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PART I — FINANCIAL INFORMATION

Item 1. Financial Statements

PENSKE AUTOMOTIVE GROUP, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

June 30,
2022

December 31,
2021

(Unaudited)
(In millions, except share
and per share amounts)

ASSETS
Cash and cash equivalents $ 154.9 $ 100.7 
Accounts receivable, net of allowance for doubtful accounts of $5.7 and $6.8 774.3 734.0 
Inventories 3,055.2 3,129.0 
Other current assets 147.9 111.7 

Total current assets 4,132.3 4,075.4 
Property and equipment, net 2,402.3 2,442.2 
Operating lease right-of-use assets 2,435.4 2,451.4 
Goodwill 2,139.7 2,124.1 
Other indefinite-lived intangible assets 677.9 641.5 
Equity method investments 1,672.9 1,688.1 
Other long-term assets 43.6 41.9 

Total assets $ 13,504.1 $ 13,464.6 
LIABILITIES AND EQUITY

Floor plan notes payable $ 1,205.6 $ 1,144.8 
Floor plan notes payable — non-trade 1,236.5 1,409.9 
Accounts payable 841.1 767.1 
Accrued expenses and other current liabilities 853.1 870.3 
Current portion of long-term debt 78.5 82.0 
Liabilities held for sale — 0.5 

Total current liabilities 4,214.8 4,274.6 
Long-term debt 1,407.5 1,392.0 
Long-term operating lease liabilities 2,356.0 2,373.6 
Deferred tax liabilities 1,083.9 1,060.4 
Other long-term liabilities 222.5 269.0 

Total liabilities 9,284.7 9,369.6 
Commitments and contingent liabilities (Note 10) — 
Equity
Penske Automotive Group stockholders’ equity:

Preferred Stock, $0.0001 par value; 100,000 shares authorized; none issued and outstanding — — 
Common Stock, $0.0001 par value, 240,000,000 shares authorized; 75,015,462 shares issued and outstanding at June 30, 2022; 77,574,172 shares issued and outstanding at
December 31, 2021 — — 
Non-voting Common Stock, $0.0001 par value; 7,125,000 shares authorized; none issued and outstanding — — 
Class C Common Stock, $0.0001 par value; 20,000,000 shares authorized; none issued and outstanding — — 
Additional paid-in capital — 42.2 
Retained earnings 4,506.7 4,196.6 
Accumulated other comprehensive income (loss) (311.9) (168.8)

Total Penske Automotive Group stockholders’ equity 4,194.8 4,070.0 
Non-controlling interest 24.6 25.0 

Total equity 4,219.4 4,095.0 

Total liabilities and equity $ 13,504.1 $ 13,464.6 

See Notes to Consolidated Condensed Financial Statements
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PENSKE AUTOMOTIVE GROUP, INC.
CONSOLIDATED CONDENSED STATEMENTS OF INCOME

Three Months Ended
June 30,

Six Months Ended
June 30,

2022 2021 2022 2021
(Unaudited)

(In millions, except per share amounts)
Revenue:

Retail automotive dealership $ 5,997.3 $ 6,197.6 $ 12,026.5 $ 11,404.5 
Retail commercial truck dealership 768.7 625.3 1,561.0 1,060.0 
Commercial vehicle distribution and other 140.9 164.6 294.8 296.8 

Total revenues 6,906.9 6,987.5 13,882.3 12,761.3 
Cost of sales:

Retail automotive dealership 4,937.3 5,157.2 9,915.8 9,564.2 
Retail commercial truck dealership 632.7 522.6 1,283.8 877.3 
Commercial vehicle distribution and other 99.9 125.0 214.0 223.9 

Total cost of sales 5,669.9 5,804.8 11,413.6 10,665.4 
Gross profit 1,237.0 1,182.7 2,468.7 2,095.9 

Selling, general and administrative expenses 817.7 749.8 1,615.5 1,414.1 
Depreciation 31.7 30.2 63.6 59.5 

Operating income 387.6 402.7 789.6 622.3 
Floor plan interest expense (9.0) (7.9) (16.5) (17.4)
Other interest expense (17.0) (19.7) (33.5) (37.6)
Debt redemption costs — (17.0) — (17.0)
Equity in earnings of affiliates 138.0 105.6 257.6 161.0 

Income from continuing operations before income taxes 499.6 463.7 997.2 711.3 
Income taxes (123.7) (123.4) (251.8) (187.9)

Income from continuing operations 375.9 340.3 745.4 523.4 
Income from discontinued operations, net of tax — 0.1 — 0.1 

Net income 375.9 340.4 745.4 523.5 
Less: Income attributable to non-controlling interests 1.9 1.5 3.5 2.1 

Net income attributable to Penske Automotive Group common stockholders $ 374.0 $ 338.9 $ 741.9 $ 521.4 
Basic earnings per share attributable to Penske Automotive Group common stockholders:

Continuing operations $ 4.93 $ 4.20 $ 9.70 $ 6.46 
Discontinued operations — — — — 
Net income attributable to Penske Automotive Group common stockholders $ 4.93 $ 4.20 $ 9.70 $ 6.46 
Shares used in determining basic earnings per share 75.8 80.7 76.5 80.6 

Diluted earnings per share attributable to Penske Automotive Group common stockholders:
Continuing operations $ 4.93 $ 4.20 $ 9.70 $ 6.46 
Discontinued operations — — — — 
Net income attributable to Penske Automotive Group common stockholders $ 4.93 $ 4.20 $ 9.70 $ 6.46 
Shares used in determining diluted earnings per share 75.8 80.7 76.5 80.7 

Amounts attributable to Penske Automotive Group common stockholders:
Income from continuing operations $ 375.9 $ 340.3 $ 745.4 $ 523.4 
Less: Income attributable to non-controlling interests 1.9 1.5 3.5 2.1 

Income from continuing operations, net of tax 374.0 338.8 741.9 521.3 
Income from discontinued operations, net of tax — 0.1 — 0.1 

Net income attributable to Penske Automotive Group common stockholders $ 374.0 $ 338.9 $ 741.9 $ 521.4 

Cash dividends per share $ 0.50 $ 0.44 $ 0.97 $ 0.87 

See Notes to Consolidated Condensed Financial Statements
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PENSKE AUTOMOTIVE GROUP, INC.
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME

Three Months Ended
June 30,

Six Months Ended
June 30,

2022 2021 2022 2021
(Unaudited)
(In millions)

Net income $ 375.9 $ 340.4 $ 745.4 $ 523.5 
Other comprehensive income (loss):

Foreign currency translation adjustment (120.3) 1.8 (148.8) 1.9 
Unrealized gain (loss) on interest rate swaps:

Unrealized gain (loss) arising during the period, net of tax (provision) benefit of $0.0, $0.2,
$0.0, and ($1.1), respectively — (0.7) — 3.0 
Reclassification adjustment for loss included in floor plan interest expense, net of tax benefit
of $0.0, $0.1, $0.0, and $0.2, respectively — 0.3 — 0.5 

Unrealized gain (loss) on interest rate swaps, net of tax — (0.4) — 3.5 
Other adjustments to comprehensive income, net 5.7 6.4 4.5 7.1 

Other comprehensive income (loss), net of tax (114.6) 7.8 (144.3) 12.5 
Comprehensive income 261.3 348.2 601.1 536.0 
Less: Comprehensive income attributable to non-controlling interests 1.1 1.7 2.3 1.8 
Comprehensive income attributable to Penske Automotive Group common stockholders $ 260.2 $ 346.5 $ 598.8 $ 534.2 

See Notes to Consolidated Condensed Financial Statements
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PENSKE AUTOMOTIVE GROUP, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

Six Months Ended
June 30,

2022 2021
(Unaudited)
(In millions)

Operating Activities:
Net income $ 745.4 $ 523.5 
Adjustments to reconcile net income to net cash from continuing operating activities:

Depreciation 63.6 59.5 
Earnings of equity method investments (198.4) (134.2)
Income from discontinued operations, net of tax — (0.1)
Deferred income taxes 74.8 100.1 
Debt redemption costs — 17.0 
Changes in operating assets and liabilities:

Accounts receivable (58.1) (106.2)
Inventories (15.1) 525.1 
Floor plan notes payable 121.0 (396.9)
Accounts payable and accrued expenses 129.7 315.3 
Other 16.3 13.6 

Net cash provided by continuing operating activities 879.2 916.7 
Investing Activities:
Purchases of property, equipment, and improvements (138.1) (90.8)
Proceeds from sale of dealerships — 4.3 
Proceeds from sale of property and equipment 11.4 31.7 
Acquisitions net, including repayment of sellers’ floor plan notes payable of $51.3 and $24.3, respectively (225.9) (278.0)
Other (4.4) 1.2 
Net cash used in continuing investing activities (357.0) (331.6)
Financing Activities:
Proceeds from borrowings under U.S. credit agreement revolving credit line 974.0 1,087.0 
Repayments under U.S. credit agreement revolving credit line (974.0) (1,195.0)
Issuance of 3.75% senior subordinated notes — 500.0 
Repayment of 5.50% senior subordinated notes — (500.0)
Net borrowings (repayments) of other long-term debt 23.8 (63.1)
Net repayments of floor plan notes payable — non-trade (115.6) (181.9)
Repurchases of common stock (275.4) (28.1)
Dividends (74.4) (70.2)
Payment of debt issuance costs (0.1) (6.1)
Other (17.3) (12.7)
Net cash used in continuing financing activities (459.0) (470.1)
Discontinued operations:

Net cash provided by discontinued operating activities — 0.1 
Net cash provided by discontinued operations — 0.1 
Effect of exchange rate changes on cash and cash equivalents (9.0) 0.6 
Net change in cash and cash equivalents 54.2 115.7 
Cash and cash equivalents, beginning of period 100.7 49.5 

Cash and cash equivalents, end of period $ 154.9 $ 165.2 
Supplemental disclosures of cash flow information:
Cash paid (received) for:

Interest $ 49.2 $ 58.3 
Income taxes 158.9 (14.1)

See Notes to Consolidated Condensed Financial Statements
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PENSKE AUTOMOTIVE GROUP, INC.
CONSOLIDATED CONDENSED STATEMENTS OF EQUITY

Three Months Ended June 30, 2022

Voting and Non-voting Common Stock Additional
Paid-in
Capital

Retained
Earnings

Accumulated
Other

Comprehensive
Income (Loss)

Total
Penske

Automotive Group
Stockholders’ Equity

Non-controlling
Interest

Total
Equity

Issued
Shares Amount

(Unaudited)
(Dollars in millions)

Balance, March 31, 2022 76,658,405 $ — $ — $ 4,336.9 $ (198.1) $ 4,138.8 $ 25.6 $ 4,164.4 
Equity compensation 20,164 — 7.2 — — 7.2 — 7.2 
Repurchases of common stock (1,663,107) — (7.2) (166.2) — (173.4) — (173.4)
Dividends — — — (38.0) — (38.0) — (38.0)
Distributions to non-controlling interest — — — — — — (2.1) (2.1)
Foreign currency translation — — — — (119.5) (119.5) (0.8) (120.3)
Other — — — — 5.7 5.7 — 5.7 
Net income — — — 374.0 — 374.0 1.9 375.9 

Balance, June 30, 2022 75,015,462 $ — $ — $ 4,506.7 $ (311.9) $ 4,194.8 $ 24.6 $ 4,219.4 

Three Months Ended June 30, 2021

Voting and Non-voting Common Stock Additional
Paid-in
Capital

Retained
Earnings

Accumulated
Other

Comprehensive
Income (Loss)

Total
Penske

Automotive Group
Stockholders’ Equity

Non-controlling
Interest

Total
Equity

Issued
Shares Amount

(Unaudited)
(Dollars in millions)

Balance, March 31, 2021 80,827,657 $ — $ 318.4 $ 3,299.2 $ (155.4) $ 3,462.2 $ 22.5 $ 3,484.7 
Equity compensation (1,514) — 6.5 — — 6.5 — 6.5 
Repurchases of common stock (495,307) — (40.9) — — (40.9) — (40.9)
Dividends — — — (35.6) — (35.6) — (35.6)
Interest rate swaps — — — — (0.4) (0.4) — (0.4)
Distributions to non-controlling interest — — — — — — (0.2) (0.2)
Foreign currency translation — — — — 1.6 1.6 0.2 1.8 
Other — — — — 6.4 6.4 — 6.4 
Net income — — — 338.9 — 338.9 1.5 340.4 

Balance, June 30, 2021 80,330,836 $ — $ 284.0 $ 3,602.5 $ (147.8) $ 3,738.7 $ 24.0 $ 3,762.7 

See Notes to Consolidated Condensed Financial Statements
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PENSKE AUTOMOTIVE GROUP, INC.
CONSOLIDATED CONDENSED STATEMENTS OF EQUITY

Six Months Ended June 30, 2022

Voting and Non-voting Common Stock Additional
Paid-in
Capital

Retained
Earnings

Accumulated
Other

Comprehensive
Income (Loss)

Total
Penske

Automotive Group
Stockholders’ Equity

Non-controlling
Interest

Total
Equity

Issued
Shares Amount

(Unaudited)
(Dollars in millions)

Balance, December 31, 2021 77,574,172 $ — $ 42.2 $ 4,196.6 $ (168.8) $ 4,070.0 $ 25.0 $ 4,095.0 
Penske Transportation Solutions Adoption of
ASC 842 — — — (121.6) — (121.6) — (121.6)
Equity compensation 307,846 — 14.6 — — 14.6 — 14.6 
Repurchases of common stock (2,866,556) — (56.8) (235.8) — (292.6) — (292.6)
Dividends — — — (74.4) — (74.4) — (74.4)
Distributions to non-controlling interest — — — — — — (2.7) (2.7)
Foreign currency translation — — — — (147.6) (147.6) (1.2) (148.8)
Other — — — — 4.5 4.5 — 4.5 
Net income — — — 741.9 — 741.9 3.5 745.4 

Balance, June 30, 2022 75,015,462 $ — $ — $ 4,506.7 $ (311.9) $ 4,194.8 $ 24.6 $ 4,219.4 

Six Months Ended June 30, 2021

Voting and Non-voting Common Stock Additional
Paid-in
Capital

Retained
Earnings

Accumulated
Other

Comprehensive
Income (Loss)

Total
Penske

Automotive Group
Stockholders’ Equity

Non-controlling
Interest

Total
Equity

Issued
Shares Amount

(Unaudited)
(Dollars in millions)

Balance, December 31, 2020 80,392,662 $ — $ 311.8 $ 3,151.3 $ (160.6) $ 3,302.5 $ 23.6 $ 3,326.1 
Equity compensation 433,481 — 13.1 — — 13.1 — 13.1 
Repurchases of common stock (495,307) — (40.9) — — (40.9) — (40.9)
Dividends — — — (70.2) — (70.2) — (70.2)
Interest rate swaps — — — — 3.5 3.5 — 3.5 
Distributions to non-controlling interest — — — — — — (1.4) (1.4)
Foreign currency translation — — — — 2.2 2.2 (0.3) 1.9 
Other — — — — 7.1 7.1 — 7.1 
Net income — — — 521.4 — 521.4 2.1 523.5 

Balance, June 30, 2021 80,330,836 $ — $ 284.0 $ 3,602.5 $ (147.8) $ 3,738.7 $ 24.0 $ 3,762.7 

See Notes to Consolidated Condensed Financial Statements
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PENSKE AUTOMOTIVE GROUP, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
(Unaudited)

(In millions, except share and per share amounts)

1. Interim Financial Statements

Unless the context otherwise requires, the use of the terms “PAG,” “we,” “us,” and “our” in these Notes to the Consolidated Condensed Financial Statements refers to Penske Automotive Group,
Inc. and its consolidated subsidiaries.

Business Overview and Concentrations

We are a diversified international transportation services company and one of the world's premier automotive and commercial truck retailers. We operate dealerships principally in the United
States, the United Kingdom, Canada, Germany, Italy, and Japan, and we are one of the largest retailers of commercial trucks in North America for Freightliner. We also distribute and retail commercial
vehicles, diesel and gas engines, power systems, and related parts and services principally in Australia and New Zealand. Additionally, we own 28.9% of Penske Transportation Solutions, a business
that manages a fleet of over 386,000 vehicles providing innovative transportation, supply chain, and technology solutions to North American fleets.

Retail Automotive. We are one of the largest global automotive retailers as measured by the $22.5 billion in total retail automotive dealership revenue we generated in 2021. As of June 30, 2022,
we operated 332 retail automotive franchised dealerships, of which 152 are located in the U.S. and 180 are located outside of the U.S. The franchised dealerships outside the U.S. are located primarily
in the U.K. We also operate 21 used vehicle dealerships in the U.S. and the U.K. which retail used vehicles under a one price, “no-haggle” methodology under the CarShop brand. Our CarShop
operations consist of eight retail dealerships in the U.S. and 13 retail dealerships and a vehicle preparation center in the U.K. We retailed and wholesaled more than 276,000 vehicles in the six months
ended June 30, 2022. We are diversified geographically with 56% of our total retail automotive dealership revenues in the six months ended June 30, 2022, generated in the U.S. and Puerto Rico and
44% generated outside the U.S. We offer over 35 vehicle brands with 70% of our retail automotive franchised dealership revenue in the six months ended June 30, 2022, generated from premium
brands, such as Audi, BMW, Land Rover, Mercedes-Benz, and Porsche.

Each of our franchised dealerships offers a wide selection of new and used vehicles for sale. In addition to selling new and used vehicles, we generate higher-margin revenue at each of our
dealerships through maintenance and repair services, the sale and placement of third-party finance and insurance products, third-party extended service and maintenance contracts, and replacement and
aftermarket automotive products. We operate our franchised dealerships under franchise agreements with automotive manufacturers and distributors that are subject to certain rights and restrictions
typical of the industry. In March 2022, we agreed to transition our U.K. Mercedes Benz dealerships to an agency model beginning in 2023. Under an agency model, our U.K. Mercedes Benz
dealerships will receive a fee for facilitating the sale by the manufacturer of a new vehicle but will not hold the vehicle in inventory. We will continue to provide new vehicle customer service at our
U.K. Mercedes Benz dealerships, and the agency model does not structurally change our used vehicle sales operations or service and parts operations. See Part II, Item 1A. Risk Factors in our
Quarterly Report on Form 10-Q for the quarter ended March 31, 2022, for a discussion of agency.

During the six months ended June 30, 2022, we acquired ten retail automotive franchises, consisting of six franchises in the U.K. and four franchises in the U.S., and we opened two retail
automotive franchises that we were awarded in the U.S. Additionally, the Company has signed an agreement to acquire five Mercedes-Benz dealerships and three aftersales locations in North London,
United Kingdom, from Mercedes-Benz Retail Group U.K. Closing of the transaction is expected to occur during the third quarter of 2022, subject to the satisfaction or waiver of customary conditions.
We also acquired a BMW/MINI collision center in the U.K. and a BMW/MINI collision center in the U.S. During the three months ended June 30, 2022, we closed two CarShop satellite locations in
the U.K. to reduce costs.

Retail Commercial Truck Dealership. We operate Premier Truck Group (“PTG”), a heavy- and medium-duty truck dealership group offering primarily Freightliner and Western Star trucks (both
Daimler brands) with locations across nine U.S. states and Ontario, Canada. During February 2022, we acquired TEAM Truck Centres, a retailer of heavy- and medium-duty Freightliner and Western
Star commercial trucks located in Ontario, Canada representing four full-service dealerships. As of June 30, 2022, PTG operated 39 locations which sell new and used trucks, parts and service, and
collision repair services, which decreased from 41 locations due to the closure of two parts and service locations as a result
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of the transition of customers to other existing locations. We retailed and wholesaled more than 9,100 trucks in the six months ended June 30, 2022.

Penske Australia. Penske Australia is the exclusive importer and distributor of Western Star heavy-duty trucks (a Daimler Truck brand), MAN heavy- and medium-duty trucks and buses (a VW
Group brand), and Dennis Eagle refuse collection vehicles, together with associated parts, across Australia, New Zealand, and portions of the Pacific. In most of these same markets, we are also a
leading distributor of diesel and gas engines and power systems, principally representing MTU (a Rolls-Royce solution), Detroit Diesel, Allison Transmission, and Bergen Engines. Penske Australia
offers products across the on- and off-highway markets, including in the trucking, mining, power generation, defense, marine, rail, and construction sectors and supports full parts and aftersales service
through a network of branches, field service locations, and dealers across the region.

Penske Transportation Solutions. We hold a 28.9% ownership interest in Penske Truck Leasing Co., L.P. (“PTL”). PTL is owned 41.1% by Penske Corporation, 28.9% by us, and 30.0% by Mitsui
& Co., Ltd. (“Mitsui”). We account for our investment in PTL under the equity method, and we therefore record our share of PTL’s earnings on our statements of income under the caption “Equity in
earnings of affiliates,” which also includes the results of our other equity method investments. Penske Transportation Solutions (“PTS”) is the universal brand name for PTL’s various business lines
through which it is capable of meeting customers’ needs across the supply chain with a broad product offering that includes full-service truck leasing, truck rental, and contract maintenance along with
logistic services, such as dedicated contract carriage, distribution center management, transportation management, lead logistics provider services, and dry van truckload carrier services.

Basis of Presentation

The accompanying unaudited consolidated condensed financial statements of PAG have been prepared pursuant to the rules and regulations of the Securities and Exchange Commission (“SEC”).
Certain information and disclosures normally included in our annual financial statements prepared in accordance with accounting principles generally accepted in the United States (“U.S. GAAP”)
have been condensed or omitted pursuant to the SEC rules and regulations. The information presented as of June 30, 2022 and for the three and six months ended June 30, 2022 and 2021 is unaudited
but includes all adjustments which our management believes to be necessary for the fair presentation of results for the periods presented. Results for interim periods are not necessarily indicative of
results to be expected for the year. These consolidated condensed financial statements should be read in conjunction with our audited financial statements for the year ended December 31, 2021, which
are included as part of our Annual Report on Form 10-K.

Estimates

The preparation of financial statements in accordance with accounting principles generally accepted in the United States of America requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the financial statements, and the reported amounts of revenues and expenses during
the reporting period. Actual results could differ from those estimates. The accounts requiring the use of significant estimates include accounts receivable, inventories, income taxes, intangible assets,
leases, and certain reserves.

Fair Value of Financial Instruments

Accounting standards define fair value as the price that would be received from selling an asset, or paid to transfer a liability in the principal or most advantageous market for the asset or liability,
in an orderly transaction between market participants at the measurement date. Accounting standards establish a fair value hierarchy which requires an entity to maximize the use of observable inputs
and minimize the use of unobservable inputs when measuring fair value and also
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establishes the following three levels of inputs that may be used to measure fair value:

Level 1 Quoted prices in active markets for identical assets or liabilities

Level 2 Observable inputs other than Level 1 prices such as quoted prices for similar assets or liabilities, quoted market prices in markets that are not active, or model-
derived valuations or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities

Level 3 Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities

Our financial instruments consist of cash and cash equivalents, debt, floor plan notes payable, forward exchange contracts, and interest rate swaps used to hedge future cash flows. Other than our
fixed rate debt, the carrying amount of all significant financial instruments approximates fair value due either to length of maturity, the existence of variable interest rates that approximate prevailing
market rates, or as a result of mark to market accounting.

Our fixed rate debt consists of amounts outstanding under our senior subordinated notes and mortgage facilities. We estimate the fair value of our senior unsecured notes using quoted prices for
the identical liability (Level 2), and we estimate the fair value of our mortgage facilities using a present value technique based on our current market interest rates for similar types of financial
instruments (Level 2). A summary of our debt is as follows:

June 30, 2022 December 31, 2021
Carrying Value Fair Value Carrying Value  Fair Value

3.50% senior subordinated notes due 2025 545.4 511.8 544.7 $ 560.5 
3.75% senior subordinated notes due 2029 494.7 413.5 494.3 490.7 
Mortgage facilities 366.9 347.2 353.8 359.8 
_____________________
(1) In addition to fixed rate debt, our mortgage facilities also include a revolving mortgage facility through Toyota Motor Credit Corporation that bears interest at a variable rate based on LIBOR. The fair value equals the carrying value.

Disposals

The results of operations for disposals are included within continuing operations unless they meet the criteria to be classified as held for sale and treated as discontinued operations.

Income Taxes

Tax regulations may require items to be included in our tax return at different times than when those items are reflected in our financial statements. Some of the differences are permanent, such as
expenses that are not deductible on our tax return, and some are temporary differences, such as the timing of depreciation expense. Temporary differences create deferred tax assets and liabilities.
Deferred tax assets generally represent items that will be used as a tax deduction or credit in our tax return in future years which we have already recorded in our financial statements. Deferred tax
liabilities generally represent deductions taken on our tax return that have not yet been recognized as an expense in our financial statements. We establish valuation allowances for our deferred tax
assets if the amount of expected future taxable income is not more likely than not to allow for the use of the deduction or credit.

Penske Transportation Solutions Adoption of ASC 842

On January 1, 2022, Penske Transportation Solutions, our equity method investment of which we own 28.9%, adopted ASU No. 2016-02, “Leases (Topic 842).” The adoption resulted in a net,
after-tax cumulative effect adjustment to our retained earnings of $121.6 million.

Recent Accounting Pronouncements

Reference Rate Reform

In March 2020, the FASB issued ASU 2020-04, “Reference Rate Reform (Topic 848): Facilitation of the Effects of Reference Rate Reform on Financial Reporting.” This ASU provides optional
guidance for a limited time to ease the

 (1)
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potential burden in accounting for reference rate reform. The new guidance provides optional expedients and exceptions for applying U.S. GAAP to contracts, hedging relationships, and other
transactions affected by reference rate reform if certain criteria are met. The amendments apply only to contracts and hedging relationships that reference the London Interbank Offered Rate
("LIBOR") or another reference rate expected to be discontinued due to reference rate reform. Additionally, entities can elect to continue applying hedge accounting for hedging relationships affected
by reference rate reform if certain conditions are met. In January 2021, the FASB issued ASU 2021-01, “Reference Rate Reform (Topic 848): Scope.” This ASU refines the scope of ASC 848 and
clarifies some of its guidance as part of the Board’s monitoring of global reference rate reform activities. The ASU permits entities to elect certain optional expedients and exceptions when accounting
for derivative contracts and certain hedging relationships affected by changes in the interest rates used for discounting cash flows, for computing variation margin settlements, and for calculating price
alignment interest in connection with reference rate reform activities. These new standards were effective upon issuance and generally can be applied to applicable contract modifications through
December 31, 2022. While our credit facility in the U.S. and many of our floorplan arrangements utilize LIBOR as a benchmark for calculating the applicable interest rate, some of our floorplan
arrangements and our U.K. credit agreement have already transitioned to utilizing an alternative benchmark rate. We are continuing to evaluate the impact of the transition from LIBOR to alternative
reference interest rates. We cannot predict the effect of the potential changes to or elimination of LIBOR, the establishment and use of alternative rates or benchmarks, and the corresponding effects on
our cost of capital but do not expect a significant impact on our consolidated financial position, results of operations, and cash flows.

2. Revenues

Automotive and commercial truck dealerships generate the majority of our revenues. New and used vehicle revenues typically include sales to retail customers, to fleet customers, and to leasing
companies providing consumer leasing. We generate finance and insurance revenues from sales of third-party extended service contracts, sales of third-party insurance policies, commissions relating
to the sale of finance and lease contracts to third parties, and the sales of certain other products. Service and parts revenues include fees paid by customers for repair, maintenance and collision
services, and the sale of replacement parts and other aftermarket accessories as well as warranty repairs that are reimbursed directly by various vehicle manufacturers. Revenues are recognized upon
satisfaction of our performance obligations under contracts with our customers and are measured at the amount of consideration we expect to be entitled to in exchange for transferring goods or
providing services. A discussion of revenue recognition by reportable segment is included below.

Retail Automotive and Retail Commercial Truck Dealership Revenue Recognition

Dealership Vehicle Sales. We record revenue for vehicle sales at a point in time when vehicles are delivered, which is when the transfer of title, risks and rewards of ownership, and control are
considered passed to the customer. The amount of consideration we receive for vehicle sales is stated within the executed contract with our customer and is reduced by any noncash consideration
representing the fair value of trade-in vehicles, if applicable. Payment is typically due and collected within 30 days subsequent to transfer of control of the vehicle.

Dealership Parts and Service Sales. We record revenue for vehicle service and collision work over time as work is completed and when parts are delivered to our customers. For service and parts
revenues recorded over time, we utilize a method that considers total costs incurred to date and the applicable margin in relation to total expected efforts to complete our performance obligation in
order to determine the appropriate amount of revenue to recognize over time. Recognition of this revenue over time reflects the amount of consideration we expect to be entitled to for the transfer of
goods and services performed to date, representative of the amount for which we have a right to payment. The amount of consideration we receive for parts and service sales, including collision repair
work, is based upon labor hours expended and parts utilized to perform and complete the necessary services to our customers. Payment is typically due upon delivery or within a period of time shortly
thereafter. We receive payment from our customers upon transfer of control or within a period typically less than 30 days subsequent to the completion of services for the customer. We allow for
customer returns of parts sales up to 30 days after the sale; however, parts returns are not material.

Dealership Finance and Insurance Sales. Subsequent to the sale of a vehicle to a customer, we sell installment sale contracts to various financial institutions on a non-recourse basis (with
specified exceptions) to mitigate the risk of default. We receive a commission from the lender equal to either the difference between the interest rate charged to the customer and the interest rate set by
the financing institution or a flat fee. We also receive commissions for facilitating the sale of various products to customers, including guaranteed vehicle protection insurance, vehicle theft protection,
and extended service contracts. These commissions are recorded as revenue at a point in time when the customer enters into the contract. Payment is typically due and collected within 30 days
subsequent to the execution of the contract with the customer.
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In the case of finance contracts, a customer may prepay or fail to pay their contract, thereby terminating the contract. Customers may also terminate extended service contracts and other insurance
products, which are fully paid at purchase, and become eligible for refunds of unused premiums. In these circumstances, a portion of the commissions we received may be charged back based on the
terms of the contracts. The revenue we record relating to these transactions is net of an estimate of the amount of chargebacks we will be required to pay. Our estimate is based upon our historical
experience with similar contracts, including the impact of refinance and default rates on retail finance contracts and cancellation rates on extended service contracts and other insurance products.
Aggregate reserves relating to chargeback activity were $36.1 million and $33.7 million as of June 30, 2022, and December 31, 2021, respectively.

Commercial Vehicle Distribution and Other Revenue Recognition

Penske Australia. We record revenue from the distribution of vehicles and other products at a point in time when delivered, which is when the transfer of title, risks and rewards of ownership, and
control are considered passed to the customer. We record revenue for service or repair work over time as work is completed and when parts are delivered to our customers. For service and parts
revenues recorded over time, we utilize a method that considers total costs incurred to date and the applicable margin in relation to total expected efforts to complete our performance obligation in
order to determine the appropriate amount of revenue to recognize over time. Recognition of this revenue over time reflects the amount of consideration we expect to be entitled to for the transfer of
goods and services performed to date, representative of the amount for which we have a right to payment.

The amount of consideration we receive for vehicle and product sales is stated within the executed contract with our customer. The amount of consideration we receive for parts and service sales
is based upon labor hours expended and parts utilized to perform and complete the necessary services to our customers. Payment is typically due upon delivery, upon invoice, or within a period of time
shortly thereafter. We receive payment from our customers upon transfer of control or within a period typically less than 30 days subsequent to transfer of control or invoice.

We record revenue from the distribution of engines and other products at a point in time when delivered, which is when the transfer of title, risks and rewards of ownership, and control are
considered passed to the customer. We record revenue for service or repair work over time as work is completed and when parts are delivered to our customers. For service and parts revenues recorded
over time, we utilize a method that considers total costs incurred to date and the applicable margin in relation to total expected efforts to complete our performance obligation in order to determine the
appropriate amount of revenue to recognize over time. Recognition of revenue over time reflects the amount of consideration we expect to be entitled to for the transfer of goods and services
performed to date, representative of the amount for which we have a right to payment.

For our long-term power generation contracts, we record revenue over time as services are provided in accordance with contract milestones, which is considered an output method that requires
judgment to determine our progress towards contract completion and the corresponding amount of revenue to recognize. Any revisions to estimates related to revenues or costs to complete contracts
are recorded in the period in which the revisions to estimates are identified and the amounts can be reasonably estimated.

The amount of consideration we receive for engine, product, and power generation sales is stated within the executed contract with our customer. The amount of consideration we receive for
service sales is based upon labor hours expended and parts utilized to perform and complete the necessary services to our customers. Payment is typically due upon delivery, upon invoice, or within a
period of time shortly thereafter. We receive payment from our customers upon transfer of control or within a period typically less than 30 days subsequent to transfer of control or invoice.

Service and parts revenue represented $60.5 million and $115.6 million for the three and six months ended June 30, 2022, and $72.0 million and $140.0 million for the three and six months ended
June 30, 2021, respectively, for Penske Australia.
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Retail Automotive Dealership

The following tables disaggregate our retail automotive segment revenue by product type and geographic location for the three and six months ended June 30, 2022 and 2021:

Three Months Ended June 30, Six Months Ended June 30,

Retail Automotive Dealership Revenue 2022 2021 2022 2021

New vehicle $ 2,446.0 $ 2,811.3 $ 4,891.5 $ 5,232.7 
Used vehicle 2,387.8 2,327.6 4,810.7 4,135.6 
Finance and insurance, net 221.4 212.3 438.7 381.1 
Service and parts 597.0 546.2 1,183.2 1,049.4 
Fleet and wholesale 345.1 300.2 702.4 605.7 

Total retail automotive dealership revenue $ 5,997.3 $ 6,197.6 $ 12,026.5 $ 11,404.5 

Three Months Ended June 30, Six Months Ended June 30,
Retail Automotive Dealership Revenue 2022 2021 2022 2021

U.S. $ 3,443.9 $ 3,614.5 $ 6,787.5 $ 6,619.3 
U.K. 2,196.4 2,190.6 4,459.3 4,044.0 
Germany, Italy, and Japan 357.0 392.5 779.7 741.2 
Total retail automotive dealership revenue $ 5,997.3 $ 6,197.6 $ 12,026.5 $ 11,404.5 

Retail Commercial Truck Dealership

The following table disaggregates our retail commercial truck segment revenue by product type for the three and six months ended June 30, 2022 and 2021:

Three Months Ended June 30, Six Months Ended June 30,

Retail Commercial Truck Dealership Revenue 2022 2021 2022 2021

New truck $ 447.3 $ 399.2 $ 919.0 $ 646.7 
Used truck 78.7 59.0 179.0 110.0 
Finance and insurance, net 4.5 3.8 10.9 6.9 
Service and parts 219.6 157.3 416.6 281.9 
Other 18.6 6.0 35.5 14.5 

Total retail commercial truck dealership revenue $ 768.7 $ 625.3 $ 1,561.0 $ 1,060.0 

Commercial Vehicle Distribution and Other

Our other reportable segment relates to our Penske Australia business. Commercial vehicle distribution and other revenue was $140.9 million and $294.8 million during the three and six months
ended June 30, 2022, and $164.6 million and $296.8 million during the three and six months ended June 30, 2021, respectively.
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Contract Balances

The following table summarizes our accounts receivable and unearned revenues as of June 30, 2022, and December 31, 2021:

June 30,
2022

December 31,
2021

Accounts receivable
Contracts in transit $ 214.5 $ 198.7 
Vehicle receivables 206.1 197.7 
Manufacturer receivables 141.6 157.7 
Trade receivables 191.7 164.5 

Accrued expenses
Unearned revenues $ 285.6 $ 297.0 

Contracts in transit represent receivables from unaffiliated finance companies relating to the sale of customers’ installment sales and lease contracts arising in connection with the sale of a vehicle
by us. Vehicle receivables represent receivables for any portion of the vehicle sales price not paid by the finance company. Manufacturer receivables represent amounts due from manufacturers,
including incentives, holdbacks, rebates, warranty claims, and other receivables due from the factory. Trade receivables represent receivables due from customers, including amounts due for parts and
service sales as well as receivables due from finance companies and others for the commissions earned on financing and commissions earned on insurance and extended service products provided by
third parties. We evaluate collectability of receivables and estimate an allowance for doubtful accounts based on the age of the receivable, contractual life, historical collection experience, current
conditions, and forecasts of future economic conditions, which is recorded within “Accounts receivable” on our consolidated balance sheets with our receivables presented net of the allowance.

Unearned revenues primarily relate to payments received from customers prior to satisfaction of our performance obligations, such as customer deposits and deferred revenues from operating
leases. These amounts are presented within “Accrued expenses and other current liabilities” on our consolidated balance sheets. Of the amounts recorded as unearned revenues as of December 31,
2021, $158.4 million was recognized as revenue during the six months ended June 30, 2022.

Additional Revenue Recognition Related Policies

We do not have any material significant payment terms associated with contracts with our customers. Payment is due and collected as previously detailed for each reportable segment. We do not
offer material rights of return or service-type warranties.

Taxes collected from customers and remitted to governmental authorities are recorded on a net basis (excluded from revenue). Shipping costs incurred subsequent to transfer of control to our
customers are recognized as cost of sales. Sales promotions that we offer to customers are accounted for as a reduction of revenues at the time of sale.

3. Leases

We lease land and facilities, including certain dealerships and office space. Our property leases are generally for an initial period between 5 and 20 years and are typically structured to include
renewal options at our election. We include renewal options that we are reasonably certain to exercise in the measurement of our lease liabilities and right-of-use assets. We also have equipment leases
that primarily relate to office and computer equipment, service and shop equipment, company vehicles, and other miscellaneous items. These leases are generally for a period of less than 5 years. We
do not have any material leases, individually or in the aggregate, classified as a finance leasing arrangement.

We estimate the total undiscounted rent obligations under these leases, including any extension periods that we are reasonably certain to exercise, to be $5.3 billion as of June 30, 2022. Some of
our lease arrangements include rental payments that are adjusted based on an index or rate, such as the Consumer Price Index (CPI). As the rate implicit in the lease is generally not readily
determinable for our operating leases, the discount rates used to determine the present value of our lease liability are based on our incremental borrowing rate at the lease commencement date and
commensurate with the remaining lease term. Our incremental borrowing rate for a lease is the rate of interest we would have to pay to borrow on a
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collateralized basis over a similar term for an amount equal to the lease payments in a similar economic environment. Leases with an initial term of 12 months or less are not recorded on the balance
sheet.

Pursuant to the leases for some of our larger facilities, we are required to comply with specified financial ratios, including a “rent coverage” ratio and a debt to EBITDA ratio, each as defined. For
these leases, non-compliance with the ratios may require us to post collateral in the form of a letter of credit. A breach of the other lease covenants gives rise to certain remedies by the landlord, the
most severe of which include the termination of the applicable lease and acceleration of the total rent payments due under the lease.

In connection with the sale, relocation, and closure of certain of our franchises, we have entered into a number of third-party sublease agreements. The rent paid by our sub-tenants on such
properties was $4.6 million and $9.7 million for the three and six months ended June 30, 2022, and $6.7 million and $13.0 million for the three and six months ended June 30, 2021, respectively. We
have in the past and may in the future enter into sale-leaseback transactions to finance certain property acquisitions and capital expenditures, pursuant to which we sell property to third parties and
agree to lease those assets back for a certain period of time. Such sales generate proceeds that vary from period to period. We do not have any material leases that have not yet commenced as of
June 30, 2022.

The following table summarizes our net operating lease cost during the three and six months ended June 30, 2022 and 2021:

Three Months Ended June 30, Six Months Ended June 30,
2022 2021 2022 2021

Lease Cost
Operating lease cost (1) $ 63.8 $ 62.8 $ 127.2 $ 124.3 
Sublease income (4.6) (6.7) (9.7) (13.0)
Total lease cost $ 59.2 $ 56.1 $ 117.5 $ 111.3 

__________
(1) Includes short-term leases and variable lease costs, which are immaterial.

The following table summarizes supplemental cash flow information related to our operating leases:

Six Months Ended
June 30, 2022

Six Months Ended
June 30, 2021

Other Information
Cash paid for amounts included in the measurement of lease liabilities

Operating cash flows from operating leases $ 122.5 $ 124.6 
Right-of-use assets obtained in exchange for operating lease liabilities $ 82.2 $ 64.2 

Supplemental balance sheet information related to the weighted average remaining lease term and discount rate of our leases is as follows:

June 30, 2022 December 31, 2021

Lease Term and Discount Rate
Weighted-average remaining lease term - operating leases 25 years 25 years
Weighted-average discount rate - operating leases 6.6 % 6.7 %

The following table summarizes the maturity of our lease liabilities on an undiscounted cash flow basis and a
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reconciliation to the operating lease liabilities recognized on our consolidated condensed balance sheet as of June 30, 2022:

Maturity of Lease Liabilities June 30, 2022

2022 (1) $ 124.1 
2023 242.7 
2024 237.2 
2025 233.6 
2026 227.7 
2027 221.5 
2028 and thereafter 4,033.9 
Total future minimum lease payments $ 5,320.7 

Less: Imputed interest (2,867.0)

Present value of future minimum lease payments $ 2,453.7 

Current operating lease liabilities (2) $ 97.7 
Long-term operating lease liabilities 2,356.0 
Total operating lease liabilities $ 2,453.7 

__________
(1) Excludes the six months ended June 30, 2022.
(2) Included within “Accrued expenses and other current liabilities” on Consolidated Condensed Balance Sheet as of June 30, 2022.

4. Inventories

Inventories consisted of the following:

June 30,
2022

December 31,
2021

Retail automotive dealership new vehicles $ 1,004.5 $ 869.1 
Retail automotive dealership used vehicles 1,164.6 1,420.0 
Retail automotive parts, accessories, and other 132.7 126.4 
Retail commercial truck dealership vehicles and parts 480.3 436.7 
Commercial vehicle distribution vehicles, parts, and engines 273.1 276.8 
Total inventories $ 3,055.2 $ 3,129.0 

We receive credits from certain vehicle manufacturers that reduce cost of sales when the vehicles are sold. Such credits amounted to $10.4 million and $21.3 million during the three months ended
June 30, 2022 and 2021, respectively, and $25.6 million and $37.1 million during the six months ended June 30, 2022 and 2021, respectively.

5. Business Combinations

During the six months ended June 30, 2022, we acquired TEAM Truck Centres, a retailer of heavy- and medium-duty Freightliner and Western Star commercial trucks located in Ontario, Canada
representing four full-service dealerships. We also acquired ten retail automotive franchises, consisting of six franchises in the U.K. and four franchises in the U.S. During the six months ended
June 30, 2021, we acquired one retail automotive franchise in the U.S. We also acquired Kansas City Freightliner (“KCFL”), adding four full-service dealerships, four parts and service centers, and
two collision centers to PTG’s existing operations. Our financial statements include the results of operations of the acquired entity from the date of acquisition. The fair value of the assets acquired and
liabilities assumed have been recorded in our consolidated condensed financial statements and may be subject to adjustment pending completion of final valuation. The following table summarizes the
aggregate consideration paid and the aggregate amounts of the assets acquired and liabilities assumed for the six months ended June 30, 2022:
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June 30,
2022 2021

Accounts receivable $ 8.3 $ — 
Inventories 71.5 37.0 
Other current assets 3.2 0.1 
Property and equipment 43.3 62.8 
Indefinite-lived intangibles 120.9 184.7 
Other noncurrent assets — — 
Current liabilities (11.3) (2.8)
Noncurrent liabilities (10.0) (3.8)
Total cash used in acquisitions $ 225.9 $ 278.0 

Our following unaudited consolidated pro forma results of operations for the three and six months ended June 30, 2022 and 2021 give effect to acquisitions consummated during 2022 and 2021 as
if they had occurred effective at the beginning of the periods:

Three Months Ended June 30, Six Months Ended June 30,
2022 2021 2022 2021

Revenues $ 6,917.6 $ 7,323.9 $ 14,046.9 $ 13,519.9 
Income from continuing operations 374.4 347.2 745.8 539.9 
Net income 374.4 347.2 745.8 540.0 
Income from continuing operations per diluted common share $ 4.94 $ 4.30 $ 9.75 $ 6.69 
Net income per diluted common share $ 4.94 $ 4.30 $ 9.75 $ 6.69 

6. Intangible Assets

Following is a summary of the changes in the carrying amount of goodwill and other indefinite-lived intangible assets during the six months ended June 30, 2022:

Goodwill

Other Indefinite-
Lived Intangible

Assets

Balance, January 1, 2022 $ 2,124.1 $ 641.5 
Additions 72.1 48.8 
Disposals — — 
Foreign currency translation (56.5) (12.4)

Balance, June 30, 2022 $ 2,139.7 $ 677.9 

The additions during the six months ended June 30, 2022, were within our Retail Automotive and Retail Commercial Truck reportable segments. As of June 30, 2022, the goodwill balance within
our Retail Automotive, Retail Commercial Truck, and Other reportable segments was $1,598.6 million, $465.2 million, and $75.9 million, respectively. There is no goodwill recorded in our Non-
Automotive Investments reportable segment.

7. Vehicle Financing

We finance substantially all of the commercial vehicles we purchase for distribution, new vehicles for retail sale, and a portion of our used vehicle inventories for retail sale under floor plan and
other revolving arrangements with various lenders, including the captive finance companies associated with automotive manufacturers. In the U.S., the floor plan arrangements are due on demand;
however, we have not historically been required to repay floor plan advances prior to the sale of the vehicles that have been financed. We typically make monthly interest payments on the amount
financed. Outside of the U.S., substantially all of the floor plan arrangements are payable on demand or have an original maturity of 90 days or less, and we are generally required to repay floor plan
advances at the earlier of the sale of the vehicles that have been financed or the stated maturity.
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The agreements typically grant a security interest in substantially all of the assets of our dealership and distribution subsidiaries and in the U.S., Australia, and New Zealand are guaranteed or
partially guaranteed by us. Interest rates under the arrangements are variable and increase or decrease based on changes in the prime rate, defined LIBOR, the Finance House Base Rate, the Euro
Interbank Offered Rate, the Canadian Prime Rate, the Tokyo Interbank Offered Rate, the Australian Bank Bill Swap Rate, or the New Zealand Bank Bill Benchmark Rate. To date, we have not
experienced any material limitation with respect to the amount or availability of financing from any institution providing us vehicle financing. We also receive non-refundable credits from certain of
our vehicle manufacturers, which are treated as a reduction of cost of sales as vehicles are sold.

The weighted average interest rate on floor plan borrowings was 1.3% and 1.2% for the six months ended June 30, 2022 and 2021, respectively. We classify floor plan notes payable to a party
other than the manufacturer of a particular new vehicle and all floor plan notes payable relating to pre-owned vehicles as “Floor plan notes payable — non-trade” on our consolidated balance sheets
and classify related cash flows as a financing activity on our consolidated statements of cash flows.

8. Earnings Per Share

Basic earnings per share is computed by dividing net income attributable to common stockholders by the number of weighted average shares of voting common stock outstanding, including
unvested restricted stock awards which contain rights to non-forfeitable dividends. Diluted earnings per share is computed by dividing net income attributable to common stockholders by the number
of weighted average shares of voting common stock outstanding, adjusted for the dilutive impact of unissued shares paid to directors as compensation. A reconciliation of the number of shares used in
the calculation of basic and diluted earnings per share for the three and six months ended June 30, 2022 and 2021 follows:

Three Months Ended
June 30,

Six Months Ended
June 30,

2022 2021 2022 2021

Weighted average number of common shares outstanding 75,793,239 80,691,996 76,501,402 80,649,824 
Effect of non-participatory equity compensation 23,880 34,442 23,880 34,442 
Weighted average number of common shares outstanding, including effect of dilutive securities 75,817,119 80,726,438 76,525,282 80,684,266 

9. Long-Term Debt

Long-term debt consisted of the following:

June 30,
2022

December 31,
2021

U.S. credit agreement — revolving credit line $ — $ — 
U.K. credit agreement — revolving credit line — — 
U.K. credit agreement — overdraft line of credit — — 
3.50% senior subordinated notes due 2025 545.4 544.7 
3.75% senior subordinated notes due 2029 494.7 494.3 
Australia capital loan agreement 23.3 26.6 
Australia working capital loan agreement 6.9 — 
Mortgage facilities 366.9 353.8 
Other 48.8 54.6 
Total long-term debt 1,486.0 1,474.0 
Less: current portion (78.5) (82.0)
Net long-term debt $ 1,407.5 $ 1,392.0 

U.S. Credit Agreement

Our U.S. credit agreement (the “U.S. credit agreement”) with Mercedes-Benz Financial Services USA LLC and Toyota Motor Credit Corporation provides for up to $800.0 million in revolving
loans for working capital, acquisitions, capital expenditures, investments, and other general corporate purposes and up to an additional $50 million of letters of
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credit. The U.S. credit agreement provides for a maximum of $150.0 million of borrowings for foreign acquisitions and expires on September 30, 2024. The interest rate on revolving loans is LIBOR
plus 1.50%, subject to an incremental 1.50% for uncollateralized borrowings in excess of a defined borrowing base.

The U.S. credit agreement is fully and unconditionally guaranteed on a joint and several basis by substantially all of our U.S. subsidiaries and contains a number of significant operating covenants
that, among other things, restrict our ability to dispose of assets, incur additional indebtedness, repay certain other indebtedness, pay dividends, create liens on assets, make investments or acquisitions,
and engage in mergers or consolidations. We are also required to comply with specified financial and other tests and ratios, each as defined in the U.S. credit agreement, including a ratio of current
assets to current liabilities, a fixed charge coverage ratio, a ratio of debt to stockholders’ equity, and a ratio of debt to earnings before interest, taxes, depreciation, and amortization (“EBITDA”). A
breach of these requirements would give rise to certain remedies under the agreement, the most severe of which is the termination of the agreement and acceleration of the amounts owed.

The U.S. credit agreement also contains typical events of default, including change of control, non-payment of obligations, and cross-defaults to our other material indebtedness. Substantially all
of our U.S. assets are subject to security interests granted to the lenders under the U.S. credit agreement. As of June 30, 2022, we had no outstanding revolver borrowings under the U.S. credit
agreement.

U.K. Credit Agreement

Our subsidiaries in the U.K. (the “U.K. subsidiaries”) are party to a £150.0 million revolving credit agreement with the National Westminster Bank plc and BMW Financial Services (GB) Limited
plus an additional £52.0 million of demand overdraft lines of credit, £40.0 million of which is only available on demand from March 20th to April 30th and September 20th to October 31st each year
(relating to the peak sales periods in the U.K.), (collectively, the “U.K. credit agreement”) to be used for working capital, acquisitions, capital expenditures, investments, and general corporate
purposes. The loans mature on December 12, 2023. The revolving loans bear interest between defined Sterling Overnight Index Average ("SONIA") plus 1.10% and defined SONIA plus 2.10%. The
U.K. credit agreement also includes a £100.0 million “accordion” feature which allows the U.K. subsidiaries to request up to an additional £100.0 million of facility capacity. The lenders may agree to
provide additional capacity, and if not, the U.K. subsidiaries may add an additional lender, if available, to the facility to provide such additional capacity. As of June 30, 2022, we had no outstanding
borrowings under the U.K. credit agreement.

The U.K. credit agreement is fully and unconditionally guaranteed on a joint and several basis by our U.K. subsidiaries and contains a number of significant covenants that, among other things,
limit the ability of our U.K. subsidiaries to pay dividends, dispose of assets, incur additional indebtedness, repay other indebtedness, create liens on assets, make investments or acquisitions, and
engage in mergers or consolidations. In addition, our U.K. subsidiaries are required to comply with defined ratios and tests, including a ratio of earnings before interest, taxes, amortization, and rental
payments (“EBITAR”) to interest plus rental payments, a measurement of maximum capital expenditures, and a debt to EBITDA ratio. A breach of these requirements would give rise to certain
remedies under the agreement, the most severe of which is the termination of the agreement and acceleration of any amounts owed.

The U.K. credit agreement also contains typical events of default, including change of control and non-payment of obligations and cross-defaults to other material indebtedness of our U.K.
subsidiaries. Substantially all of our U.K. subsidiaries’ assets are subject to security interests granted to the lenders under the U.K. credit agreement.

Senior Subordinated Notes

We have issued the following senior subordinated notes:

Description Maturity Date Interest Payment Dates Principal Amount

3.50% Notes September 1, 2025 February 15, August 15 $550 million
3.75% Notes June 15, 2029 June 15, December 15 $500 million

Each of these notes are our unsecured, senior subordinated obligations and are guaranteed on an unsecured senior subordinated basis by our 100% owned U.S. subsidiaries. Each also contain
customary negative covenants and events of default. If we experience certain “change of control” events specified in the indentures, holders of these notes will have the option to require us to purchase
for cash all or a portion of their notes at a price equal to 101% of the principal amount of the notes, plus accrued and unpaid interest. In addition, if we make certain asset sales and do not reinvest the
proceeds
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thereof or use such proceeds to repay certain debt, we will be required to use the proceeds of such asset sales to make an offer to purchase the notes at a price equal to 100% of the principal amount of
the notes, plus accrued and unpaid interest.

Optional redemption. Prior to September 1, 2022, we may redeem the 3.50% Notes at a redemption price equal to 100% of the principal thereof, plus an applicable make-whole premium and any
accrued and unpaid interest. In addition, we may redeem up to 40% of the 3.50% Notes before September 1, 2022, with net cash proceeds from certain equity offerings at a redemption price equal to
103.50% of the principal thereof, plus accrued and unpaid interest. On or after September 1, 2022, we may redeem the 3.50% Notes at the redemption prices noted in the indenture. Prior to June 15,
2024, we may redeem the 3.75% Notes at a redemption price equal to 100% of the principal thereof, plus an applicable make-whole premium, and any accrued and unpaid interest. In addition, we may
redeem up to 40% of the Notes before June 15, 2024, with net cash proceeds from certain equity offerings at a redemption price equal to 103.750% of the principal thereof, plus accrued and unpaid
interest. We may redeem the 3.75% Notes on or after June 15, 2024, at the redemption prices specified in the indenture.

Australia Loan Agreements

Penske Australia is party to two facilities with Volkswagen Financial Services Australia Pty Limited representing a five-year AU $50.0 million capital loan and a one-year AU $50.0 million
working capital loan. Both facilities are subject to annual extensions. These agreements each provide the lender with a secured interest in all assets of these businesses. The loans bear interest at the
Australian Bank Bill Swap Rate 30-day Bill Rate plus 3.0%. Irrespective of the term of the agreements, both agreements provide the lender with the ability to call the loans on 90 days’ notice. These
facilities are also guaranteed by our U.S. parent company up to AU $50.0 million. As of June 30, 2022, we had AU $33.8 million ($23.3 million) outstanding under the capital loan agreement and had
AU $10.0 million ($6.9 million) outstanding borrowings under the working capital loan agreement.

Mortgage Facilities

We are party to several mortgages that bear interest at defined rates and require monthly principal and interest payments. We also have a revolving mortgage facility through Toyota Motor Credit
Corporation with a maximum borrowing capacity of $225 million contingent on property values and a borrowing capacity as of June 30, 2022, of $178.0 million. The facility bears interest at LIBOR
plus 1.50% and expires in December 2025. As of June 30, 2022, we had $35.0 million outstanding borrowings under this mortgage facility. Our mortgage facilities also contain typical events of
default, including non-payment of obligations, cross-defaults to our other material indebtedness, certain change of control events, and the loss or sale of certain franchises operated at the properties.
Substantially all of the buildings and improvements on the properties financed pursuant to the mortgage facilities are subject to security interests granted to the lender. As of June 30, 2022, we owed
$366.9 million of principal under our mortgage facilities.

10. Commitments and Contingent Liabilities

We are involved in litigation which may relate to claims brought by governmental authorities, issues with customers, and employment related matters, including class action claims and purported
class action claims. As of June 30, 2022, we were not party to any legal proceedings, including class action lawsuits that, individually or in the aggregate, are reasonably expected to have a material
adverse effect on our results of operations, financial condition or cash flows. However, the results of these matters cannot be predicted with certainty, and an unfavorable resolution of one or more of
these matters could have a material adverse effect on our results of operations, financial condition, or cash flows.

We lease land and facilities, including certain dealerships and office space. Pursuant to the leases for some of our larger facilities, we are required to comply with specified financial ratios,
including a “rent coverage” ratio and a debt to EBITDA ratio, each as defined. For these leases, non-compliance with the ratios may require us to post collateral in the form of a letter of credit. A
breach of the other lease covenants gives rise to certain remedies by the landlord, the most severe of which include the termination of the applicable lease and acceleration of the total rent payments
due under the lease. Refer to the disclosures provided in Note 3 for further description of our leases.

We have sold a number of dealerships to third parties and, as a condition to certain of those sales, remain liable for the lease payments relating to the properties on which those businesses operate
in the event of non-payment by the buyer. We are also party to lease agreements on properties that we no longer use in our retail operations that we have sublet to third parties. We rely on subtenants to
pay the rent and maintain the property at these locations. In the event the subtenant does not perform as expected, we may not be able to recover amounts owed to us, and we could be required to fulfill
these obligations.
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Our floor plan credit agreements with Mercedes Benz Financial Services Australia and Mercedes Benz Financial Services New Zealand (“MBA”) provide us revolving loans for the acquisition of
commercial vehicles for distribution to our retail network. These facilities include a commitment to repurchase dealer vehicles in the event the dealer’s floor plan agreement with MBA is terminated.

We have $18.0 million of letters of credit outstanding as of June 30, 2022, and have posted $21.6 million of surety bonds in the ordinary course of business.

11. Equity

During the three months ended June 30, 2022, we repurchased 1,514,667 shares of our common stock for $156.2 million, or an average of $103.14 per share, under our securities repurchase
program approved by our Board of Directors. During the six months ended June 30, 2022, we repurchased 2,718,116 shares of our outstanding common stock for $275.4 million, or an average of
$101.34 per share, under this program. In May 2022, our Board of Directors increased the authority delegated to management to repurchase our outstanding securities to $250 million, of which $167.9
million remained outstanding as of June 30, 2022. During the three months ended June 30, 2022, we acquired 148,440 shares of our common stock for $17.2 million, or an average of $115.97 per
share, from employees in connection with a net share settlement feature of employee equity awards. In July 2022, our Board of Directors increased the authority delegated to management to
repurchase our outstanding securities by $250 million. As a result, $330.6 million remained outstanding and available for repurchases as of July 26, 2022.

12. Accumulated Other Comprehensive Income (Loss)

Changes in accumulated other comprehensive income (loss) by component and the reclassifications out of accumulated other comprehensive income (loss) during the three and six months ended
June 30, 2022 and 2021, respectively, attributable to Penske Automotive Group common stockholders follows:

Three Months Ended June 30, 2022

Foreign
Currency

Translation
Interest Rate

Swaps Other Total

Balance at March 31, 2022 $ (202.5) $ — $ 4.4 $ (198.1)
Other comprehensive income (loss) before reclassifications (119.5) — 5.7 (113.8)
Amounts reclassified from accumulated other comprehensive income (loss) — net of
tax — — — — 

Net current period other comprehensive income (loss) (119.5) — 5.7 (113.8)
Balance at June 30, 2022 $ (322.0) $ — $ 10.1 $ (311.9)

Three Months Ended June 30, 2021

Foreign
Currency

Translation
Interest Rate

Swaps Other Total

Balance at March 31, 2021 $ (134.9) $ 0.7 $ (21.2) $ (155.4)
Other comprehensive income (loss) before reclassifications 1.6 (0.7) 6.4 7.3 
Amounts reclassified from accumulated other comprehensive income (loss) — net of
tax benefit of $0.1 — 0.3 — 0.3 

Net current period other comprehensive income (loss) 1.6 (0.4) 6.4 7.6 
Balance at June 30, 2021 $ (133.3) $ 0.3 $ (14.8) $ (147.8)
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Six Months Ended June 30, 2022

Foreign
Currency

Translation
Interest Rate

Swaps Other Total

Balance at December 31, 2021 $ (174.4) $ — $ 5.6 $ (168.8)
Other comprehensive income (loss) before reclassifications (147.6) — 4.5 (143.1)
Amounts reclassified from accumulated other comprehensive income (loss) — net of
tax — — — — 

Net current period other comprehensive income (loss) (147.6) — 4.5 (143.1)
Balance at June 30, 2022 $ (322.0) $ — $ 10.1 $ (311.9)

Six Months Ended June 30, 2021

Foreign
Currency

Translation
Interest Rate

Swaps Other Total

Balance at December 31, 2020 $ (135.5) $ (3.2) $ (21.9) $ (160.6)
Other comprehensive income (loss) before reclassifications 2.2 3.0 7.1 12.3 
Amounts reclassified from accumulated other comprehensive income (loss) — net of
tax benefit of $0.2 — 0.5 — 0.5 

Net current period other comprehensive income (loss) 2.2 3.5 7.1 12.8 
Balance at June 30, 2021 $ (133.3) $ 0.3 $ (14.8) $ (147.8)

13. Segment Information

Our operations are organized by management into operating segments by line of business and geography. We have determined that we have four reportable segments as defined in generally
accepted accounting principles for segment reporting: (i) Retail Automotive, consisting of our retail automotive dealership operations; (ii) Retail Commercial Truck, consisting of our retail commercial
truck dealership operations in the U.S. and Canada; (iii) Other, consisting of our commercial vehicle and power systems distribution operations; and (iv) Non-Automotive Investments, consisting of
our equity method investments in non-automotive operations which includes our investment in PTS and other various investments. The Retail Automotive reportable segment includes all automotive
dealerships and all departments relevant to the operation of the dealerships and our retail automotive joint ventures. The individual dealership operations included in the Retail Automotive reportable
segment represent six operating segments: Eastern, Central, and Western United States, Used Vehicle Dealerships United States, International, and Used Vehicle Dealerships International. These
operating segments have been aggregated into one reportable segment as their operations (A) have similar economic characteristics (all are automotive dealerships having similar margins), (B) offer
similar products and services (all sell new and/or used vehicles, service, parts, and third-party finance and insurance products), (C) have similar target markets and customers (generally individuals),
and (D) have similar distribution and marketing practices (all distribute products and services
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through dealership facilities that market to customers in similar fashions). Revenue and segment income for the three and six months ended June 30, 2022 and 2021 follows:

Three Months Ended June 30,

Retail
Automotive

Retail Commercial
Truck Other

Non-Automotive
Investments

Intersegment
Elimination Total

Revenues
2022 $ 5,997.3 $ 768.7 $ 140.9 $ — $ — $ 6,906.9 
2021 6,197.6 $ 625.3 $ 164.6 $ — $ — $ 6,987.5 

Segment income
2022 $ 301.8 $ 52.3 $ 8.8 $ 136.7 $ — $ 499.6 
2021 313.0 $ 39.7 $ 8.4 $ 102.6 $ — $ 463.7 

Six Months Ended June 30,

Retail
Automotive

Retail Commercial
Truck  Other

Non-Automotive
Investments

Intersegment
Elimination Total

Revenues
2022 $ 12,026.5 $ 1,561.0 $ 294.8 $ — $ — $ 13,882.3 
2021 11,404.5 $ 1,060.0 $ 296.8 $ — $ — $ 12,761.3 

Segment income
2022 $ 611.7 $ 110.8 $ 19.3 $ 255.4 $ — $ 997.2 
2021 473.3 $ 67.2 $ 14.4 $ 156.4 $ — $ 711.3 
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

This Management’s Discussion and Analysis of Financial Condition and Results of Operations contains forward-looking statements that involve risks and uncertainties. Our actual results may differ
materially from those discussed in the forward-looking statements as a result of various factors, including those discussed in Part I, Item 1A. “Risk Factors” in our Annual Report on Form 10-K for
the year ended December 31, 2021, Part II, Item 1A. “Risk Factors” in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2022, our other periodic reports filed with the Securities
and Exchange Commission, and "Forward-Looking Statements." We have acquired and initiated a number of businesses during the periods presented and addressed in this Management’s Discussion
and Analysis of Financial Condition and Results of Operations. Our financial statements include the results of operations of those businesses from the date acquired or when they commenced
operations. Our period-to-period results of operations may vary depending on the dates of acquisitions or disposals.

Overview

We are a diversified international transportation services company and one of the world's premier automotive and commercial truck retailers. We operate dealerships principally in the United
States, the United Kingdom, Canada, Germany, Italy, and Japan, and we are one of the largest retailers of commercial trucks in North America for Freightliner. We also distribute and retail commercial
vehicles, diesel and gas engines, power systems, and related parts and services principally in Australia and New Zealand. We employ over 26,000 people worldwide. Additionally, we own 28.9% of
Penske Transportation Solutions, a business that employs over 40,000 people worldwide and manages a fleet of over 386,000 vehicles providing innovative transportation, supply chain, and
technology solutions to North American fleets.

Business Overview

During the six months ended June 30, 2022, our business generated $13.9 billion in total revenue, which is comprised of approximately $12.0 billion from retail automotive dealerships, $1.6
billion from retail commercial truck dealerships, and $294.8 million from commercial vehicle distribution and other operations. We generated $2.5 billion in gross profit, which is comprised of $2.1
billion from retail automotive dealerships, $277.2 million from retail commercial truck dealerships, and $80.8 million from commercial vehicle distribution and other operations.

Retail Automotive. We are one of the largest global automotive retailers as measured by the $22.5 billion in total retail automotive dealership revenue we generated in 2021. As of June 30, 2022,
we operated 332 retail automotive franchised dealerships, of which 152 are located in the U.S. and 180 are located outside of the U.S. The franchised dealerships outside the U.S. are located primarily
in the U.K. We also operate 21 used vehicle dealerships in the U.S. and the U.K. which retail used vehicles under a one price, “no-haggle” methodology under the CarShop brand. Our CarShop
operations consist of eight retail dealerships in the U.S. and 13 retail dealerships and a vehicle preparation center in the U.K. We retailed and wholesaled more than 276,000 vehicles in the six months
ended June 30, 2022. We are diversified geographically with 56% of our total retail automotive dealership revenues in the six months ended June 30, 2022, generated in the U.S. and Puerto Rico and
44% generated outside the U.S. We offer over 35 vehicle brands with 70% of our retail automotive franchised dealership revenue in the six months ended June 30, 2022, generated from premium
brands, such as Audi, BMW, Land Rover, Mercedes-Benz, and Porsche.

Each of our franchised dealerships offers a wide selection of new and used vehicles for sale. In addition to selling new and used vehicles, we generate higher-margin revenue at each of our
dealerships through maintenance and repair services, the sale and placement of third-party finance and insurance products, third-party extended service and maintenance contracts, and replacement and
aftermarket automotive products. We operate our franchised dealerships under franchise agreements with a number of automotive manufacturers and distributors that are subject to certain rights and
restrictions typical of the industry. In March 2022, we agreed to transition our U.K. Mercedes Benz dealerships to an agency model beginning in 2023. Under an agency model, our U.K. Mercedes
Benz dealerships will receive a fee for facilitating the sale by the manufacturer of a new vehicle but will not hold the vehicle in inventory. We will continue to provide new vehicle customer service at
our U.K. Mercedes Benz dealerships, and the agency model does not structurally change our used vehicle sales operations or service and parts operations. See Part II, Item 1A. Risk Factors in our
Quarterly Report on Form 10-Q for the quarter ended March 31, 2022, for a discussion of agency.

During the six months ended June 30, 2022, we acquired ten retail automotive franchises, consisting of six franchises in the U.K. and four franchises in the U.S., and we opened two retail
automotive franchises that we were awarded in the U.S. Additionally, the Company has signed an agreement to acquire five Mercedes-Benz dealerships and three aftersales locations in North London,
United Kingdom, from Mercedes-Benz Retail Group U.K. Closing of the transaction is expected to occur during the third quarter of 2022, subject to the satisfaction or waiver of customary conditions.
We also
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acquired a BMW/MINI collision center in the U.K. and a BMW/MINI collision center in the U.S. During the three months ended June 30, 2022, we closed two CarShop satellite locations in the U.K.
to reduce costs. Retail automotive dealerships represented 86.6% of our total revenues and 85.5% of our total gross profit in the six months ended June 30, 2022.

Retail Commercial Truck Dealership. We operate Premier Truck Group (“PTG”), a heavy- and medium-duty truck dealership group offering primarily Freightliner and Western Star trucks (both
Daimler brands) with locations across nine U.S. states and Ontario, Canada. During February 2022, we acquired TEAM Truck Centres, a retailer of heavy- and medium-duty Freightliner and Western
Star commercial trucks located in Ontario, Canada representing four full-service dealerships. As of June 30, 2022, PTG operated 39 locations which sell new and used trucks, parts and service, and
collision repair services, which decreased from 41 locations due to the closure of two parts and service locations as a result of the transition of customers to other existing locations. We retailed and
wholesaled more than 9,100 trucks in the six months ended June 30, 2022. This business represented 11.2% of our total revenues and 11.2% of our total gross profit in the six months ended June 30,
2022.

Penske Australia. Penske Australia is the exclusive importer and distributor of Western Star heavy-duty trucks (a Daimler Truck brand), MAN heavy- and medium-duty trucks and buses (a VW
Group brand), and Dennis Eagle refuse collection vehicles, together with associated parts, across Australia, New Zealand, and portions of the Pacific. In most of these same markets, we are also a
leading distributor of diesel and gas engines and power systems, principally representing MTU (a Rolls-Royce solution), Detroit Diesel, Allison Transmission, and Bergen Engines. Penske Australia
offers products across the on- and off-highway markets, including in the trucking, mining, power generation, defense, marine, rail, and construction sectors and supports full parts and aftersales service
through a network of branches, field service locations, and dealers across the region. These businesses represented 2.2% of our total revenues and 3.3% of our total gross profit in the six months ended
June 30, 2022.

Penske Transportation Solutions. We hold a 28.9% ownership interest in Penske Truck Leasing Co., L.P. (“PTL”). PTL is owned 41.1% by Penske Corporation, 28.9% by us, and 30.0% by Mitsui
& Co., Ltd. (“Mitsui”). We account for our investment in PTL under the equity method, and we therefore record our share of PTL’s earnings on our statements of income under the caption “Equity in
earnings of affiliates,” which also includes the results of our other equity method investments. Penske Transportation Solutions (“PTS”) is the universal brand name for PTL’s various business lines
through which it is capable of meeting customers’ needs across the supply chain with a broad product offering that includes full-service truck leasing, truck rental, and contract maintenance along with
logistic services, such as dedicated contract carriage, distribution center management, transportation management, lead logistics provider services, and dry van truckload carrier services. We recorded
$255.1 million and $156.2 million in equity earnings from this investment for the six months ended June 30, 2022 and 2021, respectively. We believe the increase in our PTS equity earnings is due to
strong demand and profitability for commercial rental trucks and full-service leasing, as well as used vehicle sales.

Outlook

Retail Automotive. During the six months ended June 30, 2022, U.S. industry new light vehicle sales decreased 18.3%, as compared to the same period last year, to 6.8 million units, and U.K. new
vehicle registrations decreased 11.9%, as compared to the same period last year, to 802,079 registrations. We believe the year over year decrease in overall sales is primarily attributable to a lower
supply of new vehicles available for sale due to disruptions in the supply chain caused by the COVID-19 pandemic, production disruptions caused by a shortage of microchips or other components,
and the recent war in Ukraine. Our new vehicle days’ supply is 21 as of June 30, 2022, compared to 17 as of December 31, 2021. While we expect to continue to have adequate levels of used vehicles
for sale (our used vehicle days’ supply is 42 as of June 30, 2022, compared to 60 as of December 31, 2021), prolonged shortages could result in lower new vehicle sales volumes which could impact
the availability and affordability of used vehicles and adversely affect us. The lower supply of new vehicles contributed to higher vehicle gross profit on both new and used vehicles sold, which
contributed to our higher overall profitability. We expect lower inventories of new vehicles and parts disruptions to continue until the supply of certain components used to manufacture vehicles
improves. When the supply of vehicles improves, we may experience reduced new and used vehicle gross profit together with higher sales volumes.

During the six months ended June 30, 2022, our premium/luxury unit sales, which account for over 93% of our U.K. new unit sales, decreased 9.3% as compared to the same period last year,
compared to a 21.4% decrease for the premium/luxury U.K. market and an 11.9% decrease for the overall U.K. market over the same prior year period, as many of the premium brands we represent in
the U.K. market were impacted by production disruptions from the supply chain challenges.
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We believe U.K. new car sales were also impacted by potentially higher taxes on diesel-powered vehicles and consumer uncertainty about low emission zones as the U.K. and Western European
countries consider the ramifications of diesel engines on the environment, while also providing government incentives on certain electric vehicles. Representatives of the U.K. government have
proposed a ban on the sale of gasoline engines in new cars and new vans that would take effect as early as 2030 and a ban on the sale of gasoline hybrid engines in new cars and new vans as early as
2035. Sales of diesel-powered vehicles decreased 50.6%, and non-diesel vehicles decreased 7.4%, during the six months ended June 30, 2022, as compared to the same period last year. In the U.K.,
new registrations of electric vehicles, including Battery Electric Vehicle (BEV), Plug-in Hybrid Electric Vehicle (PHEV), and Hybrid Electric Vehicle (HEV), represented 32.2% of the overall market
for the six months ended June 30, 2022, compared to 22.5% for the same period last year, and represented 22.0% of our U.K. new unit sales, compared with 14.6% over the same prior year period.

Retail Commercial Truck Dealership. During the six months ended June 30, 2022, North American sales of Class 6-8 medium- and heavy-duty trucks, the principal vehicles for our PTG business,
increased 1.0% from the same period last year to 206,480 units. The Class 6-7 medium-duty truck market increased 0.5% from the same period last year to 66,459 units, and Class 8 heavy-duty trucks,
the largest North American market, increased 1.2% from the same period last year to 140,021 units. The truck market is experiencing the same production issues noted above as the Class 6-8 medium-
and heavy-duty truck backlog decreased only 2.6% from the same period last year to 333,796 units. We expect lower inventories of new commercial trucks and parts disruptions to continue until the
supply of certain components used to manufacture commercial trucks improves. When the supply of commercial trucks improves, we may experience reduced new and used commercial truck gross
profit per unit together with higher sales volumes.

Commercial Vehicle Distribution and Other. Penske Australia operates principally in the Australian and New Zealand heavy and medium-duty truck markets. During the six months ended June 30,
2022, the Australian heavy-duty truck market reported sales of 6,916 units, representing an increase of 19.4% from the same period last year, while the New Zealand market reported sales of 1,668
units, representing an increase of 15.2% from the same period last year.

Penske Transportation Solutions. A majority of PTS's revenue is generated by multi-year contracts for full-service leasing, contract maintenance, and logistics services. We expect continued
resilient performance in 2022 as PTS has experienced strong demand and profitability for commercial rental trucks and full-service leasing, as well as used vehicle sales.

As described in “Forward-Looking Statements,” there are a number of factors that could cause actual results to differ materially from our expectations.

Operating Overview

Automotive and commercial truck dealerships represent over 95% and 70% of our revenue and our earnings before taxes, respectively. Income from our PTS investment represents over 25% of
our earnings before taxes. New and used vehicle revenues typically include sales to retail customers, fleet customers, and leasing companies providing consumer leasing. We generate finance and
insurance revenues from sales of third-party extended service contracts, sales of third-party insurance policies, commissions relating to the sale of finance and lease contracts to third parties, and the
sales of certain other products. Service and parts revenues include fees paid by customers for repair, maintenance and collision services, and the sale of replacement parts and other aftermarket
accessories as well as warranty repairs that are reimbursed directly by various vehicle manufacturers.

Our gross profit tends to vary with the mix of revenues we derive from the sale of new vehicles, used vehicles, finance and insurance products, and service and parts transactions. Our gross profit
varies across product lines with vehicle sales usually resulting in lower gross profit margins and our other revenues resulting in higher gross profit margins. Factors such as inventory and vehicle
availability, customer demand, consumer confidence, unemployment, general economic conditions, seasonality, weather, credit availability, fuel prices, and manufacturers’ advertising and incentives
also impact the mix of our revenues and therefore, influence our gross profit margin.

The results of our commercial vehicle distribution and other business in Australia and New Zealand are principally driven by the number and types of products and vehicles ordered by our
customers.

Aggregate revenue and gross profit decreased $80.6 million, or 1.2%, and increased $54.3 million, or 4.6%, respectively, during the three months ended June 30, 2022, and increased $1,121.0
million, or 8.8%, and increased $372.8 million, or 17.8%, respectively, during the six months ended June 30, 2022, compared to the same periods in 2021.
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As exchange rates fluctuate, our revenue and results of operations as reported in U.S. Dollars fluctuate. For example, if the British Pound were to weaken against the U.S. Dollar, our U.K. results
of operations would translate into less U.S. Dollar reported results. Foreign currency average rate fluctuations decreased revenue and gross profit by $245.2 million and $33.3 million, respectively, for
the three months ended June 30, 2022, and decreased revenue and gross profit by $279.8 million and $36.6 million, respectively, for the six months ended June 30, 2022. Foreign currency average rate
fluctuations decreased earnings per share from continuing operations by approximately $0.11 per share for the three months ended June 30, 2022, and decreased earnings per share from continuing
operations by approximately $0.16 per share for the six months ended June 30, 2022. Excluding the impact of foreign currency average rate fluctuations, revenue and gross profit increased 2.4% and
increased 7.4%, respectively, for the three months ended June 30, 2022, and increased 11.0% and increased 19.5%, respectively, for the six months ended June 30, 2022.

Our selling expenses consist of advertising and compensation for sales personnel, including commissions and related bonuses. General and administrative expenses include compensation for
administration, finance, legal and general management personnel, rent, insurance, utilities, and other expenses. As the majority of our selling expenses are variable and a significant portion of our
general and administrative expenses are subject to our control, we believe our expenses can be adjusted over time to reflect economic trends.

Equity in earnings of affiliates principally represents our share of the earnings from PTS, along with our investments in joint ventures and other non-consolidated investments.

Floor plan interest expense relates to financing incurred in connection with the acquisition of new and used vehicle inventories that are secured by those vehicles. Other interest expense consists of
interest charges on all of our interest-bearing debt, other than interest relating to floor plan financing, and includes interest relating to our retail commercial truck dealership and commercial vehicle
distribution and other operations. The cost of our variable rate indebtedness is based on the prime rate, defined LIBOR, the Bank of England Base Rate, the Finance House Base Rate, the Euro
Interbank Offered Rate, the Canadian Prime Rate, the Tokyo Interbank Offered Rate, the Australian Bank Bill Swap Rate, or the New Zealand Bank Bill Benchmark Rate.

Regulatory authorities in the U.S. have announced their intention to stop compelling banks to submit rates for the calculation of LIBOR, ending after June 30, 2023, for the LIBOR tenors that are
relevant to our business. Our senior secured revolving credit facility in the U.S. and many of our floorplan arrangements utilize LIBOR as a benchmark for calculating the applicable interest rate,
although some of our floorplan arrangements and our U.K. credit agreement have already transitioned to utilizing an alternative benchmark rate. Our U.K. credit agreement transitioned from LIBOR
to SONIA as of January 1, 2022. We cannot predict the effect of the potential changes to or elimination of LIBOR or the establishment and use of alternative rates or benchmarks and the corresponding
effects on our cost of capital.

The future success of our business is dependent upon, among other things, general economic and industry conditions, including the effect of COVID-19 on the global economy; the distribution
rate and acceptance of vaccines for COVID-19; our ability to react effectively to changing business conditions in light of the COVID-19 pandemic; the rate of inflation; our ability to consummate and
integrate acquisitions; the level of vehicle sales in the markets where we operate; our ability to obtain vehicles and parts from our manufacturers, especially in light of the COVID-19 pandemic and the
war in Ukraine, including global shortages in microchip availability or other vehicle components; changes in the retail model either from direct sales by manufacturers, transition to an agency model of
sales, sales by online competitors, or from the expansion of electric vehicles; our ability to realize returns on our significant capital investment in new and upgraded dealership facilities; our ability to
navigate a rapidly changing automotive and truck landscape; the success of our distribution of commercial vehicles, engines, and power systems; and the return realized from our investments in
various joint ventures and other non-consolidated investments. See “Forward-Looking Statements” below.

Critical Accounting Policies and Estimates

The preparation of financial statements in accordance with accounting principles generally accepted in the United States of America requires the application of accounting policies that often
involve making estimates and employing judgments. Such judgments influence the assets, liabilities, revenues, and expenses recognized in our financial statements. Management, on an ongoing basis,
reviews these estimates and assumptions. Management may determine that modifications in assumptions and estimates are required, which may result in a material change in our results of operations
or financial position.

The accounting policies and estimates that we believe to be most dependent upon the use of estimates and assumptions are revenue recognition, goodwill and other indefinite-lived intangible
assets, investments, self-insurance reserves, lease recognition, and income taxes. Refer to “Management’s Discussion and Analysis of Financial Condition and Results of
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Operations” in our 2021 Annual Report on Form 10-K for additional detail and discussion of these critical accounting policies and estimates. There have been no material changes in critical
accounting policies and estimates as described in our most recent Annual Report.

Refer to Part I, Item 1, Note 1 and Note 3 of the Notes to our Consolidated Condensed Financial Statements for disclosures regarding estimates and judgments related to lease recognition. Refer to
Part I, Item 1, Note 2 of the Notes to our Consolidated Condensed Financial Statements for disclosures regarding estimates and judgments related to revenue recognition. Refer to “Income Taxes”
within Part I, Item 1, Note 1 of the Notes to our Consolidated Condensed Financial Statements for disclosures regarding estimates and judgments related to income taxes.

Results of Operations

The following tables present comparative financial data relating to our operating performance in the aggregate and on a “same-store” basis. Dealership results are included in same-store
comparisons when we have consolidated the acquired entity during the entirety of both periods being compared. As an example, if a dealership were acquired on January 15, 2020, the results of the
acquired entity would be included in annual same-store comparisons beginning with the year ended December 31, 2022, and in quarterly same-store comparisons beginning with the quarter ended
June 30, 2021.

Three Months Ended June 30, 2022, Compared to Three Months Ended June 30, 2021

Retail Automotive Dealership New Vehicle Data
(In millions, except unit and per unit amounts)

2022 vs. 2021

New Vehicle Data 2022 2021 Change % Change
New retail unit sales 45,515 57,789 (12,274) (21.2)%
Same-store new retail unit sales 42,980 57,715 (14,735) (25.5)%
New retail sales revenue $ 2,446.0 $ 2,811.3 $ (365.3) (13.0)%
Same-store new retail sales revenue $ 2,307.0 $ 2,806.3 $ (499.3) (17.8)%
New retail sales revenue per unit $ 53,740 $ 48,648 $ 5,092 10.5 %
Same-store new retail sales revenue per unit $ 53,675 $ 48,623 $ 5,052 10.4 %
Gross profit — new $ 312.3 $ 276.6 $ 35.7 12.9 %
Same-store gross profit — new $ 294.5 $ 275.8 $ 18.7 6.8 %
Average gross profit per new vehicle retailed $ 6,860 $ 4,786 $ 2,074 43.3 %
Same-store average gross profit per new vehicle retailed $ 6,851 $ 4,779 $ 2,072 43.4 %
Gross margin % — new 12.8 % 9.8 % 3.0 % 30.6 %
Same-store gross margin % — new 12.8 % 9.8 % 3.0 % 30.6 %

Units

Retail unit sales of new vehicles decreased from 2021 to 2022 due to a 14,735 unit, or 25.5%, decrease in same-store new retail unit sales, partially offset by a 2,461 unit increase from net
dealership acquisitions. Same-store units decreased 30.1% in the U.S. and decreased 15.4% internationally. Overall, new unit sales decreased 27.0% in the U.S. and decreased 8.3% internationally. We
believe the decrease in same-store unit sales is due to a lower supply of new vehicles available for sale, which has been caused by supply chain issues discussed above.

Revenues

New vehicle retail sales revenue decreased from 2021 to 2022 due to a $499.3 million, or 17.8%, decrease in same-store revenues, partially offset by a $134.0 million increase from net dealership
acquisitions. Excluding $92.2 million of unfavorable foreign currency fluctuations, same-store new retail revenue decreased 14.5%. The decrease in same-store revenue is due to the decrease in same-
store new retail unit sales, which decreased revenue by $716.4 million, partially offset by a $5,052 per unit increase in same-store comparative average selling price (including a $2,145 per unit
decrease attributable to unfavorable foreign currency fluctuations), which increased revenue by $217.1 million. We believe the increase in same-store comparative average selling price is due to
increased customer demand and a lower supply of new vehicles available for sale, which has been caused by supply chain issues discussed above.
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Gross Profit

Retail gross profit from new vehicle sales increased from 2021 to 2022 due to an $18.7 million, or 6.8%, increase in same-store gross profit, coupled with a $17.0 million increase from net
dealership acquisitions. Excluding $11.0 million of unfavorable foreign currency fluctuations, same-store gross profit increased 10.8%. The increase in same-store gross profit is due to a $2,072 per
unit increase in same-store comparative average gross profit (including a $257 per unit decrease attributable to unfavorable foreign currency fluctuations), which increased gross profit by $89.1
million, partially offset by the decrease in same-store new retail unit sales, which decreased gross profit by $70.4 million. We believe the increase in same-store comparative average gross profit per
unit is attributed to increased customer demand and a lower supply of new vehicles available for sale, which has been caused by supply chain issues discussed above.

Retail Automotive Dealership Used Vehicle Data
(In millions, except unit and per unit amounts)

2022 vs. 2021

Used Vehicle Data 2022 2021 Change % Change
Used retail unit sales 69,994 74,708 (4,714) (6.3)%
Same-store used retail unit sales 66,479 74,267 (7,788) (10.5)%
Used retail sales revenue $ 2,387.8 $ 2,327.6 $ 60.2 2.6 %
Same-store used retail sales revenue $ 2,278.0 $ 2,316.1 $ (38.1) (1.6)%
Used retail sales revenue per unit $ 34,114 $ 31,156 $ 2,958 9.5 %
Same-store used retail sales revenue per unit $ 34,267 $ 31,186 $ 3,081 9.9 %
Gross profit — used $ 155.2 $ 194.1 $ (38.9) (20.0)%
Same-store gross profit — used $ 148.6 $ 193.2 $ (44.6) (23.1)%
Average gross profit per used vehicle retailed $ 2,218 $ 2,598 $ (380) (14.6)%
Same-store average gross profit per used vehicle retailed $ 2,235 $ 2,602 $ (367) (14.1)%
Gross margin % — used 6.5 % 8.3 % (1.8)% (21.7)%
Same-store gross margin % — used 6.5 % 8.3 % (1.8)% (21.7)%

Units

Retail unit sales of used vehicles decreased from 2021 to 2022 due to a 7,788 unit, or 10.5%, decrease in same-store used retail unit sales, partially offset by a 3,074 unit increase from net
dealership acquisitions. Our same-store units decreased 14.7% in the U.S. and decreased 6.7% internationally. Same-store retail units for our U.S. and U.K. CarShop used vehicle dealerships decreased
32.4% and increased 10.6%, respectively. Overall, our used units decreased 11.2% in the U.S. and decreased 1.9% internationally. We believe the decrease in same-store unit sales is primarily due to
higher used unit prices attributable to lower overall vehicle inventory availability for sale, impacting the affordability of used vehicles for customers, which has been caused by supply chain issues
discussed above.

Revenues

Used vehicle retail sales revenue increased from 2021 to 2022 due to a $98.3 million increase from net dealership acquisitions, partially offset by a $38.1 million, or 1.6%, decrease in same-store
revenues. Excluding $139.3 million of unfavorable foreign currency fluctuations, same-store used retail revenue increased 4.4%. The decrease in same-store revenue is due to the decrease in same-
store used retail unit sales, which decreased revenue by $242.9 million, partially offset by a $3,081 per unit increase in same-store comparative average selling price (including a $2,095 per unit
decrease attributable to unfavorable foreign currency fluctuations), which increased revenue by $204.8 million. The average sales price per unit for our CarShop used vehicle dealerships increased
4.3% to $19,331. We believe the increase in same-store comparative average selling price is primarily due to consumers looking to acquire used vehicles to compensate for the lower supply of new
vehicles available for sale, which has been caused by supply chain issues discussed above.

Gross Profit

Retail gross profit from used vehicle sales decreased from 2021 to 2022 due to a $44.6 million, or 23.1%, decrease in same-store gross profit, partially offset by a $5.7 million increase from net
dealership acquisitions. Excluding $7.8 million of unfavorable foreign currency fluctuations, same-store gross profit decreased 19.0%. The decrease in same-store gross profit is due to a $367 per unit
decrease in same-store comparative average gross profit (including a $118 per unit decrease
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attributable to unfavorable foreign currency fluctuations), which decreased gross profit by $24.4 million, coupled with the decrease in same-store used retail unit sales, which decreased gross profit by
$20.2 million. The average gross profit per unit for our CarShop used vehicle dealerships decreased 43.2% to $770. We believe the decrease in same-store comparative average gross profit per unit is
primarily due to the increased cost of acquiring used vehicles resulting from the lower supply of new vehicles available for sale, which decreased our gross margin.

Retail Automotive Dealership Finance and Insurance Data
(In millions, except unit and per unit amounts)

2022 vs. 2021

Finance and Insurance Data 2022 2021 Change % Change

Total retail unit sales 115,509 132,497 (16,988) (12.8)%
Total same-store retail unit sales 109,459 131,982 (22,523) (17.1)%
Finance and insurance revenue $ 221.4 $ 212.3 $ 9.1 4.3 %
Same-store finance and insurance revenue $ 213.5 $ 211.7 $ 1.8 0.9 %
Finance and insurance revenue per unit $ 1,917 $ 1,603 $ 314 19.6 %
Same-store finance and insurance revenue per unit $ 1,951 $ 1,604 $ 347 21.6 %

Finance and insurance revenue increased from 2021 to 2022 due to a $7.3 million increase from net dealership acquisitions, coupled with a $1.8 million, or 0.9%, increase in same-store revenues.
Excluding $9.2 million of unfavorable foreign currency fluctuations, same-store finance and insurance revenue increased 5.2%. The increase in same-store revenue is due to a $347 per unit increase in
same-store comparative average finance and insurance revenue (including an $84 per unit decrease attributable to unfavorable foreign currency fluctuations), which increased revenue by $38.0
million, partially offset by the decrease in same-store retail unit sales, which decreased revenue by $36.2 million. Finance and insurance revenue per unit increased 30.2% in the U.S. and increased
8.0% in the U.K. We believe the increase in same-store finance and insurance revenue per unit is primarily due to our efforts to increase finance and insurance penetration, which include implementing
interactive digital customer sales platforms, additional training, and targeting underperforming locations, coupled with the increase in average selling price per unit of new and used vehicles. Changes
in the sales mix from lower leasing and a higher amount of purchases have also driven higher product penetration rates.

Retail Automotive Dealership Service and Parts Data
(In millions)

2022 vs. 2021

Service and Parts Data 2022 2021 Change % Change

Service and parts revenue $ 597.0 $ 546.2 $ 50.8 9.3 %
Same-store service and parts revenue $ 569.0 $ 544.8 $ 24.2 4.4 %
Gross profit — service and parts $ 359.2 $ 337.0 $ 22.2 6.6 %
Same-store service and parts gross profit $ 343.6 $ 335.9 $ 7.7 2.3 %
Gross margin % — service and parts 60.2 % 61.7 % (1.5)% (2.4)%
Same-store service and parts gross margin % 60.4 % 61.7 % (1.3)% (2.1)%

Revenues

Service and parts revenue increased from 2021 to 2022, with an increase of 12.7% in the U.S. and an increase of 2.6% internationally. The increase in service and parts revenue is due to a $26.6
million increase from net dealership acquisitions, coupled with a $24.2 million, or 4.4%, increase in same-store revenues. Excluding $20.6 million of unfavorable foreign currency fluctuations, same-
store revenue increased 8.2%. The increase in same-store revenue is due to a $35.1 million, or 9.0%, increase in customer pay revenue and a $3.6 million, or 11.2%, increase in vehicle preparation and
body shop revenue, partially offset by a $14.5 million, or 11.6%, decrease in warranty revenue. We believe the increase in same-store service and parts revenue is related to increases in vehicle miles
traveled compared to the same period last year, coupled with the prolonged reliance on older vehicles resulting from the limited supply of new vehicles, which generates additional service and parts
revenues.
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Gross Profit

Service and parts gross profit increased from 2021 to 2022 due to a $14.5 million increase from net dealership acquisitions, coupled with a $7.7 million, or 2.3%, increase in same-store gross
profit. Excluding $12.2 million of unfavorable foreign currency fluctuations, same-store gross profit increased 5.9%. The increase in same-store gross profit is due to the increase in same-store
revenues, which increased gross profit by $14.7 million, partially offset by a 1.3% decrease in same-store gross margin, which decreased gross profit by $7.0 million. The increase in same-store gross
profit is due to a $15.3 million, or 8.1%, increase in customer pay gross profit, partially offset by a $7.0 million, or 10.2%, decrease in warranty gross profit and a $0.6 million, or 0.8%, decrease in
vehicle preparation and body shop gross profit.

Retail Commercial Truck Dealership Data
(In millions, except unit and per unit amounts)

2022 vs. 2021

New Commercial Truck Data 2022 2021 Change % Change

New retail unit sales 3,531 3,314 217 6.5 %
Same-store new retail unit sales 3,216 3,314 (98) (3.0)%
New retail sales revenue $ 447.3 $ 399.2 $ 48.1 12.0 %
Same-store new retail sales revenue $ 406.7 $ 399.2 $ 7.5 1.9 %
New retail sales revenue per unit $ 126,676 $ 120,445 $ 6,231 5.2 %
Same-store new retail sales revenue per unit $ 126,458 $ 120,445 $ 6,013 5.0 %
Gross profit — new $ 26.5 $ 19.6 $ 6.9 35.2 %
Same-store gross profit — new $ 23.1 $ 19.6 $ 3.5 17.9 %
Average gross profit per new truck retailed $ 7,504 $ 5,909 $ 1,595 27.0 %
Same-store average gross profit per new truck retailed $ 7,178 $ 5,909 $ 1,269 21.5 %
Gross margin % — new 5.9 % 4.9 % 1.0 % 20.4 %
Same-store gross margin % — new 5.7 % 4.9 % 0.8 % 16.3 %

Units

Retail unit sales of new trucks increased from 2021 to 2022 due to a 315 unit increase from net dealership acquisitions, partially offset by a 98 unit, or 3.0%, decrease in same-store new retail unit
sales. We believe the decrease in same-store unit sales is primarily due to a limited supply of new trucks available for sale, which has been caused by supply chain issues discussed above.

Revenues

New commercial truck retail sales revenue increased from 2021 to 2022 due to a $40.6 million increase from net dealership acquisitions, coupled with a $7.5 million, or 1.9%, increase in same-
store revenues. The increase in same-store revenue is due to a $6,013 per unit increase in same-store comparative average selling price, which increased revenue by $19.3 million, partially offset by
the decrease in same-store new retail unit sales, which decreased revenue by $11.8 million. We believe the increase in same-store comparative average selling price is due to increased customer
demand and a limited supply of new trucks available for sale, which has been caused by supply chain issues discussed above.

Gross Profit

New commercial truck retail gross profit increased from 2021 to 2022 due to a $3.5 million, or 17.9%, increase in same-store gross profit, coupled with a $3.4 million increase from net dealership
acquisitions. The increase in same-store gross profit is due to a $1,269 per unit increase in same-store comparative average gross profit, which increased gross profit by $4.1 million, partially offset by
the decrease in same-store new retail unit sales, which decreased gross profit by $0.6 million. We believe the increase in same-store comparative average gross profit per unit is attributed to increased
customer demand and a limited supply of new trucks available for sale, which has been caused by supply chain issues discussed above.

32



Table of Contents

2022 vs. 2021

Used Commercial Truck Data 2022 2021 Change % Change

Used retail unit sales 643 832 (189) (22.7)%
Same-store used retail unit sales 583 832 (249) (29.9)%
Used retail sales revenue $ 78.7 $ 59.0 $ 19.7 33.4 %
Same-store used retail sales revenue $ 71.5 $ 59.0 $ 12.5 21.2 %
Used retail sales revenue per unit $ 122,415 $ 70,932 $ 51,483 72.6 %
Same-store used retail sales revenue per unit $ 122,707 $ 70,932 $ 51,775 73.0 %
Gross profit — used $ 5.9 $ 9.5 $ (3.6) (37.9)%
Same-store gross profit — used $ 5.7 $ 9.5 $ (3.8) (40.0)%
Average gross profit per used truck retailed $ 9,133 $ 11,381 $ (2,248) (19.8)%
Same-store average gross profit per used truck retailed $ 9,850 $ 11,381 $ (1,531) (13.5)%
Gross margin % — used 7.5 % 16.1 % (8.6)% (53.4)%
Same-store gross margin % — used 8.0 % 16.1 % (8.1)% (50.3)%

Units

Retail unit sales of used trucks decreased from 2021 to 2022 due to a 249 unit, or 29.9%, decrease in same-store retail unit sales, partially offset by a 60 unit increase from net dealership
acquisitions. We believe the decrease in same-store unit sales is primarily due to a lower supply of new replacement trucks available for sale causing customers to use their existing trucks longer,
which lower supply has been caused by supply chain issues discussed above, and higher used unit prices impacting the affordability of used trucks for customers.

Revenues

Used commercial truck retail sales revenue increased from 2021 to 2022 due to a $12.5 million, or 21.2%, increase in same-store revenues, coupled with a $7.2 million increase from net
dealership acquisitions. The increase in same-store revenue is due to a $51,775 per unit increase in same-store comparative average selling price, which increased revenue by $30.2 million, partially
offset by the decrease in same-store used retail unit sales, which decreased revenue by $17.7 million. We believe the increase in same-store comparative average selling price is primarily due to a
limited supply of used trucks available for sale, which has been caused by supply chain issues discussed above.

Gross Profit

Used commercial truck retail gross profit decreased from 2021 to 2022 due to a $3.8 million, or 40.0%, decrease in same-store gross profit, partially offset by a $0.2 million increase from net
dealership acquisitions. The decrease in same-store gross profit is due to the decrease in same-store used retail unit sales, which decreased gross profit by $2.9 million, coupled with a $1,531 per unit
decrease in same-store comparative average gross profit, which decreased gross profit by $0.9 million. We believe the decrease in same-store comparative average gross profit per unit is primarily due
to the increased cost of acquiring used trucks resulting from the lower supply of new trucks available for sale, which decreased our gross margin.

2022 vs. 2021

Service and Parts Data 2022 2021 Change % Change

Service and parts revenue $ 219.6 $ 157.3 $ 62.3 39.6 %
Same-store service and parts revenue $ 193.2 $ 157.1 $ 36.1 23.0 %
Gross profit — service and parts $ 92.3 $ 66.3 $ 26.0 39.2 %
Same-store service and parts gross profit $ 81.6 $ 66.2 $ 15.4 23.3 %
Gross margin % — service and parts 42.0 % 42.1 % (0.1)% (0.2)%
Same-store service and parts gross margin % 42.2 % 42.1 % 0.1 % 0.2 %

Revenues

Service and parts revenue increased from 2021 to 2022 due to a $36.1 million, or 23.0%, increase in same-store revenues, coupled with a $26.2 million increase from net dealership acquisitions.
Customer pay work represented
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approximately 81.4% of PTG’s service and parts revenue, largely due to the significant amount of retail sales of parts and accessories. The increase in same-store revenue is due to a $30.9 million, or
24.8%, increase in customer pay revenue, a $5.1 million, or 20.5%, increase in warranty revenue, and a $0.1 million, or 1.5%, increase in body shop revenue. We believe the increase in same-store
service and parts revenue is primarily due to prolonged reliance on older trucks resulting from the limited supply of new trucks, which generates additional service and parts revenues.

Gross Profit

Service and parts gross profit increased from 2021 to 2022 due to a $15.4 million, or 23.3%, increase in same-store gross profit, coupled with a $10.6 million increase from net dealership
acquisitions. The increase in same-store gross profit is due to the increase in same-store revenues, which increased gross profit by $15.3 million, coupled with a 0.1% increase in same-store gross
margin, which increased gross profit by $0.1 million. The increase in same-store gross profit is due to a $12.8 million, or 27.7%, increase in customer pay gross profit and a $2.6 million, or 18.3%,
increase in warranty gross profit.

Commercial Vehicle Distribution and Other Data
(In millions, except unit amounts)

2022 vs. 2021

Penske Australia Data 2022 2021 Change % Change

Commercial vehicle units (wholesale and retail) 357 436 (79) (18.1)%
Power system units 375 267 108 40.4 %
Sales revenue $ 140.9 $ 164.6 $ (23.7) (14.4)%
Gross profit $ 41.0 $ 39.6 $ 1.4 3.5 %

Penske Australia primarily distributes and services commercial vehicles, engines, and power systems. This business generated $140.9 million of revenue during the three months ended June 30,
2022, compared to $164.6 million of revenue in the prior year, a decrease of 14.4%. This business also generated $41.0 million of gross profit during the three months ended June 30, 2022, compared
to $39.6 million of gross profit in the prior year, an increase of 3.5%.

Excluding $11.5 million of unfavorable foreign currency fluctuations, revenue decreased 7.4% primarily due to a decrease in commercial vehicle unit sales due to a limited supply of commercial
vehicles available for sale, which we believe has been caused by supply chain issues discussed above. Excluding $3.3 million of unfavorable foreign currency fluctuations, gross profit increased 11.9%
primarily due to an increase in commercial vehicle gross profit per unit and an increase in gross profit per unit in our power generation product lines.

Selling, General, and Administrative Data
(In millions)

2022 vs. 2021

Selling, General, and Administrative Data 2022 2021 Change % Change

Personnel expense $ 510.6 $ 480.1 $ 30.5 6.4 %
Advertising expense $ 31.2 $ 31.9 $ (0.7) (2.2)%
Rent & related expense $ 92.9 $ 82.5 $ 10.4 12.6 %
Other expense $ 183.0 $ 155.3 $ 27.7 17.8 %
Total SG&A expenses $ 817.7 $ 749.8 $ 67.9 9.1 %
Same-store SG&A expenses $ 774.6 $ 747.3 $ 27.3 3.7 %

Personnel expense as % of gross profit 41.3 % 40.6 % 0.7 % 1.7 %
Advertising expense as % of gross profit 2.5 % 2.7 % (0.2)% (7.4)%
Rent & related expense as % of gross profit 7.5 % 7.0 % 0.5 % 7.1 %
Other expense as % of gross profit 14.8 % 13.1 % 1.7 % 13.0 %
Total SG&A expenses as % of gross profit 66.1 % 63.4 % 2.7 % 4.3 %
Same-store SG&A expenses as % of same-store gross profit 66.0 % 63.4 % 2.6 % 4.1 %
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Selling, general, and administrative expenses (“SG&A”) increased from 2021 to 2022 due to a $27.3 million, or 3.7%, increase in same-store SG&A, coupled with a $40.6 million increase from
net acquisitions. Excluding $31.9 million of favorable foreign currency fluctuations, same-store SG&A increased 7.9%. SG&A as a percentage of gross profit was 66.1%, an increase of 270 basis
points compared to 63.4% in the prior year. SG&A expenses as a percentage of total revenue was 11.8% and 10.7% in the three months ended June 30, 2022 and 2021, respectively. We believe the
increase in SG&A as a percentage of gross profit is primarily due to the inflationary effect on our personnel, rent, and other expenses.

Depreciation
(In millions)

2022 vs. 2021
2022 2021 Change % Change

Depreciation $ 31.7 $ 30.2 1.5 5.0 %

Depreciation increased from 2021 to 2022 due to a $2.0 million increase from net acquisitions, partially offset by a $0.5 million, or 1.5% decrease, in same-store depreciation.

Floor Plan Interest Expense
(In millions)

2022 vs. 2021
2022 2021 Change % Change

Floor plan interest expense $ 9.0 $ 7.9 1.1 13.9 %

Floor plan interest expense increased from 2021 to 2022 due to a $0.6 million, or 8.2%, increase in same-store floor plan interest expense, coupled with a $0.5 million increase from net
acquisitions. We believe the overall increase is primarily due to increases in applicable rates, partially offset by decreases in amounts outstanding under floor plan arrangements as new vehicle
inventory declined due to a lower supply of new vehicles available for sale, which has been caused by supply chain issues discussed above.

Other Interest Expense
(In millions)

2022 vs. 2021
2022 2021 Change % Change

Other interest expense $ 17.0 $ 19.7 (2.7) (13.7)%

Other interest expense decreased from 2021 to 2022 primarily due to the decrease in outstanding revolver borrowings under the U.S. credit agreement, partially offset by increases in applicable
rates.

Equity in Earnings of Affiliates
(In millions)

2022 vs. 2021

2022 2021 Change % Change

Equity in earnings of affiliates $ 138.0 $ 105.6 32.4 30.7 %

Equity in earnings of affiliates increased from 2021 to 2022 due to a $34.1 million, or 33.3%, increase in earnings from our investment in PTS, coupled with an increase in earnings from our retail
automotive joint ventures which were partially offset by the decrease in equity earnings from our previous joint venture in Japan as we no longer include the results of this business in this line item due
to our acquiring 100% of this joint venture. We believe the increase in our PTS equity earnings is due to strong demand and profitability for commercial rental trucks and full-service leasing, as well as
used vehicle sales.
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Income Taxes
(In millions)

2022 vs. 2021
2022 2021 Change % Change

Income taxes $ 123.7 $ 123.4 0.3 0.2 %

Income taxes increased from 2021 to 2022 primarily due to a $35.9 million increase in our pre-tax income compared to the prior year. Our effective tax rate was 24.8% during the three months
ended June 30, 2022, compared to 26.6% during the three months ended June 30, 2021, primarily due to fluctuations in our geographic pre-tax income mix, coupled with the increase in net income tax
expense in the prior year of $8.8 million related to U.K. tax legislation changes.

Six Months Ended June 30, 2022, Compared to Six Months Ended June 30, 2021

Retail Automotive Dealership New Vehicle Data
(In millions, except unit and per unit amounts)

2022 vs. 2021

New Vehicle Data 2022 2021 Change % Change
New retail unit sales 91,043 108,198 (17,155) (15.9)%
Same-store new retail unit sales 86,704 107,944 (21,240) (19.7)%
New retail sales revenue $ 4,891.5 $ 5,232.7 $ (341.2) (6.5)%
Same-store new retail sales revenue $ 4,640.7 $ 5,212.0 $ (571.3) (11.0)%
New retail sales revenue per unit $ 53,727 $ 48,363 $ 5,364 11.1 %
Same-store new retail sales revenue per unit $ 53,523 $ 48,285 $ 5,238 10.8 %
Gross profit — new $ 623.7 $ 481.6 $ 142.1 29.5 %
Same-store gross profit — new $ 589.9 $ 479.3 $ 110.6 23.1 %
Average gross profit per new vehicle retailed $ 6,850 $ 4,451 $ 2,399 53.9 %
Same-store average gross profit per new vehicle retailed $ 6,804 $ 4,440 $ 2,364 53.2 %
Gross margin % — new 12.8 % 9.2 % 3.6 % 39.1 %
Same-store gross margin % — new 12.7 % 9.2 % 3.5 % 38.0 %

Units

Retail unit sales of new vehicles decreased from 2021 to 2022 due to a 21,240 unit, or 19.7%, decrease in same-store new retail unit sales, partially offset by a 4,085 unit increase from net
dealership acquisitions. Same-store units decreased 22.5% in the U.S. and decreased 13.9% internationally. Overall, new unit sales decreased 19.2% in the U.S. and decreased 9.1% internationally. We
believe the decrease in same-store unit sales is due to a lower supply of new vehicles available for sale, which has been caused by supply chain issues discussed above.

Revenues

New vehicle retail sales revenue decreased from 2021 to 2022 due to a $571.3 million, or 11.0%, decrease in same-store revenues, partially offset by a $230.1 million increase from net dealership
acquisitions. Excluding $128.1 million of unfavorable foreign currency fluctuations, same-store new retail revenue decreased 8.5%. The decrease in same-store revenue is due to the decrease in same-
store new retail unit sales, which decreased revenue by $1,025.5 million, partially offset by a $5,238 per unit increase in same-store comparative average selling price (including a $1,480 per unit
decrease attributable to unfavorable foreign currency fluctuations), which increased revenue by $454.2 million. We believe the increase in same-store comparative average selling price is due to
increased customer demand and a lower supply of new vehicles available for sale, which has been caused by supply chain issues discussed above.

Gross Profit

Retail gross profit from new vehicle sales increased from 2021 to 2022 due to a $110.6 million, or 23.1%, increase in same-store gross profit, coupled with a $31.5 million increase from net
dealership acquisitions. Excluding $15.2 million of unfavorable foreign currency fluctuations, same-store gross profit increased 26.2%. The increase in same-store gross profit
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is due to a $2,364 per unit increase in same-store comparative average gross profit (including a $175 per unit decrease attributable to unfavorable foreign currency fluctuations), which increased gross
profit by $205.0 million, partially offset by the decrease in same-store new retail unit sales, which decreased gross profit by $94.4 million. We believe the increase in same-store comparative average
gross profit per unit is attributed to increased customer demand and a lower supply of new vehicles available for sale, which has been caused by supply chain issues discussed above.

Retail Automotive Dealership Used Vehicle Data
(In millions, except unit and per unit amounts)

2022 vs. 2021
Used Vehicle Data 2022 2021 Change % Change
Used retail unit sales 138,225 135,151 3,074 2.3 %
Same-store used retail unit sales 131,756 134,477 (2,721) (2.0)%
Used retail sales revenue $ 4,810.7 $ 4,135.6 $ 675.1 16.3 %
Same-store used retail sales revenue $ 4,603.0 $ 4,113.7 $ 489.3 11.9 %
Used retail sales revenue per unit $ 34,803 $ 30,599 $ 4,204 13.7 %
Same-store used retail sales revenue per unit $ 34,936 $ 30,590 $ 4,346 14.2 %
Gross profit — used $ 311.0 $ 303.5 $ 7.5 2.5 %
Same-store gross profit — used $ 298.6 $ 302.0 $ (3.4) (1.1)%
Average gross profit per used vehicle retailed $ 2,250 $ 2,246 $ 4 0.2 %
Same-store average gross profit per used vehicle retailed $ 2,266 $ 2,246 $ 20 0.9 %
Gross margin % — used 6.5 % 7.3 % (0.8)% (11.0)%
Same-store gross margin % — used 6.5 % 7.3 % (0.8)% (11.0)%

Units

Retail unit sales of used vehicles increased from 2021 to 2022 due to a 5,795 unit increase from net dealership acquisitions, partially offset by a 2,721 unit, or 2.0%, decrease in same-store used
retail unit sales. Our same-store units decreased 12.1% in the U.S. and increased 8.0% internationally. Same-store retail units for our U.S. and U.K. CarShop used vehicle dealerships decreased 27.5%
and increased 39.4%, respectively. Overall, our used units decreased 8.7% in the U.S. and increased 13.2% internationally. We believe the increase in same-store unit sales in the U.K. is primarily due
to the lifting of lockdown restrictions due to COVID-19 compared to the same period last year. We believe the decrease in same-store unit sales in the U.S. is primarily due to higher used unit prices
attributable to lower overall vehicle inventory availability for sale, impacting the affordability of used vehicles for customers, which has been caused by supply chain issues discussed above.

Revenues

Used vehicle retail sales revenue increased from 2021 to 2022 due to a $489.3 million, or 11.9%, increase in same-store revenues, coupled with a $185.8 million increase from net dealership
acquisitions. Excluding $181.0 million of unfavorable foreign currency fluctuations, same-store used retail revenue increased 16.3%. The increase in same-store revenue is due to a $4,346 per unit
increase in same-store comparative average selling price (including a $1,374 per unit decrease attributable to unfavorable foreign currency fluctuations), which increased revenue by $572.6 million,
partially offset by the decrease in same-store used retail unit sales, which decreased revenue by $83.3 million. The average sales price per unit for our CarShop used vehicle dealerships increased
12.6% to $20,498. We believe the increase in same-store comparative average selling price is primarily due to consumers looking to acquire used vehicles to compensate for the lower supply of new
vehicles available for sale, which has been caused by supply chain issues discussed above.

Gross Profit

Retail gross profit from used vehicle sales increased from 2021 to 2022 due to a $10.9 million increase from net dealership acquisitions, partially offset by a $3.4 million, or 1.1%, decrease in
same-store gross profit. Excluding $10.2 million of unfavorable foreign currency fluctuations, same-store gross profit increased 2.3%. The decrease in same-store gross profit is due to the decrease in
same-store used retail unit sales, which decreased gross profit by $6.0 million, partially offset by a $20 per unit increase in same-store comparative average gross profit (including a $78 per unit
decrease attributable to unfavorable foreign currency fluctuations), which increased gross profit by $2.6 million. The average gross
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profit per unit for our CarShop used vehicle dealerships decreased 34.8% to $765. We believe the increase in same-store comparative average gross profit per unit is primarily due to consumers
looking to acquire used vehicles to compensate for the lower supply of new vehicles available for sale, which has been caused by supply chain issues discussed above.

Retail Automotive Dealership Finance and Insurance Data
(In millions, except unit and per unit amounts)

2022 vs. 2021

Finance and Insurance Data 2022 2021 Change % Change

Total retail unit sales 229,268 243,349 (14,081) (5.8)%
Total same-store retail unit sales 218,460 242,421 (23,961) (9.9)%
Finance and insurance revenue $ 438.7 $ 381.1 $ 57.6 15.1 %
Same-store finance and insurance revenue $ 424.0 $ 379.3 $ 44.7 11.8 %
Finance and insurance revenue per unit $ 1,914 $ 1,566 $ 348 22.2 %
Same-store finance and insurance revenue per unit $ 1,941 $ 1,565 $ 376 24.0 %

Finance and insurance revenue increased from 2021 to 2022 due to a $44.7 million, or 11.8%, increase in same-store revenues, coupled with a $12.9 million increase from net dealership
acquisitions. Excluding $11.9 million of unfavorable foreign currency fluctuations, same-store finance and insurance revenue increased 14.9%. The increase in same-store revenue is due to a $376 per
unit increase in same-store comparative average finance and insurance revenue (including a $54 per unit decrease attributable to unfavorable foreign currency fluctuations), which increased revenue
by $82.1 million, partially offset by the decrease in same-store retail unit sales, which decreased revenue by $37.4 million. Finance and insurance revenue per unit increased 32.0% in the U.S. and
increased 12.1% in the U.K. We believe the increase in same-store finance and insurance revenue per unit is primarily due to our efforts to increase finance and insurance penetration, which include
implementing interactive digital customer sales platforms, additional training, and targeting underperforming locations, coupled with the increase in average selling price per unit of new and used
vehicles. Changes in the sales mix from lower leasing and a higher amount of purchases have also driven higher product penetration rates.

Retail Automotive Dealership Service and Parts Data
(In millions)

2022 vs. 2021

Service and Parts Data 2022 2021 Change % Change

Service and parts revenue $ 1,183.2 $ 1,049.4 $ 133.8 12.8 %
Same-store service and parts revenue $ 1,135.0 $ 1,046.5 $ 88.5 8.5 %
Gross profit — service and parts $ 709.7 $ 642.4 $ 67.3 10.5 %
Same-store service and parts gross profit $ 682.6 $ 640.0 $ 42.6 6.7 %
Gross margin % — service and parts 60.0 % 61.2 % (1.2)% (2.0)%
Same-store service and parts gross margin % 60.1 % 61.2 % (1.1)% (1.8)%

Revenues

Service and parts revenue increased from 2021 to 2022, with an increase of 14.8% in the U.S. and an increase of 8.8% internationally. The increase in service and parts revenue is due to an $88.5
million, or 8.5%, increase in same-store revenues, coupled with a $45.3 million increase from net dealership acquisitions. Excluding $28.2 million of unfavorable foreign currency fluctuations, same-
store revenue increased 11.2%. The increase in same-store revenue is due to a $99.5 million, or 13.4%, increase in customer pay revenue and an $8.1 million, or 13.0%, increase in vehicle preparation
and body shop revenue, partially offset by a $19.1 million, or 7.9%, decrease in warranty revenue. We believe the increase in same-store service and parts revenue is related to increases in vehicle
miles traveled compared to the same period last year, coupled with the prolonged reliance on older vehicles resulting from the limited supply of new vehicles, which generates additional service and
parts revenues.

Gross Profit

Service and parts gross profit increased from 2021 to 2022 due to a $42.6 million, or 6.7%, increase in same-store gross profit, coupled with a $24.7 million increase from net dealership
acquisitions. Excluding $16.5 million of

38



Table of Contents

unfavorable foreign currency fluctuations, same-store gross profit increased 9.2%. The increase in same-store gross profit is due to the increase in same-store revenues, which increased gross profit by
$53.3 million, partially offset by a 1.1% decrease in same-store gross margin, which decreased gross profit by $10.7 million. The increase in same-store gross profit is due to a $45.8 million, or 12.6%,
increase in customer pay gross profit and a $6.1 million, or 4.2%, increase in vehicle preparation and body shop gross profit, partially offset by a $9.3 million, or 7.0%, decrease in warranty gross
profit.

Retail Commercial Truck Dealership Data
(In millions, except unit and per unit amounts)

2022 vs. 2021

New Commercial Truck Data 2022 2021 Change % Change

New retail unit sales 7,386 5,479 1,907 34.8 %
Same-store new retail unit sales 5,774 4,935 839 17.0 %
New retail sales revenue $ 919.0 $ 646.7 $ 272.3 42.1 %
Same-store new retail sales revenue $ 715.2 $ 587.5 $ 127.7 21.7 %
New retail sales revenue per unit $ 124,422 $ 118,026 $ 6,396 5.4 %
Same-store new retail sales revenue per unit $ 123,861 $ 119,038 $ 4,823 4.1 %
Gross profit — new $ 55.5 $ 33.8 $ 21.7 64.2 %
Same-store gross profit — new $ 45.0 $ 32.2 $ 12.8 39.8 %
Average gross profit per new truck retailed $ 7,508 $ 6,176 $ 1,332 21.6 %
Same-store average gross profit per new truck retailed $ 7,800 $ 6,516 $ 1,284 19.7 %
Gross margin % — new 6.0 % 5.2 % 0.8 % 15.4 %
Same-store gross margin % — new 6.3 % 5.5 % 0.8 % 14.5 %

Units

Retail unit sales of new trucks increased from 2021 to 2022 due to a 1,068 unit increase from net dealership acquisitions, coupled with an 839 unit, or 17.0%, increase in same-store new retail unit
sales. We believe the increase in same-store unit sales is primarily due to higher demand from a stronger economy and the timing of deliveries from the vehicle manufacturers due to the backlog of
orders delivered during the first quarter of 2022, which has been caused by the supply chain issues discussed above.

Revenues

New commercial truck retail sales revenue increased from 2021 to 2022 due to a $144.6 million increase from net dealership acquisitions, coupled with a $127.7 million, or 21.7%, increase in
same-store revenues. The increase in same-store revenue is due to the increase in same-store new retail unit sales, which increased revenue by $103.9 million, coupled with a $4,823 per unit increase
in same-store comparative average selling price, which increased revenue by $23.8 million. We believe the increase in same-store comparative average selling price is due to a limited supply of new
trucks available for sale, which has been caused by supply chain issues discussed above.

Gross Profit

New commercial truck retail gross profit increased from 2021 to 2022 due to a $12.8 million, or 39.8%, increase in same-store gross profit, coupled with an $8.9 million increase from net
dealership acquisitions. The increase in same-store gross profit is due to the increase in same-store new retail unit sales, which increased gross profit by $6.5 million, coupled with a $1,284 per unit
increase in same-store comparative average gross profit, which increased gross profit by $6.3 million. We believe the increase in same-store comparative average gross profit per unit is attributed to a
limited supply of new trucks available for sale, which has been caused by supply chain issues discussed above.
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2022 vs. 2021

Used Commercial Truck Data 2022 2021 Change % Change

Used retail unit sales 1,480 1,673 (193) (11.5)%
Same-store used retail unit sales 1,167 1,644 (477) (29.0)%
Used retail sales revenue $ 179.0 $ 110.0 $ 69.0 62.7 %
Same-store used retail sales revenue $ 142.2 $ 107.7 $ 34.5 32.0 %
Used retail sales revenue per unit $ 120,963 $ 65,729 $ 55,234 84.0 %
Same-store used retail sales revenue per unit $ 121,865 $ 65,536 $ 56,329 86.0 %
Gross profit — used $ 21.8 $ 15.9 $ 5.9 37.1 %
Same-store gross profit — used $ 17.4 $ 15.5 $ 1.9 12.3 %
Average gross profit per used truck retailed $ 14,691 $ 9,518 $ 5,173 54.3 %
Same-store average gross profit per used truck retailed $ 14,947 $ 9,434 $ 5,513 58.4 %
Gross margin % — used 12.2 % 14.5 % (2.3)% (15.9)%
Same-store gross margin % — used 12.2 % 14.4 % (2.2)% (15.3)%

Units

Retail unit sales of used trucks decreased from 2021 to 2022 due to a 477 unit, or 29.0%, decrease in same-store retail unit sales, partially offset by a 284 unit increase from net dealership
acquisitions. We believe the decrease in same-store unit sales is primarily due to a lower supply of new replacement trucks available for sale causing customers to use their existing trucks longer,
which lower supply has been caused by supply chain issues discussed above, and higher used unit prices impacting the affordability of used trucks for customers.

Revenues

Used commercial truck retail sales revenue increased from 2021 to 2022 due to a $34.5 million, or 32.0%, increase in same-store revenues, coupled with a $34.5 million increase from net
dealership acquisitions. The increase in same-store revenue is due to a $56,329 per unit increase in same-store comparative average selling price, which increased revenue by $65.7 million, partially
offset by the decrease in same-store used retail unit sales, which decreased revenue by $31.2 million. We believe the increase in same-store comparative average selling price is primarily due to a
limited supply of used trucks available for sale, which has been caused by supply chain issues discussed above.

Gross Profit

Used commercial truck retail gross profit increased from 2021 to 2022 due to a $4.0 million increase from net dealership acquisitions, coupled with a $1.9 million, or 12.3%, increase in same-
store gross profit. The increase in same-store gross profit is due to a $5,513 per unit increase in same-store comparative average gross profit, which increased gross profit by $6.4 million, partially
offset by the decrease in same-store used retail unit sales, which decreased gross profit by $4.5 million. We believe the increase in same-store comparative average gross profit per unit is primarily due
to a limited supply of used trucks available for sale, which has been caused by supply chain issues discussed above.

2022 vs. 2021

Service and Parts Data 2022 2021 Change % Change

Service and parts revenue $ 416.6 $ 281.9 $ 134.7 47.8 %
Same-store service and parts revenue $ 323.7 $ 260.9 $ 62.8 24.1 %
Gross profit — service and parts $ 176.1 $ 119.0 $ 57.1 48.0 %
Same-store service and parts gross profit $ 137.4 $ 110.7 $ 26.7 24.1 %
Gross margin % — service and parts 42.3 % 42.2 % 0.1 % 0.2 %
Same-store service and parts gross margin % 42.4 % 42.4 % — % — %

Revenues

Service and parts revenue increased from 2021 to 2022 due to a $71.9 million increase from net dealership acquisitions, coupled with a $62.8 million, or 24.1%, increase in same-store revenues.
Customer pay work represented approximately 81.2% of PTG’s service and parts revenue, largely due to the significant amount of retail sales of parts and
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accessories. The increase in same-store revenue is due to a $55.4 million, or 26.8%, increase in customer pay revenue, a $6.7 million, or 15.5%, increase in warranty revenue, and a $0.7 million, or
6.4%, increase in body shop revenue. We believe the increase in same-store service and parts revenue is primarily due to prolonged reliance on older trucks resulting from the limited supply of new
trucks, which generates additional service and parts revenues.

Gross Profit

Service and parts gross profit increased from 2021 to 2022 due to a $30.4 million increase from net dealership acquisitions, coupled with a $26.7 million, or 24.1%, increase in same-store gross
profit. The increase in same-store gross profit is due to the increase in same-store revenues, which increased gross profit by $26.7 million. The increase in same-store gross profit is due to a $21.9
million, or 29.1%, increase in customer pay gross profit, a $3.8 million, or 15.4%, increase in warranty gross profit, and a $1.0 million, or 9.4%, increase in body shop gross profit.

Commercial Vehicle Distribution and Other Data
(In millions, except unit amounts)

2022 vs. 2021

Penske Australia Data 2022 2021 Change % Change

Commercial vehicle units (wholesale and retail) 695 695 — — %
Power system units 710 524 186 35.5 %
Sales revenue $ 294.8 $ 296.8 $ (2.0) (0.7)%
Gross profit $ 80.8 $ 72.9 $ 7.9 10.8 %

Penske Australia primarily distributes and services commercial vehicles, engines, and power systems. This business generated $294.8 million of revenue during the six months ended June 30,
2022, compared to $296.8 million of revenue in the prior year, a decrease of 0.7%. This business also generated $80.8 million of gross profit during the six months ended June 30, 2022, compared to
$72.9 million of gross profit in the prior year, an increase of 10.8%.

Excluding $21.7 million of unfavorable foreign currency fluctuations, revenue increased 6.6% primarily due to an increase in sales to our defense and power generation product lines. Excluding
$5.9 million of unfavorable foreign currency fluctuations, gross profit increased 18.9% primarily due to an increase in commercial vehicle gross profit per unit and an increase in gross profit per unit
in our power generation product lines.

Selling, General, and Administrative Data
(In millions)

2022 vs. 2021

Selling, General, and Administrative Data 2022 2021 Change % Change

Personnel expense $ 1,011.7 $ 877.0 $ 134.7 15.4 %
Advertising expense $ 62.8 $ 58.1 $ 4.7 8.1 %
Rent & related expense $ 183.7 $ 162.7 $ 21.0 12.9 %
Other expense $ 357.3 $ 316.3 $ 41.0 13.0 %
Total SG&A expenses $ 1,615.5 $ 1,414.1 $ 201.4 14.2 %
Same-store SG&A expenses $ 1,521.7 $ 1,400.7 $ 121.0 8.6 %

Personnel expense as % of gross profit 41.0 % 41.8 % (0.8)% (1.9)%
Advertising expense as % of gross profit 2.5 % 2.8 % (0.3)% (10.7)%
Rent & related expense as % of gross profit 7.4 % 7.8 % (0.4)% (5.1)%
Other expense as % of gross profit 14.5 % 15.1 % (0.6)% (4.0)%
Total SG&A expenses as % of gross profit 65.4 % 67.5 % (2.1)% (3.1)%
Same-store SG&A expenses as % of same-store gross profit 65.5 % 67.4 % (1.9)% (2.8)%

Selling, general, and administrative expenses (“SG&A”) increased from 2021 to 2022 due to a $121.0 million, or 8.6%, increase in same-store SG&A, coupled with an $80.4 million increase from
net acquisitions. Excluding $30.9 million of favorable foreign currency fluctuations, same-store SG&A increased 10.8%. The increase in SG&A expenses is
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primarily due to the inflationary effect on our personnel, rent, and other expenses. SG&A as a percentage of gross profit was 65.4%, a decrease of 210 basis points compared to 67.5% in the prior year.
SG&A expenses as a percentage of total revenue was 11.6% and 11.1% in the six months ended June 30, 2022 and 2021, respectively. We believe the decrease in SG&A as a percentage of gross profit
is comprised of increased gross profit across our various business lines.

Depreciation
(In millions)

2022 vs. 2021
2022 2021 Change % Change

Depreciation $ 63.6 $ 59.5 4.1 6.9 %

Depreciation increased from 2021 to 2022 due to a $4.1 million increase from net dealership acquisitions.

Floor Plan Interest Expense
(In millions)

2022 vs. 2021
2022 2021 Change % Change

Floor plan interest expense $ 16.5 $ 17.4 (0.9) (5.2)%

Floor plan interest expense decreased from 2021 to 2022 due to a $1.6 million, or 9.4%, decrease in same-store floor plan interest expense, partially offset by a $0.7 million increase from net
acquisitions. We believe the overall decrease is primarily due to decreases in amounts outstanding under floor plan arrangements as new vehicle inventory declined due to a lower supply of new
vehicles available for sale, which has been caused by supply chain issues discussed above, partially offset by increases in applicable rates.

Other Interest Expense
(In millions)

2022 vs. 2021
2022 2021 Change % Change

Other interest expense $ 33.5 $ 37.6 (4.1) (10.9)%

Other interest expense decreased from 2021 to 2022 primarily due to the decrease in outstanding revolver borrowings under the U.S. and U.K. credit agreements, partially offset by increases in
applicable rates.

Equity in Earnings of Affiliates
(In millions)

2022 vs. 2021
2022 2021 Change % Change

Equity in earnings of affiliates $ 257.6 $ 161.0 96.6 60.0 %

Equity in earnings of affiliates increased from 2021 to 2022 due to a $98.9 million, or 63.3%, increase in earnings from our investment in PTS, coupled with the increase in earnings from our
retail automotive joint ventures which were partially offset by the decrease in equity earnings from our previous joint venture in Japan as we no longer include the results of this business in this line
item due to our acquiring 100% of this joint venture. We believe the increase in our PTS equity earnings is due to strong demand and profitability for commercial rental trucks and full-service leasing,
as well as used vehicle sales.
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Income Taxes
(In millions)

2022 vs. 2021
2022 2021 Change % Change

Income taxes $ 251.8 $ 187.9 63.9 34.0 %

Income taxes increased from 2021 to 2022 primarily due to a $285.9 million increase in our pre-tax income compared to the prior year. Our effective tax rate was 25.3% during the six months
ended June 30, 2022, compared to 26.4% during the six months ended June 30, 2021, primarily due to fluctuations in our geographic pre-tax income mix, coupled with the increase in net income tax
expense in the prior year of $8.8 million related to U.K. tax legislation changes.

Liquidity and Capital Resources

Our cash requirements are primarily for working capital, inventory financing, the acquisition of new businesses, the improvement and expansion of existing facilities, the purchase or construction
of new facilities, debt service and repayments, dividends, and potential repurchases of our outstanding securities under the program discussed below. Historically, these cash requirements have been
met through cash flow from operations, borrowings under our credit agreements and floor plan arrangements, the issuance of debt securities, sale-leaseback transactions, real estate financings, and
dividends and distributions from joint venture investments.

We have historically expanded our operations through organic growth and the acquisition of dealerships and other businesses. We believe that cash flow from operations, dividends and
distributions from PTS and our joint venture investments, and our existing capital resources, including the liquidity provided by our credit agreements and floor plan financing arrangements, will be
sufficient to fund our existing operations and current commitments for at least the next twelve months. In the event that economic conditions are more severely impacted than we expect due to the
COVID-19 pandemic or vehicle shortages resulting from supply chain difficulties, we pursue significant acquisitions or other expansion opportunities, pursue significant repurchases of our
outstanding securities, or refinance or repay existing debt, we may need to raise additional capital either through the public or private issuance of equity or debt securities or through additional
borrowings, which sources of funds may not necessarily be available on terms acceptable to us, if at all. In addition, our liquidity could be negatively impacted in the event we fail to comply with the
covenants under our various financing and operating agreements or in the event our floor plan financing is withdrawn. Future events, including acquisitions, divestitures, new or revised operating lease
agreements, borrowings or repayments under our credit agreements and our floor plan arrangements, raising capital, and purchases or refinancing of our securities, may also impact our liquidity.

We expect that scheduled payments of our debt instruments will be funded through cash flows from operations or borrowings under our credit agreements. In the case of payments upon the
maturity or termination dates of our debt instruments, we currently expect to be able to refinance such instruments in the normal course of business or otherwise fund them from cash flows from
operations or borrowings under our credit agreements. Refer to the disclosures provided in Part I, Item 1, Note 9 of the Notes to our Consolidated Financial Statements set forth below for a detailed
description of our long-term debt obligations and scheduled interest payments.

Floor plan notes payable are revolving inventory-secured financing arrangements. Refer to the disclosures provided in Part I, Item 1, Note 7 of the Notes to our Consolidated Financial Statements
for a detailed description of financing for the vehicles we purchase, including discussion of our floor plan and other revolving arrangements.

Refer to the disclosures provided in Part I, Item 1, Note 10 of the Notes to our Consolidated Financial Statements for a description of our off-balance sheet arrangements which includes a
repurchase commitment related to our floor plan credit agreement with Mercedes Benz Financial Services Australia and Mercedes Benz Financial Services New Zealand.

As of June 30, 2022, we had $154.9 million of cash available to fund our operations and capital commitments. In addition, we had $800.0 million, £162.0 million ($197.3 million), AU $40.0
million ($27.6 million), and $142.8 million available for borrowing under our U.S. credit agreement, U.K. credit agreement, Australian working capital loan agreement, and the revolving mortgage
facility through Toyota Motor Credit Corporation, respectively.
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Securities Repurchases

From time to time, our Board of Directors has authorized securities repurchase programs pursuant to which we may, as market conditions warrant, purchase our outstanding common stock or debt
on the open market, in privately negotiated transactions, via a tender offer, through a pre-arranged trading plan, pursuant to the terms of an accelerated share repurchase program, or by other means.
We have historically funded any such repurchases using cash flow from operations, borrowings under our U.S. credit agreement, and borrowings under our U.S. floor plan arrangements. The decision
to make repurchases will be based on factors such as general economic and industry conditions, the market price of the relevant security versus our view of its intrinsic value, the potential impact of
such repurchases on our capital structure, and our consideration of any alternative uses of our capital, such as for acquisitions, the repayment of our existing indebtedness, and strategic investments in
our current businesses, in addition to any then-existing limits imposed by our finance agreements and securities trading policy. In May 2022, our Board of Directors authorized the repurchase of $250
million worth of our securities, of which $167.9 million remained outstanding as of June 30, 2022. In July 2022, our Board of Directors increased the authority delegated to management to repurchase
our outstanding securities by $250 million. As a result, $330.6 million remained outstanding and available for repurchases as of July 26, 2022. Refer to the disclosures provided in Part I, Item 1, Note
11 of the Notes to our Consolidated Condensed Financial Statements for a summary of shares repurchased during the six months ended June 30, 2022.

Dividends

We paid the following cash dividends on our common stock in 2021 and 2022:

Per Share Dividends

2021

First Quarter $ 0.43 
Second Quarter $ 0.44 
Third Quarter $ 0.45 
Fourth Quarter $ 0.46 

2022

First Quarter $ 0.47 
Second Quarter $ 0.50 

We also announced a cash dividend of $0.53 per share payable on September 1, 2022 to stockholders of record on August 10, 2022. While future quarterly or other cash dividends will depend
upon a variety of factors considered relevant by our Board of Directors, which may include our expectations regarding the severity and duration of the COVID-19 pandemic, vehicle production issues,
the rate of inflation, earnings, cash flow, capital requirements, restrictions relating to any then-existing indebtedness, financial condition, alternative uses of capital, and other factors, we currently
expect to continue to pay comparable dividends in the future.
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Long-Term Debt Obligations

As of June 30, 2022, we had the following long-term debt obligations outstanding:

(In millions)
June 30,

2022

U.S. credit agreement — revolving credit line $ — 
U.K. credit agreement — revolving credit line — 
U.K. credit agreement — overdraft line of credit — 
3.50% senior subordinated notes due 2025 545.4 
3.75% senior subordinated notes due 2029 494.7 
Australia capital loan agreement 23.3 
Australia working capital loan agreement 6.9 
Mortgage facilities 366.9 
Other 48.8 

Total long-term debt $ 1,486.0 

As of June 30, 2022, we were in compliance with all covenants under our credit agreements, and we believe we will remain in compliance with such covenants for the next twelve months. Refer
to the disclosures provided in Part I, Item 1, Note 9 of the Notes to our Consolidated Condensed Financial Statements for a detailed description of our long-term debt obligations.

Short-Term Borrowings

We have five principal sources of short-term borrowings: the revolving portion of the U.S. credit agreement, the revolving portion of the U.K. credit agreement, our Australian working capital
loan agreement, the revolving mortgage facility through Toyota Motor Credit Corporation, and the floor plan agreements that we utilize to finance our vehicle inventories. We are also able to access
availability under the floor plan agreements to fund our cash needs, including payments made relating to our higher interest rate revolving credit agreements.

During the six months ended June 30, 2022, outstanding revolving commitments varied between $0.0 million and $168.0 million under the U.S. credit agreement, between £0.0 million and £42.0
million ($0.0 million and $51.1 million) under the U.K. credit agreement’s revolving credit line (excluding the overdraft facility), between AU $0.0 million and AU $15.0 million ($0.0 million and
$10.4 million) under the Australia working capital loan agreement, and between $0.0 million and $177.8 million under the revolving mortgage facility through Toyota Motor Credit Corporation. The
amounts outstanding under our floor plan agreements varied based on the timing of the receipt and expenditure of cash in our operations, driven principally by the levels of our vehicle inventories.

Interest Rate Swaps

The Company periodically uses interest rate swaps to manage interest rate risk associated with the Company’s variable rate floor plan debt. In April 2020, we entered into a five-year interest rate
swap agreement pursuant to which the LIBOR portion of $300.0 million of our U.S. floating rate floor plan debt was fixed at 0.5875% This arrangement was in effect through April 2025. However,
we terminated this arrangement in November 2021.

PTS Dividends

We hold a 28.9% ownership interest in PTS as noted above. Their partnership agreement requires PTS, subject to applicable law and the terms of its credit agreements, to make quarterly
distributions to the partners with respect to each fiscal year by no later than 45 days after the end of each of the first three quarters of the year and by April 15 of the following year. PTS’ partnership
agreement and certain of its debt agreements allow partner distributions only as long as it is not in default under those agreements and the amount it pays does not exceed 50% of its consolidated net
income, unless its debt-to-equity ratio is less than 3.0 to 1, in which case its distributions may not exceed 80% of its consolidated net income. We receive pro rata cash distributions relating to this
investment, typically in April, May, August, and November of each year. During the six months ended June 30, 2022, and 2021, we received $104.9 million and $55.1 million, respectively, of pro rata
cash distributions relating to this investment. We currently expect to continue to receive future distributions from PTS quarterly, subject to its financial performance.
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Sale/Leaseback Arrangements

We have in the past and may in the future enter into sale-leaseback transactions to finance certain property acquisitions and capital expenditures, pursuant to which we sell property and/or
leasehold improvements to third parties and agree to lease those assets back for a certain period of time. Such sales generate proceeds that vary from period to period.

Operating Leases

We estimate the total rent obligations under our operating leases, including any extension periods that we are reasonably certain to exercise at our discretion and assuming constant consumer price
indices, to be $5.3 billion. As of June 30, 2022, we were in compliance with all financial covenants under these leases consisting principally of leases for dealership and other properties, and we
believe we will remain in compliance with such covenants for the next twelve months. Refer to the disclosures provided in Part I, Item 1, Note 3 and Note 10 of the Notes to our Consolidated
Condensed Financial Statements for a description of our operating leases.

Supplemental Guarantor Financial Information

The following is a description of the terms and conditions of the guarantees with respect to senior subordinated notes of Penske Automotive Group, Inc. (“PAG”) as the issuer of the 3.50% Notes
and the 3.75% Notes (collectively the “Senior Subordinated Notes”).

Each of the Senior Subordinated Notes are unsecured, senior subordinated obligations and are guaranteed on an unsecured senior subordinated basis by our 100% owned U.S. subsidiaries. Each of
the Senior Subordinated Notes also contain customary negative covenants and events of default. If we experience certain “change of control” events specified in their respective indentures, holders of
these Senior Subordinated Notes will have the option to require us to purchase for cash all or a portion of their Senior Subordinated Notes at a price equal to 101% of the principal amount of the
Senior Subordinated Notes, plus accrued and unpaid interest. In addition, if we make certain asset sales and do not reinvest the proceeds thereof or use such proceeds to repay certain debt, we will be
required to use the proceeds of such asset sales to make an offer to purchase the Senior Subordinated Notes at a price equal to 100% of the principal amount of the Senior Subordinated Notes, plus
accrued and unpaid interest.

Guarantor subsidiaries are directly or indirectly 100% owned by PAG, and the guarantees are full and unconditional and joint and several. The guarantees may be released under certain
circumstances upon resale or transfer by us of the stock of the related guarantor or all or substantially all of the assets of the guarantor to a non-affiliate. Non-wholly owned and foreign subsidiaries of
PAG do not guarantee the Senior Subordinated Notes (“Non-Guarantor Subsidiaries”). The following tables present summarized financial information for PAG and the Guarantor Subsidiaries on a
combined basis. The financial information of PAG and Guarantor Subsidiaries is presented on a combined basis; intercompany balances and transactions between PAG and Guarantor Subsidiaries
have been eliminated; PAG’s or Guarantor Subsidiaries’ amounts due from, amounts due to, and transactions with non-issuer and Non-Guarantor Subsidiaries and related parties are disclosed
separately.

Condensed income statement information:

PAG and Guarantor Subsidiaries
Six Months Ended

June 30, 2022
Twelve Months Ended December 31,

2021

Revenues $ 7,771.6 $ 14,605.6 
Gross profit 1,519.4 2,731.0 
Equity in earnings of affiliates 255.1 366.2 
Income from continuing operations 558.6 908.2 
Net income 558.6 909.5 
Net income attributable to Penske Automotive Group 558.6 909.5 

46



Table of Contents

Condensed balance sheet information:
PAG and Guarantor Subsidiaries

June 30, 2022 December 31, 2021

Current assets (1) $ 2,340.5 $ 2,245.6 
Property and equipment, net 1,313.4 1,264.9 
Equity method investments 1,631.7 1,645.6 
Other noncurrent assets 3,608.5 3,524.0 
Current liabilities 1,902.9 1,843.9 
Noncurrent liabilities 3,885.6 3,858.9 

__________
(1) Includes $545.3 million and $529.9 million as of June 30, 2022, and December 31, 2021, respectively, due from Non-Guarantors.

During the six months ended June 30, 2022, PAG received $33.0 million from non-guarantor subsidiaries. During the twelve months ended December 31, 2021, PAG received $93.5 million from
non-guarantor subsidiaries.

Cash Flows

The following table summarizes the changes in our cash provided by (used in) operating, investing, and financing activities. The major components of these changes are discussed below.

Six Months Ended June 30,

(In millions) 2022 2021

Net cash provided by continuing operating activities $ 879.2 $ 916.7 
Net cash used in continuing investing activities (357.0) (331.6)
Net cash used in continuing financing activities (459.0) (470.1)
Net cash provided by discontinued operations — 0.1 
Effect of exchange rate changes on cash and cash equivalents (9.0) 0.6 
Net change in cash and cash equivalents $ 54.2 $ 115.7 

Cash Flows from Continuing Operating Activities

Cash flows from continuing operating activities includes net income, as adjusted for non-cash items and the effects of changes in working capital.

We finance substantially all of the commercial vehicles we purchase for distribution, new vehicles for retail sale, and a portion of our used vehicle inventories for retail sale under floor plan and
other revolving arrangements with various lenders, including the captive finance companies associated with automotive manufacturers. We retain the right to select which, if any, financing source to
utilize in connection with the procurement of vehicle inventories. Many vehicle manufacturers provide vehicle financing for the dealers representing their brands; however, it is not a requirement that
we utilize this financing. Historically, our floor plan finance source has been based on aggregate pricing considerations.

In accordance with generally accepted accounting principles relating to the statement of cash flows, we report all cash flows arising in connection with floor plan notes payable with the
manufacturer of a particular new vehicle as an operating activity in our statement of cash flows, and we report all cash flows arising in connection with floor plan notes payable to a party other than
the manufacturer of a particular new vehicle, all floor plan notes payable relating to pre-owned vehicles, and all floor plan notes payable related to our commercial vehicles in Australia and New
Zealand as a financing activity in our statement of cash flows. Currently, the majority of our non-trade vehicle financing is with other manufacturer captive lenders. To date, we have not experienced
any material limitation with respect to the amount or availability of financing from any institution providing us vehicle financing.

We believe that changes in aggregate floor plan liabilities are typically linked to changes in vehicle inventory and therefore, are an integral part of understanding changes in our working capital
and operating cash flow. As a result, we prepare the following reconciliation to highlight our operating cash flows with all changes in vehicle floor plan being
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classified as an operating activity for informational purposes:

Six Months Ended June 30,

(In millions) 2022 2021

Net cash from continuing operating activities as reported $ 879.2 $ 916.7 
Floor plan notes payable — non-trade as reported (115.6) (181.9)
Net cash from continuing operating activities including all floor plan notes payable $ 763.6 $ 734.8 

Cash Flows from Continuing Investing Activities

Cash flows from continuing investing activities consist primarily of cash used for capital expenditures, proceeds from the sale of dealerships, proceeds from the sale of property and equipment,
and net expenditures for acquisitions and other investments. Capital expenditures were $138.1 million and $90.8 million during the six months ended June 30, 2022 and 2021, respectively. Capital
expenditures relate primarily to improvements to our existing dealership facilities, the construction of new facilities, the acquisition of the property or buildings associated with existing leased
facilities, and the acquisition of land for future development. We currently expect to finance our capital expenditures with operating cash flows or borrowings under our credit agreements. We had no
proceeds from the sale of dealerships during the six months ended June 30, 2022, compared to $4.3 million during the six months ended June 30, 2021. Proceeds from the sale of property and
equipment were $11.4 million and $31.7 million during the six months ended June 30, 2022 and 2021, respectively. Cash used in acquisitions and other investments, net of cash acquired, was $225.9
million and 278.0 million during the six months ended June 30, 2022 and 2021, respectively, and included cash used to repay sellers’ floor plan liabilities in such business acquisitions of $51.3 million
and $24.3 million, respectively.

Cash Flows from Continuing Financing Activities

Cash flows from continuing financing activities include net borrowings or repayments of long-term debt, net borrowings or repayments of floor plan notes payable non-trade, repurchases of
common stock, dividends, and payments for debt issuance costs.

We had net borrowings of long-term debt of $23.8 million and net repayments of long-term debt of $171.1 million during the six months ended June 30, 2022 and 2021, respectively. We had net
repayments of floor plan notes payable non-trade of $115.6 million and $181.9 million during the six months ended June 30, 2022 and 2021, respectively. We repurchased 2.7 million and 0.3 million
shares of common stock under our securities repurchase program for $275.4 million and $28.1 million during the six months ended June 30, 2022 and 2021, respectively. We acquired 0.15 million and
0.15 million shares from employees in connection with a net share settlement feature of employee equity awards for $17.2 million and $12.8 million during the six months ended June 30, 2022 and
2021, respectively. We also paid cash dividends to our stockholders of $74.4 million and $70.2 million during the six months ended June 30, 2022 and 2021, respectively. We made payments of $0.1
million and $6.1 million for debt issuance costs during the six months ended June 30, 2022 and 2021, respectively.

Related Party Transactions

Stockholders Agreement

Several of our directors and officers are affiliated with Penske Corporation or related entities. Roger Penske, our Chair of the Board and Chief Executive Officer, is also Chair of the Board and
Chief Executive Officer of Penske Corporation and through entities affiliated with Penske Corporation is our largest stockholder owning approximately 47% of our outstanding common stock. Mitsui
& Co., Ltd. and Mitsui & Co. (USA), Inc. (collectively, “Mitsui”) own approximately 18% of our outstanding common stock. Mitsui, Penske Corporation, and certain other affiliates of Penske
Corporation are parties to a stockholders agreement pursuant to which the Penske affiliated companies agreed to vote their shares for up to two directors who are representatives of Mitsui. In turn,
Mitsui agreed to vote their shares for up to fourteen directors voted for by the Penske affiliated companies. This agreement terminates in March 2030, upon the mutual consent of the parties, or when
either party no longer owns any of our common stock.

Other Related Party Interests and Transactions

Robert Kurnick, Jr., our President and a director, is also the Vice Chair and a director of Penske Corporation. Bud Denker, our Executive Vice President, Human Resources, is also the President of
Penske Corporation. Greg Penske, one of
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our directors, is the son of our chair and is also a director of Penske Corporation. Michael Eisenson, one of our directors, is also a director of Penske Corporation. Kota Odagiri, one of our directors, is
also an employee of Mitsui & Co.

We sometimes pay to and/or receive fees from Penske Corporation, its subsidiaries, and its affiliates for services rendered in the ordinary course of business or to reimburse payments made to
third parties on each other’s behalf. These transactions are reviewed periodically by our Audit Committee and reflect the provider’s cost or an amount mutually agreed upon by both parties.

We own a 28.9% interest in PTS. PTS, discussed previously, is owned 41.1% by Penske Corporation, 28.9% by us, and 30.0% by Mitsui. We are also party to a joint venture in Penske
Commercial Leasing Australia (28%) with PTS. Both of these investments are accounted for under the equity method.

Automotive Joint Ventures

From time to time, we enter into joint venture relationships in the ordinary course of business, pursuant to which we own and operate automotive dealerships together with other investors. We may
also provide these dealerships with working capital and other debt financing at costs that are based on our prevailing borrowing rate. As of June 30, 2022, our automotive joint venture relationships
were as follows:

Location Dealerships Ownership Interest
Fairfield, Connecticut Audi, Mercedes-Benz, Sprinter, Porsche 80.00% (A)
Greenwich, Connecticut Mercedes-Benz 80.00% (A)
Northern Italy BMW, MINI, Maserati, Porsche, Audi, Jaguar, Land Rover, Volvo, Mercedes-Benz, smart, Lamborghini 84.10% (A)
Frankfurt, Germany Lexus, Toyota, Volkswagen 50.00% (B)
Barcelona, Spain BMW, MINI 50.00% (B)

__________
(A) Entity is consolidated in our financial statements.
(B) Entity is accounted for using the equity method of accounting.

Additionally, we are party to non-automotive joint ventures representing our investments in PTS (28.9%) and Penske Commercial Leasing Australia (28%) that are accounted for under the equity
method.

Cyclicality

Unit sales of motor vehicles, particularly new vehicles, have been cyclical historically, fluctuating with general economic cycles. During economic downturns, the automotive and truck retailing
industries tend to experience periods of decline and recession similar to those experienced by the general economy. We believe that these industries are influenced by general economic conditions and
particularly, by consumer confidence, the level of personal discretionary spending, the rate of inflation, fuel prices, interest rates, and credit availability.

Our business is dependent on a number of factors, including general economic conditions, the availability of vehicle inventory, fuel prices, the rate of inflation, interest rate fluctuations, credit
availability, labor availability, environmental and other government regulations, and customer business cycles. U.S. light vehicle sales have ranged from a low of 10.4 million units in 2009 to a high of
17.5 million units in 2016. Unit sales of new commercial vehicles have historically been subject to substantial cyclical variation based on these general economic conditions. According to data
published by ACT Research, in recent years, total U.S. retail sales of new Class 8 commercial vehicles have ranged from a low of approximately 97,000 in 2009 to a high of approximately 334,000 in
2019. Through geographic diversification, concentration on higher margin regular service and parts revenues, and diversification of our customer base, we have attempted to reduce the negative
impact of adverse general economic conditions or cyclical trends affecting any one industry or geographic area on our earnings.

Seasonality

Retail Automotive Dealership. Our business is modestly seasonal overall. Our U.S. operations generally experience higher volumes of vehicle sales in the second and third quarters of each year
due in part to consumer buying trends and the introduction of new vehicle models. Also, vehicle demand, and to a lesser extent demand for service and parts, is generally lower during the winter
months than in other seasons, particularly in regions of the U.S. where dealerships may be subject
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to severe winters. Our U.K. operations generally experience higher volumes of new vehicle sales in the first and third quarters of each year, due primarily to new vehicle registration practices in the
U.K.

Inflation

Many of our market countries are experiencing a high rate of inflation. Inflation affects the price of vehicles, the price of parts, the rate of pay of our employees, and consumer demand. Used
vehicle prices in particular have experienced a higher rate of inflation recently, and continued higher rates of inflation may adversely affect consumer demand and increase our costs, which may
materially and adversely affect us.

Forward-Looking Statements

Certain statements and information set forth herein, as well as other written or oral statements made from time to time by us or by our authorized officers on our behalf, constitute “forward-
looking statements” within the meaning of the Federal Private Securities Litigation Reform Act of 1995. Words such as “anticipate,” “believe,” “estimate,” “expect,” “intend,” “may,” “goal,” “plan,”
“seek,” “project,” “continue,” “will,” “would,” and variations of such words and similar expressions are intended to identify such forward-looking statements. We intend for our forward-looking
statements to be covered by the safe harbor provisions for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995, and we set forth this statement in order to
comply with such safe harbor provisions. You should note that our forward-looking statements speak only as of the date of this report or when made, and we undertake no duty or obligation to update
or revise our forward-looking statements, whether as a result of new information, future events, or otherwise. Forward-looking statements include, without limitation, statements with respect to:

• our expectations regarding the COVID-19 pandemic and the resolution of vehicle production issues;

• our future financial and operating performance;

• future dealership openings, acquisitions, and dispositions;

• future potential capital expenditures and securities repurchases;

• our ability to realize cost savings and synergies;

• our ability to respond to economic cycles;

• trends and sales levels in the automotive retail industry, commercial vehicles industries, and in the general economy in the various countries in which we operate;

• our ability to access the remaining availability under our credit agreements;

• our liquidity;

• performance of joint ventures, including PTS;

• future foreign currency exchange rates and geopolitical events;

• the outcome of various legal proceedings;

• results of self-insurance plans;

• trends affecting the automotive or trucking industries generally and our future financial condition or results of operations; and

• our business strategy.

Forward-looking statements involve known and unknown risks and uncertainties and are not assurances of future performance. Actual results may differ materially from anticipated results due to
a variety of factors, including the factors identified in Part I, Item 1A. Risk Factors in our Annual Report on Form 10-K for the year ended December 31, 2021, Part II, Item 1A. Risk Factors in our
Quarterly Report on Form 10-Q for the quarter ended March 31, 2022, and our other periodic reports filed with the Securities and Exchange Commission. Important factors that could cause actual
results to
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differ materially from our expectations include the following:

• we depend on the success, popularity and availability of the brands we sell, and adverse conditions affecting one or more of these vehicle manufacturers, including the adverse impact on the
vehicle and parts supply chain due to natural disasters, the shortage of microchips or other components, the COVID-19 pandemic, the war in Ukraine, or other disruptions that interrupt the
supply of vehicles and parts to us may negatively impact our revenues and profitability;

• our business and the automotive retail and commercial vehicles industries in general are susceptible to adverse economic and geo-political conditions, including changes in interest rates,
foreign currency exchange rates, customer demand, customer confidence, the rate of inflation, fuel prices, unemployment rates and credit availability;

• increased tariffs, import product restrictions, and foreign trade risks that may impair our ability to sell foreign vehicles profitably;

• the number of new and used vehicles sold in our markets, which impacts our ability to generate new and used vehicle gross profit;

• the effect on our businesses of the changing retail environment due to certain manufacturers selling direct to consumers outside the franchise system, changes to an agency model of
distribution in the U.K and Europe which will negatively impact revenues, reduce SG&A costs, and reduce floor plan interest expense (although other impacts to our results of operations
remain uncertain), and the growing number of electric vehicles;

• the effect on our businesses of the new mobility technologies such as shared vehicle services, such as Uber and Lyft, and the eventual availability of driverless vehicles;

• vehicle manufacturers exercise significant control over our operations, and we depend on them and the continuation of our franchise and distribution agreements in order to operate our
business;

• we are subject to the risk that a substantial number of our new or used inventory may be unavailable due to recall or other reasons;

• the success of our commercial vehicle distribution operations and engine and power systems distribution operations depends upon continued availability of the vehicles, engines, power
systems, and other parts we distribute, demand for those vehicles, engines, power systems, and parts and general economic conditions in those markets;

• a restructuring of any significant vehicle manufacturer or supplier;

• our operations may be affected by severe weather or other periodic business interruptions;

• we have substantial risk of loss not covered by insurance;

• we may not be able to satisfy our capital requirements for acquisitions, facility renovation projects, financing the purchase of our inventory, or refinancing of our debt when it becomes due;

• our level of indebtedness may limit our ability to obtain financing generally and may require that a significant portion of our cash flow be used for debt service;

• non-compliance with the financial ratios and other covenants under our credit agreements and operating leases;

• higher interest rates may significantly increase our variable rate interest costs and because many customers finance their vehicle purchases, decrease vehicle sales;

• our operations outside of the U.S. subject our profitability to fluctuations relating to changes in foreign currency values;

• with respect to PTS, changes in the financial health of its customers, labor strikes or work stoppages by its employees, a reduction in PTS’ asset utilization rates, continued availability from
truck manufacturers and suppliers of vehicles and parts for its fleet, changes in values of used trucks which affects PTS’ profitability on
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truck sales, compliance costs in regard to its trucking fleet and truck drivers, its ability to retain qualified drivers and technicians, risks associated with its participation in multi-employer
pension plans, conditions in the capital markets to assure PTS’ continued availability of capital to purchase trucks, the effect of changes in lease accounting rules on PTS customers’
purchase/lease decisions, and industry competition, each of which could impact distributions to us;

• we are dependent on continued security and availability of our information technology systems, which systems are increasingly threatened by ransomware and other cyberattacks, and we may
be subject to fines, penalties, and other costs under applicable privacy laws if we do not maintain our confidential customer and employee information properly;

• if we lose key personnel, especially our Chief Executive Officer, or are unable to attract additional qualified personnel;

• new or enhanced regulations relating to automobile dealerships including those enacted in certain European countries, Washington, California, Massachusetts, and New York banning the sale
of new vehicles with gasoline engines (with regulations in Europe and Washington starting as early as 2030);

• changes in tax, financial or regulatory rules, or requirements;

• we could be subject to legal and administrative proceedings which, if the outcomes are adverse to us, could have a material adverse effect on our business;

• if state dealer laws in the U.S. are repealed or weakened or new manufacturers such as those selling electric vehicles are able to conduct significant vehicle sales outside of the franchised
automotive system, our automotive dealerships may be subject to increased competition and may be more susceptible to termination, non-renewal, or renegotiation of their franchise
agreements;

• some of our directors and officers may have conflicts of interest with respect to certain related party transactions and other business interests; and

• shares of our common stock eligible for future sale may cause the market price of our common stock to drop significantly, even if our business is doing well.

We urge you to carefully consider these risk factors and further information identified in our Annual Report on Form 10-K for the year ended December 31, 2021, our Quarterly Report on Form
10-Q for the quarter ended March 31, 2022, and our other periodic reports filed with the Securities and Exchange Commission in evaluating all forward-looking statements regarding our business.
Readers of this report are cautioned not to place undue reliance on the forward-looking statements contained in this report. All forward-looking statements attributable to us are qualified in their
entirety by this cautionary statement. Except to the extent required by the federal securities laws and the Securities and Exchange Commission’s rules and regulations, we have no intention or
obligation to update publicly any forward-looking statements whether as a result of new information, future events, or otherwise.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Interest Rates. We are exposed to market risk from changes in the interest rates on a significant portion of our outstanding debt. Outstanding revolving balances under our credit agreements bear
interest at variable rates based on a margin over defined LIBOR, SONIA, the Bank of England Base Rate, or the Australian Bank Bill Swap Rate. Based on an average of the aggregate amounts
outstanding under these facilities during the six months ended June 30, 2022, a 100-basis-point change in interest rates would result in an approximate $0.9 million change to our annual other interest
expense.

Similarly, amounts outstanding under floor plan financing arrangements bear interest at a variable rate based on a margin over the prime rate, defined LIBOR, the Finance House Base Rate, the
Euro Interbank Offered Rate, the Canadian Prime Rate, the Australian Bank Bill Swap Rate, or the New Zealand Bank Bill Benchmark Rate. Based on an average of the aggregate amounts
outstanding under our floor plan financing arrangements subject to variable interest payments during the six months ended June 30, 2022, a 100-basis-point change in interest rates would result in an
approximate $19.4 million change to our annual floor plan interest expense.

We evaluate our exposure to interest rate fluctuations and follow established policies and procedures to implement strategies designed to manage the amount of variable rate indebtedness
outstanding at any point in time in an effort to
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mitigate the effect of interest rate fluctuations on our earnings and cash flows. These policies include:

• the maintenance of our overall debt portfolio with fixed and variable rate components;

• the use of authorized derivative instruments;

• the prohibition of using derivatives for trading or other speculative purposes; and

• the prohibition of highly leveraged derivatives, derivatives which we are unable to reliably value, or derivatives which we are unable to obtain a market quotation.

Interest rate fluctuations affect the fair market value of our fixed rate debt, including our swaps, mortgages, and certain seller financed promissory notes but with respect to such fixed rate debt
instruments, do not impact our earnings or cash flows.

Foreign Currency Exchange Rates. As of June 30, 2022, we had consolidated operations in the U.K., Germany, Italy, Japan, Canada, Australia, and New Zealand. In each of these markets, the
local currency is the functional currency. In the event we change our intent with respect to the investment in any of our international operations, we would expect to implement strategies designed to
manage those risks in an effort to mitigate the effect of foreign currency fluctuations on our earnings and cash flows. A ten percent change in average exchange rates versus the U.S. Dollar would have
resulted in an approximate $561.9 million change to our revenues for the six months ended June 30, 2022.

We purchase certain of our new vehicles, parts, and other products from non-U.S. manufacturers. Although we purchase the majority of our inventories in the local functional currency, our
business is subject to certain risks, including, but not limited to, differing economic conditions, changes in political climate, differing tax structures, changes in tax and tariff rates, other regulations and
restrictions, and foreign currency exchange rate volatility, which may influence such manufacturers’ ability to provide their products at competitive prices in the local jurisdictions. Our future results
could be materially and adversely impacted by changes in these or other factors.

Item 4. Controls and Procedures

Under the supervision and with the participation of our management, including the principal executive and financial officers, we conducted an evaluation of the effectiveness of our disclosure
controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) as of the end of the period covered by
this report. Our disclosure controls and procedures are designed to ensure that information required to be disclosed by us in the reports we file under the Exchange Act is recorded, processed,
summarized, and reported within the time periods specified in the SEC’s rules and forms and that such information is accumulated and communicated to management, including our principal
executive and financial officers, to allow timely discussions regarding required disclosure.

Based upon this evaluation, our principal executive and financial officers concluded that our disclosure controls and procedures were effective as of the end of the period covered by this report. In
addition, we maintain internal controls designed to provide us with the information required for accounting and financial reporting purposes. There were no changes in our internal control over
financial reporting that occurred during the most recent quarter that materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II — OTHER INFORMATION

Item 1. Legal Proceedings

We are involved in litigation which may relate to claims brought by governmental authorities, customers, vendors, or employees, including class action claims and purported class action claims.
We are not a party to any legal proceedings, including class action lawsuits, that individually or in the aggregate are reasonably expected to have a material effect on us. However, the results of these
matters cannot be predicted with certainty, and an unfavorable resolution of one or more of these matters could have a material adverse effect.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

During the three months ended June 30, 2022, we repurchased 1,514,667 shares of our common stock for $156.2 million, or an average of $103.14 per share, under our securities repurchase
program approved by our Board of Directors. During the six months ended June 30, 2022, we repurchased 2,718,116 shares of our outstanding common stock for $275.4 million, or an average of
$101.34 per share, under this program. In May 2022, our Board of Directors authorized the repurchase of $250 million worth of our securities, of which $167.9 million remained outstanding as of
June 30, 2022. In July 2022, our Board of Directors further increased the authority delegated to management to repurchase our outstanding securities by $250 million. As a result, $330.6 million
remained outstanding and available for repurchases as of July 26, 2022. During the three months ended June 30, 2022, we acquired 148,440 shares of our common stock for $17.2 million, or an
average of $115.97 per share, from employees in connection with a net share settlement feature of employee equity awards.

Period
Total Number of Shares

Purchased (1)

Average Price
Paid

per Share

Total Number of Shares Purchased as
Part of Publicly

Announced Plans or Programs

Approximate Dollar Value of Shares that May
Yet be Purchased

Under the Plans or Program (in millions)
April 1 to April 30, 2022 767,341 $ 96.80 765,726 $37.1
May 1 to May 31, 2022 303,619 $ 109.15 303,619 $216.9
June 1 to June 30, 2022 592,147 $ 111.49 445,322 $167.9

1,663,107 1,514,667 

(1) Includes 148,440 shares acquired from employees in connection with a net share settlement feature of employee equity awards
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Item 6. Exhibits

EXHIBIT INDEX

Exhibit
No. Description

10.1 Penske Automotive Group 401(k) Savings and Retirement Plan Adoption Agreement executed June 24, 2022, effective July 1, 2022

10.2 Penske Automotive Group 401(k) Savings and Retirement Plan executed June 24, 2022, effective July 1, 2022

10.3 Penske Automotive Group 401(k) Amendment executed June 24, 2022, effective July 1, 2022

22 List of Guarantor Subsidiaries under the Company’s Senior Subordinated Notes

31.1 Rule 13(a)-14(a)/15(d)-14(a) Certification

31.2 Rule 13(a)-14(a)/15(d)-14(a) Certification

32 Section 1350 Certification

101.INS XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL document

101.SCH XBRL Taxonomy Extension Schema

101.CAL XBRL Taxonomy Extension Calculation Linkbase

101.DEF XBRL Taxonomy Extension Definition Linkbase

101.LAB XBRL Taxonomy Extension Label Linkbase

101.PRE XBRL Taxonomy Extension Presentation Linkbase

104 Cover Page Interactive Data File – The cover page interactive data file does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL
document
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

PENSKE AUTOMOTIVE GROUP, INC.

By: /s/ Roger Penske
Roger Penske

Date: July 28, 2022 Chief Executive Officer

By: /s/ Michelle Hulgrave
Michelle Hulgrave

Date: July 28, 2022 Chief Financial Officer
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ADOPTION AGREEMENT – NONSTANDARDIZED FORM (Use black ink to complete the Adoption Agreement.) A. This ADOPTION AGREEMENT together with the PRINCIPAL FINANCIAL GROUP PRE-APPROVED BASIC SAVINGS PLAN - PLUS constitutes (Select (1), (2), or (3). Select (4), if applicable.) NOTE: The effective date for a new plan or a restatement adding the cash or deferred arrangement (CODA) must be on or after the date this Adoption Agreement is signed. The effective date for an amendment or restatement cannot be earlier than the first day of the Plan Year in which the amended or restated Adoption Agreement is signed. 1) a new plan. (Cannot select if spin-off of an existing plan. See Item AC(2).) 2) a restatement of an existing plan. Such existing plan was qualifiable under Code Section 401(a). Except as provided elsewhere in the Plan, the provisions of this restatement are effective on July 1, 2022 . (Month, day and year.) This is the RESTATEMENT DATE. (Select if not currently on this Plan No. 006, Basic Plan No. 04 with the approval date shown on the cover page.) 3) Amendment No. to the Plan. It replaces all prior amendments to the Plan and the first Adoption Agreement. Except as provided elsewhere in the Plan, the provisions of this amendment are effective on . (Month, day and year. Select if currently on this Plan No. 006, Basic Plan No. 04 with the approval date shown on the cover page.) 4) The Plan is/was frozen effective . (Month, day and year. The initial amendment to freeze the Plan must be prospective to comply with Code Section 411(d)(6).) NOTE: No Contributions will be made to the Plan and no Employee, former Employee, or Inactive Participant will become an Active Participant after such date. B. The EMPLOYER is Penske Automotive Group, Inc. (Fill in exact legal name.) Restatement Effective July 1, 2022 2 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x C. The

PLAN NAME is Penske Automotive Group 401(k) Savings and Retirement Plan (For example: ABC, Inc. 401(k) Savings Plan.) The PLAN NUMBER is 005 . (3-digit number used for Form 5500 reporting.) D. The Plan’s original EFFECTIVE DATE is September 1, 1998 . (Month, day and year.) E. The YEARLY DATE is the first day of each Plan Year. (Fill in the Effective Date. If this is not a new plan and the Yearly Date has changed more than once, fill in any Yearly Date that is not later than the Restatement Date or amendment effective date.) The Yearly Date is September 1, 1998 (Month, day and year.) and (Select one.) 1) the same day of each following year. 2) each following January 1. (The first Plan Year is short.) 3) each following . (The first Plan Year is short.) 4) (a) each following through (b) and (c) each following . (A later Plan Year is short. Complete (a) using the same month and day as in Yearly Date above, (b) using the same month and day as in (a) and the calendar year in which the short Plan Year begins, and (c) using the first day of the new Plan Year.) If the first date in Item E is after the Effective Date, Yearly Dates before the first date in Item E above shall be determined under the provisions of the (Prior) Plan before that date. F. The FISCAL YEAR is the Employer's taxable year and ends on December 31 . (Month and day or a specific day of the year such as the last Saturday of September.) G. The Employer is the NAMED FIDUCIARY, unless otherwise specified in (1) below. 1)



 







Restatement Effective July 1, 2022 3 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential is the Named Fiduciary. (Neither Principal Life Insurance Company nor its affiliates can be named.) H. The Employer is the PLAN ADMINISTRATOR, unless otherwise specified in (1) below. 1) is the Plan Administrator. (Neither Principal Life Insurance Company nor its affiliates can be named.) If (1) is selected, complete the address, phone number, and tax filing number of the Plan Administrator. Address Phone No. Tax Filing No. I. PREDECESSOR EMPLOYER AND PRIOR EMPLOYER. 1) A PREDECESSOR EMPLOYER is a firm of which the Employer was once a part (e.g., due to a spin-off or a change of corporate status) or a firm absorbed by the Employer because of a merger or acquisition (stock or asset, including a division or an operation of such company). No selections are needed for a Predecessor Employer that maintained this Plan since the Employer is defined as including such Predecessor Employer, and service with the Employer would therefore include service with such Predecessor Employer. a) (Select to count service or compensation with a Predecessor Employer that did not maintain this Plan.) A Predecessor Employer that did not maintain this Plan is deemed to be the Employer for purposes of determining: (Select at least one.) i) Entry Service NOTE: The Entry Date for an employee of such Predecessor Employer shall be the earliest Entry Date on or after he has both met the entry requirements and is an Eligible Employee. ii) Vesting Service iii) Hours of Service required to be eligible for an Employer Contribution Restatement Effective July 1, 2022 4 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential iv) Accrual Service for Discretionary Contributions (units formula) v) Compensation NOTE: The crediting of such compensation shall be determined on a reasonably uniform basis for all similarly
situated Employees based on all relevant facts and circumstances so as not to discriminate in favor of Highly Compensated Employees. b) Service with and compensation from such Predecessor Employer shall only be counted if service continued without interruption, unless otherwise specified in (i) below. i) Service and compensation is counted even if service did not continue without interruption. c) Service with and compensation from such Predecessor Employer shall only be counted for persons who are employees of a company acquired by the Employer as of the acquisition date. d) (Select if not counted for all such Predecessor Employers.) Service with or compensation from such Predecessor Employer shall be counted only as to a Predecessor Employer that (Select (i), (ii), or both.) i) maintained a qualified pension or profit sharing plan (or) ii) is named below: (Exact legal name(s).) 2) A PRIOR EMPLOYER is an Employee’s last employer immediately prior to the Employer which is not a Predecessor Employer or a Controlled Group member, but for which service credit is granted under the Plan. Service with such Prior Employer shall be counted only if service continued without interruption. a) (Select to count service with a Prior Employer.) The following are Prior Employers for which service credit is granted under the Plan: (Exact legal name(s).) Restatement Effective July 1, 2022 5 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential b) Service with such Prior Employer shall be counted for purposes of determining: (If (a) above is selected, select any that apply.) i) Entry Service NOTE: The Entry Date for an employee of such Prior Employer shall be the earliest Entry Date on or after he has both met the entry requirements and is an Eligible Employee. ii) Vesting Service iii) Accrual Service for Discretionary Contributions (units formula) J. ELIGIBLE EMPLOYEE. An Eligible Employee is any Employee of the Employer or of

an Adopting Employer (See Item AB.) who is not excluded in (1), (2), (3), (4), (5), or (6) below. An independent contractor is not an Employee. If the Internal Revenue Service (or another agency or court) determines that an individual who the Employer considered to be an independent contractor is an Employee, such individual shall become an Eligible Employee as soon as administratively feasible following the reclassification date, unless he is otherwise excluded in this Item. 1) EXCLUDED EMPLOYEES. (See Plan Section 1.02 for definitions of the capitalized excluded classifications.) Classification All Contributions Elective Deferral Contributions Matching Contributions/ Safe Harbor Contributions Wage Rate Contributions All other Contributions An Employee paid on a salaried basis An Employee not paid on a salaried basis An Employee paid on a commission basis An Employee not paid on a commission basis An Employee paid on an hourly rate basis An Employee not paid on an hourly rate basis Bargaining Employee Non-bargaining Employee Nonresident Alien X Restatement Effective July 1, 2022 6 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential Classification All Contributions Elective Deferral Contributions Matching Contributions/ Safe Harbor Contributions Wage Rate Contributions All other Contributions Part-time, Temporary, or Seasonal Employee X Leased Employee X Reclassified Employee An Employee who is a resident of Puerto Rico An Employee who is not working under a contract subject to a Prevailing Rate Schedule An Employee covered under any other qualified profit sharing plan to which the Employer contributes An Employee covered under any qualified pension plan to which the Employer contributes NOTE: Any exclusions entered in (4), (5), or (6) below cannot be structured to result in the group of Nonhighly Compensated Employees participating in the Plan being only those Nonhighly
Compensated Employees with the lowest amount of Compensation and/or the shortest service and who represent the minimum number of these Employees necessary to satisfy the minimum coverage requirement of Code Section 410(b). (2) - (6) below may be repeated as necessary to identify additional excluded groups. 2) Represented for collective bargaining purposes by the specific bargaining unit(s) named below: Applies to Contribution Types: All Contributions Elective Deferral Contributions Matching Contributions/ Safe Harbor Contributions Wage Rate Contributions All Other Contributions Specified Contributions __ __ __ __ __ __ __ __ __ __ __ __ __ __ __ __ __ __ ___ 3) Not represented for collective bargaining purposes by the specific bargaining unit(s) named below:



 







Restatement Effective July 1, 2022 7 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x Applies to Contribution Types: All Contributions Elective Deferral Contributions Matching Contributions/ Safe Harbor Contributions Wage Rate Contributions All Other Contributions Specified Contributions 4) Employed at one of the following location(s) or divisions: Applies to Contribution Types: All Contributions Elective Deferral Contributions Matching Contributions/ Safe Harbor Contributions Wage Rate Contributions All Other Contributions Specified Contributions __ __ __ __ __ __ __ __ __ __ __ __ __ __ __ __ __ __ __ _ 5) Employed in one of the following position(s) or classification(s): (Cannot use an exclusion classification that indirectly imposes an impermissible age or service requirement.) Applies to Contribution Types: All Contributions Elective Deferral Contributions Matching Contributions/ Safe Harbor Contributions Wage Rate Contributions All Other Contributions Specified Contributions __ __ __ __ __ __ __ __ __ __ __ __ __ __ __ __ __ __ __ _ 6) Other: (Cannot use an exclusion classification that indirectly imposes an impermissible age or service requirement.) a) An individual considered by the Employer to not be a common law Employee or a self-employed individual (including, but not limited to, independent contractors, persons the Employer pays outside of its payroll system and out-sourced workers) for federal income tax withholding purposes under Code Section 3401(a), irrespective of whether there is a binding determination that the individual is an Employee or a Leased Employee of the Employer. Restatement Effective July 1, 2022 8 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential Applies to Contribution Types: X All Contributions Elective Deferral Contributions Matching Contributions/ Safe Harbor Contributions Wage Rate Contributions All Other Contributions Specified
Contributions b) A Bargaining Employee unless the bargaining agreement provides for participation in the Plan. Applies to Contribution Types: X All Contributions Elective Deferral Contributions Matching Contributions/ Safe Harbor Contributions Wage Rate Contributions All Other Contributions Specified Contributions K. ENTRY REQUIREMENTS AND ENTRY DATE. An Employee is eligible to participate in the Plan in accordance with the provisions specified below. (Select at least one item for each grouping (service required and service method, age required, and Entry Date). Complete any applicable blanks for items selected. If the hours method for calculating Entry Service is selected for any Contributions, (3)(b) below may be used to modify how service is determined. Select (4) below if waiving age or service requirements for the Employer named in Item B.) NOTE: The earliest Entry Date shall be used to determine if a Participant is an Active Participant for purposes of any minimum contribution under Plan Section 11.04. If the Plan permits Rollover Contributions in Item T(2), an Eligible Employee can make Rollover Contributions to the Plan without satisfying the entry requirements, unless otherwise specified in Item T(2)(b). See Plan Section 3.03. 1) ENTRY REQUIREMENTS. If Item Q(4) is selected to allow Wage Rate Contributions, an Employee shall first become an Active Participant (begin active participation in the Plan) for purposes of Wage Rate Contributions on the earliest date on which he is an Eligible Employee. This date is his Entry Date for purposes of Wage Rate Contributions. NOTE: Entry for Contributions other than Wage Rate Contributions shall be determined in the table below. Additional selections to this Item may be made in Item A of the Additional Selections and Minor Modifications Addendum if (a) is selected below. All service selections in the table below are made in the context of Entry Service in (3) below
and selections in (3)(b) may only be made if the hours of service method is selected below. To provide immediate entry select “No age” and “No service” for “All Contributions” below and “Day the entry requirements are satisfied” for “All Contributions” in (2) below. If Item (O)(1) or (2) is selected and different entry requirements are selected for purposes of Restatement Effective July 1, 2022 9 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x Elective Deferral Contributions and the Safe Harbor Contributions, an ADP Test and ACP Test may be required. Entry Requirements All Contributions Elective Deferral Contributions Matching Contributions / Safe Harbor Contributions All other Contributions Age Required No Age x Age (up to 21) Service Required and Service Method No Service 1 year (elapsed time) 2 years (elapsed time) 1 year (hours) 2 years (hours) months (up to 12, elapsed time) 60 days (up to 120, elapsed time) x NOTE: Up to two years may be used. The vesting must be 100% if over one year is used or if over 6 months and Entry Date is Yearly Date. NOTE: Additional selections to this Item may be made in Item A of the Additional Selections and Minor Modifications Addendum if (a) is selected below. a) Additional selections for this Item have been made in Item A of the attached Additional Selections and Minor Modifications Addendum. 2) ENTRY DATE. Entry Date All Contributions Elective Deferral Contributions Matching Contributions / Safe Harbor Contributions All other Contributions Day the entry requirements are satisfied Monthly Date x Quarterly Date Semi-yearly Date Yearly Date NOTE: If Yearly Date is selected above, the age and service required cannot be over 20 1/2 and 6 months, respectively. Restatement Effective July 1, 2022 10 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x NOTE: Additional selections to this Item may be made in Item A of the Additional Selections

and Minor Modifications Addendum if (a) is selected below. a) Additional selections for this Item have been made in Item A of the attached Additional Selections and Minor Modifications Addendum. 3) ENTRY SERVICE. Subject to the provisions of Plan Section 1.02, Entry Service shall be determined based on the selection(s) made above and in (b) below, if applicable: a) ELAPSED TIME METHOD. Entry Service is the total of an Employee’s Periods of Service without regard to Hours of Service. b) HOURS METHOD. A year of Entry Service is an Entry Service Period in which an Employee has at least 1,000 Hours of Service, unless otherwise specified in (i) below. i) (Up to 999.) Hours of Service. ii) CREDITING DATE. A year of Entry Service shall be credited at the end of the Entry Service Period, unless otherwise specified in A below. A. A year of Entry Service shall be credited when the Employee has reached the specified number of Hours of Service during the Entry Service Period. iii) ENTRY SERVICE PERIOD is the consecutive 12-month period beginning on an Employee’s Hire Date and the consecutive 12-month period ending on the last day of each following Plan Year, unless otherwise specified in A below. Following Plan Years shall include all Plan Years that begin after his Hire Date. (See Plan Section 1.02 for the crediting of Entry Service during the first two periods.) A. An Entry Service Period is the consecutive 12-month period beginning on an Employee’s Hire Date and each following consecutive 12-month period beginning on an anniversary of that Hire Date. NOTE: The Entry Service Period for a rehired Employee who terminated employment prior to satisfying the entry requirements is based on his original Hire Date. If the Entry Service Period shifts to the Plan Year and such Employee is rehired after the first anniversary of his original Hire Date, his Entry Service Period shall be the Plan Year. 4) WAIVING ENTRY
REQUIREMENTS. The requirements for the Contributions selected below shall be waived on . (Month, day and year.) This date shall be an Entry Date if the Eligible Employee has met all the other entry requirements.



 







Restatement Effective July 1, 2022 11 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential NOTE: This waiver applies only (i) to the Employer named in Item B and (ii) on the date filled in. Must be the Effective Date or later. See Item AB for the waiver of entry requirements for an Adopting Employer. All Contributions Elective Deferral Contributions Matching Contributions / Safe Harbor Contributions All other Contributions Service requirement Age requirement a) Additional selections for this Item have been made in Item A of the attached Additional Selections and Minor Modifications Addendum. L. HIGHLY COMPENSATED EMPLOYEE AND TESTING METHODS. 1) HIGHLY COMPENSATED EMPLOYEE. The definition of Highly Compensated Employee in Plan Section 1.02 is modified below. (Select any that apply.) a) TOP-PAID GROUP ELECTION. (Select to limit the number of Highly Compensated Employees to the top 20% of employees based on compensation (top-paid group).) In determining who is a Highly Compensated Employee, the Employer makes a top-paid group election. The effect of this election is that an Employee (who is not a 5-percent owner at any time during the determination year or the look-back year) with compensation in excess of $120,000 (as adjusted) for the look-back year is a Highly Compensated Employee only if the Employee was in the top-paid group for the look-back year. b) CALENDAR YEAR DATA ELECTION. (Select to change the look-back year for compensation determination. This election has no effect if the Plan Year begins on January 1.) In determining who is a Highly Compensated Employee (other than as a 5-percent owner), the Employer makes a calendar year data election. The effect of this election is that the look-back year is the calendar year beginning with or within the look-back year. NOTE: These elections must apply consistently to the determination years of
all plans of the Employer except as provided in the definition of Highly Compensated Employee in Plan Section 1.02. If this plan is a multiple employer plan, separate top-paid group and calendar year data elections may be made in writing by each Employer Group. 2) TESTING METHODS. This Plan shall use the current year testing method for purposes of the ADP and ACP Tests, unless otherwise specified in (a) below. a) (Cannot select if 401(k) Safe Harbor Plan or QACA Safe Harbor Plan.) This Plan shall use the prior year testing method for purposes of the ADP and ACP Tests. NOTE: The testing method cannot be changed from the current year testing method to the prior year testing method for a Plan Year unless (i) the Plan has been using the current year testing method for the preceding five Plan Years or, if less, the number of Plan Years the Plan has been in existence or (ii) if, as a result of a merger or acquisition described in Code Section 410(b)(6)(C)(i), the Employer maintains both a plan using the prior year testing method and a plan using the current year testing Restatement Effective July 1, 2022 12 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential method and the change is made within the transition period described in Code Section 410(b)(6)(C)(ii). If this plan is a multiple employer plan, separate testing method elections may be made in writing by each Employer Group. b) If this is not a successor plan and the Plan is using the prior year testing method, for the first Plan Year this Plan permits any Participant to make Elective Deferral Contributions, the prior year’s Nonhighly Compensated Employees’ ADP, as defined in Plan Section 3.08, shall be three percent, unless otherwise specified in (i) below. i) (Only available if (a) above is selected.) The Plan Year’s ADP, as defined in Plan Section 3.08, shall be used for the Nonhighly Compensated Employees’ ADP. c) If this is not a successor plan and the Plan is using the

prior year testing method, for the first Plan Year this Plan permits any Participant to make Voluntary Contributions, provides for Matching Contributions, or both, the prior year’s Nonhighly Compensated Employees’ ACP, as defined in Plan Section 3.08, shall be three percent, unless otherwise specified in (i) below. i) (Only available if (a) above is selected.) The Plan Year’s ACP, as defined in Plan Section 3.08, shall be used for the Nonhighly Compensated Employees’ ACP. M. COMPENSATION. NOTE: Compensation as defined in Plan Section 1.02, is used for contribution determinations other than for top-heavy minimum contributions. Compensation, as defined in Plan Section 3.07, for the Limitation Year is used to determine the limit on Annual Additions. Compensation, as defined in Plan Section 3.07, for the Plan Year is used to determine the amount of top-heavy minimum contributions. 1) Compensation, as defined in Plan Sections 1.02 and 3.07, subject to any modifications set forth in this Item M means the definition under Information Required to be Reported Under Code Sections 6041, 6051, and 6052 ("Wages, Tips and Other Compensation" box on Form W-2) shall apply, unless otherwise specified in (a) or (b) below and subject to any modifications set forth in this Item M. a) The definition under Code Section 3401(a) Wages shall apply. b) The definition under Simplified 415 Compensation shall apply. Simplified 415 Compensation shall exclude amounts received from a nonqualified unfunded deferred compensation plan, unless otherwise specified in (i) below. i) Amounts received from a nonqualified unfunded deferred compensation plan are included, to the extent includible in gross income. 2) POST-SEVERANCE COMPENSATION. Post-severance Compensation shall exclude (i) payments for unused accrued bona fide sick, vacation or other leave that the Employee would have been able to use if employment had continued; (ii)
payments received by the Employee pursuant to a nonqualified unfunded deferred compensation plan and would have been paid at the same time if employment had continued; and (iii) salary Restatement Effective July 1, 2022 13 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x x x x continuation payments made for a Participant who is permanently and totally disabled, as defined in Code Section 22(e)(3), unless otherwise specified in (a) below. a) Post-severance Compensation shall include (Select at least one.) i) Such payments for unused accrued bona fide sick, vacation or other leave. ii) Such payments received pursuant to a nonqualified unfunded deferred compensation plan, but only to the extent includible in gross income. iii) Such salary continuation payments (Select A or B.) A. for all Participants who are permanently and totally disabled for a fixed or determinable period. B. only for Participants who were Nonhighly Compensated Employees immediately before becoming disabled. 3) COMPENSATION EXCLUSIONS. Compensation, as defined in Plan Section 1.02, shall exclude the following. If deemed Code Section 125 Compensation is excluded below, it shall also be excluded in Plan Section 3.07. NOTE: Exclusions (other than the Code Section 414(s) safe harbor exclusions, deemed Code Section 125, and elective contributions) for purposes of any Contributions other than Elective Deferral Contributions and Matching Contributions will require Code Section 414(s) nondiscrimination testing. Exclusions for Discretionary Contributions with an integrated allocation formula will require a general test. Excluded Compensation All Contributions Elective Deferral Contributions Matching Contributions Discretionary Contributions Additional Contributions Qualified Nonelective Contributions /QACA Nonelective Contributions Code Section 414(s) safe harbor exclusions (reimbursements or other expense allowances, fringe

benefits (cash and noncash), moving expenses, deferred compensation (other than elective contributions), and welfare benefits) deemed Code Section 125 Compensation x Restatement Effective July 1, 2022 14 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x elective contributions (amounts that would otherwise be included but for an election under Code Section 125(a), 132(f)(4), 402(e)(3), 402(h)(1)(B), 402(k), or 457(b)) bonuses commissions overtime other special compensation described in (a) below x x NOTE: Additional rows for other special compensation may be added above as necessary. a) other special compensation: (Specify type of compensation excluded. This exclusion may be limited to specific Employee groups. If additional rows are added for other special compensation above, specify the contributions to which the exclusion applies.) For Elective Deferral Contributions and Matching Contributions: nonmonetary awards or benefits and any payments in the nature of severance pay and any reimbursed moving expenses For Elective Deferral Contributions: restricted stock awards reported on the Participant's W-2 4) COMPENSATION INCLUDES. In addition to the Compensation selected in (1) above, the following shall be included in Compensation. Any additional Compensation identified in (b) below shall only be included as Compensation as defined in Plan Section 1.02. a) Amounts earned but not paid during the Compensation Year solely because of the timing of payroll periods and pay dates, provided the amounts are paid during the first few weeks of the next Compensation Year, the amounts are included on a uniform and consistent basis with respect to all similarly situated Employees, and no Compensation is included in more than one Compensation Year. (Accrual method/first few weeks rule.) b) Other Compensation



 







Restatement Effective July 1, 2022 15 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential Applies to Contribution Types All Contributions Elective Deferral Contributions Matching Contributions Discretionary Contributions Additional Contributions Qualified Nonelective Contributions/QACA Nonelective Contributions NOTE: (b) above may require Code Section 414(s) nondiscrimination testing and may be repeated as necessary to identify additional amounts included in Compensation. 5) ANNUAL COMPENSATION for a Plan Year is an Employee's Compensation for the Compensation Year ending with or within the consecutive 12-month period ending on the last day of the Plan Year. (Annual Compensation is used for calculating annual contributions and annual allocations of Qualified Nonelective Contributions, Additional Contributions, and Discretionary Contributions. Annual Compensation is not used for the Qualified Nonelective Contributions or QACA Nonelective Contributions used to satisfy the ADP Test Safe Harbor described in Items O(1) and O(2).) The COMPENSATION YEAR is the consecutive 12-month period ending on the last day of each Plan Year, unless otherwise specified in (a), (b), or (c) below. a) The Compensation Year is the consecutive 12-month period ending on each . (Month and day.) For an Employee whose Hire Date is less than 12 months before the end of the consecutive 12-month period designated, Compensation shall be determined over the consecutive 12-month period ending on the last day of the Plan Year. b) The Compensation Year is the consecutive 12-month period ending on the last day of each Fiscal Year. c) The Compensation Year is the consecutive 12-month period ending on the last day of each Limitation Year, as defined in Plan Section 3.07. ANNUAL COMPENSATION MODIFICATIONS: (Select any that apply.) d) Annual Compensation shall not include Compensation over $ .
(Up to the 401(a)(17) compensation limit.) e) (Cannot use with (a), (b), or (c) above.) Annual Compensation shall exclude Compensation for the portion of the Compensation Year in which an Employee is not an Active Participant for purposes of Employer Contributions calculated using Annual Compensation. 6) NO COMPENSATION LIMIT FOR DEFERRALS. Elective Deferral Contributions may be made with respect to Compensation that exceeds the annual compensation limit in the definition of Compensation in Plan Section 1.02, provided such Elective Deferral Contributions otherwise satisfy any applicable limitations, unless otherwise specified in (a) below. Restatement Effective July 1, 2022 16 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential a) Elective Deferral Contributions cannot be made with respect to Compensation that exceeds the annual compensation limit. N. ELECTIVE DEFERRAL CONTRIBUTIONS. Elective Deferral Contributions for a Participant are equal to a portion of Compensation as specified in an Elective Deferral Agreement. Such Elective Deferral Contribution shall not be made before the later of (i) the adoption or effective date of the cash or deferred arrangement (CODA) or (ii) the date the Participant signs the Elective Deferral Agreement. An Employee who is eligible to participate in the Plan for purposes of Elective Deferral Contributions may file an Elective Deferral Agreement with the Employer. The Participant shall modify or terminate an Elective Deferral Agreement by filing a new Elective Deferral Agreement. An Elective Deferral Agreement shall remain in effect until modified or terminated by the Participant. An Elective Deferral Agreement may also be terminated according to the terms of an automatic contribution arrangement (if selected in Items N(6), N(7), O(2) or Item E in the Additional Selections and Minor Modifications Addendum). An Elective Deferral Agreement to start or

modify Elective Deferral Contributions shall be effective as soon as administratively feasible on or after the Participant’s Entry Date (Reentry Date, if applicable) or any following change date. An Elective Deferral Agreement to start or modify Elective Deferral Contributions must be entered into on or before the date it is effective. An Elective Deferral Agreement to stop Elective Deferral Contributions may be entered into on any date. Such Elective Deferral Agreement shall be effective as soon as administratively feasible following the date on which the Elective Deferral Agreement is entered into. 1) The change date to increase or decrease the amount of Elective Deferral Contributions shall be any date, unless otherwise specified in (a), (b), (c), or (d) below. (Select one, if applicable.) NOTE: Additional selections to this Item may be made in Item B of the Additional Selections and Minor Modifications Addendum if (f) is selected below. a) Monthly Date. b) Quarterly Date. c) Semi-yearly Date. d) Yearly Date. However, the change date for purposes of bonuses shall be any date, unless otherwise specified in (e) below. e) A separate change date for bonuses shall not be available. Restatement Effective July 1, 2022 17 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x x f) Additional selections to this Item have been made in Item B of the attached Additional Selections and Minor Modifications Addendum. 2) (Cannot select if ADP Test Safe Harbor is satisfied using Qualified Matching Contributions or QACA Matching Contributions.) 1 % of Compensation is the minimum Elective Deferral Contribution. (If the Plan includes an automatic contribution arrangement in (6) or (7) below or in Item O(2), the minimum cannot be more than the automatic Elective Deferral Contribution.) a) Additional selections to this Item have been made in Item C of the attached Additional Selections and Minor Modifications Addendum. 3) 75 % of
Compensation is the maximum Elective Deferral Contribution. (If the Plan includes Matching Contributions in Items O, P, or Item F in the Additional Selections and Minor Modifications Addendum, the maximum must be at least equal to any stated percent of Compensation limit on Elective Deferral Contributions matched.) NOTE: If the Plan allows Catch-up Contributions and the percent of Compensation maximum is less than 75%, the maximum will not apply to a Participant who is eligible to make Catch-up Contributions unless his Elective Deferral Contributions, including Catch-up Contributions, exceeds the maximum percent of Compensation plus the dollar limitation on Catch-up Contributions described in Plan Section 3.01. a) Additional selections to this Item have been made in Item D of the attached Additional Selections and Minor Modifications Addendum. 4) CATCH-UP CONTRIBUTIONS. All Employees who are eligible to make Elective Deferral Contributions and who are age 50 or older by the end of their taxable year shall be eligible to make Catch-up Contributions, unless otherwise specified in (a) below. Catch-up Contributions are matched unless Item P(8)(a) is selected. a) Catch-up Contributions are not permitted. 5) ROTH ELECTIVE DEFERRAL CONTRIBUTIONS. All Participants who are eligible to make Elective Deferral Contributions may elect to designate all or any portion of their future Elective Deferral Contributions as Roth Elective Deferral Contributions, unless otherwise specified in (a) below. a) Roth Elective Deferral Contributions are not permitted. Distributions of Excess Amounts described in Plan Section 3.08 from the portion of the Participant’s Account resulting from Elective Deferral Contributions shall be made on a pro rata basis from the Participant’s Account resulting from Pre-tax Elective Deferral Contributions and Roth Elective Deferral Contributions in the same proportion that such Contributions were

made for the applicable year, except as otherwise specified in (b) or (c) below. Restatement Effective July 1, 2022 18 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x x b) Distributions of Excess Amounts shall be made first from the Participant's Account resulting from Pre-tax Elective Deferral Contributions, to the extent such Contributions were made for the applicable year. c) The Participant may elect a different order for distributions, in accordance with nondiscriminatory procedures established by the Plan Administrator. 6) AUTOMATIC CONTRIBUTION ARRANGEMENT (ACA). (Only available if EACA in (7) below and QACA in Item O(2) are not selected.) The Employer elects to have the ACA provisions (including the annual notice requirements) described in Plan Section 3.01(a)(1) apply. The Plan provides for an automatic election to have Elective Deferral Contributions made, subject to the provisions of Plan Section 3.01(a), for the Participants specified in (c) and (d) below. The automatic Elective Deferral Contributions shall be made as specified in (a) below. The Participant will be given a reasonable period to affirmatively elect a different percentage, to elect not to make Elective Deferral Contributions, and if Roth Elective Deferral Contributions are permitted in (5) above, to elect to designate all or any portion of their Elective Deferral Contributions as Roth Elective Deferral Contributions. NOTE: Additional selections to this Item may be made in Item E of the Additional Selections and Minor Modifications Addendum if (e) is selected below. a) AUTOMATIC ELECTIVE DEFERRAL CONTRIBUTION. The automatic Elective Deferral Contribution shall be a Pre-tax Elective Deferral Contribution equal to 6% of Compensation, unless otherwise specified in (i), (ii), or (iii) below. i) (Only available if (5)(a) above is not selected.) The automatic Elective Deferral Contribution shall be a Roth Elective Deferral
Contribution. ii) (Only available if (5)(a) above is not selected.) The automatic Elective Deferral Contribution shall be divided equally between Pre-tax Elective Deferral Contributions and Roth Elective Deferral Contributions. iii) 2 % of Compensation shall be the automatic Elective Deferral Contribution. b) AUTOMATIC INCREASE. The automatic Elective Deferral Contribution shall increase as described in (i) below, unless an election is made in (ii) below to not include an automatic increase. i) The automatic Elective Deferral Contribution shall increase by 1% as soon as administratively feasible on or after each subsequent Yearly Date up to a maximum automatic Elective Deferral Contribution of 10%, unless a different automatic increase percentage, increase date, or maximum is specified in A, B, or C below. (Select any that apply.) A. % of Compensation shall be the automatic increase percentage.



 







Restatement Effective July 1, 2022 19 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x B. The increase date shall be (Select (1), (2), (3), (4), (5), or (6).) 1) each Yearly Date. 2) . (Month and day.) 3) , (Month and day.) beginning on . (Month, day, and year.) 4) the anniversary of the Participant's Entry Date or Reentry Date, whichever applies, for purposes of Elective Deferral Contributions. 5) the anniversary of the Participant's Hire Date or Rehire Date, whichever applies. 6) Other: (Specify when the automatic increase will occur and the Employee group impacted.) C. % of Compensation shall be the maximum automatic Elective Deferral Contribution. ii) An automatic increase shall not apply. c) APPLICATION OF ACA PROVISIONS. The automatic Elective Deferral Contribution shall apply to Participants at the time they enter or reenter the Plan, unless otherwise specified in (i) below. i) DELAY PERIOD FOR ACA PROVISIONS. The automatic Elective Deferral Contribution shall apply to Participants as soon as administratively feasible (Up to 365.) days after the time they enter or reenter the Plan. An automatic Elective Deferral Contribution may also apply to current Participants as specified in (ii), (iii), (iv), or (v) below. ii) APPLY TO CURRENT PARTICIPANTS WHEN ACA IS ESTABLISHED. If an ACA is added after the Plan's original Effective Date, the automatic Elective Deferral Contribution shall also apply to all Active Participants as of the date the ACA is added who (Select A, B, or C.) A. are deferring less than 6% (or the percentage in (a)(iii) above, if applicable) or who are not deferring (have not completed an Elective Deferral Agreement or elected to defer 0%). B. are not deferring (have not completed an Elective Deferral Agreement or elected to defer 0%). Restatement Effective July 1, 2022 20 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential C. have not completed an Elective Deferral
Agreement. iii) ANNUAL EXPIRATION OF ELECTIVE DEFERRAL AGREEMENTS. All Elective Deferral Agreements shall expire on each (Month and day.) for Participants who (Select A or B.) A. are deferring less than 6% (or the percentage in (a)(iii) above, if applicable) or who are not deferring (have not completed an Elective Deferral Agreement or elected to defer 0%). B. are not deferring (have not completed an Elective Deferral Agreement or elected to defer 0%). The automatic Elective Deferral Contribution shall apply to Participants with an expired election, unless they file a new Elective Deferral Agreement during the applicable notice period. iv) APPLY TO CURRENT PARTICIPANTS AFTER THE DATE THE ACA WAS ESTABLISHED. The automatic Elective Deferral Contribution shall also apply to all Active Participants as of the effective date of the amendment to apply the ACA provisions to current Participants who, as of such date, (Select A, B or C.) A. are deferring less than 6% (or the percentage in (a)(iii) above, if applicable) or who are not deferring (have not completed an Elective Deferral Agreement or elected to defer 0%). B. are not deferring (have not completed an Elective Deferral Agreement or elected to defer 0%). C. have not completed an Elective Deferral Agreement. v) EXPIRATION AND AUTOMATIC INCREASE OF AFFIRMATIVE ELECTIONS. (Only available if (b)(ii) above is not selected.) Elective Deferral Agreements for Participants who have affirmatively elected to defer an amount of Compensation that is less than the maximum automatic increase percentage in (b) above shall expire. An automatic election shall apply to these Participants. This automatic election shall increase the amount specified in the Participant's Elective Deferral Agreement (immediately prior to the expiration) on the automatic increase date specified in (b) as follows: If (a)(i) and (a)(ii) are not selected above, the Participant’s

automatic Elective Deferral Contribution shall be determined by increasing the Pre-tax Elective Deferral Contribution amount specified in the Participant’s Elective Deferral Agreement (immediately prior to the expiration) by the automatic increase percentage in (b) above. If the Participant’s Elective Deferral Agreement (immediately prior to the expiration) includes Roth Elective Deferral Restatement Effective July 1, 2022 21 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential Contributions, the Participant’s automatic Elective Deferral Contribution shall include the Roth Elective Deferral Contribution amount specified. If (a)(i) is selected above, the Participant’s automatic Elective Deferral Contribution shall be determined by increasing the Roth Elective Deferral Contribution amount specified in the Participant’s Elective Deferral Agreement (immediately prior to the expiration) by the automatic increase percentage in (b) above. If the Participant's Elective Deferral Agreement (immediately prior to the expiration) includes Pre-tax Elective Deferral Contributions, the Participant's automatic Elective Deferral Contribution shall include the Pre-tax Elective Deferral Contribution amount specified. If (a)(ii) is selected above, the Participant's automatic Elective Deferral Contribution shall be determined by increasing both the Pre-tax Elective Deferral Contribution amount and the Roth Elective Deferral Contribution amount specified in the Participant's Elective Deferral Agreement (immediately prior to the expiration) by one-half of the automatic increase percentage in (b) above. This automatic Elective Deferral Contribution and increase shall apply to Participants with any affirmative election, including 0%, unless otherwise specified in A or B below. A. This automatic Elective Deferral Contribution and increase shall not apply to Participants who have elected to defer 0%. B. This automatic Elective Deferral Contribution and increase shall not
apply to Participants who have elected to defer less than % (Must be less than the maximum automatic increase percentage in (b) above.) of Compensation. This automatic Elective Deferral Contribution and increase shall apply to Participants with an expired election, unless they file a new Elective Deferral Agreement during the applicable notice period. d) APPLICATION OF ACA PROVISIONS WHEN AUTOMATIC ELECTIVE DEFERRAL CONTRIBUTION CHANGED. Amendments to the automatic Elective Deferral Contribution shall apply as described in (i) and (ii) below. i) INCREASES. If this is an amendment that increases the amount of the automatic Elective Deferral Contribution in (a) or (b) above, the new amount shall apply to Participants as follows. The higher percentage shall apply to Participants at the time they enter or reenter the Plan on or after the effective date of such amendment and to Participants who were automatically enrolled under the ACA provisions as of the effective date of this amendment, unless otherwise specified in A below. A. The higher percentage shall only apply to Participants at the time they enter or reenter the Plan on or after the effective date of this amendment. ii) DECREASES. If this is an amendment that decreases the amount of the automatic Elective Deferral Contribution in (a) or (b) above, the new amount Restatement Effective July 1, 2022 22 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential shall only apply to Participants at the time they enter or reenter the Plan on or after the effective date of such amendment. The lower percentage shall not apply to any Participants who were automatically enrolled under the ACA provisions prior to the effective date of this amendment, unless otherwise specified in A below. A. The lower percentage shall also apply to Participants who were automatically enrolled under the ACA provisions as of the effective date of this amendment. e) Additional

selections for this Item have been made in Item E of the attached Additional Selections and Minor Modifications Addendum. 7) ELIGIBLE AUTOMATIC CONTRIBUTION ARRANGEMENT (EACA). (Only available if ACA in (6) above and QACA in Item O(2) are not selected or if QACA is selected in Item O(2), the QACA Matching Contributions or QACA Nonelective Contributions were revoked during the Plan Year.) The Employer elects to have the EACA provisions (including the annual notice requirements) described in Plan Section 3.10 apply. NOTE: The effective date for electing to apply the EACA provisions must be the beginning of a Plan Year. The Plan provides for an automatic election to have Elective Deferral Contributions made for the Participants specified in (c) below. The automatic Elective Deferral Contributions shall be Pre-tax Elective Deferral Contributions in an amount specified in (a) below. The Participant will be given a reasonable period to affirmatively elect a different percentage, to elect not to make Elective Deferral Contributions, and if Roth Elective Deferral Contributions are permitted in (5) above, to elect to designate all or any portion of their Elective Deferral Contributions as Roth Elective Deferral Contributions. a) AUTOMATIC ELECTIVE DEFERRAL CONTRIBUTION. The automatic Elective Deferral Contribution shall be 6% of Compensation, unless otherwise specified in (i) below. i) % of Compensation shall be the automatic Elective Deferral Contribution. b) AUTOMATIC INCREASE. The automatic Elective Deferral Contribution shall increase as described in (i) below, unless an election is made in (ii) below to not include an automatic increase. i) The automatic Elective Deferral Contribution shall increase by 1% as soon as administratively feasible on or after each subsequent Yearly Date up to a maximum automatic Elective Deferral Contribution of 10%, unless a different increase percentage,
increase date, or maximum is specified in A, B, or C below. (Select any that apply.) A. % of Compensation shall be the automatic increase percentage.



 







Restatement Effective July 1, 2022 23 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential B. The increase date shall be (Select (1), (2), (3), (4), (5), or (6).) 1) each Yearly Date. 2) . (Month and day.) 3) , (Month and day.) beginning on . (Month, day, and year.) 4) the anniversary of the Participant's Entry Date or Reentry Date, whichever applies, for purposes of Elective Deferral Contributions. 5) the anniversary of the Participant's Hire Date or Rehire Date, whichever applies. 6) Other: (Specify when the automatic increase will occur. Must meet the uniformity requirements.) C. % of Compensation shall be the maximum automatic Elective Deferral Contribution. ii) An automatic increase shall not apply. c) APPLICATION OF EACA PROVISIONS. The automatic Elective Deferral Contribution shall apply to Participants at the time they enter or reenter the Plan, unless otherwise specified in (i) below. i) DELAY PERIOD FOR EACA PROVISIONS. The automatic Elective Deferral Contribution shall apply to Participants as soon as administratively feasible (Up to 365.) days after the time they enter or reenter the Plan. NOTE: The extended period for distributing Excess Contributions and Excess Aggregate Contributions may be unavailable if (c)(i) above is selected. If an EACA is added after the Plan’s original Effective Date, the automatic Elective Deferral Contribution shall also apply to all Active Participants as of the date the EACA is added who (Select (ii), (iii), or (iv), (v), and (vi), as applicable.) ii) are deferring less than 6% (or the percentage in (a)(i) above, if applicable) or who are not deferring (have not completed an Elective Deferral Agreement or elected to defer 0%). iii) are not deferring (have not completed an Elective Deferral Agreement or elected to defer 0%). Restatement Effective July 1, 2022 24 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential iv) have not completed an Elective Deferral Agreement. v)
ELECTIVE DEFERRAL AGREEMENTS EXPIRE WITH AMENDMENT. As of the effective date of the amendment, all Elective Deferral Agreements shall expire for Participants who, as of such date, (Select A or B.) A. have elected to defer less than 6% (or the percentage in (a)(i) above, if applicable) or who have elected to defer 0%. B. have elected to defer 0%. The automatic Elective Deferral Contribution shall apply to Participants with an expired election, unless they file a new Elective Deferral Agreement during the applicable notice period. vi) ELECTIVE DEFERRAL AGREEMENTS EXPIRE ANNUALLY. All Elective Deferral Agreements shall expire on each (Month and day.) for Participants who, as of such date, (Select A or B.) A. have elected to defer less than 6% (or the percentage in (a)(i) above, if applicable) or who have elected to defer 0%. B. have elected to defer 0%. d) APPLICATION OF EACA PROVISIONS WHEN AUTOMATIC ELECTIVE DEFERRAL CONTRIBUTION CHANGED. Amendments to the automatic Elective Deferral Contribution shall apply as described in (i) and (ii) below. i) INCREASES. If this is an amendment that increases the amount of the automatic Elective Deferral Contribution in (a) or (b) above, the new amount shall apply to Participants at the time they enter or reenter the Plan on or after the effective date of such amendment and to Participants who were automatically enrolled under the EACA provisions as of the effective date of this amendment. ii) DECREASES. If this is an amendment that decreases the amount of the automatic Elective Deferral Contribution in (a) or (b) above, the new amount shall apply to Participants at the time they enter or reenter the Plan on or after the effective date of such amendment and to any Participants who were automatically enrolled under the EACA provisions prior to the effective date of this amendment. e) Permissible Withdrawals are not permitted, unless

otherwise specified in (i) below. i) Permissible Withdrawals are permitted. Restatement Effective July 1, 2022 25 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential O. 401(k) SAFE HARBOR AND QACA SAFE HARBOR. 1) 401(k) SAFE HARBOR. (Only available if QACA in (2) below is not selected.) The Plan is a 401(k) Safe Harbor Plan and the 401(k) safe harbor provisions (including the annual notice requirements) described in Plan Section 3.09 apply. (Select (b) or (c). Select (d), if applicable.) a) The Plan will satisfy the ADP Test Safe Harbor only, unless otherwise specified in (i) below. i) The Plan will satisfy the ADP Test Safe Harbor and the ACP Test Safe Harbor. (Only available if the Plan permits Matching Contributions in (b)(i) below or Item P and the ACP Test Safe Harbor limits on Matching Contributions are met.) NOTE: The effective date for electing to apply the 401(k) safe harbor provisions must be the beginning of a Plan Year, unless the exception described in Plan Section 3.09(a)(2) for adding a cash or deferred arrangement to an existing profit sharing, stock bonus, or pre-ERISA money purchase pension plan applies. Electing to no longer have the 401(k) safe harbor provisions apply must be effective at the beginning of the Plan Year, except as provided in (b)(i)I or (b)(ii)E below. A Plan is deemed to not be a Top-heavy Plan, as defined in Plan Section 11.02, for a Plan Year, if the exception under Code Section 416(g)(4)(H) applies for such year. See Plan Section 3.09(f). b) CONTRIBUTIONS FOR ALL PLAN YEARS. (Any changes to the selections or contribution formulas under this (b) must be effective at the beginning of the Plan Year, except as provided in (i)I or (ii)E below.) The Employer will make the 401(k) safe harbor Contributions for all Plan Years. (Select (i) or (ii).) NOTE: The 401(k) safe harbor Contribution selected in (i) or (ii) below can only be removed during a Plan Year if the Employer is
operating at an economic loss as described in Code Section 412(c) for such Plan Year, or the annual notice included a statement that the Plan may be amended during the Plan Year to revoke the 401(k) safe harbor Contribution. i) QUALIFIED MATCHING CONTRIBUTIONS. The ADP Test Safe Harbor shall be satisfied using Qualified Matching Contributions. The amount of Qualified Matching Contributions shall be equal to (Select A or B.) A. BASIC MATCHING FORMULA. 100% of Elective Deferral Contributions that are not over 3% of Compensation, plus 50% of Elective Deferral Contributions which are over 3% but are not over 5% of Compensation. B. ENHANCED MATCHING FORMULA. 100% of Elective Deferral Contributions that are not over 4% of Compensation, unless otherwise specified in (1) or (2) below. 1) STATED MATCH. (Complete (a) and (b). For example: 100% of Elective Deferral Contributions that are not over 5% of Compensation.) Restatement Effective July 1, 2022 26 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential a) % of Elective Deferral Contributions that are not over b) % of Compensation. NOTE: Must complete (a) using at least 100%. The product of the percentages in (a) and (b) must equal at least 4%. For example, 100% x 5% = 5% or 150% x 3% = 4.5%. If satisfying ACP Test Safe Harbor, must complete (b) with a percentage not more than 6%. 2) STATED TIERED MATCH. (Complete (a) through (d). For example: 100% of Elective Deferral Contributions that are not over 4% of Compensation, plus 50% of Elective Deferral Contributions that are over 4% but are not over 6% of Compensation.) a) % of Elective Deferral Contributions that are not over b) % of Compensation, plus (First limit on Elective Deferral Contributions.) c) % (Must be less than (a).) of Elective Deferral Contributions that are over the percentage of Compensation specified in (b) but are not over d) % (Must be

more than (b).) of Compensation. (Second limit on Elective Deferral Contributions.) NOTE: Must complete (a) using at least 100%. The product of the percentages in (a) and (b) must equal at least 3%. In addition, if the product of the percentages in (a) and (b) does not equal at least 4%, (c) must be completed using at least 50% and, using the percentages in (a), (b), (c), and (d), the sum of [((d) – (b)) x (c)] and [(a) x (b)] must equal at least 4%. If satisfying ACP Test Safe Harbor, must complete (b) with a percentage less than 6% and (d) with a percentage not more than 6%. C. CALCULATION PERIOD. Qualified Matching Contributions are calculated based on Elective Deferral Contributions and Compensation for the period specified below, unless otherwise modified in (6) below. (Refers to calculation of the amount of Qualified Matching Contributions, not when contributed. If the Employer contributes Qualified Matching Contributions to the Plan more often than the calculation period selected below, a true-up contribution will need to be made for any Participant at the end of the Plan Year if the actual Qualified Matching Contributions allocated prior to the true-up do not equal what Qualified Matching Contributions would be when calculated using the Participant's Compensation and Elective Deferral Contributions for each calculation period. (Select (1), (2), (3), (4), or (5). Select (6), if applicable.)



 







Restatement Effective July 1, 2022 27 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential 1) PAYROLL PERIOD. Qualified Matching Contributions shall be made for all persons who were Active Participants at any time during that payroll period. 2) PAYROLL PERIODS ENDING WITH OR WITHIN EACH MONTH. Qualified Matching Contributions shall be made for all persons who were Active Participants at any time during the month. 3) MONTH. Qualified Matching Contributions shall be made for all persons who were Active Participants at any time during the month. 4) PAYROLL PERIODS ENDING WITH OR WITHIN EACH PLAN-YEAR QUARTER. Qualified Matching Contributions shall be made for all persons who were Active Participants at any time during the Plan-year Quarter. NOTE: If (1), (2), (3), or (4) is selected, Qualified Matching Contributions must be contributed to the Plan by the last day of the following Plan-year Quarter. 5) PLAN YEAR. Qualified Matching Contributions shall be made for all persons who were Active Participants at any time during the Plan Year. The calculation periods in (2), (3), (4), or (5) above are modified as follows: 6) BASED ON DEFERRALS AND COMPENSATION WHILE ACTIVE. (Only available if (2), (3), (4), or (5) above is selected.) Qualified Matching Contributions shall be calculated excluding Elective Deferral Contributions and Compensation for any portion of the month, Plan-year Quarter, or Plan Year, whichever applies, in which an Employee is not an Active Participant. D. ADDITIONAL MATCH. (Only available if (a)(i) above is selected.) The Employer may make additional Matching Contributions. If the Employer makes additional Matching Contributions to the Plan, the Employer shall provide the Plan Administrator (or Trustee, as applicable), written instructions describing (i) how the additional Matching Contribution formula will be allocated to
Participants (e.g., a uniform percentage of Elective Deferrals or a flat dollar amount), (ii) the calculation period(s) to which the discretionary Matching Contribution formula applies, and (iii) if applicable, a description of each business location, business classification, or employee group subject to separate additional Matching Contribution allocation formulas. Such instructions must be provided no later than the date on which the additional Matching Contribution is made to the Plan. A summary of these instructions must be communicated to Participants who receive additional Matching Contributions. The summary must be communicated to Participants no later than 60 days following the date on which the last additional Matching Contribution is made to the Plan for a Plan Year. Additional Matching Contributions, if made, shall be made for Restatement Effective July 1, 2022 28 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential each person who was an Active Participant at any time during the applicable calculation period(s). The calculation period selected in C above shall not apply to this additional match. The calculation period(s) specified in the instructions above shall apply. If the applicable calculation period is not Plan Year, additional Matching Contributions must be contributed to the Plan by the last day of the following Plan-year Quarter. The rate of additional match will not increase as the amount of Elective Deferral Contributions increases, no Highly Compensated Employee will be entitled to a greater rate of match than any Nonhighly Compensated Employee, Elective Deferral Contributions that are over 6% of Compensation will not be matched, and the additional Matching Contribution for a Participant will not exceed 4% of his Compensation for the Plan Year. Additional Matching Contributions will be Qualified Matching Contributions, unless otherwise specified in (1) below. 1) Additional Matching Contributions will be

subject to the vesting schedule selected for Matching Contributions. E. HEART ACT MATCH. The Employer shall also make Matching Contributions for a Participant who dies or becomes Totally Disabled while performing Qualified Military Service. The amount of such Matching Contribution shall be based on the Participant's average actual Elective Deferral Contributions for the lesser of (i) the 12-month period of service with the Employer immediately prior to Qualified Military Service, or (ii) if service with the Employer is less than such 12-month period, the actual length of continuous service with the Employer, in accordance with Code Section 414(u)(9) and any subsequent guidance. F. Qualified Matching Contributions and additional Matching Contributions, if applicable, shall be made only for Nonhighly Compensated Employees. G. Qualified Matching Contributions and additional Matching Contributions, if applicable, shall not be made for (Select (1), (2), or both.) 1) Bargaining Employees. 2) Other . (Specify the Employee group. Must be a group that is mandatorily disaggregated or that can be permissively disaggregated.) H. Qualified Matching Contributions and additional Matching Contributions, if applicable, shall be made to a different plan as specified below. Qualified Matching Contributions and additional Matching Contributions, if applicable, shall be made to the: Restatement Effective July 1, 2022 29 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential . (Fill in plan name.) I. The 401(k) safe harbor election and the corresponding Qualified Matching Contributions shall be revoked as of . (Month, day and year.) Such date cannot be earlier than the later of (i) 30 days after the date Active Participants are given the supplemental notice described in Plan Section 3.09(e) and (ii) the date the amendment revoking such provisions is adopted. Qualified Matching Contributions shall be made for the period prior to the
revocation. ii) QUALIFIED NONELECTIVE CONTRIBUTIONS. The ADP Test Safe Harbor shall be satisfied using Qualified Nonelective Contributions. The amount of Qualified Nonelective Contributions shall be equal to % (Must be at least 3%.) of Compensation for the Plan Year for persons who were Active Participants at any time during the Plan Year, unless otherwise specified in A, B, or C below. (The Compensation used for these Contributions is not necessarily the same as Annual Compensation defined in Item M. Select any that apply.) A. Compensation shall be determined excluding Compensation for the portion of the Plan Year in which an Employee is not an Active Participant. NOTE: Excluding Compensation while not an Active Participant may result in additional Contributions needed to satisfy the top-heavy requirements, described in Plan Section 11.04, during any Plan Year in which this Plan is a Top-heavy Plan. B. Qualified Nonelective Contributions shall be made only for Nonhighly Compensated Employees. C. Qualified Nonelective Contributions shall not be made for (Select (1), (2), or both) 1) Bargaining Employees. 2) Other . (Specify the Employee group. Must be a group that is mandatorily disaggregated or that can be permissively disaggregated.) D. Qualified Nonelective Contributions shall be made to a different plan as specified below. Qualified Nonelective Contributions shall be made to the: . (Fill in plan name.) E. The 401(k) safe harbor election and the corresponding Qualified Nonelective Contributions shall be revoked as of . Restatement Effective July 1, 2022 30 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential (Month, day and year.) Such date cannot be earlier than the later of (i) 30 days after the date Active Participants are given the supplemental notice described in Plan Section 3.09(e) and (ii) the date the amendment revoking such provisions is adopted. Qualified Nonelective Contributions

shall be made with respect to Compensation paid through the effective date of the revocation. c) CONTRIBUTIONS FOR PLAN YEARS IN WHICH THE PLAN IS AMENDED. The Employer may amend the Plan to provide a Qualified Nonelective Contribution to satisfy the ADP Test Safe Harbor for a Plan Year. d) PLAN IS AMENDED. (Only available if (c) above is selected.) The Plan is amended to provide a Qualified Nonelective Contribution for the Plan Year beginning . (Month, day and year.) i) The amount of Qualified Nonelective Contributions for such Plan Year shall be equal to % (Must be at least 3%.) of Compensation for the Plan Year for persons who were Active Participants at any time during the Plan Year, unless otherwise specified in A and B below. (The Compensation used for these Contributions is not necessarily the same as Annual Compensation defined in Item M. Select any that apply.) A. Compensation shall be determined excluding Compensation for the portion of the Plan Year in which an Employee is not an Active Participant. NOTE: Excluding Compensation while not an Active Participant may result in additional Contributions needed to satisfy the top-heavy requirements, described in Plan Section 11.04, during any Plan Year in which this Plan is a Top-heavy Plan. B. Qualified Nonelective Contributions shall be made only for Nonhighly Compensated Employees. 2) QUALIFIED AUTOMATIC CONTRIBUTION ARRANGEMENT (QACA) SAFE HARBOR. (Only available if 401(k) safe harbor in (1) above is not selected. Only available if ACA and EACA in Items N(6) and (7) are not selected or if EACA in Item N(7) is selected, the QACA Matching Contributions or QACA Nonelective Contributions have been revoked during the Plan Year.) The Plan is a QACA Safe Harbor Plan and the QACA safe harbor provisions (including the annual notice requirements) described in Plan Section 3.11 apply. NOTE: The effective
date for electing to apply the QACA safe harbor provisions must be the beginning of a Plan Year, unless the exception described in Plan Section 3.11(a)(8) for adding a cash or deferred arrangement to an existing profit sharing, stock bonus, or pre-ERISA money purchase pension plan applies. Electing to no longer have the QACA safe harbor provisions apply must be effective at the beginning of the Plan Year, except as provided in (g)(i)I or (g)(ii)E below. A Plan is deemed to not be a Top-heavy Plan, as



 







Restatement Effective July 1, 2022 31 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential defined in Plan Section 11.02, for a Plan Year, if the exception under Code Section 416(g)(4)(H) applies for such year. See Plan Section 3.11(g). The Plan provides for an automatic election to have Elective Deferral Contributions made for the Participants specified in (c) below. The automatic Elective Deferral Contributions shall be Pre-tax Elective Deferral Contributions in an amount specified in (a) below. The Participant will be given a reasonable period to affirmatively elect a different percentage, to elect not to make Elective Deferral Contributions, and if Roth Elective Deferral Contributions are permitted in Item N(5), to elect to designate all or any portion of their Elective Deferral Contributions as Roth Elective Deferral Contributions. a) AUTOMATIC ELECTIVE DEFERRAL CONTRIBUTION. The automatic Elective Deferral Contribution shall be 6% of Compensation, unless otherwise specified in (i) below. i) % (Must be at least 3% and no more than 10%.) of Compensation shall be the automatic Elective Deferral Contribution. b) AUTOMATIC INCREASE. (Must be selected if (a)(i) is selected and the percentage is less than 6%.) The automatic Elective Deferral Contribution shall increase by 1% as soon as administratively feasible on or after each subsequent Yearly Date up to a maximum automatic Elective Deferral Contribution of 10%, unless a different increase percentage, increase date, or maximum is specified in (i), (ii), or (iii) below. (Select any that apply.) i) % of Compensation shall be the automatic increase percentage. ii) The increase date shall be (Select A, B, C, D, E, or F.) A. each Yearly Date. B. . (Month and day.) C. (Month and day.) beginning on . (Month, day, and year.) D. the anniversary of the Participant's Entry Date or Reentry Date, whichever applies, for purposes of Elective Deferral Contributions. E. the anniversary
of the Participant's Hire Date or Rehire Date, whichever applies. F. Other: (Specify when the automatic increase will occur. Must meet the uniformity requirements.) iii) % (Up to 10%.) of Compensation shall be the maximum automatic Elective Deferral Contribution. Restatement Effective July 1, 2022 32 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential c) APPLICATION OF QACA PROVISIONS. The automatic Elective Deferral Contribution shall apply to Participants at the time they enter or reenter the Plan, unless otherwise specified in (i) below. The automatic Elective Deferral Contribution for a Participant who reenters the Plan shall be determined based on the provisions of Plan Section 3.11(b). i) DELAY PERIOD FOR QACA PROVISIONS. The automatic Elective Deferral Contribution shall apply to Participants as soon as administratively feasible (Up to 30.) days after the time they enter or reenter the Plan. Notwithstanding the foregoing, the automatic Elective Deferral Contribution shall be effective no later than the earlier of (1) the pay date for the second payroll period that begins after the notice is provided or (2) the first pay date that occurs at least 30 days after the notice is provided. NOTE: The period for distributing Excess Contributions and Excess Aggregate Contributions cannot be extended if (c)(i) above is selected. If a QACA is added after the Plan’s original Effective Date, the automatic Elective Deferral Contribution shall also apply to all Active Participants as of the date the QACA is added who (Select (ii), (iii), or (iv), (v), and (vi), as applicable.) ii) are deferring less than 6% (or the percentage in (a)(i) above, if applicable) or who are not deferring (have not completed an Elective Deferral Agreement or elected to defer 0%). iii) are not deferring (have not completed an Elective Deferral Agreement or elected to defer 0%). iv) have not completed an Elective Deferral Agreement. v) ELECTIVE DEFERRAL

AGREEMENTS EXPIRE WITH AMENDMENT. As of the effective date of the amendment, all Elective Deferral Agreements shall expire for Participants who, as of such date, (Select A or B.) A. have elected to defer less than 6% (or the percentage in (a)(i) above, if applicable) or who have elected to defer 0%. B. have elected to defer 0%. The automatic Elective Deferral Contribution shall apply to Participants with an expired election, unless they file a new Elective Deferral Agreement during the applicable notice period. vi) ELECTIVE DEFERRAL AGREEMENTS EXPIRE ANNUALLY. All Elective Deferral Agreements shall expire on each (Month and day.) for Participants who, as of such date, (Select A or B.) Restatement Effective July 1, 2022 33 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential A. have elected to defer less than 6% (or the percentage in (a)(i) above, if applicable) or who have elected to defer 0%. B. have elected to defer 0%. d) APPLICATION OF QACA PROVISIONS WHEN AUTOMATIC ELECTIVE DEFERRAL CONTRIBUTION CHANGED. Amendments to the automatic Elective Deferral Contribution shall apply as described in (i) and (ii) below. i) INCREASES. If this is an amendment that increases the amount of the automatic Elective Deferral Contribution in (a) or (b) above, the new amount shall apply to Participants at the time they enter or reenter the Plan on or after the effective date of such amendment and to Participants who were automatically enrolled under the QACA provisions as of the effective date of this amendment. ii) DECREASES. If this is an amendment that decreases the amount of the automatic Elective Deferral Contribution in (a) or (b) above, the new amount shall apply to Participants at the time they enter or reenter the Plan on or after the effective date of such amendment and to any Participants who were automatically enrolled under the QACA provisions prior to the effective
date of this amendment. e) Permissible Withdrawals are not permitted, unless otherwise specified in (i) below. i) Permissible Withdrawals are permitted. f) The Plan will satisfy the ADP Test Safe Harbor only, unless otherwise specified in (i) below. i) The Plan will satisfy the ADP Test Safe Harbor and the ACP Test Safe Harbor. (Only available if the Plan permits Matching Contributions in (g)(i) below or Item P and the ACP Test Safe Harbor limits on Matching Contributions are met.) g) CONTRIBUTIONS FOR ALL PLAN YEARS. (Any changes to the selections or contribution formulas under this (g) must be effective at the beginning of the Plan Year, except as provided in (i)I or (ii)E below.) The Employer will make the QACA safe harbor Contributions for all Plan Years. (Select (i) or (ii).) NOTE: The safe harbor contribution selected in (i) or (ii) below can only be removed during a Plan Year if the Employer is operating at an economic loss as described in Code Section 412(c) for such Plan Year, or the annual notice included a statement that the Plan may be amended during the Plan Year to revoke the safe harbor contribution. i) QACA MATCHING CONTRIBUTIONS. The ADP Test Safe Harbor shall be satisfied using QACA Matching Contributions. The amount of QACA Matching Contributions shall be equal to (Select A or B.) Restatement Effective July 1, 2022 34 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential A. BASIC MATCHING FORMULA. 100% of Elective Deferral Contributions that are not over 1% of Compensation, plus 50% of Elective Deferral Contributions which are over 1% but are not over 6% of Compensation. B. ENHANCED MATCHING FORMULA. 100% of Elective Deferral Contributions that are not over 3.5% of Compensation, unless otherwise specified in (1) or (2) below. 1) STATED MATCH. (Complete (a) and (b). For example: 100% of Elective Deferral Contributions that are not over 5% of

Compensation.) a) % of Elective Deferral Contributions that are not over b) % of Compensation. NOTE: Must complete (a) using at least 100%. The product of the percentages in (a) and (b) must equal at least 3.5%. For example, 100% x 5% = 5% or 150% x 3% = 4.5%. If satisfying ACP Test Safe Harbor, must complete (b) with a percentage not more than 6%. 2) STATED TIERED MATCH. (Complete (a) through (d). For example: 100% of Elective Deferral Contributions that are not over 4% of Compensation, plus 50% of Elective Deferral Contributions that are over 4% but are not over 6% of Compensation.) a) % of Elective Deferral Contributions that are not over b) % of Compensation, plus (First limit on Elective Deferral Contributions.) c) % (Must be less than (a).) of Elective Deferral Contributions that are over the percentage of Compensation specified in (b) but are not over d) % (Must be more than (b).) of Compensation. (Second limit on Elective Deferral Contributions.) NOTE: Must complete (a) using at least 100%. The product of the percentages in (a) and (b) must equal at least 1%. In addition, if the product of the percentages in (a) and (b) does not equal at least 3.5%, (c) must be completed using at least 50% and, using the percentages in (a), (b), (c), and (d), the sum of [((d) - (b)) x (c)] and [(a) x (b)] must equal at least 3.5%. If satisfying ACP Test Safe Harbor, must complete (b) with a percentage less than 6% and (d) with a percentage not more than 6%. C. CALCULATION PERIOD. QACA Matching Contributions are calculated based on Elective Deferral Contributions and Compensation for the period specified below, unless otherwise modified in (6) below. (Refers to calculation of the amount of QACA Matching Contributions, not when



 







Restatement Effective July 1, 2022 35 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential contributed. If the Employer contributes QACA Matching Contributions to the Plan more often than the calculation period selected below, a true-up contribution will need to be made for any Participant at the end of the Plan Year if the actual QACA Matching Contributions allocated prior to the true-up do not equal what QACA Matching Contributions would be when calculated using the Participant’s Compensation and Elective Deferral Contributions for each calculation period. Select (1), (2), (3), (4), or (5). Select (6), if applicable.) 1) PAYROLL PERIOD. QACA Matching Contributions shall be made for all persons who were Active Participants at any time during that payroll period. 2) PAYROLL PERIODS ENDING WITH OR WITHIN EACH MONTH. QACA Matching Contributions shall be made for all persons who were Active Participants at any time during the month. 3) MONTH. QACA Matching Contributions shall be made for all persons who were Active Participants at any time during the month. 4) PAYROLL PERIODS ENDING WITH OR WITHIN EACH PLAN-YEAR QUARTER. QACA Matching Contributions shall be made for all persons who were Active Participants at any time during the Plan-year Quarter. NOTE: If (1), (2), (3), or (4) is selected, QACA Matching Contributions must be contributed to the Plan by the last day of the following Plan-year Quarter. 5) PLAN YEAR. QACA Matching Contributions shall be made for all persons who were Active Participants at any time during the Plan Year. The calculation periods in (2), (3), (4), or (5) above are modified as follows: 6) BASED ON DEFERRALS AND COMPENSATION WHILE ACTIVE. (Only available if (2), (3), (4), or (5) above is selected.) QACA Matching Contributions shall be calculated excluding Elective Deferral Contributions and Compensation for any
portion of the month, Plan-year Quarter, or Plan Year, whichever applies, in which an Employee is not an Active Participant. D. ADDITIONAL MATCH. (Only available if (f)(i) above is selected.) The Employer may make additional Matching Contributions. If the Employer makes additional Matching Contributions to the Plan, the Employer shall provide the Plan Administrator (or Trustee, as applicable), written instructions describing (i) how the additional Matching Contribution formula will be allocated to Participants (e.g., a uniform percentage of Elective Deferrals or a flat dollar amount), (ii) the calculation period(s) to which the discretionary Matching Contribution formula applies, and (iii) if applicable, a description of each business location, business classification, or employee Restatement Effective July 1, 2022 36 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential group subject to separate additional Matching Contribution allocation formulas. Such instructions must be provided no later than the date on which the additional Matching Contribution is made to the Plan. A summary of these instructions must be communicated to Participants who receive additional Matching Contributions. The summary must be communicated to Participants no later than 60 days following the date on which the last additional Matching Contribution is made to the Plan for a Plan Year. Additional Matching Contributions, if made, shall be made for each person who was an Active Participant at any time during the applicable calculation period(s). The calculation period selected in C above shall not apply to this additional match. The calculation period(s) specified in the instructions above shall apply. If the applicable calculation period is not Plan Year, additional Matching Contributions must be contributed to the Plan by the last day of the following Plan-year Quarter. The rate of additional match will not increase as the amount of Elective Deferral
Contributions increases, no Highly Compensated Employee will be entitled to a greater rate of match than any Nonhighly Compensated Employee, Elective Deferral Contributions that are over 6% of Compensation will not be matched, and the additional Matching Contribution for a Participant will not exceed 4% of his Compensation for the Plan Year. Additional Matching Contributions will be subject to the vesting schedule selected for QACA Contributions in Item V(2), unless otherwise specified in (1) below. 1) Additional Matching Contributions will be subject to the vesting schedule selected for Matching Contributions. E. HEART ACT MATCH. The Employer shall also make Matching Contributions for a Participant who dies or becomes Totally Disabled while performing Qualified Military Service. The amount of such Matching Contribution shall be based on the Participant’s average actual Elective Deferral Contributions for the lesser of (i) the 12-month period of service with the Employer immediately prior to Qualified Military Service, or (ii) if service with the Employer is less than such 12-month period, the actual length of continuous service with the Employer, in accordance with Code Section 414(u)(9) and any subsequent guidance. F. QACA Matching Contributions and additional Matching Contributions, if applicable, shall be made only for Nonhighly Compensated Employees. G. QACA Matching Contributions and additional Matching Contributions, if applicable, shall not be made for (Select (1), (2), or both.) 1) Bargaining Employees. Restatement Effective July 1, 2022 37 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential 2) Other . (Specify the Employee group. Must be a group that is mandatorily disaggregated or that can be permissively disaggregated.) H. QACA Matching Contributions and additional Matching Contributions, if applicable, shall be made to a different plan as specified below. QACA Matching
Contributions and additional Matching Contributions, if applicable, shall be made to the: . (Fill in plan name.) I. The QACA safe harbor election and corresponding QACA Matching Contributions shall be revoked as of . (Month, day and year.) Such date cannot be earlier than the later of (i) 30 days after the date Eligible Employees are given the supplemental notice described in Plan Section 3.11(d) and (ii) the date the amendment revoking such provisions is adopted. QACA Matching Contributions shall be made for the period prior to the revocation. ii) QACA NONELECTIVE CONTRIBUTIONS. The ADP Test Safe Harbor shall be satisfied using QACA Nonelective Contributions. The amount of QACA Nonelective Contributions shall be equal to % (Must be at least 3%.) of Compensation for the Plan Year for persons who were Active Participants at any time during the Plan Year, unless otherwise specified in A, B, and C below. (The Compensation used for these Contributions is not necessarily the same as Annual Compensation defined in Item M. Select any that apply.) A. Compensation shall be determined excluding Compensation for the portion of the Plan Year in which an Employee is not an Active Participant. NOTE: Excluding Compensation while not an Active Participant may result in additional Contributions needed to satisfy the top-heavy requirements, described in Plan Section 11.04, during any Plan Year in which this Plan is a Top-heavy Plan. B. QACA Nonelective Contributions shall be made only for Nonhighly Compensated Employees. C. QACA Nonelective Contributions shall not be made for (Select (1), (2), or both) 1) Bargaining Employees. 2) Other . (Specify the Employee group. Must be a group that is mandatorily disaggregated or that can be permissively disaggregated.) Restatement Effective July 1, 2022 38 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x D. QACA Nonelective Contributions shall be

made to a different plan as specified below. QACA Nonelective Contributions shall be made to the: . (Fill in plan name.) E. The QACA safe harbor election and the corresponding QACA Nonelective Contributions shall be revoked as of . (Month, day and year.) Such date cannot be earlier than the later of (i) 30 days after the date Eligible Employees are given the supplemental notice described in Plan Section 3.11(d) and (ii) the date the amendment revoking such provisions is adopted. QACA Nonelective Contributions shall be made with respect to Compensation paid through the effective date of the revocation. h) CONTRIBUTIONS FOR PLAN YEARS IN WHICH THE PLAN IS AMENDED. The Employer may amend the Plan to provide a QACA Nonelective Contribution to satisfy the ADP Test Safe Harbor for a Plan Year. i) PLAN IS AMENDED. (Only available if (h) above is selected.) The Plan is amended to provide a QACA Nonelective Contribution for the Plan Year beginning . (Month, day and year.) i) The amount of our QACA Nonelective Contributions for such Plan Year shall be equal to % (Must be at least 3%.) of Compensation for the Plan Year for persons who were Active Participants at any time during the Plan Year, unless otherwise specified in A and B below. (The Compensation used for these Contributions is not necessarily the same as Annual Compensation defined in Item M. Select any that apply.) A. Compensation shall be determined excluding Compensation for the portion of the Plan Year in which an Employee is not an Active Participant. NOTE: Excluding Compensation while not an Active Participant may result in additional Contributions needed to satisfy the top-heavy requirements, described in Plan Section 11.04, during any Plan Year in which this Plan is a Top-heavy Plan. B. QACA Nonelective Contributions shall be made only for Nonhighly Compensated Employees. P. MATCHING CONTRIBUTIONS. (Select any
that apply.) NOTE: Consider using the current year testing method if the Plan is being amended to add Matching Contributions back into the Plan after the Plan Year in which it was removed.



 







Restatement Effective July 1, 2022 39 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential NOTE: Additional selections to this Item may be made in Item F of the Additional Selections and Minor Modifications Addendum if (16) is selected below. 1) STATED MATCH (ALL ELIGIBLE EMPLOYEES). The Employer shall make Matching Contributions. The percentage of Elective Deferral Contributions matched is %. NOTE: If satisfying ACP Test Safe Harbor, (7) below must be selected and Matching Contributions must be limited as described in (7) below. 2) STATED TWO-TIERED MATCH. The Employer shall make Matching Contributions in an amount equal to (Complete (a) through (d). For example: 100% of Elective Deferral Contributions that are not over 3% of Compensation, plus 50% of Elective Deferral Contributions that are over 3% but are not over 5% of Compensation.) a) % of Elective Deferral Contributions that are not over b) % of Compensation, plus (First limit on Elective Deferral Contributions.) c) % (Must be less than (a).) of Elective Deferral Contributions that are over the percentage of Compensation specified in (b) but are not over d) % (Must be more than (b).) of Compensation. (Second limit on Elective Deferral Contributions.) NOTE: If satisfying ACP Test Safe Harbor, must complete (b) with a percentage less than 6% and (d) with a percentage not more than 6%. 3) STATED THREE-TIERED MATCH. The Employer shall make Matching Contributions in an amount equal to (Complete (a) through (f). For example: 100% of Elective Deferral Contributions that are not over 3% of Compensation, plus 50% of Elective Deferral Contributions that are over 3% but are not over 5% of Compensation, plus 25% of Elective Deferral Contributions that are over 5% but are not over 7% of Compensation.) a) % of Elective Deferral Contributions that are not over b) % of Compensation, plus (First limit on Elective
Deferral Contributions.) c) % (Must be less than (a).) of Elective Deferral Contributions that are over the percentage of Compensation specified in (b) but are not over d) % (Must be more than (b).) of Compensation, plus (Second limit on Elective Deferral Contributions.) e) % (Must be less than (c).) of Elective Deferral Contributions that are over the percentage of Compensation specified in (d) but are not over Restatement Effective July 1, 2022 40 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential f) % (Must be more than (d).) of Compensation. (Third limit on Elective Deferral Contributions.) NOTE: If satisfying ACP Test Safe Harbor, must complete (b) and (d) with a percentage less than 6% and (f) with a percentage not more than 6%. 4) STATED MATCH (EMPLOYEE GROUPS). The Employer shall make Matching Contributions. (Complete (a) and (b). Complete (c) and (d), if applicable. Additional formulas may be added as necessary if additional groups are added below.) a) For Group 1, the percentage of Elective Deferral Contributions matched is %. Elective Deferral Contributions that are over % of Compensation won't be matched. b) For Group 2, the percentage of Elective Deferral Contributions matched is %. Elective Deferral Contributions that are over % of Compensation won't be matched. c) For Group 3, the percentage of Elective Deferral Contributions matched is %. Elective Deferral Contributions that are over % of Compensation won't be matched. d) For Group 4, the percentage of Elective Deferral Contributions matched is %. Elective Deferral Contributions that are over % of Compensation won't be matched. NOTE: If satisfying ACP Test Safe Harbor, Elective Deferral Contributions over 6% of Compensation won't be matched and no Highly Compensated Employee shall receive a higher rate of Matching Contribution than a Nonhighly Compensated Employee is eligible to receive. The Employee groups for

Matching Contributions shall be: (Complete (e) and (f). Complete (g) and (h), if applicable. Additional groups may be added as necessary. Complete with titles or classifications.) e) Group 1 f) Group 2 g) Group 3 h) Group 4 NOTE: The criteria for determining the make-up of each Employee group cannot be subject to Employer discretion, which would cause the Plan to fail to have a definite allocation formula. The Employee groups cannot be structured to limit participation to only the shortest service and lowest paid Nonhighly Compensated Employees while excluding all other Nonhighly Compensated Employees. Restatement Effective July 1, 2022 41 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x 5) YEARS OF SERVICE MATCH. (Cannot select if ACP Test Safe Harbor.) The Employer shall make Matching Contributions in an amount equal to the following percentage of Elective Deferral Contributions as stated below: (Additional rows may be added as necessary.) YEARS OF SERVICE (whole years) Less than MATCHING PERCENTAGE % % or more % NOTE: Complete with the matching percentage that corresponds to the Years of Service (e.g., less than 3 Years of Service is 25%, 4 Years of Service is 50%, and 5 or more Years of Service is 75%). The availability of each rate of match must be tested for nondiscriminatory availability under sections 1.401(a)(4)-4 and 1.410(b)-4 of the regulations. 6) DISCRETIONARY MATCH. The Employer may make discretionary Matching Contributions. If the Employer makes discretionary Matching Contributions to the Plan, the Employer shall provide the Plan Administrator (or Trustee, as applicable), written instructions describing (i) how the discretionary Matching Contribution formula will be allocated to Participants (e.g., a uniform percentage of Elective Deferral or a flat dollar amount), (ii) the calculation period(s) to which the discretionary Matching Contribution formula
applies, and (iii) if applicable, a description of each business location, business classification, or employee group subject to separate discretionary Matching Contribution allocation formulas. Such instructions must be provided no later than the date on which the discretionary Matching Contribution is made to the Plan. A summary of these instructions must be communicated to Participants who receive discretionary Matching Contributions. The summary must be communicated to Participants no later than 60 days following the date on which the last discretionary Matching Contribution is made to the Plan for a Plan Year. If limitations on Elective Deferral Contributions matched are selected in (7) below, those limits may apply to this discretionary match or the Employer may determine different limitations for each discretionary match. The limitations that apply shall be specified in the instructions above. If the discretionary match is the only Matching Contribution selected and a calculation period is selected in (10) below, that calculation period and the associated contribution requirements shall apply to this discretionary match, if made. If a calculation period is not selected in (10) below or multiple Matching Contributions are selected, the calculation period(s) specified in the instructions above shall apply and discretionary Matching Contributions, if made, shall be made for each person who was an Active Participant at any time during the applicable calculation period(s), unless additional contribution requirements are specified in (a), (b), or (c) below. (Select (a), (b), and/or (c).) Restatement Effective July 1, 2022 42 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x x x a) (Cannot use if satisfying ACP Test Safe Harbor.) Each person must be an Active Participant on the last day of the applicable calculation period(s). b) (Cannot use if satisfying ACP Test Safe Harbor.) Each person must have at least a specified number of Hours of
Service during the applicable calculation period(s). (Cannot exceed 1,000 in a Plan Year.) The Hours of Service requirement(s) will be included in the instructions provided above. c) (Cannot use if satisfying ACP Test Safe Harbor.) For any formula determined using a Plan Year calculation period, additional Matching Contributions shall be made for persons meeting the requirements in Item R. The selections in (a) or (b) above, if any, shall not apply to any formula(s) determined using a Plan Year calculation period. NOTE: If satisfying ACP Test Safe Harbor, the rate of discretionary match will not increase as the amount of Elective Deferral Contributions increases, no Highly Compensated Employee will be entitled to a greater rate of match than any Nonhighly Compensated Employee, Elective Deferral Contributions over 6% of Compensation won’t be matched and the maximum discretionary Matching Contribution for a Participant will not be more than 4% of Compensation. If the applicable calculation period is not Plan Year, discretionary Matching Contributions must be contributed to the Plan by the last day of the following Plan-year Quarter. 7) LIMIT ON ELECTIVE DEFERRALS MATCHED. (Cannot use with (2), (3), or (4) above. Limit could help pass the ADP and ACP Tests for non-401(k) Safe Harbor Plans or non-QACA Safe Harbor Plans.) Elective Deferral Contributions that are over the percentage of Compensation below won’t be matched. (Select (a) or (b).) NOTE: If satisfying ACP Test Safe Harbor, Elective Deferral Contributions over 6% of Compensation won't be matched and the maximum discretionary Matching Contribution for a Participant will not be more than 4% of Compensation. To meet this requirement, if (1) above is used, (a) or (b)(ii) must be selected and completed with a percentage not more than 6%. a) % of Compensation. b) A percentage determined by the Employer. (Select any that apply. If both (i) and (ii) are

selected, the percentage in (ii) must be more than the percentage in (i).) i) The percentage shall be at least %. ii) The percentage shall not be more than %. 8) CATCH-UP CONTRIBUTIONS MATCHED. If Catch-up Contributions are permitted in Item N(4), all Elective Deferral Contributions shall be matched, unless otherwise specified in (a) below.



 







Restatement Effective July 1, 2022 43 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x a) CATCH-UP CONTRIBUTIONS NOT MATCHED. (Cannot use if satisfying ACP Test Safe Harbor.) Elective Deferral Contributions that are Catch-up Contributions shall not be matched. 9) VOLUNTARY CONTRIBUTIONS NOT MATCHED. If Voluntary Contributions are permitted in Item T(1)(a), Voluntary Contributions shall not be matched, unless otherwise specified in (a) below. a) VOLUNTARY CONTRIBUTIONS MATCHED. Voluntary Contributions shall be matched. For purposes of this Item, Voluntary Contributions will be included in the calculation of Matching Contributions in the same manner as Elective Deferral Contributions. 10) CALCULATION PERIOD. (Must be completed if the selections above include any selection of (1)-(5). May also be completed if the only selection above is (6) and the discretionary Matching Contribution(s) uses a single calculation period.) Matching Contributions are calculated based on Elective Deferral Contributions, Voluntary Contributions (if (9)(a) above is selected), and Compensation for the period specified below, unless otherwise modified in (f) below. If multiple Matching Contributions are selected above, the period below shall not apply to (6) above. (Refers to calculation of the amount of Matching Contribution, not when contributed. If the Employer contributes Matching Contributions to the Plan more often than the calculation period selected below, a true-up contribution will need to be made for any Participant at the end of the Plan Year if the actual Matching Contributions allocated prior to the true-up do not equal what Matching Contributions would be when calculated using the Participant's Compensation and Elective Deferral Contributions for each calculation period. Select (a), (b), (c), (d), or (e). Select (f), if applicable.) a) PAYROLL PERIOD. Matching Contributions shall
be made for each person who was an Active Participant at any time during that payroll period, unless additional contribution requirements are specified in (i) or (ii) below. (Select (i), (ii), or both) i) (Cannot use if satisfying ACP Test Safe Harbor.) Each person must be an Active Participant on the last day of that payroll period. ii) (Cannot use if satisfying ACP Test Safe Harbor.) Each person must have at least 19 Hours of Service during that payroll period, unless otherwise specified in A below. A. Have at least (Up to 83. Cannot exceed 1,000 in a Plan Year.) Hours of Service. b) PAYROLL PERIODS ENDING WITH OR WITHIN EACH MONTH. Matching Contributions shall be made for each person who was an Active Participant at any time during that month, unless additional contribution requirements are specified in (i) or (ii) below. (Select (i), (ii) or both.) i) (Cannot use if satisfying ACP Test Safe Harbor.) Each person must be an Active Participant on the last day of that month. Restatement Effective July 1, 2022 44 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential ii) (Cannot use if satisfying ACP Test Safe Harbor.) Each person must have at least 83 Hours of Service during that month, unless otherwise specified in A below. A. Have at least (Up to 82.) Hours of Service. c) MONTH. Matching Contributions shall be made for each person who was an Active Participant at any time during that month, unless additional contribution requirements are specified in (i) or (ii) below. (Select (i), (ii) or both.) i) (Cannot use if satisfying ACP Test Safe Harbor.) Each person must be an Active Participant on the last day of that month. ii) (Cannot use if satisfying ACP Test Safe Harbor.) Each person must have at least 83 Hours of Service during that month, unless otherwise specified in A below. A. Have at least (Up to 82.) Hours of Service. d) PAYROLL PERIODS ENDING WITH OR WITHIN EACH PLAN-YEAR QUARTER. Matching
Contributions shall be made for each person who was an Active Participant at any time during the Plan-year Quarter, unless additional contribution requirements are specified in (i) or (ii) below. (Select (i), (ii) or both.) i) (Cannot use if satisfying ACP Test Safe Harbor.) Each person must be an Active Participant on the last day of that Plan-year Quarter. ii) (Cannot use if satisfying ACP Test Safe Harbor.) Each person must have at least 250 Hours of Service during that Plan-year Quarter, unless otherwise specified in A below. A. Have at least (Up to 249.) Hours of Service. e) PLAN YEAR. Matching Contributions shall be made for each person who was an Active Participant at any time during the Plan Year, unless additional contribution requirements are specified in (i), (ii) or (iii) below. (Select (i), (ii), or both, or (iii).) i) (Cannot use if satisfying ACP Test Safe Harbor.) Each person must be an Active Participant on the last day of the Plan Year. ii) (Cannot use if satisfying ACP Test Safe Harbor.) Each person must have at least 1,000 Hours of Service during the Plan Year, unless otherwise specified in A below. A. Have at least (Up to 999.) Hours of Service. Restatement Effective July 1, 2022 45 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential iii) (Cannot use if satisfying ACP Test Safe Harbor.) Each person must meet the requirements in Item R. NOTE: If satisfying ACP Test Safe Harbor and (a), (b), (c), or (d) is selected, Matching Contributions must be contributed to the Plan by the last day of the following Plan-year Quarter. The calculation periods in (b), (c), (d), or (e) above are modified as follows: f) BASED ON DEFERRALS AND COMPENSATION WHILE ACTIVE. (Only available if (b), (c), (d), or (e) above is selected.) Matching Contributions shall be calculated excluding Elective Deferral Contributions, Voluntary Contributions, and Compensation for any portion of the month, Plan-year Quarter, or Plan Year, whichever

applies, in which an Employee is not an Active Participant for purposes of Matching Contributions. 11) HEART ACT MATCH. The Employer shall also make Matching Contributions for a Participant who dies or becomes Totally Disabled while performing Qualified Military Service. The amount of such Matching Contribution shall be based on the Participant’s average actual Elective Deferral Contributions for the lesser of (i) the 12-month period of service with the Employer immediately prior to Qualified Military Service, or (ii) if service with the Employer is less than such 12-month period, the actual length of continuous service with the Employer, in accordance with Code Section 414(u)(9) and any subsequent guidance. 12) LIMITED TO NONHIGHLY COMPENSATED EMPLOYEES. Matching Contributions shall be made only for Nonhighly Compensated Employees. 13) LIMITED TO SPECIFIC ELECTIVE DEFERRAL CONTRIBUTIONS. (Cannot use if satisfying ACP Test Safe Harbor.) Matching Contributions shall not be made for Elective Deferral Contributions resulting from the following type(s) of Compensation: (Select any that apply.) a) bonuses b) commissions c) other . (Specify type of Compensation.) 14) QUALIFIED MATCH. (Must be selected if Matching Contributions are to be tested in the ADP Test for a non-401(k) Safe Harbor Plan or non-QACA Safe Harbor Plan.) Matching Contributions are Qualified Matching Contributions. 15) DOLLAR LIMIT. (Cannot use if satisfying ACP Test Safe Harbor.) The maximum Matching Contribution is (Select (a) or (b).) a) $ for a person for the Plan Year. Restatement Effective July 1, 2022 46 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x b) $ _______ for a person for each payroll period. (Only available if 10(a) above is selected.) NOTE: This dollar limit applies to all Matching Contributions in this Item P. 16) Additional selections for this Item have been made
in Item F of the attached Additional Selections and Minor Modifications Addendum. Q. OTHER EMPLOYER CONTRIBUTIONS AND FORFEITURES. NOTE: Unless Item Q(3)(h) or (i) are selected, all of the contribution and allocation formulas in this Item Q except (3)(c) and 3(d) are design-based safe harbors under Code Section 401(a)(4), unless selections are made in Item M or R that are specifically identified as requiring nondiscrimination testing. Additionally, if more than one Employer Contribution is selected in this Item Q, the requirements to receive each Contribution selected should be the same. Providing different requirements will require testing to determine if the nondiscrimination requirement of Code Section 401(a)(4) is met. For example, a Qualified Nonelective Contribution made to each person who is an Active Participant on the last day of the payroll period and a Discretionary Contribution allocated to each person who was an Active Participant at any time during the Plan Year will require nondiscrimination testing. If the ADP Test Safe Harbor is satisfied using Qualified Nonelective Contributions or QACA Nonelective Contributions, Item O(1)(b)(ii) or (c) or Item O(2)(g)(ii) or (h), the Additional Contributions and Discretionary Contributions selected under this item should be made for or allocated to each person who is an Active Participant at any time during the Plan Year to avoid nondiscrimination testing. 1) QUALIFIED NONELECTIVE CONTRIBUTIONS. (Cannot select if ADP Test Safe Harbor is satisfied using Qualified Nonelective Contributions or QACA Nonelective Contributions for all Plan Years, Item O(1)(b)(ii) or O(2)(g)(ii).) The Qualified Nonelective Contributions shall be equal to the amount determined or specified in (a), (b), (c), (d) or (f) below. (Select at least one of (a), (b), (c), (d), or (f). Only one of (a), (b), (c), or (d) may be selected. Select (e), if applicable.) NOTE: If the prior year testing method is

used, Qualified Nonelective Contributions may not be included in the ADP Test. a) SET AMOUNT, COMPENSATION FORMULA. (Only available if the Contributions for Plan Years in which the Plan is amended choices in Items O(1)(c) and O(2)(h) are not selected.) The Employer shall make Qualified Nonelective Contributions in an amount equal to (Select one.) i) % of Compensation for the payroll period for each person who is an Active Participant on the last day of that period. ii) % of Compensation for the month for each person who is an Active Participant on the last day of that month, unless otherwise specified in A below.



 







Restatement Effective July 1, 2022 47 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential A. Compensation shall be determined excluding Compensation for any portion of the month in which an Employee is not an Active Participant for purposes of Qualified Nonelective Contributions. iii) % of Annual Compensation for the Plan Year for persons who meet the requirements in Item R. iv) % of Annual Compensation for the Plan Year for persons who were Active Participants at any time during the Plan Year. b) SET AMOUNT, SAME DOLLAR AMOUNT. (Only available if the Contributions for Plan Years in which the Plan is amended choices in Items O(1)(c) and O(2)(h) are not selected.) The Employer shall make Qualified Nonelective Contributions in an amount equal to (Select one.) i) $ for the payroll period for each person who is an Active Participant on the last day of that period. ii) $ for the month for each person who is an Active Participant on the last day of that month. iii) $ for the Plan Year for persons who meet the requirements in Item R. iv) $ for the Plan Year for persons who were Active Participants at any time during the Plan Year. c) DISCRETIONARY, COMPENSATION FORMULA. (Only available if the Contributions for Plan Years in which the Plan is amended choices in Items O(1)(c) and O(2)(h) are not selected.) Qualified Nonelective Contributions may be made for each Plan Year in an amount determined by the Employer. The amount allocated to each eligible person shall be equal to the Qualified Nonelective Contributions multiplied by the ratio of such person’s Annual Compensation for the Plan Year to the total Annual Compensation of all such persons. The Qualified Nonelective Contributions shall be allocated to each person meeting the requirements in Item R, unless otherwise specified in (i) or (ii) below. i) The Qualified Nonelective Contributions shall be allocated to each person who was an Active
Participant at any time during the Plan Year. ii) The Qualified Nonelective Contributions shall be allocated to each person who is an Active Participant on the last day of the Plan Year. d) DISCRETIONARY, SAME DOLLAR AMOUNT. (Only available if the Contributions for Plan Years in which the Plan is amended choices in Items O(1)(c) and O(2)(h) are not selected.) Qualified Nonelective Contributions may be made for each Plan Year in an amount determined by the Employer. The amount allocated to each eligible person shall be a same dollar amount for the Plan Year. The Qualified Restatement Effective July 1, 2022 48 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x x x Nonelective Contributions shall be allocated to each person meeting the requirements in Item R, unless otherwise specified in (i) or (ii) below. i) The Qualified Nonelective Contributions shall be allocated to each person who was an Active Participant at any time during the Plan Year. ii) The Qualified Nonelective Contributions shall be allocated to each person who is an Active Participant on the last day of the Plan Year. e) (Only available if (a), (b), (c), or (d) is selected above.) Qualified Nonelective Contributions in (a), (b), (c), or (d) above shall be made only for, or allocated only to, Nonhighly Compensated Employees. f) DISCRETIONARY, BOTTOM UP. (Only available if the prior year testing method is not selected in Item L(2)(a) and safe harbor Matching Contributions in Items O(1)(b)(i) and O(2)(g)(i) are not selected.) Qualified Nonelective Contributions may be made for each Plan Year in an amount determined by the Employer, but not to exceed 5% of the sum of all eligible person’s Compensation. For purposes of this limit, Compensation shall be the Compensation used for purposes of the ADP and ACP Tests for such Plan Year. If the Contributions for Plan Years in which the Plan is amended choice in Item O(1)(c) or O(2)(h) is selected, these

Qualified Nonelective Contributions may only be made for Plan Years in which the Plan is not so amended. If (a), (b), (c), or (d) above is selected, these Qualified Nonelective Contributions are in addition to those specified in (a), (b), (c), or (d). If the Plan is treated as separate plans because it is mandatorily disaggregated under the regulations of Code Section 401(k), a separate Qualified Nonelective Contribution may be determined for each separate plan. These Qualified Nonelective Contributions may be used to reduce the Excess Aggregate Contributions or Excess Contributions, as defined in Plan Section 3.08. Such Contributions shall be allocated first to the eligible person under the Plan (or separate plan) with the lowest Compensation used for purposes of the ADP and ACP Tests for such Plan Year, then to the eligible person under the Plan (or separate plan) with the next lowest Compensation, and so forth, in each case subject to applicable limits of Plan Section 3.07. Such allocation shall not exceed 5% of such person’s Compensation used for purposes of the ADP and ACP Tests for such Plan Year. (See Plan Section 3.08.) These Qualified Nonelective Contributions shall be allocated only to Nonhighly Compensated Employees who meet the requirements in Item R, unless otherwise specified in (i) or (ii) below. i) These Qualified Nonelective Contributions shall be allocated only to Nonhighly Compensated Employees who were Active Participants at any time during the Plan Year. ii) These Qualified Nonelective Contributions shall be allocated only to Nonhighly Compensated Employees who are Active Participants on the last day of the Plan Year. 2) ADDITIONAL CONTRIBUTIONS. The Employer shall make Additional Contributions equal to the following: (Select (a) or (b).) Restatement Effective July 1, 2022 49 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x x a) PERCENT OF COMPENSATION FORMULA. An
amount equal to (Select one.) i) % of Compensation for the payroll period for each person who is an Active Participant on the last day of that period. ii) % of Compensation for the payroll period for each person who was an Active Participant at any time during that period. iii) % of Compensation for the month for each person who is an Active Participant on the last day of that month. iv) % of Compensation for the month for each person who was an Active Participant at any time during that month. v) % of Annual Compensation for the Plan Year for persons who meet the requirements in Item R. vi) 1 % of Annual Compensation for the Plan Year for persons who were Active Participants at any time during the Plan Year. b) DOLLAR AMOUNT / SERVICE FORMULA. An amount equal to (Select one.) i) $ for the payroll period for each person who is an Active Participant on the last day of that period. ii) $ for the payroll period for each person who was an Active Participant at any time during that period. iii) $ for the month for each person who is an Active Participant on the last day of that month. iv) $ for the month for each person who was an Active Participant at any time during that month. v) $ for the Plan Year for persons who meet the requirements in Item R. vi) $ for the Plan Year for persons who were Active Participants at any time during the Plan Year. vii) $ for each Hour of Service he has performed during the payroll period for each person who was an Active Participant during that period. (No contribution for paid nonworking hours, such as vacation.) viii) $ for each Hour of Service he has performed during the payroll period for each person who is an Active Participant on the last day of that period. (No contribution for paid nonworking hours, such as vacation.) Restatement Effective July 1, 2022 50 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential ix) $ for each Hour of Service credited during the payroll period for each

person who was an Active Participant during that period. (Contribution is made for paid nonworking hours, such as vacation.) x) $ for each Hour of Service credited during the payroll period for each person who is an Active Participant on the last day of that period. (Contribution is made for paid nonworking hours, such as vacation.) 3) DISCRETIONARY CONTRIBUTIONS. Discretionary Contributions may be made for each Plan Year in an amount determined by the Employer. Discretionary Contributions and Forfeitures, if applicable, shall be allocated for the Plan Year. The amount allocated shall be equal to the amount determined in (a), (b), (c), (d), or (e) below. (Select (a), (b), (c), (d), or (e). Select (f), (g), or (h), if applicable.) NOTE: Additional selections to this Item may be made in Item G of the Additional Selections and Minor Modifications Addendum if (i) is selected below. a) COMPENSATION FORMULA. PROVIDE TOP-HEAVY MINIMUM CONTRIBUTION. Discretionary Contributions shall be allocated to provide the top-heavy minimum contribution under Plan Section 11.04, unless otherwise specified in (f) below. In years in which the Plan is a Top-heavy Plan, as defined in Plan Section 11.02, and the minimum contribution under Plan Section 11.04 is not being provided by other contributions to this Plan or another plan of the Employer, the allocation shall be made to each person meeting the requirements in Item R and each person entitled to a minimum contribution under Plan Section 11.04. In all other years, the allocation shall be made for each person meeting the requirements in Item R. The amount allocated shall be equal to the Discretionary Contributions multiplied by the ratio of such person’s Annual Compensation to the total Annual Compensation for all such persons. The allocation for any person who does not meet the requirements in Item R shall be limited to the amount necessary to fund the minimum contribution. In
years in which the Plan is a Top-heavy Plan, the minimum contribution under Plan Section 11.04 is not being provided by other contributions to this Plan or another plan of the Employer, and the allocation described above (or any subsequent allocation described below) would provide an allocation for any person less than the minimum contribution required for such person under Plan Section 11.04, such minimum contribution shall first be allocated to all such persons. Then any amount remaining shall be allocated to the remaining persons sharing in the allocation based on Annual Compensation as described above, as if they were the only persons sharing in the allocation for the Plan Year. b) INTEGRATED FORMULA. (Only available if Adopting Employers Separate Plans are not selected in Item AB.) PROVIDE TOP-HEAVY MINIMUM CONTRIBUTION. Discretionary Contributions shall be allocated to provide the top-heavy minimum contribution under Plan Section 11.04, unless otherwise specified in (f) below.



 







Restatement Effective July 1, 2022 51 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential Subject to the overall permitted disparity limits, Discretionary Contributions shall be allocated using Annual Compensation for the Plan Year as follows: STEP ONE: This step one shall only apply in years in which the Plan is a Top-heavy Plan, as defined in Plan Section 11.02, and the minimum contribution under Plan Section 11.04 is not being provided by other contributions to this Plan or another plan of the Employer. The allocation in this step one shall be made to each person meeting the requirements in Item R and each person who is entitled to a minimum contribution under Plan Section 11.04. Each such person’s allocation shall be an amount equal to the Discretionary Contributions multiplied by the ratio of such person’s Annual Compensation to the total Annual Compensation of all such persons. Such amount shall not exceed 3% of such person’s Annual Compensation. The allocation for any person who does not meet the requirements in Item R shall be limited to the amount necessary to fund the minimum contribution. STEP TWO: This step two shall only apply in years in which step one applies. The allocation in this step two shall be made to each person meeting the requirements in Item R. Each such person’s allocation shall be equal to any amount remaining after the allocation in step one multiplied by the ratio of such person’s Annual Compensation over the Integration Level to the total Annual Compensation over the Integration Level of all such persons. Such amount shall not exceed 3% of such person’s Annual Compensation over the Integration Level. For purposes of this step two, in the case of any person who has exceeded the cumulative permitted disparity limit described below, such person’s total Annual Compensation shall be taken into account and the applicable allocation limit for such person shall be 3% of such person’s
total Annual Compensation. STEP THREE: The allocation in this step three shall be made to each person meeting the requirements in Item R. Each such person’s allocation shall be equal to any amount remaining after the allocation in step two multiplied by the ratio of the sum of such person’s total Annual Compensation and his Annual Compensation over the Integration Level to the total of such sums for all such persons. Such amount shall not exceed an amount equal to a percentage (equal to the Maximum Integration Rate) of the sum of such person’s total Annual Compensation and his Annual Compensation over the Integration Level. If steps one and two apply, the Maximum Integration Rate minus 3% shall be substituted for the Maximum Integration Rate wherever it appears in this step three. For purposes of this step three, in the case of any person who has exceeded the cumulative permitted disparity limit described below, two times such person’s total Annual Compensation shall be taken into account and the applicable allocation limit for such person shall be a percentage (equal to the Maximum Integration Rate) of two times such person’s total Annual Compensation. STEP FOUR: The allocation in this step four shall be made to each person meeting the requirements in Item R. Each such person’s allocation shall be equal to any amount remaining after the allocation in step three multiplied by the ratio of such person’s Annual Compensation to the total Annual Compensation of all such persons. Restatement Effective July 1, 2022 52 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential The INTEGRATION LEVEL is the Taxable Wage Base as in effect on the latest Yearly Date, unless otherwise specified in (i) or (ii) below. i) $ . (Must be less than such Taxable Wage Base.) ii) % of such Taxable Wage Base. (Must be more than 19% and less than 100%.) The MAXIMUM INTEGRATION RATE shall be determined according to the

following schedule: MAXIMUM INTEGRATION LEVEL INTEGRATION RATE 100% of TWB 5.7% Less than 100% but more than 80% of TWB 5.4% More than 20% of TWB but not more than 80% of TWB 4.3% Not more than 20% of TWB 5.7% "TWB" means the Taxable Wage Base as in effect on the latest Yearly Date. On any date the portion of the rate of tax under Code Section 3111(a) (in effect on the latest Yearly Date) that is attributable to old age insurance exceeds 5.7%, such rate shall be substituted for 5.7%. 5.4% and 4.3% shall be increased proportionately. OVERALL PERMITTED DISPARITY LIMITS: ANNUAL OVERALL PERMITTED DISPARITY LIMIT: Notwithstanding the preceding paragraphs, for any Plan Year any person eligible for an allocation under this formula benefits under another qualified plan or simplified employee pension, as defined in Code Section 408(k), maintained by the Employer or any other employer required to be aggregated with the Employer under Code Sections 414(b), (c), (m), or (o) that provides for permitted disparity (or imputes disparity), Discretionary Contributions shall be allocated using (i) only step one, if applicable, and step four above if providing top-heavy minimum contribution and (ii) only step two in Plan Section 3.06(b) if not providing top-heavy minimum contribution. CUMULATIVE PERMITTED DISPARITY LIMIT: The cumulative permitted disparity limit for a person is 35 total cumulative permitted disparity years. Total cumulative permitted disparity years means the number of years credited to the person for allocation or accrual purposes under this Plan, any other qualified plan or simplified employee pension plan (whether or not terminated) ever maintained by the Employer or any other employer required to be aggregated with the Employer under Code Sections 414(b), (c), (m), or (o). For purposes of determining the person’s cumulative permitted disparity limit, all years
ending in the same calendar year are Restatement Effective July 1, 2022 53 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential treated as the same year. If the person has not benefited under a defined benefit or target benefit plan maintained for any year beginning on or after January 1, 1994, the person has no cumulative permitted disparity limit. c) AGE WEIGHTED (WAVE), PROVIDE TOP-HEAVY MINIMUM CONTRIBUTION. Discretionary Contributions shall be allocated to provide the top-heavy minimum contribution under Plan Section 11.04, unless otherwise specified in (f) below. Discretionary Contributions shall be allocated using Benefit Factors for the Plan Year. In years in which the Plan is a Top-heavy Plan, as defined in Plan Section 11.02, and the minimum contribution under Plan Section 11.04 is not being provided by other contributions to this Plan or another plan of the Employer, the allocation shall be made to each person meeting the requirements in Item R and each person entitled to a minimum contribution under Plan Section 11.04. In all other years the allocation shall be made to each person meeting the requirements in Item R. Each such person’s allocation shall be an amount equal to Discretionary Contributions multiplied by the ratio of such person’s Benefit Factor to the total Benefit Factors for all such persons. The allocation for any person who does not meet the requirements in Item R shall be limited to the amount necessary to fund the minimum contribution. In years in which the Plan is a Top-heavy Plan, as defined in Plan Section 11.02, the minimum contribution under Plan Section 11.04 is not being provided by other contributions to this Plan or another plan of the Employer, and the allocation described above (or any subsequent allocation described below) would provide an allocation for any person less than the minimum contribution required for such person in Plan Section 11.04, such minimum

contribution shall first be allocated to all such persons. Then any amount remaining shall be allocated to the remaining persons sharing in the allocation based on Benefit Factors as described above, as if they were the only persons sharing in the allocation for the Plan Year. 8.5% INTEREST. The actuarial factor used to determine a person’s Benefit Factor shall be the actuarial factor for the Plan Year determined in Appendix A (based on an interest rate assumption of 8.5% and the mortality assumptions in the UP-1984 Table), unless a different appendix is specified in (i) or (ii) below. i) 7.5% INTEREST. Appendix B (based on an interest rate assumption of 7.5% and the mortality assumptions in the UP-1984 Table). ii) 8.0% INTEREST. Appendix C (based on an interest rate assumption of 8.0% and the mortality assumptions in the UP-1984 Table). The allocation above meets the requirements in section 1.401(a)(4)-8(b)(1)(i)(B)(2) of the regulations, therefore a minimum gateway contribution is not required. d) PARTICIPANT GROUP ALLOCATION (COMPARABILITY), PROVIDE TOP-HEAVY MINIMUM CONTRIBUTION. Discretionary Contributions shall be allocated to provide the top-heavy minimum contribution under Plan Section 11.04, unless otherwise specified in (f) below. The Employer shall notify the Plan Administrator in writing, by the due date of the Employer's tax return for the year to which the Discretionary Contribution relates, the Restatement Effective July 1, 2022 54 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential portion of such Contribution to be allocated to each Allocation Group. Discretionary Contributions determined for an Allocation Group shall be allocated using Annual Compensation for the Plan Year to each person in the Allocation Group meeting the requirements in Item R. Each such person’s allocation shall be equal to the Discretionary Contribution determined for the Allocation Group
multiplied by the ratio of such person’s Annual Compensation to the total Annual Compensation of all such person’s in the Allocation Group. NOTE: In the case of a Self-employed Individual, the requirements of section 1.401(k)-1(a)(6) of the regulations continue to apply, and the allocation above shall not be such that a cash or deferred election is created for a Self-employed Individual. ALLOCATION GROUPS. The Allocation Groups shall be: (Select (i), (ii), or (iii).) i) Each Highly Compensated Employee shall be in a separate Allocation Group and all Nonhighly Compensated Employees shall be in one Allocation Group. ii) Each Employee shall be in a separate Allocation Group. iii) Specified Allocation Groups: (Complete A and B. Complete C and D, if applicable. Additional groups may be added as necessary. Complete with titles or classifications) A. Group 1 B. Group 2 C. Group 3 D. Group 4 NOTE: The criteria for determining the make-up of each Allocation Group cannot be subject to Employer discretion, which would cause the Plan to fail to have a definite allocation formula. The Allocation Groups cannot be structured to limit participation to only the shortest service and lowest paid Nonhighly Compensated Employees while excluding all other Nonhighly Compensated Employees. e) SAME DOLLAR AMOUNT. PROVIDE TOP-HEAVY MINIMUM CONTRIBUTION. Discretionary Contributions shall be allocated to provide the top-heavy minimum contribution under Plan Section 11.04, unless otherwise specified in (f) below. Discretionary Contributions shall be allocated using a same dollar amount for the Plan Year. In years in which the Plan is a Top-heavy Plan, as defined in Plan Section 11.02, and the minimum contribution under Plan Section 11.04 is not being provided by other contributions to this Plan or another plan of the Employer, the allocation shall be made to each person meeting the requirements in Item R and each person

entitled to a minimum contribution under Plan Section 11.04. In all other years, the allocation shall be made for each person meeting the requirements



 







Restatement Effective July 1, 2022 55 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential in Item R. The allocation for any person who does not meet the requirements in Item R shall be limited to the amount necessary to fund the minimum contribution. In years in which the Plan is a Top-heavy Plan, the minimum contribution under Plan Section 11.04 is not being provided by other contributions to this Plan or another plan of the Employer, and the allocation described above (or any subsequent allocation described below) would provide an allocation for any person less than the minimum contribution required for such person under Plan Section 11.04, such minimum contribution shall first be allocated to all such persons. Then any amount remaining shall be allocated in the same dollar amount to the remaining persons sharing in the allocation, as if they were the only persons sharing in the allocation for the Plan Year. f) DO NOT PROVIDE TOP-HEAVY MINIMUM CONTRIBUTION. Subject to the provisions of Plan Section 3.06, Discretionary Contributions shall not be allocated to provide the top-heavy minimum contribution under Plan Section 11.04. In years in which the Plan is a Top-heavy Plan, a minimum contribution shall be made in accordance with Plan Section 11.04. g) SEPARATE DISCRETIONARY CONTRIBUTIONS FOR EACH ADOPTING EMPLOYER. (Only available if a formula is selected in (a) – (e) above or (i) below is selected and a formula is specified in Item G of the Additional Selections and Minor Modifications Addendum.) The Employer named in Item B and each Adopting Employer may determine different amounts of Discretionary Contributions to be allocated separately to their respective Employees. The Employer shall notify the Plan Administrator in writing of the amount of Discretionary Contributions, if any, determined by the Employer and each Adopting Employer. h) OFFSET BY WAGE
RATE CONTRIBUTIONS. (Only available if (4) below is selected and (d) above is not selected.) Discretionary Contributions for each person shall be reduced by the amount of Wage Rate Contributions allocated to such person for the Plan Year. If the amount of Wage Rate Contributions allocated to a person exceed the amount of Discretionary Contributions that would be allocated to such person, no Discretionary Contributions will be allocated to that person. i) Additional selections for this Item have been made in Item G of the attached Additional Selections and Minor Modifications Addendum. 4) WAGE RATE CONTRIBUTIONS. The Employer shall make Wage Rate Contributions. The amount of the Wage Rate Contribution shall be equal to the fringe benefit amount determined according to the Prevailing Rate Schedule for each Eligible Employee reduced by contributions made to other plans that count towards satisfying the fringe rate stated in the Prevailing Rate Schedule. Wage Rate Contributions shall be made as of each Contribution Date. Wage Rate Contributions will not be Qualified Nonelective Contributions, unless otherwise specified in (a) below. a) Wage Rate Contributions are Qualified Nonelective Contributions. b) Wage Rate Contributions shall be made only for Nonhighly Compensated Employees. Restatement Effective July 1, 2022 56 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential CONTRIBUTION DATE. Wage Rate Contributions shall be calculated each payroll period as of the last day of the payroll period, unless otherwise specified in (c), (d), (e), or (f) below. c) Wage Rate Contributions shall be calculated each payroll period as of the first day of the payroll period. d) Wage Rate Contributions shall be calculated each bi-weekly payroll period as of (Select (i) or (ii).) i) the first day of the bi-weekly payroll period. ii) the last day of the bi-weekly payroll period. e) Wage Rate Contributions shall be calculated
monthly as of (Select (i) or (ii).) i) the first day of each month. ii) the last day of each month. f) Wage Rate Contributions shall be calculated quarterly as of (Select (i) or (ii).) i) each Quarterly Date. ii) the last day of each Plan-year Quarter. 5) FORFEITURE APPLICATION. Forfeitures of Nonvested Accounts when a Participant receives a distribution of his entire Vested Account, as described in Plan Section 3.05, shall occur as of the date the Participant receives, or is deemed to receive, the distribution, unless otherwise specified in (a) below. a) Such Forfeitures shall occur on the first day of the Plan Year following the Plan Year in which the Participant receives, or is deemed to receive, the distribution. R. NET PROFITS AND CONTRIBUTION REQUIREMENTS. 1) Employer Contributions shall be made without regard to current or accumulated NET PROFITS, unless otherwise specified in (a) below. a) (Cannot use if 401(k) Safe Harbor Plan or QACA Safe Harbor Plan.) Employer Contributions, in excess of Elective Deferral Contributions and Wage Rate Contributions, shall be made out of current or accumulated Net Profits in excess of Elective Deferral Contributions and Wage Rate Contributions. 2) REQUIREMENTS FOR CONTRIBUTIONS. Employer Contributions that are subject to the requirements of this Item R and Forfeitures, if applicable, shall be made for or Restatement Effective July 1, 2022 57 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential allocated to each person who was an Active Participant at any time during the Plan Year, unless otherwise specified in (a), (b), (c), or (d) below. NOTE: Selections may affect testing done to determine if the minimum coverage requirement of Code Section 410(b) is met, unless otherwise indicated. a) Such amounts shall be made for or allocated to each person who was an Active Participant at any time during the Plan Year and either is an Active Participant on the last day of the

Plan Year or has more than 500 Hours of Service during the latest Accrual Service Period ending on or before the last day of the Plan Year, unless a lesser number of Hours of Service is specified in (i) below. (This selection does not affect coverage testing if the Accrual Service Period is the Plan Year.) i) Has more than (Up to 499.) Hours of Service. b) Such amounts shall be made for or allocated to each person who is an Active Participant on the last day of the Plan Year. c) Such amounts shall be made for or allocated to each person who was an Active Participant at any time during the Plan Year and has at least 1,000 Hours of Service during the latest Accrual Service Period ending on or before the last day of the Plan Year, unless otherwise specified in (i) below. i) Has at least (Up to 999.) Hours of Service. d) Such amounts shall be made for or allocated to each person who is an Active Participant on the last day of the Plan Year and has at least 1,000 Hours of Service during the latest Accrual Service Period ending on or before that date, unless otherwise specified in (i) below. i) Has at least (Up to 999.) Hours of Service. The requirements in (a), (b), (c), or (d) above are modified as follows: e) Such amounts shall also be made for or allocated to each person who was an Active Participant at any time during the Plan Year and (i) dies or (ii) has a Severance from Employment after he reaches his Normal Retirement Date or becomes disabled. Such amounts shall also be made for or allocated to each person who was an Active Participant at any time during the Plan Year and has died or become disabled while performing Qualified Military Service during the Plan Year. For purposes of this paragraph, disabled means the disability is subsequently determined to meet the definition of Totally Disabled. f) Such amounts shall also be made for or allocated to .(Specify the Employee Group.) 3) The ACCRUAL SERVICE PERIOD is the consecutive 12-month period
ending on the last day of each Plan Year. Restatement Effective July 1, 2022 58 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential S. CONTRIBUTION MODIFICATIONS. CONTRIBUTION LIMITATIONS. The Annual Additions for a Participant during a Limitation Year shall not be more than the Maximum Annual Addition. (See Plan Section 3.07.) 1) The LIMITATION YEAR is the consecutive 12-month period ending on the last day of each Plan Year, unless otherwise specified in (a) below. a) The Limitation Year is the consecutive 12-month period ending on each . (Month and day.) NOTE: The same limitation year must be used in all plans maintained by the Employer. 2) MULTIPLE DEFINED CONTRIBUTION PLANS. (This item applies if the Employer, as defined in Plan Section 1.02, or an Employer, as defined in Plan Section 3.07, maintain another qualified defined contribution plan that is not a Pre-approved Plan in which any Participant in this Plan is or was or could become a participant.) If the Participant is covered under another qualified defined contribution plan maintained by the Employer, as defined in Plan Section 3.07, the provisions of (c) through (f) of Plan Section 3.07 shall apply as if the other plan were a Pre-approved Plan, unless otherwise specified in (a) below. (Plan Section 3.07 limits the last Annual Additions.) a) The method described on the attached page(s) shall be used to limit total Annual Additions to the Maximum Annual Addition and shall properly reduce the excess amounts in a manner that precludes Employer discretion. (If selected, the Employer will provide the method for limiting Annual Additions on the attached page(s).) 3) TOP-HEAVY PLAN REQUIREMENTS. The amount and allocation of Contributions shall be subject to the provisions of Article XI of the Basic Plan in Plan Years when this is a Top-heavy Plan, as defined in Plan Section 11.02. Plan Section 11.04 provides that during

any Plan Year in which this Plan is a Top-heavy Plan, the Employer shall make a minimum contribution for the Plan Year on behalf of each Nonkey Employee who is an Employee on the last day of the Plan Year and who was an Active Participant at any time during the Plan Year. The top-heavy minimum contribution is modified as follows: (Select all that apply.) a) The minimum contribution will be made for Nonkey Employees and Key Employees. b) The minimum contribution will be made in all Plan Years. c) MULTIPLE PLANS. (Use this item to specify which plan will provide the minimum contribution or benefit for participants who are covered under this Plan and any other plan or plans of the Employer. If selected, the Employer must provide wording on the attached page(s).) The method described on the attached page(s) shall be used to meet the minimum contribution and benefit requirements in Plan Years when this is a Top-heavy Plan, in a manner that precludes Employer discretion.



 







Restatement Effective July 1, 2022 59 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x x x T. VOLUNTARY CONTRIBUTIONS, ROLLOVER CONTRIBUTIONS, AND IN-PLAN ROTH ROLLOVERS. 1) VOLUNTARY CONTRIBUTIONS are not permitted, unless otherwise specified in (a) below. a) (If selected, the Plan is subject to an ACP Test even if the Plan satisfies the ACP Test Safe Harbor.) Voluntary Contributions are permitted. (Select any that apply.) i) % of Compensation is the minimum Voluntary Contribution. (Must be more than 0% and less than 50%.) ii) 4 % of Compensation is the maximum Voluntary Contribution. (Must be more than 0% and less than 100%.) This maximum applies to all Employees, unless otherwise specified in A below. A) The maximum amount of Voluntary Contributions shall apply to Highly Compensated Employees only. iii) % of Compensation is the maximum sum of Elective Deferral Contributions and Voluntary Contributions. (Must be more than 0% and less than 100%.) 2) ROLLOVER CONTRIBUTIONS may be made by an Eligible Employee or Inactive Participant and may be accepted from all qualified sources described in Plan Section 3.03, unless otherwise specified in (a), (b), or (e) below. If the Plan allows loans in Item U(3)(a), a Rollover Contribution may include a direct rollover of an outstanding loan balance that is not in default, in accordance with nondiscriminatory procedures set up by the Loan Administrator as described in Plan Section 3.03, unless otherwise specified in (c) or (d) below. a) Rollover Contributions shall be limited to the qualified sources selected below. (Select all that apply.) Type of rollover A qualified plan described in Code Section 401(a) or 403(b) An Annuity contract described in Code Section 403(b) An eligible plan under Code Section 457(b) Include any portion of a designated Roth account Include after-tax employee contributions An individual
retirement account or individual retirement annuity described in Code Section 408(a) or (b) Direct rollover Participant rollover from other plans Participant rollover from an IRA Restatement Effective July 1, 2022 60 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x x b) Rollover Contributions may only be made by a Participant. c) The ability to include an outstanding loan in a Rollover Contribution shall not be limited to Participants impacted by a business event. d) Rollover Contributions shall not include an outstanding loan balance. e) Rollover Contributions are not permitted. 3) IN-PLAN ROTH ROLLOVERS are not permitted, unless otherwise specified in (a) below. a) (Only available if the Plan allows Rollover Contributions in (2) above and Roth Elective Deferral Contributions in Item N(5).) In-plan Roth Rollovers of otherwise distributable amounts are permitted subject to the provisions of Plan Section 3.04. To allow an In-plan Roth Rollover of otherwise distributable amounts, the Plan may limit withdrawals as specified below. NOTE: To comply with Code Section 411(d)(6), limited withdrawals cannot be selected if the Plan already includes the type of withdrawal (five years as Active Participant or age 59 1/2). i) WITHDRAWALS LIMITED TO IN-PLAN ROTH ROLLOVERS. In-service withdrawals shall be limited to In-plan Roth Rollovers as follows: (Select A, B, or both.) A. LIMITED FIVE YEARS AS AN ACTIVE PARTICIPANT. (Only available if the Plan does not already allow five years as an Active Participant withdrawals in Item Y(5).) A Participant may withdraw any part of his Vested Account resulting from Matching Contributions (other than Qualified Matching Contributions and QACA Matching Contributions), Additional Contributions, and Discretionary Contributions at any time after he has been an Active Participant for at least five years only for purposes of In-plan Roth Rollovers. A Participant may

make such a withdrawal at any time. NOTE: A Participant's earliest Entry Date shall be used to determine his eligibility for such a withdrawal. B. LIMITED AGE 59 1/2. (Only available if the Plan does not already allow age 59 1/2 withdrawals in Item Y(4).) A Participant may withdraw any part of his Vested Account resulting from Elective Deferral Contributions, Matching Contributions, Qualified Nonelective Contributions, QACA Nonelective Contributions, Additional Contributions, and Discretionary Contributions at any time after he attains age 59 1/2 only for purposes of In-plan Roth Rollovers. A Participant may make such a withdrawal at any time. Restatement Effective July 1, 2022 61 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x x x b) (Only available if (a) above is selected.) In-plan Roth Rollovers of otherwise nondistributable amounts are permitted at any time, subject to the provisions of Plan Section 3.04. U. INVESTMENTS. 1) The Plan does not have a Trust Agreement in effect, unless otherwise specified in (a) below. a) TRUST AGREEMENT. The Plan has at least one Trust Agreement in effect. 2) INVESTMENT DIRECTION. Subject to the provisions of Article IV of the Basic Plan, the Annuity Contract, and if applicable, the Trust Agreement, the investment of a Participant’s Account shall be directed by (Select one.) a) the Participant for all Contributions. b) the Employer for all Contributions. c) the Participant for Elective Deferral Contributions, Participant Contributions, and Rollover Contributions. The Employer for Employer Contributions other than Elective Deferral Contributions. d) the Participant for Elective Deferral Contributions and Rollover Contributions. The Employer for Contributions other than Elective Deferral Contributions and Rollover Contributions. e) the Participant for Elective Deferral Contributions and Participant Contributions. The Employer for Contributions other than Elective
Deferral Contributions and Participant Contributions. f) the Participant for Elective Deferral Contributions. The Employer for Contributions other than Elective Deferral Contributions. g) the Participant for Participant Contributions and Rollover Contributions. The Employer for Employer Contributions including Elective Deferral Contributions. h) (Only available if (5)(a) below is selected.) The Participant for all Contributions including the transfer of amounts resulting from those Contributions, other than Employer Contributions made in the form of Qualifying Employer Securities. The Employer for Employer Contributions made in the form of Qualifying Employer Securities, however, the Participant shall direct the transfer of amounts resulting from those Contributions. i) (Only available if (5)(a) below is selected.) The Participant for all Contributions including the transfer of amounts resulting from those Contributions, other than Employer Contributions made in the form of Qualifying Employer Securities. The Employer for Employer Contributions made in the form of Qualifying Employer Securities including the transfer of amounts resulting from those Contributions. Restatement Effective July 1, 2022 62 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x 3) LOANS. Loans to a Participant are not permitted, unless otherwise specified in (a) below. a) (Only available if (1)(a) above is selected and the Trustee agrees to hold the promissory note.) Loans are available to a Participant subject to the provisions of Plan Section 5.06. i) The Loan Administrator(s) is/are: (Fill in the person(s) or position(s) authorized to administer the Participant loan program. Neither Principal Life Insurance Company nor its affiliates can be named.) Human Resources, Corporate Benefits ii) The minimum amount of any loan is $1,000, unless otherwise specified in A or B below. A. The minimum amount of any loan is $ . (Up to $999.) B. No minimum loan

amount applies. iii) The maximum amount of any loan is the lesser of 50% of the Participant’s Vested Account, reduced by any outstanding loan balance or $ (Up to $49,999.), reduced by the highest outstanding loan balance during the one-year period ending on the day before the loan is made. NOTE: If not selected, the maximum is the lesser of (i) 50% of the Participant’s Vested Account, reduced by any outstanding loan balance or (ii) $50,000, reduced by the highest outstanding loan balance during the one-year period ending on the day before the loan is made. iv) The number of outstanding loans for a Participant shall be limited to one, unless otherwise specified in A below. A. The number shall be limited to . (Up to 5.) v) The number of loans approved for a Participant in a rolling 12-month period shall be limited to one, unless a different number or 12-month period is specified in A or B below. If a loan is approved for a Participant shortly after another loan has been repaid or approved, the newly approved loan will be processed, subject to the limitations of this Item, as soon as administratively practicable, unless otherwise specified in C below.



 







Restatement Effective July 1, 2022 63 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x x A. The number shall be limited to . (Up to 5.) B. The 12-month period shall be the (Select (1), (2), or (3).) 1) Plan Year. 2) calendar year. 3) deposit year as defined in the Annuity Contract. C. DELAY BETWEEN LOANS. In addition to the limitations of this Item, after the repayment of an outstanding loan or approval of a loan, no additional loans will be approved for a Participant for (Up to 365.) days. vi) The term of the loan shall be limited to five years, unless otherwise specified in A below. A. The term of the loan shall not be limited to five years for the purchase of a Participant’s principal residence. Such loan term shall be limited to a period consistent with commercial home loan practices, unless otherwise specified in (1) below. 1) SPECIFIED LIMIT FOR PRINCIPAL RESIDENCE. The term of the loan shall be limited to the lesser of (i) 15 (Up to 25.) years or (ii) a period of years consistent with commercial home loan practices. vii) SOURCE OF LOAN LIMITED. Loans shall only be available from the portion of the Participant's Vested Account resulting from (Select A or B.) A. specified Contributions (Select at least one.) 1) Elective Deferral Contributions. 2) Rollover Contributions. 3) Participant Contributions. B. (Only available if Item AA(4)(a) is selected.) all Contributions, excluding any amounts resulting from a direct or indirect transfer after December 31, 1984, of a defined benefit plan, money purchase plan, target benefit plan, stock bonus plan, or profit sharing plan that is subject to the survivor annuity requirements of Code Sections 401(a)(11) and 417. NOTE: The Participant's Vested Account is used to determine the maximum amount of any loan. The amount a Participant may receive as a loan is limited Restatement Effective July 1, 2022 64 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x x to the
Participant's Vested Account resulting from the Contributions selected above. viii) LIMITED TO HARDSHIP. Loans are available only for hardship reasons as described in Plan Section 5.05, except as otherwise specified in A below. A. The hardship reasons shall include an immediate and heavy financial need relating to medical, tuition, and funeral expenses of a Primary Beneficiary. ix) QUALIFYING EMPLOYER SECURITIES. If investment in Qualifying Employer Securities is allowed in (5)(a) below, the portion of the Participant’s Account held in the Qualifying Employer Securities Fund may be redeemed for purposes of a loan, except as specified in A or B below. A. The Qualifying Employer Securities Fund may be redeemed only after the amount held in other investment options has been depleted. B. The Qualifying Employer Securities Fund may not be redeemed. x) TIMING OF A LOAN DEFAULT. If any payment of principal and interest, or any portion thereof, remains unpaid for more than 90 days after due, the loan shall be in default, unless otherwise specified in A or B below. A. The loan shall be in default (Up to 89.) days after due. B. The loan shall be in default at the end of the calendar-year quarter following the calendar-year quarter in which the missed payment was due. xi) SEVERANCE FROM EMPLOYMENT. An outstanding loan shall become due and payable in full 60 days after a Participant has a Severance from Employment and ceases to be a party-in-interest as defined in ERISA or after complete termination of the Plan, unless otherwise specified in A or B below. A. An outstanding loan will become due and payable in full (Up to 90.) days after a Participant has a Severance from Employment. B. An outstanding loan will become due and payable in full at the end of the calendar-year quarter following the calendar-year quarter in which a Participant has a Severance from Employment. However, subject to the provisions of Plan

Section 5.06 and in accordance with nondiscriminatory procedures set up by the Loan Administrator, an outstanding loan balance shall not be due and payable at such time as modified in C, or D below. C. An outstanding loan shall not be due and payable at such time if a Participant impacted by a business event, as described in Plan Section Restatement Effective July 1, 2022 65 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x x 5.06, elects a Direct Rollover to another qualified plan that includes the loan note, unless otherwise specified in (1) or (2) below. 1) The ability to roll over an outstanding loan note shall not be limited to Participants impacted by a business event. 2) Rollovers of an outstanding loan note are not permitted. D. A Participant may continue to repay an outstanding loan balance after Severance from Employment. 4) LIFE INSURANCE coverage is not provided under this Plan, unless otherwise specified in (a) below. a) (Only available if (1)(a) above is selected.) Subject to the limits and provisions of Plan Section 4.04, an Active Participant may elect to have part of his Account applied to purchase life insurance coverage on his life, unless otherwise specified in (i) below. i) An Active Participant may elect to have part of his account resulting from Employer Contributions applied to purchase life insurance coverage on his life. 5) QUALIFYING EMPLOYER SECURITIES. Investment in Qualifying Employer Securities is not available, unless otherwise specified in (a) below. a) (Only available if (1)(a) above is selected.) Subject to the limits and provisions of Plan Section 4.02, any portion of the Participant's Account may be invested in Qualifying Employer Securities, unless otherwise specified in (i) below. i) Investment in Qualifying Employer Securities will be limited to any portion of the Participant’s Account resulting from the following: (Select at least one.) A. Elective Deferral Contributions B. Matching
Contributions C. Qualified Nonelective Contributions D. QACA Nonelective Contributions E. Additional Contributions F. Discretionary Contributions G. Wage Rate Contributions H. Participant Contributions Restatement Effective July 1, 2022 66 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x I. Rollover Contributions ii) Voting rights for Qualifying Employer Securities will be passed through to Participants and the Participants will be allowed to direct the voting rights of Qualifying Employer Securities for any matter put to the vote of the shareholders, unless otherwise specified in A, B, or C below. A. Participants will be allowed to direct the voting rights for Significant Corporate Events only. The Employer (or the Named Fiduciary or the Investment Manager as designated by the Employer) will have the voting rights for all other matters, unless otherwise specified in (1) below. 1) The Trustee will have the voting rights for all other matters. B. The Employer (or the Named Fiduciary or the Investment Manager as designated by the Employer) will have the voting rights for any matter put to the vote of the shareholders. C. The Trustee will have the voting rights for any matter put to the vote of the shareholders. iii) Tender rights or exchange offers for Qualifying Employer Securities will be passed through to the Participants, unless otherwise specified in A or B below. A. Tender rights or exchange offers for Qualifying Employer Securities will be determined by the Employer (or the Named Fiduciary or the Investment Manager as designated by the Employer). B. Tender rights or exchange offers for Qualifying Employer Securities will be determined by the Trustee. iv) (Only available if (2)(a) above is not selected.) The Employer may make all or any portion of the Employer Contributions (excluding Elective Deferral Contributions and Wage Rate Contributions) which are to be invested in Qualifying Employer Securities, to the

Trustee in the form of Qualifying Employer Securities. V. VESTING PERCENTAGE. Vesting Percentage is used to determine the nonforfeitable percentage of a Participant’s Account resulting from Employer Contributions. The Vesting Percentage for a Participant who is an Employee on or after the date he reaches Normal Retirement Age or Early Retirement Age shall be 100%. The Vesting Percentage for a Participant who is an Employee on the date he dies or the date he becomes disabled shall be 100%. The Vesting Percentage shall also be 100% for a Participant who dies or becomes disabled while performing Qualified Military Service. For purposes of this paragraph, disabled means the disability is subsequently determined to meet the definition of Totally Disabled.



 







Restatement Effective July 1, 2022 67 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x 1) 100% VESTED CONTRIBUTIONS. Elective Deferral Contributions, Wage Rate Contributions Qualified Matching Contributions, and Qualified Nonelective Contributions are 100% vested. The following Employer Contribution(s) are also 100% vested at all times. (Select any that apply.) a) Matching Contributions (other than QACA Matching Contributions) b) Additional Contributions c) Discretionary Contributions d) QACA Matching Contributions or QACA Nonelective Contributions The Additional Contributions created to allocate Forfeitures remaining at the end of the Plan Year when a Plan does not allow Discretionary Contributions in Item Q(3) shall follow the vesting schedule for Additional Contributions if the Plan allows Additional Contributions in Item Q(2). If the Plan does not allow Additional Contributions in Item Q(2), the Additional Contributions created to allocate Forfeitures remaining at the end of the Plan Year shall be 100% vested at all times. 2) VESTING SCHEDULE. A Participant’s Account resulting from Employer Contributions that are not 100% vested when made is subject to the vesting schedule(s) selected below. (Select (a), (b), or (c) if some Employer Contributions are not 100% vested. Select (d), if applicable.) a) One schedule for all Employer Contributions (including QACA Matching Contributions and QACA Nonelective Contributions). NOTE: The custom schedule for Contributions other than QACA Matching Contributions and QACA Nonelective Contributions must provide 100% vesting after 3 years of Vesting Service or must at all times be as great as the Vesting Percentage that the 6-year graded schedule would provide. (Select one. If QACA Safe Harbor Plan and QACA Matching Contributions or QACA Nonelective Contributions are not 100% vested in (1) above, must select either 2-year cliff or a
custom schedule that is 100% vested no later than 2 years.) Vesting Schedule Vesting Service (whole years) and Vesting Percentage <1 1 2 3 4 5 6 2-year cliff 0% 0% 100% x 3-year cliff 0% 0% 0% 100% 6-year graded 0% 0% 20% 40% 60% 80% 100% Custom % % % % % % % b) Different schedules for Employer Contributions (including QACA Matching Contributions and QACA Nonelective Contributions). Restatement Effective July 1, 2022 68 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential Contribution Type Vesting Service (whole years) and Vesting Percentage 2-year cliff 3-year cliff 6-year graded Custom Matching Contributions (other than QACA Matching Contributions) Additional Contributions Discretionary Contributions QACA Matching Contributions QACA Nonelective Contributions NOTE: The custom schedule for Contributions other than QACA Matching Contributions and QACA Nonelective Contributions must provide 100% vesting after 3 years of Vesting Service or must at all times be as great as the Vesting Percentage that the 6-year graded schedule would provide. If QACA Safe Harbor Plan and QACA Matching Contributions or QACA Nonelective Contributions are selected, must select either 2-year cliff or a custom schedule that is 100% vested no later than 2 years. (Enter a schedule for each contribution type that has custom selected above.) Contribution Type Vesting Service (whole years) and Vesting Percentage <1 1 2 3 4 5 6 Matching Contributions (other than QACA Matching Contributions) % % % % % % % Additional Contributions % % % % % % % Discretionary Contributions % % % % % % % QACA Matching Contributions % % % QACA Nonelective Contributions % % % c) Different vesting schedules for different Employee groups. NOTE: The custom schedule for Contributions other than QACA Matching Contributions and QACA Nonelective Contributions must provide 100%

vesting after 3 years of Vesting Service or must at all times be as great as the Vesting Percentage that the 6-year graded schedule would provide. If QACA Safe Harbor Plan and QACA Matching Contributions or QACA Nonelective Contributions are not 100% vested in (1) above, must select either 2-year cliff or a custom schedule that is 100% vested no later than 2 years. Restatement Effective July 1, 2022 69 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential Employee Group Vesting Service (whole years) and Vesting Percentage <1 1 2 3 4 5 6 NOTE: The Employee groups shall be determined based on all relevant facts and circumstances and may not discriminate in favor of Highly Compensated Employees. (Additional groups may be added above as necessary.) d) Different vesting schedules apply for past contributions made prior to the date the vesting schedule was changed. Contribution Type Date Schedule Changed Vesting Schedule 2-year cliff 3-year cliff 6-year graded Custom Matching Contributions (other than QACA Matching Contributions) / Additional Contributions / Discretionary Contributions / Other / NOTE: The custom schedule must provide 100% vesting after 3 years of Vesting Service or must at all times be as great as the Vesting Percentage that the 6-year graded schedule would provide. Additional lines for other contributions may be added above and below as necessary. (Enter a schedule for each contribution type that has custom selected above.) Contribution Type Vesting Service (whole years) and Vesting Percentage <1 1 2 3 4 5 6 Matching Contributions (other than QACA Matching Contributions) % % % % % % % Additional Contributions % % % % % % % Discretionary Contributions % % % % % % % Other % % % % % % % 3) TOP-HEAVY VESTING. A Participant’s Account resulting from additional Employer Contributions made to satisfy the minimum contribution requirements of Plan Section 11.04
shall be subject to the vesting schedule selected below. (Select one if the Plan does not allow any Employer Contributions other than Elective Deferral Contributions, Qualified Matching Contributions, and Qualified Nonelective Contributions.) Restatement Effective July 1, 2022 70 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x NOTE: The custom schedule must provide 100% vesting after 3 years of Vesting Service or must at all times be as great as the Vesting Percentage that the 6-year graded schedule would provide. Vesting Schedule Vesting Service (whole years) and Vesting Percentage <1 1 2 3 4 5 6 100% immediate 100% 3-year cliff 0% 0% 0% 100% 6-year graded 0% 0% 20% 40% 60% 80% 100% Custom % % % % % % % A Participant’s Vesting Percentage determined above shall never be reduced in later years. 4) EVENT SPECIFIC ACCELERATED VESTING. The Vesting Percentage for a Participant who is an Employee impacted by . (Specify the event. e.g. the sale of ABC Company shall be 100%.) W. VESTING SERVICE. Vesting Service, subject to the provisions of Plan Section 1.02, shall be the total of an Employee's countable Periods of Service without regard to Hours of Service (elapsed time method), unless otherwise specified in (1) below. 1) HOURS METHOD. A year of Vesting Service is a Vesting Service Period in which an Employee has at least 1,000 Hours of Service, unless otherwise specified in (a) below. a) (Up to 999.) Hours of Service. b) A VESTING SERVICE PERIOD is the consecutive 12-month period ending on the last day of each Plan Year, unless otherwise specified in (i), (ii), or (iii) below. i) The consecutive 12-month period ending on each . (Month and day.) ii) The consecutive 12-month period ending on the last day of each Fiscal Year. iii) The consecutive 12-month period beginning on an Employee's Hire Date or Rehire Date (whichever applies) and on each anniversary thereof. c) A

VESTING BREAK, when the hours method is used, is a Vesting Service Period in which an Employee is credited with not more than one-half of the Hours of Service required for a year of Vesting Service, unless otherwise specified in (i) below.



 







Restatement Effective July 1, 2022 71 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x x i) or fewer Hours of Service. (Fill in up to 500 hours but less than hours required for a year of Vesting Service.) NOTE: If the hours method is used, the date completed in (2) below should be the first day of a Vesting Service Period. If the first day of such period is not used, service during the period in which the date occurs shall not be excluded because of that modification. If the hours method is used and (3) is selected, service during the period in which the Employee attains the age completed in (3) shall not be excluded because of that modification. If the Employer had a previous plan that terminated within five years of the Effective Date of this Plan, the Employer must treat the effective date of the terminated plan as the Effective Date of this Plan for purposes of the selection in (2) below. VESTING SERVICE MODIFICATIONS: 2) Service before (Month, day and year.) shall not be counted. NOTE: If selected, fill in a date on or before the date the Plan became subject to ERISA. A new plan becomes subject to ERISA on its Effective Date. 3) Service before an Employee attains age (Up to 18.) shall not be counted. X. EQUIVALENCIES. Hours of Service shall be determined on the basis of actual Hours of Service that an Employee is paid or entitled to payment if the Employer maintains hourly records for such Employee. If the Employer does not maintain hourly records for an Employee, Hours of Service shall be determined on the basis of months worked. Such Employee shall be credited with 190 Hours of Service for each month in which he would otherwise be credited with at least one Hour of Service, unless otherwise specified in (1), (2), (3), or (4) below. NOTE: If selected, the equivalency shall be used only when a record of actual Hours of Service is not available for an Employee, unless otherwise specified in (4) below. 1) DAYS. On
the basis of days worked. An Employee shall be credited with 10 Hours of Service for each day in which he would otherwise be credited with at least one Hour of Service. 2) WEEKS. On the basis of weeks worked. An Employee shall be credited with 45 Hours of Service for each week in which he would otherwise be credited with at least one Hour of Service. 3) SEMI-MONTHLY. On the basis of semi-monthly payroll periods worked. An Employee shall be credited with 95 Hours of Service for each semi-monthly payroll period in which he would otherwise be credited with at least one Hour of Service. 4) ALL EMPLOYEES. The equivalency shall be used for all Employees. Restatement Effective July 1, 2022 72 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x x x x Y. WITHDRAWAL BENEFITS. NOTE: Additional selections to this Item may be made in Item H of the Additional Selections and Minor Modifications Addendum if (8) is selected below. 1) VOLUNTARY. A Participant may withdraw any part of his Vested Account resulting from Voluntary Contributions, unless such withdrawals are not permitted in (d) below. A Participant may make two such withdrawals in any 12-month period, unless otherwise specified in (a) or (b) below. a) A Participant may make such a withdrawal at any time. b) A Participant may make such withdrawal(s) in any 12-month period. No minimum withdrawal amount applies, unless otherwise specified in (c) below. c) The minimum amount of any such withdrawal is $ . (Up to $1,000.) d) Withdrawal of Voluntary Contributions is not permitted. 2) ROLLOVER. A Participant may withdraw any part of his Vested Account resulting from Rollover Contributions, unless such withdrawals are not permitted in (d) below. A Participant may make two such withdrawals in any 12-month period, unless otherwise specified in (a) or (b) below. a) A Participant may make such a withdrawal at any time. b) A
Participant may make such withdrawal(s) in any 12-month period. No minimum withdrawal amount applies, unless otherwise specified in (c) below. c) The minimum amount of any such withdrawal is $ 1000.00 . (Up to $1,000.) d) Withdrawal of Rollover Contributions is not permitted. 3) 401(k) HARDSHIP. A Participant may withdraw any part of his Vested Account resulting from Elective Deferral Contributions in the event of hardship due to an immediate and heavy financial need. Withdrawals from the Participant's Account resulting from Elective Deferral Contributions shall be limited to the amount of the Participant's Elective Deferral Contributions (and earnings thereon accrued as of December 31, 1988). A Participant may also withdraw any part of his Vested Account resulting from any of the following Contributions: (Select any that apply.) Restatement Effective July 1, 2022 73 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x x x a) Matching Contributions (other than Qualified Matching Contributions and QACA Matching Contributions) b) Additional Contributions c) Discretionary Contributions d) Wage Rate Contributions that are not designated as Qualified Nonelective Contributions e) Rollover Contributions f) Other: (Specify the contributions.) HARDSHIP WITHDRAWAL MODIFICATIONS: g) Hardship distributions relating to medical, tuition, and funeral expenses of a Primary Beneficiary are permitted. h) The amount of an allowable hardship distribution will be determined using the non-safe harbor (general) rules. (Suspension of Elective Deferral Contributions and Participant Contributions is not required.) i) The minimum amount of any such withdrawal is $ . (Up to $1,000.) This withdrawal is subject to the provisions of Plan Section 5.05. 4) AGE 59 1/2. (Only available if the Plan does not allow limited age 59 1/2 withdrawals in Item T(3)(a)(i)B.) A Participant may withdraw any part of his eligible Vested
Account after he attains age 59 1/2, unless otherwise specified in (a) or (b) below. a) The withdrawal will be available any time after the Participant attains age . (Must be greater than 59 1/2 and less than Normal Retirement Age.) b) A Participant may only withdraw any part of his Vested Account resulting from the following Contributions: (Select any that apply.) i) Elective Deferral Contributions ii) Matching Contributions iii) Qualified Nonelective Contributions iv) QACA Nonelective Contributions v) Additional Contributions Restatement Effective July 1, 2022 74 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x vi) Discretionary Contributions vii) Wage Rate Contributions viii) Rollover Contributions ix) Voluntary Contributions x) Other: (Specify the contributions.) A Participant may make two such withdrawals in any 12-month period, unless otherwise specified in (c) or (d) below. c) A Participant may make such a withdrawal at any time. d) A Participant may make such withdrawal(s) in any 12-month period. No minimum withdrawal amount applies, unless otherwise specific in (e) below. e) The minimum amount of any such withdrawal is $ . (Up to $1,000.) 5) FIVE YEARS AS AN ACTIVE PARTICIPANT. (Only available if the Plan does not allow limited five years as an Active Participant withdrawals in Item T(3)(a)(i)A.) A Participant may withdraw any part of his Vested Account resulting from the following Contributions at any time after he has been an Active Participant for at least five years. (Select at least one.) a) Matching Contributions (other than Qualified Matching Contributions and QACA Matching Contributions) b) Additional Contributions c) Discretionary Contributions d) Wage Rate Contributions that are not designated as Qualified Nonelective Contributions e) Rollover Contributions NOTE: A Participant's earliest Entry Date shall be used to determine his eligibility for such a withdrawal. A Participant may

make two such withdrawals in any 12-month period, unless otherwise specified in (f) or (g) below. f) A Participant may make such a withdrawal at any time.



 







Restatement Effective July 1, 2022 75 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x g) A Participant may make such withdrawal(s) in any 12-month period. No minimum withdrawal amount applies, unless otherwise specific in (h) below. h) The minimum amount of any such withdrawal is $ . (Up to $1,000.) 6) QUALIFIED RESERVIST DISTRIBUTION. A Participant may withdraw any part of his Vested Account resulting from Elective Deferral Contributions if such distribution meets the requirements to be a Qualified Reservist Distribution. 7) QUALIFYING EMPLOYER SECURITIES. (Only available if the Plan allows investment in Qualifying Employer Securities in Item U(5)(a).) The portion of the Participant's Account held in the Qualifying Employer Securities Fund may not be redeemed for purposes of withdrawals. 8) Additional selections for this Item have been made in Item H of the attached Additional Selections and Minor Modifications Addendum. NOTE: Withdrawals are subject to the distribution of benefits provisions of Article VI or VIA of the Basic Plan, whichever applies. Z. RETIREMENT AND THE START OF BENEFITS. 1) NORMAL RETIREMENT AGE is the age at which the Participant’s Account becomes nonforfeitable if he is an Employee. A Participant’s Normal Retirement Age is age 65, unless otherwise specified in (a) or (b) below. a) Age . (At least 55, and no more than 64.) b) The older of age (At least 55 and no more than 65.) or his age on the (Select (i), (ii), (iii), or (iv).) i) date (Up to 5.) years after the first day of the Plan Year in which his earliest Entry Date occurred. ii) earlier of the date (Up to 5.) years after his Hire Date or the date 5 years after the first day of the Plan Year in which his earliest Entry Date occurred. iii) (Only available if (c) below is selected.) date (Up to 5.) years after his earliest Entry Date. iv) date (Up to 5.) years after his Hire Date. The provisions of (b) are modified
as follows: c) A Participant’s Normal Retirement Age shall not be older than age Restatement Effective July 1, 2022 76 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential . (At least the age in (b) and no more than 70.) NOTE: If the Plan includes monies from a money purchase plan or another direct or indirect transfer described in Item AA(5), and (a) or (b) is selected, the age entered cannot be less than 62. 2) NORMAL RETIREMENT DATE, DATE REACHES. Normal Retirement Date means the date a Participant reaches his Normal Retirement Age, unless otherwise specified in (a) or (b) below. a) FIRST OF MONTH ON OR AFTER. Normal Retirement Date means the earliest first day of the month on or after a Participant reaches his Normal Retirement Age. b) SPECIFIED DAY OF THE MONTH ON OR AFTER. Normal Retirement Date means the day of any month on or after a Participant reaches his Normal Retirement Age. 3) START OF RETIREMENT BENEFITS. A Participant may choose to have retirement benefits begin before he has a Severance from Employment and on or after the later of (i) his Normal Retirement Date or (ii) age 59 1/2, unless otherwise specified in (a) below. a) A Participant may not choose to have retirement benefits begin before he has a Severance from Employment. 4) EARLY RETIREMENT DATE. (Select (a) or (b).) a) PERMITTED. If (2)(a) and (2)(b) above are not selected, Early Retirement Date is any day before a Participant’s Normal Retirement Date that he selects for receiving a distribution of his Vested Account as an early retirement benefit. If (2)(a) above is selected, Early Retirement Date is the first day of the month before a Participant’s Normal Retirement Date that he selects for receiving a distribution of his Vested Account as an early retirement benefit. If (2)(b) above is selected, Early Retirement Date is the specified day of the month before a Participant’s Normal Retirement Date

that he selects for receiving a distribution of his Vested Account as an early retirement benefit. This day shall be on or after the date the Participant has a Severance from Employment and reaches Early Retirement Age. A Participant reaches Early Retirement Age on the date the following requirement(s) are met: (Select at least one. A Participant’s Account is 100% vested if he is an Employee on or after he reaches this age.) i) He is age . (Less than age in (1) above.) ii) He has (Up to 6.) years of Vesting Service. iii) He has (Up to 6.) years of service with the Employer. iv) He is within (Up to 6.) years of Normal Retirement Date. Restatement Effective July 1, 2022 77 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x v) He has been an Active Participant (Up to 6.) years based on his earliest Entry Date. b) Early retirement is not permitted. 5) TOTALLY DISABLED. The definition of Totally Disabled is tied to Social Security disability, unless otherwise specified in (a), (b), (c), (d), or (e) below. a) Tied to the Employer's long-term disability plan. b) Determined by a physician chosen by the Plan Administrator and the disability has lasted or can be expected to last for at least 12 months. c) Determined by a physician chosen by the Plan Administrator and the disability has lasted for at least five months. d) Reviewed by a physician chosen by the Plan Administrator and the disability has continued uninterrupted for at least (Up to 24.) months. e) Other definition (Describe the alternative definition of Totally Disabled.) NOTE: The determination of disability shall be applied uniformly to all Participants and may not discriminate in favor of Highly Compensated Employees. If (b), (c), (d), or (e) is selected, any benefit provided to a Participant who is Totally Disabled is a “disability benefit” subject to the special disability claim procedures in Plan Section 9.05(b). 6) VESTED BENEFIT MODIFICATIONS. Plan Section 5.03 permits an Inactive
Participant to elect to receive a distribution after he has a Severance from Employment. The ability to receive a distribution is modified as follows: Distribution is delayed until a Participant All Contributions Employer Contributions other than Elective Deferral Contributions Elective Deferral Contributions Voluntary Contributions Rollover Contributions Small Vested Account becomes Totally Disabled has had a Severance from Employment for a period of days Restatement Effective July 1, 2022 78 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential has had a Severance from Employment for a period of month(s) either becomes Totally Disabled or has had a Severance from Employment for a period of month(s) (whichever is earlier) Notwithstanding any selections above, an Inactive Participant is permitted to elect to receive a distribution after he reaches a Retirement Date and has a Severance from Employment. The Participant’s Beneficiary is permitted to elect to receive a distribution in the event of the Participant's death. NOTE: If all Contributions is selected above, the delayed distribution will also apply to the distribution of a small Vested Account as defined in Plan Section 10.11. If a delay using days is selected, up to 90 days may be used. If a delay using months is selected, up to 60 months may be used. 7) SMALL VESTED ACCOUNT MODIFICATIONS. If the value of the Participant's Vested Account does not exceed $5,000, his entire Vested Account shall be distributed, subject to the provisions of Plan Section 10.11. The determination of a small Vested Account is modified as follows: (Select any that apply.) a) If the value of the Participant's Vested Account does not exceed $ , (Up to $4,999.) his entire Vested Account shall be distributed. b) Rollover Contributions shall be disregarded when determining the value of the Participant's Vested Account. (Cannot use if (a) above uses a dollar amount less than or equal to $1,000.) In

the event a Participant does not elect to have a small amounts payment paid directly to an Eligible Retirement Plan specified by the Participant in a Direct Rollover or to receive the distribution directly and his Vested Account is greater than $1,000 a Mandatory Distribution will be made in accordance with the provisions of Plan Section 10.02. The determination of a Mandatory Distribution is modified as follows: (Select any that apply.) c) If a Participant’s Vested Account is greater than $ , (Up to $999.) a Mandatory Distribution will be made in accordance with the provisions of Plan Section 10.02. d) Any payment of a small vested account over $1,000, or lower amount specified in (c) above, will be considered a Mandatory Distribution, without regard to the Participant's age at the time of such distribution.



 







Restatement Effective July 1, 2022 79 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x 8) BENEFICIARY MODIFICATIONS. Plan Section 10.07 provides that if there is no Beneficiary named or surviving when a Participant dies, the Participant's Beneficiary shall be the Participant's surviving spouse, or where there is no surviving spouse, the executor or administrator of the Participant's estate for the benefit of the estate. The determination of a Participant's Beneficiary if there is no Beneficiary named or surviving when a Participant dies is modified as follows: (Select (a), if applicable.) a) If there is no Beneficiary named or surviving when a Participant dies, the Participant's Beneficiary shall be the Participant's surviving spouse, or where there is no surviving spouse, . (Complete with alternative Beneficiary ordering.) AA. FORMS OF DISTRIBUTION FOR RETIREMENT BENEFITS. NOTE: If this Plan is a direct or indirect transferee after December 31, 1984, of a defined benefit plan, money purchase plan, target benefit plan, stock bonus plan, or profit sharing plan that is subject to the survivor annuity requirements of Code Sections 401(a)(11) and 417, (1)(b) below cannot be selected. If the Plan later becomes a direct or indirect transferee of a defined benefit plan, money purchase plan, target benefit plan, stock bonus plan, or profit sharing plan that is subject to the survivor annuity requirements of Code Sections 401(a)(11) and 417, then the options available under the Plan shall be those specified in (1)(a) and the selection of (1)(b) below cannot be used, unless (3)(a) below is selected. The Plan must be amended to reflect the selection of (1)(a) below, (2)(a) - (2)(d), or (3)(a) below, if applicable. 1) Subject to the distribution of benefits provisions of Article VI or VIA of the Basic Plan, whichever applies, the automatic form of distribution of retirement benefits shall be: (Select (a) or (b).) a) A Qualified Joint and Survivor Annuity
or Qualified Preretirement Survivor Annuity. The Qualified Joint and Survivor Annuity shall provide a survivorship percentage of 50%, unless otherwise specified in (i) below. i) The Qualified Joint and Survivor Annuity shall provide a survivorship percentage of % (Must be greater than 50% and not more than 100%.) b) A single sum payment 2) Subject to the distribution of benefits provisions of Article VI or VIA of the Basic Plan, whichever applies, the optional forms of distribution of retirement benefits shall be a single sum payment or partial payments and: (Select any that apply.) a) Survivorship life annuities with installment refund and survivorship percentages of 50%, 66 2/3%, 75%, or 100% Restatement Effective July 1, 2022 80 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x b) A single life annuity c) A single life annuity with certain periods of 5, 10, or 15 years d) A single life annuity with installment refund e) A fixed period annuity for any period of whole months that is not less than 60 f) A fixed period installment option g) A fixed payment installment option h) An in-kind distribution for the portion of a Participant's Account that is held in the Qualifying Employer Securities Fund i) An in-kind distribution for the portion of a Participant's Account that is held in the Self-Directed Brokerage Account 3) DISTRIBUTION MODIFICATIONS. (Select any that apply.) a) The survivorship life annuities and any life annuity options selected above will only be available for the portion of a Participant’s Account resulting from a direct or indirect transferee after December 31, 1984, of a defined benefit plan, money purchase plan, target benefit plan, stock bonus plan, or profit sharing plan that is subject to the survivor annuity requirements of Code Sections 401(a)(11) and 417. b) (Only available if (2)(h) is not selected.) The portion of a Participant’s Account that is held in the Qualifying Employer Securities Fund may only be

distributed in-kind. c) The minimum amount of any partial payment is $ . (Up to $1,000.) d) For purposes of requesting a distribution of his Vested Account resulting from Elective Deferral Contributions, a Participant who has been performing Qualified Military Service for a period of more than 30 days shall not be deemed to have had a severance from employment. e) An Alternate Payee may not request a distribution before the Participant has attained his earliest retirement age. f) For purposes of a Qualified Preretirement Survivor Annuity the requirement that a Participant has been continuously married throughout the one-year period ending on the date of his death, shall not apply. 4) The Plan does not include monies from a money purchase plan or another direct or indirect transfer described in (5) below, unless otherwise specified in (a) below. Restatement Effective July 1, 2022 81 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x a) (If selected, either (1)(a) and (2)(a) or (2)(a) and (3)(a) must be selected.) Monies from a money purchase plan or another direct or indirect transfer are held under the Plan. 5) SPOUSAL CONSENT FOR DISTRIBUTIONS. If the Plan is not a direct or indirect transferee after December 31, 1984, of a defined benefit plan, money purchase plan, target benefit plan, stock bonus plan, or profit sharing plan that is subject to the survivor annuity requirements of Code Sections 401(a)(11) and 417, spousal consent is not required for electing an optional form of retirement benefit that is not a life annuity. If the Plan is such direct or indirect transferee, spousal consent shall be required for all Participants electing an optional form of retirement benefit that is not a life annuity, unless otherwise specified in (a) below. a) Spousal consent is required for distributions other than a life annuity if any portion of a Participant’s Account resulted from such direct or indirect transfer regardless of whether or not the distribution
includes the transferred assets, unless otherwise specified in (i) below. i) Spousal consent is only required if the distribution includes any transferred assets. The spousal consent requirements above are modified as follows: b) Spousal consent shall be required for all distributions. AB. ADOPTING EMPLOYERS. (Identify Adopting Employers below.) NOTE: The Plan must meet the minimum coverage requirement of Code Section 410(b) taking into account all employees of Controlled Groups and Affiliated Service Groups. If the Employer is a member of such a group, other employers in the group may need to adopt this Plan in order for the Plan to meet this requirement. Some employers of the group may also choose to adopt this Plan even though not required. 1) There are no Adopting Employers, unless otherwise specified in (a) or (b) below. a) The Adopting Employers listed in (4) below participate with the Employer in a single plan, multiple employer plan, or establish a separate plan for the benefit of their Employees, as specified. b) The Adopting Employers listed in the attached participation agreements participate with the Employer in a single plan, multiple employer plan, or establish a separate plan for the benefit of their Employees, as specified in such agreement. 2) Single Plan, Multiple Employer Plan, or Separate Plans NOTE: If the Employer is a member of a Controlled Group or Affiliated Service Group, other employers in that group may agree to participate in this Plan as Adopting Employers of a single plan as specified in (a) below or may establish separate plans as specified in (c) below. An employer who is not a member of a Controlled Group or Affiliated Service Restatement Effective July 1, 2022 82 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential Group may agree to participate in this Plan as an Adopting Employer of a multiple employer plan as specified in (b) below. a) SINGLE PLAN. Adopting Employers may

participate with the Employer in a single plan. An Adopting Employer’s agreement to participate in this Plan shall be evidenced in writing according to the provisions of Plan Section 2.04. b) MULTIPLE EMPLOYER PLAN. Adopting Employers may participate with the Employer in a multiple employer plan. An Adopting Employer’s agreement to participate in this Plan shall be evidenced in writing according to the provisions of Plan Section 2.05. c) SEPARATE PLANS. Adopting Employers may establish a separate plan for the exclusive benefit of their Employees. The establishment of an Adopting Employer’s separate plan shall be evidenced in writing according to the provisions of Plan Section 2.06. NOTE: A separate plan should not be established unless (i) each plan can meet the minimum coverage requirement of Code Section 410(b) separately or (ii) the combined plans can meet the minimum coverage requirement of Code Section 410(b) and the nondiscrimination requirement of Code Section 401(a)(4). The combined plans may not meet the requirement of Code Section 401(a)(4) if the plans provide for a discretionary Matching Contribution or Discretionary Contribution that is determined separately for each Adopting Employer. NOTE: The provisions of Plan Section 10.03 shall apply in the case of the merger of this Plan with any Prior Plan of an Adopting Employer participating with the Employer in this Plan. 3) SERVICE WITH AND COMPENSATION FROM AN ADOPTING EMPLOYER. All service with and Compensation from an Adopting Employer shall be included as service with and Compensation from the Employer, unless otherwise specified in (a) below. a) (Cannot select if multiple employer plan.) Service with and Compensation from an Adopting Employer shall only be included as service with and Compensation from the Employer, beginning on the date the Adopting Employer became a Controlled Group member.



 







Restatement Effective July 1, 2022 83 Plan ID No. 1080199 ( 73571) Classification: Customer Confidential x AC. MERGER OR SPIN-OFF. 1) MERGER. The following plan(s) merged into this Plan: a) Name: The Around the Clock Freightliner Group, LLC 401(k) Plan Effective date of merger February 1, 2016 (Month, day and year.) b) Name: Freightliner of Chattanooga Retirement Plan Effective date of merger February 1, 2016 (Month, day and year.) c) Name: Freightliner of Knoxville Retirement Plan Effective date of merger February 1, 2016 (Month, day and year.) d) Name: ATC West Texas, LLC 401(k) Profit Sharing Plan Effective date of merger February 1, 2016 (Month, day and year.) 2) SPIN-OFF. This Plan was a restatement due to a spin-off from the following plan: a) Name: Effective date of original plan (Month, day and year.) Restatement Effective July 1, 2022 85 Plan ID No. 1080199 ( 73571) By executing this Adoption Agreement, the Employer adopts the “Principal Financial Group Pre-approved Document for Savings Plans” for the exclusive benefit of its Employees. The selections and specifications contained in this Adoption Agreement and the terms, provisions, and conditions provided in the Principal Financial Group Pre-approved Basic Savings Plan – Plus constitute the Employer’s PLAN. No other basic plan may be used with this Adoption Agreement. It is understood that Principal Life Insurance Company is not a party to the Employer’s Plan and shall not be responsible for any tax or legal aspects of the Employer’s Plan. The Employer assumes responsibility for these matters. The Employer acknowledges that it has counseled, to the extent necessary, with selected legal and tax advisors. The obligations of Principal Life Insurance Company shall be governed solely by the provisions of its contracts and policies. Principal Life Insurance Company shall not be required to look into any action taken by the Plan Administrator,
Named Fiduciary, Trustee, Investment Manager, or the Employer and shall be fully protected in taking, permitting, or omitting any action on the basis of the Employer’s actions. Principal Life Insurance Company shall incur no liability or responsibility for carrying out actions as directed by the Plan Administrator, Named Fiduciary, Trustee, Investment Manager, or the Employer. Note: The Employer must sign the Adoption Agreement when it first adopts the Plan; and must complete and sign a new Adoption Agreement if the Plan has been restated, or if the Plan has been amended to change any prior elections or make new elections. (Complete in black ink.) This Adoption Agreement is executed June 24, 2022. (Date Signed. Month, day and year.) FOR THE EMPLOYER By my signature, I certify that I have reviewed the terms of and the Items selected within this Adoption Agreement. If the Plan has a Trust Agreement in effect, I hereby certify that a copy of this Plan document shall be provided to each Trustee. By /s/ Anthony R. Pordon (Signature) Business Title Executive Vice President Minor modifications have been made to this Plan in Item I of the attached Additional Selections and Minor Modifications Addendum. x Restatement Effective July 1, 2022 86 Plan ID No. 1080199 ( 73571) This Plan is an important legal document. It is recommended that the Employer consult with legal counsel regarding the tax and legal implications of the Plan, for which neither Principal Life Insurance Company, nor its agents, can assume responsibility. Failure to properly fill out this Adoption Agreement may result in disqualification of this Plan. Principal Life Insurance Company will inform the Employer of any amendments made to the Plan or of the discontinuance or abandonment of the Plan. The address and phone number of Principal Life Insurance Company is 711 High Street, Des Moines, Iowa 50392-0001; 1-800-543-4015, extension 86227. The Employer

may rely on an opinion letter issued by the Internal Revenue Service as evidence that this Plan is qualified under Code Section 401 only to the extent provided in Revenue Procedure 2017-41. The Employer may not rely on the opinion letter in certain other circumstances or with respect to certain qualification requirements, which are specified in the opinion letter issued with respect to the Plan and in Revenue Procedure 2017-41. In order to have reliance in such circumstances or with respect to such qualification requirements, application for a determination letter must be made to Employee Plans Determinations of the Internal Revenue Service.



 







Restatement Effective July 1, 2022 87 Plan ID No. 1080199 ( 73571) Item S(2)(a): The method used to limit Annual Additions to the Maximum Annual Addition: Item S(3)(c): Name of the other plan: Minimum benefit that will be provided under such other plan Restatement Effective July 1, 2022 89 Plan ID No. 1080199 ( 73571) x x x ADDENDUM ADDITIONAL SELECTIONS AND MINOR MODIFICATIONS A. ENTRY REQUIREMENTS AND ENTRY DATE. The following selections apply in addition to any selections made in Item K. 1) DIFFERENT ENTRY REQUIREMENTS APPLIED TO EMPLOYEE GROUPS. The entry requirements apply as follows: Part-time, Temporary, or Seasonal Employees must complete one year of Entry Service (hours). For this purpose, an Entry Service Period is the consecutive 12-month period beginning on an Employee's Hire Date and each following consecutive 12-month period beginning on an anniversary of that Hire Date. All other Employees are subject to the requirements in the table in Item K(1). (Must specify the entry requirements and the Employee group for which the requirements apply (the requirements cannot exceed the requirements identified in the table in Item K(1)). e.g. Employees of ABC Company must complete 30 days of Entry Service (elapsed time) and be age 21. All other Employees are subject to the requirements in the table in Item K(1).) 2) Other: (Must specify the Contributions for which the entry requirements apply and cannot use an entry service requirement greater than 1 year or an age requirement greater than 21. e.g. The entry requirements for Discretionary Contributions are 1 year of service (hours) and age 21. The entry requirements for all other Contributions are 90 days of service (elapsed time) and age 21.) Bargaining Employees will follow the entry requirements specified in the applicable collective bargaining agreement. 3) DIFFERENT ENTRY DATE APPLIED
TO EMPLOYEE GROUPS. The Entry Date applies as follows: (Must specify the Entry Date and the Employee group for which it applies). e.g. Employees of ABC Company enter on the day the entry requirements are satisfied. All other employees are subject to the Entry Date in the table in Item K(2).) 4) Other: (Specify the contributions for which the Entry Date applies. If Yearly Date is used, the age and service required cannot be over 20 1/2 and 6 months respectively. e.g. The Entry Date for Discretionary Contributions is each Quarterly Date. The Entry Date for all other Contributions is each Monthly Date.) The Entry Date for Bargaining Employees shall be the date specified in the applicable collective bargaining agreement. Restatement Effective July 1, 2022 90 Plan ID No. 1080199 ( 73571) 5) WAIVING ENTRY REQUIREMENTS FOR EMPLOYEE GROUPS. The requirements for the Contributions selected below shall be waived on . (Month, day and year.) for the specified group of Employees. This date shall be an Entry Date if the Eligible Employee has met all the other entry requirements. All Contributions Elective Deferral Contributions Matching Contributions / Safe Harbor Contributions All other Contributions Service requirement Age requirement Employee group: (Describe the group, e.g. Employees at location 2.) B. ELECTIVE DEFERRAL CONTRIBUTIONS. The following selection applies in place of the selections available in Item N(1)(a) - N(1)(d). 1) The change date to increase or decrease the amount of Elective Deferral Contributions shall be (Up to 365.) days after the Participant's Entry Date (Reentry Date, if applicable) or the date the Participant last filed an Elective Deferral Agreement with the Employer. C. MINIMUM ELECTIVE DEFERRAL CONTRIBUTIONS. The following selections apply in place of the selection available in Item N(2). NOTE: Cannot select if ADP Test Safe Harbor is satisfied using Qualified

Matching Contributions or QACA Matching Contributions. If the Plan includes an automatic contribution arrangement in Item N(6) or N(7) or in Item O(2), the minimum cannot be more than the automatic Elective Deferral Contribution. 1) % of Compensation for the payroll period is the minimum Elective Deferral Contribution. 2) % of Compensation for the month is the minimum Elective Deferral Contribution. 3) % of Compensation for the Plan Year is the minimum Elective Deferral Contribution. D. MAXIMUM ELECTIVE DEFERRAL CONTRIBUTIONS. The following selections apply in place of the selection available in Item N(3). NOTE: If the Plan allows Catch-up Contributions and the percent of Compensation maximum is less than 75%, the maximum will not apply to a Participant who is eligible to make Catch-up



 







Restatement Effective July 1, 2022 91 Plan ID No. 1080199 ( 73571) Contributions unless his Elective Deferral Contributions, including Catch-up Contributions, exceeds the maximum percent of Compensation plus the dollar limitation on Catch-up Contributions described in Plan Section 3.01. The percentage stated below must be at least equal to any stated percent of Compensation limit on Elective Deferral Contributions matched. 1) % of Compensation for the payroll period is the maximum Elective Deferral Contribution. 2) % of Compensation for the month is the maximum Elective Deferral Contribution. 3) % of Compensation for the Plan Year is the maximum Elective Deferral Contribution. E. AUTOMATIC CONTRIBUTION ARRANGEMENT (ACA). The following selections apply in addition to any selections made in Item N(6). 1) EXCLUDED ELIGIBLE EMPLOYEES. The ACA provisions do not apply to the following Eligible Employees: a) Bargaining Employees b) Specified group . (Specify the excluded group(s). The group(s) must be definitely determinable. e.g. Highly Compensated Employees) 2) EXCLUDED ELIGIBLE EMPLOYEES LIMITED TO AUTOMATIC INCREASE. The automatic increase provisions do not apply to the following Eligible Employees: a) Bargaining Employees b) Specified group . (Specify the excluded group(s). The group(s) must be definitely determinable. e.g. Highly Compensated Employees) 3) SEPARATE ACA PROVISIONS FOR DIFFERENT EMPLOYEE GROUPS. The ACA provisions are applied separately for different Employee groups. The selections made in Item N(6) apply to all Eligible Employees who are not excluded in (1) or (2) above or included in an Employee group listed below. The following ACA provisions apply to the Employee group(s) listed below: (Specify the group(s) for which the ACA provisions below apply. Additional Employee groups may be named separately and
sections (a) - (d) will be repeated as necessary for each additional Employee group.) Restatement Effective July 1, 2022 92 Plan ID No. 1080199 ( 73571) a) AUTOMATIC ELECTIVE DEFERRAL CONTRIBUTION. The automatic Elective Deferral Contribution shall be a Pre-tax Elective Deferral Contribution equal to 6% of Compensation, unless otherwise specified in (i), (ii), or (iii) below. i) (Only available if Item (5)(a) is not selected.) The automatic Elective Deferral Contribution shall be a Roth Elective Deferral Contribution. ii) (Only available if Item (5)(a) is not selected.) The automatic Elective Deferral Contribution shall be divided equally between Pre-tax Elective Deferral Contributions and Roth Elective Deferral Contributions. iii) % of Compensation shall be the automatic Elective Deferral Contribution. b) AUTOMATIC INCREASE. The automatic Elective Deferral Contribution shall increase as described in (i) below, unless an election is made in (ii) below to not include an automatic increase. i) The automatic Elective Deferral Contribution shall increase by 1% as soon as administratively feasible on or after each subsequent Yearly Date up to a maximum automatic Elective Deferral Contribution of 10%, unless a different automatic increase percentage, increase date, or maximum is specified in A, B, or C below. (Select any that apply.) A. % of Compensation shall be the automatic increase percentage. B. The increase date shall be (Select (1), (2), (3), (4), (5), or (6).) 1) each Yearly Date. 2) . (Month and day.) 3) , (Month and day.) beginning on . (Month, day and year.) 4) the anniversary of the Participant's Entry Date or Reentry Date, whichever applies, for purposes of Elective Deferral Contributions. 5) the anniversary of the Participant's Hire Date or Rehire Date, whichever applies. 6) Other: (Specify when the automatic increase will occur and the Employee group impacted.) C. % of Compensation shall be the maximum automatic Elective

Deferral Contribution. Restatement Effective July 1, 2022 93 Plan ID No. 1080199 ( 73571) ii) An automatic increase shall not apply. c) APPLICATION OF ACA PROVISIONS. The automatic Elective Deferral Contribution shall apply to Participants at the time they enter or reenter the Plan, unless otherwise specified in (i) below. i) DELAY PERIOD FOR ACA PROVISIONS. The automatic Elective Deferral Contribution shall apply to Participants as soon as administratively feasible (Up to 365.) days after the time they enter or reenter the Plan. An automatic Elective Deferral Contribution may also apply to current Participants as specified in (ii), (iii), (iv), or (v) below. ii) APPLY TO CURRENT PARTICIPANTS WHEN ACA IS ESTABLISHED. If an ACA is added after the Plan's original Effective Date, the automatic Elective Deferral Contribution shall also apply to all Active Participants as of the date the ACA is added who (Select A, B, or C.) A. are deferring less than 6% (or the percentage in (a)(iii) above, if applicable) or who are not deferring (have not completed an Elective Deferral Agreement or elected to defer 0%). B. are not deferring (have not completed an Elective Deferral Agreement or elected to defer 0%). C. have not completed an Elective Deferral Agreement. iii) ANNUAL EXPIRATION OF ELECTIVE DEFERRAL AGREEMENTS. All Elective Deferral Agreements shall expire on each (Month and day.) for Participants who (Select A or B.) A. are deferring less than 6% (or the percentage in (a)(iii) above, if applicable) or who are not deferring (have not completed an Elective Deferral Agreement or elected to defer 0%). B. are not deferring (have not completed an Elective Deferral Agreement or elected to defer 0%). The automatic Elective Deferral Contribution shall apply to Participants with an expired election, unless they file a new Elective Deferral Agreement during the applicable notice period. iv) APPLY TO CURRENT
PARTICIPANTS AFTER THE DATE THE ACA WAS ESTABLISHED. The automatic Elective Deferral Contribution shall also apply to all Active Participants as of the effective date of the amendment to Restatement Effective July 1, 2022 94 Plan ID No. 1080199 ( 73571) apply the ACA provisions to current Participants who, as of such date, (Select A, B or C.) A. are deferring less than 6% (or the percentage in (a)(iii) above, if applicable) or who are not deferring (have not completed an Elective Deferral Agreement or elected to defer 0%). B. are not deferring (have not completed an Elective Deferral Agreement or elected to defer 0%). C. have not completed an Elective Deferral Agreement. v) EXPIRATION AND AUTOMATIC INCREASE OF AFFIRMATIVE ELECTIONS. (Only available if (b)(ii) above is not selected.) Elective Deferral Agreements for Participants who have affirmatively elected to defer an amount of Compensation that is less than the maximum automatic increase percentage in (b) above shall expire. An automatic election shall apply to these Participants. This automatic election shall increase the amount specified in the Participant's Elective Deferral Agreement (immediately prior to the expiration) on the automatic increase date specified in (b) as follows: If (a)(i) and (a)(ii) are not selected above, the Participant’s automatic Elective Deferral Contribution shall be determined by increasing the Pre-tax Elective Deferral Contribution amount specified in the Participant’s Elective Deferral Agreement (immediately prior to the expiration) by the automatic increase percentage in (b) above. If the Participant’s Elective Deferral Agreement (immediately prior to the expiration) includes Roth Elective Deferral Contributions, the Participant’s automatic Elective Deferral Contribution shall include the Roth Elective Deferral Contribution amount specified. If (a)(i) is selected above, the Participant’s automatic Elective Deferral Contribution shall

be determined by increasing the Roth Elective Deferral Contribution amount specified in the Participant’s Elective Deferral Agreement (immediately prior to the expiration) by the automatic increase percentage in (b) above. If the Participant's Elective Deferral Agreement (immediately prior to the expiration) includes Pre-tax Elective Deferral Contributions, the Participant's automatic Elective Deferral Contribution shall include the Pre-tax Elective Deferral Contribution amount specified. If (a)(ii) is selected above, the Participant's automatic Elective Deferral Contribution shall be determined by increasing both the Pre-tax Elective Deferral Contribution amount and the Roth Elective Deferral Contribution amount specified in the Participant's Elective Deferral Agreement (immediately prior to the expiration) by one-half of the automatic increase percentage in (b) above. This automatic Elective Deferral Contribution and increase shall apply to Participants with any affirmative election, including 0%, unless otherwise specified in A or B below.



 







Restatement Effective July 1, 2022 95 Plan ID No. 1080199 ( 73571) A. This automatic Elective Deferral Contribution and increase shall not apply to Participants who have elected to defer 0%. B. This automatic Elective Deferral Contribution and increase shall not apply to Participants who have elected to defer less than % (Must be less than the maximum automatic increase percentage in (b) above.) of Compensation. This automatic Elective Deferral Contribution and increase shall apply to Participants with an expired election, unless they file a new Elective Deferral Agreement during the applicable notice period. d) APPLICATION OF ACA PROVISIONS WHEN AUTOMATIC ELECTIVE DEFERRAL CONTRIBUTION CHANGED. Amendments to the automatic Elective Deferral Contribution shall apply as described in (i) and (ii) below. i) INCREASES. If this is an amendment that increases the amount of the automatic Elective Deferral Contribution in (a) or (b) above, the new amount shall apply to Participants as follows. The higher percentage shall apply to Participants at the time they enter or reenter the Plan on or after the effective date of such amendment and to Participants who were automatically enrolled under the ACA provisions as of the effective date of this amendment, unless otherwise specified in A below. A. The higher percentage shall only apply to Participants at the time they enter or reenter the Plan on or after the effective date of this amendment. ii) DECREASES. If this is an amendment that decreases the amount of the automatic Elective Deferral Contribution in (a) or (b) above, the new amount shall only apply to Participants at the time they enter or reenter the Plan on or after the effective date of such amendment. The lower percentage shall not apply to any Participants who were automatically enrolled under the ACA provisions prior to the effective date of this amendment, unless otherwise specified in A below. A. The lower
percentage shall also apply to Participants who were automatically enrolled under the ACA provisions as of the effective date of this amendment. 4) MAINTAIN ANY EXISTING ROTH ELECTIVE DEFERRAL ELECTION. For Participants who made an affirmative election to make Roth Elective Deferral Contributions prior to receiving the annual notice described in Plan Section 3.01(a)(1) who is now subject to the automatic Elective Deferral Contribution, such automatic Elective Deferral Contribution shall maintain the same portion of Roth Elective Deferral Contributions. The remaining portion on the automatic Elective Deferral Contribution will be made as Pre-tax Elective Deferral Contributions or Roth Elective Deferral Contributions as specified in Item N(6)(a), or (3)(a) above. F. MATCHING CONTRIBUTIONS. The following selections apply in addition to any selections made in Item P. Restatement Effective July 1, 2022 96 Plan ID No. 1080199 ( 73571) 1) OTHER STATED MATCHING CONTRIBUTIONS. Matching Contributions shall be made subject to the formula(s) and calculation period(s) described below. NOTE: The formula described must be definitely determinable. If the formula is not uniform, this Matching Contribution cannot be used to satisfy the ACP Test Safe Harbor and additional nondiscrimination testing may be needed. G. DISCRETIONARY CONTRIBUTIONS. The following selections apply in addition to any selections made in Item Q(3). NOTE: The formulas below do not meet the safe harbor requirements of Code Section 401(a)(4). 1) UNIT (UNIFORM POINTS) FORMULA. Discretionary Contributions shall be allocated using the number of units for the Plan Year to each person meeting the requirements in Item R. The amount allocated shall be equal to the Discretionary Contributions multiplied by the ratio of such person's units to the total units for all such persons. The number of units for each such person
on any date of allocation shall be equal to the sum of the amounts determined in (a), (b), and (c) below: a) unit(s) for each $ (not to exceed $200) of his Annual Compensation for the Plan Year, disregarding any fractional parts of a unit. b) unit(s) for each year of age as of the last day of the Plan Year. c) unit(s) for each year of his Accrual Service as of the last day of the Plan Year, disregarding any fractional parts of a unit. ACCRUAL SERVICE. Subject to the provisions of Plan Section 1.02, Accrual Service shall be determined based on the selection(s) made in (d) or (e) below: d) ELAPSED TIME METHOD. Accrual Service is the total of an Employee’s Periods of Service without regard to Hours of Service. e) HOURS METHOD. A year of Accrual Service is an Accrual Service Period in which an Employee has at least 1,000 Hours of Service, unless otherwise specified in (i) below. i) (Up to 999.) Hours of Service. The ACCRUAL SERVICE PERIOD is the consecutive 12-month period ending on the last day of each Plan Year. 2) SEPARATE DISCRETIONARY CONTRIBUTIONS FOR DIFFERENT EMPLOYEE GROUPS. The Employer may make different Discretionary Contributions determined by Restatement Effective July 1, 2022 97 Plan ID No. 1080199 ( 73571) the Employer for the Plan Year for persons in different Employee groups as described below. (Describe the groups and the formula used for the Discretionary Contribution. e.g. The formula selected in Item Q(3) of the Adoption Agreement only applies to Employees of ABC Company. The compensation formula as described in Item Q(3)(a) of the Adoption Agreement applies to all other Employees.) NOTE: The formula described must be definitely determinable in accordance with the requirements of section 1.401-1(b)(1)(ii) of the regulations. The criteria for determining the make-up of an Employee group cannot be subject to Employer discretion, which would cause the Plan to fail to
have a definite allocation formula. The Employee groups cannot be structured to limit participation to only the shortest service and lowest paid Nonhighly Compensated Employees while excluding all other Nonhighly Compensated Employees. Unless the Employee groups described are mandatorily disaggregated, additional nondiscrimination testing may be needed. If different rate groups are used and nondiscrimination testing is done according to section 1.401(a)(4)-8 of the regulations, the Employer shall make an additional Employer Contribution, if necessary, as described in Section 3.06. In the case of a Self-employed Individual, the requirements of section 1.401(k)-1(a)(6) of the regulations continue to apply, and the allocation above shall not be such that a cash or deferred election is created for a Self-employed Individual. 3) OTHER DISCRETIONARY CONTRIBUTION. Discretionary Contributions may be made each Plan Year in an amount determined by the Employer, subject to the formula described below. NOTE: The formula described must be definitely determinable in accordance with the requirements of section 1.401-1(b)(1)(ii) of the regulations. The criteria for determining the make-up of an Employee group cannot be subject to Employer discretion, which would cause the Plan to fail to have a definite allocation formula. The Employee groups cannot be structured to limit participation to only the shortest service and lowest paid Nonhighly Compensated Employees while excluding all other Nonhighly Compensated Employees. Unless the Employee groups described are mandatorily disaggregated, additional nondiscrimination testing may be needed. If different rate groups are used and nondiscrimination testing is done according to section 1.401(a)(4)-8 of the regulations, the Employer shall make an additional Employer Contribution, if necessary, as described in Section 3.06. In the case of a Self-employed Individual, the requirements of
section 1.401(k)-1(a)(6) of the regulations continue to apply, and the allocation above shall not be such that a cash or deferred election is created for a Self-employed Individual. H. WITHDRAWAL BENEFITS. The following selections apply in addition to any selections made in Item Y. 1) TWO-YEAR SEASONED MONEY. A Participant may withdraw any part of his Vested Account resulting from the following Contributions, if the amounts being distributed have been held in the Plan Fund for at least two years. (Select any that apply.) Restatement Effective July 1, 2022 98 Plan ID No. 1080199 ( 73571) a) Matching Contributions (other than Qualified Matching Contributions and QACA Matching Contributions) b) Additional Contributions c) Discretionary Contributions d) Wage Rate Contributions that are not designated as Qualified Nonelective Contributions e) Rollover Contributions A Participant may make two such withdrawals in any 12-month period, unless otherwise specified in (f) or (g) below. f) A Participant may make such a withdrawal at any time. g) A Participant may make such withdrawal(s) in any 12-month period. No minimum withdrawal amount applies, unless otherwise specified in (h) below. h) The minimum amount of any such withdrawal is $ . (Up to $1,000.) 2) DISABILITY. A Participant may withdrawal any part of his Vested Account any time after he has become Totally Disabled. A Participant may make such a withdrawal at any time, unless otherwise specified in (a) below. a) A Participant may make such withdrawal(s) in any 12-month period. No minimum withdrawal amount applies, unless otherwise specified in (b) below. b) The minimum amount of any such withdrawal is $ . (Up to $1,000.) 3) 12-MONTH PERIOD FOR DETERMINING THE NUMBER OF WITHDRAWALS. The 12-month period used to determine the number of withdrawals allowed is changed from a rolling 12-month period (any 12-month period) to

the Plan Year. I. MINOR MODIFICATIONS. As allowed under Revenue Procedure 2017-41, the Employer may adopt minor modifications to this Plan. This plan has not been modified unless otherwise specified in (1) below. NOTE: If a minor modification is made, the Employer may not rely on the Plan's Opinion Letter, but may, under certain circumstances, obtain reliance for its plan by requesting a determination letter from the IRS.



 







Restatement Effective July 1, 2022 99 Plan ID No. 1080199 ( 73571) x 1) The following modifications have been made to this Plan: (Specify the modifications.) By striking the 13th paragraph from Section 5.06 of the Basic Plan and substituting the following: The loan shall by its terms require that repayment (principal and interest) be amortized in level payments, not less frequently than quarterly, over a period not extending beyond five years from the date of the loan. The term of repayment of a loan other than a 'home loan' must not be less than one year. If the Employer elected in Item U(3)(a)(vi)A to allow the term of the loan to be longer than five years and the loan is used to acquire a dwelling unit, which within a reasonable time (determined at the time the loan is made) will be used as the principal residence of the Participant, the repayment period may extend beyond five years from the date of the loan, but the extended repayment period shall be consistent with commercial home loan practices. If Item U(3)(a)(vi)A(1) is selected, the repayment period is the number of years specified in Item U(3)(a)(vi)A(1). By adding the following as the last paragraph in Section 10.07 of the Basic Plan: A divorce decree revokes the Participant's prior designation, if any, of his spouse or former spouse as his Beneficiary under the Plan unless a qualified domestic relations order (QDRO) provides otherwise. This applies solely to a Participant whose divorce becomes effective on or after the date the Employer executes this Plan unless the Plan is a restated plan and the prior Plan contained a provision to the same effect. By striking the formula specified in Item Q(2)(a) of the Adoption Agreement and substituting the following: The Employer shall make Additional Contributions for Bargaining Employees as specified in the applicable collective bargaining agreement. Notwithstanding any elections in Item V(2) of the Adoption Agreement, the vesting schedule for a
Bargaining Employee shall be specified in the applicable collective bargaining agreement. The election made in Item P(6)(a) of the Adoption Agreement shall not apply to Employees of Penske Commercial Vehicles US, LLC and subsidiaries. Restatement Effective July 1, 2022 101 Plan ID No. 1080199 ( 73571) Addendum to: Penske Automotive Group 401(k) Savings and Retirement Plan Contract Number: 73571 This addendum should be filed with your plan document. The following benefits were included in this Plan and have been removed (are being removed, if future effective date) as of the effective date. According to Section 411(d)(6) of the Internal Revenue Code, benefits described below shall be available to Plan Participants who had an account balance on that date (or the date of adoption, if later). The protected benefit(s) only apply to Participants or to the value of their accounts as of that date (adjusted for earnings or losses since that date) as described below. Protected Benefit Applies To Description Operation Effective Date Deemed Severance Distributions All Participants This provision enables an Employer to allow a Participant to elect to be treated as having a Severance from Employment for purposes of requesting a distribution of their entire Vested Account. This is only allowed for Participants who have performed Qualified Military Service for more than 30 days. If such a distribution is taken, Elective Deferral Contributions and Participant Contributions will be suspended for six months after the distribution. Participants as of the effective date may elect to receive the value of their Vested Account as of the date of the change if they meet the requirements for receiving such distribution. 07/01/2022 The following benefits were included in the plan(s) specified below and have been removed (are being removed, if future effective date) as of the effective date. According to Section 411(d)(6) of the Internal Revenue Code, benefits

described below shall be available to Plan Participants who were former participants in the plan(s) specified below and who had an account balance on that date (or the date of adoption, if later). The protected benefit(s) only apply to Participants or to the value of their accounts as of that date (adjusted for earnings or losses since that date) as described below. Restatement Effective July 1, 2022 102 102 Protected Benefit Applies To Description Operation Effective Date Normal Retirement Age - 59 1/2 Former Participants from The Around the Clock Freightliner Group, LLC 401(k) Plan or ATC West Texas, LLC 401(k) Profit Sharing Plan Age 59.5 Participants as of the effective date may elect to receive the value of their account as of the date of the change when they reach age 59.5. 02/01/2016
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iii Section 10.15 – Qualification of Plan Section 10.16 – Unclaimed Property ARTICLE XI – TOP-HEAVY PLAN REQUIREMENTS Section 11.01 – Application Section 11.02 – Definitions Section 11.03 – Modification of Vesting Requirements Section 11.04 – Modification of Contributions ATTACHMENTS Appendix A – Actuarial Factors Based on 8.5% Interest Appendix B – Actuarial Factors Based on 7.5% Interest Appendix C – Actuarial Factors Based on 8.0% Interest iv 1 INTRODUCTION The provisions of this Plan apply as of the Effective Date or such later date as may be specified in Item A of the Adoption Agreement, except as provided in any attached addendums. ARTICLE I FORMAT AND DEFINITIONS SECTION 1.01 – FORMAT. The Employer’s retirement plan is set out in this document, the attached signed Adoption Agreement, and any amendments to these documents. If the Adoption Agreement indicates that a Trust Agreement has been set up, this retirement plan also includes the Trust Agreement(s), and any amendments to these agreements. Words and phrases defined in Section 1.02 shall have that defined meaning when used in this Plan, unless the context clearly indicates otherwise. These words and phrases have initial capital letters to aid in identifying them as defined terms. References to "Section" are references to parts of this document; references to "Item" are references to parts of the Adoption Agreement. Some of the defined terms and phrases in Section 1.02 and some of the provisions contained in the following articles do not apply to the Plan. The provisions of the attached Adoption Agreement shall determine whether or not the terms and provisions apply. SECTION 1.02 – DEFINITIONS. Account means the Participant’s share of the Plan Fund. Separate accounting records shall be kept for those parts of his Account resulting from the following: a) Required Contributions b) Nondeductible Voluntary Contributions c)
Deductible Voluntary Contributions d) Rollover Contributions e) Pre-tax Elective Deferral Contributions f) Roth Elective Deferral Contributions g) In-plan Roth Rollovers h) Qualified Matching Contributions i) QACA Matching Contributions j) Matching Contributions that are not Qualified Matching Contributions or QACA Matching Contributions k) Qualified Nonelective Contributions l) QACA Nonelective Contributions m) Wage Rate Contributions 2 n) All other Employer Contributions If the Participant’s Vesting Percentage is less than 100% as to any of the Employer Contributions, a separate accounting record will be kept for any part of his Account resulting from such Employer Contributions and, if there has been a prior Forfeiture Date, from such Contributions made before a prior Forfeiture Date. A Participant’s Account shall be reduced by any distribution of his Vested Account and by any Forfeitures. The Participant’s Account shall participate in the earnings credited, expenses charged, and any appreciation or depreciation of the Investment Fund. His Account is subject to any minimum guarantees applicable under the Annuity Contract or other investment arrangement and to any expenses associated therewith. Accrual Service means an Employee’s service defined in Item G(1) of the Additional Selections and Minor Modifications Addendum used to determine the number of units credited to a Participant for purposes of determining the amount of his Discretionary Contribution. If Item I(1)(a)(iv) is selected, Accrual Service shall include service with a Predecessor Employer which did not maintain this Plan. If Item I(2)(b)(iii) is selected, Accrual Service shall include service with a Prior Employer. If Accrual Service includes service with a Predecessor Employer or Prior Employer, the crediting of such service shall be determined on a reasonably uniform basis to all similarly situated Employees based on all relevant facts and circumstances so as

not to discriminate in favor of Highly Compensated Employees. Accrual Service shall include a Period of Military Duty. If the elapsed time method is used, the entire Period of Military Duty shall be included to the extent it has not already been counted as Accrual Service. If the hours method is used, an Hour of Service shall be credited (without regard to the 501 Hours of Service limitation) for each hour the Employee would normally have been scheduled to work for the Employer during such Period of Military Duty to the extent such hour has not already been counted for purposes of Accrual Service. If the elapsed time method is used, Accrual Service shall be measured from his Hire Date to his most recent Severance Date. This Period of Service shall be reduced by any Period of Severance that occurred prior to his most recent Severance Date, unless such Period of Severance is included under the service spanning rule below. This period of Accrual Service shall be expressed as years (on the basis that 365 days equal one year), months (for purposes of the aggregation of fractional months, 30 days equals one month) or days. If the elapsed time method is used, Accrual Service shall include a Period of Severance (service spanning rule) if: a) the Period of Severance immediately follows a period during which an Employee is not absent from work and ends within 12 months, or b) the Period of Severance immediately follows a period during which an Employee is absent from work for any reason other than quitting, being discharged, or retiring (such as a leave of absence or layoff) and ends within 12 months of the date he was first absent. Accrual Service Period means the period defined in Item R(3) and, if applicable, Item G(1) of the Additional Selections and Minor Modifications Addendum. ACP Test means the nondiscrimination test described in Code Section 401(m)(2) as provided for in subparagraph (d) of Section 3.08.



 







3 ACP Test Safe Harbor means the method described in subparagraph (c) of Section 3.09 or Section 3.11 for satisfying the ACP Test with respect to Matching Contributions. Active Participant means an Eligible Employee who is actively participating in the Plan according to the provisions of Section 2.01. Additional Contributions means additional Employer Contributions or the Forfeitures that are reallocated according to Section 3.06 and deemed to be Additional Contributions. (See Item Q(2) and Sections 3.01 and 3.06.) Adopting Employer means an employer that is listed in Item AB or the attached participation agreements. Adoption Agreement means the attached document labeled Adoption Agreement that contains the selections and specifications for the Plan. ADP Test means the nondiscrimination test described in Code Section 401(k)(3) as provided for in subparagraph (c) of Section 3.08. ADP Test Safe Harbor means the method described in subparagraph (b) of Section 3.09 or Section 3.11 for satisfying the ADP Test. Affiliated Service Group means any group of corporations, partnerships or other organizations of which the Employer is a part and that is affiliated within the meaning of Code Section 414(m) and the regulations thereunder. The term Controlled Group, as it is used in this Plan, shall include the term Affiliated Service Group. Allocation Group means the designated groups of Employees for purposes of determining separate Discretionary Contributions in Item Q(3) of the Adoption Agreement. For this purpose, the groups are those identified in Item Q(3)(d). Alternate Payee means any spouse, former spouse, child, or other dependent of a Participant who is recognized by a qualified domestic relations order as having a right to receive all, or a portion of, the benefits payable under the Plan with respect to such Participant. Annual Compensation means the Employee's annual Compensation defined in Item M(5). Annuity Contract means the
annuity contract or contracts into which the Employer, and the Adopting Employers adopting this Plan as a separate plan enter, or the Trustee enters, whichever is appropriate, with the Insurer for guaranteed benefits, for the investment of Contributions in separate accounts, and for the payment of benefits under this Plan. Annuity Starting Date means the first day of the first period for which an amount is payable as an annuity or any other form. Bargaining Employee means an Employee who is represented for collective bargaining purposes by any collective bargaining agreement between the Employer and employee representatives, if retirement benefits were the subject of good faith bargaining and if two percent or less of the Employees who are covered pursuant to that agreement are professionals as defined in section 1.410(b)-9 of the regulations. For this purpose, the term “employee representatives” does not include any organization more than half of whose members are Employees who are owners, officers, or executives of the Employer. Basic Plan means this document that contains the basic provisions of the Plan. 4 Beneficiary means the person or persons named by a Participant to receive any benefits under the Plan when the Participant dies. (See Section 10.07.) Benefit Factor means, for a Plan Year, a person’s Annual Compensation for the Plan Year multiplied by his actuarial factor for the Plan Year determined in Appendix A, B, or C, as designated in Item Q(3)(c) of the Adoption Agreement. Catch-up Contributions means Elective Deferral Contributions made to the Plan that are in excess of an otherwise applicable Plan limit and that are made by Participants who are age 50 or older by the end of their taxable year. An otherwise applicable Plan limit is a limit in the Plan that applies to Elective Deferral Contributions without regard to Catch-up Contributions, such as the limits on the Maximum Annual Additions, as defined in Section 3.07, the dollar

limitation on Elective Deferral Contributions under Code Section 402(g) (not counting Catch-up Contributions), and the limit imposed by the ADP Test. (See Item N(4) and Section 3.01.) Catch-up Contributions are not subject to the limits on the Maximum Annual Additions, as defined in Section 3.07, are not counted in the ADP Test, and are not counted in determining the minimum allocation under Code Section 416 (but Catch-up Contributions made in prior years are counted in determining whether the Plan is top-heavy). Claimant means any person who makes a claim for benefits under this Plan. (See Section 9.05.) Code means the Internal Revenue Code of 1986, as amended. Compensation means one of the following as specified in Item M(1): a) Information Required to be Reported Under Code Sections 6041, 6051, and 6052 (“Wages, Tips and Other Compensation” box on Form W-2). Compensation is defined as wages, within the meaning of Code Section 3401(a), and all other payments of compensation to an Employee by the Employer (in the course of the Employer’s trade or business) for which the Employer is required to furnish the Employee a written statement under Code Sections 6041(d), 6051(a)(3), and 6052. Compensation shall be determined without regard to any rules under Code Section 3401(a) that limit the remuneration included in wages based on the nature or location of the employment or the services performed (such as the exception for agricultural labor in Code Section 3401(a)(2)). b) Code Section 3401(a) Wages. Compensation is defined as wages within the meaning of Code Section 3401(a) for the purposes of income tax withholding at the source but determined without regard to any rules that limit the remuneration included in wages based on the nature or location of the employment or the services performed (such as the exception for agricultural labor in Code Section 3401(a)(2)). c) Simplified 415 Compensation.
Compensation is defined as wages, salaries, Differential Wage Payments, and fees for professional services and other amounts received (without regard to whether or not an amount is paid in cash) for personal services actually rendered in the course of employment with the Employer to the extent that the amounts are includible in gross income (including, but not limited to, commissions paid to salespersons, compensation for services on the basis of a percentage of profits, commissions on insurance premiums, tips, bonuses, fringe benefits, and reimbursements or other expense allowances under a nonaccountable plan (as described in section 1.62-2(c) of the regulations)), and excluding the following: 1) employer contributions (other than elective contributions described in Code Section 402(e)(3), 408(k)(6), 408(p)(2)(A)(i), or 457(b)) to a plan of deferred compensation (including a simplified employee pension described in Code Section 408(k) or a simple retirement account described in Code Section 408(p), and whether or not qualified) to the extent such contributions are not includible in the Employee's gross income for the taxable year in which 5 contributed, and any distributions (whether or not includible in gross income when distributed) from a plan of deferred compensation (whether or not qualified), unless Item M(1)(b)(i) allows amounts received from a nonqualified unfunded deferred compensation plan to be included, to the extent includible in gross income; 2) amounts realized from the exercise of a nonstatutory stock option (that is, an option other than a statutory stock option as defined in section 1.421-1(b) of the regulations), or when restricted stock (or property) held by the Employee either becomes freely transferable or is no longer subject to a substantial risk of forfeiture; 3) amounts realized from the sale, exchange or other disposition of stock acquired under a statutory stock option; 4) other amounts that receive special tax benefits, such

as premiums for group-term life insurance (but only to the extent that the premiums are not includible in the gross income of the Employee and are not salary reduction amounts that are described in Code Section 125); and 5) other items of remuneration that are similar to any of the items listed in (1) through (4) above. If Item I(1)(a)(v) is selected, Compensation shall include compensation with a Predecessor Employer that did not maintain this Plan. If Compensation includes compensation with a Predecessor Employer, the crediting of such compensation shall be determined on a reasonably uniform basis to all similarly situated Employees based on all relevant facts and circumstances so as not to discriminate in favor of Highly Compensated Employees. For any Self-employed Individual, Compensation means Earned Income. Except as provided herein, Compensation for a specified period is the Compensation actually paid or made available (or if earlier, includible in gross income) during such period. If Item M(4)(a) is selected, Compensation for a Compensation Year shall include amounts earned but not paid during the Compensation Year solely because of the timing of payroll periods and pay dates, provided the amounts are paid during the first few weeks of the next Compensation Year, the amounts are included on a uniform and consistent basis with respect to all similarly situated employees, and no Compensation is included in more than one Compensation Year. Compensation for a Plan Year shall also include Compensation paid by the later of 2 1/2 months after an Employee’s Severance from Employment with the Employer or the end of the Plan Year that includes the date of the Employee’s Severance from Employment with the Employer if the payment is regular Compensation for services during the Employee’s regular working hours, or Compensation for services outside the Employee’s regular working hours (such as overtime or shift
differential), commissions, bonuses, or other similar payments, and absent a Severance from Employment, the payments would have been paid to the Employee while the Employee continued in employment with the Employer. If Item M(2)(a)(i) is selected, Compensation shall include payments for unused accrued bona fide sick, vacation or other leave that the Employee would have been able to use if employment had continued. If Item M(2)(a)(ii) is selected, Compensation shall include payments received by the Employee pursuant to a nonqualified unfunded deferred compensation plan and would have been paid at the same time if employment had continued, but only to the extent includible in gross income. Any payments not described above shall not be considered Compensation if paid after Severance from Employment, even if they are paid by the later of 2 1/2 months after the date of Severance from Employment or the end of the Plan Year that includes the date of Severance from Employment, except, if Item M(2)(a)(iii) is selected, Compensation paid to a Participant who is permanently and totally disabled, as defined in Code Section 22(e)(3). If Item M(2)(a)(iii)(B) is selected, such 6 Compensation shall only be included for Participants who were Nonhighly Compensated Employees immediately before becoming disabled. Back pay, within the meaning of section 1.415(c)-2(g)(8) of the regulations, shall be treated as Compensation for the Plan Year to which the back pay relates to the extent the back pay represents wages and compensation that would otherwise be included in this definition. If elective contributions are not excluded in Item M(3), Compensation paid or made available during a specified period shall include amounts that would otherwise be included in Compensation but for an election under Code Section 125(a), 132(f)(4), 402(e)(3), 402(h)(1)(B), 402(k), or 457(b). If deemed Code Section 125 Compensation is not excluded in Item

M(3), Compensation shall also include deemed Code Section 125 Compensation. Deemed Code Section 125 Compensation is an amount that is excludible under Code Section 106 that is not available to a Participant in cash in lieu of group health coverage under a Code Section 125 arrangement solely because the Participant is unable to certify that he has other health coverage. Amounts are deemed Code Section 125 Compensation only if the Employer does not request or otherwise collect information regarding the Participant’s other health coverage as part of the enrollment process for the health plan. If Code Section 414(s) safe harbor exclusions are not excluded in Item M(3), Compensation shall include reimbursements or other expense allowances, fringe benefits (cash and noncash), moving expenses, deferred compensation (other than elective contributions), and welfare benefits for purposes of calculating all contribution determinations that use Compensation. Specific Compensation may be included or excluded from this definition if selected in Item M(4) or M(3) respectively. For purposes of the ADP and ACP Tests in Section 3.08, the Employer may elect to use an alternative nondiscriminatory definition of Compensation in accordance with Code Section 414(s) and the regulations thereunder. The annual Compensation of each Participant taken into account in determining contributions and allocations for any determination period (the period over which Compensation is determined) shall not exceed $275,000, as adjusted for cost-of-living increases in accordance with Code Section 401(a)(17)(B). If Item M(6)(a) of the Adoption Agreement is not selected and in modification of the foregoing, Elective Deferral Contributions may be made with respect to Compensation that exceeds the annual compensation limit, provided such Elective Deferral Contributions otherwise satisfy any applicable limitations. The cost-of-living adjustment in effect for a
calendar year applies to any determination period beginning with or within such calendar year. If a determination period consists of fewer than 12 months, the annual compensation limit is an amount equal to the otherwise applicable annual compensation limit multiplied by a fraction. The numerator of the fraction is the number of months in the short determination period, and the denominator of the fraction is 12. If Compensation for any prior determination period is taken into account in determining a Participant’s contributions or allocations for the current Plan Year, the Compensation for such prior determination period is subject to the applicable annual compensation limit in effect for that determination period. Compensation means, for a Leased Employee, Compensation for the services the Leased Employee performs for the Employer, determined in the same manner as the Compensation of Employees who are not Leased Employees, regardless of whether such Compensation is received directly from the Employer or from the leasing organization. Compensation Year means the consecutive 12-month period defined in Item M(5).



 







7 Contingent Annuitant means an individual named by the Participant to receive a lifetime benefit after the Participant’s death in accordance with a survivorship life annuity. Contribution Date means the date on which Wage Rate Contributions are calculated. (See Item Q(4).) Contributions means Employer Contributions, Participant Contributions, and Rollover Contributions as set out in Article III, unless the context clearly indicates only specific contributions are meant. Controlled Group means any group of corporations, trades, or businesses of which the Employer is a part that is under common control. A Controlled Group includes any group of corporations, trades, or businesses, whether or not incorporated, which is either a parent-subsidiary group, a brother-sister group, or a combined group within the meaning of Code Section 414(b), Code Section 414(c) and the regulations thereunder and, for purposes of determining contribution limitations under Section 3.07, as modified by Code Section 415(h). The term Controlled Group, as it is used in this Plan, shall include the term Affiliated Service Group and any other employer required to be aggregated with the Employer under Code Section 414(o) and the regulations thereunder. Designated Beneficiary means the individual who is designated by the Participant (or the Participant’s surviving spouse) as the Beneficiary of the Participant’s interest under the Plan and who is the designated beneficiary under Code Section 401(a)(9) and section 1.401(a)(9)-4 of the regulations. Designated Roth Account means the portion of a Participant’s Account resulting from Roth Elective Deferral Contributions, In-plan Roth Rollovers, and the portion of a Rollover Contribution from a designated Roth account under another plan, and the respective earnings thereon. The Designated Roth Account shall be record kept in a manner that satisfies the separate accounting requirements of section 1.401(k)-1(f) of the regulations.
Differential Wage Payments means any payments that are made by an Employer to an individual with respect to any period during which the individual is performing Qualified Military Service while on active duty for a period of more than 30 days. Such payments shall be made in accordance with Code Section 3401(h) and represent all or a portion of the wages the individual would have received from the Employer if the individual were performing service for the Employer. Direct Rollover means a payment by the Plan to the Eligible Retirement Plan specified by the Distributee. Discretionary Contributions means discretionary Employer Contributions. (See Item Q(3) and Section 3.01.) Distributee means an Employee or former Employee. In addition, the Employee's (or former Employee's) surviving spouse and the Employee's (or former Employee's) spouse or former spouse who is the Alternate Payee under a qualified domestic relations order, as defined in Code Section 414(p), are Distributees with regard to the interest of the spouse or former spouse. A Distributee includes the Employee’s (or former Employee’s) nonspouse Designated Beneficiary, in which case, the distribution can only be transferred to a traditional IRA or Roth IRA established on behalf of the nonspouse Designated Beneficiary for the purpose of receiving the distribution. Early Retirement Age means the age defined in Item Z(4). Early Retirement Date means any day (the first day of any month if Item Z(2)(a) is selected or the specified day of the month if Item Z(2)(b) is selected) which a Participant selects for beginning his early retirement benefit after he reaches Early Retirement Age and has had a Severance from Employment. If a Participant has a Severance from Employment before satisfying any age requirement for Early Retirement Age, but after satisfying any other requirements, the Participant 8 shall be entitled to elect a distribution of his Vested Account as an early

retirement benefit upon satisfying such age requirement. (See Item Z(4).) Earned Income means, for a Self-employed Individual, net earnings from self-employment in the trade or business for which this Plan is established if such Self-employed Individual’s personal services are a material income producing factor for that trade or business. Net earnings shall be determined without regard to items not included in gross income and the deductions properly allocable to or chargeable against such items. Net earnings shall be reduced for the employer contributions to the employer’s qualified retirement plan(s) to the extent deductible under Code Section 404. Net earnings shall be determined with regard to the deduction allowed to the employer by Code Section 164(f). Effective Date means the date specified in Item D. Elective Deferral Agreement means an agreement between an Eligible Employee and the Employer under which an Eligible Employee may make Elective Deferral Contributions. An Elective Deferral Agreement (or change thereto) must be made in such manner (including by means of voice response or other electronic system under circumstances that the Employer permits) and in accordance with such rules as the Employer may prescribe in a nondiscriminatory manner. Elective Deferral Agreements cannot relate to Compensation that is payable prior to the effective date of the Elective Deferral Agreement or to Compensation that is payable prior to the later of the adoption or effective date of the cash or deferred arrangement (CODA). Elective Deferral Agreements shall be made, changed, or terminated according to the provisions of Item N. (See Item N and Section 3.01.) An Elective Deferral Agreement may also be terminated according to the terms of an automatic contribution arrangement. (See Items N(6), N(7), and O(2).) Elective Deferral Contributions means Employer Contributions made in accordance with either an Elective Deferral
Agreement or the terms of an automatic contribution arrangement. (See Items N(6), N(7), and O(2).) Elective Deferral Contributions means Pre-tax Elective Deferral Contributions and Roth Elective Deferral Contributions, unless the context clearly indicates only one is meant. Elective Deferral Contributions shall be 100% vested and subject to the distribution restrictions of Code Section 401(k) and the regulations thereunder when made. (See Section 5.04.) Eligible Employee means an Employee who meets the requirements specified in Item J. However, to the extent an Employee becomes an Employee as a result of a Code Section 410(b)(6)(C) transaction, that Employee shall not be an Eligible Employee during the period beginning on the date of the transaction and ending on the last day of the first Plan Year beginning after the date of the transaction. This period is called the transition period. The transition period may end earlier if there is a significant change in the coverage under the Plan or if the Employer chooses to cover all similarly situated Employees as of an earlier date. A Code Section 410(b)(6)(C) transaction is an asset or stock acquisition, merger, or similar transaction involving a change in the employer of the employees of a trade or business. Eligible Retirement Plan means an eligible plan under Code Section 457(b) which is maintained by a state, political subdivision of a state, or any agency or instrumentality of a state or political subdivision of a state and which agrees to separately account for amounts transferred into such plan from this Plan, a traditional IRA, a Roth IRA, an annuity plan described in Code Section 403(a), an annuity contract described in Code Section 403(b), or a qualified plan described in Code Section 9 401(a), that accepts the Distributee's Eligible Rollover Distribution. The definition of Eligible Retirement Plan shall also apply in the case of a distribution to a surviving spouse, or to a spouse or former spouse who is
the Alternate Payee under a qualified domestic relations order, as defined in Code Section 414(p). If any portion of an Eligible Rollover Distribution is attributable to payments or distributions from a Designated Roth Account, an Eligible Retirement Plan with respect to such portion shall include only (i) another designated Roth account of the individual from whose Account the payments or distributions were made or (ii) a Roth IRA of such individual. Eligible Rollover Distribution means any distribution of all or any portion of the balance to the credit of the Distributee, except that an Eligible Rollover Distribution does not include: (i) any distribution that is one of a series of substantially equal periodic payments (not less frequently than annually) made for the life (or life expectancy) of the Distributee or the joint lives (or joint life expectancies) of the Distributee and the Distributee's Designated Beneficiary, or for a specified period of ten years or more; (ii) any distribution to the extent such distribution is required under Code Section 401(a)(9); (iii) any hardship distribution; (iv) any Permissible Withdrawal; and (v) any other distribution(s) that is reasonably expected to total less than $200 during a year. For purposes of the $200 rule, a distribution from a Designated Roth Account and a distribution from other accounts under the Plan shall be treated as made under separate plans. Any portion of a distribution that consists of after-tax employee contributions that are not includible in gross income may be transferred only to (i) a traditional individual retirement account or annuity described in Code Section 408(a) or (b) (a “traditional IRA”); (ii) a Roth individual retirement account or annuity described in Code Section 408A (a “Roth IRA”); or (iii) a qualified plan or an annuity contract described in Code Section 401(a) and 403(b), respectively, that agrees to separately account for amounts so transferred (and earnings thereon), including separately accounting

for the portion of such distribution which is includible in gross income and the portion of such distribution which is not so includible. Employee means an individual who is employed by the Employer or any other employer required to be aggregated with the Employer under Code Sections 414(b), (c), (m), or (o). A Controlled Group member is required to be aggregated with the Employer. The term Employee shall include any individual receiving Differential Wage Payments. The term Employee shall include any Self-employed Individual treated as an employee of any employer described in the preceding paragraphs as provided in Code Section 401(c)(1). The term Employee shall also include any Leased Employee deemed to be an employee of any employer described in the preceding paragraphs as provided in Code Section 414(n) or (o). Employer means, except for purposes of Section 3.07, the employer named in Item B and any successor corporation, trade or business which will, by written agreement, assume the obligations of this Plan or any Predecessor Employer that maintained this Plan. Employer Contributions means Elective Deferral Contributions, Matching Contributions, Qualified Nonelective Contributions, QACA Nonelective Contributions, Additional Contributions, Wage Rate Contributions, and Discretionary Contributions as set out in the Adoption Agreement and contributions made by the Employer in accordance with the provisions of Section 11.04, unless the context clearly indicates only specific contributions are meant. (See Items N, O, P, and Q and Sections 3.01, 3.11, and 11.04.) Employer Group means each separate group of entities which consists of the Employer and all Adopting Employers that are members of the same Controlled Group as the Employer or consist of an Adopting Employer that is not a member of the same Controlled Group as the Employer and all other Adopting Employers who are members of the same
Controlled Group as such Adopting 10 Employer. If more than one Employer Group adopts this Plan, the Plan shall be a multiple employer plan as described in Code Section 413(c). Entry Date means the date an Employee first enters the Plan as an Active Participant for purposes of the Contributions specified in Item K. (See Item K and Section 2.01.) Entry Service means an Employee's service defined in Item K(3). Entry Service shall include service with a Controlled Group member, while the Employer and such Controlled Group member are both members of the Controlled Group. If Item I(1)(a)(i) is selected, Entry Service shall include service with a Predecessor Employer which did not maintain this Plan. If Item I(2)(b)(i) is selected, Entry Service shall include service with a Prior Employer. If Entry Service includes service with a Predecessor Employer or Prior Employer, the crediting of such service shall be determined on a reasonably uniform basis to all similarly situated Employees based on all relevant facts and circumstances so as not to discriminate in favor of Highly Compensated Employees. Entry Service shall include a Period of Military Duty. If the elapsed time method is used, the entire Period of Military Duty shall be included to the extent it has not already been counted as Entry Service. If the hours method is used, an Hour of Service shall be credited (without regard to the 501 Hours of Service limitation) for each hour the Employee would normally have been scheduled to work for the Employer during such Period of Military Duty to the extent such hour has not already been counted for purposes of Entry Service. If the elapsed time method is used, Entry Service shall be measured from his Hire Date to his most recent Severance Date. This Period of Service shall be reduced by any Period of Severance that occurred prior to his most recent Severance Date, unless such Period of Severance is included under the service spanning rule below.

This period of Entry Service shall be expressed as years (on the basis that 365 days equal one year), months (on the basis that 30 days equals one month for purposes of the aggregation of fractional months) or days. If the elapsed time method is used, Entry Service shall include a Period of Severance (service spanning rule) if: a) the Period of Severance immediately follows a period during which an Employee is not absent from work and ends within 12 months, or b) the Period of Severance immediately follows a period during which an Employee is absent from work for any reason other than quitting, being discharged, or retiring (such as a leave of absence or layoff) and ends within 12 months of the date he was first absent. If the hours method is used and the Entry Service Period shifts to the Plan Year, an Employee will be credited with two years of Entry Service if he has the Hours of Service required for a year of Entry Service in both his first and second Entry Service Periods. If the method of crediting Entry Service changes, the provisions of Section 10.13 shall apply. Entry Service Period means the period defined in Item K(3)(b)(iii). ERISA means the Employee Retirement Income Security Act of 1974, as amended. 401(k) Safe Harbor Plan means a plan that satisfies the ADP Test Safe Harbor and to which the 401(k) safe harbor provisions of Section 3.09 apply as elected in Item O(1). Fiscal Year means the Employer’s taxable year. (See Item F.)



 







11 Forfeiture means the part, if any, of a Participant’s Account that is forfeited. (See Section 3.05.) Forfeiture Date means the date the Participant incurs five consecutive Vesting Breaks. Highly Compensated Employee means any Employee who: a) was a 5-percent owner at any time during the year or the preceding year, or b) for the preceding year had compensation from the Employer in excess of $120,000 and, if the Employer so elects in Item L, was in the top-paid group for the preceding year. The $120,000 amount is adjusted at the same time and in the same manner as under Code Section 415(d). For this purpose the applicable year of the plan for which a determination is being made is called a determination year and the preceding 12-month period is called a look-back year. If the Employer has made a calendar year data election in Item L(1)(b), the look-back year shall be the calendar year beginning with or within the look-back year. The Plan may not use such election to determine whether Employees are Highly Compensated Employees on account of being a 5-percent owner. Calendar year data elections and top-paid group elections, once made, apply for all subsequent years unless changed by the Employer. If the Employer makes one election, the Employer is not required to make the other. If both elections are made, the look-back year in determining the top- paid group must be the calendar year beginning with or within the look-back year. Each Employer Group may choose to make a calendar year data election or a top-paid group election. Any such election(s) must be in writing and by the date prescribed in Code Section 414(q). These elections must apply consistently to the determination years of all plans maintained by the Employer which reference the highly compensated employee definition in Code Section 414(q), except as provided in Internal Revenue Service Notice 97-45 (or superseding guidance). The determination of who is a highly
compensated former Employee is based on the rules applicable to determining Highly Compensated Employee status as in effect for that determination year. The determination of who is a Highly Compensated Employee, including the determinations of the number and identity of Employees in the top-paid group, the compensation that is considered, and the identity of the 5-percent owners, shall be made in accordance with Code Section 414(q) and the regulations thereunder. For purposes of this definition, the above references to compensation shall mean Compensation as defined in Section 3.07. Hire Date means the date an Employee first performs an Hour of Service. Hour of Service means, for the elapsed time method of crediting service in this Plan, each hour for which an Employee is paid, or entitled to payment, for performing duties for the Employer. Hour of Service means, for the hours method of crediting service in this Plan, the following: a) Each hour for which an Employee is paid, or entitled to payment, for performing duties for the Employer during the applicable service period. b) Each hour for which an Employee is paid, or entitled to payment, by the Employer on account of a period of time in which no duties are performed (irrespective of whether the employment relationship has terminated) due to vacation, holiday, illness, incapacity (including disability), layoff, jury duty, military duty, or leave of absence. Notwithstanding the preceding provisions of this subparagraph (b), no credit shall be given to the Employee: 12 1) for more than 501 Hours of Service under this subparagraph (b) on account of any single continuous period in which the Employee performs no duties (whether or not such period occurs in a single service period); or 2) for an Hour of Service for which the Employee is directly or indirectly paid, or entitled to payment, on account of a period in which no duties are performed if such payment is made or due under a plan

maintained solely for the purpose of complying with applicable worker's or workmen's compensation, or unemployment compensation, or disability insurance laws; or 3) for an Hour of Service for a payment which solely reimburses the Employee for medical or medically related expenses incurred by him. For purposes of this subparagraph (b), a payment shall be deemed to be made by, or due from the Employer, regardless of whether such payment is made by, or due from the Employer, directly or indirectly through, among others, a trust fund or insurer, to which the Employer contributes or pays premiums and regardless of whether contributions made or due to the trust fund, insurer, or other entity are for the benefit of particular employees or are on behalf of a group of employees in the aggregate. c) Each hour for which back pay, irrespective of mitigation of damages, is either awarded or agreed to by the Employer. The same Hours of Service shall not be credited both under subparagraph (a) or subparagraph (b) above (as the case may be) and under this subparagraph (c). Crediting of Hours of Service for back pay awarded or agreed to with respect to periods described in subparagraph (b) above shall be subject to the limitations set forth in that subparagraph. Hours of Service shall be determined on the basis of actual Hours of Service that an Employee is paid or entitled to payment if the Employer maintains hourly records for such Employee. If the Employer (i) does not maintain hourly records for an Employee or (ii) elected in Item X(4) to use an equivalency for all Employees, Hours of Service shall be determined using an equivalency based on periods of employment in lieu of actual Hours of Service. The equivalencies shall be on the basis of months, days, weeks, or semi-monthly payroll periods as defined in Item X. The crediting of Hours of Service above shall be applied under the rules of paragraphs (b) and (c) of the Department of Labor
Regulation 2530.200b-2 (including any interpretations or opinions implementing such rules); which rules, by this reference, are specifically incorporated in full within this Plan. The reference to paragraph (b) applies to the special rule for determining Hours of Service for reasons other than the performance of duties such as payments calculated (or not calculated) on the basis of units of time and the rule against double credit. The reference to paragraph (c) applies to the crediting of Hours of Service to service periods. Hours of Service shall be credited for employment with any other employer required to be aggregated with the Employer under Code Section 414(b), (c), (m), or (o) and the regulations thereunder for purposes of entry and vesting. Hours of Service shall also be credited for any individual who is considered an employee for purposes of this Plan pursuant to Code Section 414(n) or (o) and the regulations thereunder. Solely for purposes of determining whether a one-year break in service has occurred for vesting purposes, during a Parental Absence an Employee shall be credited with the Hours of Service which would otherwise have been credited to the Employee but for such absence, or in any case in which such hours cannot be determined, eight Hours of Service per day of such absence. The Hours of Service credited under this paragraph shall be credited in the service period in which the absence begins if the crediting is necessary to prevent a break in service in that period; or in all other cases, in the following service period. Inactive Participant means a former Active Participant who has an Account. (See Section 2.02.) 13 In-plan Roth Rollover means the irrevocable rollover of all or any portion of a Participant’s Vested Account (other than a Designated Roth Account) to a Designated Roth Account under the Plan. The rollover shall be subject to the provisions of Section 3.04, and made in accordance with Code Section 402A(c)(4) and any
subsequent guidance. Insurance Policy means the life insurance policy or policies issued to the Trustee by the Insurer as provided in Section 4.04. Insurer means Principal Life Insurance Company or the insurance company or companies named by the Trustee in its discretion or as directed under the Trust Agreement to issue Annuity Contracts. In addition, if this Plan is a restatement of a Prior Plan, Insurer shall also mean any life insurance company which has issued a group annuity contract to either the Employer or the Trustee and such contract remains in effect. Integration Level means the Integration Level defined in Item Q(3)(b). Investment Fund means the total of Plan assets, excluding the guaranteed benefit policy portion of any Annuity Contract. All or a portion of these assets may be held under, or invested pursuant to, the terms of a Trust Agreement if Item U(1)(a) is selected. The Investment Fund shall be valued at current fair market value as of the Valuation Date. The valuation shall take into consideration investment earnings credited, expenses charged, payments made, and changes in the values of the assets held in the Investment Fund. The Investment Fund shall be allocated at all times to Participants, except as otherwise expressly provided in the Plan. The Account of a Participant shall be credited with its share of the gains and losses of the Investment Fund. The part of a Participant’s Account invested in a funding arrangement that establishes one or more accounts or investment vehicles for such Participant thereunder shall be credited with the gain or loss from such accounts or investment vehicles. The part of a Participant’s Account invested in other funding arrangements shall be credited with a proportionate share of the gain or loss of such investments. The share shall be determined by multiplying the gain or loss of the investment by the ratio of the part of the Participant’s Account invested in such funding arrangement to the total of the
Investment Fund invested in such funding arrangement. Investment Manager means any fiduciary (other than a Trustee or Named Fiduciary): a) who has the power to manage, acquire, or dispose of any assets of the Plan; b) who (i) is registered as an investment adviser under the Investment Advisers Act of 1940; (ii) is not registered as an investment adviser under such Act by reason of paragraph (1) of section 203A(a) of such Act, is registered as an investment adviser under the laws of the state (referred to in such paragraph (1)) in which it maintains its principal office and place of business, and, at the time it last filed the registration form most recently filed by it with such state in order to maintain its registration under the laws of such state, also filed a copy of such form with the Secretary of Labor; (iii) is a bank, as defined in that Act; or (iv) is an insurance company qualified to perform services described in subparagraph (a) above under the laws of more than one state; and c) who has acknowledged in writing being a fiduciary with respect to the Plan. Item means the specified item in the Adoption Agreement the Employer signed. Late Retirement Date means any day (the first day of any month if Item Z(2)(a) is selected or the specified day of the month if Item Z(2)(b) is selected) that is after a Participant’s Normal Retirement 14 Date and on which retirement benefits begin. If a Participant continues to work for the Employer after his Normal Retirement Date, his Late Retirement Date shall be the day (the earliest first day of the month on or after the date if Item Z(2)(a) is selected or the earliest specified day of the month on or after the date if Item Z(2)(b) is selected) he has a Severance from Employment. If Item Z(3)(a) is not selected, an earlier Retirement Date may apply if the Participant so elects. A later Retirement Date may apply if the Participant so elects. (See Section 5.04.) Leased Employee means any person (other than an employee of the

recipient) who, pursuant to an agreement between the recipient and any other person ("leasing organization"), has performed services for the recipient (or for the recipient and related persons determined in accordance with Code Section 414(n)(6)) on a substantially full time basis for a period of at least one year, and such services are performed under primary direction or control by the recipient. Contributions or benefits provided by the leasing organization to a Leased Employee, which are attributable to service performed for the recipient employer, shall be treated as provided by the recipient employer. A Leased Employee shall not be considered an employee of the recipient if: a) such employee is covered by a money purchase pension plan providing (i) a nonintegrated employer contribution rate of at least 10 percent of compensation, as defined in Code Section 415(c)(3), (ii) immediate participation, and (iii) full and immediate vesting, and b) Leased Employees do not constitute more than 20 percent of the recipient's nonhighly compensated work force. Loan Administrator means the person(s) or position(s) named in Item U(3)(a)(i). Mandatory Distribution means a distribution to a Participant that is made without the Participant’s consent and is made to the Participant before he attains the older of age 62 or his Normal Retirement Age. If Item Z(7)(d) is selected, Mandatory Distribution means a distribution to a Participant that is made without the Participant’s consent, without regard to the Participant’s age at the time of such distribution. Matching Contributions means Employer Contributions that are contingent on a Participant’s Elective Deferral Contributions or Voluntary Contributions. (See Items O(1), O(2), and P and Sections 3.01, 3.05, 3.09, and 3.11.) Maximum Integration Rate means the Maximum Integration Rate defined in Item Q(3)(b). Monthly Date means each Yearly Date and the same day of each following month during the Plan Year
beginning on such Yearly Date. Named Fiduciary means the person or persons who have authority to control and manage the operation and administration of the Plan. (See Item G.) Named Fiduciary for Contributions means the Named Fiduciary responsible for collecting Contributions pursuant to Section 9.01. Net Profits means the Employer’s current or accumulated net earnings, determined according to generally accepted accounting practices, before any Contributions made by the Employer under this Plan and before any deduction for Federal or state income tax, dividends on the Employer’s stock, and capital gains or losses. If the Employer is a nonprofit organization under Code Section 501(c)(3), Net Profits means excess revenues (excess of receipts over expenditures). Nonhighly Compensated Employee means an Employee of the Employer who is not a Highly Compensated Employee.



 







15 Non-bargaining Employee means an Employee who is not represented for collective bargaining purposes by any collective bargaining agreement between the Employer and employee representatives, if retirement benefits were the subject of good faith bargaining and if two percent or less of the Employees who are covered pursuant to that agreement are professionals as defined in section 1.410(b)-9 of the regulations. For this purpose, the term “employee representatives” does not include any organization more than half of whose members are Employees who are owners, officers, or executives of the Employer. Nonresident Alien means a nonresident alien, within the meaning of Code Section 7701(b)(1)(B), who receives no earned income, within the meaning of Code Section 911(d)(2), from the Employer that constitutes income from sources within the United States, within the meaning of Code Section 861(a)(3), or who receives such earned income but it is all exempt from income tax in the United States under the terms of an income tax convention. Nonvested Account means the excess, if any, of a Participant’s Account over his Vested Account. Normal Form means a single life annuity with installment refund. Normal Retirement Age means the age defined in Item Z(1). Normal Retirement Date means the date defined in Item Z(2). Retirement benefits shall begin on a Participant’s Normal Retirement Date if he has had a Severance from Employment, has a Vested Account, and has not elected to have retirement benefits begin later. However, retirement benefits shall not begin before the older of age 62 or his Normal Retirement Age, unless the qualified election procedures of Article VI or VIA, whichever applies, are met. If permitted in Item Z(3), a Participant may choose to have retirement benefits begin on his Normal Retirement Date, even if he is an Employee on such date. Owner-employee means a Self-employed Individual who, in the case of a
sole proprietorship, owns the entire interest in the unincorporated trade or business for which this Plan is established. If this Plan is established for a partnership, an Owner-employee means a Self-employed Individual who owns more than 10 percent of either the capital interest or profits interest in such partnership. Parental Absence means an Employee's absence from work: 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 the Employee in connection with adoption of such child by such Employee, or d) for purposes of caring for such child for a period beginning immediately following such birth or placement. Participant means either an Active Participant or an Inactive Participant. Participant Contributions means Voluntary Contributions and Required Contributions, unless the context clearly indicates only one is meant. Part-time, Temporary, or Seasonal Employee means an Employee who is regularly scheduled to work less than 1,000 Hours of Service in an Entry Service Period. In the event such an Employee (i) works at least 1,000 Hours of Service during an Entry Service Period based on the Hours of Service credited at the end of the Entry Service Period or (ii) his employment status changes to full-time, he shall no longer be considered a Part-time, Temporary, or Seasonal Employee. 16 Period of Military Duty means, for an Employee a) who served as a member of the armed forces of the United States, and b) who was reemployed by the Employer at a time when the Employee had a right to reemployment in accordance with seniority rights as protected under Chapter 43 of Title 38 of the U.S. Code, the period of time from the date the Employee was first absent from active work for the Employer because of such military duty to the date the Employee was reemployed. Period of Service means a period of time beginning on an Employee's Hire Date and ending on
his Severance Date. Period of Severance means a period of time beginning on an Employee's Severance Date and ending on the date he again performs an Hour of Service. A one-year Period of Severance means a Period of Severance of 12 consecutive months. Solely for purposes of determining whether a one-year Period of Severance has occurred for entry or vesting purposes, the consecutive 12-month period beginning on the first anniversary of the first date of a Parental Absence shall not be a one-year Period of Severance. Permissible Withdrawal means a withdrawal that meets the requirements in subparagraph (d) of the Eligible Automatic Contribution Arrangement (EACA) Provisions section or subparagraph (e) of the Qualified Automatic Contribution Arrangement (QACA) Safe Harbor Provisions section. (See Sections 3.10 and 3.11.) Plan means the Employer’s retirement plan set forth in the attached Adoption Agreement and this document, including any later amendments to them. If the Adoption Agreement indicates that a Trust Agreement has been set up, the term Plan shall include the Trust Agreement, unless the context clearly indicates otherwise. Plan Administrator means the person or persons who administer the Plan. (See Item H.) Plan Fund means the total of the Investment Fund and the guaranteed benefit policy portion of any Annuity Contract. The Investment Fund shall be valued as stated in its definition. The guaranteed benefit policy portion of any Annuity Contract shall be determined in accordance with the terms of the Annuity Contract and, to the extent that such Annuity Contract allocates contract values to Participants, allocated to Participants in accordance with its terms. The total of all amounts held under the Plan Fund shall equal the value of the aggregate Participants’ Accounts under the Plan. Plan Year means a consecutive 12-month period beginning on a Yearly Date and ending on the day before the next Yearly Date. If the

Yearly Date changes, the change will result in a short Plan Year. If a service period is based on the Plan Year, corresponding years before the Effective Date shall be included. Plan-year Quarter means a period beginning on a Quarterly Date and ending on the day before the next Quarterly Date. Predecessor Employer means, except for purposes of Section 3.07, a predecessor employer defined in Item I(1). Pre-tax Elective Deferral Contributions means a Participant’s Elective Deferral Contributions that are not includible in the Participant’s gross income at the time deferred. 17 Prevailing Rate Schedule means a schedule that is published by the United States Department of Labor or any State Department of Labor, indicating the minimum hourly rate for wages and fringe benefits (including, but not limited to, pension benefits) which must be paid to the employees of an employer working on particular jobs financed or contracted by the United States of America or any State, County, Municipality, or other governmental entity. Primary Beneficiary means an individual who is named as a Beneficiary under the Plan and has an unconditional right to all or a portion of the Participant’s Account balance under the Plan upon the death of the Participant. Prior Employer means a prior employer defined in Item I(2). Prior Plan means a retirement plan of the Employer or of a Predecessor Employer that was qualifiable under Code Section 401(a), and of which this Plan is a restatement. If, because of a merger, consolidation, or transfer of assets or liabilities, this Plan is a continuation of a plan that was qualifiable under Code Section 401(a), that plan shall be a Prior Plan. If, with the approval of any governmental agency to which it is subject, the assets of a terminated plan of the Employer which was qualified under Code Section 401(a) are transferred to this Plan, that terminated plan shall be deemed to be the Prior Plan. Prior Plan Assets means the assets accumulated under
the Prior Plan which have not been distributed and which are held under this Plan. QACA Matching Contributions means Matching Contributions made under a qualified automatic contribution arrangement and that are distributable only in accordance with the distribution provisions (other than for hardships or deemed severance from employment as described in Section 5.03) applicable to Elective Deferral Contributions. (See Item O(2) and Sections 5.03 and 5.04.) QACA Nonelective Contributions means Employer Contributions made under a qualified automatic contribution arrangement and that are distributable only in accordance with the distribution provisions (other than for hardships or deemed severance from employment as described in Section 5.03) applicable to Elective Deferral Contributions. (See Item O(2) and Sections 5.03 and 5.04.) QACA Safe Harbor Plan means a plan that satisfies the ADP Test Safe Harbor and to which the QACA safe harbor provisions of Section 3.11 apply as elected in Item O(2). Qualified Joint and Survivor Annuity means, for a Participant who has a spouse, an immediate survivorship life annuity with installment refund, where the Contingent Annuitant is the Participant’s spouse and the survivorship percentage is 50%, unless otherwise specified in Item AA(1)(a)(i). A former spouse will be treated as the spouse to the extent provided under a qualified domestic relations order as described in Code Section 414(p). The amount of benefit payable under the Qualified Joint and Survivor Annuity shall be the amount of benefit that may be provided by the Participant’s Vested Account. Qualified Matching Contributions means Matching Contributions that are nonforfeitable when allocated to Participants’ Accounts and that are distributable only in accordance with the distribution provisions (other than for hardships or deemed severance from employment as described in Section 5.03) applicable to Elective Deferral

Contributions. (See Sections 5.03 and 5.04.) Matching Contributions shall be Qualified Matching Contributions if elected in Item O(1)(b)(i) or P(14). If Item O(1)(b)(i)D is selected, additional Matching Contributions shall be Qualified Matching Contributions, unless otherwise specified in Item O(1)(b)(i)D(1). 18 Qualified Military Service means any service in the uniformed services (as defined in Chapter 43 of Title 38 of the U.S. Code) by any individual if such individual is entitled to reemployment rights under such chapter with respect to such service. Qualified Nonelective Contributions means Employer Contributions (other than Elective Deferral Contributions and Qualified Matching Contributions) that are nonforfeitable when allocated to Participants’ Accounts and that are distributable only in accordance with the distribution provisions (other than for hardships or deemed severance from employment as described in Section 5.03) applicable to Elective Deferral Contributions. (See Items O(1)(b)(ii), O(1)(d), Q(1), Q(4)(a), and Sections 3.01, 3.09, 5.03, and 5.04.) Qualified Preretirement Survivor Annuity means a single life annuity with installment refund payable to the surviving spouse of a Participant who dies before his Annuity Starting Date. A former spouse will be treated as the surviving spouse to the extent provided under a qualified domestic relations order as described in Code Section 414(p). Qualified Reservist Distribution means any distribution to an individual if: (i) such distribution is from an individual retirement plan, or from amounts attributable to employer contributions made pursuant to elective deferrals described in Code Section 402(g)(3)(A) or (C) or Code Section 501(c)(18)(D)(iii); (ii) such individual was (by reason of being a member of a reserve component (as defined in Section 101 of Title 37 of the U.S. Code)) ordered or called to active duty after September 11, 2001, for a period in excess of 179 days or for an indefinite
period; and (iii) such distribution is made during the period beginning on the date of such order or call and ending at the close of the active duty period. Qualifying Employer Securities means any security which is issued by the Employer or any Controlled Group member and which meets the requirements of Code Section 409(l) and ERISA Section 407(d)(5). This shall also include any securities that satisfied the requirements of the definition when these securities were assigned to the Plan. (See Item U(5) and Section 4.02) Qualifying Employer Securities Fund means that part of the assets of the Trust Fund that are designated to be held primarily or exclusively in Qualifying Employer Securities for the purpose of providing benefits for Participants. Quarterly Date means each Yearly Date and the third, sixth, and ninth Monthly Date after each Yearly Date that is within the same Plan Year. Reclassified Employee means, for purposes of Item J(1), an individual considered by the Employer to be an independent contractor who is later determined by the Internal Revenue Service (or another agency or court) to be an Employee. If selected in Item J(1), such individual will continue to be excluded following the reclassification date. Reentry Date means the date a former Active Participant reenters the Plan. (See Section 2.01.) Required Contributions means nondeductible employee contributions required from an active participant in order to participate in the Prior Plan. Required Contributions, and earnings thereon, shall be 100% vested and nonforfeitable at all times. Restatement Date means the date the Plan was last restated. (See Item A(2).) Retirement Date means the date a retirement benefit will begin and is a Participant’s Early, Normal, or Late Retirement Date, as the case may be. Rollover Contributions means the rollover contributions that are made by an Eligible Employee or an Inactive Participant. (See Section 3.03.)



 







19 Roth Elective Deferral Contributions means a Participant’s Elective Deferral Contributions that are not excludible from the Participant’s gross income at the time deferred and have been irrevocably designated as Roth Elective Deferral Contributions by the Participant in his Elective Deferral Agreement. Whether an Elective Deferral Contribution is not excludible from a Participant’s gross income will be determined in accordance with section 1.401(k)-1(f)(2) of the regulations. In the case of a Self-employed Individual, an Elective Deferral Contribution is not excludible from gross income only if the individual does not claim a deduction for such amount. Safe Harbor Contributions means, for purposes of determining Eligible Employees, entry requirements and the Entry Date, the Employer Contributions made to satisfy the ADP Test Safe Harbor. (See Items J, K, and AB.) Self-Directed Brokerage Account means that portion of a Participant’s Account that is invested at the Participant’s direction in a Self-Directed Brokerage Account. Self-employed Individual means, with respect to any taxable year, an individual who has Earned Income for the taxable year (or who would have Earned Income but for the fact the trade or business for which this Plan is established did not have net profits for such taxable year). Semi-yearly Date means each Yearly Date and the sixth Monthly Date after each Yearly Date that is within the same Plan Year. Severance Date means the earlier of: a) the date on which an Employee quits, retires, dies, or is discharged, or b) the first anniversary of the date an Employee begins a one-year absence from service (with or without pay). This absence may be the result of any combination of vacation, holiday, sickness, disability, leave of absence, or layoff. Solely to determine whether a one-year Period of Severance has occurred for entry or vesting purposes for an Employee who is absent from service beyond the first anniversary of the first
day of a Parental Absence, Severance Date is the second anniversary of the first day of the Parental Absence. The period between the first and second anniversaries of the first day of the Parental Absence is not a Period of Service and is not a Period of Severance. Severance from Employment means, except for purposes of Section 3.07, an Employee has ceased to be an employee of the employer maintaining the Plan. An Employee does not have a severance from employment if, in connection with a change of employment, the Employee’s new employer maintains such Plan with respect to the Employee. Significant Corporate Event means any corporate merger or consolidation, recapitalization, reclassification, liquidation, dissolution, sale of substantially all assets of a trade or business, or such similar transaction as may be prescribed in regulations under Code Section 409(e)(3). Taxable Wage Base means the contribution and benefit base under section 230 of the Social Security Act. Totally Disabled means if Items Z(5)(a), (b), (c), (d), and (e) are not selected, that a Participant is disabled, as a result of sickness or injury, to the extent that he is prevented from engaging in any substantial gainful activity, and is eligible for and receives a disability benefit under Title II of the Federal Social Security Act. If Item Z(5)(a) is selected, Totally Disabled means that a Participant meets the definition of disabled under the Employer’s long-term disability plan. 20 If Item Z(5)(b) is selected, Totally Disabled means that a Participant is unable to engage in any substantial gainful activity by reason of a medically determined physical or mental impairment that can be expected to result in death or which has lasted or can be expected to last for a continuous period of at least 12 months. Such disability shall be determined by a licensed physician chosen by the Plan Administrator. If Item Z(5)(c) is selected, Totally Disabled means that a Participant is disabled as a result of
sickness or injury, to the extent that he is completely prevented from performing any work or engaging in any occupation for wage or profit, and has been continuously disabled for five months. Initial written proof that the disability exists and has continued uninterruptedly for at least five months must be furnished to the Plan Administrator by the Participant within one year after the date the disability begins. The Plan Administrator, upon receipt of any notice of proof of a Participant’s total disability, shall have the right and opportunity to have a physician it designates examine the Participant when and as often as it may reasonably require, but not more than once each year after the disability has continued uninterruptedly for at least two years beyond the date of furnishing the first proof. If Item Z(5)(d) is selected, Totally Disabled means that a Participant is disabled, as a result of sickness or injury, to the extent that he is completely prevented from performing any work or engaging in any occupation for wage or profit, and has been continuously disabled for the number of months specified. Initial written proof that the disability exists and has continued uninterruptedly for at least the number of months specified must be furnished to the Plan Administrator by the Participant within one year after the date the disability begins. The Plan Administrator, upon receipt of any notice of proof of a Participant's total and permanent disability, shall have the right and opportunity to have a physician it designates examine the Participant when and as often as it may reasonably require, but not more than once each year after the disability has continued uninterruptedly for at least two years beyond the date of furnishing the first proof. If Item Z(5)(e) is selected, Totally Disabled means the alternative definition provided by the Employer in that Item. The determination of disability shall be applied uniformly to all Participants and may not discriminate in favor of Highly
Compensated Employees. Trust Agreement means an agreement of trust between the Employer and Trustee established for the purpose of holding and distributing the Trust Fund under the provisions of the Plan. The Trust Agreement may provide for the investment of all or any portion of the Trust Fund in the Annuity Contract or any other investment arrangement. (See Item U(1)(a).) Trust Fund means the total funds held under an applicable Trust Agreement. The term Trust Fund when used within a Trust Agreement shall mean only the funds held under that Trust Agreement. Trustee means, for trusteed plans, the party or parties named in the Trust Agreement(s). Valuation Date means the date on which the value of the assets of the Investment Fund is determined. The value of each Account that is maintained under this Plan shall be determined on the Valuation Date. In each Plan Year, the Valuation Date shall be the last day of the Plan Year. At the discretion of the Plan Administrator, Trustee, or Insurer (whichever applies) and in a nondiscriminatory manner, assets of the Investment Fund may be valued more frequently. These dates shall also be Valuation Dates. Vested Account means the vested part of a Participant’s Account. If all Employer Contributions are 100% vested, the Participant’s Vested Account is equal to his Account. If not all Employer Contributions are 100% vested, and the Participant’s Vesting Percentage for all Employer Contributions is 100%, the Vested Account equals his Account. If not all Employer Contributions are 21 100% vested and the Participant’s Vesting Percentage for all Employer Contributions is not 100%, the Vested Account equals the sum of (a) and (b) below: a) The part of the Participant’s Account resulting from Employer Contributions made before a prior Forfeiture Date and all other Contributions that were 100% vested when made. b) The balance of the Participant’s Account in excess of the amount in (a) above

multiplied by his Vesting Percentage. If his Vesting Percentages that apply to such Employer Contributions are not equal, the balance of his Account resulting from all types of Employer Contributions subject to the same Vesting Percentage shall be multiplied by the applicable Vesting Percentage and each product added together to determine this amount. If the Participant has withdrawn any part of his Account resulting from Employer Contributions, other than the vested Employer Contributions included in (a) above, and his Vesting Percentage with respect to such Contributions is less than 100%, the amount determined under this subparagraph (b) shall be equal to P(AB + D) - D as defined below: P The Participant’s Vesting Percentage. AB The balance of the Participant’s Account in excess of the amount in (a) above. D The amount of the withdrawal resulting from Employer Contributions, other than the vested Employer Contributions included in (a) above. If the amount determined in this (b) is determined using different Vesting Percentages, this formula shall apply separately to the calculation done for the balance of his Account resulting from all types of Employer Contributions subject to the same Vesting Percentage, including only the balance of his Account in excess of the amount in (a) above resulting from Employer Contributions subject to the same Vesting Percentage and the amount of the withdrawal resulting from such Employer Contributions. This calculation is not required if the Vesting Percentage is 100%. Vesting Break means, when the elapsed time method is used, a one-year Period of Severance. An Employee incurs a Vesting Break on the last day of a one-year Period of Severance. When the hours method is used, Vesting Break is defined in Item W(1)(c). An Employee incurs a Vesting Break on the last day of the Vesting Service Period in which he has a Vesting Break. Vesting Percentage means the Participant’s Vesting Percentage
determined under Item V. If the schedule used to determine a Participant’s Vesting Percentage is changed, the new schedule shall not apply to a Participant unless he is credited with an Hour of Service on or after the date of the change and the Participant’s Vesting Percentage on the day before the date of the change is not reduced under this Plan. The provisions of Section 10.01 regarding changes in the computation of Vesting Percentage shall apply. Vesting Service means an Employee's service determined under Item W. Vesting Service is subject to the modifications selected under that item. Vesting Service shall include service with a Controlled Group member while the Employer and such Controlled Group member are both members of the Controlled Group. If Item I(1)(a)(ii) is selected, Vesting Service shall include service with a Predecessor Employer which did not maintain this Plan. If Item I(2)(b)(ii) is selected, Vesting Service shall include service with a Prior Employer. If Vesting Service includes service with a Predecessor Employer or Prior Employer, the crediting of such service shall be determined on a reasonably uniform basis to all similarly situated Employees based on all relevant facts and circumstances so as not to discriminate in favor of Highly Compensated Employees. 22 Vesting Service shall include a Period of Military Duty. If the elapsed time method is used, the entire Period of Military Duty shall be included to the extent it has not already been counted as Vesting Service. If the hours method is used, an Hour of Service shall be credited (without regard to the 501 Hours of Service limitation) for each hour the Employee would normally have been scheduled to work for the Employer during such Period of Military Duty, to the extent such hour has not already been credited as Vesting Service. If the elapsed time method is used, Vesting Service shall be measured from his Hire Date to his most recent Severance Date. Vesting Service shall
be reduced by all or any part of a Period of Service that is not counted. Vesting Service shall also be reduced by any Period of Severance that occurred prior to his most recent Severance Date, unless such Period of Severance is included under the service spanning rule below. This period of Vesting Service shall be expressed as years and fractional parts of a year (to four decimal places) on the basis that 365 days equal one year. If the elapsed time method is used, Vesting Service shall include a Period of Severance (service spanning rule) if: a) the Period of Severance immediately follows a period during which an Employee is not absent from work and ends within 12 months, or b) the Period of Severance immediately follows a period during which an Employee is absent from work for any reason other than quitting, being discharged, or retiring (such as a leave of absence or layoff) and ends within 12 months of the date he was first absent. If the method of crediting Vesting Service changes, the provisions of Sections 10.01 and 10.13 shall apply. Vesting Service Period means the period defined in Item W(1)(b). Voluntary Contributions means the Contributions by a Participant that are 100% vested and are not required as a condition of employment or participation, or for obtaining additional Employer Contributions. Voluntary Contributions, and earnings thereon, shall be 100% vested and nonforfeitable at all times. (See Item T(1) and Section 3.02.) Wage Rate Contributions means Employer Contributions based on the applicable Prevailing Rate Schedule. (See Item Q(4) and Section 3.01.) Yearly Date means the Yearly Date defined in Item E. Years of Service means an Employee's Vesting Service defined in Item W, disregarding any modifications that exclude service. ARTICLE II PARTICIPATION SECTION 2.01 – ACTIVE PARTICIPANT. For purposes of the Contributions as specified in Item K, an Employee shall first become an Active Participant (begin

active participation in the Plan) on the earliest date specified in Item K on which he is an Eligible Employee and has met all of the entry requirements selected in Item K. This date is his Entry Date for such Contributions. Notwithstanding the foregoing, at the discretion of the Plan Administrator, in accordance with their established nondiscriminatory procedures, an Employee may make a one-time irrevocable election not to participate in this Plan. Such election must be made no later than the date the Employee first becomes eligible to participate in any plan of the Employer and shall remain in effect for the duration of the Employee’s employment with the Employer.



 







23 If the Plan’s entry requirements are changed, an Employee who was an Active Participant immediately prior to the effective date of the change is deemed to satisfy the new requirements and his Entry Date shall not change. Each Employee who was an active participant under the Prior Plan on the day before the Restatement Date shall continue to be an Active Participant under this Plan on the Restatement Date if he is still an Eligible Employee on such Restatement Date and his Entry Date shall not change. If service with a Predecessor Employer or a Prior Employer is counted for purposes of Entry Service in Item I, an Employee shall be credited with such service on the date he becomes an Employee and shall become an Active Participant on the earliest date specified in Item K for purposes of the Contributions specified in Item K on which he is an Eligible Employee and has met all of the entry requirements selected in Item K. This date is his Entry Date for such Contributions. If a person has been an Eligible Employee who has met all of the entry requirements for purposes of the Contributions specified in Item K but is not an Eligible Employee on the date that would have been his Entry Date for such Contributions, he shall become an Active Participant for purposes of such Contributions on the date he again becomes an Eligible Employee. This date is his Entry Date for such Contributions. In the event an Employee who is not an Eligible Employee becomes an Eligible Employee, he shall become an Active Participant immediately if he has satisfied the entry requirements for purposes of the Contributions specified in Item K and would have otherwise previously become an Active Participant had he met the definition of Eligible Employee. This date is his Entry Date for such Contributions. An Inactive Participant shall again become an Active Participant (resume active participation in the Plan) for purposes of the Contributions for which he previously
had an Entry Date on the date he again performs an Hour of Service as an Eligible Employee. This date is his Reentry Date for such Contributions. Upon again becoming an Active Participant, he shall cease to be an Inactive Participant. A former Participant shall again become an Active Participant (resume active participation in the Plan) for purposes of the Contributions for which he previously had an Entry Date on the date he again performs an Hour of Service as an Eligible Employee. This date is his Reentry Date for such Contributions. A Participant shall be treated as benefiting under the Plan for any Plan Year during which the Participant received or is deemed to receive an allocation in accordance with section 1.410(b)-3(a) of the regulations. SECTION 2.02 – INACTIVE PARTICIPANT. An Active Participant shall become an Inactive Participant on the earlier of the following: a) the date the Participant ceases to be an Eligible Employee, or b) the effective date of complete termination of the Plan under Article VIII. An Employee or former Employee who was an inactive participant under the Prior Plan on the day before the Restatement Date shall continue to be an Inactive Participant under this Plan on the Restatement Date. Eligibility for any benefits payable to the Participant or on his behalf and the amount of the benefits shall be determined according to the provisions of the Prior Plan, unless otherwise stated in this Plan. 24 SECTION 2.03 – CESSATION OF PARTICIPATION. A Participant shall cease to be a Participant on the date he is no longer an Eligible Employee and his Account is zero. SECTION 2.04 – ADOPTING EMPLOYERS – SINGLE PLAN. Each Adopting Employer identified as a single plan in Item AB of the Adoption Agreement or if Item AB(1)(b) is selected, the attached participation agreements, is a Controlled Group member and participates with the Employer in this Plan. An Adopting Employer's agreement to participate
in this Plan shall be in writing. The Employer has the right to amend the Plan. An Adopting Employer does not have the right to amend the Plan. If the Adopting Employer did not maintain a Prior Plan, the date of participation specified in Item AB (the day following the end of its transition period described in Code Section 410(b)(6)(C)(ii) for an Adopting Employer not listed in Item AB) shall be the Entry Date for any of its Employees who have met the requirements in Section 2.01 as of that date. Service with and Compensation from an Adopting Employer shall be included as service with and Compensation from the Employer. If Item AB(3)(a) is selected, such service and Compensation shall only be included beginning on the date the Adopting Employer became a Controlled Group member. Transfer of employment, without interruption, between an Adopting Employer and another Adopting Employer or the Employer shall not be considered an interruption of service. The Employer’s Fiscal Year in Item F shall be the Fiscal Year used in interpreting this Plan for Adopting Employers. Contributions made by an Adopting Employer shall be treated as Contributions made by the Employer. Forfeitures arising from those Contributions shall be used for the benefit of all Participants. An employer shall not be an Adopting Employer if it ceases to be a Controlled Group member. Such an employer may continue a retirement plan for its Employees in the form of a separate document. This Plan shall be amended to delete a former Adopting Employer from Item AB or, if Item AB(1)(b) is selected, remove the participation agreement for such Adopting Employer. If (i) an employer ceases to be an Adopting Employer or the Plan or participation agreement is amended to remove an Adopting Employer and (ii) the Adopting Employer does not continue a retirement plan for the benefit of its Employees, partial termination may result and the provisions of Article VIII shall
apply. SECTION 2.05 – ADOPTING EMPLOYERS – MULTIPLE EMPLOYER PLAN. Each Adopting Employer identified as a multiple employer plan in Item AB of the Adoption Agreement or if Item AB(1)(b) is selected, the attached participation agreements, participates with the Employer in this Plan. This Plan is a multiple employer plan as described in Code Section 413(c). An Adopting Employer's agreement to participate in this Plan shall be in writing. The Employer has the right to amend the Plan. An Adopting Employer does not have the right to amend the Plan. If the Adopting Employer did not maintain its plan before its date of adoption specified in Item AB(4) or the attached participation agreement, its date of adoption shall be the Entry Date for any of its Employees who have met the requirements in Section 2.01 as of that date. Service with and Compensation from an Adopting Employer shall be included as service with and Compensation from the Employer. Transfer of employment, without interruption, between an Adopting Employer and another Adopting Employer or the Employer shall not be considered an interruption of service. The 25 Employer’s Fiscal Year in Item F shall be the Fiscal Year used in interpreting this Plan for Adopting Employers. If the amount of an Employer Contribution or a limit on an Employer Contribution is determined by the Employer, such determination shall be made by the Employer. Forfeitures arising from those Contributions shall be used for the benefit of all Participants. The provisions of Section 3.07 shall be applied to each Participant taking into account all Contributions and all Compensation for the Limitation Year from all Employers and Employer Groups covered by the Plan. The requirements of Code Section 410(b) and 401(a)(4) shall be applied separately to each Employer Group. For purposes of the ACP Test and ADP Test, each Employer Group shall be treated as maintaining a separate plan.

The provisions of Article XI shall be applied separately to each Employer Group. If the Plan is top- heavy with respect to an Employer Group, the minimum contribution requirements shall apply with respect to the Employees of such Employer Group. If the Plan is not top-heavy with respect to an Employer Group, the minimum contribution requirements shall not apply with respect to the Employees of such Employer Group. If the Plan or, if Item AB(1)(b) is selected, the participation agreement is amended to remove an Adopting Employer and the Adopting Employer does not continue a retirement plan for the benefit of its Employees, partial termination may result and the provisions of Article VIII shall apply. SECTION 2.06 – ADOPTING EMPLOYERS – SEPARATE PLANS. Each Adopting Employer identified as a separate plan in Item AB of the Adoption Agreement or if Item AB(1)(b) is selected, the attached participation agreements, is a Controlled Group member and maintains this Plan as a separate and distinct plan for the exclusive benefit of its Employees. An Adopting Employer’s adoption of the Plan shall be in writing. If the Adopting Employer did not maintain a Prior Plan, the date of adoption specified in Item AB is the Effective Date of its Plan. This date is the first Yearly Date for the Adopting Employer's Plan and shall be the Entry Date for any of its Employees who have met the requirements in Section 2.01 as of that date. If the Adopting Employer did maintain a Prior Plan, the date of adoption is the Restatement Date of its Plan. An Adopting Employer shall be deemed to be the Employer but only with respect to its Plan and for those Employees who are on its payroll. In interpreting the Adoption Agreement and this document as to an Adopting Employer, the term Employer shall be deemed to refer to the Adopting Employer and the Adopting Employer's fiscal year is deemed to be the Fiscal Year. The Employer named in Item B is
deemed to be an Adopting Employer for purposes of the following two paragraphs. The Contributions made by an Adopting Employer, and Forfeitures arising from such Contributions, shall not be used for the benefit of Employees of any other Adopting Employer. Service with an Adopting Employer shall be included as service with all other Adopting Employers. If Item AB(3)(a) is selected, such service and Compensation shall only be included beginning on the date the Adopting Employer became a Controlled Group member. Transfer of employment, without interruption, between Adopting Employers shall not be an interruption of service. If an Active Participant ceases to be an Eligible Employee of an Adopting Employer and immediately becomes an Eligible Employee of another Adopting Employer, he will be an Active Participant in the second Adopting Employer’s Plan. For purposes of Employer Contributions only, he shall be an Active Participant under the first Adopting Employer's Plan until the earlier of the end of the Plan Year or the date on which he is no longer an Eligible Employee under any Adopting Employer’s Plan. In determining his eligibility for, or the amount or allocation of, any Employer Contributions under each 26 Plan, his service from all Adopting Employers shall be taken into account, but only his Compensation from the Adopting Employer maintaining such Plan shall be taken into account for purposes of that Plan. If Employer Contributions are made under a formula that gives a uniform dollar amount per period, there shall be no duplication of contributions on account of active participation in more than one Plan and the Contribution for any period shall be prorated based on service with each Adopting Employer that maintained such Plans. Any amendment to the Plan by the Employer named in Item B shall be deemed to be an amendment to each Adopting Employer's Plan. An Adopting Employer may not amend the Plan

other than to restate its Plan in the form of a separate document and, in that event, it shall cease to be an Adopting Employer. An employer shall not be an Adopting Employer if it ceases to be a Controlled Group member. Such an employer may continue its Plan by restating it in the form of a separate document. This Plan shall be amended to delete a former Adopting Employer from Item AB or, if Item AB(1)(b) is selected, remove the participation agreement for such Adopting Employer. If the Plan of the Adopting Employer terminates, the provisions of Article VIII shall apply to its Plan. ARTICLE III CONTRIBUTIONS SECTION 3.01 – EMPLOYER CONTRIBUTIONS. Employer Contributions are conditioned on initial qualification of the Plan. If the Plan is denied initial qualification, the provisions of Section 10.15 shall apply. The amount of Employer Contributions is specified in the Adoption Agreement. Employer Contributions are made without regard to current or accumulated Net Profits, unless otherwise specified in Item R(1)(a). If Employer Contributions are made from Net Profits in excess of Elective Deferral Contributions and Wage Rate Contributions (Item R(1)(a) is selected), and such excess is not sufficient to provide the Matching Contributions, Qualified Nonelective Contributions under Item Q(1)(a) or (b) and Additional Contributions, if any, such Contributions shall be proportionately reduced. Elective Deferral Contributions and Wage Rate Contributions shall in all events be made without regard to Net Profits. Notwithstanding the foregoing, the Plan shall continue to be designed to qualify as a profit sharing plan for purposes of Code Sections 401(a), 402, 412, and 417. a) Elective Deferral Contributions. Elective Deferral Contributions made pursuant to either an Elective Deferral Agreement or the terms of an automatic contribution arrangement shall not be made earlier than the date (i) the Participant performs the services that
relate to such Elective Deferral Contribution or (ii) the Compensation used to calculate such Elective Deferral Contribution would be payable to the Participant if not contributed to the Plan. No Participant shall be permitted to have Elective Deferral Contributions, as defined in Section 3.08, made under this Plan, or any other plan, contract, or arrangement maintained by the Employer, during any calendar year, in excess of the dollar limitation contained in Code Section 402(g) in effect for the Participant’s taxable year beginning in such calendar year. If Catch-up Contributions are permitted in Item N(4), the dollar limitation in the preceding sentence shall be increased by the dollar limit on Catch-up Contributions under Code Section 414(v)(2)(B)(i) for the taxable year for any Participant who will be age 50 or older by the end of the taxable year. Elective Deferral Contributions returned as a Permissible Withdrawal shall not be taken into account for purposes of the dollar limitation contained in Code Section 402(g).



 







27 The dollar limitation contained in Code Section 402(g) was $18,500 for taxable years beginning in 2018. This limit is adjusted by the Secretary of the Treasury, in multiples of $500, for cost-of- living increases under Code Section 402(g)(4). Catch-up Contributions for a Participant for a taxable year may not exceed the dollar limit on Catch-up Contributions under Code Section 414(v)(2)(B)(i) for the taxable year. The dollar limit on Catch-up Contributions under Code Section 414(v)(2)(B)(i) was $6,000 for taxable years beginning in 2018. This limit is adjusted by the Secretary of the Treasury, in multiples of $500, for cost-of-living increases under Code Section 414(v)(2)(C). If Catch-up Contributions are permitted in Item N(4), such Catch-up Contributions may be made to this Plan as provided in that Item. If Item N(3) or N(3)(a) is selected and the percent of Compensation maximum Elective Deferral Contribution limit is equal to or greater than 75% of Compensation, a Participant who is eligible to make Catch-up Contributions shall have his Elective Deferral Contributions, including Catch-up Contributions, limited to the percentage specified in Item N(3) or if Item N(3)(a) is selected, the percentage specified in Item D of the Additional Selections and Minor Modifications Addendum. If Item N(3) or N(3)(a) is selected and the percent of Compensation maximum Elective Deferral Contribution limit is less than 75%, a Participant who is eligible to make Catch-up Contributions shall not be so limited unless his Elective Deferral Contributions, including Catch-up Contributions, exceed the limit in Item N(3) or if Item N(3)(a) is selected, the limit in Item D of the Additional Selections and Minor Modifications Addendum, plus the dollar amount of Catch-up Contributions permitted. 1) Automatic Contribution Arrangement (ACA). If Item N(6) is selected, the Plan provides for an automatic election to have Elective Deferral Contributions made. The
automatic Elective Deferral Contribution shall be Pre-tax Elective Deferral Contributions or Roth Elective Deferral Contributions as specified in Item N(6)(a). Such automatic election shall apply when a Participant first becomes eligible to make Elective Deferral Contributions (or again becomes eligible after a period during which he was not an Active Participant). The automatic election shall also apply to certain Active Participants as provided in Items N(6)(b), (c), and (d) and Item E of the Additional Selections and Minor Modifications Addendum. If Item N(6)(c)(v) is selected, each Active Participant who has affirmatively elected to defer an amount of Compensation that is less than the maximum automatic increase percentage in Item N(6)(b), shall have the amount of Elective Deferral Contributions stated in his Elective Deferral Agreement increased as specified in Item N(6)(c)(v). As of the date this increase is applied, the Participant’s Elective Deferral Agreement shall expire. The automatic Elective Deferral Contribution applicable to a Participant shall be determined as specified in Item N(6)(c)(v). If an Active Participant is subject to more than one Plan provision that would increase his Elective Deferral Contributions on the same date, only one such increase shall apply on that date. If a one-time sweep is selected in Item N(6)(c)(ii) or (iv) or the annual expiration of Elective Deferral Agreements (reenrollment) is selected in Item N(6)(c)(iii), such sweep or reenrollment shall be applied in lieu of the automatic increase of affirmative elections in Item N(6)(c)(v). If any of the corresponding selections are made in Item E of the Additional Selections and Minor Modifications Addendum, this paragraph shall be applied in the same manner, substituting Item E(3)(c)(v) in place of N(6)(c)(v), Item E(3)(b) in place of N(6)(b), Item E(3)(a)(i) or E(3)(a)(ii) in place of N(6)(a)(i) or N(6)(a)(ii), Item E(3)(c)(ii) or (iv) in place of Item N(6)(c)(ii) or (iv), and Item

E(3)(c)(iii) in place of Item N(6)(c)(iii). If Item N(6)(d)(i) applies to both an increase in the default automatic Elective Deferral Contribution under Item N(6)(a) and an increase in the automatic increase of Elective Deferral Contributions under N(6)(b) on the same date, the default automatic Elective Deferral Contribution shall be applied in lieu of the automatic increase. If any of the corresponding selections are made in Item E of the Additional Selections and Minor Modifications Addendum, this paragraph shall be applied in the same manner, substituting 28 Item E(3)(d)(i) in place of Item N(6)(d)(i), Item E(3)(a) in place of Item N(6)(a), and Item E(3)(b) in place of Item N(6)(b). If Item N(6)(e) is selected, the automatic contribution arrangement may be applied differently to different groups of Employees as specified in Item E of the Additional Selections and Minor Modifications Addendum. The Participant shall be provided a notice that explains the automatic election and his right to elect a different rate of Elective Deferral Contributions, to elect not to make Elective Deferral Contributions, and if Roth Elective Deferral Contributions are permitted in Item N(5), to designate all or any portion of his Elective Deferral Contributions as Roth Elective Deferral Contributions. The notice shall include the procedure for exercising those rights and the timing for implementing any such elections. The Participant shall be given a reasonable period thereafter to elect a different rate of Elective Deferral Contributions, to elect not to make Elective Deferral Contributions, and if Roth Elective Deferral Contributions are permitted in Item N(5), to designate all or any portion of his Elective Deferral Contributions as Roth Elective Deferral Contributions. Each Active Participant affected by the automatic election and automatic increase, if applicable, shall be provided an annual notice that explains the automatic election and his right to elect a different rate of Elective
Deferral Contributions, to elect not to make Elective Deferral Contributions, and if Roth Elective Deferral Contributions are permitted in Item N(5), to designate all or any portion of his Elective Deferral Contributions as Roth Elective Deferral Contributions. The notice shall include the procedure for exercising those rights and the timing for implementing any such elections. The notice(s) shall be written in a manner sufficiently accurate and comprehensive to apprise an Employee of his rights and obligations and calculated to be understood by the average Active Participant. 2) Eligible Automatic Contribution Arrangement (EACA). If Item N(7) is selected, the Plan provides for an automatic election to have Pre-tax Elective Deferral Contributions made under an Eligible Automatic Contribution Arrangement. (See Item N(7) and Section 3.10.) 3) Qualified Automatic Contribution Arrangement (QACA). If Item O(2) is selected, the Plan provides for an automatic election to have Pre-tax Elective Deferral Contributions made under a Qualified Automatic Contribution Arrangement. (See Item O(2) and Section 3.11.) Employer Contributions are allocated according to the provisions of Section 3.06. If Item U(5)(a)(iv) is selected, the Employer may make all or any portion of the Employer Contributions (excluding Elective Deferral Contributions and Wage Rate Contributions) which are to be invested in Qualifying Employer Securities, to the Trustee in the form of Qualifying Employer Securities. The Employer may make all or a part of an annual Employer Contribution (Contributions that are calculated based on Annual Compensation or Compensation for the Plan Year) before the end of the Plan Year. If the annual Contribution is made for or allocated to each person who was an Active Participant at any time during the Plan Year, such Contributions made before the end of the Plan Year may be allocated when made in a manner that approximates the allocation

that would otherwise have been made for the Plan Year. Succeeding allocations shall take into account amounts previously allocated for the Plan Year. The percentage of the Employer Contribution allocated to the Participant for the Plan Year shall be the same percentage that would have been allocated to him if the entire allocation had been made for the Plan Year. Excess allocations shall be forfeited and reallocated as necessary to provide the percentage applicable to each Participant. Any other annual 29 Contributions made before the end of the Plan Year shall be held unallocated until the advance Contributions (and earnings) are allocated according to the provisions of Section 3.06. A portion of the Plan assets resulting from Employer Contributions (but not more than the original amount of those Contributions) may be returned if the Employer Contributions are made because of a mistake of fact or are more than the amount deductible under Code Section 404 (excluding any amount which is not deductible because the Plan is disqualified). The amount involved must be returned to the Employer within one year after the date the Employer Contributions are made by mistake of fact or the date the deduction is disallowed, whichever applies. Except as provided under this paragraph and in Articles VIII and X, the assets of the Plan, including the corpus or income of the Trust, shall never be diverted to or used for the benefit of the Employer and are held for the exclusive purpose of providing benefits to Participants and their Beneficiaries and for defraying reasonable expenses of administering the Plan. Prior Plan Assets which result from contributions made by the Employer shall be treated in the same manner as Employer Contributions made under this Plan. If the Prior Plan Assets are transferred from a terminated plan, they shall be treated in the same manner as Employer Contributions made under this Plan before a Forfeiture Date. SECTION 3.02 –
VOLUNTARY CONTRIBUTIONS BY PARTICIPANTS. If permitted under Item T(1), an Active Participant may make Voluntary Contributions in accordance with nondiscriminatory procedures set up by the Plan Administrator and subject to such limits as the Employer has prescribed in Item T(1). Such Contributions shall be credited to the Participant’s Account when made. The Plan will not accept deductible Voluntary Contributions that are made for a taxable year beginning after December 31, 1986. Such Contributions made prior to that date shall be maintained in a separate account which will be nonforfeitable at all times. A Participant’s participation in the Plan is not affected by stopping or changing Voluntary Contributions. An Active Participant’s request to start, change, or stop Voluntary Contributions must be made in such manner and in accordance with such rules as the Employer may prescribe (including by means of voice response or other electronic system under circumstances the Employer permits). The part of the Participant’s Account resulting from Voluntary Contributions is 100% vested and nonforfeitable at all times. Prior Plan Assets which result from voluntary contributions made by the Participant shall be treated in the same manner as Voluntary Contributions made under this Plan. These Prior Plan Assets may include deductible voluntary contributions that were made according to the provisions of the Prior Plan. SECTION 3.03 – ROLLOVER CONTRIBUTIONS. If permitted under Item T(2), a Rollover Contribution may be made by an Eligible Employee or an Inactive Participant (if Item T(2)(b) is selected, Rollover Contributions may only be made by a Participant) if the following conditions are met: a) The Contribution is a Participant Rollover Contribution or a direct rollover of an Eligible Rollover Distribution from the types of plans and types of contributions specified in Item T(2) and identified below. Direct Rollovers. If

selected by the Employer in Item T(2), the Plan will accept a direct rollover of an Eligible Rollover Distribution from (i) a qualified plan described in Code Section 401(a) or 403(a), including after-tax employee contributions; (ii) an annuity contract described in Code 30 Section 403(b), including after-tax employee contributions; and (iii) an eligible plan under Code Section 457(b) which is maintained by a state, political subdivision of a state, or any agency or instrumentality of a state or political subdivision of a state. If Roth Elective Deferral Contributions are permitted in Item N(5), a direct rollover from the sources described above shall include any portion of a designated Roth account. Participant Rollover Contributions from Other Plans. If selected by the Employer in Item T(2), the Plan will accept a Participant contribution of an Eligible Rollover Distribution from (i) a qualified plan described in Code Section 401(a) or 403(a), excluding after-tax employee contributions; (ii) an annuity contract described in Code Section 403(b), excluding after-tax employee contributions; and (iii) an eligible plan under Code Section 457(b) which is maintained by a state, political subdivision of a state, or any agency or instrumentality of a state or political subdivision of a state. If Roth Elective Deferral Contributions are permitted in Item N(5), a Participant contribution of an Eligible Rollover Distribution from the sources described above shall include distributions of a designated Roth account only to the extent such amount would otherwise be includible in a Participant’s gross income. Participant Rollover Contributions from IRAs. If selected by the Employer in Item T(2), the Plan will accept a Participant Rollover Contribution of the portion of a distribution from an individual retirement account or individual retirement annuity described in Code Section 408(a) or (b) that is eligible to be rolled over and would otherwise be includible in the Participant’s gross
income. b) The Contribution is of amounts that the Code permits to be transferred to a plan that meets the requirements of Code Section 401(a). c) The Contribution is made in the form of a direct rollover under Code Section 401(a)(31) or is a rollover made under Code Section 402(c) or 408(d)(3)(A) within 60 days after the Eligible Employee or Inactive Participant receives the distribution. d) The Eligible Employee furnishes evidence satisfactory to the Plan Administrator that the proposed rollover meets conditions (a), (b), and (c) above. Such evidence must be reasonable and cannot effectively eliminate or substantially impair the Eligible Employee’s right to elect a direct rollover. e) In the case of an Inactive Participant, the Contribution must be of an amount distributed from another plan of the Employer, or a plan of a Controlled Group member. Except as provided in the following sentence, a Rollover Contribution shall be allowed in cash only. If the Plan allows investment in a Self-Directed Brokerage Account or Qualifying Employer Securities, an in-kind distribution may be rolled into the Plan if the in-kind distribution is of an allowable security under the Self-Directed Brokerage Account or Qualifying Employer Securities. Rollover Contributions must be made according to the procedures set up by the Plan Administrator. If the Plan allows loans in Item U(3)(a), a Rollover Contribution may include a direct rollover of an outstanding loan balance that is not in default for a Participant impacted by a business event in accordance with nondiscriminatory procedures set up by the Loan Administrator. For this purpose, a business event means an acquisition, merger, or similar transaction involving a change in the employer of the employees of a trade or business. If Item T(2)(c) is selected, a Rollover Contribution may include a direct rollover of an outstanding loan balance that is not in default in accordance with nondiscriminatory procedures set up by the

Loan Administrator. If Item T(2)(d) is selected, Rollover Contributions shall not include an outstanding loan balance. If the Eligible Employee is not an Active Participant when the Rollover Contribution is made, he shall be deemed to be an Active Participant only for the purpose of investment and distribution of the Rollover Contribution. Employer Contributions shall not be made for or allocated to the Eligible



 







31 Employee and he may not make Voluntary Contributions until the time he meets all of the requirements to become an Active Participant. Rollover Contributions made by an Eligible Employee or an Inactive Participant shall be credited to his Account. The part of the Participant’s Account resulting from Rollover Contributions is 100% vested and nonforfeitable at all times. Separate accounting records shall be maintained for those parts of his Rollover Contributions consisting of (i) voluntary contributions which were deducted from the Participant’s gross income for Federal income tax purposes; (ii) after-tax employee contributions, including the portion that would not have been includible in the Participant’s gross income if the contributions were not rolled over into this Plan; and (iii) any portion of a designated Roth account, including the portion that would not have been includible in the Participant’s gross income if the contributions were not rolled over into this Plan. Prior Plan Assets which result from the Participant’s rollover contributions shall be treated in the same manner as Rollover Contributions made under this Plan. SECTION 3.04 – IN-PLAN ROTH ROLLOVERS. If permitted under Item T(3), all or any portion of an Eligible Rollover Distribution (an “otherwise distributable amount”), may be rolled over as an In-plan Roth Rollover to a Designated Roth Account under the Plan if the following conditions are met: a) The In-plan Roth Rollover is made by a Participant, a Beneficiary who is a surviving spouse, or a spouse or former spouse who is the Alternate Payee under a qualified domestic relations order, as defined in Code Section 414(p). b) Such person shall be provided a written explanation describing the features of the In-plan Roth Rollover. c) The In-plan Roth Rollover is a direct rollover or a 60-day rollover. d) The Plan maintains such records as are necessary for the proper reporting of In-plan Roth Rollovers. e) The In-plan Roth
Rollover does not include any outstanding loan balance. f) The Designated Roth Account resulting from an In-plan Roth Rollover shall continue to be included in the account balances for the calculation of the Top-heavy Ratio described in Section 11.02. If permitted under Item T(3)(b), In-plan Roth Rollovers are allowed from all or any portion of a Participant’s Vested Account (other than a Designated Roth Account) that is not otherwise eligible for distribution (“an otherwise nondistributable amount”) in accordance with Code Section 402A(c)(4)(E). The conditions above apply to an In-plan Roth Rollover of otherwise nondistributable amounts, except that a 60-day rollover is not permitted. Any distribution restrictions that applied to the otherwise nondistributable amounts shall continue to apply after the rollover. SECTION 3.05 – FORFEITURES. The Nonvested Account of a Participant shall be forfeited as of the earlier of the following: a) the date the record keeper is notified that the Participant died (if prior to such date he has had a Severance from Employment), or b) the Participant’s Forfeiture Date. 32 A Participant’s Nonvested Account shall be forfeited before the earlier of (a) or (b) above if, after he has a Severance from Employment, he receives, or is deemed to receive, a distribution of his entire Vested Account under Section 5.01, 5.03, or 10.11. If Item Q(5)(a) is not selected, the forfeiture shall occur as of the date the Participant receives, or is deemed to receive, the distribution. If Item Q(5)(a) is selected, the forfeiture shall occur as of the first day of the Plan Year following the Plan Year in which the Participant receives, or is deemed to receive, the distribution. A Forfeiture of Matching Contributions that relate to excess amounts and Matching Contributions that relate to automatic Elective Deferral Contributions distributed as Permissible Withdrawals shall also occur as provided in Sections 3.08, 3.10, and 3.11. Forfeitures shall be determined
at least once during each Plan Year. Forfeitures may first be used to pay administrative expenses. Remaining Forfeitures, if any, may then be used to reduce Employer Contributions (other than Elective Deferral Contributions) made after the Forfeitures are determined. Forfeitures of Matching Contributions that relate to excess amounts as provided in Section 3.08, that have not been used to pay administrative expenses, shall be used to reduce Employer Contributions (other than Elective Deferral Contributions) made after the Forfeitures are determined. Forfeitures that have not been used to pay administrative expenses or used to reduce Employer Contributions shall be allocated as soon administratively feasible but in no event later than the end of the Plan Year following the Plan Year in which such Forfeitures are determined as provided in Section 3.06. Upon their allocation to Accounts, or application to reduce Employer Contributions, Forfeitures shall be deemed to be Employer Contributions. If a Participant again becomes an Eligible Employee after receiving a distribution which caused all of his Nonvested Account to be forfeited, he shall have the right to repay to the Plan the entire amount of the distribution he received (excluding any amount of such distribution resulting from Participant Contributions and Rollover Contributions). The repayment must be made in a single sum (repayment in installments is not permitted) before the earlier of the date five years after the date he again becomes an Eligible Employee or the end of the first period of five consecutive Vesting Breaks which begin after the date of the distribution. If the Participant makes the repayment above, the Plan Administrator shall restore to his Account an amount equal to his Nonvested Account that was forfeited on the date of distribution, unadjusted for any investment gains or losses. If no amount is to be repaid because the Participant was deemed to have received a distribution or only
received a distribution of Participant Contributions or Rollover Contributions, and he again performs an Hour of Service as an Eligible Employee within the repayment period, the Plan Administrator shall restore the Participant’s Account as if he had made a required repayment on the date he performed such Hour of Service. Restoration of the Participant’s Account shall include restoration of all Code Section 411(d)(6) protected benefits with respect to the restored Account, according to applicable Treasury regulations. Provided, however, the Plan Administrator shall not restore the Nonvested Account if (i) a Forfeiture Date has occurred after the date of the distribution and on or before the date of repayment and (ii) that Forfeiture Date would result in a complete forfeiture of the amount the Plan Administrator would otherwise restore. The Plan Administrator shall restore the Participant’s Account by the close of the Plan Year following the Plan Year in which repayment is made. The permissible sources for restoration of the Participant’s Account are Forfeitures or special Employer Contributions. Such special Employer Contributions shall be made without regard to profits. The repaid and restored amounts are not included in the Participant’s Annual Additions, as defined in Section 3.07. SECTION 3.06 – ALLOCATION. Employer Contributions that are not subject to the requirements in Item R shall be allocated to the Participants for whom such Contributions are made and credited to the Participant’s Account. Employer Contributions that are subject to the requirements in Item R (plus any Forfeitures for the Plan Year) shall be allocated among all persons meeting the requirements in Item R. The amount 33 allocated to such a person shall be determined under the allocation formula selected in the Adoption Agreement and Article XI. Forfeitures that have not been used to pay administrative expenses or used to reduce Employer Contributions shall be allocated
as soon administratively feasible but in no event later than the end of the Plan Year following the Plan Year in which such Forfeitures are determined. Discretionary Contributions in Item Q(3) (and Forfeitures) shall be allocated for the Plan Year to each person eligible to share in the allocation under Item Q. The amount allocated to such person shall be determined under the allocation formula selected in Item Q. This amount shall be credited to the person’s Account. If Item Q(3)(d) is selected by the Employer, if the Employer allocates a Discretionary Contribution for any Plan Year and nondiscrimination testing for such Discretionary Contribution is done according to section 1.401(a)(4)-8 of the regulations, the Employer shall make an additional Employer Contribution for such Plan Year for each person who is a Nonhighly Compensated Employee and who had Employer Contributions made for or allocated to him for such Plan Year if the sum of all Employer Contributions for such Nonhighly Compensated Employee is less than a minimum. The additional Employer Contribution shall be equal to the amount needed, if any, to bring the sum of all Employer Contributions up to the minimum. The amount of the minimum shall be equal to either (i) 5% of his Compensation or (ii) 1/3 of the “highest percentage” of his Compensation. The same minimum shall apply to all such persons and the minimum that applies shall be the minimum resulting in the smallest total additional Employer Contributions. For purposes of determining the 5% minimum, Compensation means Compensation, as defined in Section 3.07, for the Plan Year. For purposes of determining the 1/3 of the highest percentage minimum, the highest percentage shall be the highest percentage of Compensation at which Employer Contributions are made for or allocated to any Highly Compensated Employee. The highest percentage shall be determined by dividing the Employer Contributions made
for or allocated to each Highly Compensated Employee during the Plan Year by the amount of his Compensation and selecting the greatest quotient (expressed as a percentage). For purposes of determining the 1/3 of the highest percentage minimum, including the determination of the highest percentage, Compensation means Annual Compensation for purposes of allocating Discretionary Contributions for the Plan Year. For purposes of determining the minimum allocation gateway, Employer Contributions shall not include Elective Deferral Contributions and Matching Contributions. This additional Employer Contribution shall be credited to the person’s Account and shall be deemed to be a Discretionary Contribution. If Item Q(3)(f) is selected by the Employer, the Discretionary Contribution selected in Q(3)(a), (b), (c), or (e) shall not be allocated to provide the top-heavy minimum contribution under Plan Section 11.04. The Discretionary Contribution shall be allocated as follows: a) If Item Q(3)(a) is selected by the Employer, Discretionary Contributions shall be allocated using Annual Compensation for the Plan Year to each person meeting the requirements in Item R. The amount allocated shall be equal to the Discretionary Contributions multiplied by the ratio of such person’s Annual Compensation to the total Annual Compensation for all such persons. b) If Item Q(3)(b) is selected by the Employer, subject to the overall permitted disparity limits, Discretionary Contributions shall be allocated using Annual Compensation for the Plan Year to each person meeting the requirements in Item R. Each such person’s allocation shall be determined as follows: 34 STEP ONE: An amount equal to the Discretionary Contributions multiplied by the ratio of the sum of such person’s total Annual Compensation and his Annual Compensation over the Integration Level to the total of such sums for all such persons. Such amount shall not exceed an amount equal to a

percentage (equal to the Maximum Integration Rate) of the sum of such person’s total Annual Compensation and his Annual Compensation over the Integration Level. For purposes of this step one, in the case of any person who has exceeded the cumulative permitted disparity limit described below, two times such person’s total Annual Compensation shall be taken into account and the applicable allocation limit for such person shall be a percentage (equal to the Maximum Integration Rate) of two times such person’s total Annual Compensation. STEP TWO: Any amount remaining after the allocation in step one multiplied by the ratio of such person’s Annual Compensation to the total Annual Compensation of all such persons. c) If Item Q(3)(c) is selected by the Employer, Discretionary Contributions shall be allocated using Benefit Factors for the Plan Year to each person meeting the requirements in Item R. Each such person’s allocation shall be an amount equal to Discretionary Contributions multiplied by the ratio of such person’s Benefit Factor to the total Benefit Factors for all such persons. d) If Item Q(3)(e) is selected by the Employer, Discretionary Contributions shall be allocated as a same dollar amount for the Plan Year to each person meeting the requirements in Item R. If Discretionary Contributions are not selected in Item Q(3), Forfeitures shall be allocated for the Plan Year to each person meeting the requirements in Item R using the compensation formula allocation in Item Q(3)(a) and shall be deemed to be Additional Contributions. This amount shall be credited to the person’s Account. If Leased Employees are Eligible Employees, in determining the amount of Employer Contributions allocated to a person who is a Leased Employee, contributions provided by the leasing organization that are attributable to services such Leased Employee performs for the Employer shall be treated as provided by the Employer. Those contributions shall not be
duplicated under this Plan. SECTION 3.07 – CONTRIBUTION LIMITATION. a) Definitions. For the purpose of determining the contribution limitation set forth in this section, the following terms are defined: Annual Additions means the sum of the following amounts credited to a Participant’s account for the Limitation Year: 1) employer contributions; 2) employee contributions; and 3) forfeitures. Annual Additions to a defined contribution plan, as defined in section 1.415(c)-1(a)(2)(i) of the regulations, shall also include the following: 4) mandatory employee contributions, as defined in Code Section 411(c)(2)(C) and section 1.411(c)-1(c)(4) of the regulations, to a defined benefit plan; 5) contributions allocated to any individual medical benefit account, as defined in Code Section 415(l)(2), which is part of a pension or annuity plan maintained by the Employer;



 







35 6) amounts attributable to post-retirement medical benefits, allocated to the separate account of a key employee, as defined in Code Section 419A(d)(3), under a welfare benefit fund, as defined in Code Section 419(e), maintained by the Employer; 7) annual additions under an annuity contract described in Code Section 403(b); and 8) allocations under a simplified employee pension. Compensation means one of the following as specified in Item M(1): 1) Information Required to be Reported Under Code Sections 6041, 6051, and 6052 (“Wages, Tips and Other Compensation” box on Form W-2). Compensation is defined as wages, within the meaning of Code Section 3401(a), and all other payments of compensation to an employee by the Employer (in the course of the Employer's trade or business) for which the Employer is required to furnish the employee a written statement under Code Sections 6041(d), 6051(a)(3), and 6052. Compensation shall be determined without regard to any rules under Code Section 3401(a) that limit the remuneration included in wages based on the nature or location of the employment or the services performed (such as the exception for agricultural labor in Code Section 3401(a)(2)). 2) Code Section 3401(a) Wages. Compensation is defined as wages within the meaning of Code Section 3401(a) for the purposes of income tax withholding at the source but determined without regard to any rules that limit the remuneration included in wages based on the nature or location of the employment or the services performed (such as the exception for agricultural labor in Code Section 3401(a)(2)). 3) Simplified 415 Compensation. Compensation is defined as wages, salaries, Differential Wage Payments, and fees for professional services and other amounts received (without regard to whether or not an amount is paid in cash) for personal services actually rendered in the course of employment with the Employer maintaining the plan to
the extent that the amounts are includible in gross income (including, but not limited to, commissions paid to salespersons, compensation for services on the basis of a percentage of profits, commissions on insurance premiums, tips, bonuses, fringe benefits, and reimbursements or other expense allowances under a nonaccountable plan (as described in section 1.62-2(c) of the regulations)), and excluding the following: i) employer contributions (other than elective contributions described in Code Section 402(e)(3), 408(k)(6), 408(p)(2)(A)(i), or 457(b)) to a plan of deferred compensation (including a simplified employee pension described in Code Section 408(k) or a simple retirement account described in Code Section 408(p), and whether or not qualified) to the extent such contributions are not includible in the employee's gross income for the taxable year in which contributed, and any distributions (whether or not includible in gross income when distributed) from a plan of deferred compensation (whether or not qualified), unless Item M(1)(b)(i) allows amounts received from a nonqualified unfunded deferred compensation plan to be included, to the extent includible in gross income; ii) amounts realized from the exercise of a nonstatutory stock option (that is, an option other than a statutory stock option as defined in section 1.421-1(b) of the regulations), or when restricted stock (or property) held by the employee either becomes freely transferable or is no longer subject to a substantial risk of forfeiture; iii) amounts realized from the sale, exchange or other disposition of stock acquired under a statutory stock option; iv) other amounts that receive special tax benefits, such as premiums for group-term life insurance (but only to the extent that the premiums are not includible in the gross income 36 of the employee and are not salary reduction amounts that are described in Code Section 125); and v) other items of remuneration that are similar to any of the

items listed in (i) through (iv) above. For any Self-employed Individual, Compensation means Earned Income. Except as provided herein, Compensation for a Limitation Year is the Compensation actually paid or made available (or if earlier, includible in gross income) during such Limitation Year, unless otherwise specified in Item M(4). Compensation for a Limitation Year shall also include Compensation paid by the later of 2 1/2 months after an employee’s Severance from Employment with the Employer maintaining the plan or the end of the Limitation Year that includes the date of the employee’s Severance from Employment with the Employer maintaining the plan, if (i) the payment is regular Compensation for services during the employee’s regular working hours, or Compensation for services outside the employee’s regular working hours (such as overtime or shift differential), commissions, bonuses, or other similar payments, and, absent a Severance from Employment, the payments would have been paid to the employee while the employee continued in employment with the Employer. If Item M(2)(a)(i) is selected, Compensation shall include payments for unused accrued bona fide sick, vacation or other leave that the employee would have been able to use if employment had continued. If Item M(2)(a)(ii) is selected, Compensation shall include payments received by the employee pursuant to a nonqualified unfunded deferred compensation plan and would have been paid at the same time if employment had continued, but only to the extent includible in gross income. Any payments not described above shall not be considered Compensation if paid after Severance from Employment, even if they are paid by the later of 2 1/2 months after the date of Severance from Employment or the end of the Limitation Year that includes the date of Severance from Employment, except if Item M(2)(a)(iii) is selected, Compensation paid to a Participant who is
permanently and totally disabled, as defined in Code Section 22(e)(3). If Item M(2)(a)(iii)B is selected, such Compensation shall only be included for Participants who were Nonhighly Compensated Employees immediately before becoming disabled. Back pay, within the meaning of section 1.415(c)-2(g)(8) of the regulations, shall be treated as Compensation for the Limitation Year to which the back pay relates to the extent the back pay represents wages and compensation that would otherwise be included in this definition. Compensation paid or made available during such Limitation Year shall include amounts that would otherwise be included in Compensation but for an election under Code Section 125(a), 132(f)(4), 402(e)(3), 402(h)(1)(B), 402(k), or 457(b). If deemed Code Section 125 Compensation is not excluded in Item M(3), Compensation shall also include deemed Code Section 125 Compensation. Deemed Code Section 125 Compensation is an amount that is excludible under Code Section 106 that is not available to a Participant in cash in lieu of group health coverage under a Code Section 125 arrangement solely because the Participant is unable to certify that he has other health coverage. Amounts are deemed Code Section 125 Compensation only if the Employer does not request or otherwise collect information regarding the Participant’s other health coverage as part of the enrollment process for the health plan. Compensation shall not include amounts paid as Compensation to a nonresident alien, as defined in Code Section 7701(b)(1)(B), who is not a Participant in the Plan to the extent the Compensation is excludible from gross income and is not effectively connected with the conduct of a trade or business within the United States. 37 Defined Contribution Dollar Limitation means $55,000, automatically adjusted under Code Section 415(d) effective January 1 of each year, as published in the Internal Revenue Bulletin. The new limitation

shall apply to Limitation Years ending with or within the calendar year of the date of the adjustment, but a Participant’s Annual Additions for a Limitation Year cannot exceed the currently applicable dollar limitation (as in effect before the January 1 adjustment) prior to January 1. However, after a January 1 adjustment is made, Annual Additions for the entire Limitation Year are permitted to reflect the dollar limitation as adjusted on January 1. Employer means the employer that adopts this Plan, and all members of a controlled group of corporations (as defined in Code Section 414(b) as modified by Code Section 415(h)), all commonly controlled trades or businesses (as defined in Code Section 414(c), as modified, except in the case of a brother-sister group of trades or businesses under common control, by Code Section 415(h)), or affiliated service groups (as defined in Code Section 414(m)) of which the adopting employer is a part, and any other entity required to be aggregated with the employer pursuant to Code Section 414(o). Limitation Year means a calendar year or the consecutive 12-month period elected by the Employer in Item S(1). If the Limitation Year ends on the last day of the Fiscal Year and the Fiscal Year is a 52-53 week period, then the Limitation Year shall be such period. All qualified plans maintained by the Employer must use the same Limitation Year. If the Limitation Year is amended to a different consecutive 12-month period, the new Limitation Year must begin on a date within the Limitation Year in which the amendment is made. Maximum Annual Addition means, except for catch-up contributions described in Code Section 414(v), the Annual Addition that may be contributed or allocated to a Participant’s Account under the Plan for any Limitation Year. This amount shall not exceed the lesser of: 1) The Defined Contribution Dollar Limitation, or 2) 100 percent of the Participant’s Compensation for the Limitation Year. A
Participant’s Compensation for a Limitation Year shall not include Compensation in excess of the limitation under Code Section 401(a)(17) that is in effect for the calendar year in which the Limitation Year begins. The compensation limitation referred to in (2) shall not apply to an individual medical benefit account (as defined in Code Section 415(l); or a post-retirement medical benefits account for a key employee (as defined in Code Section 419A(d)(1)). If a short Limitation Year is created because of an amendment changing the Limitation Year to a different consecutive 12-month period, the Maximum Annual Addition will not exceed the Defined Contribution Dollar Limitation multiplied by the following fraction: Number of months (including any fractional parts of a month) in the short Limitation Year 12 If the Plan is terminated as of a date other than the last day of the Limitation Year, the Plan is treated as if the Plan was amended to change the Limitation Year and create a short Limitation Year ending on the date the Plan is terminated. If a short Limitation Year is created, the limitation under Code Section 401(a)(17) shall be prorated in the same manner as the Defined Contribution Dollar Limitation. 38 Pre-approved Plan means a plan the form of which is the subject of a favorable opinion letter from the Internal Revenue Service. Predecessor Employer means, with respect to a Participant, a former employer if the Employer maintains a plan that provides a benefit which the Participant accrued while performing services for the former employer. Predecessor Employer also means, with respect to a Participant, a former entity that antedates the Employer if, under the facts and circumstances, the Employer constitutes a continuation of all or a portion of the trade or business of the former entity. Severance from Employment means an employee has ceased to be an employee of the Employer maintaining the plan. An employee does not have a Severance
from Employment if, in connection with a change of employment, the employee’s new employer maintains the plan with respect to the employee. b) This (b) applies if, the Participant is not covered under another defined contribution plan, as defined in section 1.415(c)-1(a)(2)(i) of the regulations, (without regard to whether the plan(s) have been terminated) maintained by the Employer. The amount of Annual Additions that may be credited to the Participant’s Account for any Limitation Year shall not exceed the lesser of the Maximum Annual Addition or any other limitation contained in this Plan. If the Employer Contribution that would otherwise be contributed or allocated to the Participant’s Account would cause the Annual Additions for the Limitation Year to exceed the Maximum Annual Addition, the amount contributed or allocated shall be reduced so that the Annual Additions for the Limitation Year will equal the Maximum Annual Addition. c) This (c) applies if, in addition to this Plan, the Participant is covered under another defined contribution plan, as defined in section 1.415(c)-1(a)(2)(i) of the regulations, (without regard to whether the plan(s) have been terminated) maintained by the Employer that provides an Annual Addition during any Limitation Year, and no such plan is an individually designed plan. The Annual Additions that may be credited to a Participant’s Account under this Plan for any such Limitation Year will not exceed the Maximum Annual Addition, reduced by the Annual Additions credited to a Participant’s account under the other defined contribution plan(s) for the same Limitation Year. If the Annual Additions with respect to the Participant under the other defined contribution plan(s) maintained by the Employer are less than the Maximum Annual Addition, and the Employer Contribution that would otherwise be contributed or allocated to the Participant’s Account under this Plan would cause the Annual Additions for the

Limitation Year to exceed this limitation, the amount contributed or allocated will be reduced so that the Annual Additions under all such plans and funds for the Limitation Year will equal the Maximum Annual Addition. If the Annual Additions with respect to the Participant under the other defined contribution plan(s) in the aggregate are equal to or greater than the Maximum Annual Addition, no amount will be contributed or allocated to the Participant’s Account under this Plan for the Limitation Year. d) This (d) applies if, in addition to this Plan, the Participant is covered under another defined contribution plan, as defined in section 1.415(c)-1(a)(2)(i) of the regulations, (without regard to whether the plan(s) have been terminated) maintained by the Employer that provides an Annual Addition during any Limitation Year, and such other plan is an individually designed plan. The Annual Additions that may be credited to the Participant’s Account under this Plan for any Limitation Year will be limited in accordance with (c) above as though the other plan were a Pre- approved Plan, unless the Employer provides other limitations in Item S(2)(a). e) The limitation of this section shall be determined and applied taking into account the rules in subparagraph (f) below.



 







39 f) Other Rules 1) Aggregating Plans. For purposes of applying the limitations of this section for a Limitation Year, all defined contribution plans (as defined in section 1.415(c)-1(a)(2)(i) of the regulations and without regard to whether the plan(s) have been terminated) ever maintained by the Employer and all defined contribution plans of a Predecessor Employer (in the Limitation Year in which such Predecessor Employer is created) under which a Participant receives Annual Additions are treated as one defined contribution plan. 2) Break-up of Affiliated Employers. The Annual Additions under a formerly affiliated plan (as defined in section 1.415(f)-1(b)(2)(ii) of the regulations) of the Employer are taken into account for purposes of applying the limitations of this section for the Limitation Year in which the cessation of affiliation took place. 3) Previously Unaggregated Plans. The limitations of this section are not exceeded for the first Limitation Year in which two or more existing plans, which previously were not required to be aggregated pursuant to section 1.415(f) of the regulations, are aggregated, provided that no Annual Additions are credited to a Participant after the date on which the plans are required to be aggregated if the Annual Additions already credited to the Participant in the existing plans equal or exceed the Maximum Annual Addition. 4) Aggregation with Multiemployer Plan. If the Employer maintains a multiemployer plan, as defined in Code Section 414(f), and the multiemployer plan so provides, only the Annual Additions under the multiemployer plan that are provided by the Employer shall be treated as Annual Additions provided under a plan maintained by the Employer for purposes of this section. SECTION 3.08 – EXCESS AMOUNTS. a) Definitions. For purposes of this section, the following terms are defined: ACP means, for a specified group of Participants (either Highly Compensated Employees or Nonhighly
Compensated Employees) for a Plan Year, the average (expressed as a percentage) of the Contribution Percentages of the Eligible Participants in the group. ADP means, for a specified group of Participants (either Highly Compensated Employees or Nonhighly Compensated Employees) for a Plan Year, the average (expressed as a percentage) of the Deferral Percentages of the Eligible Participants in the group. Contribution Percentage means the ratio (expressed as a percentage) of the Eligible Participant’s Contribution Percentage Amounts to the Eligible Participant’s Compensation (excluding Differential Wage Payments) for the Plan Year. For an Eligible Participant for whom such Contribution Percentage Amounts for the Plan Year are zero, the percentage is zero. Contribution Percentage Amounts means the sum of the Participant Contributions and Matching Contributions (that are not Qualified Matching Contributions taken into account for purposes of the ADP Test) made under the plan on behalf of the Eligible Participant for the plan year. Contribution Percentage Amounts shall not include Participant Contributions withheld from Differential Wage Payments and Matching Contributions based on Elective Deferral Contributions and Participant Contributions withheld from such Differential Wage Payments. Matching Contributions cannot be taken into account for a plan year for a Nonhighly Compensated Employee to the extent they are disproportionate matching contributions as defined in section 1.401(m)-2(a)(5)(ii) of the regulations. Such Contribution Percentage Amounts shall not include Matching Contributions that are forfeited (i) to correct Excess Aggregate Contributions; (ii) because the contributions to which they relate are Excess Elective Deferrals, Excess Contributions, or Excess Aggregate Contributions; or (iii) because the contributions to 40 which they relate were returned to the Participant as a Permissible Withdrawal. Under such rules

as the Secretary of the Treasury shall prescribe, in determining the Contribution Percentage the Employer may elect to include Qualified Nonelective Contributions under this Plan that were not used in computing the Deferral Percentage. Qualified Nonelective Contributions cannot be taken into account for a plan year for a Nonhighly Compensated Employee to the extent they are disproportionate contributions as defined in section 1.401(m)-2(a)(6)(v) of the regulations. The Employer may also elect to use Elective Deferral Contributions in computing the Contribution Percentage so long as the ADP Test is met before the Elective Deferral Contributions are used in the ACP Test and continues to be met following the exclusion of those Elective Deferral Contributions that are used to meet the ACP Test. Deferral Percentage means the ratio (expressed as a percentage) of Elective Deferral Contributions (other than Catch-up Contributions, Elective Deferral Contributions returned to the Participant as a Permissible Withdrawal, and Elective Deferral Contributions withheld from Differential Wage Payments) under this Plan on behalf of the Eligible Participant for the Plan Year to the Eligible Participant’s Compensation (excluding Differential Wage Payments) for the Plan Year. The Elective Deferral Contributions used to determine the Deferral Percentage shall include Excess Elective Deferrals (other than Excess Elective Deferrals of Nonhighly Compensated Employees that arise solely from Elective Deferral Contributions made under this Plan or any other plans of the Employer or a Controlled Group member), but shall exclude Elective Deferral Contributions that are used in computing the Contribution Percentage (provided the ADP Test is satisfied both with and without exclusion of these Elective Deferral Contributions). Under such rules as the Secretary of the Treasury shall prescribe, the Employer may elect to include Qualified Nonelective Contributions and
Qualified Matching Contributions under this Plan in computing the Deferral Percentage. Qualified Matching Contributions cannot be taken into account for a Plan Year for a Nonhighly Compensated Employee to the extent they are disproportionate matching contributions as defined in section 1.401(m)-2(a)(5)(ii) of the regulations. Qualified Nonelective Contributions cannot be taken into account for a Plan Year for a Nonhighly Compensated Employee to the extent they are disproportionate contributions as defined in section 1.401(k)-2(a)(6)(iv) of the regulations. For an Eligible Participant for whom such contributions on his behalf for the Plan Year are zero, the percentage is zero. Elective Deferral Contributions means any employer contributions made to a plan at the election of a participant in lieu of cash compensation. With respect to any taxable year, a participant’s Elective Deferral Contributions are the sum of all employer contributions made on behalf of such participant pursuant to an election to defer under any qualified cash or deferred arrangement (CODA) described in Code Section 401(k), any salary reduction simplified employee pension plan described in Code Section 408(k)(6), any SIMPLE IRA plan described in Code Section 408(p), any plan described under Code Section 501(c)(18), and any employer contributions made on behalf of a participant for the purchase of an annuity contract under Code Section 403(b) pursuant to a salary reduction agreement. Elective Deferral Contributions include Pre-tax Elective Deferral Contributions and Roth Elective Deferral Contributions. Elective Deferral Contributions shall not include any deferrals properly distributed as excess annual additions. Eligible Participant means, for purposes of determining the Deferral Percentage, any Employee who is otherwise entitled to make Elective Deferral Contributions under the terms of the plan for the plan year. Eligible Participant means, for purposes of

determining the Contribution Percentage, any Employee who is eligible (i) to make a Participant Contribution or an Elective Deferral Contribution (if the Employer takes such contributions into account in the calculation of the Contribution Percentage), or (ii) to receive a Matching Contribution (including forfeitures) or a Qualified Matching Contribution. If a Participant Contribution is required as a condition of participation in the plan, any Employee who would be a participant in the plan if such Employee made such a contribution shall be treated as an Eligible Participant on behalf of whom no Participant Contributions are made. 41 Excess Aggregate Contributions means, with respect to any Plan Year, the excess of: 1) The aggregate Contribution Percentage Amounts taken into account in computing the numerator of the Contribution Percentage actually made on behalf of Highly Compensated Employees for such Plan Year, over 2) The maximum Contribution Percentage Amounts permitted by the ACP Test (determined by hypothetically reducing contributions made on behalf of Highly Compensated Employees in order of their Contribution Percentages beginning with the highest of such percentages). Such determination shall be made after first determining Excess Elective Deferrals and then determining Excess Contributions. Excess Contributions means, with respect to any Plan Year, the excess of: 1) The aggregate amount of employer contributions actually taken into account in computing the Deferral Percentage of Highly Compensated Employees for such Plan Year, over 2) The maximum amount of such contributions permitted by the ADP Test (determined by hypothetically reducing contributions made on behalf of Highly Compensated Employees in the order of the Deferral Percentages, beginning with the highest of such percentages). Excess Elective Deferrals means those Elective Deferral Contributions of a Participant that either (i) are made
during the Participant’s taxable year and exceed the dollar limitation under Code Section 402(g) or (ii) are made during a calendar year and exceed the dollar limitation under Code Section 402(g) for the Participant’s taxable year beginning in such calendar year, counting only Elective Deferral Contributions made under this Plan and any other plan, contract, or arrangement maintained by the Employer. If the Plan provides for Catch-up Contributions in such taxable year, the dollar limitation shall be increased by the dollar limit on Catch-up Contributions under Code Section 414(v). Excess Elective Deferrals shall be treated as Annual Additions, as defined in Section 3.07, under the Plan, unless such amounts are distributed no later than the first April 15 following the close of the Participant’s taxable year. Matching Contributions means employer contributions made to this or any other defined contribution plan, or to a contract described in Code Section 403(b), on behalf of a participant on account of a Participant Contribution made by such participant, or on account of a participant’s Elective Deferral Contributions, under a plan maintained by the Employer or a Controlled Group member. Participant Contributions means contributions (other than Roth Elective Deferral Contributions) made to the plan by or on behalf of a participant that are included in the participant’s gross income in the year in which made and that are maintained under a separate account to which the earnings and losses are allocated. Pre-tax Elective Deferral Contributions means a participant’s Elective Deferral Contributions that are not includible in the participant’s gross income at the time deferred. Qualified Matching Contributions means Matching Contributions that are nonforfeitable when allocated to participants’ accounts and that are distributable only in accordance with the distribution provisions (other than for hardships or deemed severance from employment as described in

Section 5.03) applicable to Elective Deferral Contributions. Qualified Nonelective Contributions means any employer contributions (other than Matching Contributions) that an Employee may not elect to have paid to him in cash instead of being 42 contributed to the plan and that are nonforfeitable when allocated to participants’ accounts and that are distributable only in accordance with the distribution provisions (other than for hardships or deemed severance from employment as described in Section 5.03) applicable to Elective Deferral Contributions. Roth Elective Deferral Contributions means a participant’s Elective Deferral Contributions that are not excludible from the participant’s gross income at the time deferred and have been irrevocably designated as Roth Elective Deferral Contributions by the participant in his elective deferral agreement. Whether an Elective Deferral Contribution is not excludible from a participant’s gross income will be determined in accordance with section 1.401(k)-1(f)(2) of the regulations. In the case of a self-employed individual, an Elective Deferral Contribution is not excludible from gross income only if the individual does not claim a deduction for such amount. b) Excess Elective Deferrals. A Participant may assign to this Plan any Excess Elective Deferrals made during a taxable year of the Participant by notifying the Plan Administrator in writing on or before the first following March 1 of the amount of the Excess Elective Deferrals to be assigned to the Plan. A Participant is deemed to notify the Plan Administrator of any Excess Elective Deferrals that arise by taking into account only those Elective Deferral Contributions made to this Plan and any other plan, contract, or arrangement of the Employer or a Controlled Group member. The Participant’s claim for Excess Elective Deferrals shall be accompanied by the Participant’s written statement that if such amounts are not distributed, such Excess Elective Deferrals
will exceed the limit imposed on the Participant by Code Section 402(g) (including, if applicable, the dollar limitation on Catch-up Contributions under Code Section 414(v)) for the year in which the deferral occurred. The Excess Elective Deferrals assigned to this Plan cannot exceed the Elective Deferral Contributions allocated under this Plan for such taxable year. Notwithstanding any other provisions of the Plan, Elective Deferral Contributions in an amount equal to the Excess Elective Deferrals assigned to this Plan, plus any income and minus any loss allocable thereto, shall be distributed no later than April 15 to any Participant to whose Account Excess Elective Deferrals were assigned for the preceding year and who claims Excess Elective Deferrals for such taxable year or calendar year. If Item N(5)(b) is not selected, distribution of Excess Elective Deferrals shall be made on a pro rata basis from the Participant’s Account resulting from Pre-tax Elective Deferral Contributions and Roth Elective Deferral Contributions in the same proportion that such Contributions were made for the applicable year. If Item N(5)(b) is selected, distribution of Excess Elective Deferrals shall be made first from the Participant’s Account resulting from Pre-tax Elective Deferral Contributions. If Item N(5)(c) was selected and applied as of the last day of the applicable year, the Participant may elect a different order of distribution. The Excess Elective Deferrals shall be adjusted for any income or loss. The income or loss allocable to such Excess Elective Deferrals shall be equal to the income or loss allocable to the Participant’s Elective Deferral Contributions for the taxable year in which the excess occurred multiplied by a fraction. The numerator of the fraction is the Excess Elective Deferrals. The denominator of the fraction is the closing balance without regard to any income or loss occurring during such taxable year (as of the end of such taxable year) of the Participant’s

Account resulting from Elective Deferral Contributions. For purposes of determining income or loss on Excess Elective Deferrals, no adjustment shall be made for income or loss for the gap period. Any Matching Contributions that were based on the Elective Deferral Contributions distributed as Excess Elective Deferrals, plus any income and minus any loss allocable thereto, shall be forfeited. If Catch-up Contributions are not matched (Item P(8)(a) was selected and applied as of the first day of the Plan Year in which such taxable year ends), any Matching Contributions that were based on the Elective Deferral Contributions distributed as Excess Elective Deferrals



 







43 or redesignated as Catch-up Contributions, plus any income and minus any loss allocable thereto, shall be forfeited. c) ADP Test. As of the end of each Plan Year after Excess Elective Deferrals have been determined, the Plan must satisfy the ADP Test. The ADP Test shall be satisfied using the current year testing method, unless the Employer elected in Item L(2)(a) to use the prior year testing method. An Employer Group may make a separate election under this section. Any elections must be made in writing and in accordance with the regulations under Code Section 401(k) and shall be included as a permanent part of the Plan. 1) Prior Year Testing Method. The ADP for a Plan Year for Eligible Participants who are Highly Compensated Employees for each Plan Year and the prior year’s ADP for Eligible Participants who were Nonhighly Compensated Employees for the prior Plan Year must satisfy one of the following tests: i) The ADP for a Plan Year for Eligible Participants who are Highly Compensated Employees for the Plan Year shall not exceed the prior year’s ADP for Eligible Participants who were Nonhighly Compensated Employees for the prior Plan Year multiplied by 1.25; or ii) The ADP for a Plan Year for Eligible Participants who are Highly Compensated Employees for the Plan Year: A. shall not exceed the prior year’s ADP for Eligible Participants who were Nonhighly Compensated Employees for the prior Plan Year multiplied by 2, and B. the difference between such ADPs is not more than 2. If this is not a successor plan, for the first Plan Year the Plan permits any Participant to make Elective Deferral Contributions, for purposes of the foregoing tests, the prior year’s Nonhighly Compensated Employees’ ADP shall be 3 percent, unless the Employer elected in Item L(2)(b)(i) to use the Plan Year’s ADP for these Eligible Participants. An Employer Group may make a separate election under this section. Any elections must be made in
writing and in accordance with the regulations under Code Section 401(k) and shall be included as a permanent part of the Plan. 2) Current Year Testing Method. The ADP for a Plan Year for Eligible Participants who are Highly Compensated Employees for each Plan Year and the ADP for Eligible Participants who are Nonhighly Compensated Employees for the Plan Year must satisfy one of the following tests: i) The ADP for a Plan Year for Eligible Participants who are Highly Compensated Employees for the Plan Year shall not exceed the ADP for Eligible Participants who are Nonhighly Compensated Employees for the Plan Year multiplied by 1.25; or ii) The ADP for a Plan Year for Eligible Participants who are Highly Compensated Employees for the Plan Year: A. shall not exceed the ADP for Eligible Participants who are Nonhighly Compensated Employees for the Plan Year multiplied by 2, and B. the difference between such ADPs is not more than 2. If the Employer elected in Item L(2) or an Employer Group elected to use the current year testing method, that election cannot be changed unless (i) the Plan has been using the current year testing method for the preceding five Plan Years, or if less, the number of Plan 44 Years the Plan has been in existence; or (ii) if as a result of a merger or acquisition described in Code Section 410(b)(6)(C)(i), the Employer maintains both a plan using the prior year testing method and a plan using the current year testing method and the change is made within the transition period described in Code Section 410(b)(6)(C)(ii). A Participant is a Highly Compensated Employee for a particular Plan Year if he meets the definition of a Highly Compensated Employee in effect for that Plan Year. Similarly, a Participant is a Nonhighly Compensated Employee for a particular Plan Year if he does not meet the definition of a Highly Compensated Employee in effect for that Plan Year. The Deferral Percentage for any Eligible

Participant who is a Highly Compensated Employee for the Plan Year and who is eligible to have Elective Deferral Contributions (and Qualified Nonelective Contributions or Qualified Matching Contributions, or both, if treated as Elective Deferral Contributions for purposes of the ADP Test) allocated to his account under two or more arrangements described in Code Section 401(k) that are maintained by the Employer or a Controlled Group member shall be determined as if such Elective Deferral Contributions (and, if applicable, such Qualified Nonelective Contributions or Qualified Matching Contributions, or both) were made under a single arrangement. If a Highly Compensated Employee participates in two or more cash or deferred arrangements of the Employer or of a Controlled Group member that have different plan years, all Elective Deferral Contributions made during the Plan Year shall be aggregated. The foregoing notwithstanding, certain plans shall be treated as separate if mandatorily disaggregated under the regulations of Code Section 401(k). In the event this Plan satisfies the requirements of Code Section 401(k), 401(a)(4), or 410(b) only if aggregated with one or more other plans, or if one or more other plans satisfy the requirements of such Code sections only if aggregated with this Plan, then this section shall be applied by determining the Deferral Percentage of Employees as if all such plans were a single plan. If more than 10 percent of the Nonhighly Compensated Employees are involved in a plan coverage change as defined in section 1.401(k)-2(c)(4) of the regulations, then any adjustments to the Nonhighly Compensated Employee ADP for the prior year shall be made in accordance with such regulations, unless the Employer elected in Item L(2) to use the current year testing method. Plans may be aggregated in order to satisfy Code Section 401(k) only if they have the same plan year and use the same testing method for the ADP
Test. For purposes of the ADP Test, Elective Deferral Contributions, Qualified Nonelective Contributions, and Qualified Matching Contributions must be made before the end of the 12- month period immediately following the Plan Year to which the contributions relate. If the Plan Administrator should determine during the Plan Year that the ADP Test is not being met, the Plan Administrator may limit the amount of future Elective Deferral Contributions of the Highly Compensated Employees. Notwithstanding any other provisions of this Plan, Excess Contributions, plus any income and minus any loss allocable thereto, shall be distributed no later than 12 months after the last day of a Plan Year to Participants to whose Accounts such Excess Contributions were allocated for such Plan Year, except to the extent such Excess Contributions are classified as Catch-up Contributions. Excess Contributions are allocated to the Highly Compensated Employees with the largest amounts of employer contributions taken into account in calculating the ADP Test for the year in which the excess arose, beginning with the Highly Compensated Employee with the largest amount of such employer contributions and continuing in descending order until all of the Excess Contributions have been allocated. If a Highly Compensated Employee participates in two or more cash or deferred arrangements of the Employer or of a Controlled Group member, the amount distributed shall not exceed the amount of the employer contributions taken into account in calculating the ADP Test and made to this Plan for the year in which the excess arose. If Catch-up Contributions are allowed for the Plan Year being tested, to the extent a Highly Compensated Employee has not reached his Catch-up Contribution limit under the Plan for such 45 year, Excess Contributions allocated to such Highly Compensated Employee are Catch-up Contributions and will not be treated as Excess Contributions.

If such excess amounts (other than Catch-up Contributions) are distributed more than 2 1/2 months after the last day of the Plan Year in which such excess amounts arose, a 10 percent excise tax shall be imposed on the employer maintaining the plan with respect to such amounts. Excess Contributions shall be treated as Annual Additions, as defined in Section 3.07, even if distributed. The Excess Contributions shall be adjusted for any income or loss. The income or loss allocable to such Excess Contributions allocated to each Participant shall be equal to the income or loss allocable to the Participant’s Elective Deferral Contributions (and, if applicable, Qualified Nonelective Contributions or Qualified Matching Contributions, or both) for the Plan Year in which the excess occurred multiplied by a fraction. The numerator of the fraction is the Excess Contributions. The denominator of the fraction is the closing balance without regard to any income or loss occurring during such Plan Year (as of the end of such Plan Year) of the Participant’s Account resulting from Elective Deferral Contributions (and Qualified Nonelective Contributions or Qualified Matching Contributions, or both, if such contributions are included in the ADP Test). For purposes of determining income or loss on Excess Contributions, no adjustment shall be made for income or loss for the gap period. Excess Contributions allocated to a Participant shall be distributed from the Participant’s Account resulting from Elective Deferral Contributions. If such Excess Contributions exceed the amount of Excess Contributions in the Participant’s Account resulting from Elective Deferral Contributions, the balance shall be distributed from the Participant’s Account resulting from Qualified Matching Contributions (if applicable) and Qualified Nonelective Contributions, respectively. The amount of Excess Contributions to be distributed from the Participant’s Account shall be reduced by any Excess
Elective Deferrals previously distributed for the taxable year ending in the same Plan Year. If Item N(5)(b) is not selected, distribution of Excess Contributions shall be made on a pro rata basis from the Participant’s Account resulting from Pre-tax Elective Deferral Contributions and Roth Elective Deferral Contributions in the same proportion that such Contributions were made for the applicable year. If Item N(5)(b) is selected, distribution of Excess Contributions shall be made first from the Participant’s Account resulting from Pre-tax Elective Deferral Contributions. If Item N(5)(c) applied as of the last day of the applicable year, the Participant may elect a different order of distribution. Any Matching Contributions that were based on the Elective Deferral Contributions distributed as Excess Contributions, plus any income and minus any loss allocable thereto, shall be forfeited. If Catch-up Contributions are not matched (Item P(8)(a) was selected and applied as of the first day of the applicable year), any Matching Contributions that were based on the Elective Deferral Contributions distributed as Excess Contributions or redesignated as Catch-up Contributions, plus any income and minus any loss allocable thereto, shall be forfeited. d) ACP Test. As of the end of each Plan Year, the Plan must satisfy the ACP Test. The ACP Test shall be satisfied using the current year testing method, unless the Employer elected in Item L(2)(a) to use the prior year testing method. An Employer Group may make a separate election under this section. Any elections must be made in writing and in accordance with the regulations under Code Section 401(m) and shall be included as a permanent part of the Plan. 1) Prior Year Testing Method. The ACP for a Plan Year for Eligible Participants who are Highly Compensated Employees for each Plan Year and the prior year’s ACP for Eligible 46 Participants who were Nonhighly Compensated Employees for the prior Plan Year must

satisfy one of the following tests: i) The ACP for a Plan Year for Eligible Participants who are Highly Compensated Employees for the Plan Year shall not exceed the prior year’s ACP for Eligible Participants who were Nonhighly Compensated Employees for the prior Plan Year multiplied by 1.25; or ii) The ACP for a Plan Year for Eligible Participants who are Highly Compensated Employees for the Plan Year: A. shall not exceed the prior year’s ACP for Eligible Participants who were Nonhighly Compensated Employees for the prior Plan Year multiplied by 2, and B. the difference between such ACPs is not more than 2. If this is not a successor plan, for the first Plan Year the Plan permits any Participant to make Participant Contributions, provides for Matching Contributions, or both, for purposes of the foregoing tests, the prior year’s Nonhighly Compensated Employees’ ACP shall be 3 percent, unless the Employer elected in Item L(2)(c)(i) to use the Plan Year’s ACP for these Eligible Participants. An Employer Group may make a separate election under this section. Any elections must be made in writing and in accordance with the regulations under Code Section 401(m) and shall be included as a permanent part of the Plan. 2) Current Year Testing Method. The ACP for a Plan Year for Eligible Participants who are Highly Compensated Employees for each Plan Year and the ACP for Eligible Participants who are Nonhighly Compensated Employees for the Plan Year must satisfy one of the following tests: i) The ACP for a Plan Year for Eligible Participants who are Highly Compensated Employees for the Plan Year shall not exceed the ACP for Eligible Participants who are Nonhighly Compensated Employees for the Plan Year multiplied by 1.25; or ii) The ACP for a Plan Year for Eligible Participants who are Highly Compensated Employees for the Plan Year: A. shall not exceed the ACP for Eligible Participants who are Nonhighly Compensated
Employees for the Plan Year multiplied by 2, and B. the difference between such ACPs is not more than 2. If the Employer elected in Item L(2) or an Employer Group elected to use the current year testing method, that election cannot be changed unless (i) the Plan has been using the current year testing method for the preceding five Plan Years, or if less, the number of Plan Years the Plan has been in existence; or (ii) if as a result of a merger or acquisition described in Code Section 410(b)(6)(C)(i), the Employer maintains both a plan using the prior year testing method and a plan using the current year testing method and the change is made within the transition period described in Code Section 410(b)(6)(C)(ii). A Participant is a Highly Compensated Employee for a particular Plan Year if he meets the definition of a Highly Compensated Employee in effect for that Plan Year. Similarly, a Participant is a Nonhighly Compensated Employee for a particular Plan Year if he does not meet the definition of a Highly Compensated Employee in effect for that Plan Year. The Contribution Percentage for any Eligible Participant who is a Highly Compensated Employee for the Plan Year and who is eligible to have Contribution Percentage Amounts allocated to his



 







47 account under two or more plans described in Code Section 401(a) or arrangements described in Code Section 401(k) that are maintained by the Employer or a Controlled Group member shall be determined as if the total of such Contribution Percentage Amounts was made under each plan and arrangement. If a Highly Compensated Employee participates in two or more such plans or arrangements that have different plan years, all Contribution Percentage Amounts made during the Plan Year shall be aggregated. The foregoing notwithstanding, certain plans shall be treated as separate if mandatorily disaggregated under the regulations of Code Section 401(m). In the event this Plan satisfies the requirements of Code Section 401(m), 401(a)(4), or 410(b) only if aggregated with one or more other plans, or if one or more other plans satisfy the requirements of such Code sections only if aggregated with this Plan, then this section shall be applied by determining the Contribution Percentage of Employees as if all such plans were a single plan. If more than 10 percent of the Nonhighly Compensated Employees are involved in a plan coverage change as defined in section 1.401(m)-2(c)(4) of the regulations, then any adjustments to the Nonhighly Compensated Employee ACP for the prior year shall be made in accordance with such regulations, unless the Employer elected in Item L(2) to use the current year testing method. Plans may be aggregated in order to satisfy Code Section 401(m) only if they have the same plan year and use the same testing method for the ACP Test. For purposes of the ACP Test, Participant Contributions are considered to have been made in the Plan Year in which contributed to the Plan. Matching Contributions and Qualified Nonelective Contributions will be considered to have been made for a Plan Year if made no later than the end of the 12-month period beginning on the day after the close of the Plan Year. Notwithstanding any other
provisions of this Plan, Excess Aggregate Contributions, plus any income and minus any loss allocable thereto, shall be forfeited, if not vested, or distributed, if vested, no later than 12 months after the last day of a Plan Year to Participants to whose Accounts such Excess Aggregate Contributions were allocated for such Plan Year. Excess Aggregate Contributions are allocated to the Highly Compensated Employees with the largest Contribution Percentage Amounts taken into account in calculating the ACP Test for the year in which the excess arose, beginning with the Highly Compensated Employee with the largest amount of such Contribution Percentage Amounts and continuing in descending order until all of the Excess Aggregate Contributions have been allocated. If a Highly Compensated Employee participates in two or more plans or arrangements of the Employer or of a Controlled Group member that include Contribution Percentage Amounts, the amount distributed shall not exceed the Contribution Percentage Amounts taken into account in calculating the ACP Test and made to this Plan for the year in which the excess arose. If such Excess Aggregate Contributions are distributed more than 2 1/2 months after the last day of the Plan Year in which such excess amounts arose, a 10 percent excise tax shall be imposed on the employer maintaining the plan with respect to such amounts. Excess Aggregate Contributions shall be treated as Annual Additions, as defined in Section 3.07, even if distributed. The Excess Aggregate Contributions shall be adjusted for any income or loss. The income or loss allocable to such Excess Aggregate Contributions allocated to each Participant shall be equal to the income or loss allocable to the Participant’s Contribution Percentage Amounts for the Plan Year in which the excess occurred multiplied by a fraction. The numerator of the fraction is the Excess Aggregate Contributions. The denominator of the fraction is the
closing balance without regard to any income or loss occurring during such Plan Year (as of the end of such Plan Year) of the Participant’s Account resulting from Contribution Percentage Amounts. For purposes of determining income or loss on Excess Aggregate Contributions, no adjustment shall be made for income or loss for the gap period. 48 Excess Aggregate Contributions allocated to a Participant shall be distributed from the Participant’s Account resulting from Participant Contributions that are not required as a condition of employment or participation or for obtaining additional benefits from Employer Contributions. If such Excess Aggregate Contributions exceed the balance in the Participant’s Account resulting from such Participant Contributions, the balance shall be forfeited, if not vested, or distributed, if vested, on a pro rata basis from the Participant’s Account resulting from Contribution Percentage Amounts. SECTION 3.09 – 401(k) SAFE HARBOR PROVISIONS. The provisions of this section apply if the Employer elected in Item O(1) to be a 401(k) Safe Harbor Plan. In accordance with sections 1.401(k)-1(e)(7) and 1.401(m)-1(c)(2) of the regulations, the Employer cannot use ADP (and ACP testing, if applicable) for a Plan Year in which it is intended for the Plan through its written terms to be an ADP Test Safe Harbor (and ACP Test Safe Harbor, if applicable) and the Employer fails to satisfy the requirements of such safe harbors for the Plan Year, unless the 401(k) safe harbor election is revoked as provided in (e) below. a) Rules of Application. 1) To satisfy the requirements to be a 401(k) Safe Harbor Plan, a Plan must: (i) satisfy the notice requirements and contribution requirements of this section; and (ii) apply the 401(k) safe harbor provisions for the entire 12-month Plan Year, unless a short Plan Year exception in (2) below applies. If the Employer elected in Item O(1)(b) to make the 401(k) safe harbor Contributions for all Plan
Years, any provisions relating to the ADP Test in Section 3.08 do not apply. If the Employer elected in Item O(1)(d) to make a Qualified Nonelective Contribution for the Plan Year, any provisions relating to the ADP Test in Section 3.08 do not apply for the Plan Year specified in Item O(1)(d). If the Employer elected to satisfy the ADP Test Safe Harbor and ACP Test Safe Harbor in Item O(1)(a)(i) and the Employer elected in Item O(1)(b) to make the 401(k) safe harbor Contributions for all Plan Years, any provisions relating to the ACP Test in Section 3.08 with respect to Matching Contributions do not apply. If the Employer elected to satisfy the ADP Test Safe Harbor and ACP Test Safe Harbor in Item O(1)(a)(i) and the Employer elected in Item O(1)(d) to make a Qualified Nonelective Contribution for the Plan Year, any provisions relating to the ACP Test in Section 3.08 with respect to Matching Contributions do not apply for the Plan Year specified in Item O(1)(d). In modification of the foregoing, if the entry requirements for Elective Deferral Contributions and the 401(k) safe harbor Contributions are different, any provisions relating to the ADP Test shall apply in any Plan Year in which a Highly Compensated Employee is part of the group of otherwise excludable employees as defined in section 1.410(b)-6(b)(3) of the regulations for purposes of testing the group of otherwise excludable employees. 2) Short Plan Year Exceptions. The provisions of this section shall not apply unless the Plan Year is 12 months long except as provided below: i) In the case of the first Plan Year of a newly established plan (other than a successor plan), the Plan Year is at least 3 months long (or any shorter period if the Employer is a newly established employer that establishes the Plan as soon as administratively feasible after the Employer came into existence). ii) In the case of a cash or deferred arrangement that is added to an existing profit sharing, stock bonus, or pre-
ERISA money purchase pension plan for the first time during a plan year, provided the Plan is not a successor plan and the cash or deferred arrangement is 49 made effective no later than 3 months prior to the end of the Plan Year. The Plan may not be an ACP Test Safe Harbor for such Plan Year unless the existing Plan did not provide for Matching Contributions and the amendment providing for Matching Contributions is made effective at the same time as the adoption of the cash or deferred arrangement. iii) If the Plan has a short Plan Year as a result of changing its Plan Year, provided that the Plan satisfied the ADP Test Safe Harbor requirements and ACP Test Safe Harbor requirements, if applicable, for the immediately preceding Plan Year and the Plan satisfies the ADP Test Safe Harbor requirements and ACP Test Safe Harbor requirements, if applicable, (determined without regard to the revocation of 401(k) safe harbor election described in (e) below) for the immediately following Plan Year (or for the immediately following 12 months if the immediately following Plan Year is less than 12 months). iv) If the Plan has a short Plan Year due to Plan termination, provided that the Plan satisfies the ADP Test Safe Harbor requirements and ACP Test Safe Harbor requirements, if applicable, through the date of termination and either: A. the Plan would satisfy the requirements of the revocation of 401(k) safe harbor election described in (e) below, treating the termination of the Plan as a reduction or suspension of Qualified Matching Contributions or Qualified Nonelective Contributions, other than the requirement that Active Participants have a reasonable opportunity to change the amount of their Elective Deferral Contributions; or B. the Plan termination is in connection with a transaction described in Code Section 410(b)(6)(C) or the Employer incurs a substantial business hardship comparable to a substantial business hardship described in Code Section

412(c). 3) To the extent that any other provision of the Plan is inconsistent with the provisions of this section, the provisions of this section shall govern. b) ADP Test Safe Harbor. 1) Contributions. If Item O(1)(b)(i) is selected, the Plan is satisfying the ADP Test Safe Harbor using Qualified Matching Contributions as required in Item O(1)(b)(i). If Item O(1)(b)(ii) is selected, the Plan is satisfying the ADP Test Safe Harbor using Qualified Nonelective Contributions as required in Item O(1)(b)(ii). If Item O(1)(d) is selected, the Plan is satisfying the ADP Test Safe Harbor using Qualified Nonelective Contributions as required in Item O(1)(d) for the Plan Year specified. The Employer shall pay to the Insurer or Trustee, as applicable, the Qualified Matching Contributions and Qualified Nonelective Contributions for each Plan Year not later than the end of the 12-month period immediately following the Plan Year for which they are deemed to be paid. Notwithstanding the foregoing, if Item O(1)(b)(i)(H) is selected, the Contributions selected in Item O(1)(b)(i) shall be made to the plan specified in Item O(1)(b)(i)(H). If Item O(1)(b)(ii)(D) is selected, the Qualified Nonelective Contributions used to satisfy the ADP Test Safe Harbor shall be made to the plan specified in that Item. 2) Notice Requirement. i) If the Employer elected in Item O(1)(b) to make the 401(k) safe harbor Contributions for all Plan Years, at least 30 days, but not more than 90 days, before the beginning of the Plan Year, the Employer shall provide each Active Participant a comprehensive notice of his rights and obligations under the Plan. 50 ii) If the Employer elected in Item O(1)(c) to make the 401(k) safe harbor Contributions for Plan Years in which the Plan is amended, at least 30 days, but not more than 90 days, before the beginning of the Plan Year, the Employer shall provide each Active Participant a comprehensive notice of his rights and obligations under the Plan, including a statement
that the Employer may amend the Plan during the Plan Year to elect to make a Qualified Nonelective Contribution of at least 3% of a Participant’s Compensation. If the Employer elected in Item O(1)(d) to make a Qualified Nonelective Contribution for the Plan Year and the Plan is so amended, a supplemental notice will be provided no later than 30 days before the end of the Plan Year specified in Item O(1)(d) informing the Participant of such amendment. The notice shall be written in a manner sufficiently accurate and comprehensive to apprise the Active Participant of his rights and obligations and calculated to be understood by the average Active Participant. If an Employee becomes an Active Participant after the 90th day before the beginning of the Plan Year and does not receive the notices described above for that reason, the applicable notice must be provided no more than 90 days before he becomes an Active Participant but not later than the date he becomes an Active Participant. 3) Supplemental Notice. If the Employer elected in Item O(1)(d) to make a Qualified Nonelective Contribution for the Plan Year, the Employer shall provide each Active Participant a supplemental notice no later than 30 days before the end of the Plan Year specified in Item O(1)(d). The supplemental notice shall state that a Qualified Nonelective Contribution will be made for such Plan Year and disclose the amount of such Qualified Nonelective Contribution. Such notice may be provided separately or as a part of the notice in (2) above for the following Plan Year. 4) Election Periods. In addition to any other election periods provided under the Plan, each Active Participant may make or modify a deferral election during the 30-day period immediately following receipt of the notice described in (2)(i) or (ii) above. c) ACP Test Safe Harbor. 1) Matching Contributions. i) If the Plan is satisfying the ADP Test Safe Harbor and the ACP Test Safe Harbor, Matching Contributions

shall be limited as provided in Items O(1)(b)(i) and P. ii) If the Plan is satisfying the ADP Test Safe Harbor using Qualified Matching Contributions, all Matching Contributions shall be Qualified Matching Contributions, unless otherwise specified in Item O(1)(b)(i)(D)(1). If the Plan is satisfying the ADP Test Safe Harbor using Qualified Nonelective Contributions, Matching Contributions shall not be Qualified Matching Contributions unless Item P(14) is selected. d) ACP Test. 1) Continued Application. If the Plan is satisfying the ADP Test Safe Harbor and the ACP Test Safe Harbor, the Plan must still satisfy the ACP Test in the manner specified in (2) below with respect to Participant Contributions. If the Plan is satisfying the ADP Test Safe Harbor but not the ACP Test Safe Harbor, the Plan must satisfy the ACP Test in the manner specified in (2) below with respect to Participant Contributions and Matching Contributions. 2) Special Rules. If the Plan is satisfying the ADP Test Safe Harbor and the ACP Test Safe Harbor, the Employer may elect to disregard with respect to all Eligible Participants, as defined in Section 3.08, (i) all Matching Contributions or (ii) Matching Contributions that do



 







51 not exceed 4% of each Eligible Participant’s Compensation for purposes of the ACP Test. Alternatively, the Employer may elect to include all Matching Contributions for purposes of the ACP test. If the Employer makes no election, they will be deemed to have made an election to disregard all Matching Contributions for purposes of the ACP Test. If the Plan is satisfying the ADP Test Safe Harbor using Qualified Nonelective Contributions, but is not satisfying the ACP Test Safe Harbor, the Employer may elect to disregard only such Qualified Nonelective Contributions that do not exceed 3% of each Eligible Participant’s Compensation for purposes of the ACP Test. If the Employer makes no election, all such Qualified Nonelective Contributions shall be disregarded for purposes of the ACP Test. Qualified Matching Contributions shall not be treated as being taken into account for purposes of the ADP Test. Elective Deferral Contributions may not be taken into account for purposes of the ACP Test. e) Revocation of 401(k) Safe Harbor Election. The Employer may amend the Plan to revoke the 401(k) safe harbor election and the corresponding Qualified Matching Contributions or Qualified Nonelective Contributions during any Plan Year, if the following conditions are met: 1) All Active Participants shall be provided a supplemental notice that explains the consequences of the amendment, informs them of the effective date of the elimination of the Qualified Matching Contributions or Qualified Nonelective Contributions, and explains the procedures to change their Elective Deferral Agreement. 2) The effective date of the revocation cannot be earlier than the later of (i) 30 days after the Active Participants are given such notice, and (ii) the date the amendment revoking such provisions is adopted. 3) Active Participants are given a reasonable opportunity (including a reasonable period after receipt of the supplemental notice) to change their Elective Deferral
Agreement prior to the revocation of the 401(k) safe harbor election. 4) The elimination of the Qualified Nonelective Contributions or Qualified Matching Contributions (for Plan Years beginning on or after January 1, 2015) during a Plan Year is permitted if the Employer either (i) is operating at an economic loss as described in Code Section 412(c)(2)(A) for the Plan Year, or (ii) includes in the notice described in (b)(2) above a statement that the Plan may be amended during the Plan Year to revoke the Qualified Nonelective Contributions or Qualified Matching Contributions and that the revocation will not apply until at least 30 days after all Active Participants are provided notice of the revocation. If elected in Item O(1)(b)(i)I or O(1)(b)(ii)E the Employer shall revoke the 401(k) safe harbor election for the Plan Year and (i) perform the ADP Test and ACP Test, if applicable, for the entire Plan Year using the current year testing method described in Section 3.08, and (ii) satisfy the Top-heavy Plan requirements of Article XI. If Item O(1)(b)(i)I is selected, the Employer shall make the Qualified Matching Contributions with respect to Elective Deferral Contributions and Compensation for the portion of the Plan Year prior to the effective date of the revocation. If Item O(1)(b)(ii)E is selected, the Employer shall make the Qualified Nonelective Contributions with respect to Compensation paid for the portion of the Plan Year through the effective date of the revocation. The annual compensation limit applied to Compensation for purposes of the Qualified Matching Contributions and Qualified Nonelective Contributions shall be adjusted for the short determination period as described in the definition of Compensation in Section 1.02. f) Top-heavy Rules. The Plan is deemed to not be a Top-heavy Plan, as defined in Section 11.02, for a Plan Year if the exception under Code Section 416(g)(4)(H) applies for such year. 52 SECTION 3.10 – ELIGIBLE AUTOMATIC

CONTRIBUTION ARRANGEMENT (EACA) PROVISIONS. a) Rules of Application. 1) If the Employer elected in Item N(7) to have the EACA provisions apply and such provisions apply for the entire Plan Year, then the provisions of this section shall apply for the Plan Year. 2) To satisfy the requirements to be an EACA a Plan must satisfy the automatic Elective Deferral Contribution requirements described in (b) below; the additional notice requirements in (c) below; and if applicable, the Permissible Withdrawal provisions described in (d) below. 3) The EACA applies to all Eligible Employees. 4) For purposes of Section 3.08, the period for distributing Excess Contributions and Excess Aggregate Contributions, if applicable, without incurring the 10 percent excise tax is extended to six months after the last day of the Plan Year in which such excess arose. The period for making such corrective distributions shall only apply if all eligible Nonhighly Compensated Employees and Highly Compensated Employees are covered under the EACA for the entire Plan Year (or for the portion of the Plan Year such Employees were Eligible Employees). 5) To the extent that any other provision of the Plan is inconsistent with the provisions of this section, the provisions of this section shall govern. b) Automatic Elective Deferral Contributions. The Plan provides for an automatic election under an EACA to have Pre-tax Elective Deferral Contributions made in the amounts specified in Item N(7). The automatic Elective Deferral Contribution shall be a uniform percentage of Compensation as specified in Item N(7)(a). A Plan does not fail to satisfy the uniform percentage requirement merely because: 1) the percentage varies based on the number of years (or portions of years) an Eligible Employee has participated in the Plan; 2) the automatic Elective Deferral Contribution does not reduce an Elective Deferral Agreement that is in effect for a Participant immediately
prior to the effective date of the automatic Elective Deferral Contribution; 3) the rate of Elective Deferral Contributions is limited so as not to exceed the limits of Code Sections 401(a)(17), 402(g) (determined with or without Catch-up Contributions), and 415; or 4) the automatic Elective Deferral Contribution is not applied during the period a Participant’s Elective Deferral Contributions are suspended after receipt of a distribution that requires Elective Deferral Contributions to be suspended. The automatic election shall apply when a Participant first becomes eligible to make Elective Deferral Contributions (or again becomes eligible after a period during which he was not an Active Participant). The automatic election shall also apply to certain Active Participants as provided in Items N(7)(c) and (d). c) Notice Requirements. At least 30 days, but not more than 90 days, before the beginning of the Plan Year, the Employer shall provide each Eligible Employee a comprehensive notice of his 53 rights and obligations under the Plan. The notice shall explain the automatic election and the Eligible Employee’s right to elect a different rate of Elective Deferral Contributions, to elect not to make Elective Deferral Contributions, and if Roth Elective Deferral Contributions are permitted in Item N(5), to designate all or any portion of his Elective Deferral Contributions as Roth Elective Deferral Contributions. The notice shall include: (i) the procedure for exercising those rights and the timing for implementing any such elections; (ii) a description of how the automatic Elective Deferral Contributions will be invested in the absence of an investment election by the Eligible Employee; and (iii) if Permissible Withdrawals are permitted in Item N(7)(e), the Eligible Employee’s right to make a Permissible Withdrawal as described in (d) below and the procedures to request such a withdrawal. After receipt of the notice, the Eligible Employee shall be given a reasonable

period thereafter to elect a different rate of Elective Deferral Contributions, to elect not to make Elective Deferral Contributions, and if Roth Elective Deferral Contributions are permitted in Item N(5), to designate all or any portion of his Elective Deferral Contributions as Roth Elective Deferral Contributions. If an Employee becomes an Active Participant after the 90th day before the beginning of the Plan Year and does not receive the notices described above for that reason, the notice must be provided no more than 90 days before he becomes an Active Participant but not later than the date he becomes an Active Participant. If it is not practicable for the notice to be provided on or before such date, the notice shall be treated as provided timely if it is provided as soon as practicable after the date the Eligible Employee becomes an Active Participant and prior to the pay date for the payroll period that includes the date the Employee becomes eligible. The notice shall be written in a manner sufficiently accurate and comprehensive to apprise the Active Participant of his rights and obligations and calculated to be understood by the average Active Participant. d) Permissible Withdrawals. If the Plan allows Permissible Withdrawals in Item N(7)(e), a Participant may withdraw the part of his Vested Account resulting from his automatic Elective Deferral Contributions (and earnings attributable thereto) made under the EACA, subject to the requirements below. The Plan will not fail to satisfy the prohibition on in-service withdrawals of Elective Deferral Contributions described in Section 5.04 merely because it permits such withdrawals. A Permissible Withdrawal may be made without regard to any notice or consent requirements otherwise required under Code Sections 401(a)(11) or 417. In addition, the amount of the withdrawal: (i) is not taken into account in determining the dollar limitation on elective deferrals under Code Section 402(g); (ii) is not included in the
ADP Test, or ACP Test, if applicable; and (iii) is not an Eligible Rollover Distribution. A Participant’s request for a withdrawal must be made no later than 90 days after the date the first automatic Elective Deferral Contribution is withheld from the Participant’s Compensation and that would have been included in gross income had it not been withheld. For purposes of determining the date of the first automatic Elective Deferral Contribution under the EACA, an employee who for an entire Plan Year did not have automatic Elective Deferral Contributions made under the EACA is treated as if the employee did not have such Contributions for any prior Plan Year. The request for withdrawal must be effective no later than the earlier of: (i) the pay date for the second payroll period that begins after the date the election is made; and (ii) the first pay date that occurs at least 30 days after the request is made. Unless the Participant elects otherwise, any request for withdrawal shall be treated as an affirmative election to stop having Elective Deferral Contributions made on his behalf as of the effective date of the request for withdrawal. The amount of the withdrawal shall be equal to the amount of the automatic Elective Deferral Contributions made under the EACA through the effective date of the request for withdrawal described above. Such automatic Elective Deferral Contributions shall be adjusted for any income or loss through the date of distribution. The income or loss allocable to such Permissible 54 Withdrawal shall be determined under rules similar to those provided under section 1.401(k)- 2(b)(2)(iv) of the regulations for the distribution of excess contributions. Any fee charged to the Participant for the withdrawal may not be greater than any other fee charged for a cash distribution. Any Matching Contributions that were based on the automatic Elective Deferral Contributions distributed as a Permissible Withdrawal, plus any income and minus any loss

allocable thereto, that have been allocated to the Participant’s Account shall be forfeited. Matching Contributions are not required to be contributed to the Plan if the Permissible Withdrawal has been made prior to the date as of which the Matching Contribution would otherwise be allocated to the Participant’s Account. SECTION 3.11 – QUALIFIED AUTOMATIC CONTRIBUTION ARRANGEMENT (QACA) SAFE HARBOR PROVISIONS. The provisions of this section apply if the Employer elected in Item O(2) to be a QACA Safe Harbor Plan. In accordance with sections 1.401(k)-1(e)(7) and 1.401(m)-1(c)(2) of the regulations, the Employer cannot use ADP (and ACP testing, if applicable) for a Plan Year in which it is intended for the Plan through its written terms to be an ADP Test Safe Harbor (and ACP Test Safe Harbor, if applicable) and the Employer fails to satisfy the requirements of such safe harbors for the Plan Year, unless the QACA safe harbor election is revoked as provided in (f) below. a) Rules of Application. 1) To satisfy the requirements to be a QACA Safe Harbor Plan, a Plan must apply the QACA safe harbor provisions for the entire 12-month Plan Year, unless a short Plan Year exception in (8) below applies. 2) To satisfy the requirements to be a QACA safe harbor a Plan must satisfy the automatic Elective Deferral Contribution requirements described in (b) below; the QACA Contribution requirements described in (c) below; the additional notice requirements in (d) below; and if applicable, the Permissible Withdrawal provisions described in (e) below. 3) The QACA applies to all Eligible Employees. 4) The QACA is structured such that it also meets the requirements of an EACA as described in Section 3.10 in order to allow Permissible Withdrawals and the extended period for distributing Excess Aggregate Contributions described in 11 below. 5) If the Employer elected in Item O(2)(g) to make the QACA safe harbor
Contributions for all Plan Years, any provisions relating to the ADP Test in Section 3.08 do not apply. If the Employer elected in Item O(2)(i) to make a QACA Nonelective Contribution for the Plan Year, any provisions relating to the ADP Test in Section 3.08 do not apply for the Plan Year specified in Item O(2)(i). 6) If the Employer elected to satisfy the ADP Test Safe Harbor and ACP Test Safe Harbor in Item O(2)(f)(i) and the Employer elected in Item O(2)(g) to make the QACA safe harbor Contributions for all Plan Years, any provisions relating to the ACP Test in Section 3.08 with respect to Matching Contributions do not apply. If the Employer elected to satisfy the ADP Test Safe Harbor and ACP Test Safe Harbor in Item O(2)(f)(i) and the Employer elected in Item O(2)(i) to make a QACA Nonelective Contribution for the Plan Year, any provisions relating to the ACP Test in Section 3.08 with respect to Matching Contributions do not apply for the Plan Year specified in Item O(2)(i). 7) In modification of (5) and (6) above, if the entry requirements for Elective Deferral Contributions and the QACA safe harbor Contributions are different, any provisions relating



 







55 to the ADP Test shall apply in any Plan Year in which a Highly Compensated Employee is part of the group of otherwise excludable employees as defined in section 1.410(b)-6(b)(3) of the regulations for purposes of testing the group of otherwise excludable employees. 8) The provisions of this section shall not apply unless the Plan Year is 12 months long except as provided below: i) In the case of the first Plan Year of a newly established plan (other than a successor plan), the Plan Year is at least 3 months long (or any shorter period if the Employer is a newly established employer that establishes the Plan as soon as administratively feasible after the Employer came into existence). ii) In the case of a cash or deferred arrangement that is added to an existing profit sharing, stock bonus, or pre-ERISA money purchase pension plan for the first time during a plan year, provided the Plan is not a successor plan and the cash or deferred arrangement is made effective no later than 3 months prior to the end of the Plan Year. The Plan may not be an ACP Test Safe Harbor for such Plan Year unless the existing Plan did not provide for Matching Contributions and the amendment providing for Matching Contributions is made effective at the same time as the adoption of the cash or deferred arrangement. iii) If the Plan has a short Plan Year as a result of changing its Plan Year, provided that the Plan satisfied the ADP Test Safe Harbor requirements and ACP Test Safe Harbor requirements, if applicable, for the immediately preceding Plan Year and the Plan satisfies the ADP Test Safe Harbor requirements and ACP Test Safe Harbor requirements, if applicable, (determined without regard to the revocation of QACA safe harbor election described in (f) below) for the immediately following Plan Year (or for the immediately following 12 months if the immediately following Plan Year is less than 12 months). iv) If the Plan has a short Plan Year due to Plan termination,
provided that the Plan satisfies the ADP Test Safe Harbor requirements and ACP Test Safe Harbor requirements, if applicable, through the date of termination and either: A. the Plan would satisfy the requirements of the revocation of QACA safe harbor election described in (f) below, treating the termination of the Plan as a reduction or suspension of QACA Matching Contributions or QACA Nonelective Contributions, other than the requirement that Active Participants have a reasonable opportunity to change the amount of their Elective Deferral Contributions; or B. the Plan termination is in connection with a transaction described in Code Section 410(b)(6)(C) or the Employer incurs a substantial business hardship comparable to a substantial business hardship described in Code Section 412(c). 9) If the Plan is satisfying the ADP Test Safe Harbor and the ACP Test Safe Harbor, Matching Contributions shall be limited as provided in Items O(2)(g)(i) and P. 10) If the Plan is satisfying the ADP Test Safe Harbor and the ACP Test Safe Harbor, the Plan must still satisfy the ACP Test in the manner specified below with respect to Participant Contributions. If the Plan is satisfying the ADP Test Safe Harbor but not the ACP Test Safe Harbor, the Plan must satisfy the ACP Test in the manner specified below with respect to Participant Contributions and Matching Contributions. i) If the Plan is satisfying the ADP Test Safe Harbor and the ACP Test Safe Harbor, the Employer may elect to disregard with respect to all Eligible Participants, as defined in Section 3.08, (i) all Matching Contributions or (ii) Matching Contributions that do not 56 exceed 3.5% of each Eligible Participant’s Compensation for purposes of the ACP Test. Alternatively, the Employer may elect to include all Matching Contributions for purposes of the ACP test. If the Employer makes no election, they will be deemed to have made an election to disregard all Matching Contributions for purposes of
the ACP Test. ii) QACA Matching Contributions shall not be treated as being taken into account for purposes of the ADP Test. iii) Elective Deferral Contributions may not be taken into account for purposes of the ACP Test. 11) For purposes of Section 3.08, the period for distributing Excess Aggregate Contributions, if applicable, without incurring the 10 percent excise tax is extended to six months after the last day of the Plan Year in which such excess arose. The period for making such corrective distributions shall only apply if all eligible Nonhighly Compensated Employees and Highly Compensated Employees are covered under the QACA for the entire Plan Year (or for the portion of the Plan Year such Employees were Eligible Employees). 12) To the extent that any other provision of the Plan is inconsistent with the provisions of this section, the provisions of this section shall govern. b) Automatic Elective Deferral Contributions. The Plan provides for an automatic election under a QACA to have Pre-tax Elective Deferral Contributions made in the amounts specified in Item O(2). The automatic Elective Deferral Contribution shall be a uniform percentage of Compensation as specified in Item O(2)(a). A Plan does not fail to satisfy the uniform percentage requirement merely because: 1) the percentage varies based on the number of years (or portions of years) an Eligible Employee has participated in the Plan; 2) the automatic Elective Deferral Contribution does not reduce an Elective Deferral Agreement that is in effect for a Participant immediately prior to the effective date of the automatic Elective Deferral Contribution under the QACA; 3) the rate of Elective Deferral Contributions is limited so as not to exceed the limits of Code Sections 401(a)(17), 402(g) (determined with or without Catch-up Contributions), and 415; or 4) the automatic Elective Deferral Contribution is not applied during the period a Participant’s Elective Deferral Contributions
are suspended after receipt of a distribution that requires Elective Deferral Contributions to be suspended. The automatic election shall apply when a Participant first becomes eligible to make Elective Deferral Contributions. The automatic election shall also apply when a Participant again becomes eligible to make Elective Deferral Contributions after a period during which he was not an Active Participant. The automatic election that applies to a Participant when he again becomes eligible to make Elective Deferral Contributions shall be determined as follows: 5) For Participants who did not have automatic Elective Deferral Contributions made pursuant to an automatic election under the QACA for an entire Plan Year, the automatic Elective Deferral Contribution shall be determined as if all such Participants had not had such Contributions made for any prior Plan Year. 57 6) All other Participants shall be treated as if the automatic Elective Deferral Contributions, including automatic increases, continue to apply during the period of time they were not Active Participants. The automatic election shall also apply to certain Active Participants as provided in Items O(2)(c) and (d). The effective date of the automatic Elective Deferral Contribution must be no later than the earlier of: (i) the pay date for the second payroll period that begins after the date the notice described in (d) below is provided or (ii) the first pay date that occurs at least 30 days after the notice is provided. c) QACA Contributions. If Item O(2)(g)(i) is selected, the Plan is satisfying the ADP Test Safe Harbor using QACA Matching Contributions as required in Item O(2)(g)(i). If Item O(2)(g)(ii) is selected, the Plan is satisfying the ADP Test Safe Harbor using QACA Nonelective Contributions as required in Item O(2)(g)(ii). If Item O(2)(i) is selected, the Plan is satisfying the ADP Test Safe Harbor using QACA Nonelective Contributions as required in Item O(2)(i) for the Plan Year specified.

The Employer shall pay to the Insurer or Trustee, as applicable, the QACA Matching Contributions and QACA Nonelective Contributions for each Plan Year not later than the end of the 12-month period immediately following the Plan Year for which they are deemed to be paid. Notwithstanding the foregoing, if Item O(2)(g)(i)(H) is selected, the Contributions selected in Item O(2)(g)(i) shall be made to the plan specified in Item O(2)(g)(i)(H). If Item O(2)(g)(ii)(D) is selected, the QACA Nonelective Contributions shall be made to the plan specified in that Item. d) Notice Requirements. At least 30 days, but not more than 90 days, before the beginning of the Plan Year, the Employer shall provide each Eligible Employee a comprehensive notice of his rights and obligations under the Plan. The notice shall explain the automatic election and the Eligible Employee’s right to elect a different rate of Elective Deferral Contributions, to elect not to make Elective Deferral Contributions, and if Roth Elective Deferral Contributions are permitted in Item N(5), to designate all or any portion of his Elective Deferral Contributions as Roth Elective Deferral Contributions. The notice shall include: (i) the procedure for exercising those rights and the timing for implementing any such elections; (ii) a description of how the automatic Elective Deferral Contributions will be invested in the absence of an investment election by the Eligible Employee; and (iii) if Permissible Withdrawals are permitted in Item O(2)(e), the Eligible Employee’s right to make a Permissible Withdrawal as described in (e) below and the procedures to request such a withdrawal. If the Employer elected in Item O(2)(g) to make the QACA safe harbor Contributions for all Plan Years, the notice shall also include a description of the QACA Matching Contributions or QACA Nonelective Contributions that will be made to the Plan to satisfy the ADP Test Safe Harbor. If the Employer elected in Item O(2)(h)
to make the QACA safe harbor Contributions for Plan Years in which the Plan is amended, the notice shall also include a statement that the Employer may amend the Plan during the Plan Year to elect to make QACA Nonelective Contributions of at least 3% of a Participant’s Compensation. If the Employer elected in Item O(2)(i) to make a QACA Nonelective Contribution for the Plan Year and the Plan is so amended, a supplemental notice will be provided no later than 30 days before the end of the Plan Year specified in Item O(2)(i) informing the Participant of such amendment. The supplemental notice shall state the amount of such QACA Nonelective Contribution. Such notice may be provided separately or as a part of the annual notice described above. After receipt of the notice, the Eligible Employee shall be given a reasonable period thereafter to elect a different rate of Elective Deferral Contributions, to elect not to make Elective Deferral 58 Contributions, and if Roth Elective Deferral Contributions are permitted in Item N(5), to designate all or any portion of his Elective Deferral Contributions as Roth Elective Deferral Contributions. If an Employee becomes an Active Participant after the 90th day before the beginning of the Plan Year and does not receive the notices described above for that reason, the notice must be provided no more than 90 days before he becomes an Active Participant but not later than the date he becomes an Active Participant. If it is not practicable for the notice to be provided on or before such date, the notice shall be treated as provided timely if it is provided as soon as practicable after the date the Eligible Employee becomes an Active Participant and prior to the pay date for the payroll period that includes the date the Employee becomes eligible. The notice shall be written in a manner sufficiently accurate and comprehensive to apprise the Active Participant of his rights and obligations and calculated to be understood by

the average Active Participant. e) Permissible Withdrawals. If the Plan allows Permissible Withdrawals in Item O(2)(e), a Participant may withdraw the part of his Vested Account resulting from his automatic Elective Deferral Contributions (and earnings attributable thereto) made under the QACA, subject to the requirements below. The Plan will not fail to satisfy the prohibition on in-service withdrawals of Elective Deferral Contributions described in Section 5.04 merely because it permits such withdrawals. A Permissible Withdrawal may be made without regard to any notice or consent requirements otherwise required under Code Sections 401(a)(11) or 417. In addition, the amount of the withdrawal: (i) is not taken into account in determining the dollar limitation on elective deferrals under Code Section 402(g); (ii) is not included in the ADP Test, or ACP Test, if applicable; and (iii) is not an Eligible Rollover Distribution. A Participant’s request for a withdrawal must be made no later than 90 days after the date the first automatic Elective Deferral Contribution is withheld from the Participant’s Compensation and that would have been included in gross income had it not been withheld. For purposes of determining the date of the first automatic Elective Deferral Contribution under the QACA, an employee who for an entire Plan Year did not have automatic Elective Deferral Contributions made under the QACA is treated as if the employee did not have such Contributions for any prior Plan Year. The request for withdrawal must be effective no later than the earlier of: (i) the pay date for the second payroll period that begins after the date the election is made; and (ii) the first pay date that occurs at least 30 days after the request is made. Unless the Participant elects otherwise, any request for withdrawal shall be treated as an affirmative election to stop having Elective Deferral Contributions made on his behalf as of the effective date of the request for
withdrawal. The amount of the withdrawal shall be equal to the amount of the automatic Elective Deferral Contributions made under the QACA through the effective date of the request for withdrawal described above. Such automatic Elective Deferral Contributions shall be adjusted for any income or loss through the date of distribution. The income or loss allocable to such Permissible Withdrawal shall be determined under rules similar to those provided under section 1.401(k)- 2(b)(2)(iv) of the regulations for the distribution of excess contributions. Any fee charged to the Participant for the withdrawal may not be greater than any other fee charged for a cash distribution. Any Matching Contributions that were based on the automatic Elective Deferral Contributions distributed as a Permissible Withdrawal, plus any income and minus any loss allocable thereto, that have been allocated to the Participant’s Account shall be forfeited. Matching Contributions are not required to be contributed to the Plan if the Permissible Withdrawal has been made prior to the date as of which the Matching Contribution would otherwise be allocated to the Participant’s Account.



 







59 f) Revocation of QACA Safe Harbor Election. The Employer may amend the Plan to revoke the QACA safe harbor election and the corresponding QACA Matching Contributions or QACA Nonelective Contributions during any Plan Year, if the following conditions are met: 1) All Eligible Employees shall be provided a supplemental notice that explains the consequences of the amendment, informs them of the effective date of the elimination of the QACA Matching Contributions or QACA Nonelective Contributions, and explains the procedures to change their Elective Deferral Agreement. 2) The effective date of the revocation cannot be earlier than the later of (i) 30 days after the Eligible Employees are given such notice, and (ii) the date the amendment revoking such provisions is adopted. 3) Eligible Employees are given a reasonable opportunity (including a reasonable period after receipt of the supplemental notice) to change their Elective Deferral Agreement prior to the revocation of the QACA safe harbor election. 4) The elimination of the QACA Nonelective Contributions or QACA Matching Contributions (for Plan Years beginning on or after January 1, 2015) during a Plan Year is permitted if the Employer either (i) is operating at an economic loss as described in Code Section 412(c)(2)(A) for the Plan Year, or (ii) includes in the notice described in (d) above a statement that the Plan may be amended during the Plan Year to revoke the QACA Nonelective Contributions or QACA Matching Contributions and that the revocation will not apply until at least 30 days after all Active Participants are provided notice of the revocation. If elected in Item O(2)(g)(i)I or O(2)(g)(ii)E, the Employer shall revoke the QACA safe harbor election for the Plan Year and (i) perform the ADP Test and ACP Test, if applicable, for the entire Plan Year using the current year testing method described in Section 3.08, and (ii) satisfy the Top-heavy Plan requirements of
Article XI. If Item O(2)(g)(i)I is selected, the Employer shall make the QACA Matching Contributions with respect to Elective Deferral Contributions and Compensation for the portion of the Plan Year prior to the effective date of the revocation. If Item O(2)(g)(ii)E is selected, the Employer shall make the QACA Nonelective Contributions with respect to Compensation paid for the portion of the Plan Year through the effective date of the revocation. The annual compensation limit applied to Compensation for purposes of the QACA Matching Contributions and QACA Nonelective Contributions shall be adjusted for the short determination period as described in the definition of Compensation in Section 1.02. g) Top-heavy Rules. The Plan is deemed to not be a Top-heavy Plan, as defined in Section 11.02, for a Plan Year if the exception under Code Section 416(g)(4)(H) applies for such year. ARTICLE IV INVESTMENT OF CONTRIBUTIONS SECTION 4.01 – INVESTMENT AND TIMING OF CONTRIBUTIONS. The handling of Contributions and Plan assets is governed by the provisions of the Trust Agreement and any other relevant document, such as an Annuity Contract (for the purposes of this paragraph alone, the Trust Agreement and such other documents will each be referred to as a “document” or collectively as the “documents”), duly entered into by or with regard to the Plan that govern such matters. To the extent permitted by the documents, the parties designated in Item U(2) shall direct the Contributions for investment in any of the investment options available to the Plan under or through the documents, and may request the transfer of amounts resulting from those Contributions between such investment options. 60 a) Participant Directs Investment of Some or All Contributions. A Participant may not direct the investment of all or any portion of his Account in collectibles. Collectibles mean any work of art, rug or antique, metal or gem,

stamp or coin, alcoholic beverage, or other tangible personal property specified by the Secretary of the Treasury. However, certain coins and bullion as provided in Code Section 408(m)(3) shall not be considered collectibles. If a Participant has provided investment direction for all or certain specific Contributions made to his Account, such Contributions shall be invested in accordance with such direction to the extent possible. If an investment option selected by the Participant in that investment direction is no longer available and a new investment option is not selected by the Participant (in lieu of the one that is no longer available) by the deadline set by a fiduciary of the Plan (or by the date the investment option is no longer available), all amounts currently held in the investment option that is no longer available and future Contributions directed to such investment option by the Participant (and made after such deadline or date) shall be invested in the appropriate default investment option, unless otherwise directed by a fiduciary of the Plan. If an investment option selected by the Participant is no longer available for future Contributions only and a new investment option is not selected by the Participant (in lieu of the one that is no longer available) by the deadline set by a fiduciary of the Plan (or by the date the investment option is no longer available), all future Contributions directed to such investment option that is not available for future Contributions (and made after such deadline or date) shall be invested in the appropriate default investment option, unless otherwise directed by a fiduciary of the Plan. To the extent that a Participant who has the ability to provide investment direction (either on an ongoing basis or in response to a notice from a fiduciary of the Plan) fails to give timely investment direction, the amount in the Participant’s Account for which no investment direction is received shall be invested in the appropriate default investment
option, unless otherwise directed by a fiduciary of the Plan. b) Employer Directs Investment of Some or All Contributions. If the Employer has investment direction, the Contributions shall be invested in accordance with such direction. The Employer shall have investment direction for amounts that have not been allocated to Participants. To the extent an investment option is no longer available, a fiduciary of the Plan may require that amounts currently held in such investment option be reinvested in other investment options. To the extent that the Employer has not given investment direction, and no Plan fiduciary gives direction regarding the reinvestment of such amounts, the amounts held in an investment option that is no longer available or which had been directed to be invested in an investment option that is not available for future Contributions shall be invested in the appropriate default investment option. Default investment options are defined in documents duly entered into by or with regard to the Plan that govern such matters. At least annually, the Named Fiduciary shall review all pertinent Employee information and Plan data in order to establish the funding policy of the Plan and to determine appropriate methods of carrying out the Plan's objectives. The Named Fiduciary shall inform the Trustee and any Investment Manager of the Plan's short-term and long-term financial needs so the investment policy can be coordinated with the Plan's financial requirements. However, the Named Fiduciary may delegate to the Investment Manager investment direction for Contributions and amounts that are not subject to Participant direction. If a calculation period other than Plan Year is selected in Item O(1)(b)(i)C for a 401(k) Safe Harbor Plan, the Employer shall pay to the Insurer or Trustee, as applicable, the Qualified Matching 61 Contributions calculated based on Elective Deferral Contributions and Compensation for the payroll period specified in Item

O(1)(b)(i)C not later than the last day of the following Plan-year Quarter. If a calculation period other than Plan Year is selected in Item O(2)(g)(i)C for a QACA Safe Harbor Plan, the Employer shall pay to the Insurer or Trustee, as applicable, the QACA Matching Contributions calculated based on Elective Deferral Contributions and Compensation for the payroll period specified in Item O(2)(g)(i)C not later than the last day of the following Plan-year Quarter. If a calculation period other than Plan Year is selected in Item P(10) and the Employer elected to satisfy the ADP Test Safe Harbor and ACP Test Safe Harbor, the Employer shall pay to the Insurer or Trustee, as applicable, the Matching Contributions calculated based on Elective Deferral Contributions and Compensation for the period specified in Item P(10) not later than the last day of the following Plan-year Quarter. All Contributions are forwarded by the Employer to (i) the Trustee to be deposited in the Trust Fund or otherwise invested by the Trustee in accordance with the relevant documents; or (ii) the Insurer to be deposited under the Annuity Contract, as applicable. SECTION 4.02 - INVESTMENT IN QUALIFYING EMPLOYER SECURITIES. The provisions of this section apply to plans which allow investment in Qualifying Employer Securities. If a plan is amended to remove the selection of Item U(5)(a), the provisions of this section will continue to apply only for purposes of amounts invested in Qualifying Employer Securities prior to the effective date of such amendment. If permitted under Item U(5)(a) of the Adoption Agreement, all or some portion of the Participant's Account may be invested in the Qualifying Employer Securities Fund. If Item U(5)(a)(i) is elected by the Employer, the Contributions that may be invested in the Qualifying Employer Securities Fund shall be limited to the Contributions specified in that Item. If the Participant has investment control, once an
investment in the Qualifying Employer Securities Fund is made available to Participants, it shall continue to be available unless the Adoption Agreement is amended to disallow such available investment. In the absence of an election to invest in Qualifying Employer Securities, Participants shall be deemed to have elected to have their Accounts invested wholly in other investment options of the Investment Fund. Once an election is made, it shall be considered to continue until a new election is made. If the Plan is amended to disallow all or some portion of the Participant’s Account to be invested in the Qualifying Employer Securities Fund, the provisions of this section shall continue to apply to amounts invested in Qualifying Employer Securities before such amendment is effective. For purposes of determining the annual valuation of the Plan, and for reporting to Participants and regulatory authorities, the assets of the Plan shall be valued at least annually on the Valuation Date which corresponds to the last day of the Plan Year. The fair market value of Qualifying Employer Securities shall be determined on such Valuation Date. The prices of Qualifying Employer Securities as of the date of the transaction shall apply for purposes of valuing distributions and other transactions of the Plan to the extent such value is representative of the fair market value of such securities in the opinion of the Plan Administrator. The value of a Participant's Account held in the Qualifying Employer Securities Fund may be expressed in units. If the Qualifying Employer Securities are not publicly traded, or if an extremely thin market exists for such securities so that reasonable valuation may not be obtained from the market place, then such securities must be valued at least annually by an independent appraiser who is not associated with the Employer, the Plan Administrator, the Trustee, or any person related to any fiduciary under the Plan. The independent appraiser may be

associated with a person who is merely a contract administrator with respect to the Plan, but who exercises no discretionary authority and is not a plan fiduciary. 62 If there is a public market for Qualifying Employer Securities of the type held by the Plan, then the Plan Administrator may use as the value of the securities the price at which such securities traded in such market. If the Qualifying Employer Securities do not trade on the relevant date, or if the market is very thin on such date, then the Plan Administrator may use for the valuation the next preceding trading day on which the trading prices are representative of the fair market value of such securities in the opinion of the Plan Administrator. Cash dividends payable on the Qualifying Employer Securities shall be reinvested in additional shares of such securities. In the event of any cash or stock dividend or any stock split, such dividend or split shall be credited to the Accounts based upon the number of shares of Qualifying Employer Securities credited to each Account as of the payable date of such dividend or split. All purchases of Qualifying Employer Securities shall be made at a price, or prices, which, in the judgement of the Plan Administrator, do not exceed the fair market value of such securities. In the event that the Trustee acquires Qualifying Employer Securities by purchase from a "disqualified person" as defined in Code Section 4975(e)(2) or from a "party-in-interest" as defined in ERISA Section 3(14), the terms of such purchase shall contain the provision that in the event there is a final determination by the Internal Revenue Service, the Department of Labor, or court of competent jurisdiction that the fair market value of such securities as of the date of purchase was less than the purchase price paid by the Trustee, then the seller shall pay or transfer, as the case may be, to the Trustee an amount of cash or shares of Qualifying Employer Securities equal in value to the difference between
the purchase price and such fair market value for all such shares. In the event that cash or shares of Qualifying Employer Securities are paid or transferred to the Trustee under this provision, such securities shall be valued at their fair market value as of the date of such purchase, and interest at a reasonable rate from the date of purchase to the date of payment or transfer shall be paid by the seller on the amount of cash paid. The Plan Administrator may direct the Trustee to sell, resell, or otherwise dispose of Qualifying Employer Securities to any person, including the Employer, provided that any such sales to any disqualified person or a party-in-interest, including the Employer, will be made at not less than the fair market value and no commission will be charged. Any such sale shall be made in conformance with ERISA Section 408(e). The Employer is responsible for compliance with any applicable Federal or state securities law with respect to all aspects of the Plan. If the Qualifying Employer Securities or interests in this Plan are required to be registered in order to permit investment in the Qualifying Employer Securities Fund as provided in Item U(5)(a) of the Adoption Agreement, then such investment will not be effective until the later of the effective date of the Plan or the date such registration or qualification is effective. The Employer, at its own expense, will take or cause to be taken any and all such actions as may be necessary or appropriate to effect such registration or qualification. Further, if the Trustee is directed to dispose of any Qualifying Employer Securities held under the Plan under circumstances which require registration or qualification of the securities under applicable Federal or state securities laws, then the Employer will, at its expense, take or cause to be taken any and all such action as may be necessary or appropriate to effect such registration or qualification. The Employer is responsible for all compliance requirements under

Section 16 of the Securities Act. Diversification Requirements. If the Plan holds publicly traded Qualifying Employer Securities, the diversification requirements below apply for Plan Years beginning on or after January 1, 2007. An applicable individual (as defined in section 1.401(a)(35)-1(b) of the regulations) is permitted to elect to direct any publicly traded qualifying employer securities (as defined in Code Section 401(a)(35)(G)(v)) held in his Account under the Plan to be reinvested in other investment options



 







63 offered under the Plan with respect to the portion of his Account that is subject to Code Section 401(a)(35)(B) or (C). The Employer may permit diversification of amounts invested in qualifying employer securities earlier than required as long as the earlier time period is applied consistently to all applicable individuals. The Plan shall offer at least three investment options, other than Qualifying Employer Securities, to which the applicable individual may direct all or any portion of his Account invested in Qualifying Employer Securities, and each investment option must be diversified and have materially different risk and return characteristics that satisfy the requirements of section 2550.404c-1(b)(3) of the Department of Labor regulations. The Plan may limit the time for divestment and reinvestment to periodic, reasonable opportunities occurring no less frequently than quarterly. The Plan may not impose any restrictions or conditions with respect to the investment of Qualifying Employer Securities that are not imposed on the investment options offered under the Plan, except as provided in section 1.401(a)(35)- 1(e) of the regulations. For Qualifying Employer Securities held under the Plan in a Plan Year beginning before January 1, 2007, the diversification rights described above shall only apply to the applicable percentage of the number of shares of those securities as stated below: (a) The applicable percentage is 33% for the first Plan Year to which Code Section 401(a)(35) applies. (b) The applicable percentage is 66% for the second Plan Year to which Code Section 401(a)(35) applies. (c) The applicable percentage is 100% for all subsequent Plan Years. If there is more than one class of securities held under the Plan, the transition rule above shall apply separately with respect to each class. The transition rule above does not apply to Participants who are age 55 or older and have completed at least three years of service (as defined in section 1.401(a)
(35)- 1(c)(3) of the regulations) prior to the first day of the first Plan Year beginning after December 31, 2005. A notice must be provided to each applicable individual that describes the divestiture rights and the importance of diversifying the investment of retirement plan assets. The Employer shall provide the notice to all applicable individuals no later than 30 days before the date on which the applicable individuals are eligible to exercise their right to diversify. Buy/Sell Window. If the Plan holds Qualifying Employer Securities that are not publicly traded, annually, or at such other intervals as directed by the Plan Administrator, the Plan Administrator, at its discretion, may allow Active Participants the opportunity to buy and/or sell Qualifying Employer Securities, and Inactive Participants the opportunity to sell Qualifying Employer Securities. Notwithstanding any other provision in the Plan to the contrary, the valuation of the Qualifying Employer Securities for the buy/sell window shall be based on the valuation performed as of the most recent Valuation Date provided that, in the opinion of the Plan Administrator, such value is representative of the fair market value of such securities on the date of the transaction. The Plan Administrator shall require a new valuation of Qualifying Employer Securities if, in the opinion of the Plan Administrator, the valuation as of the most recent Valuation Date is not representative of the fair market value of the Qualifying Employer Securities. The Plan Administrator shall set up nondiscriminatory procedures, including any limits, to accommodate the implementation of such transfers among other investment options and the Qualifying Employer Securities. 64 Voting and Tender Rights. Voting rights with respect to Qualifying Employer Securities shall be exercised in the manner specified in Item U(5)(a)(ii). Before each meeting of shareholders, the Employer shall cause to be sent to each person with power to control such
voting rights a copy of any notice and other information provided to shareholders and, if applicable, a form for instructing the Trustee how to vote at such meeting (or any adjournment thereof) the number of full and fractional shares subject to such person's voting control. The Trustee may establish a deadline in advance of the meeting by which such forms must be received in order to be effective. If Participants control voting rights, each Participant shall be entitled to one vote for each share credited to his Account. If Participants control voting rights, and if some or all of the Participants have not directed or have not timely directed the Trustee on how to vote, then the Trustee shall vote such Qualifying Employer Securities in the same proportion as those shares of Qualifying Employer Securities for which the Trustee has received proper direction for such matter. If Participants control voting rights, the Trustee shall hold the Participant’s individual directions with respect to voting rights in confidence and, except as required by law, shall not divulge or release such individual directions to anyone associated with the Employer. The Employer may require verification of the Trustee’s compliance with the directions received from Participants by any independent auditor selected by the Employer, provided that such auditor agrees to maintain the confidentiality of such individual directions. The Employer may develop procedures to facilitate the exercise of votes, such as the use of facsimile transmissions for the Participants located in physically remote areas. The decision whether to tender Qualifying Employer Securities in response to a tender or exchange offer for such Qualifying Employer Securities shall be made in the manner specified in Item U(5)(a)(iii). As soon as practicable after the commencement of a tender or exchange offer for Qualifying Employer Securities, the Employer shall cause each person with power to control the response to such tender or
exchange offer to be advised in writing the terms of the offer and, if applicable, to be provided with a form for instructing the Trustee, or for revoking such instruction, to tender or exchange shares of Qualifying Employer Securities, to the extent permitted under the terms of such offer. In advising such persons of the terms of the offer, the Employer may include statements from the board of directors setting forth its position with respect to the offer. If Participants control tender decisions, and if some or all of the Participants have not directed or have not timely directed the Trustee on how to tender, then the Trustee shall tender such Qualifying Employer Securities in the same proportion as those shares of Qualifying Employer Securities for which the Trustee has received proper direction for such matter. If the tender or exchange offer is limited so that all of the shares that the Trustee has been directed to tender or exchange cannot be sold or exchanged, the shares that each Participant directed to be tendered or exchanged shall be deemed to have been sold or exchanged in the same ratio that the number of shares actually sold or exchanged bears to the total number of shares that the Trustee was directed to tender or exchange. If Participants control tender decisions, the Trustee shall hold the Participant’s individual directions with respect to tender decisions in confidence and, except as required by law, shall not divulge or release such individual directions to anyone associated with the Employer. The Employer may require verification of the Trustee’s compliance with the directions received from Participants by any independent auditor selected by the Employer, provided that such auditor agrees to maintain the confidentiality of such individual directions. 65 The Employer may develop procedures to facilitate the exercise of tender rights, such as the use of facsimile transmissions for the Participants located in physically remote areas. SECTION 4.03 – VOTING

AND TENDER OF SELF-DIRECTED BROKERAGE ACCOUNTS. Rights of ownership of securities held in the Self-Directed Brokerage Account, including voting rights, tender rights, and rights to exercise exchange offers, shall be passed through to the Participant with respect to whom the Self-Directed Brokerage Account was established. These rights shall be exercised by the Participant through the mechanism (including the course of dealing and practices and procedures) established by the Trustee for the exercise of such rights and in accordance with the Self-Directed Brokerage Account documents. SECTION 4.04 – LIFE INSURANCE. The provisions of this section apply to plans which allow investment in life insurance. If a plan is amended to remove life insurance, any Insurance Policy already purchased under the terms of the Plan shall remain in force and the provisions of this section shall continue to apply to amounts invested in an Insurance Policy before such date. (a) Purchase of Insurance. If permitted under Item U(4)(a), the purchase of life insurance is available under this Plan for the purpose of providing incidental death benefits. An Active Participant may elect to have any part of his Account applied to purchase life insurance coverage on his life, unless otherwise specified in Item U(4)(a)(i). Accumulated deductible employee contributions, as defined in Code Section 72(o)(5)(B), cannot be used to purchase life insurance coverage. The Trustee shall apply for and will be the owner of any Insurance Policy purchased under the terms of the Plan. The purchase shall be subject to the provisions of this section, the distribution of benefits provisions of Article VI or VIA, whichever applies, and the beneficiary provisions of Section 10.07. If the Participant has a spouse to whom he has been continuously married for at least one year, such spouse shall be his Beneficiary under the Insurance Policy, unless (i) a qualified election has been made
according to the provisions of the Section 6.03 or 6A.03, whichever applies, or (ii) the Trustee has been named as Beneficiary. If Item AA(3)(f) is selected the one-year marriage requirement in the preceding sentence shall not apply. If the Trustee is named as Beneficiary, upon the death of the Participant, the Trustee shall be required to pay over all proceeds of the Insurance Policy to the Participant's Beneficiary or spouse, as the case may be, according to the distribution of benefits provisions of Article VI or VIA, whichever applies. Under no circumstances shall the Trust Fund retain any part of the proceeds. In the event of any conflict between the terms of this Plan and the terms of any Insurance Policy purchased hereunder, the Plan provisions shall control. The purchase of insurance shall be subject to the limitations that may be imposed by the Insurer under the applicable Insurance Policy. The Insurance Policy may provide for waiver of premium for disability. The total of all insurance premiums for insurance coverage on the life of a Participant provided by Employer Contributions shall be limited to a percentage of all Employer Contributions made for that Participant. All such ordinary life insurance premiums shall be limited to a percentage that is less than 50 percent. All such term life and universal life insurance premiums shall be limited to a percentage that is not more than 25 percent. If both ordinary life insurance, and term life or universal life insurance are purchased, one-half of all such ordinary life insurance 66 premiums and all such other life insurance premiums shall be limited to a percentage which is not more than 25 percent. Ordinary life insurance policies are policies with both nondecreasing death benefits and nonincreasing premiums. Any dividends declared upon an amount of insurance in force on the life of a Participant may, within the terms of the Insurance Policy, be applied to reduce the earliest premium due, purchase paid-up

insurance coverage, accumulate under the policy to provide additional death benefits, or be credited to the Participant's Account that is included in the Plan Fund. In the absence of any direction, such dividends shall be applied to reduce the earliest premium due for such amount of insurance. A Participant may elect to have amounts deducted from his Account to pay insurance premiums. The total amount deducted cannot exceed the amount of Contributions credited to his Account that were not used to purchase insurance, but could have been. If a decrease in the amount of life insurance is necessary, any cash value of the terminated insurance shall be retained in the Participant's Account. (b) Transfer of Ownership. Any transfer of ownership under this section shall be subject to the distribution of benefits provisions of Article VI or VIA, whichever applies. Upon the request of a Participant, the Employer may purchase for its cash value a personal life insurance policy issued to, and insuring the life of, the Participant. Such policy shall be immediately transferred from the Employer to the Trustee. The cash value of the purchased policy shall be a part of the Employer Contribution for the Plan Year. Any such purchase shall be accomplished only under an appropriate written agreement between the Participant, the Trustee, and the Employer. In lieu of the Employer's purchase of such policy and at the Employer's direction, the Trustee may purchase the policy directly from the Participant. These provisions shall not be available if the policy is subject to a policy loan or similar lien. The purchase of and future premiums for any such policy shall be subject to the limitations in (a) above. If the Insurance Policy on a Participant’s life allows transfer of ownership, he may pay the Trustee an amount equal to the cash value of such policy. Such payment shall become a part of his Account. Upon receiving the payment, the Trustee shall transfer ownership of the policy to the
Participant. This transfer of ownership is not a distribution from the Plan. This option shall only be available to a Participant if the policy would, but for the sale, be surrendered by the Plan. If the Insurance Policy on a Participant’s life allows transfer of ownership and a distribution of his Vested Account would include the cash value of such policy, he may have ownership of such policy transferred to himself without paying the cash value to the Trustee. Any Insurance Policy transferred to the Participant for which he has not paid the cash value to the Trustee is a distribution from the Plan. In applying the provisions of this section, all Participants in similar circumstances shall be treated in a similar manner. Participants who are Highly Compensated Employees shall not be treated in a manner more favorable than that afforded all other Participants. (c) Termination of Insurance. The termination of insurance under this section shall be subject to the distribution of benefits provisions of Article VI or VIA, whichever applies. No premium payments shall be made under this Plan for an Inactive Participant. If a Participant becomes an Inactive Participant before his Retirement Date, the Trustee may either use the cash value of the Insurance Policy on his life to provide paid-up insurance or may surrender the Insurance Policy. The cash value of a surrendered Insurance Policy is retained in the Participant's Account and added to the Investment Fund. The purchase of paid-up insurance



 







67 shall be subject to the provisions of the Insurance Policy. If the Participant has a Severance from Employment before his Retirement Date, he may elect to have the ownership of the Insurance Policy transferred as provided in (b) above. On a Participant's Retirement Date, any Insurance Policy on his life, the ownership of which has not been transferred to him, shall terminate. The cash value shall be paid to the Participant in cash or applied to provide an income for him according to the provisions of the Insurance Policy. In any event, no portion of the value of any Insurance Policy shall be used to continue life insurance protection under the Plan beyond actual retirement. ARTICLE V BENEFITS SECTION 5.01 – RETIREMENT BENEFITS. On a Participant’s Retirement Date, his Vested Account shall be distributed to him according to the distribution of benefits provisions of Article VI or VIA, whichever applies, and the small amounts payment provisions of Section 10.11. SECTION 5.02 – DEATH BENEFITS. If a Participant dies before his Annuity Starting Date, his Vested Account shall be distributed according to the distribution of benefits provisions of Article VI or VIA, whichever applies, and the small amounts payment provisions of Section 10.11. SECTION 5.03 – VESTED BENEFITS. If an Inactive Participant’s Vested Account is not payable under the small amounts payment provisions of Section 10.11, he may elect, but is not required, to receive a distribution of any part of his Vested Account after he has a Severance from Employment. If selections are made in the vested benefit restriction in Item Z(6), distributions from the Participant’s Vested Account resulting from the designated Contributions shall not begin before the Participant becomes Totally Disabled or distributions from the Participant’s Vested Account resulting from the designated Contributions shall not be made until he has had a Severance from Employment for the period of
time specified, whichever is applicable. If the Employer elected in Item AA(1)(a) or AA(2) to include life annuities as the automatic form of retirement benefit or as optional forms of distribution, the Participant’s election shall be subject to his spouse's consent as provided in Section 6.03. Notwithstanding the foregoing, if Item AA(5)(b) is selected the Participant’s election shall be subject to his spouse's consent. A distribution under this paragraph shall be a retirement benefit and shall be distributed to the Participant according to the distribution of benefits provisions of Article VI or VIA, whichever applies. A Participant may not elect to receive a distribution under the provisions of this section after he again becomes an Employee until he subsequently has a Severance from Employment and meets the requirements of this section. If Item AA(3)(d) is not selected, a Participant who has been performing Qualified Military Service for a period of more than 30 days is deemed to have had a severance from employment (as described in Code Section 414(u)(12)(B)(i)) for purposes of requesting a distribution of his Vested Account resulting from Elective Deferral Contributions. The Plan will suspend Elective Deferral Contributions and Participant Contributions for six months after receipt of the distribution. If the Participant is also eligible to receive a Qualified Reservist Distribution and the distribution could be either type of distribution, the distribution will be treated as a Qualified Reservist Distribution and is not subject to the six-month suspension. 68 If an Inactive Participant does not receive an earlier distribution, upon his Retirement Date or death, his Vested Account shall be distributed according to the provisions of Section 5.01 or 5.02. The Nonvested Account of an Inactive Participant who has had a Severance from Employment shall remain a part of his Account until it becomes a Forfeiture. However, if he again becomes an Employee so that his Vesting
Percentage can increase, the Nonvested Account may become a part of his Vested Account. SECTION 5.04 – WHEN BENEFITS START. a) Unless otherwise elected, benefits shall begin no later than the 60th day following the close of the Plan Year in which the latest date below occurs: 1) The date the Participant attains age 65 (or Normal Retirement Age, if earlier). 2) The 10th anniversary of the Participant’s earliest Entry Date. 3) The date the Participant terminates service with the Employer. Notwithstanding the foregoing, the failure of a Participant and spouse, if applicable, to consent to a distribution while a benefit is immediately distributable, within the meaning of Section 6.03 or 6A.03, whichever applies, shall be deemed to be an election to defer the start of benefits sufficient to satisfy this section. The Participant may elect to have benefits begin after the latest date for beginning benefits described above, subject to the following provisions of this section. The Participant shall make the election in writing. Such election must be made before his Normal Retirement Date or the date he has a Severance from Employment, if later. The Participant shall not elect a date for beginning benefits or a form of distribution that would result in a benefit payable when he dies which would be more than incidental within the meaning of governmental regulations. Benefits shall begin on an earlier date if otherwise provided in the Plan. For example, the Participant’s Retirement Date or Required Beginning Date, as defined in Section 7.02. b) The Participant’s Vested Account resulting from Elective Deferral Contributions, Qualified Nonelective Contributions, Qualified Matching Contributions, QACA Matching Contributions, and QACA Nonelective Contributions may not be distributed earlier than Severance from Employment, death, or disability. Such amount may also be distributed upon: 1) Termination of the Plan as permitted in Article VIII. 2) The attainment of
age 59 1/2 as permitted in Items Z(3), Y(4), and Section 5.05. 3) A federally declared disaster, where resulting legislation or guidance authorizes such a distribution. The Participant’s Vested Account resulting from Elective Deferral Contributions may also be distributed: 4) As a hardship withdrawal as permitted in Item Y(3) and Section 5.05. 5) As a Qualified Reservist Distribution as permitted in Item Y(6) and Section 5.05. 6) If the Participant is deemed to have had a severance from employment as described in Code Section 414(u)(12)(B)(i) and Section 5.03. 69 All distributions that may be made pursuant to one or more of the foregoing distributable events will be a retirement benefit and shall be distributed to the Participant according to the distribution of benefits provisions of Article VI or VIA, whichever applies. In addition, distributions that are triggered by the termination of the Plan must be made in a lump sum. A lump sum shall include a distribution of an annuity contract. c) If Item U(5)(a) is selected and the Plan holds Qualifying Employer Securities that are not publicly traded, a Participant will not be eligible to receive a distribution of the portion of a Participant’s Vested Account which is invested in Qualifying Employer Securities until the Participant has a Severance from Employment or died, and has received or requested a distribution of the total remaining Vested Account. If a Participant is eligible to receive a distribution under this section and has elected to receive the distribution in accordance with procedures established by the Plan Administrator, the value of Qualifying Employer Securities for purposes of the distribution shall be based on the valuation as of the most recent Valuation Date and the distribution shall be made to the Participant as soon as administratively feasible; provided, however, that the portion of a Participant’s Vested Account invested in Qualifying Employer Securities may only be distributed subject to the Plan’s

available liquidity or pursuant to a nondiscriminatory distribution policy that coordinates the valuation of Qualifying Employer Securities and the Plan’s buy/sell window. SECTION 5.05 – WITHDRAWAL BENEFITS. a) Financial Hardship Withdrawals. If elected by the Employer in Item Y(3), withdrawals of part of the Participant’s Account as provided in Item Y(3) will be permitted in the event of hardship due to an immediate and heavy financial need. If elected by the Employer in Item Y(7), the portion of the Participant’s Account held in the Qualifying Employer Securities Fund may not be redeemed for purposes of these withdrawals. Immediate and heavy financial need shall be limited to: (i) expenses incurred or necessary for medical care that would be deductible under Code Section 213(a) (determined without regard to whether the expenses exceed the stated limit on adjusted gross income); (ii) the purchase (excluding mortgage payments) of a principal residence for the Participant; (iii) payment of tuition, related educational fees, and room and board expenses, for up to the next 12 months of post- secondary education for the Participant, his spouse, children, or dependents (as defined in Code Section 152 without regard to Code Sections 152(b)(1), (b)(2), and (d)(1)(B)); (iv) payments necessary to prevent the eviction of the Participant from, or foreclosure on the mortgage of, the Participant’s principal residence; (v) payments for funeral or burial expenses for the Participant’s deceased parent, spouse, child, or dependent (as defined in Code Section 152 without regard to Code Section 152(d)(1)(B)); (vi) expenses to repair damage to the Participant’s principal residence that would qualify for a casualty loss deduction under Code Section 165 (determined without regard to whether the loss exceeds 10% of adjusted gross income); or (vii) any other distribution which is deemed by the Commissioner of Internal Revenue to be made on account of
immediate and heavy financial need as provided in Treasury regulations. If elected by the Employer in Item Y(3)(g), immediate and heavy financial need shall also include expenses described in (i), (iii), and (v) (relating to medical, tuition, and funeral expenses, respectively) of a Primary Beneficiary. No withdrawal shall be allowed which is not necessary to satisfy such immediate and heavy financial need. If Item Y(3)(h) is not selected, such withdrawal shall be deemed necessary only if all of the following requirements are met: (i) the distribution is not in excess of the amount of the immediate and heavy financial need (including amounts necessary to pay any Federal, state, or local income taxes or penalties reasonably anticipated to result from the distribution); (ii) the Participant has obtained all distributions, other than hardship distributions, and all nontaxable loans currently available under all plans maintained by the Employer; and (iii) the Plan, and all other plans 70 maintained by the Employer, provide that the Participant’s elective contributions and participant contributions will be suspended for at least six months after receipt of the hardship distribution. The Plan will suspend elective contributions and participant contributions for six months as provided in the preceding sentence. If Item Y(3)(h) is selected, no withdrawal shall be allowed which is in excess of the amount required to relieve the financial need or if such need can be satisfied from other resources that are reasonably available to the Participant. The amount of an immediate and heavy financial need may include any amount necessary to pay any Federal, state, or local income taxes or penalties reasonably anticipated to result from the distribution. The Participant's request for a withdrawal shall include his written statement that the amount requested does not exceed the amount needed to meet the financial need. The Participant's request for a withdrawal shall include his written statement

that the need cannot reasonably be relieved: (i) through reimbursement or compensation by insurance or otherwise; (ii) by reasonable liquidation of the Participant's assets, to the extent such liquidation would not itself cause immediate and heavy financial need; (iii) by cessation of elective contributions or participant contributions under the Plan; or (iv) by other distributions or nontaxable (at the time of the loan) loans currently available from plans maintained by the Employer or any other employer, or by borrowing from commercial sources on reasonable commercial terms. A Participant shall not cease to be an Eligible Participant, as defined in Section 3.08, merely because his elective contributions or participant contributions are suspended. b) Other Withdrawals. If permitted under Item Y(1), a Participant may withdraw any part of his Vested Account resulting from Voluntary Contributions subject to the limitations provided in Item Y(1). If permitted under Item Y(2), a Participant may withdraw any part of his Vested Account resulting from Rollover Contributions subject to the limitations provided in Item Y(2). If elected by the Employer in Item Y(4), withdrawals of part of the Participant’s Vested Account as provided in Item Y(4) will be permitted at any time after he attains age 59 1/2 subject to the limitations provided in Item Y(4). If elected by the Employer in Item Y(5), withdrawals of any part of the Participant’s Vested Account as provided in Item Y(5) will be permitted after he has been an Active Participant for at least five years subject to the limitations provided in Item Y(5). If elected by the Employer in Item Y(6), a Participant may withdraw any part of his Vested Account resulting from Elective Deferral Contributions if such distribution meets the requirements to be a Qualified Reservist Distribution. If Item Y(8) is selected, additional withdrawal options are available in the Additional Selections and Minor Modifications Addendum. If
permitted under Item H(1) of the Additional Selections and Minor Modifications Addendum, a Participant may withdraw any part of his Vested Account as provided in Item H(1) of the Additional Selections and Minor Modifications Addendum, if the amounts being distributed have been held in the Plan Fund for at least two years subject to the limitations provided in Item H(1) of the Additional Selections and Minor Modifications Addendum. If permitted under Item H(2) of the Additional Selections and Minor Modifications Addendum, a Participant may withdraw any part of his Vested Account as provided in Item H(2) of the Additional Selections and Minor Modifications Addendum, any time after he has become Totally Disabled subject to the limitations provided in Item H(2) of the Additional Selections and Minor Modifications Addendum. If elected by the Employer in Item Y(7), the portion of the Participant’s Account held in the Qualifying Employer Securities Fund may not be redeemed for purposes of these withdrawals. A request for withdrawal shall be made in such manner and in accordance with such rules the Employer prescribes for this purpose (including by means of voice response or other electronic means under circumstances the Employer permits). Withdrawals shall be a retirement benefit and shall be distributed to the Participant according to the distribution of benefits provisions of Article VI or VIA, whichever applies. A forfeiture shall not occur solely as a result of a withdrawal.



 







71 SECTION 5.06 – LOANS TO PARTICIPANTS. If permitted under Item U(3)(a), loans shall be made available to all Participants on a reasonably equivalent basis. If Item U(3)(a)(vii) is selected, the source of the loan is limited to the portion of the Participant’s Account resulting from the Contributions selected in that Item. If Item U(3)(a)(viii) is selected, loans shall be available only in the event of hardship due to an immediate and heavy financial need, as defined in Section 5.05. The amount of the loan shall be limited to the amount needed to satisfy such need. For purposes of this section, and unless otherwise specified, Participant means any Participant or Beneficiary who is a party-in-interest as defined in ERISA. Loans shall not be made to Highly Compensated Employees in an amount greater than the amount made available to other Participants. A loan to a Participant shall be a Participant-directed investment of his Account. The loan is a Trust Fund investment but no Account other than the borrowing Participant’s Account shall share in the interest paid on the loan or bear any expense or loss incurred because of the loan. The portion of the Participant’s Account, if any, held in the Qualifying Employer Securities Fund may be redeemed as specified in Item U(3)(a)(ix). The number of outstanding loans shall be limited to one, unless a different number is specified in Item U(3)(a)(iv). No more than one loan shall be approved for any Participant in a rolling 12-month period, unless a different number or 12-month period is specified in Item U(3)(a)(v). If Item U(3)(a)(ii)B is not selected, the minimum amount of any loan shall be $1,000, or the amount specified in Item U(3)(a)(ii)A. If Item U(3)(a)(v)C is selected, after the repayment of an outstanding loan or approval of a loan, no additional loans will be approved for the number of days specified in that Item. Loans must be adequately secured and bear a reasonable rate of interest. The amount of the loan
shall not exceed the maximum amount that may be treated as a loan under Code Section 72(p) (rather than a distribution) to the Participant and shall be equal to the lesser of (a) or (b) below: a) $50,000, reduced by the highest outstanding loan balance of loans during the one-year period ending on the 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 (without regard to any accumulated deductible employee contributions, as defined in Code Section 72(o)(5)(B)). 2) $10,000. 3) Any outstanding loan balance on the date the new loan is made. For purposes of this maximum, all qualified employer plans, as defined in Code Section 72(p)(4), of the Employer and any Controlled Group member shall be treated as one plan. The foregoing notwithstanding, the amount of such loan shall not exceed 50 percent of the amount of the Participant’s Vested Account reduced by any outstanding loan balance on the date the new loan is made. In addition, the amount of the loan may be further limited to a specified dollar amount, if Item U(3)(a)(iii) so indicates. If Item U(3)(a)(vii) is selected, the loans can only be made from the portion of the Participant’s Vested Account resulting from the Contributions selected in Item U(3)(a)(vii) and the maximum amount of the loan is further limited to the portion of the Participant’s Vested Account resulting from the Contributions selected in Item U(3)(a)(vii) (and further reduced by any outstanding loan balance on the date the new loan is made if more than one outstanding loan is allowed in Item U(3)(a)(iv)A). For purposes of this maximum, a Participant’s Vested Account does 72 not include any accumulated deductible employee contributions, as defined in Code Section 72(o)(5)(B). No collateral other than a portion of the Participant’s Vested Account (as limited above) shall be accepted. The Participant’s outstanding loan balance shall include any deemed
distribution, along with accrued interest, that has not been repaid or offset. A Participant must obtain the consent of his spouse, if any, to the use of the Vested Account as security for the loan. Spousal consent shall be obtained no earlier than the beginning of the 180-day period that ends on the date on which the loan to be so secured is made. The consent must be in writing, must acknowledge the effect of the loan, and must be witnessed by a plan representative or a notary public. Such consent shall thereafter be binding with respect to the consenting spouse or any subsequent spouse with respect to that loan. A new consent shall be required if the Vested Account is used for collateral upon renegotiation, extension, renewal, or other revision of the loan. If life annuities are not allowed (Item AA(1)(b) is selected and Items AA(2)(a) – (d) are not selected), no spousal consent shall be required. If the Employer elected in Item AA(1)(a) or AA(2) to include life annuities as the automatic form of retirement benefit or as optional forms of distribution and subparagraph (d)(1) of Section 6.03 applies, no consent shall be required. Notwithstanding the foregoing, if Item AA(5)(b) is selected spousal consent shall be required. If a valid spousal consent has been obtained in accordance with the above, or spousal consent is not required, then, notwithstanding any other provision of this Plan, the portion of the Participant’s Vested Account used as a security interest held by the Plan by reason of a loan outstanding to the Participant shall be taken into account for purposes of determining the amount of the Vested Account payable at the time of death or distribution, but only if the reduction is used as repayment of the loan. If spousal consent is required and less than 100 percent of the Participant’s Vested Account (determined without regard to the preceding sentence) is payable to the surviving spouse, then the Vested Account shall be adjusted by first reducing the Vested Account

by the amount of the security used as repayment of the loan, and then determining the benefit payable to the surviving spouse. Each loan shall bear a reasonable fixed rate of interest to be determined by the Loan Administrator. In determining the interest rate, the Loan Administrator shall take into consideration fixed interest rates currently being charged by commercial lenders for loans of comparable risk on similar terms and for similar durations, so that the interest will provide for a return commensurate with rates currently charged by commercial lenders for loans made under similar circumstances. The Loan Administrator shall not discriminate among Participants in the matter of interest rates; but loans granted at different times may bear different interest rates in accordance with the current appropriate standards. The loan shall by its terms require that repayment (principal and interest) be amortized in level payments, not less frequently than quarterly, over a period not extending beyond five years from the date of the loan. If the Employer elected in Item U(3)(a)(vi)A to allow the term of the loan to be longer than five years and the loan is used to acquire a dwelling unit, which within a reasonable time (determined at the time the loan is made) will be used as the principal residence of the Participant, the repayment period may extend beyond five years from the date of the loan, but the extended repayment period shall be consistent with commercial home loan practices. If Item U(3)(a)(vi)A(1) is selected, the repayment period is the number of years specified in Item U(3)(a)(vi)A(1). The Participant shall make an application for a loan in such manner and in accordance with such rules the Employer prescribes for this purpose (including by means of voice response or other electronic means under circumstances the Employer permits). The application must specify the amount and duration requested. Information contained in the application for the loan
concerning the income, liabilities, and assets of the Participant will be evaluated to determine whether there is a reasonable expectation that the Participant will be able to satisfy payments on the loan as due. 73 Each loan shall be fully documented in the form of a promissory note signed by the Participant for the face amount of the loan, together with interest determined as specified above. There will be an assignment of collateral to the Plan executed at the time the loan is made. In those cases where repayment through payroll deduction is available, installments are so payable, and a payroll deduction agreement shall be executed by the Participant at the time the loan is made. If the Participant has previously been treated as having received a deemed distribution and the subsequent loan is being made before the deemed distribution, along with accrued interest, has been repaid or offset, a payroll deduction agreement shall be required. If a payroll deduction agreement is required because of a previous deemed distribution and the Participant later revokes such agreement, the outstanding loan balance at the time of the revocation shall be treated as a deemed distribution. Where payroll deduction is not available, payments in cash are to be timely made. Any payment that is not by payroll deduction shall be made payable to the Employer, Insurer or the Trustee, as specified in the promissory note, and delivered to the Plan to be credited to the Account of the Participant. Such payment may include prepayments, service fees and penalties, if any, and other amounts due under the note. The promissory note may provide for reasonable late payment penalties and service fees. Any penalties or service fees shall be applied to all Participants in a nondiscriminatory manner. If the promissory note so provides, such amounts may be assessed and collected from the Account of the Participant as part of the loan balance. Each loan may be paid prior to maturity, in part or in full,

without penalty or service fee, except as may be set out in the promissory note. The Plan may suspend loan payments for a period not exceeding one year during which an approved unpaid leave of absence occurs other than a military leave of absence. The Loan Administrator shall provide the Participant a written explanation of the effect of the suspension of payments upon his loan. If a Participant separates from service (or takes a leave of absence) from the Employer because of service in the military and does not receive a distribution of his Vested Account, the Plan may suspend loan payments until the Participant’s completion of military service or until the Participant’s fifth anniversary of commencement of military service, if earlier, as permitted under Code Section 414(u). The Loan Administrator shall provide the Participant a written explanation of the effect of his military service upon his loan. A loan shall be in default if any payment of principal and interest, or any portion thereof, remains unpaid for more than 90 days after due. A different number of days or the end of the calendar-year quarter may be specified in Item U(3)(a)(x) for the timing of the loan default. For purposes of Code Section 72(p), the Participant shall then be treated as having received a deemed distribution regardless of whether or not a distributable event has occurred. Upon default, the Plan has the right to pursue any remedy available by law to satisfy the amount due, along with accrued interest, including the right to enforce its claim against the security pledged and execute upon the collateral as allowed by law. The entire principal balance whether or not otherwise then due, along with accrued interest, shall become immediately due and payable without demand or notice, and subject to collection or satisfaction by any lawful means, including specifically, but not limited to, the right to enforce the claim against the security pledged and to execute upon the collateral as allowed by
law. 74 In the event of default, foreclosure on the note and attachment of security or use of amounts pledged to satisfy the amount then due shall not occur until a distributable event occurs in accordance with the Plan, and shall not occur to an extent greater than the amount then available upon any distributable event which has occurred under the Plan. All reasonable costs and expenses, including but not limited to attorney's fees, incurred by the Plan in connection with any default or in any proceeding to enforce any provision of a promissory note or instrument by which a promissory note for a Participant loan is secured, shall be assessed and collected from the Account of the Participant as part of the loan balance. If payroll deduction is being utilized, in the event that a Participant’s available payroll deduction amounts in any given month are insufficient to satisfy the total amount due, there will be an increase in the amount taken subsequently, sufficient to make up the amount that is then due. If any amount remains past due more than 90 days, the entire principal amount, whether or not otherwise then due, along with interest then accrued, shall become due and payable, as above. In lieu of 90 days, a different number of days or the end of the calendar-year quarter may be specified in Item U(3)(a)(x). If no distributable event has occurred under the Plan at the time that the Participant’s Vested Account would otherwise be used under this provision to pay any amount due under the outstanding loan, this will not occur until the time, or in excess of the extent to which, a distributable event occurs under the Plan. An outstanding loan will become due and payable in full 60 days (or a different number of days or the end of the calendar-year quarter as specified in Item U(3)(a)(xi)) after a Participant has a Severance from Employment and ceases to be a party-in-interest as defined in ERISA or after complete termination of the Plan, unless otherwise modified as

provided below. a) If Items U(3)(a)(xi)C(1) and (2) are not selected, an outstanding loan shall not be due and payable to the extent a Participant impacted by a business event: (i) elects a Direct Rollover of an Eligible Rollover Distribution that includes the loan note; (ii) the Direct Rollover is paid to another qualified plan; and (iii) the rollover of the loan note is made in accordance with nondiscriminatory procedures set up by the Loan Administrator. For this purpose, a business event means an acquisition, merger, or similar transaction involving a change in the employer of the employees of a trade or business. b) If Item U(3)(a)(xi)C(1) is selected, the ability to roll over an outstanding loan balance shall not be limited to Participants impacted by a business event. c) If Item U(3)(a)(xi)(D) is selected, an outstanding loan shall not be due and payable if it has been determined by mutual agreement between the Loan Administrator and the former Participant that the former Participant may continue the repayment of a loan after having a Severance from Employment and ceasing to be a party-in-interest as defined in ERISA. If the Plan is amended to no longer allow loans, the provisions of this section will continue to apply only for purposes of repaying any outstanding loans as of the effective date of such amendment. If the Plan does not allow loans and another plan that allows loans is merged into this Plan, the loan provisions in effect the day before the effective date of the merger shall continue to apply only for purposes of repaying any outstanding loans as of the effective date of the merger. SECTION 5.07 – DISTRIBUTIONS UNDER QUALIFIED DOMESTIC RELATIONS ORDERS. If Item AA(3)(e) is not selected, the Plan specifically permits distributions to an Alternate Payee under a qualified domestic relations order as defined in Code Section 414(p), at any time, irrespective of whether the Participant has attained his earliest retirement age, as defined
in Code Section 414(p), under the Plan. A distribution to an Alternate Payee before the Participant has attained his earliest retirement age is available only if the order specifies that distribution shall be made prior to the earliest retirement age or allows the Alternate Payee to elect a distribution prior to the earliest retirement age.



 







75 Nothing in this section shall permit a Participant to receive a distribution at a time otherwise not permitted under the Plan nor shall it permit the Alternate Payee to receive a form of payment not permitted under the Plan. The benefit payable to an Alternate Payee shall be subject to the small amounts payment provisions of Section 10.11 if the value of the benefit does not exceed $5,000 or a lesser amount specified in Item Z(7)(a), if selected. The Plan Administrator shall establish reasonable procedures to determine the qualified status of a domestic relations order. Upon receiving a domestic relations order, the Plan Administrator shall promptly notify the Participant and each Alternate Payee named in the order, in writing, of the receipt of the order and the Plan's procedures for determining the qualified status of the order. Within a reasonable period of time after receiving the domestic relations order, the Plan Administrator shall determine the qualified status of the order and shall notify the Participant and each Alternate Payee, in writing, of its determination. The Plan Administrator shall provide notice under this paragraph by mailing to the individual's address specified in the domestic relations order, or in a manner consistent with Department of Labor regulations. The Plan Administrator may treat as qualified any domestic relations order entered before January 1, 1985, irrespective of whether it satisfies all the requirements described in Code Section 414(p). If any portion of the Participant’s Vested Account is payable during the period the Plan Administrator is making its determination of the qualified status of the domestic relations order, a separate accounting shall be made of the amount payable. If the Plan Administrator determines the order is a qualified domestic relations order within 18 months of the date amounts are first payable following receipt of the order, the payable amounts shall be distributed in accordance with the order. If the Plan
Administrator does not make its determination of the qualified status of the order within the 18- month determination period, the payable amounts shall be distributed in the manner the Plan would distribute if the order did not exist and the order shall apply prospectively if the Plan Administrator later determines the order is a qualified domestic relations order. The Plan shall make payments or distributions required under this section by separate benefit checks or other separate distribution to the Alternate Payee(s). ARTICLE VI DISTRIBUTION OF BENEFITS FOR PLANS THAT PROVIDE FOR LIFE ANNUITIES The provisions of this article shall apply if the Employer elected in Item AA(1)(a) or AA(2) to include life annuities as the automatic form of retirement benefit or as optional forms of distribution. The provisions of Article VIA shall apply if life annuities are not allowed (Item AA(1)(b) is selected and Items AA(2)(a) – (d) are not selected). The provisions of this article shall apply to any Participant who is credited with at least one Hour of Service on or after August 23, 1984, and to such other Participants as provided in Section 6.05. SECTION 6.01 – AUTOMATIC FORMS OF DISTRIBUTION. If Item AA(1)(a) is selected, unless an optional form of benefit is selected pursuant to a qualified election within the election period (see Section 6.03), the automatic form of benefit payable to or on behalf of a Participant is determined as follows: a) Retirement Benefits. The automatic form of retirement benefit for a Participant who does not die before his Annuity Starting Date shall be: 76 1) The Qualified Joint and Survivor Annuity for a Participant who has a spouse. 2) The Normal Form for a Participant who does not have a spouse. b) Death Benefits. The automatic form of death benefit for a Participant who dies before his Annuity Starting Date shall be: 1) A Qualified Preretirement Survivor Annuity for a Participant who has a spouse to whom he

has been continuously married throughout the one-year period ending on the date of his death. If Item AA(3)(f) is selected the one-year marriage requirement in the preceding sentence shall not apply. The spouse may elect to start receiving the death benefit on any day (the first day of any month if Item Z(2)(a) is selected or the specified day of any month if Item Z(2)(b) is selected) on or after the Participant dies and by the date the Participant would have been age 70 1/2. If the spouse dies before benefits start, the Participant’s Vested Account, determined as of the date of the spouse’s death, shall be paid to the spouse’s Beneficiary. 2) A single sum payment to the Participant’s Beneficiary for a Participant who does not have a spouse who is entitled to a Qualified Preretirement Survivor Annuity. Before a death benefit will be paid on account of the death of a Participant who does not have a spouse who is entitled to a Qualified Preretirement Survivor Annuity, it must be established to the satisfaction of a plan representative that the Participant does not have such a spouse. If Item AA(1)(b) is selected, unless an optional form of benefit is selected pursuant to a qualified election within the election period (see Section 6.03), the automatic form of benefit payable to or on behalf of a Participant is determined as follows: c) Retirement Benefits. The automatic form of retirement benefit for a Participant who does not die before his Annuity Starting Date shall be a single sum payment. d) Death Benefits. The automatic form of death benefit for a Participant who dies before his Annuity Starting Date shall be a single sum payment to the Participant’s Beneficiary. SECTION 6.02 – OPTIONAL FORMS OF DISTRIBUTION. a) Retirement Benefits. The optional forms of retirement benefit shall be the following: (i) if Item AA(2)(b) is selected, a single life annuity; (ii) if Item AA(2)(c) is selected, single life annuities with certain periods of 5, 10, or 15 years; (iii) if Item
AA(2)(d) is selected, a single life annuity with installment refund; (iv) if Item AA(2)(a) is selected, survivorship life annuities with installment refund and survivorship percentages of 50%, 66 2/3%, 75%, or 100%; (v) if Item AA(2)(e) is selected, fixed period annuities for any period of whole months that is not less than 60; (vi) if Item AA(2)(f) is selected, a fixed period installment option; (vii) if Item AA(2)(g) is selected, a fixed payment installment option; and (viii) a single sum payment or partial payments subject to the limitations of Item AA(3)(c), if selected. If Item AA(2)(h) is selected, the portion of a Participant’s Account that is held in the Qualifying Employer Securities Fund may be distributed in kind. If Item AA(2)(i) is selected, the portion of a Participant’s Account that is held in the Self- Directed Brokerage Account may be distributed in kind. If Item AA(3)(a) is selected, the survivorship life annuities and any life annuity options selected in Item AA(2) will only be available for the portion of a Participant’s Account resulting from a direct or indirect transferee after December 31, 1984, of a defined benefit plan, money purchase plan, target benefit plan, stock bonus plan, or profit sharing plan that is subject to the survivor annuity requirements of Code Sections 401(a)(11) and 417. 77 If Item AA(3)(b) is selected, the portion of a Participant’s Account that is held in the Qualifying Employer Securities Fund may only be distributed in-kind. The fixed period installment option is an optional form of benefit under which the Participant elects to receive substantially equal annual payments over a fixed period of whole years. The annual payment may be paid in annual, semi-annual, quarterly, or monthly installments as elected by the Participant. The Participant may elect to receive additional payments. The fixed payment installment option is an optional form of benefit under which the Participant elects to receive a specified dollar amount each year.
The annual payment may be paid in annual, semi-annual, quarterly, or monthly installments as elected by the Participant. The Participant may elect to receive additional payments. Under the installment options the amount payable in the Participant’s first Distribution Calendar Year, as defined in Section 7.02, must satisfy the minimum distribution requirements of Article VII for such year. Distributions for later Distribution Calendar Years must satisfy the minimum distribution requirements of Article VII for such years. If the Participant’s Annuity Starting Date does not occur until his second Distribution Calendar Year, the amount payable for such year must satisfy the minimum distribution requirements of Article VII for both the first and second Distribution Calendar Years. Election of an optional form is subject to the qualified election provisions of Section 6.03 and the distribution requirements of Article VII. Any annuity contract distributed shall be nontransferable. The terms of any annuity contract purchased and distributed by the Plan to a Participant or spouse shall comply with the requirements of this Plan. b) Death Benefits. The optional forms of death benefit are a single sum payment and any annuity that is an optional form of retirement benefit, except for survivorship life annuities. Election of an optional form is subject to the qualified election provisions of Section 6.03 and the distribution requirements of Article VII. SECTION 6.03 – ELECTION PROCEDURES. The Participant, Beneficiary, or spouse shall make any election under this section in writing. The Plan Administrator may require such individual to complete and sign any necessary documents as to the provisions to be made. Any election permitted under (a) and (b) below shall be subject to the qualified election provisions of (c) below. a) Retirement Benefits. A Participant may elect his Beneficiary or Contingent Annuitant and may elect to have retirement benefits distributed under

any of the optional forms of retirement benefit available in Section 6.02. b) Death Benefits. A Participant may elect his Beneficiary and may elect to have death benefits distributed under any of the optional forms of death benefit available in Section 6.02. If the Participant has not elected an optional form of distribution for the death benefit payable to his Beneficiary, the Beneficiary may, for his own benefit, elect the form of distribution, in like manner as a Participant. The Participant may waive the Qualified Preretirement Survivor Annuity by naming someone other than his spouse as Beneficiary. 78 In lieu of the Qualified Preretirement Survivor Annuity described in Section 6.01, the spouse may, for his own benefit, waive the Qualified Preretirement Survivor Annuity by electing to have the benefit distributed under any of the optional forms of death benefit available in Section 6.02. c) Qualified Election. The Participant, Beneficiary, or spouse may make an election at any time during the election period. The Participant, Beneficiary, or spouse may revoke the election made (or make a new election) at any time and any number of times during the election period. An election is effective only if it meets the consent requirements below. 1) Election Period for Retirement Benefits. The election period as to retirement benefits is the 180-day period ending on the Annuity Starting Date. An election to waive the Qualified Joint and Survivor Annuity may not be made before the date the Participant is provided with the notice of the ability to waive the Qualified Joint and Survivor Annuity. 2) Election Period for Death Benefits. A Participant may make an election as to death benefits at any time before he dies. The spouse’s election period begins on the date the Participant dies and ends on the date benefits begin. The Beneficiary's election period begins on the date the Participant dies and ends on the date benefits begin. An election to waive the Qualified Preretirement
Survivor Annuity may not be made by the Participant before the date he is provided with the notice of the ability to waive the Qualified Preretirement Survivor Annuity. A Participant’s election to waive the Qualified Preretirement Survivor Annuity that is made before the first day of the Plan Year in which he reaches age 35 shall become invalid on such date. An election made by a Participant after he has a Severance from Employment will not become invalid on the first day of the Plan Year in which he reaches age 35 with respect to death benefits from that part of his Account resulting from Contributions made before he had a Severance from Employment. 3) Consent to Election. If the Participant’s Vested Account exceeds the amount determined in Section 10.11, any benefit that is (i) immediately distributable or (ii) payable in a form other than a Qualified Joint and Survivor Annuity or a Qualified Preretirement Survivor Annuity, requires the consent of the Participant and the Participant’s spouse (or where either the Participant or the spouse has died, the survivor). Such consent shall also be required if the Participant had previously had an Annuity Starting Date with respect to any portion of such Vested Account. The consent of the Participant or spouse to a benefit that is immediately distributable must not be made before the date the Participant or spouse is provided with the notice of the ability to defer the distribution. Such consent shall be in writing. The consent shall not be made more than 180 days before the Annuity Starting Date. Spousal consent is not required for a benefit that is immediately distributable in a Qualified Joint and Survivor Annuity. Furthermore, if spousal consent is not required because the Participant is electing an optional form of retirement benefit that is not a life annuity pursuant to (d)(1) below, only the Participant need consent to the distribution of a benefit payable in a form that is not a life annuity and which is immediately

distributable. Neither the consent of the Participant nor the Participant’s spouse shall be required to the extent that a distribution is required to satisfy Code Section 401(a)(9) or 415. In addition, upon termination of this Plan, if the Plan does not offer an annuity option (purchased from a commercial provider), and if the Employer (or any entity within the same Controlled Group) does not maintain another defined contribution plan (other than an employee stock ownership plan as defined in Code Section 4975(e)(7)), the Participant’s Account balance will, without the Participant’s consent, be distributed to the Participant. However, if any entity within the same Controlled Group maintains another defined contribution plan (other than an employee stock ownership plan as defined in Code Section



 







79 4975(e)(7)) the Participant’s Account will be transferred, without the Participant’s consent, to the other plan if the Participant does not consent to an immediate distribution. A benefit is immediately distributable if any part of the benefit could be distributed to the Participant (or surviving spouse) before the Participant attains (or would have attained if not deceased) the older of Normal Retirement Age or age 62. If the Qualified Joint and Survivor Annuity is waived, the spouse has the right to limit consent only to a specific Beneficiary or a specific form of benefit. The spouse can relinquish one or both such rights. Such consent shall be in writing. The consent shall not be made more than 180 days before the Annuity Starting Date. If the Qualified Preretirement Survivor Annuity is waived, the spouse has the right to limit consent only to a specific Beneficiary. Such consent shall be in writing. The spouse's consent shall be witnessed by a plan representative or notary public. The spouse's consent must acknowledge the effect of the election, including that the spouse had the right to limit consent only to a specific Beneficiary or a specific form of benefit, if applicable, and that the relinquishment of one or both such rights was voluntary. Unless the consent of the spouse expressly permits designations by the Participant without a requirement of further consent by the spouse, the spouse's consent must be limited to the form of benefit, if applicable, and the Beneficiary (including any Contingent Annuitant), class of Beneficiaries, or contingent Beneficiary named in the election. Spousal consent is not required, however, if the Participant establishes to the satisfaction of the plan representative that the consent of the spouse cannot be obtained because there is no spouse or the spouse cannot be located. A spouse's consent under this paragraph shall not be valid with respect to any other spouse. A Participant may revoke a prior election without the consent of the spouse.
Any new election will require a new spousal consent, unless the consent of the spouse expressly permits such election by the Participant without further consent by the spouse. A spouse's consent may be revoked at any time within the Participant’s election period. d) Spousal Consent for Profit Sharing Plans. The provisions of (d)(1) below apply if the Employer did not elect in Item AA(5)(b) to require spousal consent for all distributions. The provisions of (d)(2) below apply if the Employer elected in Item AA(5)(b) to require spousal consent for all distributions. 1) Special Rule for Profit Sharing Plans. If the Plan is not a direct or indirect transferee after December 31, 1984, of a defined benefit plan, money purchase plan, target benefit plan, stock bonus plan, or profit sharing plan which is subject to the survivor annuity requirements of Code Sections 401(a)(11) and 417, spousal consent is not required for electing an optional form of retirement benefit that is not a life annuity. If the Plan is such direct or indirect transferee, spousal consent shall be required for electing an optional form of retirement benefit that is not a life annuity based on the following: i) If Item AA(5)(a) is not selected, spousal consent shall be required for all Participants electing an optional form of retirement benefit that is not a life annuity. ii) If Item AA(5)(a) is selected and Item AA(5)(a)(i) is not selected, spousal consent shall be required for electing an optional form of retirement benefit that is not a life annuity if any portion of a Participant’s Account resulted from the direct or indirect transfer regardless of whether or not the distribution includes the transferred assets. iii) If Item AA(5)(a)(i) is selected, spousal consent shall be required for electing an optional form of retirement benefit that is not a life annuity only if the distribution includes any portion of the transferred assets. 80 2) If Item AA(5)(b) is selected, spousal consent shall be required for all distributions even if such consent
would not otherwise be required under Code Section 417. SECTION 6.04 – NOTICE REQUIREMENTS. a) Optional Forms of Retirement Benefit and Right to Defer. The Plan Administrator shall furnish to the Participant and the Participant’s spouse a written explanation of the right of the Participant and the Participant’s spouse to defer distribution until such time it is no longer immediately distributable. Such notice shall include a written explanation of the optional forms of retirement benefit in Section 6.02, including a general description of the material features and a description of the consequences of not deferring the distribution. The explanation shall be written in a manner that would satisfy the notice requirements of Code Section 417(a)(3) and section 1.417(a)(3)-1 of the regulations. The Plan Administrator shall furnish the written explanation by a method reasonably calculated to reach the attention of the Participant and the Participant’s spouse no less than 30 days, and no more than 180 days, before the Annuity Starting Date. The Participant (and spouse, if applicable) may waive the 30-day election period if the distribution of the elected form of retirement benefit begins more than 7 days after the Plan Administrator provides the Participant (and spouse, if applicable) the written explanation provided that: (i) the Participant has been provided with information that clearly indicates that the Participant has at least 30 days to consider the decision of whether or not to elect a distribution and a particular distribution option, (ii) the Participant is permitted to revoke any affirmative distribution election at least until the Annuity Starting Date or, if later, at any time prior to the expiration of the 7-day period that begins the day after the explanation is provided to the Participant, and (iii) the Annuity Starting Date is a date after the date that the written explanation was provided to the Participant. Notwithstanding the foregoing, distributions shall only be delayed

by the 7-day period above if the Participant is electing an optional form of retirement benefit that is a life annuity or he is subject to the survivor annuity requirements of Code Sections 401(a)(11) and 417, pursuant to Section 6.03(d). b) Qualified Joint and Survivor Annuity. If Item AA(1)(a) or (2)(a) are selected, the Plan Administrator shall furnish to the Participant a written explanation of the following: the terms and conditions of the Qualified Joint and Survivor Annuity; the Participant’s right to make, and the effect of, an election to waive the Qualified Joint and Survivor Annuity; the rights of the Participant’s spouse; and the right to revoke an election and the effect of such a revocation. The Plan Administrator shall furnish the written explanation by a method reasonably calculated to reach the attention of the Participant no less than 30 days, and no more than 180 days, before the Annuity Starting Date. The Participant (and spouse, if applicable) may waive the 30-day election period if the distribution of the elected form of retirement benefit begins more than 7 days after the Plan Administrator provides the Participant (and spouse, if applicable) the written explanation provided that: (i) the Participant has been provided with information that clearly indicates that the Participant has at least 30 days to consider whether to waive the Qualified Joint and Survivor Annuity and elect (with spousal consent, if applicable) a form of distribution other than a Qualified Joint and Survivor Annuity, (ii) the Participant is permitted to revoke any affirmative distribution election at least until the Annuity Starting Date or, if later, at any time prior to the expiration of the 7-day period that begins the day after the explanation of the Qualified Joint and Survivor Annuity is provided to the Participant, and (iii) the Annuity Starting Date is a date after the date that the written explanation was provided to the Participant. Notwithstanding the foregoing, distributions shall only be
delayed by the 7-day period above if the Participant is electing an optional form of 81 retirement benefit that is a life annuity or he is subject to the survivor annuity requirements of Code Sections 401(a)(11) and 417, pursuant to Section 6.03(d). After the written explanation is given, a Participant or spouse may make a written request for additional information. The written explanation must be personally delivered or mailed (first class mail, postage prepaid) to the Participant or spouse within 30 days from the date of the written request. The Plan Administrator does not need to comply with more than one such request by a Participant or spouse. The Plan Administrator's explanation shall be written in nontechnical language and will explain the terms and conditions of the Qualified Joint and Survivor Annuity and the financial effect upon the Participant’s benefit (in terms of dollars per benefit payment) of electing not to have benefits distributed in accordance with the Qualified Joint and Survivor Annuity. The written explanation shall comply with the requirements of section 1.417(a)(3)-1 of the regulations. c) Qualified Preretirement Survivor Annuity. If Item AA(1)(a) or (2)(a) are selected, the Plan Administrator shall furnish to the Participant a written explanation of the following: the terms and conditions of the Qualified Preretirement Survivor Annuity; the Participant’s right to make, and the effect of, an election to waive the Qualified Preretirement Survivor Annuity; the rights of the Participant’s spouse; and the right to revoke an election and the effect of such a revocation. The Plan Administrator shall furnish the written explanation by a method reasonably calculated to reach the attention of the Participant within the applicable period. The applicable period for a Participant is whichever of the following periods ends last: 1) the period beginning one year before the date the individual becomes a Participant and ending one year after such date; or 2) the
period beginning one year before the date the Participant’s spouse is first entitled to a Qualified Preretirement Survivor Annuity and ending one year after such date. If such notice is given before the period beginning with the first day of the Plan Year in which the Participant attains age 32 and ending with the close of the Plan Year preceding the Plan Year in which the Participant attains age 35, an additional notice shall be given within such period. If a Participant has a Severance from Employment before attaining age 35, an additional notice shall be given within the period beginning one year before the date he has a Severance from Employment and ending one year after such date. After the written explanation is given, a Participant or spouse may make a written request for additional information. The written explanation must be personally delivered or mailed (first class mail, postage prepaid) to the Participant or spouse within 30 days from the date of the written request. The Plan Administrator does not need to comply with more than one such request by a Participant or spouse. The Plan Administrator's explanation shall be written in nontechnical language and will explain the terms and conditions of the Qualified Preretirement Survivor Annuity and the financial effect upon the spouse's benefit (in terms of dollars per benefit payment) of electing not to have benefits distributed in accordance with the Qualified Preretirement Survivor Annuity. The written explanation shall comply with the requirements of section 1.417(a)(3)-1 of the regulations. SECTION 6.05 – TRANSITIONAL RULES. a) Any living Participant not receiving benefits on August 23, 1984, who would otherwise not receive the benefits prescribed by the previous sections of this article, must be given the opportunity to elect to have the prior sections of this article apply if such Participant is credited with at least one Hour of Service under this Plan, or a predecessor plan, in a Plan Year

beginning on or after 82 January 1, 1976, and such Participant had at least ten Years of Service when he separated from service. b) Any living Participant not receiving benefits on August 23, 1984, who was credited with at least one Hour of Service under this Plan, or a predecessor plan, on or after September 2, 1974, and who is not otherwise credited with any service in a Plan Year beginning on or after January 1, 1976, must be given the opportunity to elect to have his benefits paid in accordance with (d) below. c) The respective opportunities to elect (as described in (a) and (b) above) must be afforded to the appropriate Participants during the period beginning on August 23, 1984, and ending on the date benefits would otherwise begin to such Participants. d) Any Participant who has elected according to (b) above and any Participant who does not elect under (a) above or who meets the requirements of (a) above except that such Participant does not have at least ten Years of Service when he separates from service, shall have his benefits distributed in accordance with all of the following requirements if benefits would have been payable in the form of a life annuity: 1) Automatic Joint and Survivor Annuity. If benefits in the form of a life annuity become payable to a married Participant who: i) begins to receive payments under the Plan on or after his Normal Retirement Age; or ii) dies on or after his Normal Retirement Age while still working for the Employer; or iii) begins to receive payments on or after his qualified early retirement age; or iv) separates from service on or after attaining his Normal Retirement Age (or his qualified early retirement age) and after satisfying the eligibility requirements for the payment of benefits under the Plan and thereafter dies before beginning to receive such benefits; then such benefits shall be paid under the Qualified Joint and Survivor Annuity, unless the Participant has elected otherwise during the election period. The
election period must begin at least six months before the Participant attains his qualified early retirement age and end not more than 90 days before benefits begin. Any election hereunder shall be in writing and may be changed by the Participant at any time. 2) Election of Early Survivor Annuity. A Participant who is employed after attaining his qualified early retirement age shall be given the opportunity to elect, during the election period, to have a Qualified Preretirement Survivor Annuity payable on death. If the Participant elects the Qualified Preretirement Survivor Annuity, payments under such annuity must not be less than the payments that would have been made to the spouse under the Qualified Joint and Survivor Annuity if the Participant had retired on the day before his death. Any election under this provision shall be in writing and may be changed by the Participant at any time. The election period begins on the later of (i) the 90th day before the Participant attains his qualified early retirement age, or (ii) the date on which participation begins, and ends on the date he terminates employment. 3) For purposes of this subparagraph (d), qualified early retirement age is the latest of: i) the earliest date, under the Plan, on which the Participant may elect to receive retirement benefits,



 







83 ii) the first day of the 120th month beginning before the Participant reaches his Normal Retirement Age, or iii) the date the Participant begins participation. ARTICLE VIA DISTRIBUTION OF BENEFITS FOR PLANS THAT DO NOT PROVIDE FOR LIFE ANNUITIES The provisions of this article shall apply if life annuities are not allowed (Item AA(1)(b) is selected and Items AA(2)(a) – (d) are not selected). The provisions of Article VI shall apply if the Employer elected in Item AA(1)(a) or AA(2) to include life annuities as the automatic form of retirement benefit or as optional forms of distribution. SECTION 6A.01 – AUTOMATIC FORMS OF DISTRIBUTION. Unless an optional form of benefit is selected pursuant to a qualified election within the election period (see Section 6A.03), the automatic form of benefit payable to or on behalf of a Participant is determined as follows: a) Retirement Benefits. The automatic form of retirement benefit for a Participant who does not die before his Annuity Starting Date shall be a single sum payment. b) Death Benefits. The automatic form of death benefit for a Participant who dies before his Annuity Starting Date shall be a single sum payment to the Participant’s Beneficiary. SECTION 6A.02 – OPTIONAL FORMS OF DISTRIBUTION. a) Retirement Benefits. The optional forms of retirement benefit shall be the following: (i) a single sum payment or partial payments subject to the limitations of Item AA(3)(c), if selected; (ii) if Item AA(2)(e) is selected, fixed period annuities for any period of whole months that is not less than 60; (iii) if Item AA(2)(f) is selected, a fixed period installment option; and (iv) if Item AA(2)(g) is selected, a fixed payment installment option. If Item AA(2)(h) is selected, the portion of a Participant’s Account that is held in the Qualifying Employer Securities Fund may be distributed in kind. If Item AA(2)(i) is selected, the portion of a Participant’s Account that is held in the
Self-Directed Brokerage Account may be distributed in kind. If Item AA(3)(b) is selected, the portion of a Participant’s Account that is held in the Qualifying Employer Securities Fund may only be distributed in-kind. The fixed period installment option is an optional form of benefit under which the Participant elects to receive substantially equal annual payments over a fixed period of whole years. The annual payment may be paid in annual, semi-annual, quarterly, or monthly installments as elected by the Participant. The Participant may elect to receive additional payments. The fixed payment installment option is an optional form of benefit under which the Participant elects to receive a specified dollar amount each year. The annual payment may be paid in annual, semi-annual, quarterly, or monthly installments as elected by the Participant. The Participant may elect to receive additional payments. Under the installment options the amount payable in the Participant’s first Distribution Calendar Year, as defined in Section 7.02, must satisfy the minimum distribution requirements of Article VII for such year. Distributions for later Distribution Calendar Years must satisfy the minimum 84 distribution requirements of Article VII for such years. If the Participant’s Annuity Starting Date does not occur until his second Distribution Calendar Year, the amount payable for such year must satisfy the minimum distribution requirements of Article VII for both the first and second Distribution Calendar Years. Election of an optional form is subject to the qualified election provisions of Section 6A.03 and the distribution requirements of Article VII. Any annuity contract distributed shall be nontransferable. The terms of any annuity contract purchased and distributed by the Plan to a Participant or spouse shall comply with the requirements of this Plan. b) Death Benefits. The optional forms of death benefit are a single sum payment and any annuity that is an optional form

of retirement benefit. Election of an optional form is subject to the qualified election provisions of Section 6A.03 and the distribution requirements of Article VII. SECTION 6A.03 – ELECTION PROCEDURES. The Participant or the Beneficiary, if applicable, shall make any election under this section in writing. The Plan Administrator may require such individual to complete and sign any necessary documents as to the provisions to be made. Any election permitted under (a) and (b) below shall be subject to the qualified election provisions of (c) below. a) Retirement Benefits. A Participant may elect his Beneficiary and may elect to have retirement benefits distributed under any of the optional forms of retirement benefit available in Section 6A.02. b) Death Benefits. A Participant may elect his Beneficiary and may elect to have death benefits distributed under any of the optional forms of death benefit available in Section 6A.02. If the Participant has not elected an optional form of distribution for the death benefit payable to his Beneficiary, the Beneficiary may, for his own benefit, elect the form of distribution, in like manner as a Participant. c) Qualified Election. The Participant or Beneficiary, if applicable, may make an election at any time during the election period. The Participant or Beneficiary, if applicable, may revoke the election made (or make a new election) at any time and any number of times during the election period. An election is effective only if it meets the consent requirements below. 1) Election Period for Retirement Benefits. The Participant may make an election as to retirement benefits at any time before the Annuity Starting Date. 2) Election Period for Death Benefits. A Participant may make an election as to death benefits at any time before he dies. The Beneficiary’s election period, if applicable, begins on the date the Participant dies and ends on the date benefits begin. 3) Consent to Election. If the Participant’s Vested Account
exceeds the amount determined in Section 10.11, any benefit that is immediately distributable requires the consent of the Participant. The consent of the Participant to a benefit that is immediately distributable must not be made before the date the Participant is provided with the notice of the ability to defer the distribution. Such consent shall be in writing. 85 The consent shall not be made more than 180 days before the Annuity Starting Date. The consent of the Participant shall not be required to the extent that a distribution is required to satisfy Code Section 401(a)(9) or 415. In addition, upon termination of this Plan, if the Plan does not offer an annuity option (purchased from a commercial provider), and if the Employer (or any entity within the same Controlled Group) does not maintain another defined contribution plan (other than an employee stock ownership plan as defined in Code Section 4975(e)(7)), the Participant’s Account balance will, without the Participant’s consent, be distributed to the Participant. However, if any entity within the same Controlled Group maintains another defined contribution plan (other than an employee stock ownership plan as defined in Code Section 4975(e)(7)) the Participant’s Account will be transferred, without the Participant’s consent, to the other plan if the Participant does not consent to an immediate distribution. A benefit is immediately distributable if any part of the benefit could be distributed to the Participant before the Participant attains the older of Normal Retirement Age or age 62. Spousal consent is needed to name a Beneficiary other than the Participant’s spouse. If the Participant names a Beneficiary other than his spouse, the spouse has the right to limit consent only to a specific Beneficiary. The spouse can relinquish such right. Such consent shall be in writing. The spouse's consent shall be witnessed by a plan representative or notary public. The spouse's consent must acknowledge the effect of the

election, including that the spouse had the right to limit consent only to a specific Beneficiary and that the relinquishment of such right was voluntary. Unless the consent of the spouse expressly permits designations by the Participant without a requirement of further consent by the spouse, the spouse's consent must be limited to the Beneficiary, class of Beneficiaries, or contingent Beneficiary named in the election. Spousal consent is not required, however, if the Participant establishes to the satisfaction of the plan representative that the consent of the spouse cannot be obtained because there is no spouse or the spouse cannot be located. A spouse's consent under this paragraph shall not be valid with respect to any other spouse. A Participant may revoke a prior election without the consent of the spouse. Any new election will require a new spousal consent, unless the consent of the spouse expressly permits such election by the Participant without further consent by the spouse. A spouse's consent may be revoked at any time within the Participant’s election period. d) Spousal Consent for all Distributions. If Item AA(5)(b) is selected, spousal consent shall be required for all distributions even if such consent would not otherwise be required under Code Section 417. If Item AA(5)(b) is not selected, spousal consent for distributions shall not be required. SECTION 6A.04 – NOTICE REQUIREMENTS. If Item AA(1)(b) is selected and no selections are made in Item AA(2), the provisions of (a) below apply. If any selections are made in Item AA(2), the provisions of (b) below apply. a) Right to Defer. The Plan Administrator shall furnish to the Participant a written explanation of the right of the Participant to defer distribution until the benefit is no longer immediately distributable and a description of the consequences of not deferring the distribution. The Plan Administrator shall furnish the written explanation by a method reasonably calculated to reach the
attention of the Participant no less than 30 days, and no more than 180 days, before the Annuity Starting Date. 86 However, distribution may begin less than 30 days after the notice described in this subparagraph is given, provided the Plan Administrator clearly informs the Participant that he has a right to a period of at least 30 days after receiving the notice to consider the decision of whether or not to elect a distribution, and the Participant, after receiving the notice, affirmatively elects a distribution. b) Optional Forms of Retirement Benefit and Right to Defer. The Plan Administrator shall furnish to the Participant a written explanation of the right of the Participant to defer distribution until such time it is no longer immediately distributable. Such notice shall include a written explanation of the optional forms of retirement benefit in Section 6A.02, including a general description of the material features and a description of the consequences of not deferring the distribution. The explanation shall be written in a manner that would satisfy the notice requirements of Code Section 417(a)(3) and section 1.417(a)(3)-1 of the regulations. The Plan Administrator shall furnish the written explanation by a method reasonably calculated to reach the attention of the Participant no less than 30 days, and no more than 180 days, before the Annuity Starting Date. However, distribution may begin less than 30 days after the notice described in this subparagraph is given, provided the Plan Administrator clearly informs the Participant that he has a right to a period of at least 30 days after receiving the notice to consider the decision of whether or not to elect a distribution (and if applicable, a particular distribution option), and the Participant, after receiving the notice, affirmatively elects a distribution. ARTICLE VII REQUIRED MINIMUM DISTRIBUTIONS SECTION 7.01 – APPLICATION. The optional forms of distribution are only those provided in Article VI and VIA,

whichever applies. An optional form of distribution shall not be permitted unless it meets the requirements of this article. The timing of any distribution must meet the requirements of this article. SECTION 7.02 – DEFINITIONS. For purposes of this article, the following terms are defined: Distribution Calendar Year means a calendar year for which a minimum distribution is required. For distributions beginning before the Participant’s death, the first Distribution Calendar Year is the calendar year immediately preceding the calendar year that contains the Participant’s Required Beginning Date. For distributions beginning after the Participant’s death, the first Distribution Calendar Year is the calendar year in which distributions are required to begin under subparagraph (b)(2) of Section 7.03. The required minimum distribution for the Participant’s first Distribution Calendar Year will be made on or before the Participant’s Required Beginning Date. The required minimum distribution for other Distribution Calendar Years, including the required minimum distribution for the Distribution Calendar Year in which the Participant’s Required Beginning Date occurs, will be made on or before December 31 of that Distribution Calendar Year. 5-percent Owner means a Participant who is treated as a 5-percent Owner for purposes of this article. A Participant is treated as a 5-percent Owner for purposes of this article if such Participant is a 5-percent owner as defined in Code Section 416 at any time during the Plan Year ending with or within the calendar year in which such owner attains age 70 1/2. Once distributions have begun to a 5-percent Owner under this article, they must continue to be distributed, even if the Participant ceases to be a 5-percent Owner in a subsequent year.



 







87 Life Expectancy means life expectancy as computed by use of the Single Life Table in Q&A-1 in section 1.401(a)(9)-9 of the regulations. Participant’s Account Balance means the Account balance as of the last Valuation Date in the calendar year immediately preceding the Distribution Calendar Year (valuation calendar year) increased by the amount of any contributions made and allocated or forfeitures allocated to the Account as of dates in the valuation calendar year after the Valuation Date and decreased by distributions made in the valuation calendar year after the Valuation Date. The Account balance for the valuation calendar year includes any amounts rolled over or transferred to the Plan either in the valuation calendar year or in the Distribution Calendar Year if distributed or transferred in the valuation calendar year. Required Beginning Date means, for a Participant who is a 5-percent Owner, April 1 of the calendar year following the calendar year in which he attains age 70 1/2. Required Beginning Date means, for a Participant who is not a 5-percent Owner, April 1 of the calendar year following the later of the calendar year in which he attains age 70 1/2 or the calendar year in which he retires. If the Plan previously provided for a Required Beginning Date based on age 70 1/2 for all Participants, the preretirement age 70 1/2 distribution option is only eliminated with respect to Participants who reach age 70 1/2 in or after a calendar year that begins after the later of December 31, 1998, or the adoption date of the amendment which eliminated such option. The preretirement age 70 1/2 distribution option is an optional form of benefit under which benefits payable in a particular distribution form (including any modifications that may be elected after benefits begin) begin at a time during the period that begins on or after January 1 of the calendar year in which the Participant attains age 70 1/2 and ends April 1 of the immediately following calendar
year. If the Plan previously provided for a Required Beginning Date based on age 70 1/2 for all Participants, the options available for Participants who are not 5-percent Owners and attained age 70 1/2 in calendar years before the calendar year that begins after the later of December 31, 1998, or the adoption date of the amendment which eliminated the preretirement age 70 1/2 distribution option shall be the following. Any such Participant attaining age 70 1/2 in years after 1995 may elect by April 1 of the calendar year following the calendar year in which he attained age 70 1/2 (or by December 31, 1997, in the case of a Participant attaining age 70 1/2 in 1996) to defer distributions until April 1 of the calendar year following the calendar year in which he retires. If no such election is made, the Participant shall begin receiving distributions by April 1 of the calendar year following the year in which he attained age 70 1/2 (or by December 31, 1997, in the case of a Participant attaining age 70 1/2 in 1996). Any such Participant attaining age 70 1/2 in years prior to 1997 may elect to stop distributions that are not purchased annuities and recommence by April 1 of the calendar year following the calendar year in which he retires. To satisfy the joint and survivor annuity requirements described in Article VI, the requirements in Notice 97-75, Q&A-8, must be satisfied for any Participant who elects to stop distributions, including the requirement that such distributions stop before the end of the Plan’s remedial amendment period under Code Section 401(b) for changes in plan qualification requirements made by the Small Business Job Protection Act of 1996. There shall be a new Annuity Starting Date upon recommencement. SECTION 7.03 – REQUIRED MINIMUM DISTRIBUTIONS. a) General Rules. 1) Subject to Section 6.01, joint and survivor annuity requirements, if applicable, the requirements of this article shall apply to any distribution of a Participant’s

interest and will take precedence over any inconsistent provisions of this Plan. Unless otherwise specified, the provisions of this article apply to calendar years beginning after December 31, 2002. 88 2) All distributions required under this article shall be determined and made in accordance with the regulations under Code Section 401(a)(9), including the incidental death benefit requirement in Code Section 401(a)(9)(G), and the regulations thereunder. b) Time and Manner of Distribution. 1) Required Beginning Date. The Participant’s entire interest will be distributed, or begin to be distributed, to the Participant no later than the Participant’s Required Beginning Date. 2) Death of Participant Before Distributions Begin. If the Participant dies before distributions begin, the Participant’s entire interest will be distributed, or begin to be distributed, no later than as follows: i) If the Participant’s surviving spouse is the Participant’s sole Designated Beneficiary, distributions to the surviving spouse will begin by December 31 of the calendar year immediately following the calendar year in which the Participant died, or by December 31 of the calendar year in which the Participant would have attained age 70 1/2, if later, except to the extent that an election is made to receive distributions in accordance with the 5-year rule under (e) below. Under the 5-year rule, the Participant’s entire interest will be distributed to the Designated Beneficiary by December 31 of the calendar year containing the fifth anniversary of the Participant’s death. ii) If the Participant’s surviving spouse is not the Participant’s sole Designated Beneficiary, distributions to the Designated Beneficiary will begin by December 31 of the calendar year immediately following the calendar year in which the Participant died, except to the extent that an election is made to receive distributions in accordance with the 5-year rule under (e) below. Under the 5-year rule, the Participant’s entire interest will be
distributed to the Designated Beneficiary by December 31 of the calendar year containing the fifth anniversary of the Participant’s death. iii) If there is no Designated Beneficiary as of September 30 of the year following the year of the Participant’s death, the Participant’s entire interest will be distributed by December 31 of the calendar year containing the fifth anniversary of the Participant’s death. iv) If the Participant’s surviving spouse is the Participant’s sole Designated Beneficiary and the surviving spouse dies after the Participant but before distributions to the surviving spouse are required to begin, this (b)(2), other than (b)(2)(i), will apply as if the surviving spouse were the Participant. For purposes of this (b)(2) and (d) below, unless (b)(2)(iv) above applies, distributions are considered to begin on the Participant’s Required Beginning Date. If (b)(2)(iv) above applies, distributions are considered to begin on the date distributions are required to begin to the surviving spouse under (b)(2)(i) above. If distributions under an annuity purchased from an insurance company irrevocably commence to the Participant before the Participant’s Required Beginning Date (or to the Participant’s surviving spouse before the date distributions are required to begin to the surviving spouse under (b)(2)(i) above), the date distributions are considered to begin is the date distributions actually commence. 3) Forms of Distribution. Unless the Participant’s interest is distributed in the form of an annuity purchased from an insurance company or in a single sum on or before the Required Beginning Date, as of the first Distribution Calendar Year distributions will be made in accordance with (c) and (d) below. If the Participant’s interest is distributed in the form of an annuity purchased from an insurance company, distributions thereunder will be made in accordance with the requirements of Code Section 401(a)(9) and the regulations thereunder. 89 c) Required Minimum

Distributions During Participant’s Lifetime. 1) Amount of Required Minimum Distribution For Each Distribution Calendar Year. During the Participant’s lifetime, the minimum amount that will be distributed for each Distribution Calendar Year is the lesser of: i) the quotient obtained by dividing the Participant’s Account Balance by the distribution period in the Uniform Lifetime Table set forth in Q&A-2 in section 1.401(a)(9)-9 of the regulations, using the Participant’s age as of the Participant’s birthday in the Distribution Calendar Year; or ii) if the Participant’s sole Designated Beneficiary for the Distribution Calendar Year is the Participant’s spouse, the quotient obtained by dividing the Participant’s Account Balance by the number in the Joint and Last Survivor Table set forth in Q&A-3 in section 1.401(a)(9)-9 of the regulations, using the Participant’s and spouse’s attained ages as of the Participant’s and spouse’s birthdays in the Distribution Calendar Year. 2) Lifetime Required Minimum Distributions Continue Through Year of Participant’s Death. Required minimum distributions will be determined under this (c) beginning with the first Distribution Calendar Year and continuing up to, and including, the Distribution Calendar Year that includes the Participant’s date of death. d) Required Minimum Distributions After Participant’s Death. 1) Death On or After Date Distributions Begin. i) Participant Survived by Designated Beneficiary. If the Participant dies on or after the date distributions begin and there is a Designated Beneficiary, the minimum amount that will be distributed for each Distribution Calendar Year after the year of the Participant’s death is the quotient obtained by dividing the Participant’s Account Balance by the longer of the remaining Life Expectancy of the Participant or the remaining Life Expectancy of the Participant’s Designated Beneficiary, determined as follows: A. The Participant’s remaining Life Expectancy is calculated using
the age of the Participant in the year of death, reduced by one for each subsequent year. B. If the Participant’s surviving spouse is the Participant’s sole Designated Beneficiary, the remaining Life Expectancy of the surviving spouse is calculated for each Distribution Calendar Year after the year of the Participant’s death using the surviving spouse’s age as of the spouse’s birthday in that year. For Distribution Calendar Years after the year of the surviving spouse’s death, the remaining Life Expectancy of the surviving spouse is calculated using the age of the surviving spouse as of the spouse’s birthday in the calendar year of the spouse’s death, reduced by one for each subsequent calendar year. C. If the Participant’s surviving spouse is not the Participant’s sole Designated Beneficiary, the Designated Beneficiary’s remaining Life Expectancy is calculated using the age of the Beneficiary in the year following the year of the Participant’s death, reduced by one for each subsequent year. ii) No Designated Beneficiary. If the Participant dies on or after the date distributions begin and there is no Designated Beneficiary as of September 30 of the year after the year of the Participant’s death, the minimum amount that will be distributed for each Distribution Calendar Year after the year of the Participant’s death is the quotient obtained by dividing the Participant’s Account Balance by the Participant’s remaining Life 90 Expectancy calculated using the age of the Participant in the year of death, reduced by one for each subsequent year. 2) Death Before Date Distributions Begin. i) Participant Survived by Designated Beneficiary. If the Participant dies before the date distributions begin and there is a Designated Beneficiary, the minimum amount that will be distributed for each Distribution Calendar Year after the year of the Participant’s death is the quotient obtained by dividing the Participant’s Account Balance by the remaining Life Expectancy of the Participant’s
Designated Beneficiary, determined as provided in (d)(1) above, except to the extent that an election is made to receive distributions in accordance with the 5-year rule under (e) below. Under the 5-year rule, the Participant’s entire interest will be distributed to the Designated Beneficiary by December 31 of the calendar year containing the fifth anniversary of the Participant’s death. ii) No Designated Beneficiary. If the Participant dies before the date distributions begin and there is no Designated Beneficiary as of September 30 of the year following the year of the Participant’s death, distribution of the Participant’s entire interest will be completed by December 31 of the calendar year containing the fifth anniversary of the Participant’s death. iii) Death of Surviving Spouse Before Distributions to Surviving Spouse Are Required to Begin. If the Participant dies before the date distributions begin, the Participant’s surviving spouse is the Participant’s sole Designated Beneficiary, and the surviving spouse dies before distributions are required to begin to the surviving spouse under (b)(2)(i) above, this (d)(2) will apply as if the surviving spouse were the Participant. e) Election of 5-year Rule. Participants or Beneficiaries may elect on an individual basis whether the 5-year rule in (b)(2) and (d)(2) above applies to distributions after the death of a Participant who has a Designated Beneficiary. The election must be made no later than the earlier of September 30 of the calendar year in which the distribution would be required to begin under (b)(2) above if no such election is made, or by September 30 of the calendar year which contains the fifth anniversary of the Participant’s (or, if applicable, surviving spouse’s) death. f) If Item U(5)(a) is selected and the Plan holds Qualifying Employer Securities that are not publicly traded, any distribution of a Participant’s Vested Account attributable to Qualifying Employer Securities shall be made subject to the procedures

providing liquidity, including the coordination of Contributions for the current Plan Year that are to be made in the form of Qualifying Employer Securities. SECTION 7.04 – TEFRA SECTION 242(b)(2) ELECTIONS. a) Notwithstanding the other requirements of this article and subject to the joint and survivor annuity requirements of Article VI, if applicable, distribution on behalf of any Participant, including a 5- percent Owner, who has made a designation under section 242(b)(2) of the Tax Equity and Fiscal Responsibility Act (a section 242(b)(2) election) may be made in accordance with all of the following requirements (regardless of when such distribution commences): 1) The distribution by the Plan is one that would not have disqualified such Plan under Code Section 401(a)(9) as in effect prior to amendment by the Deficit Reduction Act of 1984. 2) The distribution is in accordance with a method of distribution designated by the Participant whose interest in the Plan is being distributed or, if the Participant is deceased, by a Beneficiary of such Participant.



 







91 3) Such designation was in writing, was signed by the Participant or the Beneficiary, and was made before January 1, 1984. 4) The Participant had accrued a benefit under the Plan as of December 31, 1983. 5) The method of distribution designated by the Participant or the Beneficiary specifies the time at which distribution will commence, the period over which distributions will be made, and in the case of any distribution upon the Participant’s death, the Beneficiaries of the Participant listed in order of priority. b) A distribution upon death will not be covered by this transitional rule unless the information in the designation contains the required information described above with respect to the distributions to be made upon the death of the Participant. c) For any distribution which commences before January 1, 1984, but continues after December 31, 1983, the Participant, or the Beneficiary, to whom such distribution is being made, will be presumed to have designated the method of distribution under which the distribution is being made if the method of distribution was specified in writing and the distribution satisfies the requirements in (a)(1) and (5) above. d) If a designation is revoked, any subsequent distribution must satisfy the requirements of Code Section 401(a)(9) and the regulations thereunder. If a designation is revoked subsequent to the date distributions are required to begin, the Plan must distribute by the end of the calendar year following the calendar year in which the revocation occurs the total amount not yet distributed which would have been required to have been distributed to satisfy Code Section 401(a)(9) and the regulations thereunder, but for the section 242(b)(2) election. For calendar years beginning after December 31, 1988, such distributions must meet the minimum distribution incidental benefit requirements. Any changes in the designation will be considered to be a revocation of the designation. However, the mere substitution
or addition of another Beneficiary (one not named in the designation) under the designation will not be considered to be a revocation of the designation, so long as such substitution or addition does not alter the period over which distributions are to be made under the designation, directly or indirectly (for example, by altering the relevant measuring life). e) In the case in which an amount is transferred or rolled over from one plan to another plan, the rules in Q&A-14 and Q&A-15 in section 1.401(a)(9)-8 of the regulations shall apply. ARTICLE VIII TERMINATION OF THE PLAN The Employer expects to continue the Plan indefinitely, but reserves the right to terminate the Plan in whole or in part at any time upon giving written notice to all parties concerned. The Account of each Participant shall be 100% vested and nonforfeitable as of the effective date of the complete termination of the Plan. The Account of each Participant shall also be 100% vested and nonforfeitable upon complete discontinuance of Contributions. If Item A(4) is selected, the effective date to freeze the Plan will be treated as the date of complete discontinuance of Contributions. Further, the Account of each Participant who is included in the group of Participants deemed to be affected by a partial termination of the Plan (as determined by the Plan Administrator or a governmental entity authorized to make such determination) shall be 100% vested and nonforfeitable as of the effective date of such event. The Participant’s Vested Account shall continue to participate in the earnings credited, expenses charged, and any appreciation or depreciation of the Investment Fund until his Vested Account is distributed. 92 A Participant’s Vested Account that does not result from Elective Deferral Contributions, Qualified Nonelective Contributions, Qualified Matching Contributions, QACA Matching Contributions, and QACA Nonelective Contributions may be distributed to the Participant after the

effective date of the complete termination of the Plan. A Participant’s Vested Account resulting from such Contributions may be distributed upon complete termination of the Plan, but only if neither the Employer nor any Controlled Group member maintain another defined contribution plan (other than an employee stock ownership plan as defined in Code Section 4975(e)(7) or 409(a), a simplified employee pension plan as defined in Code Section 408(k), a SIMPLE IRA plan as defined in Code Section 408(p), a plan or contract that satisfies the requirements of Code Section 403(b), or a plan described in Code Section 457(b) or (f)) at any time during the period beginning on the date of complete termination of the Plan and ending 12 months after all assets have been distributed from the Plan. Such distribution is made in a lump sum. A distribution under this article shall be a retirement benefit and shall be distributed to the Participant according to the provisions of Article VI or VIA, whichever applies. However, the fixed period and fixed payment installment options shall not be available. If a Participant or Beneficiary is receiving payments under the fixed period or fixed payment installment option, the Vested Account shall be paid to such person in a single sum. The Participant’s entire Vested Account shall be paid in a single sum to the Participant as of the effective date of complete termination of the Plan if (i) the requirements for distribution of Elective Deferral Contributions in the above paragraph are met and (ii) consent of the Participant is not required in Section 6.03 or 6A.03, whichever is applicable, to distribute a benefit that is immediately distributable. This is a small amounts payment. The small amounts payment is in full settlement of all benefits otherwise payable. Upon complete termination of the Plan, no more Employees shall become Participants and no more Contributions shall be made. The assets of this Plan shall not be paid to the
Employer at any time, except that, after the satisfaction of all liabilities under the Plan, any assets remaining may be paid to the Employer. The payment may not be made if it would contravene any provision of law. ARTICLE IX ADMINISTRATION OF THE PLAN SECTION 9.01 – ADMINISTRATION. Subject to the provisions of this article, the Plan Administrator has complete control of the administration of the Plan. The Plan Administrator has all the powers necessary for it to properly carry out its administrative duties. Not in limitation, but in amplification of the foregoing, the Plan Administrator has complete discretion to construe or interpret the provisions of the Plan, including ambiguous provisions, if any, and to determine all questions that may arise under the Plan, including all questions relating to the eligibility of Employees to participate in the Plan and the amount of benefit to which any Participant, Beneficiary, spouse, or Contingent Annuitant may become entitled. The Plan Administrator's decisions upon all matters within the scope of its authority shall be final. Without limiting the foregoing, the Plan Administrator shall be the Named Fiduciary for Contributions, unless the Plan Administrator delegates to a retirement committee pursuant to Section 9.06 the duties and responsibilities of the Named Fiduciary for Contributions. The Named Fiduciary for Contributions shall have sole and exclusive responsibility for (i) collecting all Contributions, including the determination of the amount of Contributions required to be made under the Plan, (ii) monitoring and ensuring that Contributions are timely made to the Plan, and (iii) enforcing the Plan’s legal claims for Contributions, including for trusteed plans, responsibility for directing the Trustee with respect to the Plan’s legal claims for delinquent Contributions. 93 Unless otherwise set out in the Plan or Annuity Contract, the Plan Administrator may delegate recordkeeping and other duties

which are necessary to assist it with the administration of the Plan to any person or firm which agrees to accept such duties. The Plan Administrator shall be entitled to rely upon all tables, valuations, certificates, and reports furnished by the consultant or actuary appointed by the Plan Administrator and upon all opinions given by any counsel selected or approved by the Plan Administrator. The Plan Administrator shall receive all claims for benefits by Participants, former Participants, Beneficiaries, spouses, and Contingent Annuitants. The Plan Administrator shall determine all facts necessary to establish the right of any Claimant to benefits and the amount of those benefits under the provisions of the Plan. The Plan Administrator may establish rules and procedures to be followed by Claimants in filing claims for benefits, in furnishing and verifying proofs necessary to determine age, and in any other matters required to administer the Plan. SECTION 9.02 – EXPENSES. Expenses of the Plan, to the extent that the Employer does not pay such expenses, may be paid out of the assets of the Plan provided that such payment is consistent with ERISA. Expenses of the Plan will be paid in accordance with the most recent service and expense agreement or such other documents duly entered into by or with regard to the Plan that govern such matters. The Plan Administrator may establish a separate expense budget account (“EBA”)) under the Plan from which expenses will be paid. An EBA will generally be funded by revenue sharing payments remitted to the plan related to the Investment Fund or service agreements, but may also be funded by amounts deducted or netted from Participant Accounts. If any amounts remain in this account after expenses have been paid, the Plan Administrator may, in a uniform and nondiscriminatory manner, allocated amounts to Participants as earnings no later than the Plan Year in which the amounts were credited to the EBA or, in
appropriate circumstances, no later than the end of the immediately succeeding Plan Year. Such expenses include, but are not limited to, expenses for bonding required by ERISA; expenses for recordkeeping and other administrative services; fees and expenses of the Trustee or Annuity Contract; expenses for investment education service; and direct costs that the Employer incurs with respect to the Plan. Expenses that relate solely to a specific Participant or Alternate Payee may be assessed against such Participant or Alternate Payee as provided in the service and expense agreement or such other documents duly entered into by or with regard to the Plan that govern such matters. SECTION 9.03 – RECORDS. All acts and determinations of the Plan Administrator shall be duly recorded. All these records, together with other documents necessary for the administration of the Plan, shall be preserved in the Plan Administrator's custody. Writing (handwriting, typing, printing), photostating, photographing, microfilming, magnetic impulse, mechanical or electrical recording, or other forms of data compilation shall be acceptable means of keeping records. SECTION 9.04 – INFORMATION AVAILABLE. Any Participant in the Plan or any Beneficiary may examine copies of the summary plan description, latest annual report, any bargaining agreement, this Plan, the Annuity Contract, or any other instrument under which the Plan was established or is operated. The Plan Administrator shall maintain all of the items listed in this section in its office, or in such other place or places as it may designate in order to comply with governmental regulations. These items may be examined during reasonable business hours. Upon the written request of a Participant or Beneficiary receiving benefits under the Plan, the Plan Administrator shall furnish him with a copy of any of these items. The Plan Administrator may make a reasonable charge to the requesting person for the copy.
94 SECTION 9.05 – CLAIM PROCEDURES. a) A Claimant must submit any necessary forms and needed information when making a claim for benefits under the Plan. If a claim for benefits under the Plan is wholly or partially denied, the Plan Administrator shall provide adequate written notice to the Claimant whose claim for benefits under the Plan has been denied. The notice must be furnished within 90 days of the date that the claim is received by the Plan without regard to whether all of the information necessary to make a benefit determination is received. The Claimant shall be notified in writing within this initial 90-day period if special circumstances require an extension of the time needed to process the claim. The notice shall indicate the special circumstances requiring an extension of time and the date by which the Plan Administrator's decision is expected to be rendered. In no event shall such extension exceed a period of 90 days from the end of the initial 90-day period. The Plan Administrator's notice to the Claimant shall: (i) specify the reason or reasons for the denial; (ii) reference the specific Plan provisions on which the denial is based; (iii) describe any additional material and information needed for the Claimant to perfect his claim for benefits; (iv) explain why the material and information is needed; and (v) inform the Claimant of the Plan’s appeal procedures and the time limits applicable to such procedures, including a statement of the Claimant’s right to bring a civil action under ERISA Section 502(a) following an adverse benefit determination on appeal. Any appeal made by a Claimant must be made in writing to the Plan Administrator within 60 days after receipt of the Plan Administrator's notice of denial of benefits. If the Claimant appeals to the Plan Administrator, the Claimant may submit written comments, documents, records, and other information relating to the claim for benefits. The Claimant shall be provided, upon request

and free of charge, reasonable access to, and copies of, all documents, records, and other information relevant to the Claimant’s claim for benefits. The Plan Administrator shall review the claim taking into account all comments, documents, records, and other information submitted by the Claimant relating to the claim, without regard to whether such information was submitted or considered in the initial benefit determination. The Plan Administrator shall provide adequate written notice to the Claimant of the Plan’s benefit determination on review. The notice must be furnished within 60 days of the date that the request for review is received by the Plan without regard to whether all of the information necessary to make a benefit determination on review is received. The Claimant shall be notified in writing within this initial 60-day period if special circumstances require an extension of the time needed to process the claim. The notice shall indicate the special circumstances requiring an extension of time and the date by which the Plan Administrator expects to render the determination on review. In no event shall such extension exceed a period of 60 days from the end of the initial 60-day period. In the event the benefit determination is being made by a committee or board of trustees that hold regularly scheduled meetings at least quarterly, the above paragraph shall not apply. The benefit determination must be made by the date of the meeting of the committee or board that immediately follows the Plan’s receipt of a request for review, unless the request for review is filed within 30 days preceding the date of such meeting. In such case, the benefit determination must be made by the date of the second meeting following the Plan’s receipt of the request for review. The date of the receipt of the request for review shall be determined without regard to whether all of the information necessary to make a benefit determination on review is received. The Claimant shal
be notified in writing within this initial period if special circumstances require an extension of the time needed to process the claim. The notice shall indicate the special circumstances requiring an extension of time and the date by which the committee or board expects to render the determination on review. In no event shall such benefit determination be made later than the third meeting of the committee or board following the Plan’s receipt of the



 







95 request for review. The Plan Administrator shall provide adequate written notice to the Claimant of the Plan’s benefit determination on review as soon as possible, but not later than five days after the benefit determination is made. If the claim for benefits is wholly or partially denied on review, the Plan Administrator’s notice to the Claimant shall: (i) specify the reason or reasons for the denial; (ii) reference the specific Plan provisions on which the denial is based; (iii) include a statement that the Claimant is entitled to receive, upon request and free of charge, reasonable access to, and copies of, all documents, records, and other information relevant to the Claimant’s claim for benefits; and (iv) include a statement of the Claimant’s right to bring a civil action under ERISA Section 502(a). Any civil action under (iv) must be filed no later than one year after the date on the Plan Administrator’s notice. A Claimant may authorize a representative to act on the Claimant’s behalf with respect to a benefit claim or appeal of an adverse benefit determination. Such authorization shall be made by completion of a form furnished for that purpose. In the absence of any contrary direction from the Claimant, all information and notifications to which the Claimant is entitled shall be directed to the authorized representative. The Plan Administrator shall perform periodic examinations, reviews, or audits of benefit claims to determine whether claims determinations are made in accordance with the governing Plan documents and, where appropriate, Plan provisions have been consistently applied with respect to similarly situated Claimants. b) Disability Claim Procedures. If disability is not determined based on Title II of the Federal Social Security Act or in accordance with the terms of the Employer’s long-term disability plan, in the case of a claim for disability benefits, the above provisions will be modified as provided below. The Plan Administrator shall ensure that all
claims and appeals for disability benefits are adjudicated in a manner designed to ensure the independence and impartiality of the persons involved in making the decision. If a claim for disability benefits under the Plan is wholly or partially denied, the Plan Administrator shall provide adequate written notice to the Claimant whose claim for benefits under the Plan has been denied. The notice must be furnished within 45 days of the date that the claim is received by the Plan without regard to whether all of the information necessary to make a benefit determination is received. The period for furnishing the notice may be extended for up to 30 days if the Plan Administrator both determines an extension is necessary due to matters beyond the control of the Plan and notifies the Claimant in writing within this initial 45-day period. The notice shall indicate the circumstances requiring the extension of time and the date by which the Plan expects to render a decision. If prior to the end of the first 30-day extension period, the Plan Administrator determines that, due to matters beyond the control of the Plan, a decision cannot be rendered within that extension period, the period may be extended for up to an additional 30 days, provided the Plan Administrator notifies the Claimant in writing, within the first 30-day extension period, of the circumstances requiring the extension and the date by which the Plan expects to render a decision. In the case of any extension, the notice of extension shall specifically explain the standards on which entitlement to a benefit is based, the unresolved issues that prevent a decision on the claim, and the additional information needed to resolve those issues. The Claimant shall be afforded at least 45 days within which to provide the specified information. In the event that a period of time is extended due to a Claimant’s failure to submit information necessary to decide a claim, the period for making the benefit determination shall be tolled

from the date on which the notification of the extension is sent to the Claimant until the date on which the Claimant responds to the request for additional information. The Plan Administrator’s notice to the Claimant shall: (i) specify the reason or reasons for the denial; (ii) reference the specific Plan provisions on which the denial is based; (iii) describe any 96 additional material and information needed for the Claimant to perfect his claim for benefits; (iv) explain why the material and information is needed; (v) inform the Claimant of the Plan’s appeal procedures and the time limits applicable to such procedures, including a statement of the Claimant’s right to bring a civil action under ERISA Section 502(a) following an adverse benefit determination on appeal; (vi) provide the Claimant with any internal rule, guideline, protocol, or other similar criteria that was relied upon in making the adverse determination or a statement that such rule, guideline, protocol, or other similar criteria of the Plan does not exist; and (vii) provide the Claimant with an explanation of any scientific or clinical judgment for the determination if benefit determination is based on a medical necessity or experimental treatment or similar exclusion or limit or a statement that the benefit is based on such an exclusion or limit and such explanation will be provided free of charge. The notice shall also provide the Claimant with a discussion of the decision, including an explanation of the basis for disagreeing with or not following, (i) the views presented by the Claimant to the Plan of health care professionals treating the Claimant and vocational professionals who evaluated the Claimant; (ii) the views of medical or vocational experts whose advice was obtained on behalf of the Plan in connection with a Claimant's adverse benefit determination, without regard to whether the advice was relied upon in making the benefit determination; and (iii) a disability determination regarding the Claimant
presented by the Claimant to the Plan made by the Social Security Administration. The notice shall be provided in a culturally and linguistically appropriate manner and provide a statement that the Claimant is entitled to receive, upon request and free of charge, reasonable access to, and copies of, all documents, records, and other information relevant to the Claimant's claim for benefits. Any appeal made by a Claimant must be made in writing to the Plan Administrator within 180 days after receipt of the Plan Administrator’s notice of denial of benefits. The Claimant may submit written comments, documents, records, and other information relating to the claim for benefits. The Claimant shall be provided, upon request and free of charge, reasonable access to, and copies of, all documents, records, and other information relevant to the Claimant’s claim for benefits. The Plan Administrator shall review the claim taking into account all comments, documents, records, and other information submitted by the Claimant relating to the claim, without regard to whether such information was submitted or considered in the initial benefit determination. The review shall not afford deference to the initial adverse benefit determination and shall be conducted by an appropriate named fiduciary who is neither the individual who made the adverse benefit determination that is the subject of the appeal, nor the subordinate of such individual. If the adverse benefit determination is based in whole or in part on a medical judgment, the appropriate named fiduciary shall consult with a health care professional who has appropriate training and experience in the field of medicine involved in the medical judgment. Such health care professional shall be an individual who is neither an individual who was consulted in connection with the adverse benefit determination that is the subject of the appeal, nor the subordinate of such individual. The Claimant shall be provided with the identity

of medical or vocational experts whose advice was obtained on behalf of the Plan in connection with the adverse benefit determination, without regard to whether the advice was relied on. Before a claim for disability benefits is wholly or partially denied on review, the Plan Administrator shall provide the Claimant, free of charge, with any new or additional evidence considered, relied upon, or generated by the Plan, Insurer, or other person making the benefit determination (or at the direction of the Plan, Insurer or such other person) in connection with the claim; such evidence must be provided as soon as possible and sufficiently in advance of the date on which the notice that the claim for disability benefits is wholly or partially denied on review to give the Claimant a reasonable opportunity to respond prior to that date; and provide before a claim for disability benefits is wholly or partially denied on review based on a new or additional rationale, the Plan Administrator shall provide the Claimant, free of charge, with the rationale; the rationale must be provided as soon as possible and sufficiently in advance of the date on which the notice 97 that the claim for disability benefits is wholly or partially denied on review to give the Claimant a reasonable opportunity to respond prior to that date. The Plan Administrator shall provide adequate written notice to the Claimant of the Plan’s benefit determination on review. The notice must be furnished within 45 days of the date that the request for review is received by the Plan without regard to whether all of the information necessary to make a benefit determination on review is received. The Claimant shall be notified in writing within this initial 45-day period if special circumstances require an extension of the time needed to process the claim. The notice shall indicate the special circumstances requiring an extension of time and the date by which the Plan Administrator expects to render the determination on
review. In no event shall such extension exceed a period of 45 days from the end of the initial 45-day period. To the extent that a period of time is extended due to a Claimant’s failure to submit information necessary to decide a claim, the period for making the benefit determination on review shall be tolled from the date on which the notification of the extension is sent to the Claimant until the date on which the Claimant responds to the request for additional information. If the claim for disability benefits is wholly or partially denied on review, the Plan Administrator’s notice to the Claimant shall: (i) specify the reason or reasons for the denial; (ii) reference the specific Plan provisions on which the denial is based; (iii) include a statement that the Claimant is entitled to receive, upon request and free of charge, reasonable access to, and copies of, all documents, records, and other information relevant to the Claimant’s claim for benefits; (iv) include a statement of the Claimant’s right to bring a civil action under ERISA Section 502(a); (v) provide the Claimant with any internal rule, guideline, protocol, or other similar criteria that was relied upon in making the adverse determination or a statement that such rule, guideline, protocol, or other similar criteria of the Plan does not exist; (vi) provide the Claimant with an explanation of any scientific or clinical judgment for the determination if benefit determination is based on a medical necessity or experimental treatment or similar exclusion or limit or a statement that the benefit is based on such an exclusion or limit and such explanation will be provided free of charge; and (vii) provide the Claimant with the following statement: “You and your plan may have other voluntary alternative dispute resolution options, such as mediation. One way to find out what may be available is to contact your local U.S. Department of Labor Office and your State insurance regulatory agency.” Any civil action under (iv) must be

filed no later than one year after the date on the Plan Administrator’s notice. The notice shall also provide the Claimant with a discussion of the decision, including an explanation of the basis for disagreeing with or not following, (i) the views presented by the Claimant to the Plan of health care professionals treating the Claimant and vocational professionals who evaluated the Claimant; (ii) the views of medical or vocational experts whose advice was obtained on behalf of the Plan in connection with a Claimant's adverse benefit determination, without regard to whether the advice was relied upon in making the benefit determination; and (iii) a disability determination regarding the Claimant presented by the Claimant to the Plan made by the Social Security Administration. The notice shall be provided in a culturally and linguistically appropriate manner. SECTION 9.06 – DELEGATION OF AUTHORITY. All or any part of the administrative duties and responsibilities under this article may be delegated by the Plan Administrator to a retirement committee. The duties and responsibilities of the retirement committee shall be set out in a separate written agreement. 98 SECTION 9.07 – EXERCISE OF DISCRETIONARY AUTHORITY. The Employer, Plan Administrator, and any other person or entity who has authority with respect to the management, administration, or investment of the Plan may exercise that authority in its/his full discretion, subject only to the duties imposed under ERISA. This discretionary authority includes, but is not limited to, the authority to make any and all factual determinations and interpret all terms and provisions of the Plan documents relevant to the issue under consideration. The exercise of authority will be binding upon all persons. SECTION 9.08 – TRANSACTION PROCESSING. Transactions (including, but not limited to, investment directions, trades, loans, and distributions) shall be processed as soon as administratively
practicable after proper directions are received from the Participant or other parties. No guarantee is made by the Plan, Plan Administrator, Trustee, Insurer, or the Employer that such transactions will be processed on a daily or other basis, and no guarantee is made in any respect regarding the processing time of such transactions. Notwithstanding any other provision of the Plan, the Employer, the Plan Administrator, or the Trustee reserve the right to not value an investment option on any given Valuation Date for any reason deemed appropriate by the Employer, the Plan Administrator, or the Trustee, except that such investment option shall be valued as of the last day of the Plan Year as stated in the definition of Valuation Date in Section 1.02. Administrative practicality will be determined by legitimate business factors (including, but not limited to, failure of systems or computer programs, failure of the means of the transmission of data, force majeure, the failure of a service provider to timely receive values or prices, and correction for errors or omissions or the errors or omissions of any service provider) and in no event will be deemed to be less than 14 days. The processing date of a transaction shall be binding for all purposes of the Plan and considered the applicable Valuation Date for any transaction. ARTICLE X GENERAL PROVISIONS SECTION 10.01 – AMENDMENTS. a) Amendment by the Employer. The Employer may: 1) amend a selection or specification in the Adoption Agreement at any time, including any remedial retroactive changes (within the time specified by Internal Revenue Service regulations), to comply with any law or regulation issued by any governmental agency to which the Plan is subject. 2) amend the Adoption Agreement to specify or change the effective date of a provision as permitted under the Plan. 3) amend the Plan by adding overriding plan language to the Adoption Agreement in order to satisfy Code Sections 415

and 416 because of the required aggregation of multiple plans under those sections. 4) amend the Plan by adding sample or model Plan amendments published by the Internal Revenue Service that provide that their adoption will not result in the Employer losing reliance on the opinion letter.



 







99 5) amend administrative provisions of the Plan such as provisions relating to investments, Plan claims procedures, and Employer contact information provided the amended provisions are not in conflict with any other provision of the Plan and do not cause the Plan to fail to qualify under Code Section 4.01. 6) make interim amendments or discretionary amendments that are related to a change in qualification requirements. 7) amend the Plan in order to correct failures under the Internal Revenue Service correction programs or to correct a coverage or nondiscrimination failure, as permitted under applicable Treasury regulations. An amendment to this Plan will be forwarded to Principal Life Insurance Company, the pre-approved plan provider. 8) attach an addendum which lists the Code Section 411(d)(6) protected benefits that must be preserved due to a restatement or amendment of the Plan. Such a list would not be considered an amendment to the Plan and will not cause the Plan to be treated as individually designed. 9) make minor modifications to the Plan as permitted under section 8 of Revenue Procedure 2017-41. If the Employer amends the Plan for any reason other than those set out above, the Plan shall no longer have reliance on the opinion letter. The Employer reserves the right to continue its retirement program under a document separate and distinct from this Plan. In such event, all rights and obligations of the Employer, or of any Participant or Beneficiary, under this document, shall cease. Assets held in support of this Plan will be transferred to the designated funding medium under the new or restated plan and, if applicable, trust agreement, in the manner permitted under, and subject to the provisions of, the Annuity Contract. An amendment may not allow reversion or diversion of Plan assets to the Employer at any time, except as may be required to comply with any law or regulation issued by any governmental agency to which the Plan is
subject. An amendment may not eliminate or reduce a section 411(d)(6) protected benefit, as defined in Q&A-1 in section 1.411(d)-4 of the regulations, that has already accrued, except as provided in section 1.411(d)-3 or 1.411(d)-4 of the regulations. This is generally the case even if such elimination or reduction is contingent upon the Employee’s consent and includes an amendment that otherwise places greater restrictions or conditions on a Participant’s right to Code Section 411(d)(6) protected benefits, even if the amendment merely adds a restriction or condition that is permitted under the vesting rules in Code Section 411(a)(3) through (11). However, the Plan may be amended to eliminate or reduce section 411(d)(6) protected benefits with respect to benefits not yet accrued as of the later of the amendment’s adoption date or effective date without violating Code Section 411(d)(6). For purposes of this paragraph, an amendment that has the effect of decreasing a Participant’s Account balance, with respect to benefits attributable to service before the amendment, shall be treated as reducing an accrued benefit. No amendment to the Plan shall be effective to eliminate or restrict an optional form of benefit. The preceding sentence shall not apply to a Plan amendment that eliminates or restricts the ability of a Participant to receive payment of his Account balance under a particular optional form of benefit if the amendment provides a single sum distribution form that is otherwise identical to the optional form of benefit being eliminated or restricted. For this purpose, a single sum distribution form is otherwise identical only if the single sum distribution form is identical in all respects to the eliminated or restricted optional form of benefit (or would be identical except that it provides greater rights to the Participant) except with respect to the timing of payments after commencement. 100 If, as a result of an amendment, an Employer Contribution is removed that

is not 100% immediately vested when made, the applicable vesting schedule in effect as of the last day such Contributions were permitted shall remain in effect with respect to that part of the Participant’s Account resulting from such Contributions. The Participant shall not become immediately 100% vested in such Contributions as a result of the elimination of such Contribution except as otherwise specifically provided in the Plan. An amendment shall not decrease a Participant’s vested interest in the Plan. If an amendment to the Plan changes the computation of the percentage used to determine that portion of a Participant’s Account attributable to Employer Contributions which is nonforfeitable (whether directly or indirectly), in the case of an Employee who is a Participant as of the later of the date such amendment or change is adopted or the date it becomes effective, the nonforfeitable percentage (determined as of such date) of such Employee's right to his Account attributable to Employer Contributions shall not be less than the percentage computed under the Plan without regard to such amendment or change. Furthermore, each Participant or former Participant 1) who has completed at least three Years of Service on the date the election period described below ends (five Years of Service if the Participant does not have at least one Hour of Service in a Plan Year beginning after December 31, 1988) and 2) whose nonforfeitable percentage will be determined on any date after the date of the change may elect, during the election period, to have the nonforfeitable percentage of his Account resulting from Employer Contributions determined without regard to the amendment. This election may not be revoked. If after the Plan is changed, the Participant’s nonforfeitable percentage will at all times be as great as it would have been if the change had not been made, no election needs to be provided. The election period shall begin no later than the date the Plan
amendment is adopted and end no earlier than the 60th day after the latest of the date the amendment is adopted or becomes effective, or the date the Participant is issued written notice of the amendment by the Employer or the Plan Administrator. With respect to a Participant’s Account attributable to Employer Contributions accrued as of the later of the adoption or effective date of the amendment and earnings, the vested percentage of each Participant will be the greater of the vested percentage under the old vesting schedule or the vested percentage under the new vesting schedule. b) Amendment by the Pre-approved Plan Provider. The Employer delegates the authority to amend this Plan to Principal Life Insurance Company as the pre-approved plan provider. The Employer hereby consents to any such amendment. However, no such amendment shall increase the duties of the Named Fiduciary without his consent. Such an amendment shall not deprive any Participant or Beneficiary of any accrued benefit except to the extent necessary to comply with any law or regulation issued by any governmental agency to which this Plan is subject. Such an amendment shall not provide that the Plan Fund be used for any purpose other than the exclusive benefit of Participants or their Beneficiaries or that such Plan Fund ever revert to or be used by the Employer. However, for purposes of reliance on an opinion letter, Principal Life Insurance Company as the pre-approved plan provider will no longer have the authority to amend the Plan on behalf of the Employer as of the date (i) the Employer amends the Plan to incorporate a type of plan described in section 6.03 of Revenue Procedure 2017-41 that is not permitted under the Opinion Letter program, or (ii) the Internal Revenue Service notifies the Employer, in accordance with section 8.06(3) of Revenue Procedure 2017-41, that the Plan is an individually designed plan due to the nature and extent of employer

amendments to the Plan. 101 Any amendment to this Plan by Principal Life Insurance Company, as the pre-approved plan provider, shall be deemed to be an amendment to this Plan by the Employer. The effective date of any amendment shall be specified in the written instrument of amendment. SECTION 10.02 – DIRECT ROLLOVERS. Notwithstanding any provision of the Plan to the contrary that would otherwise limit a Distributee's election under this section, a Distributee may elect, at the time and in the manner prescribed by the Plan Administrator, to have any portion of an Eligible Rollover Distribution paid directly to an Eligible Retirement Plan specified by the Distributee in a Direct Rollover. In the event of a Mandatory Distribution of an Eligible Rollover Distribution greater than $1,000, or a lesser amount specified in Item Z(7)(c), if selected, in accordance with the small amounts payment provisions of Section 10.11 (or which is a small amounts payment under Article VIII at complete termination of the Plan), if the Participant does not elect to have such distribution paid directly to an Eligible Retirement Plan specified by the Participant in a Direct Rollover or to receive the distribution directly, the Plan Administrator will pay the distribution in a Direct Rollover to an individual retirement plan with an affiliate of Principal Life Insurance Company. For purposes of determining whether a Mandatory Distribution is greater than $1,000, or a lesser amount specified in Item Z(7)(c), if selected, (i) the portion of the Participant’s distribution attributable to any Rollover Contributions is included, unless Item Z(7)(b) is selected, in which case any such Rollover Contributions shall be disregarded; and (ii) a Designated Roth Account and all other accounts under the Plan shall be treated as accounts held under two separate plans and shall not be combined. In the event of any other Eligible Rollover Distribution to a Distributee in accordance with the small
amounts payment provisions of Section 10.11 (or which is a small amounts payment under Article VIII at complete termination of the Plan), if the Distributee does not elect to have such distribution paid directly to an Eligible Retirement Plan specified by the Distributee in a Direct Rollover or to receive the distribution directly, the Plan Administrator will pay the distribution to the Distributee. SECTION 10.03 – MERGERS AND DIRECT TRANSFERS. The Plan may not be merged or consolidated with, nor have its assets or liabilities transferred to, any other retirement plan, unless each Participant in this Plan would (if that plan then terminated) receive a benefit immediately after the merger, consolidation, or transfer that is equal to or greater than the benefit the Participant would have been entitled to receive immediately before the merger, consolidation, or transfer (if this Plan had then terminated). The Employer may enter into merger agreements or direct transfer of assets agreements with the employers under other retirement plans which are qualifiable under Code Section 401(a), including an elective transfer, and may accept the direct transfer of plan assets, or may transfer plan assets, as a party to any such agreement. The Employer shall not consent to, or be a party to a merger, consolidation, or transfer of assets with a defined benefit plan if such action would result in a defined benefit feature being maintained under this Plan. The Employer will not transfer any amounts attributable to elective deferral contributions, qualified matching contributions, qualified nonelective contributions, and contributions used to satisfy Code Section 401(k)(13) safe harbors unless the transferee plan provides that the limitations of section 1.401(k)-1(d) of the regulations shall apply to such amounts (including post-transfer earnings thereon), unless the amounts could have been distributed at the time of the transfer (other than for hardship or deemed severance from

employment as described in Section 5.03), and the transfer is an elective transfer described in Q&A-3(b)(1) in section 1.411(d)-4 of the regulations. Notwithstanding any provision of the Plan to the contrary, to the extent any optional form of benefit under the Plan permits a distribution prior to the Employee’s retirement, death, disability, or Severance from Employment, and prior to plan termination, the optional form of benefit is not available with respect to benefits attributable to assets (including the post-transfer earnings thereon) and liabilities that are transferred, within the meaning of Code Section 414(l), to this Plan from a money purchase pension plan qualified under Code Section 401(a) (other than any portion of those 102 assets and liabilities attributable to voluntary employee contributions). The limitations of section 1.401(k)-1(d) of the regulations applicable to elective deferral contributions, qualified matching contributions, qualified nonelective contributions, and contributions used to satisfy Code Section 401(k)(13) safe harbors shall continue to apply to any amounts attributable to such contributions (including post-transfer earnings thereon) transferred to this Plan, unless the amounts could have been distributed at the time of the transfer (other than for hardship or deemed severance from employment as described in Section 5.03), and the transfer is an elective transfer described in Q&A- 3(b)(1) in section 1.411(d)-4 of the regulations. The Plan may accept a direct transfer of plan assets on behalf of an Eligible Employee. If the Eligible Employee is not an Active Participant when the transfer is made, the Eligible Employee shall be deemed to be an Active Participant only for the purpose of investment and distribution of the transferred assets. Employer Contributions shall not be made for or allocated to the Eligible Employee and he may not make Participant Contributions, until the time he meets all of the requirements to become an Active
Participant. The Plan shall hold, administer, and distribute the transferred assets as a part of the Plan. The Plan shall maintain a separate account for the benefit of the Employee on whose behalf the Plan accepted the transfer in order to reflect the value of the transferred assets. A Participant’s section 411(d)(6) protected benefits, as defined in Q&A-1 in section 1.411(d)-4 of the regulations, may not be eliminated by reason of transfer or any transaction amending or having the effect of amending a plan or plans to transfer benefits except as provided below. A Participant’s section 411(d)(6) protected benefits may be eliminated or reduced upon transfer between qualified defined contribution plans if the conditions in Q&A-3(b)(1) in section 1.411(d)-4 of the regulations are met. The transfer must meet all of the other applicable qualification requirements. A Participant’s section 411(d)(6) protected benefits may be eliminated or reduced if a transfer is an elective transfer of certain distributable benefits between qualified plans (both defined benefit and defined contribution) and the conditions in Q&A-3(c)(1) in section 1.411(d)-4 of the regulations are met. The rules applicable to distributions under the plan would apply to the transfer, but the transfer would not be treated as a distribution for purposes of the minimum distribution requirements of Code Section 401(a)(9). If the Participant is eligible to receive an immediate distribution of his entire Vested Account in a single sum distribution that would consist entirely of an eligible rollover distribution under Code Section 401(a)(31), such transfer will be accomplished as a direct rollover under Code Section 401(a)(31). SECTION 10.04 – PROVISIONS RELATING TO THE INSURER AND OTHER PARTIES. The obligations of an Insurer shall be governed solely by the provisions of the Annuity Contract. The Insurer shall not be required to perform any act not provided in or contrary to the provisions of the Annuity

Contract. Each Annuity Contract when purchased will comply with the Plan. See Section 10.09. Any issuer or distributor of investment contracts or securities is governed solely by the terms of its policies, written investment contract, prospectuses, security instruments, and any other written agreements entered into with the Trustee with regard to such investment contracts or securities. Such Insurer, issuer, or distributor is not a party to the Plan, nor bound in any way by the Plan provisions. Such parties shall not be required to look to the terms of this Plan, nor to determine whether the Employer, the Plan Administrator, the Trustee, or the Named Fiduciary have the authority to act in any particular manner or to make any contract or agreement. Until notice of any amendment or termination of this Plan or a change in Trustee has been received by the Insurer at its home office or an issuer or distributor at their principal address, they are and



 







103 shall be fully protected in assuming that the Plan has not been amended or terminated and in dealing with any party acting as Trustee according to the latest information which they have received at their home office or principal address. SECTION 10.05 – EMPLOYMENT STATUS. Nothing contained in this Plan gives an Employee the right to be retained in the Employer’s employ or to interfere with the Employer’s right to discharge any Employee. SECTION 10.06 – RIGHTS TO PLAN ASSETS. An Employee shall not have any right to or interest in any assets of the Plan upon termination of employment or otherwise except as specifically provided under this Plan, and then only to the extent of the benefits payable to such Employee according to the Plan provisions. Any final payment or distribution to a Participant or his legal representative or to any Beneficiaries, spouse, or Contingent Annuitant of such Participant under the Plan provisions shall be in full satisfaction of all claims against the Plan, the Named Fiduciary, the Plan Administrator, the Insurer, the Trustee, and the Employer arising under or by virtue of the Plan. SECTION 10.07 – BENEFICIARY. Each Participant may name a Beneficiary to receive any death benefit (other than any income payable to a Contingent Annuitant) that may arise out of his participation in the Plan. The Participant may change his Beneficiary from time to time. If life annuities are not allowed (Item AA(1)(b) is selected and Items AA(2)(a) – (d) are not selected), unless a qualified election has been made, for purposes of distributing any death benefits before the Participant’s Retirement Date, the Beneficiary of a Participant who has a spouse shall be the Participant’s spouse. If the Employer elected in Item AA(1)(a) or AA(2) to include life annuities as the automatic form of retirement benefit or as optional forms of distribution, unless a qualified election has been made, for purposes of distributing any death benefits
before the Participant’s Retirement Date, the Beneficiary of a Participant who has a spouse who is entitled to a Qualified Preretirement Survivor Annuity shall be the Participant’s spouse. The Participant’s Beneficiary designation and any change of Beneficiary shall be subject to the provisions of Section 6.03 or 6A.03, whichever applies. It is the responsibility of the Participant to give written notice to the Plan Administrator of the name of the Beneficiary on a form furnished for that purpose. The Plan Administrator shall maintain records of Beneficiary designations for Participants before their Retirement Dates. However, the Plan Administrator may delegate to another party the responsibility of maintaining records of Beneficiary designations. In that event, the written designations made by Participants shall be filed with such other party. If a party other than the Insurer maintains the records of Beneficiary designations and a Participant dies before his Retirement Date, such other party shall certify to the Insurer the Beneficiary designation on its records for the Participant. If there is no Beneficiary named or surviving when a Participant dies, the Participant’s Beneficiary shall be the Participant’s surviving spouse, or where there is no surviving spouse, the executor or administrator of the Participant’s estate for the benefit of the estate, unless otherwise specified in Item Z(8)(a). SECTION 10.08 – NONALIENATION OF BENEFITS. Benefits payable under the Plan are not subject to the claims of any creditor of any Participant, Beneficiary, spouse, or Contingent Annuitant. A Participant, Beneficiary, spouse, or Contingent Annuitant does not have any rights to alienate, anticipate, commute, pledge, encumber, or assign such benefits except in the case of a loan as provided in Section 5.06. The preceding sentences shall also apply to the creation, assignment, or recognition of a right to any benefit payable with 104 respect to a Participant according to a domestic
relations order, unless such order is determined by the Plan Administrator to be a qualified domestic relations order, as defined in Code Section 414(p), or any domestic relations order entered before January 1, 1985. The preceding sentences shall not apply to any offset of a Participant’s benefits provided under the Plan against an amount the Participant is required to pay the Plan with respect to a judgment, order, or decree issued, or a settlement entered into 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 provisions is determined under and construed according to Federal law and, to the extent permissible, according to the laws of the state in which the Employer has its principal office. In case any provision of this Plan is held illegal or invalid for any reason, such determination shall not affect the remaining provisions of this Plan, and the Plan shall be construed and enforced as if the illegal or invalid provision had never been included. In the event of any conflict between the provisions of the Plan and the terms of any Annuity Contract issued hereunder, the provisions of the Plan control. Moreover, in the event of any conflict between the terms of the Plan and any conflicting provision contained in any associated trust, custodial account document or any document that is incorporate by reference, the terms of this Plan will govern. SECTION 10.10 – LEGAL ACTIONS. No person employed by the Employer; no Participant, former Participant, or their Beneficiaries; nor any other person having or claiming to have an interest in the Plan is entitled to any notice of process. A final judgment entered in any such action or proceeding shall be binding and conclusive on all persons having or claiming to have an interest in the Plan. Should any Participant, Beneficiary, or other person claiming an interest in the Plan pursue legal action against the Plan, such legal action

may not be brought more than two years following the date such cause of action or proceeding arose. SECTION 10.11 – SMALL AMOUNTS. If the value of the Participant’s Vested Account does not exceed $5,000 or a lesser amount specified in Item Z(7)(a), if selected, the Participant’s entire Vested Account shall be distributed as of the earliest of his Retirement Date, the date he dies, or the date he has a Severance from Employment for any other reason (the date the Employer provides notice to the record keeper of the Plan of such event, if later); provided, however, if the Plan holds Qualifying Employer Securities that are not publicly traded, amounts invested in Qualifying Employer Securities may only be distributed subject to the Plan’s available liquidity. For purposes of this section, if Item Z(7)(b) is selected, Rollover Contributions shall be disregarded when determining the value of the Participant’s Vested Account. If the Participant’s Vested Account is zero, the Participant shall be deemed to have received a distribution of such Vested Account. This is a small amounts payment. If the vested benefit delay of the small vested account in Item Z(6) is selected, the Participant shall not be treated as having a Severance from Employment for any reason other than retirement or death before the period of time specified has elapsed or becoming Totally Disabled, if applicable, and no small amounts payment shall be made if he again becomes an Employee before such period of time has elapsed. In the event a Participant does not elect to have a small amounts payment paid directly to an Eligible Retirement Plan specified by the Participant in a Direct Rollover or to receive the distribution directly and his Vested Account is greater than $1,000, or a lesser amount specified in Item Z(7)(c), if selected, a Mandatory Distribution will be made in accordance with the provisions of Section 10.02. If his Vested Account is $1,000, or the amount specified in Item Z(7)(c),
or less, the Participant’s entire Vested Account shall be paid directly to him. 105 If a small amounts payment is made on or after the date the Participant dies, the small amounts payment shall be made to the Participant’s Beneficiary (spouse if the death benefit is payable to the spouse). If a small amounts payment is made while the Participant is living, the small amounts payment shall be made to the Participant. The small amounts payment is in full settlement of all benefits otherwise payable. No other small amounts payment shall be made. SECTION 10.12 – WORD USAGE. The masculine gender, where used in this Plan, shall include the feminine gender and the singular words, where used in this Plan, shall include the plural, unless the context indicates otherwise. The words “in writing” and “written”, where used in this Plan, shall include any other forms (such as voice response or other electronic system) as permitted by any governmental agency to which the Plan is subject. SECTION 10.13 – CHANGE IN SERVICE METHOD. a) Change of Service Method Under This Plan. If this Plan is amended to change the method of crediting service from the elapsed time method to the hours method for any purpose under this Plan, the Employee's service shall be equal to the sum of (1), (2), and (3) below: 1) The number of whole years of service credited to the Employee under the Plan as of the date the change is effective. 2) One year of service for the service period in which the change is effective if he is credited with the required number of Hours of Service. For that portion of the service period ending on the date of the change (for the first day of the service period if the change is made on the first day of the service period), the Employee will be credited with the greater of (i) his actual Hours of Service or (ii) the number of Hours of Service that is equivalent to the fractional part of a year of elapsed time service credited as of the date of the change, if any.

In determining the equivalent Hours of Service, the Employee shall be credited with 190 Hours of Service for each month and any fractional part of a month in such fractional part of a year. The number of months and any fractional part of a month shall be determined by multiplying the fractional part of a year, expressed as a decimal, by 12. For the remaining portion of the service period (the period beginning on the second day of the service period and ending on the last day of the service period if the change is made on the first day of the service period), the Employee will be credited with his actual Hours of Service. 3) The Employee’s service determined under this Plan using the hours method after the end of the service period in which the change in service method was effective. If this Plan is amended to change the method of crediting service from the hours method to the elapsed time method for any purpose under this Plan, the Employee's service shall be equal to the sum of (4), (5), and (6) below: 4) The number of whole years of service credited to the Employee under the Plan as of the beginning of the service period in which the change in service method is effective. 5) The greater of (i) the service that would be credited to the Employee for that entire service period using the elapsed time method or (ii) the service credited to him under the Plan as of the date the change is effective. 6) The Employee’s service determined under this Plan using the elapsed time method after the end of the applicable service period in which the change in service method was effective. 106 b) Transfers Between Plans with Different Service Methods. If an Employee has been a participant in another plan of the Employer that credited service under the elapsed time method for any purpose that under this Plan is determined using the hours method, then the Employee's service shall be equal to the sum of (1), (2), and (3) below: 1) The number of whole years of service
credited to the Employee under the other plan as of the date he became an Eligible Employee under this Plan. 2) One year of service for the applicable service period in which he became an Eligible Employee if he is credited with the required number of Hours of Service. For that portion of such service period ending on the date he became an Eligible Employee (for the first day of such service period if he became an Eligible Employee on the first day of such service period), the Employee will be credited with the greater of (i) his actual Hours of Service or (ii) the number of Hours of Service that is equivalent to the fractional part of a year of elapsed time service credited as of the date he became an Eligible Employee, if any. In determining the equivalent Hours of Service, the Employee shall be credited with 190 Hours of Service for each month and any fractional part of a month in such fractional part of a year. The number of months and any fractional part of a month shall be determined by multiplying the fractional part of a year, expressed as a decimal, by 12. For the remaining portion of such service period (the period beginning on the second day of such service period and ending on the last day of such service period if he became an Eligible Employee on the first day of such service period), the Employee will be credited with his actual Hours of Service. 3) The Employee's service determined under this Plan using the hours method after the end of the service period in which he became an Eligible Employee. If an Employee has been a participant in another plan of the Employer that credited service under the hours method for any purpose that under this Plan is determined using the elapsed time method, then the Employee's service shall be equal to the sum of (4), (5), and (6) below: 4) The number of whole years of service credited to the Employee under the other plan as of the beginning of the service period under that plan in which he became an

Eligible Employee under this Plan. 5) The greater of (i) the service that would be credited to the Employee for that entire service period using the elapsed time method or (ii) the service credited to him under the other plan as of the date he became an Eligible Employee under this Plan. 6) The Employee's service determined under this Plan using the elapsed time method after the end of the applicable service period under the other plan in which he became an Eligible Employee. If an Employee has been a participant in a Controlled Group member's plan that credited service under a different method than is used in this Plan, in order to determine entry and vesting, the provisions in (b) above shall apply as though the Controlled Group member's plan was a plan of the Employer. Any modification of service contained in this Plan shall be applicable to the service determined pursuant to this section. SECTION 10.14 – MILITARY SERVICE. Notwithstanding any provision of this Plan to the contrary, the Plan shall provide contributions, benefits, and service credit with respect to Qualified Military Service in accordance with Code Section



 







107 414(u). Loan repayments may be suspended under this Plan as permitted under Code Section 414(u). A Participant who dies on or after January 1, 2007, while performing Qualified Military Service is treated as having resumed and then terminated employment on account of death, in accordance with Code Section 401(a)(37) and any subsequent guidance. The survivors of such Participant are entitled to any additional benefits provided under the Plan on account of death of the Participant. SECTION 10.15 – QUALIFICATION OF PLAN. If the Plan is denied initial qualification upon filing timely application, it will be treated as void from the beginning. It will be terminated and all amounts contributed to the Plan, less expenses paid, shall be returned to the Employer within one year after the date of denial. If amounts have been contributed by Employees, the Employer shall refund to each Employee the amount made by him or, if less, the amount then in his Account resulting from such amounts. The Insurer and Trustee shall be discharged from all further obligations. If the Plan fails to attain or retain qualification, it shall no longer participate in this pre-approved plan and shall be considered an individually designed plan. SECTION 10.16 – UNCLAIMED PROPERTY. In the event a cash distribution of a small Vested Account in accordance with Section 10.11 or any other distribution (whether required by the Plan or requested by a Participant or Beneficiary) in accordance with Article VI, VIA or VII, whichever applies, goes unclaimed by a Participant or Beneficiary, the Plan Administrator, at its discretion, may treat such amount as a Forfeiture or pay the distribution in a Direct Rollover to an individual retirement plan with an affiliate of Principal Life Insurance Company. Before any unclaimed amount may be treated as a Forfeiture, the Plan Administrator must make reasonable efforts to locate the Participant or Beneficiary who is entitled to the
unclaimed amount. For this purpose, reasonable efforts include, but are not limited to the following: (i) send a notice to the Participant or Beneficiary at his last known address via certified mail; (ii) check related plan and employer records for updated information regarding the current residence of the Participant or Beneficiary; (iii) in the case of a Participant who has named a Designated Beneficiary, contact his Designated Beneficiary to request updated contract information for the Participant; (iv) use of one or more free internet search tools; (v) use of Internet search tools, commercial locator services, credit reporting agencies, information brokers, investigation databases and analogous services. Reasonable expenses to conduct a search for the Participant or Beneficiary, may be assessed against the Participant’s Account. If a Participant or Beneficiary make a claim for benefits that have been treated as a Forfeiture under this section, the Plan Administrator shall restore the amount that was forfeited, unadjusted for any investment gains or losses. If a Participant again becomes an Employee of the Employer, he will be deemed to have made a claim for any of his benefits that were subject to Forfeiture under this section. If the Employer terminates the Plan, any amounts forfeited under this section shall be restored and paid in a Direct Rollover to an individual retirement plan for the benefit of the Participant or Beneficiary who is entitled to the unclaimed amount. Notwithstanding the foregoing, any amount that is subject to escheatment under applicable state law shall not be considered a Forfeiture under this section. 108 ARTICLE XI TOP-HEAVY PLAN REQUIREMENTS SECTION 11.01 – APPLICATION. The provisions of this article shall supersede all other provisions in the Plan to the contrary. For the purpose of applying the Top-heavy Plan requirements of this article, all members of the Controlled Group shall be treated as one Employer. The term
Employer, as used in this article, shall be deemed to include all members of the Controlled Group, unless the terms as used clearly indicate only the Employer is meant. The accrued benefit or account of a participant resulting from deductible employee contributions shall not be included for any purpose under this article. The minimum vesting and contribution provisions of Sections 11.03 and 11.04 shall not apply to any Employee who is included in a group of Employees covered by a collective bargaining agreement that the Secretary of Labor finds to be a collective bargaining agreement between employee representatives and one or more employers, including the Employer, if there is evidence that retirement benefits were the subject of good faith bargaining between such representatives. For this purpose, the term "employee representatives" does not include any organization more than half of whose members are employees who are owners, officers, or executives. SECTION 11.02 – DEFINITIONS. For purposes of this article, the following terms are defined: Aggregation Group means: a) each of the Employer’s qualified plans in which a Key Employee is a participant during the Plan Year containing the Determination Date or any of the four preceding Plan Years (regardless of whether the plans have terminated), b) each of the Employer’s other qualified plans which allows the plan(s) described in (a) above to meet the nondiscrimination requirement of Code Section 401(a)(4) or the minimum coverage requirement of Code Section 410, and c) any of the Employer’s other qualified plans not included in (a) or (b) above which the Employer desires to include as part of the Aggregation Group. Such a qualified plan shall be included only if the Aggregation Group would continue to satisfy the requirements of Code Sections 401(a)(4) and 410. The plans in (a) and (b) above constitute the "required" Aggregation Group. The plans in (a), (b), and (c) above

constitute the "permissive" Aggregation Group. Compensation means compensation as defined in Items M(1), M(2) and M(4)(a) for purposes of Section 3.07. Determination Date means as to any plan, for any plan year subsequent to the first plan year, the last day of the preceding plan year. For the first plan year of the plan, the Determination Date is the last day of that year. Key Employee means any Employee or former Employee (including any deceased Employee) who at any time during the Plan Year that includes the Determination Date is: 109 a) an officer of the Employer having Compensation for the Plan Year greater than $175,000 (as adjusted under Code Section 416(i)(1)), b) a 5-percent owner of the Employer, or c) a 1-percent owner of the Employer having Compensation for the Plan Year of more than $150,000. The determination of who is a Key Employee shall be made according to Code Section 416(i)(1) and the applicable regulations and other guidance of general applicability issued thereunder. Nonkey Employee means any Employee who is not a Key Employee. Top-heavy Plan means a plan that is top-heavy for any plan year. This Plan shall be top-heavy if any of the following conditions exist: a) The Top-heavy Ratio for this Plan exceeds 60 percent and this Plan is not part of any required Aggregation Group or permissive Aggregation Group. b) This Plan is a part of a required Aggregation Group, but not part of a permissive Aggregation Group, and the Top-heavy Ratio for the required Aggregation Group exceeds 60 percent. c) This Plan is a part of a required Aggregation Group and part of a permissive Aggregation Group and the Top-heavy Ratio for the permissive Aggregation Group exceeds 60 percent. Top-heavy Ratio means: a) If the Employer maintains one or more defined contribution plans (including any simplified employee pension plan) and the Employer has not maintained any defined benefit plan that during the five-year
period ending on the Determination Date(s) has or has had accrued benefits, the Top-heavy Ratio for this Plan alone or for the required or permissive Aggregation Group, as appropriate, is a fraction, the numerator of which is the sum of the account balances of all Key Employees as of the Determination Date(s) (including any part of any account balance distributed in the one-year period ending on the Determination Date(s) and distributions under a terminated plan which if it had not been terminated would have been required to be included in the Aggregation Group), and the denominator of which is the sum of all account balances (including any part of any account balance distributed in the one-year period ending on the Determination Date(s) and distributions under a terminated plan which if it had not been terminated would have been required to be included in the Aggregation Group), both computed in accordance with Code Section 416 and the regulations thereunder. In the case of a distribution made for a reason other than Severance from Employment, death, or disability, this provision shall be applied by substituting “five-year period” for “one-year period.” Both the numerator and denominator of the Top-heavy Ratio are increased to reflect any contribution not actually made as of the Determination Date, but which is required to be taken into account on that date under Code Section 416 and the regulations thereunder. b) If the Employer maintains one or more defined contribution plans (including any simplified employee pension plan) and the Employer maintains or has maintained one or more defined benefit plans that during the five-year period ending on the Determination Date(s) has or has had accrued benefits, the Top-heavy Ratio for any required or permissive Aggregation Group, as appropriate, is a fraction, the numerator of which is the sum of the account balances under the aggregated defined contribution plan or plans of all Key

Employees, determined in accordance with (a) above, and the present value of accrued benefits under the aggregated defined benefit plan or plans for all Key Employees as of the Determination Date(s), and the denominator of which is the sum of the account balances under the aggregated defined contribution plan or plans for all participants, determined in accordance with (a) above, and the 110 present value of accrued benefits under the defined benefit plan or plans for all participants as of the Determination Date(s), all determined in accordance with Code Section 416 and the regulations thereunder. The accrued benefits under a defined benefit plan in both the numerator and denominator of the Top-heavy Ratio are increased for any distribution of an accrued benefit made in the one-year period ending on the Determination Date (and distributions under a terminated plan which if it had not been terminated would have been required to be included in the Aggregation Group). In the case of a distribution made for a reason other than Severance from Employment, death, or disability, this provision shall be applied by substituting “five-year period” for “one-year period.” c) For purposes of (a) and (b) above, the value of account balances and the present value of accrued benefits will be determined as of the most recent Valuation Date that falls within or ends with the 12-month period ending on the Determination Date, except as provided in Code Section 416 and the regulations thereunder for the first and second plan years of a defined benefit plan. The account balances and accrued benefits of a participant (i) who is not a Key Employee but who was a Key Employee in a prior year or (ii) who has not been credited with at least one hour of service with any employer maintaining the plan at any time during the one-year period ending on the Determination Date will be disregarded. The calculation of the Top-heavy Ratio and the extent to which distributions,
rollovers, and transfers are taken into account will be made in accordance with Code Section 416 and the regulations thereunder. Deductible employee contributions will not be taken into account for purposes of computing the Top-heavy Ratio. When aggregating plans, the value of account balances and accrued benefits will be calculated with reference to the Determination Dates that fall within the same calendar year. The accrued benefit of a participant other than a Key Employee shall be determined under (i) the method, if any, that uniformly applies for accrual purposes under all defined benefit plans maintained by the Employer, or (ii) if there is no such method, as if such benefit accrued not more rapidly than the slowest accrual rate permitted under the fractional rule of Code Section 411(b)(1)(C). SECTION 11.03 – MODIFICATION OF VESTING REQUIREMENTS. A Participant’s Vesting Percentage is at all times at least as great as the Vesting Percentage required to satisfy the requirements of Code Section 416. The part of the Participant’s Account resulting from the minimum contributions required pursuant to Section 11.04 will vest according to the vesting schedule selected in Item V(2) or (3). If no schedule is selected in Items V(2) or (3) the minimum contribution (and earnings thereon) will be 100% vested and nonforfeitable. The part of the Participant’s Vested Account resulting from the minimum contributions required pursuant to Section 11.04 (to the extent required to be nonforfeitable under Code Section 416(b)) may not be forfeited under Code Section 411(a)(3)(B) or (D). SECTION 11.04 – MODIFICATION OF CONTRIBUTIONS. During any Plan Year in which this Plan is a Top-heavy Plan, the Employer shall make a minimum contribution for the Plan Year on behalf of each Nonkey Employee who is an Employee on the last day of the Plan Year and who was an Active Participant at any time during the Plan Year. A Nonkey

Employee is not required to have a minimum number of Hours of Service or minimum amount of Compensation in order to be entitled to this minimum. A Nonkey Employee who fails to be an Active Participant merely because his Compensation is less than a stated amount or merely because of a failure to make mandatory participant contributions or, in the case of a cash or deferred arrangement, elective contributions shall be treated as if he were an Active Participant. The minimum is the lesser of (a) or (b) below: a) 3 percent of such person's Compensation for such Plan Year.



 







111 b) The "highest percentage" of Compensation for such Plan Year at which Employer Contributions are made for or allocated to any Key Employee. The highest percentage shall be determined by dividing Employer Contributions made for or allocated to each Key Employee during the Plan Year by the amount of his Compensation for such Plan Year, and selecting the greatest quotient (expressed as a percentage). To determine the highest percentage, all of the Employer’s defined contribution plans within the Aggregation Group shall be treated as one plan. The minimum shall be the amount in (a) above if this Plan and a defined benefit plan of the Employer are required to be included in the Aggregation Group and this Plan enables the defined benefit plan to meet the requirements of Code Section 401(a)(4) or 410. For purposes of (a) and (b) above, Compensation shall be limited by Code Section 401(a)(17). If employer contributions and allocations otherwise required under the defined contribution plan(s) are at least equal to the minimum above, no additional contribution shall be required. If total employer contributions and allocations are less than the minimum above, the Employer shall contribute the difference for the Plan Year. The minimum contribution applies to all of the Employer’s defined contribution plans in the aggregate which are Top-heavy Plans. A minimum contribution under a profit sharing plan shall be made without regard to whether or not the Employer has profits. To the extent a participant covered under this Plan can be covered under any other plan or plans of the Employer, the Employer may provide in Item S(3) that the minimum contribution or benefit requirement applicable to Top-heavy Plans shall be made in only one of the plans (including a plan that consists solely of a cash or deferred arrangement that meets the requirements of Code Section 401(k)(12) or 401(k)(13) and matching contributions with respect to which the
requirements of Code Section 401(m)(11) or 401(m)(12) are met). For purposes of this section, any employer contribution made according to a salary reduction or similar arrangement shall not apply in determining if the minimum contribution requirement has been met, but shall apply in determining the minimum contribution required. Matching contributions, as defined in Code Section 401(m), shall be taken into account for purposes of satisfying the minimum contribution requirements of Code Section 416(c)(2) and the Plan. Matching contributions that are used to satisfy the minimum contribution requirements shall be treated as matching contributions for purposes of the actual contribution percentage test and other requirements of Code Section 401(m). The requirements of this section shall be met without regard to any Social Security contribution. APPENDIX A The actuarial factor under Table 1 for a Plan Year for a person is the factor corresponding to the number of years such person’s attained age as of the end of the Plan Year precedes the testing age. The testing age is the Normal Retirement Age of such person, or his age as of the end of the Plan Year, if older. A person's attained age as of the end of the Plan Year is his age on his last birthday. For any Plan Year beginning on or after the Participant's attainment of Normal Retirement Age, the factor for 'zero' years is multiplied by the adjustment factor in Table 1A that corresponds to the Participant's attained age as of the end of the Plan Year. Table 1 Number of Years Attained Age Precedes UP-1984 Number of Years Attained Age Precedes UP-1984 Testing Age 8.5% Testing Age 8.5% 0 .079486 26 .009531 1 .073259 27 .008784 2 .067520 28 .008096 3 .062230 29 .007462 4 .057355 30 .006877 5 .052862 31 .006338 6 .048721 32 .005842 7 .044904 33 .005384 8 .041386 34 .004962 9 .038144 35 .004574 10 .035155 36 .004215 11 .032401 37 .003885 12 .029863 38 .003581 13 .027524 39

.003300 14 .025367 40 .003042 15 .023380 41 .002803 16 .021548 42 .002584 17 .019860 43 .002381 18 .018304 44 .002195 19 .016870 45 .002023 20 .015549 46 .001864 21 .014331 47 .001718 22 .013208 48 .001584 23 .012173 49 .001460 24 .011220 50 .001345 25 .010341 Table 1A Attained Age UP-1984 8.5% Attained Age UP-1984 8.5% 55 1.2058 78 0.6751 56 1.1879 79 0.6494 57 1.1694 80 0.6238 58 1.1503 81 0.5986 59 1.1305 82 0.5738 60 1.1101 83 0.5493 61 1.0891 84 0.5252 62 1.0676 85 0.5013 63 1.0455 86 0.4777 64 1.0229 87 0.4544 65 1.0000 88 0.4314 66 0.9767 89 0.4089 67 0.9533 90 0.3868 68 0.9296 91 0.3653 69 0.9055 92 0.3443 70 0.8810 93 0.3241 71 0.8561 94 0.3044 72 0.8307 95 0.2853 73 0.8049 96 0.2667 74 0.7790 97 0.2489 75 0.7529 98 0.2319 76 0.7268 99 0.2154 77 0.7008 For a Normal Retirement Age other than 65, adjust Table 1 by multiplying all factors in Table 1 by the corresponding Table 1A factor for an attained age equal to such Normal Retirement Age. APPENDIX B The actuarial factor under Table 1 for a Plan Year for a person is the factor corresponding to the number of years such person’s attained age as of the end of the Plan Year precedes the testing age. The testing age is the Normal Retirement Age of such person, or his age as of the end of the Plan Year, if older. A person's attained age as of the end of the Plan Year is his age on his last birthday. For any Plan Year beginning on or after the Participant's attainment of Normal Retirement Age, the factor for 'zero' years is multiplied by the adjustment factor in Table 1A that corresponds to the Participant's attained age as of the end of the Plan Year. Table 1 Number of Years Attained Age Precedes UP-1984 Number of Years Attained Age Precedes UP-1984 Testing Age 7.5% Testing Age 7.5% 0 .084578 26 .012901 1 .078677 27 .012001 2 .073188 28 .011164 3 .068082 29 .010385 4 .063332 30 .009661 5 .058914 31 .008987 6 .054803 32 .008360 7
.050980 33 .007776 8 .047423 34 .007234 9 .044114 35 .006729 10 .041037 36 .006260 11 .038174 37 .005823 12 .035510 38 .005417 13 .033033 39 .005039 14 .030728 40 .004687 15 .028584 41 .004360 16 .026590 42 .004056 17 .024735 43 .003773 18 .023009 44 .003510 19 .021404 45 .003265 20 .019911 46 .003037 21 .018522 47 .002825 22 .017229 48 .002628 23 .016027 49 .002445 24 .014909 50 .002274 25 .013869



 







Table 1A Attained Age UP-1984 7.5% Attained Age UP-1984 7.5% 55 1.2242 78 0.6611 56 1.2043 79 0.6349 57 1.1838 80 0.6090 58 1.1627 81 0.5835 59 1.1411 82 0.5584 60 1.1188 83 0.5338 61 1.0960 84 0.5096 62 1.0726 85 0.4857 63 1.0488 86 0.4622 64 1.0246 87 0.4390 65 1.0000 88 0.4162 66 0.9752 89 0.3939 67 0.9502 90 0.3721 68 0.9251 91 0.3509 69 0.8998 92 0.3304 70 0.8740 93 0.3106 71 0.8478 94 0.2913 72 0.8214 95 0.2727 73 0.7946 96 0.2547 74 0.7678 97 0.2374 75 0.7409 98 0.2208 76 0.7140 99 0.2049 77 0.6874 For a Normal Retirement Age other than 65, adjust Table 1 by multiplying all factors in Table 1 by the corresponding Table 1A factor for an attained age equal to such Normal Retirement Age. APPENDIX C The actuarial factor under Table 1 for a Plan Year for a person is the factor corresponding to the number of years such person’s attained age as of the end of the Plan Year precedes the testing age. The testing age is the Normal Retirement Age of such person, or his age as of the end of the Plan Year, if older. A person's attained age as of the end of the Plan Year is his age on his last birthday. For any Plan Year beginning on or after the Participant's attainment of Normal Retirement Age, the factor for 'zero' years is multiplied by the adjustment factor in Table 1A that corresponds to the Participant's attained age as of the end of the Plan Year. Table 1 Number of Years Attained Age Precedes UP-1984 Number of Years Attained Age Precedes UP-1984 Testing Age 8.0% Testing Age 8.0% 0 .081958 26 .011081 1 .075887 27 .010260 2 .070266 28 .009500 3 .065061 29 .008796 4 .060242 30 .008145 5 .055779 31 .007541 6 .051647 32 .006983 7 .047822 33 .006466 8 .044279 34 .005987 9 .040999 35 .005543 10 .037962 36 .005133 11 .035150 37 .004752 12 .032547 38 .004400 13 .030136 39 .004074 14 .027904 40 .003773 15 .025837 41 .003493 16 .023923 42 .003234 17 .022151 43 .002995 18 .020510 44 .002773 19
.018991 45 .002568 20 .017584 46 .002377 21 .016281 47 .002201 22 .015075 48 .002038 23 .013959 49 .001887 24 .012925 50 .001747 25 .011967 Table 1A Attained Age UP-1984 8.0% Attained Age UP-1984 8.0% 55 1.2147 78 0.6682 56 1.1959 79 0.6423 57 1.1764 80 0.6165 58 1.1563 81 0.5911 59 1.1357 82 0.5622 60 1.1144 83 0.5417 61 1.0925 84 0.5175 62 1.0700 85 0.4936 63 1.0471 86 0.4700 64 1.0237 87 0.4468 65 1.0000 88 0.4239 66 0.9760 89 0.4015 67 0.9518 90 0.3795 68 0.9274 91 0.3582 69 0.9027 92 0.3374 70 0.8776 93 0.3174 71 0.8520 94 0.2979 72 0.8261 95 0.2790 73 0.7999 96 0.2607 74 0.7735 97 0.2432 75 0.7470 98 0.2264 76 0.7205 99 0.2102 77 0.6942 For a Normal Retirement Age other than 65, adjust Table 1 by multiplying all factors in Table 1 by the corresponding Table 1A factor for an attained age equal to such Normal Retirement Age.



 









Exhibit 10.3 AMENDMENT TO COMPLY WITH THE BIPARTISAN BUDGET ACT OF 2018 AND FINAL REGULATIONS RELATING TO HARDSHIP DISTRIBUTIONS This amendment of the Plan is adopted to comply with the requirements of certain provisions of the Bipartisan Budget Act of 2018 and final regulations that amend the rules relating to hardship distributions. This amendment is to be construed in accordance with such laws and any applicable regulations. This amendment shall continue to apply to the Plan, including the Plan as later amended, until such provisions are integrated into the Plan or the provisions of this amendment are specifically amended. This amendment shall supersede any previous amendment and the provisions of the Plan to the extent those provisions are inconsistent with the provisions of this amendment. Plan Name Penske Automotive Group 401(k) Savings and Retirement Plan The Plan named above gives the undersigned the right to amend it at any time. According to that right, the Plan is amended as follows: CHANGES TO FINANCIAL HARDSHIP WITHDRAWALS The provisions of this section of the amendment shall be effective for plan years beginning after December 31, 2018, in accordance with the Bipartisan Budget Act of 2018. By modifying the definitions of Qualified Matching Contributions and Qualified Nonelective Contributions in Plan Sections 1.02 and 3.08, to remove the distribution restriction applicable to hardships. By modifying the definitions of QACA Matching Contributions and QACA Nonelective Contributions in Plan Section 1.02, to remove the distribution restriction applicable to hardships. By modifying subparagraph (b) of Plan Section 5.04 in the Basic Plan as follows: b) The Participant’s Vested Account resulting from Elective Deferral Contributions, Qualified Nonelective Contributions, Qualified Matching Contributions, QACA Matching Contributions, and QACA
Nonelective Contributions may not be distributed earlier than Severance from Employment, death, or disability. Such amount may be distributed upon: 1) Termination of the Plan as permitted in Article VIII. 2) The attainment of age 59 1/2 as permitted in Item Z(3), Y(4), and Section 5.05. 3) A federally declared disaster, where resulting legislation or guidance authorizes such a distribution. 4) As a hardship withdrawal as permitted in Item Y(3) and Section 5.05. The Participant’s Vested Account resulting from Elective Deferral Contributions may also be distributed: Effective July 1, 2022 2 Plan ID No. 1080199 (73571) Subtype 101006 5) As a Qualified Reservist Distribution as permitted in Item Y(6) and Section 5.05. 6) If the Participant is deemed to have had a severance from employment as described in Code Section 414(u)(12)(B)(i) and Section 5.03. All distributions that may be made pursuant to one or more of the foregoing distributable events will be a retirement benefit and shallbe distributed to the Participant according to the distribution of benefits provisions of Article VI or VIA, whichever applies. In addition, distributions that are triggered by the termination of the Plan must be made in a lump sum. A lump sum shall include a distribution of an annuity contract. By modifying the first paragraph of Item Y(3) in the Adoption Agreement as follows: 401(k) HARDSHIP. A Participant may withdraw any part of his Vested Account resulting from Elective Deferral Contributions in the event of hardship due to an immediate and heavy financial need. By modifying Item Y(3) in the Adoption Agreement to allow the following Contributions to be available in the event of a financial hardship: Qualified Matching Contributions QACA Matching Contributions Qualified Nonelective Contributions QACA Nonelective Contributions Wage Rate Contributions that are designated as Qualified Nonelective Contributions By modifying subparagraph (a) of Plan
Section 5.05 in the Basic Plan as follows: a) Financial Hardship Withdrawals. If elected by the Employer in Item Y(3), withdrawals of part of the Participant's Account as provided in Item Y(3) will be permitted in the event of hardship due to an immediate and heavy financial need. If elected by the Employer in Item Y(7), the portion of the Participant’s Account held in the Qualifying Employer Securities Fund may not be redeemed for purposes of these withdrawals. Immediate and heavy financial need shall be limited to: (i) expenses incurred or necessary for medical care that would be deductible under Code Section 213(a) (determined without regard to whether the expenses exceed the stated limit on adjusted gross income); (ii) the purchase (excluding mortgage payments) of a principal residence for the Participant; (iii) payment of tuition, related educational fees, and room and board expenses, for up to the next 12 months of postsecondary education for the Participant, his spouse, children, or dependents (as defined in Code Section 152 without regard to Code Sections 152(b)(1), (b)(2), and (d)(1)(B)); (iv) payments necessary to prevent the eviction of the Participant from, or foreclosure on the mortgage of, the Participant’s principal residence; (v) payments for funeral or burial expenses for the Participant’s deceased parent, spouse, child, or dependent (as defined in Code Section 152 without regard to Code Section 152(d)(1)(B)); (vi) expenses to repair damage to the Participant’s principal residence Effective July 1, 2022 3 Plan ID No. 1080199 (73571) Subtype 101006 that would qualify for a casualty loss deduction under Code Section 165 (determined without regard to Code Section 165(h)(5) and whether the loss exceeds 10% of adjusted gross income); (vii) expenses and losses (including loss of income) incurred by the Employee on account of a disaster declared by the Federal Emergency Management Agency (FEMA) under the Robert T. Stafford

Disaster Relief and Emergency Assistance Act, Public Law 100-707, provided that the Employee’s principal residence or principal place of employment at the time of the disaster was located in an area designated by FEMA for individual assistance with respect to the disaster; or (viii) any other distribution which is deemed by the Commissioner of Internal Revenue to be made on account of immediate and heavy financial need as provided in Treasury regulations. If elected by the Employer in Item Y(3)(g), immediate and heavy financial need shall also include expenses described in (i), (iii), and (v) (relating to medical, tuition, and funeral expenses, respectively) of a Primary Beneficiary. No withdrawal shall be allowed which is not necessary to satisfy such immediate and heavy financial need. Such withdrawal shall be deemed necessary only if all of the following requirements are met: (i) the Participant cannot relieve the immediate and heavy financial need from cash or other liquid resources that are reasonably available to the Participant, (ii) the distribution is not in excess of the amount of the immediate and heavy financial need (including amounts necessary to pay any Federal, state, or local income taxes or penalties reasonably anticipated to result from the distribution), and (iii) the Participant has obtained all distributions, other than hardship distributions, currently available under all plans maintained by the Employer. In determining whether the need can be relieved from cash or other liquid resources that are reasonably available to a Participant, the Employer may rely on the Participant's representation (unless the Employer has actual knowledge to the contrary) that the need cannot reasonably be relieved from other resources. This amendment is made an integral part of the aforesaid Plan and is controlling over the terms of said Plan with respect to the particular items addressed expressly herein. All other provisions of the Plan remain unchanged and
controlling. Unless otherwise stated on any page of this amendment, eligibility for benefits and the amount of any benefits payable to or on behalf of an individual who is an Inactive Participant on the effective date(s) stated above, shall be determined according to the provisions of the aforesaid Plan as in effect on the day before he became an Inactive Participant. Signing this amendment, the Employer, as plan sponsor, has made the decision to adopt this plan amendment. The Employer is acting in reliance on its own discretion and on the legal and tax advice of its own advisors, and not that of any member of the Principal Financial Group or any representative of a member company of the Principal Financial Group. Effective July 1, 2022 4 Plan ID No. 1080199 (73571) Subtype 101006 Signed this 24th day of June , 2022 . By /s/ Anthony R. Pordon Title Executive Vice President



 



                                    Exhibit 22
List of Guarantor Subsidiaries of Penske Automo�ve Group, Inc.

Penske Automo�ve Group, Inc. is the issuer of (i) 3.50% senior subordinated notes due 2025 and (ii) 3.75% senior subordinated notes due 2029 (collec�vely, the “Notes”). The
following subsidiaries are guarantors of these Notes as of the last day of the period covered by this report:

ATC CHATTANOOGA, LLC
ATC KNOXVILLE, LLC
ATC REALTY INVESTMENTS, LLC
ATC WEST TEXAS, LLC
ATLANTIC AUTO FUNDING CORPORATION
ATLANTIC AUTO SECOND FUNDING CORPORATION
ATLANTIC AUTO THIRD FUNDING CORPORATION
AUTO MALL PAYROLL SERVICES, INC.
BOWEN REALTY INVESTMENTS, LLC
CARSHOP HOLDINGS, LLC
CARSHOP SUPERCENTERS, LLC
CJNS, LLC
CLASSIC AUTO GROUP, INC.
CLASSIC ENTERPRISES, LLC
CLASSIC IMPORTS, INC.
CLASSIC MANAGEMENT COMPANY, INC.
CLASSIC MOTOR SALES, LLC
CLASSIC NISSAN OF TURNERSVILLE, LLC
CLASSIC OLDSMOBILE-PONTIAC-GMC TRUCK, LTD.
CLASSIC SPECIAL ADVERTISING, INC.
CLASSIC SPECIAL AUTOMOTIVE GP, LLC
CLASSIC SPECIAL AUTOMOTIVE, LTD.
CLASSIC SPECIAL HYUNDAI, LTD.
CLASSIC SPECIAL, LLC
CLASSIC TURNERSVILLE, INC.
D. YOUNG CHEVROLET, LLC
DAN YOUNG CHEVROLET, INC.
DAN YOUNG MOTORS, LLC
DANBURY AUTO PARTNERSHIP
DEALER ACCESSORIES, LLC
DIFEO NISSAN PARTNERSHIP
DIFEO PARTNERSHIP, LLC
DIFEO TENAFLY PARTNERSHIP
eCARSHOP, LLC
EUROPA AUTO IMPORTS, INC.
FLORIDA CHRYSLER PLYMOUTH, INC.
FRN OF TULSA, LLC
GENE REED CHEVROLET, INC.
GMG MOTORS, INC.
GOODSON NORTH, LLC



GOODSON SPRING BRANCH, LLC
HBL, LLC
HILL COUNTRY IMPORTS, LTD.
HT AUTOMOTIVE, LLC
HUDSON MOTORS PARTNERSHIP
KMT/UAG, INC.
LANDERS AUTO SALES, LLC
LANDERS FORD NORTH, INC.
LATE ACQUISITION I, LLC
LATE ACQUISITION II, LLC
MICHAEL CHEVROLET-OLDSMOBILE, INC.
MOTORCARS ACQUISITION IV, LLC
MOTORCARS ACQUISITION V, LLC
MOTORCARS ACQUISITION VI, LLC
MOTORCARS ACQUISITION, LLC
OCT PARTNERSHIP
PAG ACQUISITION 27, LLC
PAG ACQUISITION 28, LLC
PAG ACQUISITION 66, LLC
PAG ANNAPOLIS JL1, LLC
PAG ATLANTA MANAGEMENT, LLC
PAG AUSTIN L1, LLC
PAG AZ PROPERTIES, LLC
PAG BEDFORD A1, LLC
PAG BEDFORD P1, LLC
PAG BEDFORD PROPERTIES, LLC
PAG CHANDLER JLR, LLC
PAG CHANTILLY M1, LLC
PAG CHANTILLY P1, LLC
PAG CHARLOTTE M1, LLC
PAG CLOVIS T1, INC.
PAG CONNECTICUT LR1, LLC
PAG DAVIE P1, LLC
PAG DISTRIBUTOR S1, LLC
PAG EAST, LLC
PAG EAST 295, LLC
PAG EAST 296, LLC
PAG GOODYEAR F1, LLC
PAG GREENWICH B1, LLC
PAG GREENWICH HOLDINGS, LLC
PAG INDIANA G1, LLC
PAG INDIANA H1, LLC
PAG INTERNATIONAL SERVICES, LLC
PAG INVESTMENTS, LLC
PAG LEANDER H1, LLC
PAG LEANDER H2, LLC
PAG MADISON L1, LLC



PAG MADISON T1, LLC
PAG MARIN M1, INC.
PAG MCALLEN H1, LLC
PAG MCALLEN T1, LLC
PAG MENTOR A1, INC.
PAG MICHIGAN HOLDINGS, LLC
PAG NEW JERSEY A1, LLC
PAG NEW JERSEY CS, LLC
PAG NEW JERSEY JL1, LLC
PAG NEW JERSEY JL2, LLC
PAG NEW JERSEY JL3, LLC
PAG NEW JERSEY P1, LLC
PAG NORTH ORANGE A1, INC.
PAG NORTH SCOTTSDALE BE, LLC
PAG NORTH SCOTTSDALE M1, LLC
PAG NORTH SCOTTSDALE PP1, LLC
PAG NORTHERN CALIFORNIA MANAGEMENT, INC.
PAG ONTARIO B1, INC.
PAG ORANGE COUNTY L1, INC.
PAG ORANGE COUNTY MANAGEMENT COMPANY, INC.
PAG ORANGE COUNTY RR1, INC.
PAG ORANGE COUNTY S1, INC.
PAG ORLANDO GENERAL, LLC
PAG ORLANDO LIMITED, LLC
PAG ORLANDO PARTNERSHIP, LTD.
PAG PENNSYLVANIA CS, LLC
PAG ROSWELL B1, LLC
PAG SAN FRANCISCO N1, INC.
PAG SANTA ANA AVW, INC.
PAG SANTA ANA B1, INC.
PAG SURPRISE T1, LLC
PAG TEMPE M1, LLC
PAG TEXAS MANAGEMENT COMPANY, LLC
PAG TURNERSVILLE AU, LLC
PAG WASHINGTON A1, LLC
PAG WEST 293, INC.
PAG WEST, LLC
PALM AUTO PLAZA, LLC
PEACHTREE NISSAN, INC.
PENSKE COMMERCIAL VEHICLES US, LLC
PETER PAN MOTORS, INC.
PMRC, LLC
PTG OF IDAHO, LLC
PTG OF UTAH, LLC
PTG MISSOURI, LLC
PTG OREGON, LLC
RELENTLESS PURSUIT ENTERPRISES, INC.



SA AUTOMOTIVE, LTD.
SAU AUTOMOTIVE, LTD.
SCOTTSDALE 101 MANAGEMENT, LLC
SCOTTSDALE FERRARI, LLC
SCOTTSDALE MANAGEMENT GROUP, LTD.
SCOTTSDALE PAINT & BODY, LLC
SDG AUTOMOTIVE INVESTMENTS, LLC
SIGMA MOTORS INC.
SINGLE SOURCE TRUCK PARTS, LLC
SK MOTORS, LLC
SL AUTOMOTIVE, LLC
SUN MOTORS, LLC
TAMBURRO ENTERPRISES, INC.
THE AROUND THE CLOCK FREIGHTLINER GROUP, LLC
UAG ARKANSAS FLM, LLC
UAG ATLANTA H1, LLC
UAG ATLANTA IV MOTORS, LLC
UAG CAPITOL, INC.
UAG CAROLINA, INC.
UAG CENTRAL REGION MANAGEMENT, LLC
UAG CHANTILLY AU, LLC
UAG CLASSIC, INC.
UAG CLOVIS, INC.
UAG CONNECTICUT, LLC
UAG DULUTH, INC.
UAG EAST, LLC
UAG ESCONDIDO A1, INC.
UAG ESCONDIDO H1, INC.
UAG ESCONDIDO M1, INC.
UAG FAYETTEVILLE I, LLC
UAG FAYETTEVILLE II, LLC
UAG FAYETTEVILLE III, LLC
UAG FINANCE COMPANY, INC.
UAG HOUSTON ACQUISITION, LTD.
UAG HUDSON CJD, LLC
UAG HUDSON, INC.
UAG INTERNATIONAL HOLDINGS, INC.
UAG KISSIMMEE MOTORS, LLC
UAG LANDERS SPRINGDALE, LLC
UAG LOS GATOS, INC.
UAG MARIN, INC.
UAG MEMPHIS II, INC.
UAG MEMPHIS MANAGEMENT, INC.
UAG MENTOR ACQUISITION, LLC
UAG MICHIGAN H1, LLC
UAG MICHIGAN TMV, LLC
UAG MINNEAPOLIS B1, LLC



UAG NORTHEAST, LLC
UAG REALTY, LLC
UAG ROYAL PALM M1, LLC
UAG SAN DIEGO A1, INC.
UAG SAN DIEGO AU, INC.
UAG SAN DIEGO H1, INC.
UAG SAN DIEGO MANAGEMENT, INC.
UAG STEVENS CREEK II, INC.
UAG TEXAS II, INC.
UAG TEXAS, LLC
UAG TULSA HOLDINGS, LLC
UAG TURNERSVILLE REALTY, LLC
UAG VK, LLC
UAG WEST BAY AM, LLC
UAG WEST BAY IAU, LLC
UAG WEST BAY II, LLC
UAG WEST BAY IL, LLC
UAG WEST BAY IM, LLC
UAG WEST BAY IP, LLC
UAG WEST BAY IW, LLC
UAG YOUNG II, INC.
UAG-CARIBBEAN, INC.
UNITED AUTO LICENSING, LLC
UNITED AUTO SCOTTSDALE PROPERTY HOLDINGS, LLC
UNITED AUTOCARE PRODUCTS, LLC
UNITED NISSAN, INC.
UNITED NISSAN, INC.
UNITED RANCH AUTOMOTIVE, LLC
UNITEDAUTO FIFTH FUNDING, INC.
UNITEDAUTO FINANCE, INC.
UNITEDAUTO FOURTH FUNDING INC.
WEST PALM AUTO MALL, INC.
WTA MOTORS, LTD.



Exhibit 31.1

CERTIFICATION

I, Roger Penske, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Penske Automotive Group, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and
cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-
15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and we have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures,
as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit
committee of registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability
to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

/s/ Roger Penske
Roger Penske
Chief Executive Officer

July 28, 2022



Exhibit 31.2

CERTIFICATION

I, Michelle Hulgrave, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Penske Automotive Group, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and
cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-
15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and we have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures,
as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit
committee of registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability
to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

/s/ Michelle Hulgrave
Michelle Hulgrave
Chief Financial Officer

July 28, 2022



Exhibit 32

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Penske Automotive Group, Inc. (the “Company”) on Form 10-Q for the quarter ended June 30, 2022, as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), we, Roger Penske and Michelle Hulgrave, Principal Executive Officer and Principal Financial Officer, respectively, of the Company, certify, pursuant to
18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Roger Penske
Roger Penske
Chief Executive Officer

July 28, 2022

/s/ Michelle Hulgrave
Michelle Hulgrave
Chief Financial Officer

July 28, 2022

A signed original of this written statement required by Section 906 has been provided to Penske Automotive Group, Inc. and will be retained by Penske Automotive Group, Inc. and furnished to
the Securities and Exchange Commission or its staff upon request.


