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CALCULATION OF REGISTRATION FEE

Title of each class of Proposed maximum Proposed maximum
securities to be Amount to be o] ffering price per  aggregate offering Amount of
registered registered (1) share (2) price regi stration fee

Common Stock
$0.01 par value 200,000 $22.26 $4,452,000 $360.17



(1) The number of shares of common stock, par v&l0g per share ("Common Stock"), stated aboveistsnsf the aggregate number of
shares which may be sold upon the exercise of o stock grants which have been granted anddgrhareafter be granted under the First
Midwest Financial, Inc. 2002 Omnibus Incentive P{tre "Plan”). The maximum number of shares whiay e sold upon the exercise of
such options or stock grants issued under theiRlaumbject to adjustment in accordance with ceratitdilution and other provisions of the
Plan. Accordingly, pursuant to Rule 416 of the Sities Act of 1933, as amended (the "Securities&@933"), this Registration Statement
covers, in addition to the number of shares stabele, an indeterminate number of shares whichbeaubject to grant or otherwise issui
after the operation of any such anti-dilution atitko provisions.

(2) This calculation is made solely for the purpofdetermining the registration fee pursuant ®ghovisions of Rule 457(h) under the
Securities Act of 1933 as follows: (i) in the cadeshares of Common Stock which may be purchased agercise of outstanding grants or
options, the fee is calculated on the basis optiee at which the options or grants may be exed;iand

(i) in the case of shares of Common Stock for Wwhaptions have not yet been granted, and the optige of which is therefore unknown,
the fee is calculated on the basis of the averagfgechigh and low sale prices per share of the @omStock on the National Market System
of the National Association (Securities Dealers Automated Quotation System (NAQDon October 28, 200:



EXPLANATORY NOTE

In accordance with the instructional Note to Part Form S-8, as promulgated by the SecuritiesExahange Commission (the
"Commission"), the information specified by PadflForm S-8 has been omitted from this RegistraBtatement on Form S-8 for offers of
Common Stock pursuant to the Plan.
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PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
The following documents, filed by the Registranthithe Commission, are incorporated herein by esfes:

(a) The Registrant's Annual Report on Form 10-Ktlerfiscal year ended September 30, 2002, filed thie Commission on December 27,
2002;

(b) The Registrant's Definitive Proxy StatementSmhmedule 14A, filed with the Commission on Decenit&r2002;
(c) The Registrant's Quarterly Report on Form 1fQhe fiscal quarter ended June 30, 2003, filét the Commission on August 14, 2003;
(d) The Registrant's Quarterly Report on Form 1f»Qhe fiscal quarter ended March 31, 2003, fith the Commission on May 15, 2003;

(e) The Registrant's Quarterly Report on Form 1f@Qhe fiscal quarter ended December 31, 2002 fitith the Commission on February
14, 2003;

(f) The Registrant's Current Report on Form 8-kediwith the Commission on October 27, 2003;
(9) The Registrant's Current Report on Form 8-kedfiwith the Commission on October 8, 2003;
(h) The Registrant's Current Report on Form 8-kedfiwith the Commission on July 21, 2003;

() The Registrant's Current Report on Form 8-kediwith the Commission on July 8, 2003;

()) The Registrant's Current Report on Form 8-kediwith the Commission on June 26, 2003;
(k) The Registrant's Current Report on Form 8-kdfiwith the Commission on April 29, 2003;

() The Registrant's Current Report on Form 8-kdiwith the Commission on January 28, 2003;

(m) The description of the common stock, par vélld per share, of the Registrant contained irRiagistrant's Registration Statement on
Form 8-A (File No. 022140) filed with the Commission on July 23, 1988d all amendments or reports filed for the purpfagpdating suc
description.

All reports and other documents filed by the Registafter the date hereof pursuant to Sectiona)138(c), 14 and 15(d) of the Securities
Exchange Act of 1934 prior to the filing of a p@ftective amendment which indicates that all s¢imsrioffered hereby have been sold or
which deregisters all securities then remainingld)shall be deemed to be incorporated by referéiecein and to be part hereof from the
date of filing of such reports and documents.

Item 4. Description of Securities.
Not applicable
Item 5. Interests of Named Experts and Counsel.

The validity of the issuance of the shares of Comi®&twck registered under this Registration Statémas been passed upon for the
Registrant by Katten Muchin Zavis Rosenman of Wagioin, DC. The fair market value of all securitidshe Registrant owned, received or
to be received, or subject to options, warrantsghts received or to be received by members ofdfatuchin Zavis Rosenman, including
certain members of their families and trusts feirthenefit, does not exceed $50,000.

Item 6. Indemnification of Directors and Officers.

Article ELEVENTH of the Company's Certificate ofdorporation provides for indemnification of direxg@nd officers of the Registrant
against any and all liabilities, judgments, finesl aeasonable settlements, costs, expenses antegibfees incurred in any actual, threate

or potential proceeding, except to the extent shiah indemnification is limited by Delaware law angth law cannot be varied by contract or
bylaw. Article ELEVENTH also provides for the autitg to purchase insurance with respect thet






Section 145 of the General Corporation Law of tteteSof Delaware authorizes a corporation's bo#directors to grant indemnity under
certain circumstances to directors and officersgmimade, or threatened to be made, parties tdrcertaceedings by reason of such status
with the corporation, against judgments, finestle@ients and expenses, including attorneys' feesddition, under certain circumstances
such persons may be indemnified against expensasllgand reasonably incurred in defense of a@eding by or on behalf of the
corporation. Similarly, the corporation, under aértcircumstances, is authorized to indemnify doecand officers of other corporations or
enterprises who are serving as such at the reqtigst corporation, when such persons are madéyeatened to be made, parties to certain
proceedings by reason of such status, against jedgmfines, settlements and expenses, includioghays' fees; and under certain
circumstances, such persons may be indemnifiechstgaxpenses actually and reasonably incurredrinexdion with the defense or
settlement of a proceeding by or in the right aftsather corporation or enterprise. Indemnificaimpermitted where such person (i) was
acting in good faith, (ii) was acting in a mannerreasonably believed to be in or not opposedeadést interests of the corporation or other
corporation or enterprise, as appropriate, (iifflwespect to a criminal proceeding, had no redser@ause to believe his conduct was
unlawful, and (iv) was not adjudged to be liabléhte corporation or other corporation or enterpfisgess the court where the proceeding
brought determines that such person is fairly @adgonably entitled to indemnity).

Unless ordered by a court, indemnification may laelenonly following a determination that such indéioation is permissible because the
person being indemnified has met the requisitedstahof conduct. Such determination may be madgy(§ majority vote of the Directors of
the Company who are not parties to such actiohpsyiroceeding, even though such directors canstless than a quorum, or (ii) if there are
no such directors, or if such directors so dirbgtindependent legal counsel in a written opinmam(iii) by the stockholders.

Section 145 also permits expenses incurred bytdireand officers in defending a proceeding to &id py the corporation in advance of the
final disposition of such proceedings upon the iggaaf an undertaking by the director or officerégpay such amount if it is ultimately
determined that he is not entitled to be indemdifig the corporation against such expenses.

Under a directors' and officers' liability insuranmolicy, directors and officers of the Companyiaseired against certain liabilities.
Item 7. Exemption from Registration Claimed.

Not applicable

Item 8. Exhibits.

The list of exhibits required by this item is sulted in a separate section of this RegistratioteStant on Form S-8. See "Exhibit Index"
beginning on page II-4 of this Registration Statetren Form S-8.
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Item 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:

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

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegigiraStatement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represents a fundamental chiarige information set forth in the
Registration Statement. Notwithstanding the foregpany increase or decrease in volume of secuidfifiered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or hégial of the estimated maximum offering
range may be reflected in the form of prospectes fivith the Commission pursuant to Rule 424(binithe aggregate, the changes in volume
and price represent no more than a 20% change im#ximum aggregate offering price set forth in"tBalculation of Registration Fee" tal

in the effective Registration Statement.

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

Provided, however, that paragraphs (a)(1)(i) an@d.J&i) do not apply if the Registration Statemé&nbn Form S-3 or Form S-8, and the
information required to be included in a post-difezamendment by those paragraphs is containpdriodic reports filed by the Registrant
pursuant to Section 13 or Section 15(d) of the B&esi Exchange Act of 1934 that are incorporatgddference in this Registration
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 thersies offered therein, and the offering of suebgities 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) The undersigned Registrant hereby undertakasfdr purposes of determining any liability undlee Securities Act of 1933, each filing
the Registrant's annual report pursuant to Sed®ga) or Section 15(d) of the Securities Exchangeof 1934 that is incorporated by
reference in this Registration Statement shalldssed to be a new registration statement reladitiget securities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

(h) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pegditb directors, officers and controlling
persons of the Registrant pursuant to the foregpiogisions, or otherwise, the Registrant has laek#ised that in the opinion of the
Commission such indemnification is against pubbliqy as expressed in the Act and is, thereforenéorceable. In the event that a claim for
indemnification against such liabilities (othernithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttéskefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Act and will be goverogdhe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Storm &alowa on this 3rd day of November, 2003.

FIRST MIDWEST FINANCIAL, INC.

By /s/ James S. Haahr

James S. Haahr
Chi ef Executive Oficer

By /s/ Donald J. Wnchell

Donal d J. Wnchell
Chief Financial Oficer

Each person whose signature appears below coestémid appoints James S. Haahr and Donald J. Wiheéh&ue and lawful attorneys-in-
fact and agents, with full power of substitutiordarsubstitution, for him and in his name, place stead, and in any and all capacities, to
sign any and all amendments (including post-effecimendments) to this Registration Statement om 8 of First Midwest Financial,
Inc., and to file the same, with all exhibits thterand other documents in connection therewithh wie Commission, granting unto said
attorneys-in-fact and agents full power and authida do and perform each and every act and thengisite or necessary to be done in or
about the premises, as full to all intents and pses as they might or could do in person, herefifyireg and confirming all that said
attorneys-in-fact and agents or their substitutsutnstitutes may lawfully do or cause to be dongitiye hereof.

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

Si ghat ure Title Dat e
/sl James S. Haahr Chai rman of the Board Novenber 3, 2003
Janes S. Haahr and Chi ef Executive O ficer

(Principal Executive Oficer),
/sl J. Tyler Haahr Presi dent and Chi ef
------------------ Operating Oficer, Noverber 3, 2003
J. Tyl er Haahr
/sl Donald J. Wnchell Chi ef Financial Oficer Novenber 3, 2003
Donal d J. W nchell (Principal Financial and

and Accounting Oficer)
Seni or Vice President
Secretary and Treasurer

/sl E. Wayne Cool ey Director Novenber 3, 2003

E. Wayne Cool ey

/sl E. Thurman Gaskill Director Novenber 3, 2003

E. Thurman Gaskill

/sl Rodney G Muiil enburg Director Novenber 3, 2003

Rodney G Muiil enburg

/sl Jeanne Partl| ow Di rector Novenber 3, 2003

Jeanne Partl ow

/sl G Mark M ckel son Di rector Novenber 3, 2003

G Mark M ckel son

/sl John Thune Director Novenber 3, 2003

John Thune
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Exhibit 5.1
OPINION AS TO LEGALITY OF SHARES BEING REGISTERED
Katten Muchin Zavis Rosenman

1025 Thomas Jefferson Street, NW
East Lobby, 7th Floor
Washington, DC 20007
202 625-3500

November 3, 2003

First Midwest Financial, Inc.
Fifth at Erie
Storm Lake, IA 50588

Ladies and Gentlemen:

We have acted as counsel to First Midwest Finanlcial, a Delaware corporation (the "Company")¢émnection with the preparation and
filing with the Commission of a Registration Statthon Form S-8 (the "Registration Statement")spant to which the Company is
registering the issuance under the Securities At®83, as amended, of a total of 200,000 shahes'@hares") of its common stock, $.01 par
value per share (the "Common Stock™) under the Gawyg 2002 Omnibus Incentive Plan (the "Plan")sTdpinion is being rendered in
connection with the filing of the Registration Staent. All capitalized terms used herein and no¢tise defined shall have the respective
meanings given to them in the Registration Statémen

In connection with this opinion, we have examinael Company's Certificate of Incorporation and Bydaloth as currently in effect; such
other records of the corporate proceedings of tgany and certificates of the Company's officersva have deemed relevant; and the
Registration Statement and the exhibits thereto.

In our examination, we have assumed the genuinefedksignatures, the legal capacity of natueaispns, the authenticity of all documents
submitted to us as originals, the conformity tagoral documents of all documents submitted to useasfied or photostatic copies and the
authenticity of the originals of such copies.

Based upon the foregoing, we are of the opinioh(ih#he Shares have been duly and validly auteatiby the Company and (ii) the Shares,
when sold in accordance with the provisions ofRlan, will have been duly and validly issued, fullgid and non-assessable shares of the
Common Stock, free of preemptive rights.

Our opinion is limited to the General Corporaticems of the State of Delaware, and we express naapiwvith respect to the laws of any
other jurisdiction. No opinion is expressed hemgith respect to the qualification of the Sharesarmttie securities or blue sky laws of any
state or any foreign jurisdiction.

We understand that you wish to file this opinioraasexhibit to the Registration Statement, and areliy consent thereto.
Very truly yours,

/sl Katten Miuchin Zavis Rosennman

Katten Muchin Zavis Rosenman



Exhibit 23.2
INDEPENDENT AUDITOR'S CONSENT

We consent to the incorporation by reference is Registration Statement of First Midwest Finandrat. on Form S-8 of our report, dated
October 24, 2002, appearing in the Annual Repofam 10-K of First Midwest Financial, Inc. for tiyear ended September 30, 2002.

McGladrey and Pullen, LLP

/s/ Mcd adrey and Pullen, LLP

Des Moines, |owa
Cct ober 31, 2003



Exhibit 99.1
FIRST MIDWEST FINANCIAL, INC.
2002 OMNIBUS INCENTIVE PLAN

1. Plan Purpose. The purpose of the Plan is to pi®the long-term interests of the Company anstitskholders by providing a means for
attracting and retaining directors, advisory dioest officers and employees of the Company andffikates.

2. Definitions. The following definitions are apgdble to the Plan:

"Affiliate" -- means any "parent corporation” outssidiary corporation” of the Company as such temnesdefined in Section 424(e) and (f),
respectively, of the Code.

"Award" -- means the grant by the Committee unter Plan of an Incentive Stock Option, a Non-QirdifStock Option, a Stock
Appreciation Right, Restricted Stock or a PerforoeAward, or any combination thereof, as providethe Plan.

"Award Agreement" -- means the agreement evidenitiagyrant of an Award made under the Plan.

"Cause" -- means termination of service by reas@emsonal dishonesty, incompetence, willful misthact, breach of fiduciary duty
involving personal profit, intentional failure tegorm stated duties or gross negligence.

"Code" -- means the Internal Revenue Code of 188&mended.
"Committee" -- means the Committee referred toent®n 3 hereof.
"Company" -- means First Midwest Financial Inc. @amy successor thereto.

"Continuous Service" -- means the absence of aeyrirption or termination of service as a directalyisory director, officer or employee of
the Company or an Affiliate, except that when usétli respect to a person granted an Incentive S@jmtion means the absence of any
interruption or termination of service as an emplyf the Company or an Affiliate. Service shall b@ considered interrupted in the case of
sick leave, military leave or any other leave cdexiice approved by the Company or in the casermdfaes between payroll locations of the
Company or between the Company, its parent, itsidigvies or its successor.

"ERISA" -- means the Employee Retirement Incomeu8cAct of 1974, as amended.

"Incentive Stock Option" -- means an option to fase Shares granted by the Committee which isdettto qualify as an Incentive Stock
Option under

Section 422 of the Code. Unless otherwise set farthe Award Agreement, any Option which doesqualify as an Incentive Stock Option
for any reason shall be deemed a Non-QualifiedkS@iation.

"Market Value" -- means the closing high bid wigspect to a Share on the date in question on thdadgaStock Market, or any similar
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system then in use, or, if the Shares are nottifagled on the Nasdaq Stock Market or any similatesy, the closing sales price on such date
(or, if there is no reported sale on such datehenast preceding date on which any reportedsatarred) of a Share on the Composite Tape
for New York Stock Exchange-Listed Stocks, or,nfsuch date the Shares are not quoted on the Cdmpape, on the New York Stock
Exchange, or if the Shares are not listed or adohiid trading on such Exchange, on the principalddrStates securities exchange registered
under the Securities Exchange Act of 1934 (the Harge Act") on which the Shares are listed or aeahtio trading, or, if the Shares are not
listed or admitted to trading on any such exchatigefair market value on such date of a Sharea€bommittee shall determine.

"Non-Qualified Stock Option" -- means an optiorptachase Shares granted by the Committee whichriwegualify, for any reason, as an
Incentive Stock Option under Section 422 of the €od

"Option" -- means an Incentive Stock Option or anNaualified Stock Option awarded to a Participamspant to Section 5(a) hereof.

"Participant” --means any director, advisory director, officeenrployee of the Company or any Affiliate who isestéd by the Committee
receive an Award.

"Performance Award" -- means an Award granted pmsto Section 5(d) herein.
"Plan" -- means this 2002 Omnibus Incentive PlathefCompany.

"Related" -- means (i) in the case of a Stock Apiation Right, a Stock Appreciation Right whichgimnted in connection with, and to the
extent exercisable, in whole or in part, in lieyari Option or another Stock Appreciation Right éidn the case of an Option, an Option
with respect to which and to the extent a Stockr&pjation Right is exercisable, in whole or in partlieu thereof.

"Restricted Stock" -- means Shares awarded to ticipant pursuant to
Section 5(c) hereof.

"Retirement” -- means retirement from employmerthwiie Company or an Affiliate thereof, as an emp# director, director emeritus or
advisory director thereof, having reached the ddibo

"Shares" -- means the shares of common stock dtimepany.
"Stock Appreciation Right" -- means a stock appgon right with respect to Shares granted by tom@ittee pursuant to the Plan.

"Ten Percent Holder" -- means any individual whanewstock possessing more than ten percent of thlecmmbined voting power of all
classes of stock of the Company and any Affiliate.

"Termination of Service" - means cessation of sEvior any reason, whether voluntary or involuptap that the affected individual is not
either

(i) an employee of the Corporation or any Affilidte purposes of an Incentive Stock Option, ordiglirector, advisory director or employee
of the Corporation or any affiliate for purposeanfy other Award.

3. Administration. The Plan shall be administergdalCommittee consisting of two or more memberthefBoard of Directors of the
Company, each of whom

(i) shall be an outside director as defined undsatisn 162(m) of the Code and the regulations thegder and (ii) shall be a Non-Employee
Director as defined under Rule 16(b) of the SemgiExchange Act of 1934 or any similar or succepsavision. The members of the
Committee shall be appointed by the Board of Daescbf the Company. Except as limited by the exppgsvisions of the Plan or by
resolutions adopted by the Board of Directors ef@ompany, the Committee shall have sole and cdenplehority and discretion to (i)
select Participants and grant Awards; (ii) deteerttre number of Shares to be subject to types afrdsvgenerally, as well as to individual
Awards granted under the Plan; (iii) determinetdérens and conditions upon which Awards shall betg@ under the Plan; (iv) prescribe the
form and terms of instruments evidencing such graard (v) establish from time to time regulatifmsthe administration of the Plan,
interpret the Plan, to correct any defect or supgplymission or reconcile any inconsistency inRlsn, and make all determinations deemed
necessary or advisable for the administration efRtan.

A majority of the Committee shall constitute a quar and the acts of a majority of the members ptesizany meeting at which a quorum is
present, or acts approved in writing by a majooitthe Committee without a meeting, shall be aéthe Committee.

4. Shares Subject to Plan.

(a) Subject to adjustment by the operation of $acti, the maximum number of Shares with respewatiich Awards may be made under the
Plan is 200,000 Shares. The Shares with respedtith Awards may be made under the Plan may beredththorized and unissued shares or
previously issued shares reacquired and held asurg shares. Shares which are subject to Relabe#t Bppreciation Rights and Related
Options shall be counted only once in determinitgtiier the maximum number of Shares with respewhioh Awards may be granted
under the Plan has been exceeded. An Award shallenconsidered to have been made under the Pthnesipect to any Option or Sto



Appreciation Right which terminates or with respecRestricted Stock which is forfeited, and newakds may be granted under the Plan
with respect to the number of Shares as to which sermination or forfeiture has occurred.

(b) During any calendar year, no Participant magtamted Awards under the Plan of more than 1003}a0es, subject to adjustment as
provided in Section 7.

5. Awards.

(a) Options. The Committee is hereby authorizegrémt Options to Participants with the followingnes and conditions and with such
additional terms and conditions not inconsisterhwhe provisions of the Plan as the Committeel steérmine, including the granting of
Options in tandem with other Awards under the Plan:

(i) Exercise Price. The exercise price per ShararfioOption shall be determined by the Committeeyided that, in the case of an Incentive
Stock Option, the exercise price thereof shallbeless than 100% of the Market Value of a Sharéenlate of grant of such Option;
provided further that, in the case of an IncenBteck Option granted to a Ten Percent Holder, ¥eeaése price thereof shall not be less than
110% of the Market Value of a Share on the datgraft of such Option.

(i) Option Term. The term of each Option shallfixed by the Committee, but shall be no greatenth@ayears; provided that, in the case of
an Incentive Stock Option, the term of such Opsball not exceed ten years; provided
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further that, in the case of an Incentive Stocki@pgranted to a Ten Percent Holder, the term ohsption shall not exceed five years.

(iii) Time and Method of Exercise. Except as pr@ddn paragraph (a) of Section 6, no Option grahtrgunder may be exercised unless at
the time the Participant exercises such Optiorl) Rarticipant has maintained Continuous Serviceesine date of grant of such Option. To
exercise an Option under the Plan, the Particimamthom such Option was granted shall give writtetice to the Company in form
satisfactory to the Committee (and, if partial exses have been permitted by the Committee, byifgperthe number of Shares with respect
to which such Participant elects to exercise sugtioD) together with full payment of the exercisee, if any and to the extent notice is
received by the Company. Payment, if any is requisball be made either (i) in cash (including ¢ghé&ank draft or money order) or, if the
Committee specifically approves in writing on adiindual basis, (ii) by delivering (A) Shares aldgzowned by the Participant and having a
fair market value equal to the applicable exerpisee, such fair market value to be determinediichsappropriate manner as may be prov
by the Committee or as may be required in ordeotaply with or to conform to requirements of anykgable laws or regulations, or (B) a
combination of cash and such Shares.

(iv) Option Agreements. At the time of an Awardaof Option, the Participant shall enter into an AwAgreement with the Company in a
form specified by the Committee, agreeing to thimgeand conditions of the Award and such otherematis the Committee shall in its sole
discretion determine.

(v) Limitations on Value of Exercisable Incentived& Options. The aggregate Market Value of ther&hwith respect to which Incentive
Stock Options are exercisable for the first timeat®articipant in any calendar year shall not ect&30,000.

(vi) Eligible Recipients of Incentive Stock Optioriscentive Stock Options may be granted by the @dtae only to employees of the
Company or its Affiliates.

(vii) Incentive Stock Options must be granted rtedahan 10 years from the date the Plan is adamtegproved by the stockholders,
whichever is earlier.

(b) Stock Appreciation Rights. The Committee isatgrauthorized to grant Stock Appreciation Rigbt®articipants with the following terr
and conditions and with such additional terms amttltions not inconsistent with the provisionsiug Plan as the Committee shall deternr

(i) General. A Stock Appreciation Right shall, ugtmexercise, entitle the Participant to whom s8tbck Appreciation Right was granted to
receive a number of Shares or cash or combindtiereof, as the Committee in its discretion shatideine, the aggregate value of which
(i.e., the sum of the amount of cash and/or Maviatie of such Shares on date of exercise) shallldgs nearly as possible, it being
understood that the Company shall not issue amyidrzal shares) the amount by which the Market ¥adar Share on the date of such
exercise shall exceed the exercise price of suatkStppreciation Right, multiplied by the numberSifares with respect to which such St
Appreciation Right shall have been exercised.
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(il) Related Options. A Stock Appreciation Rightyrtze Related to an Option or may be granted indégethy of any Option as the
Committee shall from time to time in each casemeitge. In the case of a Related Option, such Re:l@igtion shall cease to be exercisable to
the extent of the Shares with respect to whichHRbkted Stock Appreciation Right was exercised.rUjpe@ exercise or termination of a
Related Option, any Related Stock Appreciation Rejtall terminate to the extent of the Shares vatipect to which the Related Option was
exercised or terminated. If the Related Optiomisreentive Stock Option, the Related Option skatisfy all restrictions and the limitations
imposed on Incentive Stock Options under parag(apbf this Section 5 (including, without limitatiprestrictions on exercise price and
term).

(iii) Exercise Price and Term. The exercise priad term of each Stock Appreciation Right shallizsed by the Committee; provided that,
that the term of a Stock Appreciation Right shall exceed 15 years.

(iv) Stock Appreciation Right Agreements. At theadéi of an Award of a Stock Appreciation Right, tletRipant shall enter into an Award
Agreement with the Company in a form specified i,y Committee, agreeing to the terms and conditidtise Award and such other matters
as the Committee shall in its sole discretion deiee.

(v) Time and Method of Exercise. Except as provigtlegdaragraph

(a) of Section 6, no Stock Appreciation Right mayexercised unless at the time the Participanteses such Stock Appreciation Right, s
Participant has maintained Continuous Service dine@ate of grant of such Stock Appreciation Ridlat exercise a Stock Appreciation
Right under the Plan, the Participant to whom sbititk Appreciation Right was granted shall givetten notice to the Company in form
satisfactory to the Committee (and, if partial e€xss have been permitted by the Committee, byifgparthe number of Shares with respect
to which such Participant elects to exercise suobkSAppreciation Right) together with full paymaeaftthe exercise price, if any and to the
extent required. The date of exercise shall bal#te on which such notice is received by the CompRayment, if any is required, shall be
made either (i) in cash (including check, bank tdoaimoney order) or with the specific written pé&sion of the Committee (ii) by delivering
(A) Shares already owned by the Participant andhigea fair market value equal to the applicablereise price, such fair market value to be
determined in such appropriate manner as may bhadaa by the Committee or as may be required iriotd comply with or to conform to
requirements of any applicable laws or regulati@ngB) a combination of cash and such Shares.

(c) Restricted Stock. The Committee is hereby aighd to grant Awards of Restricted Stock to Pgtints with the following terms and
conditions and with such additional terms and ctimia not inconsistent with the provisions of tharPas the Committee shall determine:

(i) Restrictions. Shares of Restricted Stock shalsubject to such restrictions as the Committegimpose (including, without limitation,
any limitation on the right to vote a Share of Rettd Stock or the right to receive any dividemather right or property with respect
thereto), which restrictions may lapse separatelp combination at such time or times, in suchélsents or otherwise as the Committee
may deem appropriate. During the period of time/iich the Shares awarded as Restricted Stock ajectdo the restrictions contemplated
herein (a "Restricted Period"), unless otherwigeniged by the Plan or by the Committee as
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provided in the applicable Award Agreement, suchr88 may not be sold, assigned, transferred, pledgetherwise encumbered by the
Participant. Except for the restrictions which nb@yimposed on Restricted Stock, a Participant torwBhares of Restricted Stock have been
awarded shall have all the rights of a stockholoheiuding but not limited to the right to receia dividends paid on such Shares and the
right to vote such Shares.

(i) Restricted Stock Agreements. At the time offamard of Shares of Restricted Stock, the Partidijghall enter into an Award Agreement
with the Company in a form specified by the Comeditagreeing to the terms and conditions of therdwaad such other matters as the
Committee shall in its sole discretion determine.

(iii) Stock Certificates. Any Restricted Stock grash under the Plan shall be evidenced by issuahasiock certificate or certificates, which
certificate or certificates shall be held by thex@any. Such certificate or certificates shall lgigtered in the name of the Participant and
shall bear the following (or similar) legend:

"The transferability of this certificate and theasks of stock represented hereby are subject tethes and conditions (including forfeiture)
contained in the Company's 2002 Omnibus Incentiaa Bnd an Agreement entered into between theteegisowner and the Company.
Copies of such Plan and Agreement are on file@noffices of the Secretary of the Company, FiftEi@, Storm Lake, lowa 50588."

(iv) Removal of Restrictions. Shares representiagtRcted Stock that are no longer subject toimiins shall be delivered to the holder
thereof promptly after the applicable restrictidaysse or are waived.

(d) Performance Awards. The Committee is hereblaized to grant Performance Awards to Participaatgect to the terms of the Plan ¢
the applicable Award Agreement. At the time of graina Performance Award, the Participant shaleemito an Award Agreement with the
Company in a form specified by the Committee, ageto the terms and conditions of the Performakeard and such other matters as the
Committee shall in its sole discretion determinéPéformance Award granted under the Plan (i) neagidnominated or payable in cash,
Shares (including, without limitation, Restrictetb&k), other securities, other Awards or other proypand (ii) shall confer on the holder
thereof the right to receive payments, in wholégrart, upon the achievement of such performamedsgduring such performance periods as
the Committee shall establish. Subject to the teshile Plan, the performance goals to be achieueithg any performance period, the len

of any performance period, the amount of any Parémrce Award granted and the amount of any paynraéramsfer to be made pursuant to
any Performance Award shall be determined by thmar@ittee as provided in the applicable Award Agreeiménless otherwise provided in
the Performance Award, the term of a Performancar@vghall not exceed 15 years.

6. Termination of Service.
(a) Options and Stock Appreciation Rights.

(i) If a Participant to whom an Option or Stock Apgpiation Right was granted shall cease to mair@aintinuous Service for any reason
(including total and partial disability but excladi Retirement, death and termination of employnbgrthe Company or any Affiliate for
Cause), such Participant may, but only within tegqud of three months, in the case of
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an Incentive Stock Option, or one year, in the @iseNonQualified Stock Option or Stock Appreciation Rigimymediately succeeding su
cessation of Continuous Service and in no eveat #ie expiration date of such Option or Stock Apfation Right, exercise such Option or
Stock Appreciation Right to the extent that suctiBipant was entitled to exercise such Option tmrck Appreciation Right at the date of
such cessation of Continuous Service. If the Cootiis Service of a Participant to whom an OptioBtock Appreciation Right was granted
by the Company is terminated for Cause, all rigimder any Option or Stock Appreciation Right ofls@Rarticipant shall expire immediately
upon the giving to the Participant of notice oftstermination.

(i) If a Participant to whom an Option or Stock gxpciation Right was granted shall cease to mair@aintinuous Service due to Retirement,
such Participant may, but only within the periodtoee months, in the case of an Incentive StodkoBpor two years, in the case of a Non-
Qualified Stock Option or Stock Appreciation Rigimmediately succeeding such cessation of ContisB=rvice and in no event after the
expiration date of such Option or Stock AppreciatiRight, exercise such Option or Stock Appreciafight to the extent that such
Participant was entitled to exercise such OptioStock Appreciation Right at the date of such démsaf Continuous Service.

(iii) In the event of the death of a Participantil@lin the Continuous Service of the Company oAéiliate or within the periods referred to
paragraphs (a)(i) and (a)(ii) of this Section & person to whom any Option or Stock AppreciatiaghRheld by the Participant at the time of
his or her death is transferred by will or the layfislescent and distribution or in the case of arail other than an Incentive Stock Option,
pursuant to a qualified domestic relations ordemefined in the Code or Title | of ERISA or théesuthereunder, or as otherwise permitted to
be transferred under

Section 10 of the Plan may, but only within theipeiof two years immediately succeeding the datgeaith of such Participant, and in no
event after the expiration date of such Optiontock Appreciation Right, exercise such Option arcBtAppreciation Right to the extent that
such Participant was entitled to exercise suchddmir Stock Appreciation Right immediately priorttis death. Following the death of any
Participant to whom an Option was granted undePthae, irrespective of whether any Related StockrApiation Right shall have theretofi
been granted to the Participant or whether theopegstitled to exercise such Related Stock ApptieciaRight desires to do so, the
Committee may, as an alternative means of settleofesuch Option, elect to pay to the person tomlsuch Option is transferred as
permitted by Section 10 of this Plan, the amounivhich the Market Value per Share on the date ef@ge of such Option shall exceed the
exercise price of such Option, multiplied by thermoer of Shares with respect to which such Optigraperly exercised. Any such settlerr
of an Option shall be considered an exercise df &jation for all purposes of the Plan.

(iv) Notwithstanding the provisions of subparagrafih through
(iii) above, the Committee may, in its sole distet establish different terms and conditions peitg to the effect of termination to the
extent permitted by applicable federal and state la

(b) Restricted Stock. Except as otherwise providetlis Plan, if a Participant ceases to maintaant®iuous Services for any reason (other
than death, total or partial disability or Retirerjaunless the Committee, in its sole discretidrallsotherwise determine, all shares of
Restricted Stock
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theretofore awarded to such Participant and whit¢heatime of such termination of Continuous Sesace subject to the restrictions imposed
by paragraph (c)(i) of Section 5 shall upon suchieation of Continuous Service be forfeited antdimeed to the Company. Unless the
Committee, in its sole discretion, shall otherwds¢ermine, if a Participant ceases to maintain i@oots Service by reason of death, total or
partial disability or Retirement, all shares of Rieted Stock theretofore awarded to such Partitipad which at the time of such termination
of Continuous Service are subject to the restmctionposed by paragraph (c)(i) of Section 5 shadirusuch termination of Continuous
Service be free of restrictions and shall not béefted.

(c) Performance Awards. In the event that a Pasiti to whom a Performance Award has been grahttcease to maintain Continuous
Service for any reason, the rights of such Paditipr any person to whom the Award may have beesferred as permitted by Section 10
shall be governed by the terms of the Plan andpipdicable Award Agreement.

7. Adjustments Upon Changes in Capitalizationhmévent of any change in the outstanding Shakeseguent to the effective date of the
Plan by reason of any reorganization, recapitatinastock split, stock dividend, combination ockange of shares, merger, consolidation or
any change in the corporate structure or Shardsed€ompany, the maximum aggregate number and afatgmres and exercise price of the
Award, if any, as to which Awards may be grantedarthe Plan and the number and class of sharesxandise price of the Award, if any,
with respect to which Awards have been granted utidePlan shall be appropriately adjusted by tbm@ittee, whose determination shall
be conclusive. Any Award which is adjusted as alte¥ this Section 7 shall be subject to the saestrictions as the original Award.

8. Effect of Merger on Options and Stock AppreciatRights. In the case of any merger, consolidatiocombination of the Company (other
than a merger, consolidation or combination in \Wwhlte Company is the continuing corporation andctvitioes not result in the outstanding
Shares being converted into or exchanged for diffesecurities, cash or other property, or any éoatlon thereof), any Participant to whom
an Option or Stock Appreciation Right has been @@shall have the additional right (subject tophavisions of the Plan and any limitation
applicable to such Option or Stock AppreciationtR)jgthereafter and during the term of each suctio@wr Stock Appreciation Right, to
receive upon exercise of any such Option or Stoglréciation Right an amount equal to the exceslefair market value on the date of
such exercise of the securities, cash or othergotppor combination thereof, receivable upon smehger, consolidation or combination in
respect of a Share over the exercise price of Stimtk Appreciation Right or Option, multiplied Byetnumber of Shares with respect to
which such Option or Stock Appreciation Right slgll’e been exercised. Such amount may be paydlyiénfgash, fully in one or more of
the kind or kinds of property payable in such mergensolidation or combination, or partly in castd partly in one or more of such kind or
kinds of property, all in the discretion of the Quittee.

9. Effect of Change in Control. Each of the evespscified in the following clauses (i) through)(idif this Section 9 shall be deemed a
"change of control": (i) any third person, includia "group” as defined in Section 13(d)(3) of tlee8ities Exchange Act of 1934, as
amended, shall become the beneficial owner of shafrthe Company with respect to which 25% or nairthe total number of votes for the
election of the Board of Directors of the Compargyrbe cast, (ii) as a result of, or in connectidgtihwany cash tender offer, merger or other
business combination, sale of assets or conteltetion, or combination of the foregoing, the p&asavho were directors of the Company
shall cease to constitute a majority of the Bodmicectors of the Company, or (iii) the stockhaislef the Company shall approve an
agreement providing either for a transaction incliithe Company will cease to be an independenigyalwned corporation or for a sale or
other disposition of all or substantially all thesats of the Company. Upon a change in controgssnl
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the Committee shall have otherwise provided inaglicable Award Agreement, any restrictions ottimgsperiod with respect to any
outstanding Awards shall lapse and all such Awalddl become fully vested in the Participant to mguch Awards were awarded;
provided, however, that no Award which has previpbgsen exercised or otherwise terminated shalbimecexercisable.

10. Assignments and Transfers. No Award grantectutice Plan shall be transferable otherwise thawibbyr the laws of descent and
distribution, except that an Award other than asehtive Stock Option may be transferred pursuaatdaalified domestic relations order or
by gift to any member of the Participant's immegli@mily or to a trust for the benefit of one ormmof such immediate family members.
During the lifetime of an Award recipient, an Awasidall be exercisable only by the Award recipiemiess it has been transferred as
permitted hereby, in which case it shall be exaldis only by such transferee. For the purposeisf3hction 10, a Participant's "immediate
family" shall mean the Participant's spouse, chitdand grandchildren.

11. Employee Rights Under the Plan. No person $laat a right to be selected as a Participanthasing been so selected, to be selected
again as a Participant and no officer, employegtlver person shall have any claim or right to tentgd an Award under the Plan or under
any other incentive or similar plan of the Companwny Affiliate. Neither the Plan nor any acti@kén thereunder shall be construed as
giving any employee any right to be retained ineh®loy of or serve as a director or advisory doeof the Company or any Affiliate.

12. Delivery and Registration of Stock. The Compsiopligation to deliver Shares with respect tddarard shall, if the Committee so
requests, be conditioned upon the receipt of a&sgmtation as to the investment intention of théiddaant to whom such Shares are to be
delivered, in such form as the Committee shalleitee to be necessary or advisable to comply vighprovisions of the Securities Act of
1933, as amended, or any other federal, statecal $ecurities legislation. It may be provided thiay representation requirement shall
become inoperative upon a registration of the Sharether action eliminating the necessity of stggresentation under such Securities Act
or other securities legislation. The Company sheailbe required to deliver any Shares under the pi@r to (i) the admission of such Shares
to listing on any stock exchange on which Shareg timen be listed, and

(i) the completion of such registration or othewtification of such Shares under any state orriddaw, rule or regulation, as the committee
shall determine to be necessary or advisable.

13. Withholding Tax. Upon the termination of thetrected period with respect to any shares of Restt Stock (or at any such earlier time, if
any, that an election is made by the Participadeusection 83(b) of the Code, or any successaigiom thereto, to include the value of s
shares in taxable income), the Company shall Haeight to require the Participant or other pensmeiving such shares to pay the Com;
the amount of any taxes which the Company is reduio withhold with respect to such shares, olieinthereof, to retain or sell without
notice, a sufficient number of shares held by itawer the amount required to be withheld. The Camypshall have the right to deduct from
all dividends paid with respect to shares of Ret&td Stock the amount of any taxes which the Compmarequired to withhold with respect
such dividend payments.

The Company shall have the right to deduct fronamdbunts paid in cash with respect to the exeafiseStock Appreciation Right under the
Plan any taxes required by law to be withheld wétbpect to such cash payments. Where a Participanther person is entitled to receive
Shares pursuant to the exercise of an Option akSkppreciation Right pursuant to the Plan, the @any shall have the right to require the
Participant or such other person to pay the Complamamount of any taxes which the Company is reduo
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withhold with respect to such Shares, or, in lizeréof, to retain, or sell without notice, a numbksuch Shares sufficient to cover the ami
required to be withheld.

All withholding decisions pursuant to this Sectib®ishall be at the sole discretion of the Commitiethe Company.

14. Amendment or Termination.

(a) Subject to paragraph (b) of this Section 1d,Bbard of Directors of the Company may amendr,atespend, discontinue, or terminate the
Plan at any time without the consent of sharehsldeParticipants, except that any such actionbeilsubject to the approval of the
Company's shareholders if, when and to the exteit shareholder approval is necessary or requinepurposes of any applicable federal or
state law or regulation or the rules of any staath@ange or automated quotation system on whiclstiz@es may then be listed or quoted,

the Board of Directors of the Company, in its détim, determines to seek such shareholder approval

(b) Except as otherwise provided herein, the Cotesitnay waive any conditions of or rights of tharany or modify or amend the terms
of any outstanding Award. The Committee may notyéner, amend, alter, suspend, discontinue or texmiany outstanding Award without
the consent of the Participant or holder thereatept as otherwise herein provided.

15. Effective Date and Term of Plan. The Plan ghatlome effective upon its adoption by the BoarBioéctors of the Company, subject to
the approval of the Plan by the shareholders oCtvapany. It shall continue in effect for a termil&fyears unless sooner terminated under
Section 14 hereof.
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