401(a); (vi) the transferred benefit isada the Participant's entire nonforfeitable aecrbenefit under the transferor plan, calculi
to be at least the greater of the single sum Histion provided by the transferor plan (if any}tloe present value of the Participant's accrued
benefit under the transferor plan payable at tha'gplnormal retirement age and calculated usirigtarest rate subject to the restrictions of
Code

Section 417(e) and subject to the overall limitagiof Code Section 415; (vii) the Participant hd9®@% nonforfeitable interest in the
transferred benefit; and (viii) the transfer othisewsatisfies applicable Treasury regulations.

SECTION 10.04--PROVISIONS RELATING TO THE INSURERN® OTHER PARTIES.

The obligations of an Insurer shall be governedlgdly the provisions of the Annuity Contract. Tihsurer shall not be required to perform
any act not provided in or contrary to the prowisi@f the Annuity Contract. Each Annuity Contratten purchased shall comply with the
Plan. See the CONSTRUCTION

SECTION of this article.

Any issuer or distributor of investment contraatsecurities is governed solely by the terms opdkcies, written investment contract,
prospectuses, security instruments, and any othigemwagreements entered into with the Trusteh végard to such investment contracts or
securities.

Such Insurer, issuer or distributor is not a péstthe Plan, nor bound in any way by the Plan @iowis. Such parties shall not be required to
look to the terms of this Plan, nor to determineethier the Company, the Plan Administrator, the fBeisor the Named Fiduciary have the
authority to act in any particular manner or to maky contract or agreement.

Until notice of any amendment or termination o6tRian or a change in Trustee has been receivdtedpsurer at its home office or an iss

or distributor at their principal address, they anel shall be fully protected in assuming thatRken has not been amended or terminated and
in dealing with any party acting as Trustee aceaydo the latest information which they have reediat their home office or principal
address.

SECTION 10.05--EMPLOYMENT CONTRACT STATUS.

Nothing contained in this Plan gives an Agent @ld~-Manager the right to have an employment conwéb the Company or to interfe
with the Company's right to terminate any Agent'Eield Manager's contract.
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SECTION 10.06--RIGHTS TO PLAN ASSETS.

An Agent or Field Manager shall not have any righor interest in any assets of the Plan upon teatiun of employment or otherwise exc
as specifically provided under this Plan, and thely to the extent of the benefits payable to sadividual according to the Plan provisions.

Any final payment or distribution to a Participamthis legal representative or to any Beneficiagg®use or Contingent Annuitant of such
Participant under the Plan provisions shall baulhdatisfaction of all claims against the Plarg thamed Fiduciary, the Plan Administrator,
the Insurer, the Trustee, and the Company arisitguor by virtue of the Plan.

SECTION 10.07--BENEFICIARY.

Each Participant may name a Beneficiary to receiwedeath benefit (other than any income payabteGontingent Annuitant) that may al
out of his participation in the Plan. The Participeay change his Beneficiary from time to timelads a qualified election has been made,
for purposes of distributing any death benefitobethe Participant's Retirement Date, the Berefjadf a Participant who has a spouse who
is entitled to a Qualified Preretirement Survivarity shall be the Participant's spouse. The &paint's Beneficiary designation and any
change of Beneficiary shall be subject to the miovis of the ELECTION PROCEDURES SECTION of Artitlk It is the responsibility of
the Participant to give written notice to the Iresunf the name of the Beneficiary on a form fureidifior that purpose.

With the Company's consent, the Plan Administratay maintain records of Beneficiary designationsHarticipants before their Retirement
Dates. In that event, the written designations nmgdBarticipants shall be filed with the Plan Adisirator. If a Participant dies before his
Retirement Date, the Plan Administrator shall égtt the Insurer the Beneficiary designation anrécords for the Participant.

If there is no Beneficiary named or surviving wleeRarticipant dies, the Participant's Beneficiduglisbe the Participant's surviving spouse,
or where there is no surviving spouse, the exeautadministrator of the Participant's estate.

SECTION 10.08--NONALIENATION OF BENEFITS.

Benefits payable under the Plan are not subjettie@laims of any creditor of any Participant, Biaziary, spouse or Contingent Annuitant. A
Participant, Beneficiary, spouse or Contingent Atami does not have any rights to alienate, ardieipcommute, pledge, encumber, or as
any of such benefits, except in the case of a ésaprovided in the LOANS TO PARTICIPANTS

SECTION of Article V. The preceding sentences salslb apply to the creation, assignment, or recmmof a right to any benefit payable
with respect to a Participant according to a doinestations order, unless such order is determiethe Plan Administrator to be a qualif
domestic relations order, as defined in Code Seetial(p), or any domestic relations order enteefdre January 1, 1985. The preceding
sentences shall not apply to any offset of a Rpdit's benefits provided under the Plan againstnaount the Participant is required to pay
the Plan with respect to a judgement, order, oregeissued, or a settlement entered into, on er Afigust 5, 1997, which meets the
requirements of Code Sections 401(a)(13)(C) or (D).
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SECTION 10.09--CONSTRUCTION.

The validity of the Plan or any of its provisiossdetermined under and construed according to Belder and, to the extent permissible,
according to the laws of the state in which the @any has its principal office. In case any prowisid this Plan is held illegal or invalid for
any reason, such determination shall not affectéh@aining provisions of this Plan, and the Plaalldhe construed and enforced as if the
illegal or invalid provision had never been incldde

In the event of any conflict between the provisiohthe Plan and the terms of any Annuity Contisstied hereunder, the provisions of the
Plan control.

SECTION 10.10--LEGAL ACTIONS.

No person employed by the Company, no Particiganfer Participant, or their Beneficiaries, or atkier person having or claiming to he
an interest in the Plan is entitled to any notitprocess. A final judgment entered in any suclioaatr proceeding shall be binding and
conclusive on all persons having or claiming toéhaw interest in the Plan.

SECTION 10.11--SMALL AMOUNTS.

If consent of the Participant is not required fdremefit which is immediately distributable in tBEECTION PROCEDURES SECTION of
Article VI, a Participant's entire Vested Accouh&B be paid in a single sum as of the earliesti®Retirement Date, the date he dies, or the
date he ceases to be an Agent or Field Managanfoother reason. For purposes of this sectidheifarticipant's Vested Account is zero,
the Participant shall be deemed to have receiwdstabution of such Vested Account. If a Partigipavould have received a distribution
under the first sentence of this paragraph buttferfact that the Participant's consent was netmdistribute a benefit which is immediately
distributable, and if at a later time consent waubd be needed to distribute a benefit which is ediately distributable and such Participant
has not again become an Agent or Field Manageh, ¥ested Account shall be paid in a single sumsTha small amounts payment.

If a small amounts payment is made as of the dat®articipant dies, the small amounts payment Baahade to the Participant's
Beneficiary (spouse if the death benefit is payabldne spouse). If a small amounts payment is mddie the Participant is living, the small
amounts payment shall be made to the Participdmgt.small amounts payment is in full settlementeariddits otherwise payable.

No other small amounts payments shall be m
SECTION 10.12--WORD USAGE.

The masculine gender, where used in this Plan| isltdlde the feminine gender and the singular wpes used in this Plan, may include the
plural, unless the context indicates otherwise.

The words in writing and written, where used irstRian, shall include any other forms, such asevmesponse or other electronic system, as
permitted by any governmental agency to which tla@ B subject.
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SECTION 10.13--CHANGE IN SERVICE METHOD.

(a) Change of Service Method Under This Plan.iff Blan is amended to change the method of crgdiénvice from the elapsed time met
to the hours method for any purpose under this,RtemnAgent's or Field Manager's service shalldueakto the sum of (1), (2), and (3) below:

(1) The number of whole years of service creditethe Agent or Field Manager under the Plan ab@fiate the change is effective.

(2) One year of service for the applicable compataperiod in which the change is effective if becredited with the required number of
Hours-of-Service. If the Company does not haveigefit records to determine the Agent's or Fielchiklger's actual Hours-of-Service in that
part of the service period before the effectiveedstthe change, the Hours-of-Service shall berdeted using an equivalency. For any
month in which he would be required to be creditéth one Hour-ofService, the Agent or Field Manager shall be deefoepurposes of th
section to be credited with 190 Hours-of-Service.

(3) The Agent's or Field Manager's service deteeahinnder this Plan using the hours method afteeriokeof the computation period in which
the change in service method was effective.

If this Plan is amended to change the method afiting service from the hours method to the elafgad method for any purpose under this
Plan, the Agent's or Field Manager's service sfmkqual to the sum of (4), (5), and (6) below:

(4) The number of whole years of service creditethe Agent or Field Manager under the Plan aB@beginning of the computation period
in which the change in service method is effective.

(5) the greater of (i) the service that would bedited to the Agent or Field Manager for that entiomputation period using the elapsed time
method or (i) the service credited to him under Blan as of the date the change is effective.

(6) The Agent's or Field Manager's service deteeatinnder this Plan using the elapsed time methed thie end of the applicable
computation period in which the change in servieghod was effective.

(b) Transfers Between Plans with Different SerWgthods. If an Agent or Field Manager has beenrtigizant in another plan of the
Company which credited service under the elapseé thethod for any purpose which under this Platetermined using the hours method,
then the Agent's or Field Manager's service shab#dpual to the sum of (1),

(2), and (3) below:

(1) The number of whole years of service creditethe Agent or Field Manager under the plan adeflate he became an Agent or Field
Manager under this Plan.

(2) One year of service for the applicable compataperiod in which he became an Agent or Field &ger if he is credited with the required
number of Hours-of-Service. If the Company doeshaste sufficient records to determine the AgentBield Manager's
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actual Hours-of-Service in that part of the seryieeiod before the date he became an Agent or Malthger, the Hours-of-Service shall be
determined using an equivalency. For any monthhitivhe would be required to be credited with omei-bf-Service, the Agent or Field
Manager shall be deemed for purposes of this settibe credited with 190 Hours-of-Service.

(3) The Agent's or Field Manager's service deteeahinnder this Plan using the hours method afteeriokeof the computation period in which
he became an Agent or Field Manager.

If an Agent or Field Manager has been a particiraanother plan of the Company which credited iserunder the hours method for any
purpose which under this Plan is determined udiegetapsed time method, then the Agent's or Fielddder's service shall be equal to the
sum of (4), (5), and (6) below:

(4) The number of whole years of service creditethe Agent or Field Manager under the other pkafahe beginning of the computation
period under that plan in which he became an Agefield Manager under this Plan.

(5) The greater of (i) the service that would bedied to the Agent or Field Manager for that entiomputation period using the elapsed time
method or (ii) the service credited to him under dither plan as of the date he became an Agernelok FManager under this Plan.

(6) The Agent's or Field Manager's service deteeatinnder this Plan using the elapsed time methed thie end of the applicable
computation period under the other plan in whiclibbeame an Agent or Field Manager.

If an Agent or Field Manager has been a particijfraat Controlled Group member's plan which credgedsice under a different method than
is used in this Plan, in order to determine eniny @esting, the provisions in (b) above shall agdythough the Controlled Group member's
plan were a plan of the Company.

Any modification of service contained in this PEmall be applicable to the service determined @nsto this section.
SECTION 10.14--MILITARY SERVICE.

Notwithstanding any provision of this Plan to tlentrary, the Plan shall provide contributions, Bgsgeand service credit with respect
qualified military service in accordance with Cdslection 414(u). Loan repayments shall be suspennéelr this Plan as permitted under
Code Section 414(u).
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ARTICLE XI
TOP-HEAVY PLAN REQUIREMENTS
SECTION 11.01--APPLICATION.
The provisions of this article shall supersedetler provisions in the Plan to the contrary.

For the purpose of applying the Top-heavy Planirequents of this article, all members of the ColtibGroup shall be treated as one
Company. The term Company, as used in this arstlall be deemed to include all members of the ©@atl Group, unless the term as used
clearly indicates only the Company is meant.

The accrued benefit or account of a participantiviesults from deductible employee contributidmasllnot be included for any purpose
under this article.

The minimum vesting and contribution provisionghed MODIFICATION OF VESTING REQUIREMENTS and MODIEATION OF
CONTRIBUTIONS SECTIONS of this article shall notdypto any Employee who is included in a group offfoyees covered by a
collective bargaining agreement which the Secrathtyabor finds to be a collective bargaining agneat between employee representatives
and one or more employers, including the Compdrifiere is evidence that retirement benefits wikeesubject of good faith bargaining
between such representatives. For this purposéetire”"employee representatives" does not inclugeoaganization more than half of whc
members are employees who are owners, officeesgagutives.

SECTION 11.02--DEFINITIONS.
For purposes of this article the following terme defined:
Aggregation Group means:

(a) each of the Company's qualified plans in whkidtey Employee is a participant during the Planrtemtaining the Determination Date
(regardless of whether the plan was terminatedherof the four preceding Plan Years,

(b) each of the Company's other qualified planscvlaillows the plans) described in (a) above to riteehondiscrimination requirement of
Code Section 401(a)(4) or the minimum coverageirement of Code
Section 410, and

(c) any of the Company's other qualified plansinoluded in (a) or
(b) above which the Company desires to includesasqf the Aggregation Group. Such a qualified @hall be included only if the
Aggregation Group would continue to satisfy theuiegments of Code Section 401(a)(4) and Code Sedtld.

The plans in (a) and (b) above constitute the "iredti Aggregation Group. The plans in (a), (b), &odabove constitute the "permissive”
Aggregation Group.
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COMPENSATION means compensation as defined in @&ITRIBUTION LIMITATION

SECTION of Article Ill. For purposes of determinimdno is a Key Employee in years beginning beforeuday 1, 1998, Compensation shall
include, in addition too compensation as definethedCONTRIBUTION LIMITATION SECTION of Article Il| elective contributions.
Elective contributions are amounts excludible fribia gross income of the Employee under Code Sexctigh, 402(e)(3),

402(h)(2)(B), or 403(b), and contributed by the Qamy, at the Agent's or Field Manager's electior® €ode Section 401(k) arrangement, a
simplified employee pension, cafeteria plan, orghgltered annuity. Elective contributions alsdude amounts deferred under a Code
Section 457 plan maintained by the Company.

DETERMINATION DATE means as to any plan, for angiplyear subsequent to the first plan year, thed@gbf the preceding plan year.
For the first plan year of the plan, the last dathat year.

KEY EMPLOYEE means any Agent or Manager or formgeit or Field Manager (and the Beneficiaries ohsadividual) who at any time
during the determination period was:

(a) an officer of the Company if such individuasnual Compensation exceeds 50 percent of ther diofidation under Code Section 415(b)

(L)(A).

(b) an owner (or considered an owner under Codeédpe®18) of one of the ten largest interests em@wompany if such individual's annual
Compensation exceeds 100 percent of the dollatdtion under Code Section
415(c)(1)(A).

(c) a 5-percent owner of the Company, or
(d) a 1-percent owner of the Company who has anbaaipensation of more than $150,000.
The determination period is the Plan Year contgjitire Determination Date and the four preceding Rlears.

The determination of who is a Key Employee shalirtzele according to Code
Section 416(i)(1) and the regulations thereunder.

NON-KEY EMPLOYEE means any Agent or Field Manager who is not a Key Employee.

PRESENT VALUE means the present value of a paditig accrued benefit under a defined benefit ffanpurposes of establishing Pre:
Value to compute the Top-heavy Ratio, any benbftide discounted only for 7.5% interest and mibytaccording to the 1971 Group
Annuity Table (Male) without the 7% margin but withojection by Scale E from 1971 to the later ¢fi@74, or (b) the year determined by
adding the age to 1920, and wherein for femalesnile age six years younger is used.

TOP-HEAVY PLAN means a plan which is top-heavy éory plan year beginning after December 31, 198& Flan shall be top-heavy if
any of the following conditions exist:

(a) The Top-heavy Ratio for this Plan exceeds 66gre and this Plan is not part of any required rkggtion Group or permissive
Aggregation Group.

(b) This Plan is a part of a required Aggregationup, but not part of a permissive Aggregation @rand the Top-heavy Ratio for the
required Aggregation Group exceeds 60 percent.
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(c) This Plan is a part of a required Aggregationup and part of a permissive Aggregation Grouptaadlropheavy Ratio for the permissi
Aggregation Group exceeds 60 percent.

TOP-HEAVY RATIO means:

(a) If the Company maintains one or more definaatrdoution plans (including any simplified employpension plan) and the Company has
not maintained any defined benefit plan which dutime fiveyear period ending on the Determination Date(s)dndss had accrued benel
the Top-heavy Ratio for this Plan alone or forbguired or permissive Aggregation Group, as apeit is a fraction, the numerator of
which is the sum of the account balances of all Eeployees as of the Determination Date(s) (inclgdiny part of any account balance
distributed in the five-year period ending on thet@mination Date(s)), and the denominator of wigdte sum of all account balances
(including any part of any account balance distelun the five-year period ending on the DistribatDate(s)), both computed in accordance
with Code Section 416 and the regulations thereurmfzh the numerator and denominator of the fiepvy Ratio are increased to reflect .
contribution not actually made as of the DetermdaraDate, but which is required to be taken intocamt on that date under Code Section
416 and the regulations thereunder.

(b) If the Company maintains one or more defineatiwoution plans (including any simplified employpension plan) and the Company
maintains or has maintained one or more define@fitgrians which during the five-year period endorgthe Determination Date(s) has or
has had accrued benefits, the Thgavy Ratio for any required or permissive AggriegaGroup, as appropriate, is a fraction, the natoerof
which is the sum of the account balances undeagdigeegated defined contribution plan or plans lokay Employees determined in
accordance with (a) above, and the Present Valaeafied benefits under the aggregated definedibptan or plans for all Key Employees
as of the Determination Date(s), and the denomir@tarhich is the sum of the account balances uttteaggregated defined contribution
plan or plans for all participants, determineddég@dance with (a) above, and the Present Valaeaiued benefits under the defined benefit
plan or plans for all participants as of the Detieation Date(s), all determined in accordance Witide Section 416 and the regulations
thereunder. The accrued benefits under a defineefibglan in both the numerator and denominatahefTop-heavy Ratio are increased for
any distribution of an accrued benefit made infibe-year period ending on the Determination Date.

(c) For purposes of (a) and (b) above, the valuecobunt balances and the Present Value of acbersefits will be determined as of the
recent Valuation Date that falls within or endshattte 12month period ending on the Determination Date, pkas provided in Code Secti
416 and the regulations thereunder for the first sacond plan years of a defined benefit plan.ade®unt balances and accrued benefits of a
participant (i) who is not a Key Employee but whasia Key Employee in a prior year or (ii) who haslreen credited with at least an hour
of service with any employer maintaining the plaamy time during the five-year period ending oa Betermination Date will be
disregarded. The calculation of the Tiopavy Ratio and the extent to which distributiondipvers, and transfers are taken into accourlthe
made in accordance with Code Section 416 and thdagons thereunder. Deductible employee contidimstwill not be taken into account

for purposes of computing the Top-heavy Ratio. Waggregating plans, the value of account balantésecrued benefits will be calculated
with reference to the Determination Dates thatvéthin the same calendar year.
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The accrued benefit of a participant other thareg Employee shall be determined under (i) the ntetli@ny, that uniformly applies for
accrual purposes under all defined benefit planstaiaed by the Company, or (i) if there is no Isueethod, as if such benefit accrued not
more rapidly than the slowest accrual rate perohitteder the fractional rule of Code Section

411(b)(1)(C).

SECTION 11.03--MODIFICATION OF VESTING REQUIREMENTS

If a Participant's Vesting Percentage determinateuirticle | is not at least as great as his \fegRercentage would be if it were determined
under a schedule permitted in Code Section 41&pit@ving shall apply. During any Plan Year in whithe Plan is a Top-heavy Plan, the
Participant's Vesting Percentage shall be the gredithe Vesting Percentage determined underlartior the schedule below.

VESTING SERVICE NONFORFEITABLE
(whole years) PERCENTAGE
Less than 1 0
1 20
2 40
3 60
4 80
5 or more 100

The schedule above shall not apply to Participatis are not credited with an Hour-of-Service after Plan first becomes a Top-heavy Plan.
The Vesting Percentage determined above applig®tportion of the Participant's Account which isltiplied by a Vesting Percentage to
determine his Vested Account, including benefitsraed before the effective date of Code Sectionatibbenefits accrued before this Plan
became a Top-heavy Plan.

If, in a later Plan Year, this Plan is not a TogehePlan, a Participant's Vesting Percentage bleatletermined under Article I. A Participant's
Vesting Percentage determined under either Artiolethe schedule above shall never be reducedhenélection procedures of the
AMENDMENTS SECTION of Article X shall apply when ahging to or from the schedule as though the auioroaange were the result of
an amendment.

The part of the Participant's Vested Account rasgiffrom the minimum contributions required purstuenthe MODIFICATION OF
CONTRIBUTIONS SECTION of this article (to the extarquired to be nonforfeitable under Code Section
416(b)) may not be forfeited under Code Section@X(3)(B) or (D).

SECTION 11.04--MODIFICATION OF CONTRIBUTIONS.

During any Plan Year in which this Plan is a TopahePlan, the Company shall make a minimum contignwr allocation as of the last day
of the Plan Year for each Non-key Employee whaiid\gent or Field Manager on the last day of themFlaar and who was an Active
Participant at any time during the Plan Year. A Neely Employee is not required to have a minimum benof Hours-of-Service or
minimum amount of Compensation in order to be letito this minimum. A Non-key Employee who faitslie an Active Participant merely
because his Compensation is less than a statedntumomnerely because of a failure to make mandatarticipant contributions or, in the
case of a cash or deferred arrangement, elective
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contributions shall be treated as if he were anv&dParticipant. The minimum is the lesser of (ajlx) below:
(a) 3 percent of such person's Compensation fdr Bian Year.

(b) The "highest percentage" of Compensation fohsian Year at which the Company's contributiaesnaade for or allocated to any Key
Employee. The highest percentage shall be detedhtipelividing the Company Contributions made foatbocated to each Key Employee
during the Plan Year by the amount of his Compémsdbr such Plan Year, and selecting the greapestient (expressed as a percentage
determine the highest percentage, all of the Cowipalefined contribution plans within the AggregatiGroup shall be treated as one plan.
The minimum shall be the amount in (a) above & Plian and a defined benefit plan of the Compaeyeqguired to be included in the
Aggregation Group and this Plan enables the defirmeekfit plan to meet the requirements of Code

Section 401(a)(4) or 410.

For purposes of (a) and (b) above, Compensatidhtsihtimited by Code
Section 401(a)(17).

If the Company's contributions and allocations pilige required under the defined contribution p)aars at least equal to the minimum
above, no additional contribution or reallocatitwlbe required. If the Company's total contribnt and allocations are less than the
minimum above, the Company shall contribute théedihce for the Plan Year.

The minimum contribution or allocation applies tbad the Company's defined contribution planstie figgregate which are Toeavy Plan:
A minimum allocation under a profit sharing plaraktbe made without regard to whether or not thenGany has profits.

If a person who is otherwise entitled to a minimewntribution or allocation above is also coveredamanother defined contribution plan of
the Company's which is a Top-heavy Plan during $hate Plan Year, any additional contribution rezpiio meet the minimum above shall
be provided in this Plan.

If a person who is otherwise entitled to a minimeontribution or allocation above is also coveredama defined benefit plan of the
Company's which is a Top-heavy Plan during thatesRian Year, the minimum benefits for him shall betduplicated. The defined benefit
plan shall provide an annual benefit for him onadjusted to, a straight life basis equal to tisede of:

(c) 2 percent of his average pay multiplied byysars of service, or
(d) 20 percent of his average pay.
Average pay and years of service shall have thenimgaet forth in such defined benefit plan fosthurpose.

For purposes of this section, any employer contidnunade according to a salary reduction or singlaangement and employer
contributions which are matching contributionsgdafined in Code Section 401(m), shall not applgeétermining if the minimum contributic
requirement has been met, but shall apply in deétémgthe minimum contribution required.

The requirements of this section shall be met withiregard to any Social Security contribution.
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SECTION 11.05--MODIFICATION OF CONTRIBUTION LIMITATON.

If the provisions of subparagraph (g) of the CONBBTION LIMITATION

SECTION of Article Il are applicable for any Limaition Year during which this Plan is a Thpavy Plan, the contribution limitations shall
modified. The definitions of Defined Benefit PlaraEtion and Defined Contribution Plan Fractionfie CONTRIBUTION LIMITATION
SECTION of Article Il shall be modified by substitng "100 percent" in lieu of "125 percent." Inditbn, an adjustment shall be made to
numerator of the Defined Contribution Plan Fractibhe adjustment is a reduction of that numeratoiar to the modification of the Define
Contribution Plan Fraction described in the CONTBIBON LIMITATION SECTION of Article 111, and shalle made with respect to the
last Plan Year beginning before January 1, 1984.

The modifications in the paragraph above shallappiy with respect to a Participant so long as eyl contributions, forfeitures, or
nondeductible employee contributions are not ceeldib his account under this or any of the Comsantyier defined contribution plans and
benefits do not accrue for such Participant uniderGompany's defined benefit plan(s), until the sfifmis Defined Contribution and Defined
Benefit Plan Fractions is less than 1.0.

The modification of the contribution limitation dhaot apply if both of the following requiremerase met:
(&) This Plan would not be a Top-heavy Plan if f@dcent” were substituted for "60 percent"” in teérdtion of Top-heavy Plan.

(b) A Non-key Employee who is covered only unddeéined benefit plan of the Company, accrues amuini benefit on, or adjusted to, a
straight life basis equal to the lesser of (i) Bcpat of his average pay multiplied by his yearseaice or (ii) 30 percent of his average pay.
Average pay and years of service shall have thenimgaet forth in such defined benefit plan fosthurpose.

The account of a Non-key Employee who is coverdyg onder one or more defined contribution planshef Company, is credited with a
minimum Company contribution or allocation undectsplan(s) equal to 4 percent of the person's Cosgi®n for each plan year in which
the plan is a Top-heavy Plan.

If a Non-key Employee is covered under both defioewtribution and defined benefit plans of the Camp (i) a minimum accrued benefit
for such person equal to the amount determinedeafmna person who is covered only under a defiraukfit plan is accrued in the defined
benefit plan(s) or (ii) a minimum contribution dlogation equal to 7.5 percent of the person's Gamsption for a plan year in which the pl.
are Top-heavy Plans will be credited to his accamter the defined contribution plans.

This section shall cease to apply effective aseffirst Limitation Year beginning on or after Janu1, 2000.
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By executing this Plan, the Company acknowledgembacounseled to the extent necessary with seldetgal and tax advisors regarding the
Plan's legal and tax implications.

Executed this day of ,

PRINCIPAL LIFE INSURANCE COMPANY

By:

Title
Defined Contribution Plan 8.0
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