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PART I - FINANCIAL INFORMATION

Item 1. Financial Statements.

OCEANEERING INTERNATIONAL, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(in thousands, except share data) June 30, 2014 Dec 31, 2013
(unaudited)
ASSETS
Current Assets:
Cash and cash equivalents $ 103,330 $ 91,430
Accounts receivable, net of allowances for doubtful accounts of $4,534 and $4,168 843,161 768,842
Inventory 441,497 441,789
Other current assets 142,724 131,214
Total Current Assets 1,530,712 1,433,275
Property and Equipment, at cost 2,608,885 2,380,888
Less accumulated depreciation 1,296,300 1,191,789
Net Property and Equipment 1,312,585 1,189,099
Other Assets:
Goodwill 370,514 344,018
Investments in unconsolidated affiliates 35,138 37,462
Other non-current assets 134,235 124,646
Total Other Assets 539,887 506,126
Total Assets $ 3,383,184 $ 3,128,500
LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities:
Accounts payable $ 176,209 $ 129,632
Accrued liabilities 494,832 516,628
Income taxes payable 96,066 80,828
Total Current Liabilities 767,107 727,088
Long-term Debt 80,000 —
Other Long-term Liabilities 363,447 357,972
Commitments and Contingencies
Shareholders’ Equity:
Common Stock, par value $0.25 per share; 360,000,000 and 180,000,000 shares authorized; 110,834,088
shares issued 27,709 27,709
Additional paid-in capital 220,119 222,402
Treasury stock; 2,831,808 and 2,636,644 shares, at cost (102,239) (75,736)
Retained earnings 2,070,160 1,921,642
Accumulated other comprehensive income (loss) (43,119) (52,577)
Total Shareholders' Equity 2,172,630 2,043,440
Total Liabilities and Shareholders' Equity $ 3,383,184 $ 3,128,500

The accompanying Notes are an integral part of these Consolidated Financial Statements.
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OCEANEERING INTERNATIONAL, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME
(unaudited)

Three Months Ended June 30,

Six Months Ended June 30,

(in thousands, except per share data) 2014 2013 2014 2013
Revenue $ 927,407 $ 820,372 $ 1,767,608 $ 1,538,924
Cost of services and products 709,192 618,508 1,359,902 1,176,685
Gross Margin 218,215 201,864 407,706 362,239
Selling, general and administrative expense 56,904 55,527 113,533 107,612
Income from Operations 161,311 146,337 294,173 254,627
Interest income 41 243 120 433
Interest expense (398) (553) (809) (1,316)
Equity earnings (losses) of unconsolidated affiliates 8 (186) (28) (25)
Other income (expense), net (417) (1,591) (123) (201)
Income before Income Taxes 160,545 144,250 293,333 253,518
Provision for income taxes 50,250 45,439 91,813 79,858
Net Income $ 110,295 $ 98,811 $ 201,520 $ 173,660
Cash Dividends declared per Share $ 0.27 $ 0.22 $ 0.49 $ 0.40
Basic Earnings per Share $ 1.02 $ 091 $ 1.86 $ 1.61
Diluted Earnings per Share $ 1.02 $ 091 $ 1.86 $ 1.60

The accompanying Notes are an integral part of these Consolidated Financial Statements.
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OCEANEERING INTERNATIONAL, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(unaudited)

Three Months Ended June 30,

Six Months Ended June 30,

(in thousands) 2014 2013 2014 2013
Net Income $ 110,295 $ 98,811 $ 201,520 $ 173,660
Other comprehensive income, net of tax:

Foreign currency translation adjustments (4,627) (39,693) 9,458 (78,193)
Total other comprehensive income (loss) (4,627) (39,693) 9,458 (78,193)
Total Comprehensive Income $ 105,668 $ 59,118 $ 210,978 $ 95,467

The accompanying Notes are an integral part of these Consolidated Financial Statements.
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OCEANEERING INTERNATIONAL, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)

Six Months Ended June 30,

(in thousands) 2014 2013
Cash Flows from Operating Activities:
Net income $ 201,520 $ 173,660
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 109,408 100,025
Deferred income tax provision 17,703 39,965
Net gain on sales of property and equipment (344) (41)
Noncash compensation 10,820 9,635
Distributions of accumulated earnings of unconsolidated affiliates — 366
Excluding the effects of acquisitions, increase (decrease) in cash from:
Accounts receivable (73,272) 6,263
Inventory 418 (63,593)
Other operating assets (22,406) (12,563)
Currency translation effect on working capital 6,709 (18,127)
Current liabilities 29,141 (5,330)
Other operating liabilities (5,216) 177
Total adjustments to net income 72,961 56,777
Net Cash Provided by Operating Activities 274,481 230,437
Cash Flows from Investing Activities:
Purchases of property and equipment (221,700) (175,315)
Business acquisitions, net of cash acquired (39,788) —
Distributions of capital from unconsolidated affiliates 2,295 2,752
Dispositions of property and equipment 1,797 41
Net Cash Used in Investing Activities (257,396) (172,522)
Cash Flows from Financing Activities:
Net proceeds (payments) of revolving credit facility 80,000 (19,000)
Excess tax benefits from employee benefit plans 3,083 3,124
Payments of dividends (53,002) (43,278)
Repurchases of treasury stock (35,266) —
Net Cash Used in Financing Activities (5,185) (59,154)
Net Increase (Decrease) in Cash and Cash Equivalents 11,900 (1,239)
Cash and Cash Equivalents—Beginning of Period 91,430 120,549
Cash and Cash Equivalents—End of Period $ 103,330 $ 119,310

The accompanying Notes are an integral part of these Consolidated Financial Statements.




Table of Contents
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. SUMMARY OF MAJOR ACCOUNTING POLICIES

Basis of Presentation . We have prepared these unaudited consolidated financial statements pursuant to instructions for quarterly reports on Form 10-Q,
which we are required to file with the U.S. Securities and Exchange Commission. These financial statements do not include all information and footnotes
normally included in financial statements prepared in accordance with accounting principles generally accepted in the United States ("U.S. GAAP"). These
financial statements reflect all adjustments that we believe are necessary to present fairly our financial position at June 30, 2014 and our results of
operations and cash flows for the periods presented. Except as otherwise disclosed herein, all such adjustments are of a normal and recurring nature. These
financial statements should be read in conjunction with the consolidated financial statements and related notes included in our annual report on Form 10-K
for the year ended December 31, 2013 . The results for interim periods are not necessarily indicative of annual results.

Principles of Consolidation. The consolidated financial statements include the accounts of Oceaneering International, Inc. and our 50% or more owned and
controlled subsidiaries. We also consolidate entities that are determined to be variable interest entities if we determine that we are the primary beneficiary;
otherwise, we account for those entities using the equity method of accounting. We use the equity method to account for our investments in unconsolidated
affiliated companies of which we own an equity interest of between 20% and 50% and as to which we have significant influence, but not control, over
operations. All significant intercompany accounts and transactions have been eliminated.

Use of Estimates. The preparation of financial statements in conformity with U.S. GAAP requires that our management make estimates and assumptions that
affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenue and expense during the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents. Cash and cash equivalents include demand deposits and highly liquid investments with original maturities of three months or less
from the date of investment.

Accounts Receivable - Allowances for Doubtful Accounts. We determine the need for allowances for doubtful accounts using the specific identification method.
We do not generally require collateral from our customers.

Inventory . Inventory is valued at lower of cost or market. We determine cost using the weighted-average method.

Property and Equipment. We provide for depreciation of property and equipment on the straight-line method over their estimated useful lives. We charge the
costs of repair and maintenance of property and equipment to operations as incurred, while we capitalize the costs of improvements that extend asset lives or
functionality. Upon the disposition of property and equipment, the related cost and accumulated depreciation accounts are relieved and any resulting gain or
loss is included as an adjustment to cost of services and products.

We capitalize interest on assets where the construction period is anticipated to be more than three months. We capitalized $0.1 million and no interest in the
three-month periods ended June 30, 2014 and 2013 , respectively, and $0.2 million and no interest in the six-month periods ended June 30, 2014 and 2013,
respectively. We do not allocate general administrative costs to capital projects.

Business Acquisitions . We account for business combinations using the acquisition method of accounting, and we allocate the acquisition price to the assets
acquired and liabilities assumed based on their fair market values at the date of acquisition.

Goodwill and Intangible Assets. In our annual evaluation of goodwill for impairment, we first assess qualitative factors to determine whether the existence of
events or circumstances leads to a determination that it is more likely than not that the fair value of a reporting unit is less than its
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carrying amount. If, after assessing the totality of events or circumstances, we determine it is more likely than not that the fair value of a reporting unit is
not less than its carrying amount, performing the two-step impairment test is unnecessary. However, if we conclude otherwise, then we are required to
perform the first step of the two-step impairment test. We tested the goodwill attributable to each of our reporting units for impairment as of December 31,
2013 and concluded that there was no impairment.

Intangible assets, primarily acquired in connection with business combinations, include trade names, intellectual property and customer relationships and are
being amortized over their estimated useful lives.

Foreign Currency Translation. The functional currency for several of our foreign subsidiaries is the applicable local currency. Results of operations for foreign
subsidiaries with functional currencies other than the U.S. dollar are translated into U.S. dollars using average exchange rates during the period. Assets and
liabilities of these foreign subsidiaries are translated into U.S. dollars using the exchange rates in effect at the balance sheet date, and the resulting
translation adjustments are recognized in accumulated other comprehensive income as a component of shareholders' equity. All foreign currency transaction
gains and losses are recognized currently in the Consolidated Statements of Income.

New Accounting Standards. In May 2014, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") 2014-09,
"Revenue from Contracts with Customers (Topic 606)." ASU 2014-09 completes the joint effort by the FASB and International Accounting Standards Board to
improve financial reporting by creating common revenue recognition guidance for U.S. GAAP and International Financial Reporting Standards. ASU 2014-09
applies to all companies that enter into contracts with customers to transfer goods or services. ASU 2014-09 is effective for us for interim and annual
reporting periods beginning after December 15, 2016. Early application is not permitted and we have the choice to apply ASU 2014-09 either retrospectively
to each reporting period presented or by recognizing the cumulative effect of applying ASU 2014-09 at the date of initial application (January 1, 2017) and
not adjusting comparative information. We are currently evaluating the requirements of ASU 2014-09 and have not yet determined its impact on our
consolidated financial statements.

2. INVENTORY
The following is information regarding our inventory:

(in thousands) June 30, 2014 Dec 31, 2013
Inventory:
Remotely operated vehicle parts and components $ 193,807 $ 190,403
Other, primarily raw materials 247,690 251,386
Total $ 441,497 $ 441,789
3. DEBT

Long-term Debt consisted of the following:

(in thousands) June 30, 2014 Dec 31, 2013
Revolving credit facility $ 80,000 $ —
Long-term Debt $ 80,000 $ —

We have a credit agreement with a group of banks (the "Credit Agreement"). The Credit Agreement provides for a five-year, $300 million revolving credit
facility, and is scheduled to expire on January 6, 2017 . Subject to certain conditions, the aggregate commitments under the facility may be increased by up
to $200 million by obtaining additional commitments from existing and/or new
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lenders. Borrowings under the facility may be used for working capital and general corporate purposes. We pay commitment fees, which are included as
interest expense on our consolidated financial statements, on the unused portion of the facility. Revolving borrowings under the facility bear interest at an
adjusted base rate or the Eurodollar Rate (as defined in the agreement), at our option, plus an applicable margin. Depending on our debt to capitalization
ratio, the applicable margin varies: (1) in the case of adjusted base rate advances, from 0.125% to 0.750% ; and (2) in the case of eurodollar advances,
from 1.125% to 1.750% . The adjusted base rate is the highest of (1) the per annum rate established by the administrative agent as its prime rate, (2) the
federal funds rate plus 0.50% and (3) the one-month Eurodollar Rate plus 1% .

The Credit Agreement contains various covenants that we believe are customary for agreements of this nature, including, but not limited to, restrictions on
the ability of each of our restricted subsidiaries to incur unsecured debt, as well as restrictions on our ability and the ability of each of our restricted
subsidiaries to incur secured debt, grant liens, make certain investments, make distributions, merge or consolidate, sell assets, enter into transactions with
affiliates and enter into certain restrictive agreements. We are also subject to an interest coverage ratio and a debt to capitalization ratio. The Credit
Agreement includes customary events and consequences of default.

4. COMMITMENTS AND CONTINGENCIES

Litigation. On June 17, 2014, a purported shareholder filed a derivative complaint against all of the current members of our board of directors and one of our
former directors, as defendants, and our company, as nominal defendant, in the Court of Chancery of the State of Delaware. Through the complaint, the
plaintiff is asserting, on behalf of our company, actions for breach of fiduciary duties and unjust enrichment in connection with prior determinations of our
board of directors relating to non-executive director compensation. The plaintiff is seeking relief including disgorgement of payments made to the defendants,
an award of unspecified damages and an award for attorneys’ fees and other costs. We intend to file a motion to dismiss the complaint. In any event, our
company is only a nominal defendant in this litigation, and we do not expect the resolution of this matter to have a material adverse effect on our results of
operations, cash flows or financial position.

Various other actions and claims are pending against us, most of which are covered by insurance. Although we cannot predict the ultimate outcome of these
matters, we believe the ultimate liability, if any, that may result from these other actions and claims will not materially affect our results of operations, cash
flows or financial position.

Financial Instruments and Risk Concentration. In the normal course of business, we manage risks associated with foreign exchange rates and interest rates
through a variety of strategies, including the use of hedging transactions. As a matter of policy, we do not use derivative instruments unless we have an
underlying exposure. Other financial instruments that potentially subject us to concentrations of credit risk are principally cash and cash equivalents and
accounts receivable.

The carrying values of cash and cash equivalents approximate their fair values due to the short-term maturity of those instruments. Accounts receivable are
generated from a broad group of customers, primarily from within the energy industry, which is our major source of revenue. Due to their short-term nature,
carrying values of our accounts receivable and accounts payable approximate fair market values. We had borrowings of $80 million at June 30, 2014 under
the Credit Agreement. Due to the short-term nature of the associated interest rate periods, the carrying value of our debt under the Credit Agreement
approximates its fair value. Our debt is classified as Level 2 in the fair value hierarchy under U.S. GAAP (inputs other than quoted prices in active markets for
similar assets and liabilities that are observable or can be corroborated by observable market data for substantially the full term for the assets or liabilities).

In the fourth quarter of 2013, we began to experience delays in payment from OGX Petroleo e Gas S.A. ("OGX"), a customer in Brazil. The parent company of
OGX missed making an interest payment on its bonds and, on October 30, 2013, OGX and its parent filed for a restructuring process under Brazilian law,
which grants the filer judicial protection from creditors while a restructuring plan is developed for approval. As of June 30, 2014 , we had accounts receivable
due from OGX of
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approximately $3.3 million related to operations prior to the restructuring filing. This amount had not been paid by July 30, 2014 , and we have set up an
allowance for doubtful accounts for the entire amount, primarily in the fourth quarter of 2013. At this time, we cannot predict the ultimate outcome of this
situation and whether or to what extent we will collect our accounts receivable from OGX.

5. EARNINGS PER SHARE, SHARE-BASED COMPENSATION AND SHARE REPURCHASE PLAN

Earnings Per Share. The table that follows presents our computation of weighted average basic and diluted shares outstanding, which we use in our earnings
per share calculations. For each period presented, our net income allocable to both common shareholders and diluted common shareholders is the same as
our net income in our consolidated statements of income.

Three Months Ended June 30, Six Months Ended June 30,
(in thousands) 2014 2013 2014 2013
Basic shares outstanding 108,002 108,197 108,086 108,117
Effect of restricted stock units 419 516 485 545
Diluted shares outstanding 108,421 108,713 108,571 108,662

We had been paying a quarterly cash dividend of $0.22 per share to our common shareholders since the second quarter of 2013. In April 2014, our Board of
Directors increased our dividend to $0.27 per share, commencing with the dividend we paid in June 2014. Our latest $0.27 per share quarterly dividend was
declared in July 2014 and is payable in September 2014.

Share-Based Compensation. We have no outstanding stock options and no future share-based compensation to be recognized pursuant to stock option
grants.

We grant restricted units of our common stock to certain of our key executives, key employees and Chairman of the Board. We also grant shares of restricted
stock to our other non-employee directors. The restricted units granted to our key executives and key employees generally vest in full on the third
anniversary of the award date, conditional on continued employment. The restricted unit grants, including those granted to our Chairman, can vest pro rata
over three years, provided the individual meets certain age and years-of-service requirements. The shares of restricted common stock we grant to our other
non-employee directors vest in full on the first anniversary of the award date, conditional upon continued service as a director. Each grantee of shares of
restricted stock is deemed to be the record owner of those shares during the restriction period, with the right to vote and receive any dividends on those
shares. The restricted stock units outstanding have no voting or dividend rights.

For each of the restricted stock units granted in 2012 through 2014 , at the earlier of three years after grant or at termination of employment or service, the
grantee will be issued a share of our common stock for each common stock unit vested. As of June 30, 2014 and December 31, 2013, totals of 847,844 and
960,290 shares of restricted stock or restricted stock units were outstanding.

We estimate that stock-based compensation cost not yet recognized related to shares of restricted stock or restricted stock units, based on their grant-date
fair values, was $25 million at June 30, 2014 . This expense is being recognized on a staged-vesting basis over three years for awards attributable to
individuals meeting certain age and years-of-service requirements, and on a straight-line basis over the applicable vesting period of one or three years for the
other awards.

Share Repurchase Plan. In February 2010, our Board of Directors approved a plan to repurchase up to 12 million shares of our common stock. Under this
plan, we had repurchased 3.6 million shares of our common stock for $122 million through June 30, 2014 . We repurchased 500,000 shares for $35 million
during the six months ended June 30, 2014 . We account for the shares we hold in treasury under the cost method, at average cost.

6. INCOME TAXES

During interim periods, we provide for income taxes based on our current estimated annual effective tax rate using assumptions as to (1) earnings and other
factors that would affect the tax provision for the remainder of the year and (2) the operations of foreign branches and subsidiaries that are subject to local
income and withholding taxes. We conduct business through several foreign subsidiaries and, although we expect our consolidated operations to be
profitable, there is no assurance that profits will be earned in entities or jurisdictions that have net operating loss carryforwards available. The primary
difference between our effective tax rates of 31.3% in the six-month period ended June 30, 2014 and 31.5% in the six-month period ended June 30, 2013
and the federal statutory rate of 35% reflects our intention to indefinitely reinvest in certain of our international operations. Therefore, we do not provide for
U.S. taxes on that portion of our foreign earnings.

We conduct our international operations in a number of locations that have varying laws and regulations with regard to income and other taxes, some of
which are subject to interpretation. We recognize the benefit for a tax position if the benefit is more likely than not to be sustainable upon audit by the
applicable taxing authority. If this threshold is met, the tax benefit is then measured and recognized at the largest amount that we believe is greater than
50% likely of being realized upon ultimate settlement. We do not believe that the total of unrecognized tax benefits will significantly increase or decrease in
the next 12 months.

We account for any applicable interest and penalties on uncertain tax positions as a component of our provision for income taxes on our financial statements.
Including associated foreign tax credits and penalties and interest, we have accrued a net total of $6.5 million in the caption "other long-term liabilities" on
our balance sheet for unrecognized tax benefits at June 30, 2014 . All additions or reductions to those liabilities would affect our effective income tax rate in
the periods of change.

Our tax returns are subject to audit by taxing authorities in multiple jurisdictions. These audits often take years to complete and settle. The following lists the
earliest tax years open to examination by tax authorities where we have significant operations:

Jurisdiction Periods

United States 2010
United Kingdom 2010
Norway 2004
Angola 2009
Brazil 2008
Australia 2010

7. BUSINESS SEGMENT INFORMATION



We are a global oilfield provider of engineered services and products, primarily to the offshore oil and gas industry, with a focus on deepwater applications.
Through the use of our applied technology expertise, we also serve the defense, entertainment and aerospace industries. Our Qilfield business consists of
Remotely Operated Vehicles ("ROVs"), Subsea Products, Subsea Projects and Asset Integrity. Our ROV segment provides submersible vehicles operated from
the surface to support offshore oil and gas exploration, development and production activities. Our Subsea Products segment supplies a variety of hardware
and related services. Our Subsea Projects segment provides multiservice subsea support vessels and oilfield diving and support vessel operations, primarily
for inspection, maintenance and repair and installation activities. We also provide subsea engineering
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services and operate an offshore logistics supply base in Australia. Our Asset Integrity segment provides asset integrity management and assessment
services and nondestructive testing and inspection. Our Advanced Technologies business provides project management, engineering services and equipment
for applications in non-oilfield markets. Unallocated Expenses are those not associated with a specific business segment. These consist of expenses related to
our incentive and deferred compensation plans, including restricted stock and bonuses, as well as other general expenses, including corporate administrative
expenses.

There are no differences in the basis of segmentation or in the basis of measurement of segment profit or loss from those used in our consolidated financial
statements for the year ended December 31, 2013 .

The table that follows presents Revenue and Income from Operations by business segment for each of the periods indicated.

Three Months Ended Six Months Ended
(in thousands) June 30, 2014  June 30, 2013 Mar 31, 2014 June 30, 2014 June 30, 2013
Revenue
Oilfield
Remotely Operated
Vehicles $ 268,274 $ 242,163 $ 255,819 524,093 471,791
Subsea Products 327,252 258,016 260,010 587,262 472,021
Subsea Projects 136,199 118,195 138,190 274,389 206,650
Asset Integrity 130,229 124,740 124,159 254,388 239,589
Total Oilfield 861,954 743,114 778,178 1,640,132 1,390,051
Advanced Technologies 65,453 77,258 62,023 127,476 148,873
Total $ 927,407 $ 820,372 $ 840,201 $1,767,608 $1,538,924
Income from Operations
Oilfield
Remotely Operated
Vehicles $ 75,825 $ 69,219 $ 76,740 $ 152,565 $ 135,054
Subsea Products 79,497 62,060 54,516 134,013 104,839
Subsea Projects 25,863 23,990 20,537 46,400 35,610
Asset Integrity 15,915 16,639 14,085 30,000 28,978
Total Qilfield 197,100 171,908 165,878 362,978 304,481
Advanced Technologies 198 10,165 2,955 3,153 18,841
Unallocated Expenses (35,987) (35,736) (35,971) (71,958) (68,695)
Total $ 161,311 $ 146,337 $ 132,862 $ 294,173 $ 254,627

We determine income from operations for each business segment before interest income or expense, other income (expense) and provision for income taxes.
We do not consider an allocation of these items to be practical. Our equity earnings of unconsolidated affiliates is part of our Subsea Projects segment.

10




Table of Contents
Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations.

Certain statements we make in this quarterly report on Form 10-Q are forward-looking statements made pursuant to the safe harbor provisions of the Private
Securities Litigation Reform Act of 1995. These statements include, without limitation, statements regarding our expectations about:

e third quarter of 2014 and the full year of 2014 operating results and earnings per share, and the contributions from our segments to those results
(including anticipated margin and utilization information and the equity earnings from unconsolidated affiliates);

e demand growth and business activity levels;

e our plans for future operations (including planned additions to our remotely operated vehicle ("ROV") fleet, our intent regarding the new multiservice

subsea support vessel scheduled for delivery in 2016, and other capital expenditures);

our future cash flows;

the adequacy of our liquidity and capital resources;

our expectations regarding shares repurchased under our share repurchase plan;

our anticipated tax rates and underlying assumptions;

e seasonality; and

e industry conditions.

These forward-looking statements are subject to various risks, uncertainties and assumptions, including those we have referred to under the headings "Risk
Factors" and "Cautionary Statement Concerning Forward-Looking Statements" in Part I of our annual report on Form 10-K for the year ended December 31,
2013 . Although we believe that the expectations reflected in such forward-looking statements are reasonable, because of the inherent limitations in the
forecasting process, as well as the relatively volatile nature of the industries in which we operate, we can give no assurance that those expectations will prove
to have been correct. Accordingly, evaluation of our future prospects must be made with caution when relying on forward-looking information.

The following discussion should be read in conjunction with "Management's Discussion and Analysis of Financial Condition and Results of Operations" included
in our annual report on Form 10-K for the year ended December 31, 2013 .

Executive Overview

We expect our 2014 diluted earnings per share to be in the range of $3.95 to $4.05 , as compared to our 2013 diluted earnings per share of $3.42 , with
continued global demand growth for our services and products to support deepwater drilling, field development, and inspection, maintenance and repair
activities. We believe our operating income will be higher in 2014 than 2013 for each of our Oilfield business operating segments, notably:

e ROVs on greater service demand to support drilling and vessel-based projects;
e Subsea Products on higher demand for all our major product lines; and
e Subsea Projects on a growth in deepwater intervention service activity.

We added 27 new ROVs to our fleet during the six months ended June 30, 2014 and retired eight , resulting in a total of 323 ROVs in our ROV segment fleet.
We plan to add at least 13 more new ROVs during the rest of 2014 . We currently expect to retire, on average, 4% to 5% of our fleet on an annual basis.

We forecast our third quarter 2014 diluted earnings per share to be in the range of $1.10 to $1.15 . For the third quarter, we anticipate operating income
increases over the second quarter from each of our operating business segments, particularly ROV and Subsea Projects. ROV increases are anticipated from
additional days worked, a favorable change in geographic mix to more work offshore Africa and in the U.S. Gulf of Mexico, and improved execution in placing
new systems in service. Subsea Projects increases relate to deepwater vessel service and diving operations in the U.S. Gulf of Mexico.
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We generate approximately 90% of our revenue and substantially all of our operating income before Unallocated Expenses from our services and products
provided to the oil and gas industry, particularly in the deepwater sector of the offshore market. Consequently, the level of our customers' capital spending
on deepwater exploration and development has a significant impact on the demand for many of our services and products.

Critical Accounting Policies and Estimates

For information about our Critical Accounting Policies and Estimates, please refer to the discussion in our annual report on Form 10-K for the year ended
December 31, 2013 under the heading "Critical Accounting Policies and Estimates" in Item 7 - Management's Discussion and Analysis of Financial Condition
and Results of Operations.

Liquidity and Capital Resources

At June 30, 2014 , we had working capital of $764 million , including $103 million of cash and cash equivalents. Additionally, we had $220 million of
borrowing capacity available under our revolving credit facility. We consider our liquidity and capital resources to be adequate to support our existing
operations, capital commitments, and anticipated dividends.

Our capital expenditures, including business acquisitions, were $261 million during the first half of 2014 , as compared to $175 million during the first half of
last year. Of the $261 million of expenditures in 2014 , $117 million was invested in our ROV segment, $55 million was invested in our Subsea Products
segment and $40 million was for two small business acquisitions. We added 27 new ROVs to our fleet during the six months ended June 30, 2014 and retired
eight , resulting in a total of 323 ROVs in our ROV segment fleet. We plan to add at least 13 more new ROVs during the rest of 2014 . We currently expect to
retire, on average, 4% to 5% of our fleet on an annual basis. Our capital expenditures in the six months ended June 30, 2013 included $125 million invested
in our ROV segment. We estimate our capital expenditures for 2014 will be approximately $450 million , with approximately $225 million for upgrading and
adding vehicles to our ROV fleet, $120 million for enhancing our Subsea Products capabilities and $65 million for Subsea Projects, largely for construction
progress payments for the new multiservice subsea support vessel discussed below, which is scheduled for delivery by the end of the first quarter of 2016.

We have chartered a multiservice subsea support vessel, the Ocean Intervention III , for a term that extends to January 2015, with annual extension options
for up to two additional years. The Ocean Intervention III is working under our contract for field support vessel services offshore Angola. We have chartered
the multiservice subsea support vessel Bourbon Oceanteam 101 to February 2015, with annual extension options for up to two additional years, to work on
the same contract. Each of those vessels has been outfitted with two of our high specification work-class ROVs.

We also chartered an additional multiservice subsea support vessel, the Olympic Intervention IV , for an initial five-year term that ended in July 2013, with
one two-year and three one-year extension options. We have extended the charter to July 2016 by exercising a one-year option and the two-year option. We
have outfitted this vessel with two of our high specification work-class ROVs, and we are using this vessel to perform subsea hardware installation and
inspection, maintenance and repair projects in the U.S. Gulf of Mexico.

In October 2012, we entered into a five-year charter with five one-year extension options for the use of the Cade Candies , a Jones Act-compliant
multiservice subsea support vessel. The charter commenced during March 2013. We have renamed the vessel Ocean Alliance and have outfitted the vessel
with two of our high specification work-class ROVs. We are using this vessel in the U.S. Gulf of Mexico to perform subsea hardware installation and inspection,
maintenance and repair projects.

In December 2013, we commenced a three-year charter for the Normand Flower , a multiservice subsea support vessel. We have made modifications to the
vessel, including reconfiguration to accommodate two of our high specification work-class ROVs. We are using the vessel in the U.S. Gulf of Mexico to perform
subsea hardware installation and inspection, maintenance and repair projects. We have options to extend the charter for up to three additional years.
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During the third quarter of 2013, we signed an agreement with a shipyard for the construction of a new multiservice subsea support vessel. We expect
delivery of that vessel by the end of the first quarter of 2016. Our cash payments for the vessel will be spread over the construction period. We intend for the
vessel to be Jones Act-compliant. We expect the vessel to have an overall length of 353 feet, a Class 2 dynamic positioning system, accommodations for 110
personnel, a helideck, a 250 ton active heave-compensated crane, and a working moonpool. We expect to outfit the vessel with two of our high specification
work-class ROVs. The vessel will also be equipped with a satellite communications system capable of transmitting streaming video for real-time work
observation by shore personnel. We anticipate the vessel will be used to augment our ability to provide subsea hardware installation and inspection,
maintenance and repair services in the ultra-deep waters of the U.S. Gulf of Mexico.

At June 30, 2014 , we had $80 million of long-term debt outstanding and $220 million available under our revolving credit facility provided under a credit
agreement with a group of banks (the "Credit Agreement"). The Credit Agreement provides for a five-year, $300 million revolving credit facility, and is
scheduled to expire in January 2017 . Subject to certain conditions, the aggregate commitments under the facility may be increased by up to $200 million by
obtaining additional commitments from existing and/or new lenders. Borrowings under the facility may be used for working capital and general corporate
purposes. Revolving borrowings under the facility bear interest at an adjusted base rate or the Eurodollar Rate (as defined in the agreement), at our option,
plus an applicable margin. Depending on our debt to capitalization ratio, the applicable margin varies: (1) in the case of adjusted base rate advances, from
0.125% to 0.750% ; and (2) in the case of eurodollar advances, from 1.125% to 1.750% . The adjusted base rate is the highest of (1) the per annum rate
established by the administrative agent as its prime rate, (2) the federal funds rate plus 0.50% and (3) the one-month Eurodollar Rate plus 1% .

The Credit Agreement contains various covenants that we believe are customary for agreements of this nature, including, but not limited to, restrictions on
the ability of each of our restricted subsidiaries to incur unsecured debt, as well as restrictions on our ability and the ability of each of our restricted
subsidiaries to incur secured debt, grant liens, make certain investments, make distributions, merge or consolidate, sell assets, enter into transactions with
affiliates and enter into certain restrictive agreements. We are also subject to an interest coverage ratio and a debt to capitalization ratio. The Credit
Agreement includes customary events and consequences of default.

Our principal source of cash from operating activities is our net income, adjusted for the non-cash effects of depreciation and amortization, deferred income
taxes and noncash compensation under our share-based compensation plans. Our $274 million and $230 million of cash provided from operating activities in
the six-month periods ended June 30, 2014 and 2013 , respectively, were principally affected by cash increases (decreases) of:

e $(73) million and $6 million , respectively, from changes in accounts receivable;
e $0 million and $(64) million , respectively, from changes in inventory; and
e $29 million and $(5) million , respectively, from changes in current liabilities.

The cash provided through the change in accounts receivable in 2013 was the result of better collections from customers and lower revenue than the
immediately preceding quarter. Our revenue from customers was higher in the quarter ended June 30, 2014 than that of the quarter ended December 31,
2013, resulting in the cash decrease from changes in accounts receivable in 2014 . The increase in inventory levels in 2013 reflected our preparations to
meet the requirements of our higher Subsea Products backlog. The 2014 increase in cash related to changes in current liabilities reflects higher revenue in
the quarter ended June 30, 2014 than that of the quarter ended December 31, 2013 .

In the six months ended June 30, 2014 , we used $257 million of cash in investing activities. The cash used in investing activities related to the capital
expenditures described above. We also used $5 million in financing activities, which included net borrowings under our revolving credit facility of $80 million
and uses of cash for repurchases of 500,000 shares of treasury stock for $35 million and the payment of cash dividends of $53 million . In the six months
ended June 30, 2013, we used
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$173 million of cash in investing activities. The cash used in investing activities was used for the capital expenditures described above. In the six months
ended June 30, 2013 , we used $59 million of cash in financing activities, which included net payments of $19 million related to our revolving credit facility
and the payment of cash dividends of $43 million .

We have not guaranteed any debt not reflected on our consolidated balance sheet, and we do not have any off-balance sheet arrangements, as defined by
SEC rules.

In February 2010, our Board of Directors approved a plan to repurchase up to 12 million shares of our common stock. Under this plan, we had repurchased
3.6 million shares of our common stock for $122 million through June 30, 2014 . We repurchased 500,000 shares during the six months ended June 30, 2014
for $35 million . We account for the shares we hold in treasury under the cost method, at average cost. The timing and amount of any future repurchases will
be determined by our management. We expect that any additional shares repurchased under the plan will be held as treasury stock for future use. The plan
does not obligate us to repurchase any particular number of shares.

We had been paying a quarterly cash dividend of $0.22 per share to our common shareholders since the second quarter of 2013. In April 2014, our Board of
Directors increased our dividend to $0.27 per share, commencing with the dividend we paid in June 2014. Our latest $0.27 per share quarterly dividend was
declared in July 2014 and is payable in September 2014.

Results of Operations
We operate in five business segments. The segments are contained within two businesses — services and products provided to the oil and gas industry
("Qilfield") and all other services and products ("Advanced Technologies"). Our Unallocated Expenses are those not associated with a specific business

segment.

Consolidated revenue and profitability information is as follows:

Three Months Ended Six Months Ended
(dollars in thousands) June 30, 2014  June 30, 2013 Mar 31, 2014 June 30, 2014 June 30, 2013
Revenue $ 927,407 $ 820,372 $ 840,201 $1,767,608 $1,538,924
Gross Margin 218,215 201,864 189,491 407,706 362,239
Gross Margin % 24% 25% 23% 23% 24%
Operating Income 161,311 146,337 132,862 294,173 254,627
Operating Income % 17% 18% 16% 17% 17%

We generate a material amount of our consolidated revenue from contracts for services in the U.S. Gulf of Mexico in our Subsea Projects segment, which is
usually more active from April through October, as compared to the rest of the year. The European operations of our Asset Integrity segment are also
seasonally more active in the second and third quarters. Revenue in our ROV segment is subject to seasonal variations in demand, with our first quarter
generally being the low quarter of the year. The level of our ROV seasonality primarily depends on the number of ROVs we have engaged in vessel-based
subsea infrastructure inspection, maintenance, repair and installation, which is more seasonal than drilling support. Revenue in our Subsea Products and
Advanced Technologies segments has generally not been seasonal.
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The following table sets forth the revenues and margins for our Oilfield business segments for the periods indicated. In the ROV section of the table that
follows, "Days available" includes all days from the first day that an ROV is placed into service until the ROV is retired. All days during this period are
considered available days, including periods when an ROV is undergoing maintenance or repairs. Our ROVs do not have scheduled maintenance or repair that
requires significant time when the ROVs are not available for utilization.

Three Months Ended Six Months Ended
(dollars in thousands) June 30, 2014 June 30, 2013  Mar 31, 2014 June 30, 2014 June 30, 2013
Remotely Operated Vehicles
Revenue $ 268,274 $ 242,163 $255,819 $ 524,093 $ 471,791
Gross Margin 86,685 80,180 87,190 173,875 156,334
Operating Income 75,825 69,219 76,740 152,565 135,054
Operating Income % 28% 29% 30% 29% 29%
Days available 29,059 26,884 27,851 56,910 53,099
Days utilized 24,510 22,362 23,869 48,379 44,066
Utilization 84% 83% 86% 85% 83%
Subsea Products
Revenue 327,252 258,016 260,010 587,262 472,021
Gross Margin 99,558 82,389 75,129 174,687 144,734
Operating Income 79,497 62,060 54,516 134,013 104,839
Operating Income % 24% 24% 21% 23% 22%
Backlog at end of period 850,000 902,000 894,000 850,000 902,000
Subsea Projects
Revenue 136,199 118,195 138,190 274,389 206,650
Gross Margin 30,122 27,991 24,409 54,531 42,912
Operating Income 25,863 23,990 20,537 46,400 35,610
Operating Income % 19% 20% 15% 17% 17%
Asset Integrity
Revenue 130,229 124,740 124,159 254,388 239,589
Gross Margin 23,207 23,529 21,866 45,073 42,568
Operating Income 15,915 16,639 14,085 30,000 28,978
Operating Income % 12% 13% 11% 12% 12%
Total Qilfield
Revenue $ 861,954 $ 743,114 $778,178 $1,640,132 $1,390,051
Gross Margin 239,572 214,089 208,594 448,166 386,548
Operating Income 197,100 171,908 165,878 362,978 304,481
Operating Income % 23% 23% 21% 22% 22%

In general, our Oilfield business focuses on supplying services and products to the deepwater sector of the offshore market. We are the world's largest
provider of ROV services, and this business segment typically is the largest contributor to our Oilfield business operating income.
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Our ROV segment revenue reflects the utilization percentages, fleet sizes and average pricing of the respective periods. Our operating income increased in
the quarter ended June 30, 2014 compared to the corresponding quarter of the prior year from higher demand in most of our geographic operating areas.
Our ROV operating income for the second quarter of 2014 was relatively flat with the immediately preceding quarter, with higher revenue offset by a lower
operating margin due to higher repair and maintenance expenses, lower fleet utilization and unexpected costs with placing new systems in service. Our ROV
operating income increase for the six months ended June 30, 2014 compared to the corresponding period of the prior year was due to higher demand in most
of our operating areas. We expect our full-year 2014 ROV operating income to exceed that of 2013, due to increases in fleet size and days on hire. We added
27 new ROVs to our fleet during the six months ended June 30, 2014 and retired eight , resulting in a total of 323 ROVs in our ROV segment fleet. We plan to
add at least 13 more new ROVs during the rest of 2014 . We currently expect to retire, on average, 4% to 5% of our fleet on an annual basis. Compared to
2013, in 2014 we expect ROV operating income to increase on greater demand for both drilling and vessel-based services. In 2014 , we anticipate having
total fleet utilization of approximately 84% , and having a segment operating margin of approximately 29% .

We achieved record Subsea Products operating income in the quarter ended June 30, 2014 . Compared to the corresponding quarter of 2013 , our Subsea
Products operating income in the second quarter of 2014 improved on increased demand for all of our major product lines. Our Subsea Products revenue and
operating income were higher than the immediately preceding quarter due to increased demand for tooling and subsea hardware. Our Subsea Products
operating income increase for the six months ended June 30, 2014 compared to the corresponding period of the prior year was due to higher demand for
tooling and subsea hardware and increased umbilical plant throughput. Our Subsea Products backlog was $850 million at June 30, 2014 compared to $906
million at December 31, 2013 . We believe Subsea Products operating income will be higher in 2014 compared to 2013 from improved results in all our major
product lines. We expect our 2014 operating margin for Subsea Products to be around 21% .

Our Subsea Projects revenue and operating income was higher in the quarter ended June 30, 2014 than the corresponding quarter of the prior year due to:
(1) the addition and utilization of the Normand Flower in the U.S. Gulf of Mexico during 2014; and (2) the addition and utilization of a deepwater vessel, the
Bourbon Evolution 803 , under a short-term charter offshore Angola during the second quarter of 2014. Our revenue and operating income for Subsea
Projects increased compared to the immediately preceding quarter from the addition and utilization of the Bourbon Evolution 803 and an increase in
contribution from the Ocean Alliance , a vessel in the U.S. Gulf of Mexico that had been out of service for much of the first quarter while undergoing
regulatory drydock inspection. We had higher Subsea Projects operating income in the six months ended June 30, 2014 than during the corresponding period
of the prior year due to increased deepwater activity offshore Africa and the U.S. Gulf of Mexico, including work associated with the Normand Flower and
Bourbon Evolution 803 . We expect higher Subsea Projects operating income in 2014 compared to 2013 on growth in deepwater service activity in the U.S.
Gulf of Mexico and additional work offshore Angola.

For the quarter ended June 30, 2014 , our Asset Integrity operating income was slightly lower than the corresponding quarter of the prior year due to lower
service activity in Africa. Asset Integrity operating income in the quarter ended June 30, 2014 was slightly higher than that of the immediately preceding
quarter from seasonally higher service sales in Europe and the Caspian Sea area. Our Asset Integrity operating income for the six months ended June 30,
2014 was slightly higher than that of the corresponding period of the prior year from slightly higher international service demand. In 2014 , we expect Asset
Integrity to generate higher operating income than 2013 on increased service revenue in most of the geographic areas in which we operate, with a slight
improvement in operating margin.
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Advanced Technologies

Revenue and margin information was as follows:

Three Months Ended

Six Months Ended

(dollars in thousands) June 30, 2014 June 30, 2013 Mar 31, 2014 June 30, 2014 June 30, 2013
Revenue $ 65,453 $ 77,258 $ 62,023 $ 127,476 $ 148,873
Gross Margin 5,597 14,945 7,727 13,324 28,253
Operating Income 198 10,165 2,955 3,153 18,841
Operating Income % —% 13% 5% 2% 13%

Advanced Technologies operating income in the three- and six-month periods ended ended June 30, 2014 decreased from the corresponding periods of the
prior year due to execution issues and reductions in theme park and U.S. Navy project work. The three- and six-month periods ended June 30, 2013 included
an incentive bonus for meeting theme park schedule completion dates. Advanced Technologies operating income for the second quarter of 2014 was lower
than that of the immediately preceding quarter due to execution issues, including slow progress on scheduled U.S. Navy submarine work and industrial
project engineering design problems that caused rework and increased costs from schedule delays. For 2014 , we expect Advanced Technologies operating
income to be less than that of 2013 .

Unallocated Expenses
Our Unallocated Expenses, i.e. , those not associated with a specific business segment, within gross profit consist of expenses related to our incentive and
deferred compensation plans, including restricted stock units, performance units and bonuses, as well as other general expenses. Our Unallocated Expenses

within operating income consist of those expenses within gross profit plus general and administrative expenses related to corporate functions.

The following table sets forth our Unallocated Expenses for the periods indicated.

Three Months Ended

Six Months Ended

(dollars in thousands) June 30, 2014  June 30, 2013  Mar 31, 2014  June 30, 2014  June 30, 2013
Gross margin expenses $ 26,954 $ 27,170 $ 26,830 $ 53,784 $ 52,562
Operating income expenses 35,987 35,736 35,971 71,958 68,695
% of revenue 4% 4% 4% 4% 4%

For 2014 , we expect our unallocated expenses to increase at a slightly lower rate than our revenue growth.

Other

The following table sets forth our significant financial statement items below the income from operations line.

Three Months Ended

Six Months Ended

(in thousands) June 30, 2014  June 30, 2013 Mar 31, 2014 June 30, 2014 June 30, 2013
Interest income $ 41 % 243 % 79 3 120 $ 433

Interest expense (398) (553) (411) (809) (1,316)
Equity earnings (losses) of

unconsolidated affiliates 8 (186) (36) (28) (25)
Other income (expense), net (417) (1,591) 294 (123) (201)
Provision for income taxes 50,250 45,439 41,563 91,813 79,858

17




Table of Contents

In addition to interest on borrowings, interest expense includes fees for lender commitments under our revolving credit agreement and fees for standby
letters of credit and bank guarantees that banks issue on our behalf for performance bonds, bid bonds and self-insurance requirements.

Other income (expense), net consisted principally of foreign currency transaction gains and losses for all periods presented. During the quarter ended
June 30, 2013, other income (expense), net largely related to foreign currency losses primarily related to Brazil, as the U.S. dollar strengthened relative to
the Brazilian real.

The provisions for income taxes were related to U.S. income taxes that we provided at estimated annual effective rates using assumptions as to earnings and
other factors that would affect the tax provision for the remainder of the year, and to the operations of foreign branches and subsidiaries that were subject to
local income and withholding taxes. We anticipate our effective tax rate for 2014 will be 31.3% . The primary difference between our current 2014 estimated
effective tax rate of 31.3% and the federal statutory tax rate of 35% reflects our intention to indefinitely reinvest in certain of our international operations.
Therefore, we do not provide for U.S. taxes on that portion of our foreign earnings.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

We are currently exposed to certain market risks arising from transactions we have entered into in the normal course of business. These risks relate to
interest rate changes and fluctuations in foreign exchange rates. We do not believe these risks are material. We have not entered into any market risk
sensitive instruments for speculative or trading purposes. We currently have no outstanding hedges or similar instruments. When we have a significant
amount of borrowings, we typically manage our exposure to interest rate changes through the use of a combination of fixed- and floating-rate debt. See Note
3 of Notes to Consolidated Financial Statements included in this report for a description of our revolving credit facility and interest rates on our borrowings.
We believe significant interest rate changes would not have a material near-term impact on our future earnings or cash flows.

In the fourth quarter of 2013, we began to experience delays in payment from OGX Petroleo e Gas S.A. ("OGX"), a customer in Brazil. The parent company of
OGX missed making an interest payment on its bonds and, on October 30, 2013, OGX and its parent filed for a restructuring process under Brazilian law,
which grants the filer judicial protection from creditors while a restructuring plan is developed for approval. As of June 30, 2014 , we had accounts receivable
due from OGX of approximately $3.3 million related to operations prior to the restructuring filing. This amount had not been paid by July 30, 2014 , and we
have set up an allowance for doubtful accounts for the entire amount, primarily in the fourth quarter of 2013. At this time, we cannot predict the ultimate
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outcome of this situation and whether or to what extent we will collect our accounts receivable from OGX.

Because we operate in various oil and gas exploration and production regions in the world, we conduct a portion of our business in currencies other than the
U.S. dollar. The functional currency for several of our international operations is the applicable local currency. A stronger U.S. dollar against the U.K. pound
sterling, the Norwegian kroner and the Brazilian real may result in lower operating income. We manage our exposure to changes in foreign exchange rates
principally through arranging compensation in U.S. dollars or freely convertible currency and, to the extent possible, by limiting compensation received in
other currencies to amounts necessary to meet obligations denominated in those currencies. We use the exchange rates in effect as of the balance sheet date
to translate assets and liabilities as to which the functional currency is the local currency, resulting in translation adjustments that we reflect as accumulated
other comprehensive income or loss in the shareholders' equity section of our Consolidated Balance Sheets. We recorded adjustments of $9.5 million and
$(78.2) million to our equity accounts for the six-month periods ended June 30, 2014 and 2013 , respectively. Negative adjustments reflect the net impact of
the strengthening of the U.S. dollar against various foreign currencies for locations where the functional currency is not the U.S. dollar. Conversely, positive
adjustments reflect the effect of a weakening dollar.

We recorded foreign currency transaction losses of $0.8 million and $1.0 million in the three- and six-month periods ended June 30, 2014 and $1.5 million
and $0.2 million in the three- and six-month periods ended June 30, 2013, respectively, that are included in Other income (expense), net in our Consolidated
Statements of Income.

Item 4. Controls and Procedures.

In accordance with Rules 13a-15 and 15d-15 under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), we carried out an evaluation,
under the supervision and with the participation of management, including our principal executive officer and principal financial officer, of the effectiveness of
our disclosure controls and procedures (as that term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of the end of the period
covered by this report. Based on that evaluation, our principal executive officer and principal financial officer concluded that our disclosure controls and
procedures were effective as of June 30, 2014 to provide reasonable assurance that information required to be disclosed in our reports filed or submitted
under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange Commission's rules
and forms.

There has been no change in our internal control over financial reporting that occurred during the three months ended June 30, 2014 that has materially
affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION
Item 1. Legal Proceedings.

On June 17, 2014, a purported shareholder filed a derivative complaint against all of the current members of our board of directors and one of our former
directors, as defendants, and our company, as nominal defendant, in the Court of Chancery of the State of Delaware. Through the complaint, the plaintiff is
asserting, on behalf of our company, actions for breach of fiduciary duties and unjust enrichment in connection with prior determinations of our board of
directors relating to non-executive director compensation. The plaintiff is seeking relief including disgorgement of payments made to the defendants, an
award of unspecified damages and an award for attorneys’ fees and other costs. We intend to file a motion to dismiss the complaint. In any event, our
company is only a nominal defendant in this litigation, and we do not expect the resolution of this matter to have a material adverse effect on our results of
operations, cash flows or financial position.

Various other actions and claims are pending against us, most of which are covered by insurance. Although we cannot predict the ultimate outcome of these
matters, we believe the ultimate liability, if any, that may result from these other actions and claims will not materially affect our results of operations, cash
flows or financial position.

Item 6. Exhibits.

Registration or File

Number Form of Report Report Date Exhibit Number
3.01 * Restated Certificate of Incorporation 1-10945 10-K Dec. 2000 3.01
3.02 * Certificate of Amendment to Restated Certificate of 1-10945 8-K May 2008 3.1
Incorporation
3.03 * Certificate of Amendment to Restated Certificate of 1-10945 8-K May 2014 3.1
Incorporation
3.04 * Amended and Restated Bylaws 1-10945 8-K Dec. 2007 3.1
10.01 Oceaneering Retirement Investment Plan, Amended and Restated effective January 1, 2013

31.01 Rule 13a - 14(a)/15d - 14(a) certification of principal executive officer
31.02 Rule 13a - 14(a)/15d - 14(a) certification of principal financial officer
32.01 Section 1350 certification of principal executive officer
32.02 Section 1350 certification of principal financial officer

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF XBRL Taxonomy Extension Definition Linkbase Document

101.LAB XBRL Taxonomy Extension Label Linkbase Document

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document
k5 Exhibit previously filed with the Securities and Exchange Commission, as indicated, and incorporated herein by reference.
+ Management contract or compensatory plan or arrangement.
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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.

July 30, 2014 /s/ M.KEVIN M cCE voy

Date M. Kevin McEvoy
Chief Executive Officer and Director
(Principal Executive Officer)

July 30, 2014 /S/ MARVIN J. M IGURA

Date Marvin J. Migura
Executive Vice President
(Principal Financial Officer)

July 30, 2014 /s/ W.CARDON G ERNER

Date W. Cardon Gerner
Senior Vice President and Chief Financial Officer
(Principal Accounting Officer)
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OCEANEERING INTERNATIONAL, INC.
THIS PLAN, hereby adopted this 3@ay of December 2013, by Oceaneering Internatiénel,(herein referred to as the "Employer”).
WITNESSETH:

WHEREAS, the Employer heretofore established aiPsbfaring Plan effective April 1, 1982, (hereiraftalled the "Effective Date") known as the Oceaing Retirement Investment Plan (herein referoeastthe
"Plan") in recognition of the contribution madeit®successful operation by its Employees andHereixclusive benefit of its Eligible Employees; and

WHEREAS, under the terms of the Plan, the Empldwgerthe ability to amend the Plan, provided thestBijoins in such amendment if the provisionefRlan affecting the Trustee are amended;

WHEREAS, The purpose of this restatement is to edrthe Plan from a pre-approved prototype docureeah individually designed plan in order to addvisions which convert the Employer stock fundhivit
the Plan into an Employee Stock Ownership Plammpliance with Code Section 4975(e)(7) and Cod¢iGed01(a)(28).

NOW, THEREFORE, effective January 1, 2013, excepitherwise provided herein, the Employer in acance with the provisions of the Plan pertainingrtendments thereof, hereby amends the Plan in its
entirety and restates the Plan to provide as falow

ARTICLE |
DEFINITIONS

1.1 “"Account" means any separate notational account establistiechaintained by the Administrator for each Pasticit under the Plan. The term "Participant's Actban"Participant's Account Balance" generally
means the sum of all Accounts being maintainedhferParticipant, which represents the Participaot interest in the Plan. To the extent applieal Participant may have any (or all) of thedaling notational
Accounts:

(a) the Elective Deferral Account

(b) the Matching Contribution Account

(c) the QACA Account,

(d) the Qualified Nonelective Contribution Acecau

(e) the Rollover Account

(f) the Transfer Account

(9) any other account, including an overlapgrgount or sub-account, necessary for the admtiistrof the Plan
1.2 "Act" means the Employee Retirement Income Security At9d4, as it may be amended from time to time.
1.3 "Administrator" means the Employer unless another person or datityoeen designated by the Employer pursuant tin8e&t2 to administer the Plan on behalf of theptyer.
1.4 “Affiliated Employer" means any corporation which is a member of a chettrgroup of corporations (as defined in Code iBact14(b)) which includes the Employer; any tradéusiness (whether or not
incorporated) which is under common control (asndef in Code Section 414(c)) with the Employer; anyanization (whether or not incorporated) whiglaimember of an affiliated service group (as eefiim Code
Section 414(m)) which includes the Employer; ang ather entity required to be aggregated with thepByer pursuant to Regulations under Code Sedtiet{o).
1.5 "Anniversary Date" means the last day of the Plan Year.
1.6 "Annual Additions" means, for purposes of applying the limitation€otle Section 415, the sum credited to a Participaacounts for any Limitation Year of (1) Employantributions, (2) Employee

contributions, (3) forfeitures, (4) amounts all@hto an individual medical account, as define@danle Section 415(1)(2) which is part of a pensipamnuity plan maintained by the Employer, (5) anteulerived from
contributions paid or accrued which are attribugabl postretirement medical benefits allocated to the separa




account of a key employee (as defined in Code @edtl9A(d)(3)) under a welfare benefit plan (asrdef in Code Section 419(e)) maintained by the Bygl and (6) allocations under a simplified emp&opension
plan.

Annual Additions for purposes of Code §415 shatlinolude restorative payments. A restorative paynigea payment made to restore losses to a Psailtirg from actions by a fiduciary for which thdse
reasonable risk of liability for breach of a fidai duty under ERISA or under other applicable faber state law, where participants who are sirlyilsituated are treated similarly with respecttte payments.
Generally, payments are restorative payments étifieipayments are made in order to restore sora# of the plan’s losses due to an action (orilafa to act) that creates a reasonable risk bflitg for such a breach
of fiduciary duty (other than a breach of fiduciayty arising from failure to remit contributiors the Plan). This includes payments to a plan npadsuant to a Department of Labor order, the Depemt of Labor's
Voluntary Fiduciary Correction Program, or a coapproved settlement, to restore losses to a qehlifefined contribution plan on account of the theaf fiduciary duty (other than a breach of fidargi duty arising
from failure to remit contributions to the Planpyhents made to the Plan to make up for lossesnguely to market fluctuations and other paymeras éine not made on account of a reasonable ris&tolity for
breach of a fiduciary duty under ERISA are notorsfve payments and generally constitute contidmstthat are considered annual additions.

Annual additions for purposes of Code §415 shalimdude: (1) The direct transfer of a benefieanployee contributions from a qualified plan testRian; (2) rollover contributions (as describe€ode §8401(a)
(31), 402(c)(1), 403(a)(4), 403(b)(8), 408(d)(I)dat57(e)(16)); (3) Repayments of loans made tartigipant from the Plan; and (4) Repayments of am®described in Code §411(a)(7)(B) (in accordavitte Code
§411(a)(7)(C)) and Code §411(a)(3)(D) or repayneéiontributions to a governmental plan (as defiime@ode §414(d)) as described in Code §415(k#8)vell as Employer restorations of benefits thatraquired
pursuant to such repayments.

1.7 "Beneficiary" means the person (or entity) to whom the sharedefcaased Participant's interest in the Plan ialjaySection 6.8 contains a definition of "destgdaBeneficiary” for purposes of that Section.
1.8 "Catch-Up Contribution" means, effective January 1, 2008, Elective Defemadde to the Plan by a Cattlp Eligible Participant during any taxable yeasath Participant that are in excess of:
(a) a statutory dollar limit on Elective Defdsrar Annual Additions as provided in Code Sectidf4(a)(30), 402(h), 403(b), 408, 415(c), or 45@pjwithout regard to Code Section 457(b)(3))applicable; or

(b) aPlan limit on Elective Deferrals whichnist a limit provided in (a) above.

Catch-Up Contributions for a Participant for a Participanaxable year may not exceed the dollar limiCatch-Up Contributions under Code Section 414(v)(2)(Bfigi)the Participant's taxable year as announced
by the Secretary of the Treasury.

1.9 "Catch-Up Eligible Participant’ means, effective January 1, 2008, a Participant who
(a) is eligible to defer Compensation pursuargection 4.2; and
(b) will attain age 50 or over by the end of Baaticipant's taxable year.
1.10 "Code" means the Internal Revenue Code of 1986, as amemndeglaced from time to time.

1.11 “"Compensation" means, with respect to any Participant and exceptterwise provided herein, such Participant'sesagalaries, fees for professional services dmet amounts received (without regard to
whether or not an amount is paid in cash) for peabservices actually rendered in the course ofleynpent with the Employer maintaining the Planhe extent that the amounts are includible in giossme
(including, but not limited to, commissions paidesanen, compensation for services on the basigpef@entage of profits, commissions on insuraneenpms, tips, bonuses, fringe benefits, and reisdments or other
expense allowances under a nonaccountable plagsasied in Regulation 1.62(c)) for a Plan Year (the "determination period").

Compensation shall exclude (a)(1) contributions enayithe Employer to a plan of deferred compensatidhe extent that the contributions are notuiditile in the gross income of the Participant far taxable
year in which contributed, (2) Employer contribusomade on behalf of an Employee to a simplifieghlegree pension plan described in Code Section 4@8(the extent such contributions are excludatimfthe
Employee's gross income, (3) any distributions feopian of deferred compensation; (b) amountszedlfrom the exercise of a nequalified stock option, or when restricted stockgoperty) held by an Employee
either becomes freely transferable or is no losgéject to a substantial risk of forfeiture; (c)amts realized from the sale, exchange or oth@odition of stock acquired under a qualified stopkion; and (d) other
amounts which receive special tax benefits, orrdmutions made by the Employer (whether or not uredsalary reduction agreement) towards the puecbfany annuity contract described in Code Seet@s(b)
(whether or not the contributions are actually edeble from the gross income of the Employee).

For purposes of this Section, the determinatioBahpensation shall be made by:
(a) including amounts, for purposes of Elecidaferrals, which are contributed by the Employerspant to a salary reduction agreement and whielmatr includible in the gross income of the Papticit under

Code Sections 125, 132(f)(4), 402(e)(3), 402(hg),)403(b) or 457(b), and employee contributionsatibed in Code Section 414(h)(2) that are treateEmployer contributions. For this purpose, amouot
includible in gross income under Code Section 128/ &e deemed to include any amounts not




available to a Participant in cash in lieu of grdwgalth coverage because the Participant is unaltiertify that the Participant has other healthecage, provided the Employer does not requesblteat informatior
regarding the Participant's other health coverageaat of the enrollment process for the health.pla

(b) including preparticipation Compensation paid during the PlanrYesile not a Participant in the component of tfenFor which Compensation is being used.
(c) including PostSeverance Compensation.

Compensation in excess of $200,000 (or such otheuat provided in the Code) shall be disregardediqurposes other than for purposes of salafgrda elections pursuant to Section 4.2. Such arnshall be
adjusted for increases in the casft-living in accordance with Code Section 401(a)(17)@Xcept that the dollar increase in effect oruday 1 of any calendar year shall be effectivettierPlan Year beginning with or
within such calendar year. For any "determinatieriqul” of less than twelve (12) months, the Compéas limit shall be an amount equal to the Compéas limit for the calendar year in which the "elehination
period" begins multiplied by the ratio obtaineddiyiding the number of full months in the short telenination period" by twelve (12). A "determinatiperiod” is not less than twelve (12) months gatelcause a
Participant's Compensation does not include Congtiemspaid during a "determination period” while tRarticipant was not a Participant in the Plara(component of the Plan).

If any Employees are excluded from the Plan (amfamy component of the Plan), then Compensatioarigrsuch Employees who become eligible or ceabe ®igible to participate in the Plan (or in the
component of the Plan) during a Plan Year shalf ardlude Compensation while such Employees amgittié Employees of the Plan (or of such componéthePlan).

For purposes of this Section, if the Plan is a plescribed in Code Section 413(c) or 414(f) (a phaintained by more than one Employer), the lindtaapplies separately with respect to the Compersaf any
Participant from each Employer maintaining the Plan

For purposes of deferral contributions, Compensattwall mean the total gross earnings, includingyets for commissions, overtime, shift premiuneptt premiums, bonuses, and amounts paid to U eitiin
the course of their employment with OceaneeringiSes S. de RL de CV that would otherwise qual§yGompensation under this paragraph, but excludirgign housing, consumables, schooling, overseaamishif
allowances, reimbursements of expenses, taxespeingallowances, income realized or deemed teebbzed from the exercise or award of stock optioestricted stock units, stock appreciation rightsformance
units or other compensation under stock bonusrit ¢ other such plans, amounts paid on a for¢igm-US) payroll (other than amounts paid to US citizienthe course of their employment with Oceanee8egvice:
S. de RL de CV, any non-cash imputed income, agd#rer payments or allowances of any kind for ifpmeor domestic service that are not a functiodicéct salary or pay based on service or performanc

If, in connection with the adoption of any amendinéme definition of Compensation has been modjftedn, except as otherwise provided herein, fanMears prior to the Plan Year which includesatieption
date of such amendment, Compensation means contipendetermined pursuant to the terms of the Fian in effect.

1.12 “Company Stock” or “Employer Securities” shall mean common stock of Oceaneering Interndtiéma, which is considered an employer secutigt iis readily tradable on an established markataordance
with Treasury Regulation 1.401(a)(35)-1(f)(5) anad€ Section 401(a)(22).

1.13 “Contract" or "Policy" means any life insurance policy, retirement incqrakcy or annuity contract (group or individualpiged pursuant to the terms of the Plan. In thetesfeamy conflict between the terms
of this Plan and the terms of any contract purcth&seeunder, the Plan provisions shall control.

1.14 “Custodian" means a person or entity that has custody of @hgrportion of the Plan assets.
1.15 "Directed Account" means that portion of a Participant's intereshéRlan with respect to which the Participant hieected the investment in accordance with the Elpetht Direction Procedures.

1.16 "Disability" means a physical or mental condition of a Partitipasulting from bodily injury, disease, or merdaorder which renders such Participant incapabt®mntinuing usual and customary employment
with the Employer. The disability of a Participahiall be determined by a licensed physician. Therdenation shall be applied uniformly to all Peigiants.

1.17 “Elective Deferral* means any Employer contributions made to the Ri#imezelection of the Participant in lieu of castntpensation pursuant to Section 4.2. With resjpeaty taxable year, a Participant's
Elective Deferrals is the sum of all employer citnttions made on behalf of such Participant purst@an election to defer under any qualified castleferred arrangement ("CODA") described in C8detion 401(k)
any salary reduction simplified employee pensioscdbed in Code Section 408(k)(6), any SIMPLE IRAmpdescribed in Code Section 408(p) and any pésaribed under Code Section 501(c)(18), and anyosmap
contributions made on the behalf of a Participanttie purchase of an annuity contract under Ced#icd 403(b) pursuant to a salary reduction agesentlective Deferrals shall not include any dedfisrproperly
distributed as excess Annual Additions pursuai@ection 4.6(a).




1.18 “Elective Deferral Account" means the separate account established and maihtajrthe Administrator for each Participant wigspect to the Participant's total interest in tlag Pesulting from Elective
Deferrals. Amounts in the Elective Deferral Accoarg nonforfeitable when made and are subjectetalistribution restrictions of Section 4.2(d).

1.19 “Eligible Employee" means any Employee, except as provided below. dlleving Employees shall not be eligible to pagte in this Plan:1.29 p.3
(a) Employees of Affiliated Employers, unlesstsiffiliated Employers have specifically adoptééstPlan in writing.

(b) Anindividual shall not be an Eligible Empke if such individual is not reported on the p#yrecords of the Employer as a common law emplojeearticular, it is expressly intended that induals not
treated as common law employees by the Employésgrayroll records and otgourced workers, are neither Employees nor Eligiinigloyees, and are excluded from Plan participagieen if a court or
administrative agency determines that such indalslare common law employees and not independeiitactors.

(c) Unless or until otherwise provided, Emplay@éo became Employees as the result of a "Cod@8eti0(b)(6)(C) transaction" will not be EligiblEmployees until the expiration of the transiticeripd
beginning on the date of the transaction and endimthe last day of the first Plan Year beginniftgrahe date of the transaction. A Code Sectiod(d)(6)(C) transaction is an asset or stock actjpiisimerger, or
similar transaction involving a change in the Enyploof the Employees of a trade or business theailigect to the special rules set forth in CodetiGee10(b)(6)(C).

(d) Employees who are nonresident aliens (withehmeaning of Code Section 7701(b)(1)(B)) and veueive no earned income (within the meaning afeC8ection 911(d)(2)) from the Employer which
constitutes income from sources within the Unitéates (within the meaning of Code Section 861()(3)

(e) Employees who are paid exclusively on pagmather than United States payrolls and tempogarployees while on a temporary status. For Plapqaas, a temporary employee is an employee wheeig im
a temporary position. A temporary position is (j)@sition which is expected by the Employer/Affitido be of limited duration or (ii) for a partiemlproject upon the conclusion of which the empéoigeexpected
by the Employer/Affiliate to be terminated.

1.20 "Employee" means any common law employee, Leased Employether person to the extent that the Code treats andhdividual as an employee of the Employer fmppses of the Plan, such as (for certain
purposes) any person who is employed by an AféitidEmployer.

1.21 "Employer" means Oceaneering International, Inc. and any saocevhich shall maintain this Plan; and any predsar which has maintained this Plan. The Emplisyarcorporation, with principal offices in
the State of Texas. In addition, where approprihte term Employer shall include any Participatiingployer.

1.22 “ESOP Allocation” shall mean the portion of each Participant's Actothmt are invested by the Trustee in shares ofg2ay Stock pursuant to the direction of the Piadiat under the Plan and any Matching
Contributions made by the Company pursuant to the fhat are either made in the form of CompanylSty cash, which is used to acquire shares of @oyStock. ESOP Allocations, if any, are intendeddnstitute
an employee stock ownership plan within the meanfr@ode Section 4975(e)(7) and the Trustee magsinup to 100% of the assets of all ESOP Allocatiarshares of Company Stock in accordance withetires of
the Plan.

1.23 "Excess Contributions" means, with respect to a Plan Year, the excesteofite Deferrals made on behalf of Participant®wte Highly Compensated Employees for the Plam ¥eer the maximum amount
of such contributions permitted. Excess Contritnaishall be treated as an Annual Addition purst@Section 1.6.

1.24 "Excess Deferrals" shall mean those Elective Deferrals of a Partidiplaat either (1) are made during the Participaatable year and which exceed the dollar limitatinder Code Section 402(g) (including, if
applicable, the dollar limitation on Catch-Up Cdmtitions defined in Code Section 414(v)) for suelry or (2) are made during a calendar year aneeekthe dollar limitation under Code Section 402iwluding, if
applicable, the dollar limitation on Catch-Up Cdmtitions defined in Code Section 414(v)) for thetiegant's taxable year beginning in such calerygar, counting only Elective Deferrals made urtbir Plan and any
other plan, contract or arrangement maintainechby&mployer.

1.25 "Fiduciary" means any person who (a) exercises any discreji@aughority or discretionary control respecting mgement of the Plan or exercises any authorityotrol respecting management or disposition
of its assets, (b) renders investment advice feear other compensation, direct or indirect, witspect to any monies or other property of the Btehas any authority or responsibility to do@o(c) has any
discretionary authority or discretionary resporigipin the administration of the Plan.

1.26 “Fiscal Year" means the Employer's accounting year of 12 morghsyencing on January 1 of each year and endinfpltioeving December 31.

1.27 “Forfeiture” means that portion of a Participant's Account thabt Vested, and which becomes a Forfeitureeatithe described below:




The earlier of:

(a) the distribution of the entire Vested partaf the Participant's Account of a Participant wias severed employment with the Employer. Forgaep of this provision, if the Participant has atéd benefit of
zero (determined without regard to the Particiga@tialified Voluntary Employee Contribution AccowamtRollover Account), then such Participant shalldeemed to have received a distribution of suestad
benefit as of the date on which the severance pl@ment occurs, or

(b) the last day of the Plan Year in which atiegrant who has severed employment with the Emgalaycurs five (5) consecutive-Year Breaks in Service.
In addition, the term "Forfeiture" shall also indeuamounts deemed to be Forfeitures pursuant totaey provisions of this Plan.

Regardless of the preceding provisions, if a Pasit is eligible to share in the allocation of fedtures in the year in which the Forfeiture woottierwise occur, then the Forfeiture will not ocaatil the end of th
subsequent Plan Year.

For purposes of this Plan, any Forfeiture will ligpdsed of in the Plan Year in which the Forfeitarises.
1.28 "Former Employee" means an Employee who had a severance from emphbymith the Employer or an Affiliated Employer.

1.29 "415 Compensation"with respect to any Participant means such Paatitip wages, salaries, fees for professional sesdad other amounts received (without regard it or not an amount is paid in cash)
for personal services actually rendered in thesmof employment with the Employer maintaining ftien to the extent that the amounts are includibtgoss income (including, but not limited to, aoissions paid
salesmen, compensation for services on the basipefcentage of profits, commissions on insurgnemiums, tips, bonuses, fringe benefits, and rainsments or other expense allowances under a counztable

plan as described in Regulation 1-@%)) for a Plan Year.

415 Compensation shall exclude (a)(1) contributimasle by the Employer to a plan of deferred comguamsto the extent that, the contributions areindudible in the gross income of the Participfantthe
taxable year in which contributed, (2) Employer teitions made on behalf of an Employee to a sifiepl employee pension plan described in Code 8eetD8(k) to the extent such contributions arewdable from
the Employee's gross income, (3) any distributfoos a plan of deferred compensation; (b) amouseitized from the exercise of a rajualified stock option, or when restricted stockgmperty) held by an Employee
either becomes freely transferable or is no losgéject to a substantial risk of forfeiture; (c)amts realized from the sale, exchange or oth@odition of stock acquired under a qualified stopkion; and (d) other
amounts which receive special tax benefits, orrdmutions made by the Employer (whether or not uredsalary reduction agreement) towards the puecbfany annuity contract described in Code Seet@s(b)
(whether or not the contributions are actually edeble from the gross income of the Employee).

Notwithstanding the above, the determination of @bnpensation shall be made by:
(a) including any Elective Deferrals, and anyoamt which is contributed by the Employer at thectébn of the Participant pursuant to a salary cédn agreement and which is not includible in gness income
of the Participant by reason of Code Sections 133(f)(4), 402(e)(3), 402(h)(1)(B), 403(b) or 45} (and employee contributions described in Code¢i@ed14(h)(2) that are treated as Employer coutiims. For
this purpose, amounts not includible in gross ineamder Code Section 125 shall be deemed to inelog@mounts not available to a Participant in ¢adieu of group health coverage because the dhaatit is
unable to certify that the Participant has othelthecoverage, provided the Employer does not retqurecollect information regarding the Participsuather health coverage as part of the enrollrpeotess for the
health plan.
(b) including PostSeverance Compensation.
Effective for Limitation Years beginning on andeaffuly 1, 2007, amounts listed in (A) through [E}ein, that are paid by the later of 2 1/2 moatfhar a Participant’s severance from employmertt tie Employer or
the end of the Limitation Year that includes théedaf the Participant's severance from employmaitit the Employer, shall be considered 415 Compénsatny other payment of compensation paid afésresance of
employment that is not described in the followippes of compensation is not considered compensaitbin the meaning of Code § 415(c)(3), even ifmant is made within the time period specified abov

(A) 415 Compensation shall include regular pay afteersasce of employment

(0] The payment is regular compensation for sewiduring the Participant’s regular working hoerscompensation for services outside the Partitipaegular working hours (such as
overtime or shift differential), commissions, boassor other similar payments; and

(ii) The payment would have been paid to the Participaot to a severance from employment if the Pigodiot had continued in employment with the Emplc

(B) Leave cash-outs shall be included in 415 Carsption if those amounts would have been includete definition of 415 Compensation if they weagdpprior to the Participant’s severance from
employment with the Employer and the




amounts are for unused accrued bona fide sicktioac@r other leave, but only if the Participardwd have been able to use the leave if employmadtcontinued.

©) Deferred compensation shall be included in @dmpensation if those amounts would have beended in the definition of 415 Compensation if thegre paid prior to the Participant’s severance
from employment with the Employer maintaining tHarPand the amounts are received pursuant to auadifigd unfunded deferred compensation plan, Inl i the payment would have been paid
if the Participant had continued in employment wite Employer and only to the extent that the payrigeincludible in the Participant’s gross income.

(D) “Differential Pay” for any Plan Year after Damber 31, 2008, Compensation shall include anyewiftial wage payment” as such term is define€ogle § 3401(h)(2), that is made by the Employer
to an individual who does not currently performveees for the Employer as a result of qualifieditarly service as defined by Code §414(v)(1), togktent those payments do not exceed the am
the individual would have received if the individiiad continued to perform services for the Empioye

(E) Salary continuation payments for disabled participahall not be included in 415 Compensa
1.30 [Reserved]
1.31 "Highly Compensated Employee"means an Employee described in Code Section 4a4¢h)he Regulations thereunder, and generally mean&mployee who:1.41 p.6

(a) was a "five percent owner" of the Employeary time during the "determination year" or theok-back year." "Five percent owner" means any perdom ewns (or is considered as owning within the
meaning of Code Section 318) more than five perogtite outstanding stock of the Employer or stpoksessing more than five percent of the total doacbvoting power of all stock of the Employer iorthe
case of an unincorporated business, any persorowhs more than five percent of the capital or psdfiterest in the Employer. In determining peragetownership hereunder, employers that would wikerbe
aggregated under Code Sections 414(b), (c), (m(@nshall be treated as separate employers; or

(b) for the "lookback year" had 415 Compensation from the Emplayextcess of $80,000. The $80,000 amount is adjastéee same time and in the same manner as undier &ction 415(d), except that the
base period is the calendar quarter ending Septedhd996.

The "determination year" means the Plan Year fackvtesting is being performed, and the "leblack year" means the immediately preceding twel2 nonth period.

In determining who is a Highly Compensated Employ&aployees who are nonresident aliens and whavet@o earned income (within the meaning of Coeletin 911(d)(2)) from the Employer constituting
United States source income within the meaningarfeCSection 861(a)(3) shall not be treated as Eyepka If an Employee who is a nonresident alienth&s source income, that Employee is treated sfysag this
definition if all of such Employee's U.S. sourceame from the Employer is exempt from U.S. incomeunder an applicable income tax treaty. Additilgnall Affiliated Employers shall be taken inte@unt as a
single employer and Leased Employees within theningaof Code Sections 414(n)(2) and 414(0)(2) shaltonsidered Employees unless such Leased Eneglaye covered by a plan described in Code Settié(n)
(5) and are not covered in any qualified plan naaired by the Employer. The exclusion of Leased Bye#s for this purpose shall be applied on a umifand consistent basis for all of the Employetisament plans.
Highly Compensated Former Employees shall be tezgeHighly Compensated Employees without regawhiether they performed services during the "deiteation year."

1.32 "Highly Compensated Participant" means, for a particular Plan Year, a Participard wieets the definition of a Highly Compensated Exyeé in effect for that Plan Year.

1.33 "Hour of Service" means (1) each hour for which an Employee is directindirectly compensated or entitled to Compimn by the Employer for the performance of duftesse hours will be credited to the
Employee for the computation period in which théekiare performed); (2) each hour for which an Byge is directly or indirectly compensated or #eti to compensation by the Employer (irrespeativehether the
employment relationship has terminated) for reasther than performance of duties (such as vacdtiolidays, sickness, jury duty, disability, taff, military duty or leave of absence) during #plicable

computation period (these hours will be calculated credited pursuant to Department of Labor regui&530.200b2, which is incorporated herein by reference)e@h hour for which back pay is awarded or agreed
to by the Employer without regard to mitigationdafmages (these hours will be credited to the Enggldgr the computation period or periods to whighaward or agreement pertains rather than the utatign period

in which the award, agreement or payment is maide).same Hours of Service shall not be creditel boder (1) or (2), as the case may be, and ujer (

Notwithstanding (2) above, (i) no more than 501 t$of Service are required to be credited to anlByge on account of any single continuous periathduvhich the Employee performs no duties (whetramot
such period occurs in a single computation peri@t))an hour for which an Employee is directlyindirectly paid, or entitled to payment, on accooha period during which no duties are performedat required to be
credited to the Employee if such payment is madduerunder a plan maintained solely for the purpésmmplying with applicable worker's compensationunemployment compensation or disability insgealaws;
and (iii) Hours of Service




are not required to be credited for a payment whalbly reimburses an Employee for medical or naljicelated expenses incurred by the Employee.

For purposes of (2) above, a payment shall be dééonee made by or due from the Employer regardiésghether such payment is made by or due fronEtheloyer directly, or indirectly through, amongets,
a trust fund, or insurer, to which the Employertciites or pays premiums and regardless of whethetributions made or due to the trust fund, iesunr other entity are for the benefit of partesutmployees or are
on behalf of a group of Employees in the aggregate.

For purposes of this Section, Hours of Service béllcredited for employment with the following peedssor employers: Oceaneering Canada, Ltd., Naulorporation, Reflange, Inc., Grayloc ProductsC L
ABB Vetco Gray, and Frog AGV Systems, Inc. The jsmns of Department of Labor regulations 2530.2@&jb) and (c) are incorporated herein by reference.

1.34 “Income" means the gains or losses for the "applicable ctatipn period" allocable to an "excess amount”,clvldmount shall be determined and allocated, aitfezetion of the Administrator, using any of
methods set forth below:

(a) Method of allocating Income. The Administratnay use any reasonable method for computingntt@me allocable to an "excess amount" for the Hagple computation period," provided that the noelfs
used consistently for all Participants and forcalirective distributions under the Plan for theplagable computation period," and is used by thenRbr allocating earnings to a Participant's "gfeaccount(s).”

(b) Alternative method of allocating Income. TAgministrator may allocate Income to an "excessuamt' for the "applicable computation period" byltiplying the earnings for the "applicable compigat
period" allocable to the "Employer contributionakeén into account under the test or limitation miviise to such "excess amount" by a fractionntiraerator of which is the "excess amount” for theployee for
the "applicable computation period," and the demarair of which is the sum of:

(1) The "specific account(s)" balance(s) taken account under the test or limitation givingerie such "excess amount" as of the beginningefapplicable computation period," and

(2) Any additional amount of such "Employer adnitions" made for the "applicable computationipét to the "specific account(s)."

(c) For purposes of calculating the Income lattdble to Excess Deferrals of Section 4.2(g)f¢hes "applicable computation period”, "Employentributions”, "excess amount", and "specific aca¢)h will

have the following substitutions:
(1) The taxable year of the Participant shalsblestituted for the "applicable computation petjod
(2) Elective Deferrals shall be substituted"®mployer contributions";
(3) Excess Deferrals shall be substituted facéss amount”; and
(4) The Elective Deferral Account shall be sitb&d for the “"specific account(s)."

(d) For purposes of calculating the Income latitable to Excess Contributions of Section 4.8 terms "applicable computation period”, "Emplogentributions”, "excess amount”, and "specificamt(s)"
will have the following substitutions:

(1) The Plan Year shall be substituted for tyeplicable computation period";

(2) Elective Deferrals shall be substituted"®mployer contributions";

(3) Excess Contributions shall be substituteddéacess amount";

(4) The Elective Deferral Account, and the QABécount and/or the Qualified Nonelective ContribatiAccount, shall be substituted for the "spedificount(s)."
1.35 ‘"Investment Manager" means any Fiduciary described in Act Section 3(38).
1.36 "Leased Employee"means any person (other than an Employee of tlygieat Employer) who, pursuant to an agreement eetwthe recipient Employer and any other pers@ntty (“leasing organization”),
has performed services for the recipient (or ferrécipient and related persons determined in dacge with Code Section 414(n)(6)) on a substéyfial time basis for a period of at least one lyend such services
are performed under primary direction or controkhg recipient Employer. Contributions or bengfitsvided a Leased Employee by the leasing orgaaizawhich are attributable to services performarthie recipient
Employer, shall be treated as provided by the restfEmployer. Furthermore, Compensation for a edd&mployee shall only include Compensation froenléfasing organization that is attributable to isew

performed for the recipient Employer.

A Leased Employee shall not be considered an eraplof/the recipient Employer if: (a) such emploigeeeovered by a money purchase pension plan prayidl) a norintegrated employer contribution rate of at
least ten percent (10%) of compensation, as defined




in Code Section 415(c)(3), (2) immediate partidgatand (3) full and immediate vesting; and (l@sked employees do not constitute more than twesrgept (20%) of the recipient Employer's nonhigidynpensated
work force.

1.37 ‘“Limitation Year" means the Plan Year. However, the Employer may eldiferent Limitation Year by amending the Platfi.qualified plans maintained by the Employer muse the same Limitation Year.
Furthermore, unless there is a change to a newtation Year, the Limitation Year will be a twelvE2) consecutive month period. In the case of araldiimitation Year, the Limitation Year will béne twelve (12)
consecutive month period ending on the last dahefnitial Plan Year. If the Limitation Year is amded to a different twelve (12) consecutive mauetiod, the new Limitation Year must begin on aedaithin the
Limitation Year in which the amendment is made.

1.38 "Matching Contribution" means any Employer contribution made at the Empleykscretion to the Plan.

1.39 "Matching Contribution Account” means the separate account established and maihtajrthe Administrator for each Participant wigspect to the Participant's total interest in tla Pesulting from
Matching Contributions.

1.40 “Non-ESOP Allocation” shall mean the portion of each Participant's Act®timat are invested by the Trustee in investmethisr than shares of Company Stock pursuant tdithetion of the Participant under
the Plan. Non-ESOP Allocations, if any, are intehtteconstitute a qualified profit sharing planhiitthe meaning of Code Section 401(a) which inetud cash or deferred arrangement within the mgafi@ode
Section 401(K).

1.41 "Nonhighly Compensated Employee/Participant'means any Employee who is not a Highly Compendateployee. A Nonhighly Compensated Participantfaeticipant who is not a Highly Compensated
Employee. A Participant is a Nonhighly Compens&edicipant for a particular Plan Year if such Rgant does not meet the definition of a Highlyn@mensated Employee in effect for that Plan Year.

1.42 "Normal Retirement Age" means the Participant's 55th birthday. A Partidiséiall become fully Vested in the Participant'sdéunt upon attaining Normal Retirement Age (if Baaticipant is still employed by
the Employer on or after that date).

1.43 "Normal Retirement Date" means the date a Participant attains Normal Re¢intrge.

1.44 "1-Year Break in Service" means a Period of Severance of at least 12 comsecnbnths.

1.45 "Participant" means any Employee or Former Employee who hadiedtthe requirements of Sections 3.1 and 3.2 atefed the Plan and is eligible to accrue benefitier the Plan. In addition, the term
"Participant" also includes any individual who weaRarticipant (as defined in the preceding senjesrog who must continue to be taken into accoudeua particular provision of the Plan (e.g., beeahe Participant

has an Account Balance in the Plan).

1.46 “Participant Direction Procedures” means such instructions, guidelines or policies ténms of which are incorporated herein, as steaistablished pursuant to Section 4.9 and obséyvéte Administrator
and applied to Participants who have Participant@ed Accounts.

1.47 “Participating Employer" means an Employer who adopts the Plan pursuarediios 10.1.
1.48 "Period of Service" means each twelve (12) month period of service cenuing with the Employee's first day of employmenteemployment with the Employer or Affiliated Eloper and ending on the dat
1-Year Break in Service begins. The first day of esgpient or reemployment is the first day the Empéogerforms an Hour of Service. An Employee who in@uPeriod of Severance of twelve (12) monthess ill
also receive service-spanning credit for all suetidels of Severance. Fractional periods of a yélhbe expressed in terms of days. A Participantisle year Periods of Service is equal to the stialldull and partial
periods of service, whether or not such serviamiginuous or contiguous, and whether or not sechice is actual service or imputed service (uttblerservice-spanning rule above), expressed inuh#er of whole
years represented by such si

Periods of Service with any Affiliated Employer 8tze recognized. Furthermore, Periods of Serviith any predecessor employer that maintained tlais §hall be recognized.

In addition, Periods of Service with Oceaneeringd®, Ltd.; Nauticos Corporation; Reflange, Inaay®oc Products, LLC; ABB Vetco Gray; Frog SystefBV, Inc. shall be recognized for purposes of &lily,
vesting and allocations.

In the event the method of crediting service is radeel from the houof-service method to the elaps¢idne method, an Employee will receive credit fd?eriod of Service consisting of:
(a) A number of years equal to the number ofr¥ed Service credited to the Employee before tiraputation period during which the amendment ocarmd

(b) The greater of (1) the Periods of Servia thould be credited to the Employee under theseldjtime method for service during the entire compaotaperiod in which the amendment occurs or (2)stwice
taken into account under the heaf-service method as of the date of the amendment.




In addition, the Employee will receive credit fargice subsequent to the amendment commencingeodiath after the last day of the computation peiriosthich the amendment occurs.

1.49 "Period of Severance"means a continuous period of time during which epByee is not employed by the Employer. Such piebiegins on the date the Employee retires, quits discharged, or if earlier, the
twelve (12) month anniversary of the date on whighEmployee was otherwise first absent from servic

In the case of an individual who is absent fromkafor maternity or paternity reasons, the twelvg)(@onsecutive month period beginning on the firstiversary of the first day of such absence staltonstitute
1-Year Break in Service. For purposes of this pagyran absence from work for maternity or paterrégsons means an absence (a) by reason of theapmgof the individual, (b) by reason of the bisfha child of
the individual, (c) by reason of the placement oh#éd with the individual in connection with thel@ption of such child by such individual, or (dy faurposes of caring for such child for a periodibeing immediately
following such birth or placement.

1.50 "Plan" means this instrument, including all amendmenteetioe

1.51 "Plan Year" means the Plan's accounting year of twelve (12)thsocommencing on January 1 of each year and etidénfipllowing December 31.

1.52 "Post-Severance Compensationfneans payments made within 2 1/2 months after asgerfrom employment (within the meaning of CodetiSa 401(k)(2)(B)(i)(1)) if they are payments thabsent a
severance from employment, would have been patitet&mployee while the Employee continued in emmlet with the Employer and are regular compensdtioservices during the Employee's regular working
hours, compensation for services outside the Eneglsyregular working hours (such as overtime dt differential), commissions, bonuses, or otheriir compensation, and payments for accrued bideasfck,
vacation or other leave, but only if the Employemuld have been able to use the leave if employimathtcontinued. Any payments not described aboveatreonsidered compensation if paid after severamen
employment, even if they are paid within 2 1/2 nisrfollowing severance from employment, excepipfmyments to an individual who does not currentifqren services for the Employer by reason of qiedifmilitary
service (within the meaning of Code Section 414())(o the extent these payments do not exceedrttmints the individual would have received if théividual had continued to perform services for Emeployer
rather than entering qualified military service.

1.53 “Qualified Automatic Contribution Arrangement” or “Q ACA” means the type of safe harbor 401(k) plan providednder Section 401((k)(13) of the Code refledte8ection 4.1(d) of this plan.

1.54 “QACA Account” means the separate account established and mathtajrthe Administrator for each participant wiglspect to the Participant’s total interest in thenPesulting from Safe Harbor
Contributions as provided for in Section 4.1(d).

1.55 "Qualified Nonelective Contribution" means any Employer contributions to the Plan tfetlasignated as such or any other provision oPthe. All such contributions shall be allocatedhe Qualified
Nonelective Contribution Account, and shall beyfulested and subject to the restrictions on distidims from that Accoun

1.56 "Qualified Nonelective Contribution Account" means the separate account established and maihtajrthe Administrator for each Participant witspect to the Participant's total interest in the Pesulting
from Qualified Nonelective Contributions. Amountsthe Qualified Nonelective Contribution Accoung @onforfeitable when made and are subject to itellition restrictions of Section 4.2(d).

1.57 "Regulation" means the Income Tax Regulations as promulgatebeb@ecretary of the Treasury or a delegate oBtwetary of the Treasury, and as amended fromtértime.
1.58 "Retirement Date" means the date as of which a Participant retinesefisons other than Disability, whether suchegtent occurs on a Participant's Normal Retiremexté Dr a later date.

1.59 "Rollover Account" means the separate account established and mauhtajrthe Administrator for each Participant wigspect to such Participant's interest in the Réanlting from amounts that are rolled
over from another plan or Individual Retirement dent in accordance with Section 4.12. Amounts éRollover Account are nonforfeitable when made.

1.60. “Safe Harbor Contribution” or “QACA Safe harbor Con tribution” means the matching contribution provided for int®ec4.1(d) of this Plan that is intended to compith Qualified Automatic Contributic
Arrangement (QACA) provisions of Code Section 4Q(R).

1.61 "Shareholder-Employee" means a Participant who owns more than five per&) of the Employer's outstanding capital stoakirty any year in which the Employer elected tdébed as a Small Business
Corporation under the applicable Code Section.

1.62 "Terminated Participant" means a person who has been a Participant, buevemployment has been terminated other than by dbéability or retirement.




1.63 "Top -Heavy Plan" means a plan described in Section 8.1(a).
1.64 "Top -Heavy Plan Year" means a Plan Year during which the Plan is a-Hgavy Plan.
1.65 “Total Vested Benefit" means the total Participant's Vested Account balsderived from Employer and Employee contributiamsluding rollover contributions, whether Vesteefore or upon death.

1.66 "Transfer Account" means the separate account established and mauhtajrthe Administrator for each Participant wigspect to the Participant's total interest in tlag Fesulting from amounts transferred to
this Plan from a direct plafio-plan transfer in accordance with Section 4.7. Boektent that the Plan is a direct or indirectgfaree of a defined benefit or defined contribupemsion plan, then the funds transferre
this Plan from such other plan shall be treatefiiads that are subject to a life annuity form ofpant as well as the survivor annuity requiremefitSode Sections 401(a)(11) and 417. The preceséngence does not
apply to amounts rolled over into a Participantdiéver Account, even if from a pension plan.

1.67 “Trustee" means the person or entity named as trustee harairany separate trust forming a part of thi;Pénd any successors, effective upon the writter@tance of such person or entity to serve as
Trustee.

1.68 "Trust Fund" means the assets of the Plan and Trust as thessethexist from time to time.

1.69 "Valuation Date" means the Anniversary Date and may include anyr ke or dates deemed necessary or appropridteldministrator for the valuation of the Partamits' Accounts during the Plan Year,
which may include any day that the Trustee, anysfier agent appointed by the Trustee or the Employany stock exchange used by such agent, is fopdnusiness. Nothing in this Plan requires orliega uniform
Valuation Date for all Accounts; thus certain vaiol provisions that apply to an Account that i$ valued on each business day will have no apjiicain operation, to an Account that is valuedeach business day.

1.70 "Vested" means the nonforfeitable portion of any accounttagied on behalf of a Participant.

ARTICLE Il
ADMINISTRATION

2.1 POWERS AND RESPONSIBILITIES OF THE EMPLOYER

(a) Appointment of Trustee and Administrator. In addition to the general powers and responsislibtherwise provided for in this Plan, the Emploghall be empowered to appoint and remove thst&ewand
the Administrator from time to time as it deemses=ary for the proper administration of the Plaertsure that the Plan is being operated for thiusixe benefit of the Participants and their Beciefies in
accordance with the terms of the Act, the PlanthadCode. The Employer may appoint counsel, spstsiahdvisers, agents (including any nonfiducaggnt) and other persons as the Employer deemsszeger
desirable in connection with the exercise of ifisifiary duties under this Plan. The Employer mapmensate such agents or advisers from the asstts Bfan as fiduciary expenses (but not including business
(settlor) expenses of the Employer), to the extentpaid by the Employer.

(b)  Appointment of Investment Manager.The Employer may appoint, at its option, an InvesttiManager (qualified under the Investment Competyof 1940 as amended), investment adviser, leeraagent
to provide investment direction to the Trustee wéthpect to any or all of the Plan assets. Suchiappent shall be given by the Employer in writinga form acceptable to the Trustee and shall fipalty identify
the Plan assets with respect to which the InvestiManager or other agent shall have authority tedithe investment.

(c) Funding policy and method.The Employer shall establish a funding policy arethmod, i.e., it shall determine whether the Plasmdahort run need for liquidity (e.g., to pay Hiseor whether liquidity is a
long run goal and investment growth (and stabditgame) is a more current need, or shall appointadified person to do so. The Employer or itedate shall communicate such needs and goals frtiseee,
who shall coordinate such Plan needs with its itaeat policy. The communication of such a fundintigy and method shall not, however, constitutéraative to the Trustee as to the investment offthest
Funds. Such funding policy and method shall be istest with the objectives of this Plan and witk tequirements of Title | of the Act.

(d) Review of fiduciary performance.The Employer shall periodically review the perforroa of any Fiduciary or other person to whom dutigage been delegated or allocated by it under ritnegions of this

Plan or pursuant to procedures established hereufiis requirement may be satisfied by formal eid review by the Employer or by a qualified perspecifically designated by the Employer, through
day-to-day conduct and evaluation, or through other appatpways.
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2.2 DESIGNATION OF ADMINISTRATIVE AUTHORITY

The Employer shall be the Administrator. The Employay appoint any person, including, but not kdito, the Employees of the Employer, to perforendtties of the Administrator. Any person so apfemin
shall signify acceptance by filing written accemtamvith the Employer. Upon the resignation or reai@f any individual performing the duties of therinistrator, the Employer may designate a suceesso

2.3 ALLOCATION AND DELEGATION OF RESPONSIBILITIE S2.3 p.10

If more than one person is serving as Administrate responsibilities of each Administrator mayspecified by the Employer and accepted in writiggeach Administrator. In the event that no sudeghtion is
made by the Employer, the Administrators may aliethe responsibilities among themselves, in weignt the Administrators shall notify the Emploged the Trustee in writing of such action and dyebie
responsibilities of each Administrator. The Trudteereafter shall accept and rely upon any docusnexecuted by the appropriate Administrator untihstime as the Employer or the Administrators ileh the Truste:
a written revocation of such designation.
2.4 POWERS AND DUTIES OF THE ADMINISTRATOR

The primary responsibility of the Administratortésadminister the Plan for the exclusive benefithef Participants and their Beneficiaries, subjethe specific terms of the Plan. The Administrateall administer
the Plan in accordance with its terms and shaléhbe power and discretion to construe the terntiseoPlan and to determine all questions arisingpimection with the administration, interpretatiand application of
the Plan. Benefits under this Plan will be paidydhthe Administrator decides in its discretioratithe applicant is entitled to them. Any such deteation by the Administrator shall be conclusarel binding upon all
persons. The Administrator may establish procedwasect any defect, supply any information, aorcile any inconsistency in such manner and th sutent as shall be deemed necessary or advisatédery out the
purpose of the Plan; provided, however, that amgguiure, discretionary act, interpretation or awmesion shall be done in a nondiscriminatory marbesed upon uniform principles consistently appéied shall be
consistent with the intent that the Plan shall g to be deemed a qualified plan under the tefm@ode Section 401(a), and shall comply with #rens of the Act and all regulations issued purstieereto. The
Administrator shall have all powers necessary preyriate to accomplish the Administrator's dutiesler the Plan.

The Administrator shall be charged with the dutithe general administration of the Plan as sehfonder the terms of the Plan, including, butlimited to, the following:

(a) the discretion to determine all questioriatireg to the eligibility of Employees to particiigeor remain a Participant hereunder and to redegnefits under the Plan;

(b) the authority to review and settle all claiagainst the Plan, including claims where thdesa&int amount cannot be calculated or is not caledlin accordance with the Plan's benefit forniTités authority
specifically permits the Administrator to settlsplited claims for benefits and any other dispukeicthe made against the Plan;

(c) to compute, certify, and direct the Trustéth respect to the amount and the kind of benéditshich any Participant shall be entitled hereamd

(d) to authorize and direct the Trustee withpees to all discretionary or otherwise directeddisements from the Trust;

(e) to maintain all necessary records for thmiatstration of the Plan;

(f) tointerpret the provisions of the Plan dadnake and publish such rules for regulation efftan as are consistent with the terms hereof;

(9) to determine the size and type of any Catt@be purchased from any insurer, and to desigih@ insurer from which such Contract shall bepased;
(h) to compute and certify to the Employer amthe Trustee from time to time the sums of monegessary or desirable to be contributed to the; Plan

(i) to consult with the Employer and the Trustegarding the short and lorgrm liquidity needs of the Plan in order that Trastee can exercise any investment discretiahéifTrustee has such discretion) in a
manner designed to accomplish specific objectives;

() to prepare and implement a procedure foifying Participants and Beneficiaries of their righif any, to elect joint and survivor annuitieslPre-Retirement Survivor Annuities as required by thel€and
Regulations thereunder;

(k) to prepare and implement a procedure tdyné&tigible Employees that they may elect to hayeodion of their Compensation deferred or paithtm in cash;
() to determine the validity of, and take agpiate action with respect to, any qualified doriwestlations order received by it; and
(m) to assist any Participant regarding thei€lpent's rights, benefits, or elections availalsheler the Plan.

2.5 RECORDS AND REPORTS

The Administrator shall keep a record of all actitaken and shall keep all other books of accaangrds, policies, and other data that may be sacg$or proper administration of the Plan andIdhekresponsible
for supplying all information and reports to théeimal Revenue Service, Department of Labor, Rpaiits, Beneficiaries and others as required by law

11




2.6 APPOINTMENT OF ADVISERS

The Administrator, or the Trustee with the conssrthe Administrator, may appoint counsel, spestaliadvisers, agents (including nonfiduciary aglemtd other persons as the Administrator or thstée deems
necessary or desirable in connection with the aidtnation of this Plan, including but not limitedl 4gents and advisers to assist with the admitimtrand management of the Plan, and thereby tdgepamong such
other duties as the Administrator may appoint,staste with maintaining Plan records and the pingidf investment information to the Plan's investinfiduciaries and to Plan Participants.

2.7 PAYMENT OF EXPENSES

All reasonable expenses of administration may liet at of the Plan assets unless paid by the Enepl@uch expenses shall include any expenses imdiéhe functioning of the Administrator, or apgrson or
persons retained or appointed by any named Fidutiaident to the exercise of their duties under Btan, including, but not limited to, fees of asstants, counsel, Investment Managers, agentsifimg nonfiduciary
agents) appointed for the purpose of assistind\theinistrator or the Trustee in carrying out thstinctions of Participants as to the directed itmesit of their accounts (if permitted) and othezcsalists and their
agents, the costs of any bonds required pursuaittt&ection 412, and other costs of administetiregPlan. Until paid, the expenses shall constautebility of the Trust Fund. In addition, unlegsecifically prohibited
under statute, regulation or other guidance of gergplicability, the Administrator may chargethe@ Account of an individual Participant a reasdeaharge to offset the cost of making a distrinutio the Participant,
Beneficiary, or alternate payee under a qualifieshestic relation order, as defined in Code SeatiA(p). If liquid assets of the Plan are insuffitito cover the fees of the Trustee or the Plan iAdtnator, then Plan
assets shall be liquidated to the extent nece$sasych fees. In the event any part of the Plaetashecomes subject to tax, all taxes incurredoevipaid from the Plan assets. Until paid, theeesps shall constitute a
liability of the Trust Fund.

2.8 CLAIMS PROCEDURE 2.8 p.12

Claims for benefits under the Plan may be filediiting with the Administrator. Written notice dfi¢ disposition of a claim shall be furnished toc¢t@mant within ninety (90) days (45 days if tHaim involves
disability benefits) after the application is fileat such period as is required by applicable la®epartment of Labor regulation. In the eventdtam is denied, the reasons for the denial steaBifecifically set forth in
the notice in language calculated to be undersbyatie claimant, pertinent provisions of the Plaalisbe cited, and, where appropriate, an explanas to how the claimant can perfect the clairhlvelprovided. In
addition, the claimant shall be furnished with a&planation of the Plan's claims review procedure.

2.9 CLAIMS REVIEW PROCEDURE

Any Employee, Former Employee, or Beneficiary dfiei, who has been denied a benefit by a decidittnrecAdministrator pursuant to Section 2.8 shelketitled to request the Administrator to givettfer
consideration to a claim by filing with the Admitristor a written request for a hearing. Such regjuegether with a written statement of the reasehyg the claimant believes the claim should bevedid, shall be filed
with the Administrator no later than sixty (60) dg#5 days if the claim involves disability bensfiafter receipt of the written notification proeitifor in Section 2.8. The Administrator shall thremduct a hearing
within the next 60 days (45 days if the claim ines disability benefits), at which the claimant nh&yrepresented by an attorney or any other remtasee of such claimant's choosing and expenseaamdhich the
claimant shall have an opportunity to submit writend oral evidence and arguments in support ofllin. At the hearing the claimant or the claingrgpresentative shall have an opportunity toese\dll documents
in the possession of the Administrator which angipent to the claim at issue and its disallowarcéinal decision as to the allowance of the clainall be made by the Administrator within sixty Y@@ys (45 days if tt
claim involves disability benefits) of receipt dfet appeal (unless there has been an extensioxty{80) days (45 days if the claim involves didipbenefits) due to special circumstances, predithe delay and the
special circumstances occasioning it are commuetictt the claimant within the 6@ay period (45 days if the claim involves disapibienefits)). Such communication shall be writteraimanner calculated to be
understood by the claimant and shall include sjge@asons for the decision and specific referetméise pertinent Plan provisions on which the sieci is based. Notwithstanding the preceding, écetktent any of the
time periods specified in this Section are amergjeldw or Department of Labor regulation, thentihee frames specified herein shall automaticallxchanged in accordance with such law or regulation.

If the Administrator, pursuant to the claims reviprcedure, makes a final written determinationyitema Participant's or Beneficiary's benefit clathren in order to preserve the claim, the Pawitipr
Beneficiary must file an action with respect to tlemied claim not later than one hundred eight@)tys following the date of the Administratoitsaf determination.

ARTICLE Il
ELIGIBILITY
3.1 CONDITIONS OF ELIGIBILITY 3.1p.12

(a) Eligibility. For all Plan purposes, any Eligible Employee whe ¢t@mpleted a 3 month Period of Service shall iggbé to participate hereunder as of the date $roployee has satisfied such requirements.
However, any Employee who was a Participant inRtfaa prior to the effective date of this amendnzent restatement shall continue to participate énfttan.
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3.2 EFFECTIVE DATE OF PARTICIPATION
(a) Effective date of participation. An Eligible Employee shall become a Participaneetif’e as of the date on which such Employee gegigffie eligibility requirements of Section 3.1.
(b) Recognition of other employer servicelf an Eligible Employee satisfies the eligibilitgquirement conditions of a specific component effan by reason of recognition of service witteatity that is not
an Affiliated Employer, then such Employee shattdree a Participant in such component of the Plasf #se day that the Plan credits such service thighentity or, if later, the date the Employee ldcwave
otherwise entered such component of the Plan feadetvice with the entity been recognized for psesoof this Plan.
(c) Ineligible to eligible classification.If an Employee, who has satisfied the Plan's dligityequirements and would otherwise have becanfarticipant in the Plan, shall go from a clasatfon of an ineligible
Employee to an Eligible Employee, such Employedl fle@ome a Participant in the Plan on the daté &imployee becomes an Eligible Employee or, ifr|dtee date that the Employee would have otherwise
entered the Plan had the Employee always beenigiblEl[Employee.
(d) Eligible to ineligible classification.If an Employee, who has satisfied the Plan's dligibrequirements and would otherwise become di€lpant in the Plan, shall go from a classificatif an Eligible
Employee to an ineligible class of Employees, dttployee shall become a Participant in the Platherdate such Employee again becomes an Eligiblgdme, or, if later, the date that the Employeeilddave
otherwise entered the Plan had the Employee altvegs an Eligible Employee.

(e) Termination prior to attaining eligibility. If an Employee terminates employment prior to beiogneligible under Section 3.1 and is not reempiblgefore a 1-Year Break in Service, then that Eygéts
prior service shall be disregarded for purposetetérmining eligibility and vesting.

3.3 DETERMINATION OF ELIGIBILITY

The Administrator shall determine the eligibilitfeach Employee for participation in the Plan basgeadn information furnished by the Employer. Suekedmination shall be conclusive and binding uplon a
persons, as long as the same is made pursuart Righ and the Act. Such determination shall bgestibo review pursuant to Section 2.9.

3.4 TERMINATION OF ELIGIBILITY

In the event a Participant shall go from a clasatfon of an Eligible Employee to an ineligible Boyee with respect to the Plan, then such Partitiphall continue to Vest in the Plan for each ¢&edf Service
completed while an ineligible Employee, until suithe as the Participant's Account is forfeited istributed pursuant to the terms of the Plan. Addilly, the Participant's interest in the Planlistentinue to share in
the earnings of the Trust Fund.

3.5 REHIRED EMPLOYEES AND BREAKS IN SERVICE

A Former Employee shall participate in the Planfathe date of reemployment, or if later, as ofdage that the Former Employee would otherwisergh&ePlan pursuant to Sections 3.1 and 3.2 takitogaccount
all service not disregarded in this subsection.

3.6 OMISSION OF ELIGIBLE EMPLOYEE; INCLUSION OF INELIGIBLE EMPLOYEE

If, in any Plan Year, any Employee who should kitided as a Participant in the Plan is erroneownisiitted and discovery of such omission is not mauté after a contribution by the Employer for thear has
been made and allocated, or any person who shetldave been included as a Participant in the Blarroneously included, then the Employer shalythe principles described by, and take correctigtions
consistent with, the IRS Employee Plans ComplidResolution System.

ARTICLE IV
CONTRIBUTION AND ALLOCATION

4.1 FORMULA FOR DETERMINING EMPLOYER CONTRIBUTION

For each Plan Year, the Employer shall contribatihé Plan:

(a) Salary reductions.The amount that all Participants' Compensationnedaced pursuant to Section 4.2(a), which amouait bl Elective Deferrals.

(b) Matching Contributions. Each Plan Year, the Employer may, in its discretinake a Matching Contribution in such amountnif,eas it may determine for the Plan Year. If tmepoyer chooses to make a
Matching Contribution for the period, the Emplogérll determine the amount that shall be contribote behalf of each Participant entitled to sharhis allocation pursuant to the following:

(1) Any Matching Contribution made pursuant testBection shall be allocated to the Matching Cbatidn Account of each Participant entitled to ghiarthe allocation of Matching Contributions. Thos
Participants who make Elective Deferrals at
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any time during the applicable payroll period shelleligible to share in the allocation of Matchidgntributions. The Employer, at its own discrefioray declare a Matching Contribution to be alledat
to each Participant entitled to share in the atioceof such Matching Contribution. This declaratimay be stated in terms of a matching formulactviill provide a method for determining the amount
to allocate to each Participant's Matching Contitou Account.

(c) Qualified Nonelective Contribution. On behalf of each Participant who is eligible targhin the Qualified Nonelective Contribution foetPlan Year, the Employer may make a discretioQarsfified
Nonelective Contribution equal to a uniform peregyet of each eligible individual's Compensation.rSQaalified Nonelective Contribution shall be alited to the Qualified Nonelective Contribution Aona

(d) Qualified Automatic Contribution Arrangement.
(1) QACA Implementation . Effective for Plan Years beginning on or aftenudary 1, 2008, the Employer maintains a Plan witformatic enrollment provisions as a Qualified Augdim Contribution
Arrangement ("QACA"). Accordingly, the Plan willtssfy the automatic enrollment provisions of thisc8on regarding: (1) the Participants subjech®@ACA, as described below; (2) the Automatic
Deferral amount requirements described hereinj(@nthe uniformity requirements as described belBxcept as modified herein, the Plan's safe hatbik) plan provisions apply to this QACA. The
Employer will provide Safe Harbor Contribution metsum of 100% of a Participant’s Elective Defextabht do not exceed 6% of the Participant’s Corsgtion, based on Elective Deferrals and
Compensation during the entire Plan Year, to thidhzants eligible to make Elective Deferrals.

(2) Participants subject to the QACA.The QACA will apply the Automatic Deferral Percegesto all Participants as elected herein. If ai€lpemnt's Affirmative Election expires or otherwiseases to be in
effect, the Participant will immediately thereafber subject to Automatic Deferrals.

(3) QACA Automatic Deferral amount.

(A) Automatic Deferral limits. Except as provided herein (relating to uniformigguirements), the Plan must apply to all Partidipanbject to the QACA as described herein, a umifautomatic
Deferral amount, as a percentage of each Partitsp@nmpensation, which does not exceed 10%, amchvidat least the following minimum amount:

(a) Initial period. 3% for the period that begins when the Particifiastthas contributions made pursuant to a defelelttion under the QACA and ends on the last dafiefollowing Plan Yea
(b) Third Plan Year. 4% for the third Plan Year of the Participant'stiggoation in the QACA

(c) Fourth Plan Year. 5% for the fourth Plan Year of the Participant'gtipgation in the QACA; an

(d) Fifth and later Plan Years.6% for the fifth Plan Year of the Participant'stipation in the QACA and for each subsequent Maar

For purposes of the above, the Plan will treat aplByee who for an entire Plan Year did not havetrdoutions made pursuant to a default electionentide QACA as not having made such
contributions for any prior Plan Year.

c

Uniformity. The Plan satisfies the uniformity requirement & #lan provides an Automatic Deferral Percentageisha uniform percentage of Compensation. HoweherPlan does not violate the
uniform Automatic Deferral Percentage merely beeaus

(a)Years of participation. The Automatic Deferral Percentage varies basetiemamber of plan years the Participant has ppaied in the Plan while the Plan has applied QA@Aigions; o

(b)No reduction from prior default percentage.The Plan does not reduce an Automatic DeferraldPtage that, immediately prior to the QACA's effeetdate provisions was higher (for any
Participant) than the Automatic Deferral Percentage

(c)Applying statutory limits. The Plan limits the Automatic Deferral amount smasto exceed the limits of Code §8401(a)(17),(¢P&letermined without regard to Age 50 Catch-Ugiebrals), or
415; or

(d)No deferrals during hardship suspensionThe Plan does not apply the Automatic Deferralmythe period of suspension, under the Plan's higrdsstribution provisions, of Participant's right
make Elective Deferrals to the Plan following adsdip distribution.

(e)Disaggregated groupsThe Plan applies different default percentagesfferdnt groups if the groups can be disaggregateter Regulations Section 1.401(k)-1(b)(4) (e.dllectively bargained
employees or different employers in a multiple esgpt plan).
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Safe harbor notice.The Plan's safe harbor notice provisions applyepixthe Employer must provide the initial QACA shéebor notice sufficiently early so that an Emgleyhas a reasonable period ¢
receiving the notice and before the first Autom&&ferral to make an Affirmative Election. In addit, the notice will state: (i) the Automatic Def@ramount that will apply in absence of the Empleig
affirmative election; (ii) the Employee's rightétect not to have any Automatic Deferral amount enad the Employee's behalf or to elect to maketike®eferrals in a different amount or percentafje
Compensation; and (iii) how the Plan will invest thutomatic Deferrals. However, if it is not praetble for the notice to be provided on or beforedhte an Employee becomes a Participant, then the
notice nonetheless will be treated as providedlsinfét is provided as soon as practicable afteattdate and the Employee is permitted to eledefer from all types of Compensation that may Herded
under the Plan earned beginning on that date.

(5) Distributions. A Participant's Account Balance attributable to @ASafe Harbor Contributions is subject to the distiion restrictions described in the Plan thatlapp any safe harbor contributions. If
the Plan does not have distribution provisionsstfe harbor contributions, then the distributioovisions applicable to Elective Deferrals will appHowever, QACA Safe Harbor Contributions are not
distributable on account of a Participant's haishi

(6) Vesting.A Participant's Account Balance attributable to @ASafe Harbor Contributions is 100% vested after (@) years. Participants will become fully vestgan their Death or Disability as defined
herein. If the Plan already defines Year of Serfacepurposes of vesting, then that definition @mpto this QACA vesting schedule.

(7) Compensation.Compensation for purposes of determining the QAGAofatic Deferral Percentage has the same measi@gmpensation with regard to Elective Deferralgeneral, and Compensat
for purposes of allocating the QACA Safe Harbor Eibntions means Compensation as defined undePldrefor purposes of safe harbor contributions.

(8) Definitions.

(A) Definition of Automatic Deferral. An Automatic Deferral is an Elective Deferral thasults from the operation of this Section. Undier Automatic Deferral, the Employer automaticalijl veduce
by the Automatic Deferral Percentage elected im Sgction the Compensation of each Participanestii) the QACA, as specified in this Section. Pien Administrator will cease to apply the
Automatic Deferral to a Participant who makes afirifative Election as defined herein.

)

Definition of Automatic Deferral Percentage/Increags.The Automatic Deferral Percentage is the percemégeitomatic Deferral which the Employer electséie (including any scheduled
increase to the Automatic Deferral Percentage thpl&er may elect).

©

-

Effective date of QACA Automatic Deferral. The effective date of an Employee's Automatic Dredewill be as soon as practicable after the Emgédoip subject to Automatic Deferrals under the
QACA, consistent with (a) applicable law, and (¢ bbjective of affording the Employee a reasonpbtéod of time after receipt of the notice to makeAffirmative Election (and, if applicable, an
investment election). However, in no event will thaetomatic Deferral be effective later than thelieaof (a) the pay date for the second payroligethat begins after the date the QACA safe harbor
notice (described herein) is provided to the Emegyor (b) the first pay date that occurs at [8@stays after the QACA safe harbor notice is pregtitb the Employee.

©

=

Definition of Affirmative Election. An Affirmative Election is a Participant's electiorade after the QACA's Effective Date not to defey Compensation or to defer more or less thartiiematic
Deferral Percentage.

@

Effective Date of Affirmative Election. A Participant's Affirmative Election generally iffective as of the first payroll period which folls the payroll period in which the Participant méue
Affirmative Election. However, a Participant may keaan Affirmative Election which is effective: (&) the first payroll period in which he/she becaneeParticipant if the Participant makes an
Affirmative Election within a reasonable periodifeling the Participant's Entry Date and before@oenpensation to which the Election applies becarne®ntly available; or (b) for the first payroll
period following the QACA's effective date, if tRarticipant makes an Affirmative Election not latean the QACA's effective date.

(9) Accounts.Employer contributions made in accordance with 8@stion 4.2(d) shall be treated as Safe Harbotribations under the Plan, but shall be accountedéparately to the extent neces:
(10) Forfeitures. If the only Employer contributions under the Plaattare subject to a vesting schedule are the Brap@ACA Safe Harbor Contributions subject to tiesting schedule elected above, then
any resulting forfeitures may be used to pay adstiaiive expenses, and any remaining forfeituredi ble used to reduce the Employer QACA Safe Ha@mntributions elected, or if no such contributi

are made for the Plan Year, any other Employerritartion made for the Plan Year. If not all Forteits can be used in this manner, then any remaktorfgitures shall be allocated as a Qualified
Nonelective Contribution in the proportion that thempensation of each Participant eligible to meké&lective Deferral contribution bears to the aggte Compensation of all such Participe
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(e) Eligible Automatic Contribution Arrangement (‘EACA” ). This Plan is intended to comply with the requiretsesf an EACA as established by Regulations andradaegly will satisfy the uniformity
requirements and the notice requirements.

(1) Uniformity requirements shall be consistent witlet8® 4.1(d)(3)(B;

(2) The EACA notice requirement shall be met bsnpbance with all requirement for such type noficend in the Regulation, but the notice shall berdmated with the QACA Safe Harbor notice of 4)1(d
4.

(3) EACA Permissible Withdrawal. A Participant who has Automatic Deferrals underf#¢CA may elect to withdraw all the Automatic Defels (and allocable earnings) under the provisadrthis Sectiol
4.1(e)(3). Any distribution made pursuant to thés®n will be processed in accordance with nordisttibution provisions of the Plan.

(A) Amount. If a Participant elects a permissible withdrawademthis Section, then the Plan must make a digtdb equal to the amount (and only the amounthefAutomatic Deferrals made under
EACA (adjusted for allocable gains and losses éodéte of the distribution). The Plan may sepayaetount for Automatic Deferrals, in which case émtire account will be distributed. If the Plan
does not separately account for the Automatic Delierthen the Plan must determine earnings oefossa manner similar to the refund of excessritarttons for a failed actual deferral percentage
test.

FeesNotwithstanding the above, the Plan Administrataymeduce the permissible distribution amount by generally applicable fees. However, the Plan matycharge a greater fee for

distribution under this Section than applies tceottiistributions. The Plan Administrator may adegolicy regarding charging such fees consistetit this paragraph.

(C) Timing. The Participant may make an election to withdrasvAlntomatic Deferrals under the EACA no later tB@rdays after the date of the first Automatic Defeunder the EACA. For this
purpose, the date of the first Automatic Defersahie date that the Compensation subject to thematic Deferral otherwise would have been inclugiblthe participant's gross income. For this
purpose, EACAs under the Plan are aggregated, eftw@the mandatory disaggregation rules of thde®110(b) apply. Furthermore, a participant’s digtwal right is not restricted due to the
Participant making an Affirmative Election durirtget90 day period.

(D) Rehired EmployeesFor purposes of Section 4.1(e)(3) above, an Emplayeo for an entire Plan Year did not have contidms made pursuant to a default election undeEREA will be treated
having not had such contributions for any priomPY&ar as well.

(E) Effective date of the actual withdrawal electionThe effective date of the permissible withdrawal b as soon as practicable, but in no event thter the earlier of (1) the pay date of the second
payroll period beginning after the election is maate(2) the first pay date that occurs at leasti®@s after the election is made. The election alélb be deemed to be an Affirmative Election teeha
no Elective Deferrals made to the Plan.

(F) Related matching contributions.The Plan Administrator will not take any deferrafishdrawn pursuant to this section into accourgamputing the contribution and allocation of matchi

contributions. If the Employer has already allodateatching contributions to the Participant’s actowith respect to deferrals being withdrawn purgua this Section, then the matching

contributions, as adjusted for gains and lossest tmeiforfeited. Except as otherwise provided Rtam will use the forfeited contributions to reddietire contributions or to reduce plan expenses.

Treatment of withdrawals. With regard to deferrals withdrawn pursuant to ®éstion: (1) the Plan Administrator will disregatch deferrals in the Actual Deferral Percentaggt Tif applicable);

(2) the Plan Administrator will disregard such dedés for purposes of the limitation on deferrafsler Code §402(g); (3) such deferrals are not stiljethe consent requirements of Code §401(a

or 417. The Plan Administrator will disregard angtohing contributions forfeited under paragraphifRhe Actual Contribution Percentage Test (iflaggble).

c

G

(4) Compensation.Compensation for purposes of determining the amofiAutomatic Deferrals has the same meaning aspeosation with regard to Elective Deferrals in gak

Excise tax on Excess Contributions and Excess Aggrate contributions. Any Excess Contributions and Excess Aggregate itrttons which are distributed more than six mor{tasher than 2 1/3
months) after the end of the Plan Year will be sabjo the ten percent (120%) Employer excisertgposed by Code §4979. However, effective for Plaar¥ beginning on or after January 1, 2010, the
preceding sentence will apply only where all higbympensated employees and nonhighly compensatgldyees (both as defined in Treasury Regulatiornsi®el1.401(k)-2(a)(6)) are covered
Employees under the EACA for the entire Plan Yeafdr the portion of the Plan Year that such Emgpkes are eligible Employees under the plan withéinrheaning of Code §410(b)).

g

(6) Definitions. Definitions under this Section 4.1(e) shall beshee as provided for in 4.1(d)(

(f) Top-Heavy contribution. Additionally, to the extent necessary, the Emplafall contribute to the Plan the amount necessapyovide the topheavy minimum contribution, even if it exceeds dneount
that would be deductible under Code Section 404.

(g) Form of contribution. All contributions by the Employer shall be madeash or in such property as is acceptable to thst@e.
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4.2

PARTICIPANT'S SALARY REDUCTION ELECTION

(a) Deferral elections.Effective January 1, 2008, each Participant magtétedefer from 0% to 80% of Compensation whichuldchave been received in the Plan Year, but ferdisferral election. A deferral
election (or modification of an earlier electionfymot be made with respect to Compensation wisicliirently available on or before the date théi¢daant executed such election. For purposesisf3kction,
Compensation shall be determined prior to any réolus made pursuant to Code Sections 125, 132(808(e)(3), 402(h)(1)(B), 403(b) or 457(b), andpémgee contributions described in Code Section H)(2]
that are treated as Employer contributions.

For purposes of this Section, the annual dollaitdition of Code Section 401(a)(17) ($200,000 asstdfd) shall not apply except that the Administratay elect to apply such limit as part of the defie
election procedures established hereunder.

Automatic deferral election procedures Effective January 1, 2008, in the event a Partitipimes not have a salary deferral election incefils to make a new affirmative deferral elestisuch Participant
shall be deemed to have made a pre-tax deferetiaieequal to 3% of Compensation per payroll prio

The amount that is deferred by a Participant df@bBubject to the limitations of this Section, Ehelan Elective Deferral, and shall be held farhsRarticipant in the Elective Deferral Account.

(b) Catch-Up Contributions. Notwithstanding anything in the Plan to the contraffective January 1, 2008, each Caldp Eligible Participant shall be eligible to makat€h-Up Contributions during the
Participant's taxable year in accordance with,srgject to the limitations of, Code Section 4148()ch CatchUp Contributions are not subject to the limits am@al Additions under Code Section 415(c), are not
taken into account under the limit on Elective Defls under Code Section 402(g). Catchp Contributions may be a dollar amount or a petams of Compensation for each payroll period n@xeeed the
applicable dollar limit under Code Section 414fwrsuant to procedures established by the AdmatéstrThe Plan shall not be treated as failingatisy the provisions of the Plan implementing tequirements ¢
Code Section 401(k)(3), 401(k)(12) or 410(b), gsliapble, by reason of the making of such Catdp Contributions.

(c) Full vesting. Each Participant's Elective Deferral Account shelfully Vested at all times and shall not be scibje Forfeiture for any reason.

(d) Distribution restrictions. Notwithstanding anything in the Plan to the contramounts (including any offset of loans) heldHe Participant's Elective Deferral Account may betistributed except as
authorized by other provisions of this Plan, butdnevent may such amounts be distributed eaHanr:t

(1) aParticipant's death, disability or othevesance of employment;
(2) aParticipant's attainment of age 59 1/2;

(3) the termination of the Plan without the &xie at the time of Plan termination of an altéveadefined contribution plan or the establishmefan alternative defined contribution plan by Eraployer or
an Affiliated Employer within the period ending twe months after distribution of all assets frore flan maintained by the Employer. For this purpastefined contribution plan is not treated as an
alternative defined contribution plan if the plarein employee stock ownership plan (as definecteCSection 4975(e)(7) or 409(a)), a simplified Exyge pension plan (as defined in Code SectionkdN&{
SIMPLE IRA plan (as defined in Code Section 408(p)plan or contract that satisfies the requiresiehCode Section 403(b), or a plan that is desdrib Code Sections 457(b) or 457(f). Furthermibia, all
times during the 24month period beginning 12 months before the date@Plan's termination, fewer than 2% of the Bimaints in the Plan as of the date of Plan territinatre eligible under the other defir
contribution plan, then the other defined contiitiplan is not an alternative defined contributidan. Distributions from the terminating Plan maaty be made in lump sum distributions, pursuarartd
defined in Regulation 1.401@).(d)(4)(ii);

(4) the proven financial hardship of a Participaubject to the limitations of Section 6.12.

(e) Suspension due to hardshipin the event a Participant has received a hardfibtgbution pursuant to Regulation 1.40Hk{d)(3)(iv)(E)(2) from this Plan or any other planaintained by the Employer, then
such Participant shall not be permitted to elettatee Elective Deferrals contributed to the Plarefperiod of six months following the receipt bétdistribution.

(f) Deferrals limited to Code Section 402(g) dollar lirit. A Participant's "elective deferrals" made undes fian and all other plans, contracts or arrangestrthe Employer maintaining this Plan during any
calendar year shall not exceed the dollar limitati€or this purpose, "elective deferrals" mean#) véspect to a calendar year, the sum of all Eygploontributions made on behalf of such Partidigmmsuant to a
election to defer under any qualified cash or detearrangement as described in Code Section 4Gir(k)salary reduction simplified employee pengamdefined in Code Section 408(k)(6)), any SIMRRA

plan described in Code Section 408(p), any eligilelferred compensation plan under Code Sectionatgi7plans described under Code Section 501(c)éb8) any Employer contributions made on the bejfaf
Participant for the purchase of an annuity contuacter Code Section 403(b) pursuant to a salanycteth agreement. "Elective deferrals" shall netude any deferrals properly distributed as extassual
Additions" pursuant to Section 4.5. "Dollar limitat" shall mean the dollar limitation containeddnde Section 402
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(9) in effect for the Participant's taxable yeagibaing in such calendar year. In the case of fgjaant aged 50 and over by the end of the taxpdde, the "dollar limitation" described in the peding sentence
shall be adjusted to include the amount of Elediiegerrals that may be treated as Catdp Contributions. The "dollar limitation" containgdCode Section 402(g) is $10,500 for taxable yéeginning in 2000
and 2001, increasing to $11,000 for taxable yeaggnming in 2002 and increasing by $1,000 for eger thereafter up to $15,000 for taxable yearsninéng in 2006 and later years. After 2006 the $08,limit
will be adjusted by the Secretary of the Treasarycbst-of-living increases under Code Section 402(g)(4). Angh adjustments will be in multiples of $500.

(g) Assigning Excess Deferrals to this Plarif a Participant's Elective Deferrals under thiarPlogether with any elective deferrals (as defing@egulation 1.402(g)(b)) under another qualified cash or
deferred arrangement (as described in Code Setlibtk)), a simplified employee pension (as describeCode Section 408(k)(6)), a simple individugtirement account plan (as described in Code Se468(p))
a salary reduction arrangement (within the meanfr@ode Section 3121(a)(5)(D)), or a trust desatiimeCode Section 501(c)(18) cumulatively exceed"thollar limitation" described in the subsectio2(#) of this
Section, for such Participant's taxable year, therParticipant may assign to this Plan any ExBedsrrals made during a taxable year of the Paeidi by notifying the Administrator in writing om before

March 1 following the close of the Participant'sable year, of the amount of the Excess Deferealzetassigned to the Plan. A Participant shalldeereed to notify the Administrator of any Excessebedls that
arise by taking into account only those Electivéebmls made to this Plan and any other plan, eotitor arrangement of the Employer.

Notwithstanding any other provision of the Plartte contrary, the Administrator may direct the Teesto distribute such Excess Deferrals, plus angrhe allocable to such Excess Deferrals, to thécient
not later than the first April 15th following théose of the Participant's taxable year. Such aibligton may be made to a Participant to whose aecBxcess Deferrals were assigned for the pregediar or/and
who claims Excess Deferrals for such taxable yeaatendar year. Any distribution of less than¢nére amount of Excess Deferrals and Income $lealteated as a pro rata distribution of Exceseibats and
Income. The amount of the distribution shall nateeed the Participant's Elective Deferrals undePtlae for the taxable year (and any Income allacabbuch Excess Deferrals). If a distribution rt&ss Deferrals
is to be made on or before the last day of theidiaaint's taxable year, then each of the followdngditions must be satisfied:

(1) the distribution must be made after the datevhich the Plan received the Excess Deferrals;

(2) the Participant shall designate the distidsuas Excess Deferrals; and

(3) the Plan must designate the distributioa dsstribution of Excess Deferrals.

Any distribution made pursuant to this Section shalmade first from unmatched Elective Deferrald,ahereafter, from Elective Deferrals which aratched.
Matching Contributions that relate to Excess Deflisrwhich are distributed pursuant to this Secfi®{g) shall be treated as a Forfeiture.

(h) Segregation.Elective Deferrals made pursuant to this Sectiog beasegregated into a separate account for eathifant in a federally insured savings accouattificate of deposit in a bank or savings and
loan association, money market certificate, or oghert-term debt security acceptable to the Trustee snth time as the allocations pursuant to Sectiémadve been made.

(i) No conditions to receive Elective DeferralNotwithstanding anything herein to the contrarytiegants who terminated employment for any readaring the Plan Year shall share in the Electieéelrals
made by the Employer for the year of terminatiothait regard to the Hours of Service credited.

()) Procedures to implement deferral electionsThe Employer and the Administrator may adopt a @doce to implement the salary reduction electionsided for herein. If such procedure is adoptedntthe
procedure shall include (and shall not be limitggdthe following:

(1) A Participant must make an initial salaryedieal election, or an election to receive castein of a salary deferral election, unless the Eiyet has implemented an automatic deferral eledéature. If
the Participant fails to make an initial salaryetedl election, or an election to receive castiein bf a salary deferral election, if the automatderral election applies, then such Participaay thereafter make
an election in accordance with the rules governimoglifications. The Participant shall make suchlant®n by entering into a salary reduction agreetmeéth the Employer and filing such agreement wite
Administrator. Such election shall initially be eétive beginning with the pay period following theceptance of the salary reduction agreement bidh@nistrator (or as soon thereafter as practicdijll not
have retroactive effect and shall remain in forogl uevoked.

(2) A Participant may modify a prior salary deé election at any time during the Plan Year aadcurrently make a new election by filing a notigéh the Administrator (in accordance with procestu

established by the Administrator) within a reasdedime before the pay period for which such madifion is to be effective. Any modification shadl implemented as soon as practical after beingpéeddy
the Administrator, shall not have retroactive effaed shall remain in force until revoked.
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(3) A Participant may elect to prospectivelyake the Participant's salary reduction agreemeits ientirety at any time during the Plan Year byvding the Administrator with thirty (30) days itten notice
of such revocation (or upon such shorter noticéodeas may be acceptable to the Administrator)hSegocation shall become effective as of the b@giof the first pay period coincident with or nex
following the expiration of the notice period (@ soon thereafter as practical).

(4) Any notices or required actions under thissection may be provided or made in accordande Séttion 10.14.
4.3 TIME OF PAYMENT OF EMPLOYER CONTRIBUTION

Unless otherwise provided by contract or law, thegpbyer may make its contribution to the Plan faraaticular Plan Year at such time as the Empldyeits sole discretion, determines. If the Employekes a
contribution for a particular Plan Year after tiese of that Plan Year, then the Employer will desite to the Administrator the Plan Year for whiol Employer is making its contribution.

4.4 ALLOCATION OF CONTRIBUTION AND USAGE OF FORF EITURES AND EARNINGS

(a) Separate accountingThe Administrator shall establish and maintain ecoant in the name of each Participant to whichAtiministrator shall credit as of each AnniversBate, or other Valuation Date, all
amounts allocated to a particular Account of eath Participant as set forth herein.

(b)  Allocation of contributions. The Employer shall provide the Administrator withieformation required by the Administrator to nea proper allocation of the Employer contributiforseach Plan Year.
Within a reasonable period of time after the ddteceipt by the Administrator of such informatidche Administrator shall allocate such contributamnfollows:

(1) Elective Deferrals.With respect to the Elective Deferrals made purst@8ection 4.1(a), to each Participant's Eledieéerral Account.
(2) Matching Contributions. With respect to the Matching Contribution made parg to Section 4.1(b), to each Participant's MateiContribution Account in accordance with Sectéoh(b).

(3) Qualified Nonelective Contributions.With respect to the Qualified Nonelective Contribntmade pursuant to Section 4.1(c), to each Raati¢'s Qualified Nonelective Contribution Accoumt
accordance with Section 4.1(c).

The Employer may limit such Qualified Nonelectiverfiributions only to Participants who are NonhigBlgmpensated Employees. In addition, the Employsr condition such Qualified Nonelective
Contributions only to Participants who have congaed Period of Service (or portion thereof) dutimg Plan Year and/or who are employed on the Egbfithe Plan Year. Notwithstanding anything iis th
subsection to the contrary, if this Plan becom&smHeavy Plan, then any tdavy minimum required allocation that is requipedisuant to Section 4.4(g) and that is not satisfigth Matching Contribution
shall be made to each Non-Key Employee's Quallfiedelective Contribution Account.

(4) Qualified Automatic Contribution Arrangement Contri butions . With respect to the QACA contributions made parguo Section 4.1(d), to each Participaf@ACA Account in accordance with Sect
4.1(d).

(c) Usage of ForfeituresOn or before each Anniversary Date, any Forfeitunag be made available to reinstate previouslyefteél Account balances of Participants, and anyneimg Forfeitures may be used
to satisfy any contribution that may be requiredspant to Section 3.6 or 6.10, or be used to pgyadministrative expenses of the Plan. The remgiRiorfeitures, if any, shall be allocated as ardisonary
contribution under 4.1(b).

(d) Minimum required allocation to those not otherwiseeligible to share.For any TopHeavy Plan Year, Employees not otherwise eligiblshtare in the allocation of contributions as piedi above, shall
receive the minimum required allocation of Secdo#(g) if eligible pursuant to the provisions ofc8en 4.4(j).

(e) Incoming transfers and rollovers.Participants' transfers from other qualified pland rollovers deposited in the general Trust Firadl share in any earnings and losses (net appic@tiar net depreciation)
of the Trust Fund in the same manner provided ali6aeh segregated account maintained on behalPafticipant shall be credited or charged witlséparate earnings and losses.

(f) Delay in processing transactionsNotwithstanding anything in this Section to the trary, all information necessary to properly reflagiven transaction may not be available untérathe date specified
herein for processing such transaction, in whicdedhe transaction will be reflected when suchrinftion is received and processed. Subject to esgimits that may be imposed under the Code, theegsing of
any contribution, distribution or other transactioay be delayed for any legitimate business reaséorce majeure (including, but not limited toilfiee of systems or computer programs, failurehef imeans of the
transmission of data, the failure of a service fuferto timely receive values or prices, and theexdtion for errors or omissions or the errors missions of any service provider). The processag of a transactic
will be binding for all purposes of the Plan.
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4.5

(g) Minimum required allocation for Top ~Heavy Plan YearsNotwithstanding the foregoing, for any Tdgeavy Plan Year, the sum of the Employer contringiallocated to the Account of each Employee
shall be equal to at least three percent (3%) cii Employee's 415 Compensation (reduced by cotititeiand forfeitures, if any, allocated to eachpoyee in any defined contribution plan includedhathis Plan

in a required aggregation group). However, if {9 sum of the Employer contributions allocatech® Rarticipant's Account of each Key Employee émhsTop-Heavy Plan Year is less than three percent (3%) of
each Key Employee's 415 Compensation and (2) taisiB not required to be included in an aggregagi@up to enable a defined benefit plan to meetélquirements of Code Section 401(a)(4) or 43h the

sum of the Employer contributions allocated toRaeticipant's Account of each Employee shall beabtquthe largest percentage allocated to the Aatcofiany Key Employee. However, in determining thiee a
Non-Key Employee has received the minimum requirectation, such NorKey Employee's Elective Deferrals shall not be teikéo account. The minimum allocation requiredttte extent required to be
nonforfeitable under Code Section 416(b)) may rofdsfeited under Code Section 411(a)(3)(B) or 4)B)(D). 4.4(g) p.19

However, no minimum required allocation shall bguieed in this Plan for any Employee who partiogsain another defined contribution plan subjec@éale Section 412 included with this Plan in a reegli
aggregation group, if the other defined contributidan subject to Code Section 412 satisfies thrérmim required allocation.

(h) Top-Heavy contribution allocation. For purposes of the minimum required allocatiorfegh above, the percentage allocated to the Accofiany Key Employee who is a Participant shalkljual to the
ratio of the sum of the Employer contributions (eging any Catch-Up Contributions) allocated ondiebf such Key Employee for the Plan Year dividgcdthe 415 Compensation for such Key EmployeeHfer t
Plan Year.

(i) Matching contributions used to satisfy top-heavy contribution. Matching Contributions (including ADP Test Safe blar Matching Contributions within the meaning ot8en 1.9) shall be taken into
account for purposes of satisfying the minimum fesgliallocation of Code Section 416(c)(2) and thenPThe preceding sentence shall apply with regpedatching Contributions under the Plan orhi Plan
provides that the minimum required allocation shalimet in another plan, such other plan. MatcRingtributions that are used to satisfy the mininrequired allocation shall be treated as Matchingtflloutions
for purposes of the ACP Test and other requirem&n®ode Section 401(m).

() Participants eligible for top-heavy allocation.For any TopHeavy Plan Year, the minimum required allocationfegh above shall be allocated to the QualifisshiBlective Contribution Account of all
Employees who are Participants and who are emplbyede Employer on the last day of the Plan Yegardless of the Employee's level of Compensaitisiyding Employees who have (1) failed to compkete
Period of Service; and (2) declined to make mangtatontributions (if required) or, in the case afash or deferred arrangement, Elective Deferceise Plan. 4.4(j) p.20

(k) 415 Compensation for top-heavy purposesFor the purposes of this Section, 415 Compensatibie limited to the same dollar limitations getth in Section 1.19, adjusted in such mannereamitted
under Code Section 415(d).

MAXIMUM ANNUAL ADDITIONS
(a) Maximum permissible amount.Notwithstanding the foregoing, the maximum AnnuadRions credited to a Participant's Accounts faoy kimitation Year shall equal the lesser of:
(1) $40,000 adjusted annually as provided ine€C8dction 415(d) pursuant to the Regulations, or
(2) onehundred percent (100%) of the Participant's 415 @arsation for such Limitation Year.

The percentage limitation in paragraph (2) abow! stot apply to: (1) any contribution for medidenefits (within the meaning of Code Section 419@R{j) after separation from service which is othisav
treated as an annual addition, or (2) any amoumrgraiise treated as an annual addition under Codio8et15(1)(1).

For any short Limitation Year, the dollar limitatiin paragraph (1) above shall be reduced by #idrgache numerator of which is the number of fabnths in the short Limitation Year and the denatun of
which is twelve (12).

(b) Reasonable estimate permissibl@®rior to determining the Participant's actual 4bnPensation for the Limitation Year, the Employexyndetermine the maximum permissible amount foari¢pant on th
basis of a reasonable estimation of the Participad6 Compensation for the Limitation Year, unifity determined for all Participants similarly sited. As soon as is administratively feasible afterend of the
Limitation Year, the maximum permissible amounttfee Limitation Year will be determined on the Isasf the Participant's actual 415 Compensatiothfei_imitation Year.

(c) Excess Annual Additions definedFor purposes of this Article, the term "Excess Aainddditions” for any Participant for a Limitatiofear means a Participant's Annual Additions unbisr®lan and such
other plans of the Employer or Affiliated Employkat are in excess of the maximum permissible amoL8ection 4.5 for a Limitation Year. The Excédssual Additions will be deemed to consist of thenial
Additions last allocated, except that Annual Adifig attributable to a simplified employee pensidhhe deemed to have been allocated first, folldwg Annual Additions to a welfare benefit fundindividual
medical account, and then by Annual Additions e subject to Code Section 412, regardless cdi¢heal allocation date.
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(d) Annual Additions can cease when maximum permissiblamount reached If the Employer contribution that would otherwise ¢ontributed or allocated to the Participant'scArtts would cause the Annt
Additions for the Limitation Year to exceed the rimam permissible amount, then the amount that wotherwise be contributed or allocated will be rehliso that the Annual Additions for the Limitatigear
will equal the maximum permissible amount, and sugh amounts which would have been allocated th Bacticipant may be allocated to other Participant

(e) Aggregation and Disaggregation of Plans.

(1) For purposes of applying the limitationgQufde §415, all defined contribution plans (withregard to whether a plan has been terminated)rea@tained by the Employer (or a “predecessor eyeplp

under which the participant receives annual adustiare treated as one defined contribution plas.Hrhployer” means the Employer that adopts thia Bfad all members of a controlled group or aniaféd

service group that includes the Employer (withia theaning of Code §8414(b), (c), (m) or (0)), extleat for purposes of this Section, the deternimashall be made by applying Code §415(h), and i
into account tax-exempt organizations under Reguieection 1.414(c)-5, as modified by Regulatiectidn 1.415(a)-1(f)(1). For purposes of this Secti

(A) A former Employer is a “predecessor employwith respect to a participant in a plan maintaibgdn Employer if the Employer maintains a planemahich the participant had accrued a benefit
while performing services for the former Employlut only if that benefit is provided under the pfaaintained by the Employer. For this purposefoheerly affiliated plan rules in Regulation
Section 1.415(f)-1(b)(2) apply as if the Employadgredecessor Employer constituted a single ereplayder the rules described in Regulation Sedtidt5(a)-1(f)(1) and (2) immediately prior to
the cessation of affiliation (and as if they cotséd two, unrelated employers under the rulesridest in Regulation Section 1.415(a)-1(f)(1) anfli@mediately after the cessation of affiliatiomda
cessation of affiliation was the event that givise to the predecessor employer relationship, asdhansfer of benefits or plan sponsorship.

B

With respect to an Employer of a participanformer entity that antedates the Employer isradpcessor employer” with respect to the partidifannder the facts and circumstances, the engsloy
constitutes a continuation of all or a portionfoé trade or business of the former entity.

(2) Break-up of an affiliate employer or an affiliatedservice group.For purposes of aggregating plans for Code §4ormerly affiliated plan” of an employer is takémto account for purposes of
applying the Code 8415 limitations to the employer, the formerly affiliated plan is treated a# tiad terminated immediately prior to the “cessatf affiliation.” For purposes of this paragrapHformerly
affiliated plan”of an employer is a plan that, immediately priottte cessation of affiliation, was actually mainta by one or more of the entities that constitiéeemployer (as determined under the emp
affiliation rules described in Regulation SectioA15(a)-1(f)(1) and (2)), and immediately after tessation of affiliation, is not actually maintathby any of the entities that constitute the eygidas
determined under the employer affiliation rulesatie®d in Regulation Section 1.415(a)-1(f)(1) aBy).(For purposes of this paragraph, a “cessati@ifiiation” means the event that causes an gidtno
longer be aggregated with one or more other estiea single employer under the employer affiliatules described in Regulation Section 1.415(§f1) and((2) (such as the sale of a subsidiatgide a
controlled group), or that causes a plan to natallgt be maintained by any of the entities thatstitate the employer under the employer affiliatiates of Regulation Section 1.415@))(1) and((2) (such as
transfer of plan sponsorship outside of a contdodjeoup).

(3) Midyear Aggregation. Two or more defined contribution plans that arenequired to be aggregated pursuant to Code 84ab(fthe Regulations thereunder as of the firstadaylimitation year do not
fail to satisfy the requirements of Code §415 withpect to a participant’s account after the datevloich the plans are required to be aggregated.

(f)  413(c) Plan.If this is a plan described in Code Section 418¢ther than a plan described in Code Section 4)14(®@n all of the benefits or contributions attititble to a Participant from all of the Employers
maintaining this Plan shall be taken into accoarapplying the limits of this Section with respezsuch Participant. Furthermore, in applying thetations of this Section with respect to suchaatieipant, the tote
415 Compensation received by the Participant fribroféhe Employers maintaining the Plan shall &leen into account.

() (1) DC Plans with same/different Anniversary Dateslf a Participant participates in more than onertadi contribution plan maintained by the Employett thave different Anniversary Dates, then the
maximum permissible amount under this Plan shalaethe maximum permissible amount for the Liméatlyear minus any Annual Additions previously ctedito such Participant's Accounts during the
Limitation Year.

(2) If a Participant participates in both a defi contribution plan subject to Code Section 4i®adefined contribution plan not subject to C8éetion 412 maintained by the Employer which héreesame
Anniversary Date, then Annual Additions will be dited to the Participant's Accounts under the @eficontribution plan subject to Code Section 41@rpio crediting Annual Additions to the Particigian
Accounts under the defined contribution plan ndfject to Code Section 412.

(3) If a Participant participates in more thare @efined contribution plan not subject to CodetiSa 412 maintained by the Employer which haveséume Anniversary Date, then the maximum permissibl
amount under this Plan shall equal the product
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4.6

4.7

of (A) the maximum permissible amount for the Liatibn Year minus any Annual Additions previouslgdited under subparagraphs (1) or (2) above, nfiettippy (B) a fraction (i) the numerator of which i
the Annual Additions which would be credited tolsiRarticipant's Accounts under this Plan withogeare to the limitations of Code Section 415 andtkie denominator of which is such Annual Additidos
all plans described in this subparagraph.

ADJUSTMENT FOR EXCESS ANNUAL ADDITIONS

(a) Disposal of Excess Annual AdditionsAllocation of Annual Additions to a Participant's@ount for a Limitation Year generally will ceasesiccordance with Section 4.5(d) once the maximemjssible
amount of Section 4.5 has been reached for suchdtion Year. However, if, as a result of a reasd@@rror in estimating a Participant's Compensatoreasonable error in determining the amouiiedtive
Deferrals (within the meaning of Code Section 40@&) that may be made with respect to any Paditipvith respect to the maximum permissible amo@i@ection 4.5 or other facts and circumstanceghich
Regulation 1.4156(b)(6) shall be applicable, the Annual Additiomslar this Plan would cause Excess Annual Additfonsny Participant, then the Excess Annual Addgiwill be corrected in accordance with
the Employee Plans Compliance Resolution Systesetaf®rth in Revenue Procedure 2013-12 or any sepérg guidance, including, but not limited to ireamble of the final Section 415 Regulations.

(b) Section 415 suspense account defindebr purposes of this Section, the term "Sectionstidpense account" means an unallocated accouaitteghe sum of Excess Annual Additions for alttR#pants in
the Plan during the Limitation Year.

PLAN-TO-PLAN TRANSFERS (OTHER THAN ROLLOVERS) FROM QUALIFIE D PLANS

(a) Transfers into this Plan.With the consent of the Administrator (such conseust be exercised in a nondiscriminatory manndragplied uniformly to all Participants), amountaynbe transferred (within tl
meaning of Code Section 414(l)) to this Plan frdireo tax qualified plans under Code Section 40 (@yided that the plan from which such funds aaegferred permits the transfer to be made anttahsfer will
not jeopardize the tax exempt status of the Plafrest or create adverse tax consequences forrtipder. Prior to accepting any transfers to whhik Section applies, the Administrator may reqsagsfactory
evidence that the amounts to be transferred meeetiuirements of this Section. The transferreduartsoshall be allocated to the Transfer AccounthefParticipant.

At the time of the transfer, the nonforfeitableqetage of the funds under the transferor plari apaly, but thereafter shall increase (if applieqtior each Period of Service that the Particigamhpletes after
such transfer in accordance with the Vesting prowis of this Plan applicable to the type of Accotefiresented by the transferred funds (e.g., tearesf nonelective funds will be subject to the wesschedule
applicable to Nonelective Contributions under fian). If the vesting schedule applicable to a $femed Account changes as a result of this paphgsauch change will be treated as an amendméheé teesting
schedule for each affected Participant.

(b) Accounting of transfers.The Transfer Account of a Participant shall be ldhe Trustee pursuant to the provisions of Bés and may not be withdrawn by, or distributeth®Participant, in whole or in
part, except as provided in paragraph (d) of tleistiBn. The Trustee shall have no duty or respditgito inquire as to the propriety of the amouvejue or type of assets transferred, nor to conaiuyg due diligenc
with respect to such assets; provided, howevet sthzh assets are otherwise eligible to be heldhéyrustee under the terms of this Plan.

(c) Restrictions on elective deferralsExcept as permitted by Regulations (including Ratjoih Section 1.411(ef¥t), amounts attributable to elective deferralsdgfined in Regulation Section 1.401{K),
including amounts treated as elective deferralschvare transferred from another qualified plaa jplan-to-plan transfer (other than a direct rollover) shallsubject to the distribution limitations provided in
Code Section 401(k)(2) and the Regulations.

(d) Distribution of Transfer Account. At Normal Retirement Date, or such other date wherParticipant or the Participant's Beneficiarglshe entitled to receive benefits, the Transfecdunt of a Participant
shall be used to provide additional benefits toRketicipant or the Participant's Beneficiary. Atigtributions of amounts held in the Transfer Aattoshall be made in a manner which is consistetit and satisfies
the provisions of Sections 6.5 and 6.6 and 6.1uding, but not limited to, all notice and conseequirements of Code Sections 417 and 411(a)(id yte&e Regulations thereunder. Furthermore, thasfea
Account shall be considered as part of a Partitipéenefit in determining whether an involuntaagle-out of benefits may be made without Participantset.

(e) Segregation.The Administrator may direct that Employee transfeiade after a Valuation Date be segregated isgparate account for each Participant until sunk s the allocations pursuant to this Plan
have been made, at which time they may remain gatgre or be invested as part of the general Twsd lr be directed by the Participant pursuantetitn 4.9.

(f) Protected benefits Notwithstanding anything herein to the contraryraasfer directly to this Plan from another quatlifiplan (or a transaction having the effect of suttansfer) shall only be permitted if it
will not result in the elimination or reduction afy "Section 411(d)(6) protected benefit' as desctin Section 7.1(e).

(g) Separate AccountsWith respect to each Participant's Transfer Accoseparate sutaccounts shall be maintained to the extent negessaarry out the provisions of this Plan.
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4.8

4.9

ROLLOVERS FROM OTHER PLANS

(a) Acceptance of rollovers into the Planwith the consent of the Administrator (such conseast be exercised in a nondiscriminatory manndragplied uniformly to all Participants), the Plaay accept a
rollover by Participants, excluding Participantsondre no longer employed as an Employee, provideddilover will not jeopardize the tagxempt status of the Plan or create adverse taseqoences for the
Employer. The rollover amounts shall be allocatethe Rollover Account of the Participant. The Re#ir Account of a Participant shall be 100% Vesteall times and shall not be subject to Forfeiforeany
reason.

(b) Treatment of Rollover Account in the Plan.The Rollover Account shall be held by the Trusterspant to the provisions of this Plan and maybeotvithdrawn by, or distributed to the Participantwhole
or in part, except as provided in paragraph (¢hisf Section. The Trustee shall have no duty guaesibility to inquire as to the propriety of th@aunt, value or type of assets transferred, neptwluct any due
diligence with respect to such assets; providedielver, that such assets are otherwise eligible toetd by the Trustee under the terms of this Plan.

(c) Distribution of rollovers. At such date when the Participant or the Partidipdeneficiary shall be entitled to receive betsethe Rollover Account of a Participant shallised to provide additional benefits
to the Participant or the Participant's Benefici&yrthermore, amounts in the Participant's Rolidveount shall not be considered as part of aidtaant's benefit in determining whether the $5,8@@shold has
been exceeded for purposes of the timing or forpagiments under the Plan as well as for the Paatiticonsent requirements. Any distributions of ante that are held in the Rollover Account shalhize in a
manner which is consistent with and satisfies tlowipions of Sections 6.5 and 6.15, including, hattlimited to, all notice and consent requiremeaft€ode Sections 417 and 411(a)(11) and the Régna
thereunder.

(d) Limits on accepting rollovers.Prior to accepting any rollovers to which this Smtepplies, the Administrator may require the Evgpk to provide evidence that the amounts to Bedralver to this Plan me
the requirements of this Section. The Employer magruct the Administrator, operationally and onandiscriminatory basis, to limit the source ofowers that may be accepted by the Plan.

(e) Rollovers maintained in a separate accounThe Administrator may direct that rollovers receiater a Valuation Date be segregated into a agparccount for each Participant until such timthas
allocations pursuant to this Plan have been madehiah time they may remain segregated or be ireas part of the general Trust Fund or be diddsyethe Participant pursuant to Section 4.9.

(f) Definitions. For purposes of this Section, the following defaris shall apply:

(1) The term "rollover" means: (i) amounts tfened to this Plan directly from another "eligib&tirement plan;" (i) distributions received by Employee from other "eligible retirement plandiieh are
eligible for tax-free rollover to an "eligible retirement plan" andich are transferred by the Employee to this Rlhin sixty (60) days following receipt thereofic (iii) any other amounts which are eligible
to be rolled over to this Plan pursuant to the Code

(2) The term "eligible retirement plan" meansratividual retirement account described in Codeti®a 408(a), an individual retirement annuity désed in Code Section 408(b) (other than an endawme
contract), a qualified trust (an employees' trestatlibed in Code Section 401(a) which is exemphftax under Code Section 501(a)), an annuity pistidbed in Code Section 403(a), an eligible deterr
compensation plan described in Code Section 45W(imh is maintained by an eligible employer desediiin Code Section 457(e)(1)(A), and an annuitytremt described in Code Section 403(b).

PARTICIPANT DIRECTED INVESTMENTS
(a) Directed Investments allowedParticipants may, subject to a procedure estalliblyehe Administrator (the Participant Directioro€edures) and applied in a uniform nondiscriminatoanner, direct the
Trustee, in writing (or in such other form whicheisceptable to the Trustee), to invest their edtdeounts in specific assets, specific funds oepthvestments permitted under the Plan and thiécRant Direction
Procedures. Participants may also invest in comptok, which is available through the ESOP asiléetén Article IX. That portion of the interest ahy Participant so directing will thereupon besidared a
Participant's Directed Account.

(b) Establishment of Participant Direction ProceduresThe Administrator will establish Participant Direext Procedures, to be applied in a uniform and rsmnithinatory manner, setting forth the permissible
investment options under this Section, how ofteangfes between investments may be made, and anyliothiations and provisions that the Administratoay impose on a Participant's right to direct stkeents.

(c) Administrative discretion. The Administrator may, in its discretion, includeaxclude by amendment or other action from théi¢tpant Direction Procedures such instructionsdelines or policies as it
deems necessary or appropriate to ensure propéniattation of the Plan, and may interpret the saceordingly.
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(d) Allocation of earnings.As of each Valuation Date, all Participant Direcfeztounts shall be charged or credited with theemehings, gains, losses and expenses as welyappreciation or depreciation in
the market value using publicly listed fair marketues when available or appropriate as follows:

(1) tothe extent that the assets in a Partitip®irected Account are accounted for as pocdseta or investments, the allocation of earningisgand losses of each Participant's Directed éwtcshall be
based upon the total amount of funds so investechimnner proportionate to the Participant's sbfseich pooled investment; and

(2) tothe extent that the assets in the Ppetitis Directed Account are accounted for as satgdgssets, the allocation of earnings, gaindcamses from such assets shall be made on a separhthistinct
basis.

(e) Plan will follow investment directions. Investment directions will be processed as soadasinistratively practicable after proper investirdirections are received from the Participant.guarantee is mac
by the Plan, Employer, Administrator or Trustee thaestment directions will be processed on aydadlsis, and no guarantee is made in any respgatdiag the processing time of an investment divact
Notwithstanding any other provision of the Plarg Employer, Administrator or Trustee reserves ifjiet to not value an investment option on any giVatuation Date for any reason deemed appropriathd
Employer, Administrator or Trustee. Furthermore piocessing of any investment transaction mayetsydd for any legitimate business reason or foragure (including, but not limited to, failure £fstems or
computer programs, failure of the means of thestrassion of data, the failure of a service provimetimely receive values or prices, and correcf@rerrors or omissions or the errors or omissiofiany service
provider). The processing date of a transactiohheilbinding for all purposes of the Plan and cdexsid the applicable Valuation Date for an investrnnsaction.

(f) Other documents.Any information regarding investments available emthe Plan, to the extent not required to be dsdin the Participant Direction Procedures, mayiwovided to the Participant in one or
more written documents (or in any other form inahggl but not limited to, electronic media) whicteaeparate from the Participant Direction Proceslarel are not thereby incorporated by referencetitis Plan.

(9) [Instructions, guidelines or policiesThe Administrator may, in its discretion, includeexclude by amendment or other action from theéi¢tant Direction Procedures such instructionsdelines or policie:
as it deems necessary or appropriate to ensurempadministration of the Plan, and may interpretsame accordingly.

4.10 QUALIFIED MILITARY SERVICE

Notwithstanding any provision of this Plan to tlemtrary, contributions, benefits and service wélfirovided in accordance with Code Section 41&ujthermore, loan repayments may be suspended thisler
Plan as permitted under Code Section 414(u)(4).

In addition, any contributions, benefits and sex\dcedit required to comply with the Heroes EarsiAgsistance and Relief Tax Act of 2008 (HEART Asttjll be conferred upon an eligible Participant or
Beneficiary.

For years beginning after December 31, 2008, (apdimidual receiving a differential wage paymeifipfovided by the Employer), as defined by Codetise 3401(h)(2), shall be treated as an Employekeo
Employer making the payment, (b) the differentialge payment shall be treated as compensationcatiie(Plan shall not be treated as failing to nieetrequirements of any provision described ineCsettion 414(u)
(1)(C) by reason of any contribution or benefit @his based on the differential wage payment.

In the case of a Disability occurring on or aftandary 1, 2007, if a Participant suffers a Disgpilihile performing qualified military service (defined in Code section 414(u)), the Participaaildie entitled to
any additional benefits (other than benefit acauelating to the period of qualified military siew) provided under the Plan as if the Particifeatt resumed employment on the day immediately diegehe date of
Disability and then terminated employment on thie dd Disability.

In the case of a death occurring on or after Janlia2007, if a Participant dies while performingatified military service (as defined in Code sewti#+14(u)), the survivors of the Participant arétled to any
additional benefits (other than benefit accrualatireg to the period of qualified military servicgjovided under the Plan as if the Participantiesdmed employment on the day immediately precettieglate of death
and then terminated employment on the date of death

In the case of a Participant who performs servidghé uniformed services (as defined in Code §4{#2)(B)) on active duty for a period of more tt@éhdays, the Participant will be deemed to havevarsnce
from employment solely for purposes of eligibilftyr distribution of amounts not subject to Code Z4dowever, the Plan will not distribute such atlgrant’s account on account of this deemed seweranless the
Participant specifically elects to receive a bardifitribution hereunder. If a Participant electseceive a distribution on account of this deesecerance, then the individual may not make artieéedeferral or
employee contribution during therBenth period beginning on the date of the distidoutlf a Participant would be entitled to a distrion on account of a deemed severance, andrébdigin on account of another Pl
provision (such as a qualified reservist distribo}j then the other Plan provision will control ahd 6-month suspension will not apply.

4.11 FAMILY AND MEDICAL LEAVE ACT REQUIREMENTS
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Notwithstanding any other provisions of the Plarthie case of an Employee who takes family or na¢dé@ve as an eligible employee of a covered eyeplonder the provisions of the Family and Medlczdve
Act of 1993 (FMLA), any period of FMLA leave shalé treated as continued Service for purposes gibdify to participate in the Plan and CreditechBee for vesting purposes under the Plan, to #terg required by
applicable law.

ARTICLE V
VALUATIONS
5.1 VALUATION OF THE TRUST FUND

The Administrator shall direct the Trustee, asaxfreValuation Date, to determine the net wortthefassets comprising the Trust Fund as it exista®@iValuation Date. In determining such net wotttie, Trustee
shall value the assets comprising the Trust Futidedt fair market value as of the Valuation Datel ahall deduct all expenses for which the Truksenot yet obtained reimbursement from the Employéhe Trust
Fund. The Trustee may update the value of any siele in the Participant Directed Account by refexe to the number of shares held by that Partitipaiced at the market value as of the Valuabaite.

5.2 METHOD OF VALUATION

In determining the fair market value of securifiesd in the Trust Fund which are listed on a reged stock exchange, the Administrator shall diteetTrustee to value the same at the prices tieeg last traded ¢
such exchange preceding the close of businesseovidluation Date. If such securities were not tcaole the Valuation Date, or if the exchange on Whiey are traded was not open for business oWahetion Date,
then the securities shall be valued at the priteghich they were last traded prior to the Valuatidate. Any unlisted security held in the Trust &wshall be valued at its bid price next precedhgdiose of business on
the Valuation Date, which bid price shall be ob¢girirom a registered broker or an investment barnketetermining the fair market value of assetepthan securities for which trading or bid pricas be obtained, tl
Trustee may appraise such assets itself, or listsetion, employ one or more appraisers for papose and rely on the values established by aptaiser or appraisers.

ARTICLE VI
DETERMINATION AND DISTRIBUTION OF BENEFITS

6.1 DETERMINATION OF BENEFITS UPON RETIREMENT

Every Participant may terminate employment with Emeployer and retire for the purposes hereof orPtmticipant's Normal Retirement Date. Howeveragi€ipant may postpone the termination of employtme
with the Employer to a later date, in which evémt participation of such Participant in the Plauding the right to receive allocations pursuarection 4.4, shall continue until such PartioifsalLate Retirement
Date. Upon a Participant's Retirement Date, ooas shereafter as is practicable, the Administratall direct the distribution, at the electiortié Participant, of the Participant's entire Vesieerest in the Plan (or al
portion thereof), in accordance with Section 6.5.

6.2 DETERMINATION OF BENEFITS UPON DEATH

(a) Distributable amount . In the event of the death of a Participant omlieated Participant prior to the complete distiibnitof the Participans Account, the amount of the death benefit on bsalf shal
be one hundred percent (100%) of the Vested podifithe Participant's Account, determined on théuddon Date immediately preceding the date ofRheicipant’s death, increased by any contributims
earnings allocated after such Valuation Date, @addeed by any payments or withdrawals made frorh aacounts since such preceding Valuation Date.

(b) 100% Vesting on death An active Participant shall be 100% Vested inRlaeticipants Account upon deal

(c) Forms of distribution . The death benefit shall be subject to the geremagfit provisions of Article VI hereof. Exceptm®vided in Section 7. 2(b), the benefit shalblaéd in a single sum, or in such
other optional form as may be elected by the Rpéditt or Beneficiary, as the case may be, undetid®e8.1 hereof, to the designated Beneficiaryhefdeceased Participant as soon as practicabtetedtiast da:
of the Plan Year during which such death occumsyigied, however, that upon the Beneficiary's regubse commencement date of any benefits payatdeBeneficiary shall be as soon as practicablevatig
the date such death occurs.

(d) Beneficiary designation. Subject to the rights of a surviving Spouse dbsdrherein, each Participant or Terminated Paiti shall have the right to designate the Bersefidio receive the death
benefit on his behalf, and to revoke any such design. Each such designation, or revocation tHesball be evidenced by a written instrument fileith the Administrator and signed by the Partiaipar
Terminated Participant. Unless the conditions wiiatlow for the designation of a Beneficiary ottiean the Spouse are satisfied, the BeneficiaryRdrticipant or Terminated Participant who is neatron the
date of his death shall be the surviving Spousetér or not so designated in the written instrurfitsd with the Administrator and even if no suaktrument is filed. Designation of a Beneficiather than the
Spouse shall be valid only if either:
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1) the Spouse consents in writing to such desigmaacknowledging the effect thereof, withessedmptary public or Plan representative;
) the Terminated Participant or Participant, @liiph married at the time of the designation, isnately not survived by his Spouse; or
?3) the surviving Spouse cannot be located.

Such spousal consent obtained pursuant to (i) bealrevocable. If the Participant or Terminateditieipant is survived by a Spouse other than fh@uSe who consented to designation of another asfiBery,
the consent of the former Spouse shall be ineffecti

If no designation of Beneficiary is on file withettAdministrator at the time of the death of a Rgyéint or Terminated Participant, or if such deatgm is not effective for any reason, then the Adstrator shall
direct the Trustee to pay the Participant's Accdwalnce in accordance with the following hierarchy

1) The Participant’s surviving spouse;

) and if no surviving spouse exists, to The Ramdint's children (including adopted children) in equalrgs by right of representation (one share for &eicty child and one share for each child v
predeceases the Participant with living descenjfants

?3) and if none to The Participant’s surviving pasg in equal shares;

(4) and if none to The Participant’s estate.
A divorce decree shall revoke a Participant’s design of his or her spouse (or former spouse)eseBciary, unless the divorce decree or a qudlifiemestic relations order provides otherwise.

6.3 DISABILITY RETIREMENT BENEFITS

In the event the Administrator determines that di€pant incurs Disability while still an Employesuch Participant shall be entitled to one hungedent (100%) of the ParticipasAccount, determined on t
Valuation Date immediately preceding the date sfDisability, increased by any contributions ancheys allocated after such Valuation Date, andiced by any payments or withdrawals made from such
accounts since such preceding Valuation Date.
Any benefits due a disabled Participant from thei€ipant's Personal Account shall be paid or aggplior his benefit subject to the general beneféivisions of Article VI hereof; provided, howevéhat, if the
Participant so elects, the commencement date obengfits payable to such a Participant may beas as practicable following the date such Disgbdccurs and prior to the Participant's NormaliRehent

Date.

In the event of the death of the Participant subsegto the date his Disability occurred and priothe commencement of his disability benefits hader, the amount payable on behalf of such Ppatitishall b
paid as a death benefit as provided otherwiseisratticle.

6.4 DETERMINATION OF BENEFITS UPON TERMINATION

(a) Payment on termination of employmentlf a Participant's employment with the Employeteisninated for any reason other than death, Disgloit retirement, then such Participant shall bgtled to
such benefits as are provided hereinafter purdoahis Section 6.4. 6.4(a) p.26

Distribution of the funds due to a Terminated Rtint shall be made on the occurrence of an eveich would result in a distributable event had Teeminated Participant remained in the employhef t
Employer (upon the Participant's death, DisabditjNormal Retirement). However, at the electiotthef Participant, the Administrator shall direct thstribution of the entire Vested portion of therfhinated
Participant's Account be payable to such TerminReticipant as soon as administratively feasifiter &ermination of employment. Any distributionder this paragraph shall be made in a manner which
consistent with and satisfies the provisions ofti®ad.5, including, but not limited to, all notieed consent requirements of Code Sections 41A4%h@)(11) and the Regulations thereunder.

For purposes of this Section 6.4, if the value ®kaminated Participant's Vested benefit is zédre,ferminated Participant shall be deemed to hesived a distribution of such Vested benefit.
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(b) Vesting scheduleThe Vested portion of the Account of any Participatributable to Employer contributions shall bpescentage of the total amount credited to th&édfaant's Accounts determined on
the basis of the Participant's number of whole YREaiods of Service according to the following shile(s):

(1) The Elective Deferral Account and the QuedifNonelective Contribution Account shall be 100%sted regardless of a Participant's number of /ielr Periods of Service.
(2) The Vested portion of the Safe Harbor Cdwtibn made to the QACA Account provided for undei(d) shall be determined in accordance with tiewing vesting schedule:

Vesting Schedule
Periods of Service Percentage

Lessthan2 0%
2 100%

(c) No reduction in Vested percentage due to change uresting scheduleNotwithstanding the vesting schedule above, theédegercentage of a Participant's Account shalbedess than the Vested
percentage attained as of the later of the effectate or adoption date of this amendment andteeséat.

(d) Time of application of vesting schedule liberiation. In the absence of any provision to the contrary,direct or indirect increase to a Participant'stéd percentage (at any point on a vesting schedule
will not apply to a Participant unless and untitisiParticipant completes an Hour of Service aftereffective date of such amendment.

(e) 100% Vesting on partial or full Plan termination. Notwithstanding the vesting schedule above, uperctimplete discontinuance of the Employer contidimstto the Plan or upon any full or partial
termination of the Plan, all amounts then creditethe account of any affected Participant shatbiboge 100% Vested and shall not thereafter be sutgjérfeiture.

(f) Unless otherwise noted herein a Plan Partitipéno has a Transfer Account as a result of a erengo this Plan from a predecessor plan will bigject to the vesting provisions of the predecepkuor as
those terms existed on the date of the merger.

6.5 DISTRIBUTION OF BENEFITS
Unless otherwise elected by the Participant oBtheeficiary, the Plan will pay all distributablertadits in the form of a single lump sum paymenthaf Participant’s entire vested Account. The Pigiat or
spousal Beneficiary may choose to have the acdtistitbuted in the form of equal installment payitsef he installments may be paid in a monthly, tarbr or annual payment format at the electionhef t
Participant or spousal Beneficiary, and the instatits may extend over a period of time that doéexaeed the time restrictions for making paymemiger Section 6.8.
Non-spouse Beneficiaries will be paid in the forhrmdump-sum distribution no later than the endhef year following the Participant’s death, unleissumstances prevent such payment

6.6 RESERVED

6.7 TIME OF DISTRIBUTION

Notwithstanding any other provisions of the Plaut,ib addition to such provisions (as applicableless the Participant elects otherwise, distrisutif benefits shall begin no later than the sikti{@0th) day
after the close of the Plan Year in which the tatéshe following events occurs:

(a) the date the Participant attains sifite (65) years of ag

(b) the date which is the tenth (10th) anniversdrhe first (1st) day of the Plan Year in whicle tRarticipant commenced participation in the Ptan;

(c) the date the Participant terminates Service wighEmployel

If the amount of the payment required to commencthe date determined under this section cannasbertained by such date, or if it is not posdibimake such payment on such date because the Adraiar

has been unable to locate the Participant afteingakasonable efforts to do so, then a paymerdaetive to such date may be made no later thay @R) days after the earliest date on which thewent can be
ascertained under the Plan or the date on whicRanticipant is located (whichever is applicable).
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Notwithstanding the foregoing, the failure of atRgpant and, if applicable, the Participant's spguo consent to a distribution that is immedyatitributable, shall be deemed to be an ele¢tiatefer the
commencement of payment of any benefit sufficiergatisfy this Section.

6.8 REQUIRED MINIMUM DISTRIBUTIONS

@

General Rules
(1) PrecedenceThe requirements of this Section shall apply to disjribution of a Participant's interest in tharfPand take precedence over any inconsistent poosisf the Plan.

(2) Requirements of Treasury Regulations IncorporatedAll distributions required under this Section ik determined and made in accordance with the Reigs under Code Section 401(a)(9) and the
minimum distribution incidental benefit requiremeftCode Section 401(a)(9)(G).

3) 2009 Suspension. For Plan Year 200%equired minimum distributions under this Sectfo@ shall be suspended in accordance with Codin8et01(a)(9)(H).
Time and manner of distribution
(1) Required beginning date.The Participant's entire interest will be distrimlitor begin to be distributed, to the Participantater than the Participant's required beginiaig.
(2) Death of Participant before distributions begin.If the Participant dies before distributions begie Participant's entire death benefit will beréisited, or begin to be distributed, as follows:

(i) If the Participant or Beneficiary electsstlibutions to the designated beneficiary will melgy December 31 of the calendar year immediatglg\fing the calendar year in which the Participdiet,

or, if the Participant's surviving spouse is thetiBipant's designated beneficiary, by Decembeof3he calendar year in which the Participant wchagte attained age 70 1/2, if later. Alternativetyg
Participant or Beneficiary may elect to have disttion of the Participant's death benefit be coteplédy the December 31 of the calendar year cdntathe fifth anniversary of the Participant's dedt

the absence of any election (including the failoreommence required minimum distributions descfibg this Section by the December 31 of the calepear immediately following the calendar year in
which the Participant died), distribution of therfRapant's death benefit shall be completed byeddeiger 31 of the calendar year containing the &fthiversary of the Participant's death.

(i) If there is no beneficiary as of SeptemBerof the year following the year of the Participaudeath, the distribution of the Participant'attiebenefit will be completed by December 31 ofdhkendar
year containing the fifth anniversary of the Paptnt's death.

(i) If the Participant's surviving spouse etParticipant's sole designated beneficiary aedtinviving spouse dies after the Participant lefitde distributions to the surviving spouse betjiis Section
6.8(b), other than this paragraph, will apply ahé surviving spouse were the Participant. Thusjlisuch cases, the time at which distributionsihcommence (or be completed by) shall be detegin
solely by reference to the year that the Partidipiéed, and not the year in which the Participaatild have attained age 70 1/2.

For purposes of this Section 6.8(b), unless a simyispouse is electing to commence benefits baped the date that the Participant would haversthage 70 1/2, distributions are considered tinbeg
on the Participant's required beginning date.dfghrviving-spouse election applies, distributiares considered to begin on the date distributioesexquired to begin to the surviving spouse uigistion 6.8
(b). If distributions under an annuity purchaseahfran insurance company irrevocably commence t@éngcipant before the Participant's required iveigig date (or to the Participant's surviving sgolosfore
the date distributions are required to begin tosthwiving spouse under Section 6.8(b)), the detildutions are considered to begin is the dagg&ibiutions actually commence.

(3) Forms of distribution. Unless the Participant's interest is distributethnform of an annuity purchased from an insurameepany or in a single sum on or before the reguireginning date, as of the
first distribution calendar year distributions whiké made in accordance with Sections 6.8(c) an(d)6.B the Participant's interest is distributedfe form of an annuity purchased from an insuzasmnpany,
distributions thereunder will be made in accordanitk the requirements of Code Section 401(a)(@)thie Regulations thereunder. All distributions emthis Section shall be made in a manner which is
consistent with and satisfies the provisions otti®ad.5, including, but not limited to, all notieed consent requirements of Code Sections 41A4Hh@)(11) and the Regulations thereunder.a
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(¢) Required minimum distributions during Participant's lifetime

)

lesser of:

@

distribution calendar year and up to and includimgdistribution calendar year that includes thei€pant's date of death.

Amount of required minimum distribution for each di stribution calendar year. During the Participant's lifetime, the minimum amothat will be distributed for each distributioalendar year is the

(i) the quotient obtained by dividing the Papamnt's Account balance by the distribution peiiothe Uniform Lifetime Table set forth in Regutaii Section 1.401(a)(99, using the Participant's age as
of the Participant's birthday in the distributicalendar year; or

(i) if the Participant's sole designated betiafiy for the distribution calendar year is thetRgrant's spouse and the spouse is more thand@ yeunger than the Participant, the quotientiobthby
dividing the Participant's Account balance by thenber in the Joint and Last Survivor Table setfantRegulation Section 1.401(a){®), using the Participant's and spouse's attaines ag)of the
Participant's and spouse's birthdays in the disgich calendar year.

Lifetime required minimum distributions continue th rough year of Participant's death.Required minimum distributions will be determineatler this Section 6.8(c) beginning with the first

(d) Required minimum distributions after Participant's death

@

Death on or after date distributions begin.

(i) Participant survived by designated beneficiarylf the Participant dies on or after the date disttions begin and there is a designated benefidiagyminimum amount that will be distributed for
each distribution calendar year after the yeahefRarticipant's death is the quotient obtainedibigling the Participant's Account balance by thegler of the remaining life expectancy of the Ragu#int o
the remaining life expectancy of the Participadésignated beneficiary, determined as follows:

(A) The Participant's remaining life expectaigygalculated using the age of the Participanhéytear of death, reduced by one for each subseyean

(B) If the Participant's surviving spouse is Baticipant's sole designated beneficiary, theairimg life expectancy of the surviving spouseakulated for each distribution calendar year after

year of the Participant's death using the survigipguse's age as of the spouse's birthday in ¢aat for distribution calendar years after the péaine surviving spouse's death, the remainirgy lif
expectancy of the surviving spouse is calculaténiguhe age of the surviving spouse as of the sgsimrthday in the calendar year of the spoussthd reduced by one for each subsequent calendar
year.

(C) If the Participant's surviving spouse is thet Participant's sole designated beneficiaryddsignated beneficiary's remaining life expectaasalculated using the age of the beneficiathan
year following the year of the Participant's deagluced by one for each subsequent year.

(i)  No designated beneficiarylf the Participant dies on or after the date disttions begin and there is no designated benefieisiof September 30 of the year after the ye#treoParticipant's death,
the minimum amount that will be distributed for kafistribution calendar year after the year offfagticipant's death is the quotient obtained bjdiig the Participant's Account balance by the
Participant's remaining life expectancy calculatsihg the age of the Participant in the year offdeaduced by one for each subsequent year.

Death before date distributions begin.

(i) Participant survived by designated beneficiaryExcept as provided in Section 6.8(b)(3), if thetiegrant dies before the date distributions begid there is a designated beneficiary, the minimum
amount that will be distributed for each distrilouticalendar year after the year of the Participateath is the quotient obtained by dividing theti€lpant's Account balance by the remaining life
expectancy of the Participant's designated bemeficdetermined as provided in Section 6.8(d)(1).

(i)  No designated beneficiarylf the Participant dies before the date distribusibegin and there is no designated beneficiaof September 30 of the year following the yearhef Participant's death,
distribution of the Participant's entire interesit ve completed by December 31 of the calendar geataining the fifth anniversary of the Participa death.

(i)  Death of surviving spouse before distributions towgviving spouse are required to beginlf the Participant dies before the date distribngibegin, the Participant's surviving spouse is the

Participant's sole designated beneficiary, andtineiving spouse dies before distributions are ireguo begin to the surviving spouse under Sedid(b), this Section 6.8(d)(2) will apply as ikth
surviving spouse were the Participant.
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Definitions. For purposes of this Section, the following deforis apply:

(1) "Designated beneficiary" means the individuo is designated as the Beneficiary under tla@ Bhd is the designated beneficiary under CodoBet01(a)(9) and Regulation Section 1.401(a}49)
Q&A-4.

(2) '"Distribution calendar year" means a calengzar for which a minimum distribution is requirdtbr distributions beginning before the Particifgmdeath, the first distribution calendar yeahis calendar
year immediately preceding the calendar year wbisitains the Participant's “required beginning dater distributions beginning after the Participanleath, the first distribution calendar yeahis calendar
year in which distributions are required to begmler Section 6.8(b). The required minimum distiitrufor the Participant's first distribution calemd/ear will be made on or before the Participadné¢quired
beginning date." The required minimum distributfonother distribution calendar years, including tiequired minimum distribution for the distributioalendar year in which the Participant's "reqliire
beginning date" occurs, will be made on or befoeed@nber 31 of that distribution calendar year.

(3) "Life expectancy" means the life expectaasycomputed by use of the Single Life Table in Regn Section 1.401(a)(99, Q&A-1.

(4) "Participant's account balance" means ttti@?pant's account balance" as of the last VandDate in the calendar year immediately precettiegDistribution calendar year (valuation calengkzar)
increased by the amount of any contributions maxdeadiocated or Forfeitures allocated to the actbatance as of dates in the valuation calendaraféer the Valuation Date and decreased by digiohs
made in the valuation calendar year after the \idnaDate. For this purpose, the Administrator reaglude contributions that are allocated to the@antbalance as of dates in the valuation caleyefar after
the Valuation Date, but that are not actually mauaeéng the valuation calendar year. The accourdriza for the valuation calendar year includes anguants rolled over or transferred to the Plan eith¢he
valuation calendar year or in the Distribution calar year if distributed or transferred in the wailon calendar year.

(5) "Required beginning date" means, with respeany Participant, April 1 of the calendar yé&allowing the later of the calendar year in whitie Participant attains age 70 1/2 or the calenear y which
the Participant retires, except that benefit distions to a Spercent owner must commence by April 1 of the adéeryear following the calendar year in which tletRipant attains age 70 1/2.

(6) "5-percent owner" means a Participant who ispeBcent owner as defined in Code Section 416 atiameyduring the Plan Year ending with or withir ttalendar year in which such owner attains age
70 1/2. Once distributions have begun to-peércent owner under this Section they must contiale distributed, even if the Participant cedsdse a Spercent owner in a subsequent year.

Statutory (TEFRA) Transition Rules

(1) Notwithstanding the other provisions of tBisction, other than the spouse's right of coraféotded under the Plan, distributions may be naubehalf of any Participant, including a five part(5%)
owner, who has made a designation in accordanteSeittion 242(b)(2) of the Tax Equity and Fiscadfinsibility Act (TEFRA) and in accordance with aflithe following requirements (regardless of when
such distribution commences):

(i) The distribution by the Plan is one whichukdnot have disqualified such plan under CodeiSe@01(a)(9) as in effect prior to amendment hy Ereficit Reduction Act of 1984.

(i) The distribution is in accordance with atimed of distribution designated by the Participahbse interest in the plan is being distributedfdhe Participant is deceased, by a Beneficidrsuzh
Participant.

(iii)  Such designation was in writing, was sigri®y the Participant or the Beneficiary, and wasleniaefore January 1, 1984.
(iv) The Participant had accrued a benefit urtiderPlan as of December 31, 1983.

(v) The method of distribution designated by Bteeticipant or the Beneficiary specifies the tiaevhich distribution will commence, the period pwich distributions will be made, and in the cage
any distribution upon the Participant's death,Bbeeficiaries of the Participant listed in ordempaibrity.

(2) Adistribution upon death will not be coverigy the transitional rule of this subsection usltre information in the designation contains #rguired information described above with respethéo
distributions to be made upon the death of theiddaant.

(3) For any distribution which commences beftaauary 1, 1984, but continues after December @3,1the Participant, or the Beneficiary, to wharatsdistribution is being made, will be presumetiave

designated the method of distribution under whighdistribution is being made if the method of rilisttion was specified in writing and the distrilout satisfies the requirements in (1)(i) and (1)f3his
subsection.
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(4) If adesignation is revoked, any subseqdesttibution must satisfy the requirements of C8aetion 401(a)(9) and the Regulations thereuntlardesignation is revoked subsequent to the date
distributions are required to begin, the Plan ndisttibute by the end of the calendar year follapihe calendar year in which the revocation octhegotal amount not yet distributed which wouldéaeen
required to have been distributed to satisfy CoeleiGn 401(a)(9) and the Regulations thereunderfdouhe Section 242(b)(2) election. For calengkars beginning after December 31, 1988, suchiligions
must meet the minimum distribution incidental bémefjuirements. Any changes in the designatiohlveilconsidered to be a revocation of the designatiowever, the mere substitution or additionradtaer
Beneficiary (one not named in the designation) utide designation will not be considered to bevacation of the designation, so long as such suitisth or addition does not alter the period ovéiak
distributions are to be made under the designatiivectly or indirectly (for example, by alteringet relevant measuring life).

(5) Inthe case in which an amount is transteoerolled over from one plan to another plan,rifles in Regulation Section 1.401(a}8) Q&A-14 and Q&A-15, shall apply.
6.9 DISTRIBUTION FOR MINOR OR INCOMPETENT INDIVI DUAL

In the event a distribution is to be made to a marancompetent individual, then the Administrateay direct that such distribution be paid to there-appointed legal guardian or any other person aiztr
under state law to receive such distribution, awoifie, then in the case of a minor Beneficiarg parent of such Beneficiary, or to the custod@rstich Beneficiary under the Uniform Gift to Misokct or Gift to
Minors Act, if such is permitted by the laws of ttate in which said Beneficiary resides. Suchyareat to the guardian, custodian or parent of eomin incompetent individual shall fully discharthe Trustee,
Employer, and Plan from further liability on accotimereof.

6.10 LOCATION OF PARTICIPANT OR BENEFICIARY UNKN OWN

In the event that all, or any portion, of the disition payable to a Participant or Beneficiaryenerder shall, at the later of the Participantaimtient Normal Retirement Age, remain unpaid sdiglyeason of the
inability of the Administrator, after sending a igtgred letter, return receipt requested, to thekaown address, and after further diligent efftartascertain the whereabouts of such ParticipaBeneficiary, the amount
so distributable shall be treated as a Forfeitursyant to the Plan. Notwithstanding the foregogftgctive with respect to distributions made alarch 28, 2005, if the Plan provides for mandattisgributions and the
amount to be distributed to a Participant or Bemiafy does not exceed $1,000, then the amounthlitible may, in the sole discretion of the Adntiritor, either be treated as a Forfeiture, or bé giaectly to an
individual retirement account described in Codeti&aci08(a) or an individual retirement annuity ciéised in Code Section 408(b) at the time it ised®ined that the whereabouts of the Participatii@Participant's
Beneficiary cannot be ascertained. In the everatrtidipant or Beneficiary is located subsequertheForfeiture, such benefit shall be restoredt fiom Forfeitures, if any, and then from an addial Employer
contribution if necessary. Upon Plan terminatidre, portion of the distributable amount that is Egilde rollover distribution as defined in Plancsien 6.15 may be paid directly to an individuainement account
described in Code Section 408(a) or an individattement annuity described in Code Section 408{bjvever, regardless of the preceding, a benefitithlost by reason of escheat under applicabte fw is not
treated as a Forfeiture for purposes of this Sectiar as an impermissible forfeiture under the Code

6.11 PRE-RETIREMENT DISTRIBUTION OF EMPLOYER CONTRIBUTIONS

At such time as a Participant shall have attairgd@b, the Administrator, at the election of thetiPipant who has not severed employment with thgpByer, shall direct the Trustee to distributecala portion of
the amount then credited to all accounts maintaorebehalf of the Participant.

In the event that the Administrator makes suctstitiution, the Participant shall continue to Lgible to participate in the Plan on the same basiany other Employee. Any distribution made pamto this
Section shall be made in a manner consistent veithi@ 6.5, including, but not limited to, all nzeiand consent requirements of Code Sections 412%k(a)(11) and the Regulations thereunder.

Notwithstanding anything in this Section 6.11 te tontrary, any portion of a Participant’s Accotivat is attributable to the GrayLoc Products 40Klen as of December 31, 2005, shall be availaislerf in-
service distribution beginning on the date theiBigent attains age 59%.
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6.12 ADVANCE DISTRIBUTION FOR HARDSHIP
(a) The Administrator, at the election of thetR#gant whether or not currently employed as amplbyee, shall direct the Trustee to distributartg Participant from the Vested portion of the Rgrant's
Account, excluding amounts in the QACA Account #mel Qualified Nonelective Contribution Account, #mount necessary to satisfy the immediate andytfaeancial need of the Participant, subject to the
limitations of this Section. Any distribution magarsuant to this Section shall be deemed to be msadé the first day of the Plan Year or, if latle Valuation Date immediately preceding the dédtaistribution.
Any withdrawal made pursuant to this Section shaltleemed to be on account of an immediate and iieancial need of the Participant if the withdes for:

(1) Expenses for (or necessary to obtain) méda® (for the Participant or the spouse or dependf the Participant) that would be deductibleligy Participant under Code Section 213(d) (deteechi
without regard to whether the expenses exceed @f%djusted gross income);

(2) Costs directly related to the purchase (ediclg mortgage payments) of a principal residencéetfe Participant;

(3) Payments for burial or funeral expensesHerParticipant's deceased parent, spouse, chitdréependents (as defined in Code Section 152 fanthxable years beginning on or after Januag005,
without regard to Code Section 152(d)(1)(B));

(4) Payment of tuition, related educational fessl room and board expenses, for up to the netv¢ (12) months of possecondary education for the Participant, the Rpéit's spouse, children, or
dependents (as defined in Code Section 152, anthXable years beginning on or after January @52®ithout regard to Code Sections 152(b)(1),2h)}nd (d)(1)(B));

(5) Payments necessary to prevent the evicfitiheoParticipant from the Participant's principedidence or foreclosure on the mortgage on tisderce; or

(6) Expenses for the repair of damage to thédizant's principal residence that would qualify the casualty deduction under Code Section 1é&@(chined without regard to whether the loss excd&86
of adjusted gross income).

(b) No distribution shall be made pursuant fe Section unless the Administrator, based uporPtéicipant's representation and such other tectge known to the Administrator, determines aflaif the
following conditions are satisfied:

(1) The distribution is not in excess of the amtoof the immediate and heavy financial need efRhrticipant. The amount of the immediate and héraancial need may include any amounts necedsary
pay any federal, state, or local income taxes oelies reasonably anticipated to result from tis&itution;

(2) The Participant has obtained all distribugipother than hardship distributions, and all agable (at the time of the loan) loans currentlgilable under all plans maintained by the Emploged

(3) The Plan, and all other plans maintainethieyEmployer, provide that the Participant's Eleceferrals and AftefTax Voluntary Contributions will be suspended foteast six (6) months after receipt
of the hardship distribution or, the Participantrquant to a legally enforceable agreement, wpsuad Elective Deferrals and Aftdfax Voluntary Contributions to the Plan and alletplans maintained by
the Employer for at least six (6) months after igicef the hardship distribution;

(c) Notwithstanding the above, distributionsifrthe Participant's "Elective Deferral Account” guent to this Section shall be limited in amoustofthe date of distribution, to the Participaht&ective Deferral
Account " as of the end of the last Plan Year epdiefore July 1, 1989, plus the sum of the Pasitils Elective Deferrals after such date, redugetthé amount of any previous distributions fronstAccount
pursuant to this Section and Section 6.11.

(d) Any distribution made pursuant to this Sactshall be made in a manner which is consistethit avid satisfies the provisions of Section 6.5uitiag, but not limited to, all notice and consestjuirements of
Code Sections 417 and 411(a)(11) and the Regutatimreunder.

(e) Hardship distributions may be made fromBhective Deferral Account, subject to the limitationoted above
6.13 QUALIFIED DOMESTIC RELATIONS ORDER DISTRIBU TION

All rights and benefits, including elections, prded to a Participant in this Plan shall be sulijethe rights afforded to any alternate payee uadgralified domestic relations order. Furthermardistribution to an
alternate payee shall be permitted if such distigouis authorized by a qualified domestic relasiamder, even if the affected Participant has apaisated from service and has not reached thestanditirement age. For

the purposes of this Section, the terms "alterpayee," "qualified domestic relations order" andrliest retirement age" shall have the meanindostit under Code Section 414(p).

6.14 RESERVED
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6.15 DIRECT ROLLOVER

Notwithstanding any provision of the Plan to thatcary that would otherwise limit a distributeeleation under this Section, a distributee may elatcthe time and in the manner prescribed by the P
Administrator, to have any portion of an eligib@lover distribution paid directly to an eligibleeRrement Savings Plan specified by the distribineedirect rollover.

(a) Eligible rollover distribution: An eligible rollover distribution is any distriba of all or any portion of the balance to the drefithe distributee, except that an eligible oakr distribution does not
include: any distribution that is one of a seriesubstantially equal periodic payments (not lesgdently than annually) made for the life (or Eepectancy) of the distributee or the joint liyesjoint life
expectancies) of the distributee and the distrigatdesignated beneficiary, or for a specified pedabtén years or more; any distribution to the ek&ich distribution is required under section 4)®) of the Code
any hardship distribution; and the portion of afstribution that is not includible in gross incorfietermined without regard to the exclusion forurgiealized appreciation with respect to emplogeusities).

For distributions made after December 31, 2003gdidition to an “eligible retirement savings plaa% defined below), a Participant or Beneficiary rabact to roll over directly an “eligible rollovelistribution” to a
Roth IRA described in Code Section 408A(b).

(b) Eligible Retirement Savings Plan:An eligible Retirement Savings Plan is an individedirement account described in section 408(ahefCode, an individual retirement annuity desdim section 408
(b) of the Code, an annuity plan described in sacti03(a) of the Code, or a qualified trust desttilm section 401(a) of the Code, an annuity cehttascribed in Section 403(b) of the Code tha¢piscthe
distributee’s eligible rollover distribution, or &figible plan under Section 457(b) of the Codechtis maintained by a state, political subdivisidra state, or an agency or instrumentality ofatesor political
subdivision of a state and which agrees to seggrateount for amounts transferred into such ptamfthis Plan. However, in the case of an eligibleover distribution to the surviving spouse, digible
Retirement Savings Plan is an individual retirensatount or individual retirement annuity.

(c) Distributee: A distributee includes an Employee or former Empkayin addition, the Employee’s or former Emplogeirviving Spouse and the Employee’s or former [Byge’s Spouse or former Spot
who is the alternate payee under a qualified damesiations order, as defined in section 414(pthefCode, are distributees with regard to thedsteof the Spouse or former Spouse.

(d) Direct rollover : A direct rollover is a payment by the Plan to éhigible Retirement Savings Plan specified bydtstributee

(e) Non- Spouse Beneficiary Rollover Rights For distributions after December 31, 2006, a spause beneficiary who is a “designated benefitianger section 401(a)(9)(E) of the Code and the Réigns
thereunder, by a direct trustee-to-trustee trar(sfiinect rollover”), may roll over all or any paon of his or her distribution to an Individual Retent Account (IRA) the beneficiary establishesgurposes of
receiving the distribution. In order to be ablead over the distribution, the distribution othése must satisfy the definition of an “eligible lmler distribution” under section 401(a)(31) of thede. Although a
non-spouse beneficiary may roll over directly a disitibn as provided in Section 6.08(b)(4), the disttion, if made prior to January 1, 2011, is ndtjsct to the direct rollover requirements of setté®1(a)(31) o
the Code (including section 401(a)(31)(B) of thel€)p the notice requirements of section 402(fhef€ode or the mandatory withholding requiremehteotion 3405(c) of the Code. If a non-spouse fieiney
receives a distribution from the Plan, the disttiituis not eligible for a 60-day (non-direct) mler.

If the Participant's named beneficiary is a trtisé Plan may make a direct rollover to an IRA ohdbof the trust, provided the trust satisfies tbguirements to be a designated beneficiary witienrmeaning
of section 401(a)(9)(E) of the Code. A non-spoueseefiiciary may not roll over an amount that is guieed minimum distribution, as determined undegli@pble Treasury Regulations and other InternaléRee
Service guidance. If the Participant dies befosedniher required beginning date and the non-spoeseficiary rolls over to an IRA the maximum ambeiigible for rollover, the beneficiary may elgotuse either
the 5-year rule or the life expectancy rule, punst@ Treasury Regulations Section 1.401(a)(9)-8(#), in determining the required minimum

(f) Participant Notice. A Participant entitled to an eligible rollover dibution must receive a written explanation of hés/right to a direct rollover, the tax consequsnafenot making a direct rollover, and, if
applicable, any available special income tax ebesti The notice must be provided within the same®®0 day timeframe applicable to the Participant eahsiotice. The direct rollover notice must be jded to
all Participants, unless the total amount the Bigetht will receive as a distribution during théecalar year is expected to be less than $200.

6.16 TRANSFER OF ASSETS FROM A MONEY PURCHASE PIAN
Notwithstanding any provision of this Plan to tlentary, to the extent that any optional form ofié#it under this Plan permits a distribution priothe Employee's attainment of Normal Retiremene Adeath,
disability, or severance from employment, and pt@oPlan termination, the optional form of benéfihot available with respect to benefits attrilbblgato assets (including the pesansfer earnings thereon) and liabili

that are transferred, within the meaning of CodgtiGe 414(l), to this Plan from a money purchasesjen plan qualified under Code Section 401(a)efothan any portion of those assets and liabilai&sbutable to
after-tax voluntary employee contributions or to a direcindirect rollover contribution).
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6.17 CORRECTIVE DISTRIBUTIONS

Nothing in this Article shall preclude the Administor from making a distribution to a Participantthe extent such distribution is made to coreegtialification defect in accordance with the cctive procedures

under any voluntary compliance program.

7.1

7.2

7.3

ARTICLE VII
AMENDMENT, TERMINATION, MERGERS AND LOANS

AMENDMENT

(a) General rule on Employer amendmentThe Employer shall have the right at any time teadthis Plan, subject to the limitations of thex®n. However, any amendment which affects thletsi duties or
responsibilities of the Trustee or Administratorynumly be made with the Trustee's or Administratanitten consent. Any such amendment shall beceffeetive as provided therein upon its executidme T
Trustee shall not be required to execute any soemdment unless the amendment affects the dutibe dfrustee hereunder.

(b) Impermissible amendmentsNo amendment to the Plan shall be effective ifitharizes or permits any part of the Trust Funtigothan such part as is required to pay taxesdministration expenses) to
used for or diverted to any purpose other thartHerexclusive benefit of the Participants or tiBzneficiaries or estates, or causes any reduatitimei amount credited to the account of any Ppetitti or causes or
permits any portion of the Trust Fund to reverdtdecome property of the Employer.

(c) Anti-cutback restrictions. Except as permitted by Regulations (including Ratjoh 1.411(d}4) or other IRS guidance, no Plan amendment osa@tion having the effect of a Plan amendment (ssch
merger, plan transfer or similar transaction) shelkffective if it eliminates or reduces any Setd11(d)(6) protected benefit or adds or modifiesditions relating to Section 411(d)(6) protedbedefits which
results in a further restriction on such benefiteeas such "Section 411(d)(6) protected benefits'paeserved with respect to benefits accrued isedhiter of the adoption date or effective ddtthe amendment.
The term "Section 411(d)(6) protected benefits" msdzenefits described in Code Section 411(d)(6)¢Ajly retirement benefits and retiremegpe subsidies, and optional forms of benefit. Areadment which
has the effect of decreasing a Participant's Acchalance with respect to benefits attributablsettvice before the amendment shall be treatecdasiregy an accrued benefit. The preceding shalappty to a Plan
amendment that eliminates or restricts the atifity Participant to receive payment of his or hecdunt under a particular optional form of beniéfihe amendment provides a singd&im distribution form that is
otherwise identical to the optional form of benéfiing eliminated or restricted. For this purp@ssingle-sum distribution form is otherwise identical onfiytie single-sum distribution form is identical in all
respects to the eliminated or restricted optioaahfof benefit (or would be identical except thairiovides greater rights to the Participant) exegth respect to the timing of payments after cognoement. 7.1(e)
p.33

TERMINATION

(a) Termination of Plan. The Employer shall have the right at any time tonteate the Plan by delivering to the Trustee addhiistrator written notice of such termination.dspany full or partial termination,
all amounts credited to the affected Participahtsounts shall become 100% Vested as provided étic®e6.4 and shall not thereafter be subject tefture.

(b) Distribution of assets.Upon the full termination of the Plan, the Emplogkall direct the distribution of the assets of ftien to Participants in a manner which is conststéth the provisions of Section 6.5
except that no Participant or spousal consentjsired. Distributions to a Participant shall be maucash or through the purchase of irrevocabteransferable deferred commitments from an insiecept as
permitted by Regulations, the termination of thenRhall not result in the reduction of Section(d)(6) protected benefits in accordance with Secfid.(c).

(c) Abandoned plan.If the Employer, in accordance with DOL guidandegaradons the Plan, then the Trustee (or Insures)har party permitted to take action as a qualifeechinal administrator (QTA), may
terminate the Plan in accordance with applicablpaBtenent of Labor and IRS regulations and othedaypuie.

MERGER, CONSOLIDATION OR TRANSFER OF ASSETS

This Plan may be merged or consolidated with,sadisets and/or liabilities may be transferrechjoather plan and trust, only if the benefits whiebuld be received by a Participant of this Plarthie event of a

termination of the Plan immediately after such $fan merger or consolidation, are at least equtiié benefits the Participant would have receif/éte Plan had terminated immediately before thegfer, merger or
consolidation, and such transfer, merger or codatiin does not otherwise result in the eliminatomeduction of any Section 411(d)(6) protectedefi¢s in accordance with Section 7.1(c).

7.4

LOANS TO PARTICIPANTS

(a) Permitted loans.The Trustee (or the Administrator if the Trustea isondiscretionary Trustee or if loans are treateBarticipant directed investments pursuantisoRfan) may, in the Trustee's (or, if
applicable, the Administrator's) sole discretion,
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8.1

8.2

make Plan loans to Participants or Beneficiariedeutthe following circumstances: (1) loans shalhize available to Participants and Beneficiariea ceasonably equivalent basis; (2) loans shalbeemade
available to Highly Compensated Employees in anwiarhgreater than the amount that is made avaitabi¢her Participants and Beneficiaries; (3) losimall bear a reasonable rate of interest; (4) lsaal be
adequately secured; and (5) loans shall providedaindic repayment over a reasonable period dd.tifurthermore, no Plan loan shall exceed a Paatits Vested interest in the Plan.

(b) Prohibited assignment or pledgeAn assignment or pledge of any portion of a Paéint's interest in the Plan and a loan, pledgassignment with respect to any insurance Contracth@ased under the
Plan, shall be treated as a Plan loan under tltisaBe

(c) Loan program. The Administrator shall be authorized to estabdigbarticipant Loan Program to provide for loansaurttle Plan. The Participant Loan Program shadidtablished in accordance with
Department of Labor regulation Section 2550.4081)(2) providing for loans by the Plan to parties-interest under this Plan, such as ParticipantsemeBciaries. In order for the Administrator to ilement
such Participant Loan Program, a separate writtenment forming a part of this Plan must be adgptétich document shall specifically include, buedeot be limited to, the following:

(1) the identity of the person or positions auitred to administer the Participant loan program;

(2) aprocedure for applying for loans;

(3) the basis on which loans will be approvedemied,;

(4) limitations, if any, on the types and amaeuottloans offered;

(5) the procedure under the program for detengia reasonable rate of interest;

(6) the types of collateral which may secureagiipant loan; and

(7) the events constituting default and the stbpt will be taken to preserve Plan assets irvieat such default.

Such Participant Loan Program shall be containedseparate written document which, when propeseted, is hereby incorporated by reference ardkeragpart of the Plan. Furthermore, such Partitipan
Loan Program may be modified or amended in wrifiogn time to time without the necessity of amendinig Plan.

(d) Loan default. Notwithstanding anything in this Plan to the congraf a Participant or Beneficiary defaults onlarPloan made pursuant to this Section and suchitosecured by the Participant's interest in
the Plan, then, to the extent provided in the Bigait loan program, a Participant's interest mapffset by the amount subject to the securithéoextent there is a distributable event permittethe Code or
Regulations.

(e) Loans subject to Plan termsNotwithstanding anything in this Section to the trary, any Plan loans made prior to the date tiisraiment and restatement is adopted shall be $ubjée terms of the Plan
in effect at the time such loan was made.

ARTICLE VIl
TOP-HEAVY
TOR-HEAVY PLAN REQUIREMENTS

(a) Top-Heavy requirements.For any TopHeavy Plan Year, the Plan shall provide the speeisfing requirements of Code Section 416(b) punisisaSection 6.4 of the Plan and the minimum nesglii
allocation of Code Section 416(c) pursuant to ®ecdi.4 of the Plan. 8.1(a) p.35

(b) Top-Heavy exemption.Notwithstanding the provisions of the previous sdtien, the TopHeavy Plan Year requirements of this Article andi€&ection 416 shall not apply in any Plan Yeawtiich the
Plan consists solely of ADP Test Safe Harbor Cbutidns which meet the requirements of Code Seetiidr(k)(12), Matching Contributions which meet teguirements of Code Section 401(m)(11) and Electiv
Deferrals.

DETERMINATION OF TOP -HEAVY STATUS

(a) Definition of Top—Heavy Plan.This Plan shall be a Tepieavy Plan if any of the following conditions exsist

(1) if the "top-heavy ratio" for this Plan exceeds sixty percefiggpand this Plan is not part of any "required aggtion group” or "permissive aggregation group";
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(2) ifthis Plan is a part of a "required aggron group” but not part of a "permissive aggriEgegroup” and the "togheavy ratio" for the group of plans exceeds sixscpnt (60%); or
(3) ifthis Plan is a part of a "required aggréon group” and part of a "permissive aggregagimyup” and the "topheavy ratio" for the "permissive aggregation groepteeds sixty percent (60%).
Top-heavy ratio. "Top-heavy ratio" means, with respect to a "determimatiate":

(1) If the Employer maintains one or more defientribution plans (including any simplified erapée pension plan (as defined in Code Section JP8&(d the Employer has not maintained any defined
benefit plan which during the-§ear period ending on the "determination date"drdsas had accrued benefits, the-fogavy ratio for this plan alone or for the "reqdieggregation group" or "permissive
aggregation group” as appropriate is a fractiom nthmerator of which is the sum of the accountrizaa of all Key Employees as of the "determinatiate” (including any part of any account balance
distributed in the dyear period ending on the "determination date*y&ar period ending on the "determination datehiandase of a distribution made for a reason ottgr severance from employment, de
or disability and in determining whether the Planap-heavy for Plan Years beginning before January @2RGnd the denominator of which is the sum ofedlount balances (including any part of any
account balance distributed in theygar period ending on the "determination date“yéar period ending on the "determination datehidase of a distribution made for a reason otfeer severance from
employment, death or disability and in determinivigether the Plan is tefneavy for Plan Years beginning before January @2P®moth computed in accordance with Code Sedtidghand the Regulations
thereunder.

Both the numerator and denominator of the-tegavy ratio are increased to reflect any contrésutiot actually made as of the "determination d4met, which is required to be taken into accounttuat
date under Code Section 416 and the Regulationsutheer.

(2) If the Employer maintains one or more defientribution plans (including any simplified eropée pension plan) and the Employer maintains smiaintained one or more defined benefit plans kvhic
during the 5year period ending on the "determination date"drasas had any accrued benefits, the-tmavy ratio for any "required aggregation group“p@rmissive aggregation group" as appropriate is a
fraction, the numerator of which is the sum of aotdalances under the aggregated defined coritibptan or plans for all Key Employees, determiiredccordance with (1) above, and the presenevaiu
accrued benefits under the aggregated defined ibgteef or plans for all Key Employees as of thet&dmination date,” and the denominator of whidihésum of the account balances under the aggetgat
defined contribution plan or plans for all partizigs, determined in accordance with (1) above th@gresent value of accrued benefits under thHeetbbenefit plan or plans for all participantsoéshe
"determination date," all determined in accordanith Code Section 416 and the Regulations thereuiidhe accrued benefits under a defined benefit pldboth the numerator and denominator of the
top-heavy ratio are increased for any distributionmfacrued benefit made in theykar period ending on the "determination date'y¢ar period ending on the "determination datehiandase of a
distribution made for a reason other than severémoe employment, death or disability and in detieing whether the Plan is tepeavy for Plan Years beginning before January @220

(3) For purposes of (1) and (2) above, the vafieccount balances and the present value of eddrenefits will be determined as of the most retealuation date” that falls within or ends witfet
12-month period ending on the "determination datecegx as provided in Code Section 416 and the Regutathereunder for the first and second plansg/eér defined benefit plan. The account balances
and accrued benefits of a participant (i) who isa&ey Employee but who was a Key Employee iniaryear, or (ii) who has not been credited witteatst one Hour of Service with any Employer
maintaining the plan at any time during theyéar period (Syear period in determining whether the Plan is-tegavy for Plan Years beginning before January @2p@nding on the "determination date" will
be disregarded. The calculation of the-theavy ratio, and the extent to which distributiamdiovers, and transfers are taken into accoulitb@imade in accordance with Code Section 416tla@dRegulations
thereunder. Deductible employee contributions mdll be taken into account for purposes of computiegop-heavy ratio. When aggregating plans the value céaat balances and accrued benefits will be
calculated with reference to the "determinatioresiathat fall within the same calendar year.

The accrued benefit of a participant other thareg Employee shall be determined under (i) the neetti@ny, that uniformly applies for accrual pusgs under all defined benefit plans maintainechby t
employer, or (i) if there is no such method, asti€h benefit accrued not more rapidly than the/ssd accrual rate permitted under the fractionial ofi Code Section 411(b)(1)(C).

(4) The calculation of tefheavy ratio, and the extent to which distributiandiovers, and transfers are taken into accouitith& made in accordance with Code Section 416thedegulations thereunder.

Determination date."Determination date" means, for any Plan Year sgiset to the first Plan Year, the last day of trecpding Plan Year. For the first Plan Year ofRfen, "determination date" means the

last day of that Plan Year.

()

Permissive aggregation group'Permissive aggregation group" means the "requigggtegation group” of plans plus any other plaplans of the Employer or any Affiliated Employeriatn when

considered as a group with the required aggregationp, would continue to satisfy the requiremerft€ode Sections 401(a)(4) and 410.
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(e) Required aggregation group."Required aggregation group" means: (1) each dedliflan of the Employer or any Affiliated Employrrwhich at least one Key Employee participatepaticipated at any
time during the Plan Year containing the deternimetlate or any of the four preceding plan yeaggdrdless of whether the plan has terminated)(2ehy other qualified plan of the Employer or #ffiliated
Employer which enables a plan described in (I) &@nhthe requirements of Code Sections 401(a)(4)10r

(9) Valuation Date."Valuation date" means the date elected by the Byeplas of which account balances or accrued hsrae® valued for purposes of calculating the “tegavy ratio.

ARTICLE IX
EMPLOYEE STOCK OWNERSHIP PLAN PROVISIONS
9.1 ESOP PROVISIONS.

The ESOP Allocations for all Participants shalldoasidered and designated as an employee stocksivim@lan (collectively referred to as the "ESORh)e purpose of the ESOP is to allocate to Paeits and
their Beneficiaries an ownership interest in thenpany through distribution of Employer Securities the fair market value of Employer Securitied)dwing a Participant's Severance. Neither the Camypits officers
directors, Employees or shareholders, nor any igyof the Plan shall have any responsibilitytfee value of any stock or other securities of teenfany allocated to the Account of, or distributiedany Participant or
Beneficiary hereunder; it being understood thahstock or securities may decline in value or bez@rholly worthless due to risks and circumstanckifvcannot be foreseen and which may not be wittércontrol
of any such person or entities.

9.2 INVESTMENT IN EMPLOYER SECURITIES

A principal purpose of the ESOP is to provide aerae for Employees to acquire Company Stock. Adoglyl the Committee will follow the Participant&ection to invest in Company Stock by taking the
Participant’s contributions made to the ESOP ithaasd other cash received for the ESOP by the @ewstd investing primarily or exclusively in Compa&tock. Purchases of Company Stock may be matteiopen
market or, to the extent permitted by law, by pas#s directly from the Company or from shareholdétee Company. If Company Stock is not availdblepurchase, or if the Trustee determines thapthehase of
additional Company Stock is not prudent or woultifocther the purposes of the Plan, the Truste#, sbahe extent not inconsistent with the Plasgstinued tax qualification as an employee stockenship plan under
Code Section 4975(e)(7), invest the assets of 8@FEin securities or investments other than Comtogk. The Trustee may maintain reserves in tae £l provide funds (A) for the payment of experfsaes the
Trust, and (B) for distributions in cash. Such ress may be invested in cash, savings accountifjeaes of deposit and other similar cash eq@mainvestments, including those of the Trusteayelbas any other
authorized investment provided in the Trust. Faoaating purposes the Company Stock and the cashveeshall be combined into a unitized fund Comgigtack fund. All purchases of Company Stock shalmade
at prices, which, in the judgment of the Trusteendt exceed the fair market value of such Com&togk at the time of purchase.

9.3 DIVIDENDS ON COMPANY STOCK.

Dividends paid by the Company with respect to shafeCompany Stock held by the ESOP shall, in theretion of the Company, be (i) paid in cash diye the Participants in the ESOP or their Betiafies, (ii)
paid to the ESOP and distributed in cash to thédfzants in the ESOP or their Beneficiaries nedahan ninety days after the close of the Plarr ewhich such dividends are paid, or (iii) at #lection of each
Participant in the ESOP or his Beneficiary, eittgrpayable as provided in clause (i) or (ii) abawe(b) paid to the Plan and reinvested in Comtagk. A Participant's election to receive cagmpent of dividends on
Company Stock shall be made in the manner anditidieated by the Committee.

Cash dividends received on shares of Company Stdcke allocated to the Participant's ESOP Allémas in his Account based on the number of shar€@mpany Stock held in each such Account, unless t
Participant elects to receive such dividends imgasgsuant to this Section.

The Participant shall in all cases be given theoopity to elect to receive dividend distributidnghe form of cash, or have those dividends rested in the Plan. If the Participant fails to s$fydtis or her electio
on or before the date of the ex-dividend date, therParticipant will be deemed to have electeubtee those dividends reinvested into his or hem@otwithin the Plan.

9.4 ESOP DIVERSIFICATION
A Participant may, at his discretion, diversify BBSOP Allocations in his Account at any time in@c&ance with the Plan. Participants shall be preidomplete instructions on their ability to divr&mployer

Securities in accordance with all requirementsefti®n 401(a)(35).
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9.5

VOTING RIGHTS

Each Participant or Beneficiary shall be entitledlirect the Trustee as to how to vote the shdr€mpany Stock that are allocated to his Accolihe Committee will direct the Trustee as to thengbf the

shares that have been allocated to Participantsuts but no direction has been received.

9.6

9.7

FORMS OF DISTRIBUTION
(a) Subject to the provisions of paragraph (c),Gbenmittee may, in its absolute discretion, deteaemwhether a Participant's Distributable Benefitlidbe made in the form of Company Stock or inftren of
cash.
(b) "Distributable Benefit" means a Participantt benefits in the Plan that is determined basethe number of shares of Company Stock allodaté¢ie Participant's Accounts, and by applyingvilee (if

any) of his ESOP Allocations not invested in shafeSompany Stock towards the purchase of CompaémgkSwith the objective of obtaining the maximuommber of whole shares of Company Stock for
distribution to the Participant by combining angdtional shares so acquired with any fractionatesharedited to his Accounts.

(c) In the event that the Committee shall deterrtiia¢ a Participant's Distributable Benefit is eogaid in the form of a cash distribution, the Cattea shall notify the Participant in advance ofing such a
distribution. The Participant shall have a reastmpbriod of time after receiving the notice, mmekceed two weeks without Committee approval, iictvto elect instead to receive his Distribute®émefit in the
form of Company Stock.

PUT OPTION

Solely in the event that a Distributee receivessaiiution consisting in whole or in part of ConmyaStock that at the time of the distribution tharis not Freely Tradeable Stock (or which ceasdsetFreely

Tradeable Stock during the time periods specifieldw), the distributed Company Stock shall be stttije a put option ("Put Option") as set forthlifstSection.

(a) For purposes of this Article VIII, "Distributemeans:
1) The Participant or Beneficiary (including artékhate Payee under certain circumstances detagiein) receiving the distribution of the Compargcg;
) Any other party to whom the stock is transfdrbg gift or by reason of death; and

3) The trustee of an individual retirement accd@astdefined under Code Section 408) or of a tatiied retirement plan to which all or any portiofithe distributed Company Stock is transferred
pursuant to a tax-free "rollover" transaction $wiigy the requirements of Code Section 402.

(b) "Freely Tradeable Stock" means Company Stoak t the time of reference is "Publicly Trades/'tlzat term is defined under Treasury Regulatiarti®®54.4975-(b)(1)(iv) and is not subject to a
"Trading Limitation" as that term is defined undeeasury Regulation Section 54.4975-7(b)(10).

(c) During the sixty (60) day period following tdate the Company Stock first becomes distributabkDistributee shall have the right to require @ompany to purchase all or a portion of the
distributed Company Stock held by the Distribute®istributee shall exercise this right by givingitien notice to the Company of the number of shafedistributed Company Stock that the Distributee
intends to sell to the Company. This notice musgieen within the sixty (60) day period followinbe date the Company Stock first becomes distritkeitdihe purchase price to be paid for the Compaagks
shall be its fair market value determined as of\takiation Date coincident with or immediately peding the date of the distribution.

(d) If a Distributee does not exercise his Put @ptight under paragraph (c), the option right steshporarily lapse. Upon the expiration of thetsi¢60) day period following the Accounting Datetbé
Plan Year in which the sixty (60) day option per@dires, the Company shall provide the non-elgdiistributee (if he is then a shareholder of rdgaevith a notice (the "Notice of Value") indicatitige fair
market value of the Company Stock, determined bipndependent appraiser who meets the requireméfsde Section 401(a)(28)(C). During the sixty (68y period following receipt of the Notice of
Value, the Distributee shall have the right to iiegjthe Company to purchase all or any portiorhefdistributed Company Stock with the purchaseegoiised on the amount stated in the Notice of Véflae
Distributee fails to exercise his option right unttés paragraph with respect to any portion ofdtstributed Company Stock, no further options Isbalapplicable under this Plan with respect tostioek, and
the Company shall have no further purchase obtigati

(e) In the event that a Distributee shall exerai$at Option, then the Company shall have the omtfgoaying the purchase price of the Company Stdhikh is subject to the Put Option ("Option Stgck”
under either of the following methods:
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1) A lump sum payment of the purchase price withirty days after the date upon which the Put @pis exercised ("Exercise Date"); or

) A series of six equal installment paymentshuwiite first payment to be made within thirty daghidwing the Exercise Date and the five remainiagrpents to be made on the five
(5) anniversary dates of the Exercise Date.

If the Company elects to pay the purchase prida®Dption Stock under the installment method Gbenpany shall, within thirty days after the Exeeci3ate, give the Distributee the Company's promyssote for
the full, unpaid balance of the option price. Timde shall provide adequate security, state aofdteerest reasonable under the circumstancespraovide that the full amount of the note shallederate and become due
immediately in the event that the Company defanlthe payment of a scheduled installment payment.

(f) The Put Option shall be effective solely agaithe Company and shall not obligate the Plamynraanner. The Plan may, with the Company's conséett to purchase any Company Stock that othenmisst
be purchased by the Company pursuant to a Distglsiexercise of his Put Option.

(g) Except as is expressly provided above witpeesto any distributed Company Stock that is meely Tradeable Stock, no Participant shall haweRut Option rights with respect to Company Stoisitrithuted
under this Plan, and neither the Company nor tlais Bhall have any obligation whatsoever to puretssy distributed Company Stock from any Participaother Distributee.

9.8 APPLICATION OF ARTICLE IX TO NON-ESOP ALLOCA TION

Notwithstanding anything in the Plan to the confréine provisions of Section 9.4, 9. 5, 9.6 anddd.this Article shall apply in full to the Non-E$QAllocations.

ARTICLE X
MISCELLANEOUS
10.1 PARTICIPANT'S RIGHTS

This Plan shall not be deemed to constitute a aohbretween the Employer and any Participant beta consideration or an inducement for the empémyraf any Participant or Employee. Nothing corgdim
this Plan shall be deemed to give any Participainaployee the right to be retained in the seroictkhe Employer or to interfere with the right bEtEmployer to discharge any Participant or Emp@agteany time
regardless of the effect which such discharge $teale upon the Employee as a Participant of tfas.PI

10.2 ALIENATION OF BENEFITS

(a) General rule. Subject to the exceptions provided below, and lasraiise permitted by the Code and the Act, no hiewgich shall be payable to any person (includinBarticipant or the Participant's
Beneficiary) shall be subject in any manner toapdition, alienation, sale, transfer, assignmedetjge, encumbrance, or charge, and any attemptitpate, alienate, sell, transfer, assign, pleégeumber, or
charge the same shall be void; and no such bestiefitin any manner be liable for, or subject e, dlebts, contracts, liabilities, engagementsyrs bf any such person, nor shall it be subjeettachment or legal
process for or against such person, and the saaflensh be recognized, except to such extent astmeagquired by law.

(b) Exception for loans.Subsection (a) shall not apply to the extent aiépaint or Beneficiary is indebted to the Planrégson of a loan made pursuant to Section 7.setiine a distribution is to be made to
or for a Participant's or Beneficiary's benefitisproportion of the amount to be distributed aslgfqual such indebtedness shall be paid to the, B apply against or discharge such indebtedfess to making
a payment, however, the Participant or Beneficiangt be given written notice by the Administrateattsuch indebtedness is to be so paid in whopaxrfrom the Participant's Account. If the Papiit or
Beneficiary does not agree that the indebtednesvadid claim against the Vested Participant'sohut, the Participant or Beneficiary shall be dadiitto a review of the validity of the claim in acdance with
procedures provided in Sections 2.8 and 2.9.

(c) Exception for QDRO. Subsection (a) shall not apply to a qualified ddmeelations order defined in Code Section 414¢py those other domestic relations orders pemhittde so treated by the
Administrator under the provisions of the Retiretiquity Act of 1984. The Administrator shall edtab a written procedure to determine the qualiéatus of domestic relations orders and to adteinis
distributions under such qualified orders. Furthethe extent provided under a qualified domestiations order, a former spouse of a Participhall be treated as the spouse or surviving sparsalfpurposes
under the Plan.

(d) Exception for certain debts to PlanSubsection (a) shall not apply to an offset to di¢tpant's accrued benefit against an amountttf@Participant is ordered or required to pay tla® Rith respect to a
judgment, order, or decree issued, or a settleer@eted into in accordance with Code Sections 4QIZHC) and (D).
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With respect to distributions from the Participafte-Retirement Survivor Annuity Account, if the Pariant has a spouse at the time at which the ofigethe made:

(1) either such spouse has consented in wiitirayich offset and such consent is witnessed mtaaynpublic or representative of the Plan (os iestablished to the satisfaction of a Plan reptatee that
such consent may not be obtained by reason ofrastances described in Code Section 417(a)(2)(Bpnelection to waive the right of the spouseitioee a qualified joint and survivor annuity or aadjfied
Pre-Retirement Survivor Annuity is in effect in acconda with the requirements of Code Section 417(a),

(2) such spouse is ordered or required in sudhment, order, decree or settlement to pay an antodhe Plan in connection with a violation afftiary duties, or

(3) in such judgment, order, decree or settlépgrch spouse retains the right to receive thésrannuity under a qualified joint and survivarnuity provided pursuant to Code Section 401(a§&1) and
under a qualified PreRetirement Survivor Annuity provided pursuant tad€®ection 401(a)(11)(A)(ii).

10.3 CONSTRUCTION AND INTERPRETATION OF PLAN

(a) Applicable state laws.This Plan shall be construed and enforced accotditize Code, the Act and the laws of the StafBeafas, other than its laws respecting choice of tavhe extent not prempted by
Federal law.

(b) Single subsectionsThis Plan may contain single subsections. The &xist of such single subsections shall not constitctivener's errors.
(c) Separate AccountsUnless otherwise specified by a particular provisibie term "separate account” does not requieparate fund, only a notational entry in a recoegieg system.
10.4 GENDER AND NUMBER

(a) Masculine and feminine.Wherever any words are used herein in the mascdéngnine or neuter gender, they shall be condtagethough they were also used in another gend#f ¢ases where they would
so apply.

(b) Singular and plural. Whenever any words are used herein in the singalplural form, they shall be construed as thoungly twere also used in the other form in all casesrevthey would so apply.
10.5 LEGAL ACTION

In the event any claim, suit, or proceeding is biduegarding the Trust and/or Plan establishedureter to which the Trustee, the Employer or theiiéstrator may be a party, and such claim, suiproceeding
is resolved in favor of the Trustee, the Employethe Administrator, they shall be entitled to bémbursed from the Trust Fund for any and all casttsrney's fees, and other expenses pertaingrgtthincurred by
them for which they shall have become liable.

10.6 PROHIBITION AGAINST DIVERSION OF FUNDS

(a) General rule. Except as provided below and otherwise specifigadigmitted by law, it shall be impossible by opieraif the Plan or of the Trust, by terminatiore@ther, by power of revocation or
amendment, by the happening of any contingencgoligteral arrangement or by any other means,fgmart of the corpus or income of any Trust Furadntained pursuant to the Plan or any funds canteith
thereto to be used for, or diverted to, purposhsrahan the exclusive benefit of ParticipantsheirtBeneficiaries.

(b) Mistake of fact. In the event the Employer shall make an excessin&ibution under a mistake of fact pursuant to 8ettion 403(c)(2)(A), the Employer may demand yepent of such excessive
contribution at any time within one (1) year follimg the time of payment and the Trustees shaltmetuch amount to the Employer within the one @3ryperiod. Earnings of the Plan attributable & th
contributions may not be returned to the Employerany losses attributable thereto must reducerh@unt so returned.

(c) Contribution conditioned on deductibility. Except as otherwise provided by a particular Prawipion, any contribution by the Employer to tHarPis conditioned upon the deductibility of thentrdbution
by the Employer under the Code and, to the extensach deduction is disallowed, the Employer mwshin one (1) year following the final determinati of the disallowance, whether by agreement wi¢h t
Internal Revenue Service or by final decision ebenpetent jurisdiction, demand repayment of sushlliwed contribution and the Trustee shall reurch contribution within one (1) year following the
disallowance. Earnings of the Plan attributabltheocontribution may not be returned to the Empippat any losses attributable thereto must redlve@mount so returned.
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10.7 EMPLOYER'S AND TRUSTEE'S PROTECTIVE CLAUSE

The Employer, Administrator and Trustee, and the@cessors, shall not be responsible for the wakidiany Contract issued hereunder or for theifaion the part of the insurer to make paymentsiged by any
such Contract, or for the action of any person Wiy delay payment or render a Contract null aid @r unenforceable in whole or in part.

10.8 INSURER'S PROTECTIVE CLAUSE

Except as otherwise agreed upon in writing betwteerEmployer and the insurer, an insurer whichessany Contracts hereunder shall not have any meiplity for the validity of this Plan or for thex or legal
aspects of this Plan. The insurer shall be protieatel held harmless in acting in accordance wishvenitten direction of the Trustee, and shall hawveduty to see to the application of any funds paithe Trustee, nor t
required to question any actions directed by thesfBre. Regardless of any provision of this Plamjrkurer shall not be required to take or permjtaction or allow any benefit or privilege congrao the terms of any
Contract which it issues hereunder, or the rulgbefnsurer.

10.9 RECEIPT AND RELEASE FOR PAYMENTS

Any payment to any Participant, the Participamttl representative, Beneficiary, or to any guardiacommittee appointed for such Participant andieiary in accordance with the provisions of Bian, shall, to
the extent thereof, be in full satisfaction of@ims hereunder against the Trustee and the Emaploy

10.10 ACTION BY THE EMPLOYER
Whenever the Employer under the terms of the Rlgreimitted or required to do or perform any acnatter or thing, it shall be done and performea Iperson duly authorized by its legally constituaethority.
10.11 NAMED FIDUCIARIES AND ALLOCATION OF RESPON SIBILITY

The named Fiduciaries of this Plan are (1) the Byel, (2) the Administrator, (3) the Trustee angdady Investment Manager appointed hereunder. @heed Fiduciaries shall have only those specificgrew
duties, responsibilities, and obligations as aec#jgally given them under the Plan including, bot limited to, any agreement allocating or defggtheir responsibilities, the terms of which areorporated herein by
reference. In general, the Employer shall havestiie responsibility for making the contributionsyided for under Section 4.1; and shall have thkaity to appoint and remove the Trustee and tmidistrator; to
formulate the Plan's funding policy and method; emdmend or terminate, in whole or in part, thenPThe Administrator shall have the sole respdlitgilor the administration of the Plan, includinigut not limited to,
the items specified in Article Il of the Plan, &s tsame may be allocated or delegated thereunderA@ministrator shall act as the named Fiduciasponsible for communicating with the Participartaading to the
Participant Direction Procedures. The Trustee stale the sole responsibility of management of$eets held under the Trust, except to the extestteld pursuant to Article Il or with respect kmse assets, the
management of which has been assigned to an Ingasitanager, who shall be solely responsible femtfanagement of the assets assigned to it, glleasfisally provided in the Plan. Each named Fidugiwarrants
that any directions given, information furnishedaotion taken by it shall be in accordance with phovisions of the Plan, authorizing or providfogsuch direction, information or action. Furthem®, each named
Fiduciary may rely upon any such direction, infotima or action of another named Fiduciary as b@iraper under the Plan, and is not required undePthn to inquire into the propriety of any suatediion,
information or action. It is intended under therPlat each named Fiduciary shall be responsibléhéoproper exercise of its own powers, dutiespoasibilities and obligations under the Plan &ijed or allocated
herein. No named Fiduciary shall guarantee thetusd in any manner against investment loss oretégtion in asset value. Any person or group neyesin more than one Fiduciary capacity.

10.12 HEADINGS

The headings and subheadings of this Plan haveibsened for convenience of reference and aretigiored in any construction of the provisionseloér
10.13 APPROVAL BY INTERNAL REVENUE SERVICE

Notwithstanding anything herein to the contrarypifrsuant to an application for qualification dilby or on behalf of the Plan by the time presatibg law for filing the Employer's return for thexable year in
which the Plan is adopted, or such later datetifeaSecretary of the Treasury may prescribe, thrar@lissioner of Internal Revenue Service or the Cosaioner's delegate should determine that the Rlas dot initially
qualify as a taxexempt plan under Code Sections 401 and 501, arfddtermination is not contested, or if contesitetinally upheld, then if the Plan is a new plarshall be void ab initio and all amounts conitiéd

to the Plan by the Employer, less expenses paddl, lsh returned within one (1) year after the daeeinitial qualification is denied, and the Pldvak terminate, and the Trustee shall be dischafiged all further
obligations. If the disqualification relates to@mended plan, then the Plan shall operate akafdtnot been amended.
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10.14 ELECTRONIC MEDIA

The Administrator may use telephonic or electranédia to satisfy any notice requirements requisethts Plan, to the extent permissible under retgpria (or other generally applicable guidance)addition, a
Participant's consent to an immediate distributiay be provided through telephonic or electroni@anse to the extent permissible under regulationstteer generally applicable guidance). The Adntiatsr also may
use telephonic or electronic media to conduct plamsactions such as enrolling Participants, matamg changing) deferral elections, electing (amahging) investment allocations, applying for Atzans, and other
transactions, to the extent permissible under egiguis (or other generally applicable guidance).
10.15 PLAN CORRECTION

The Administrator in conjunction with the Employeay undertake such correction of Plan errors astiministrator deems necessary, including correctiopreserve tax qualification of the Plan unded€
Section 401(a) or to correct a fiduciary breacheaurtle Act. Without limiting the Administrator'sthority under the prior sentence, the Administraésrit determines to be reasonable and appropnietg undertake
correction of Plan document, operational, demographd employer eligibility failures under a methaescribed in the Plan or under the IRS Employae$Compliance Resolution System ("EPCRS") or amgessor
program to EPCRS. The Administrator, as it deteesito be reasonable and appropriate, also maytakdeor assist the appropriate Fiduciary or Pldisiaf in undertaking correction of a fiduciary lah, including
correction under the DOL Voluntary Fiduciary Cotiexs Program ("VFC") or any successor program t&CVFor example, to correct an operational err@ Atiministrator may require the Trustee to distebiElective
Deferrals or Vested Matching Contributions, inchglearnings, from the Plan where such amountstrigei an operational error other than a failure€ofle Section 415 or Code Section 402(g).
10.16 UNIFORMITY

All provisions of this Plan shall be interpretediapplied in a uniform, nondiscriminatory mannerthe event of any conflict between the terms if Ban and any Contract purchased hereunder |dne P
provisions shall control.

ARTICLE XI
PARTICIPATING EMPLOYERS
11.1 ADOPTION BY OTHER EMPLOYERS

Notwithstanding anything herein to the contrarythvthe consent of the Employer and Trustee, angratbrporation or entity, whether an Affiliated Eloyer or not, may adopt this Plan and all of thevisions
hereof, and participate herein and be known asticipating Employer, by a properly executed docotevidencing said intent and will of such Partitipg Employer.

11.2 REQUIREMENTS OF PARTICIPATING EMPLOYERS
(a) Same Trustee for all.Each such Participating Employer shall be requicedse the same Trustee as provided in this Plan.
(b) Holding and investing assetsThe Trustee may, but shall not be required to, comgle, hold and invest as one Trust Fund all cbotions made by Participating Employers, as we#lamcrements thereof.

(c) Payment of expensedJnless the Employer otherwise directs, any expeofte Plan which are to be paid by the Employdsarne by the Trust Fund shall be paid by eactidizating Employer in the san
proportion that the total amount standing to theitrof all Participants employed by such Empldyears to the total standing to the credit of aitiBigants.

11.3 DESIGNATION OF AGENT

Each Participating Employer shall be deemed to perty to this Plan; provided, however, that witspect to all of its relations with the Trustee Adlthinistrator for the purpose of this Plan, eaehti€ipating
Employer shall be deemed to have designated irelpthe Employer as its agent. Unless the cortgttte Plan clearly indicates the contrary, thedwdEmployer" shall be deemed to include each Rpetiing
Employer as related to its adoption of the Plan.
11.4 EMPLOYEE TRANSFERS

In the event an Employee is transferred betweeticReating Employers, accumulated service and lellity shall be carried with the Employee involvédb such transfer shall effect a termination of Eyment

hereunder, and the Participating Employer to whitthEmployee is transferred shall thereupon beaaistigated hereunder with respect to such Emplogakd same manner as was the Participating Empfoymar
whom the Employee was transferred.
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11.5 PARTICIPATING EMPLOYER CONTRIBUTION AND FOR FEITURES

Any contribution or Forfeiture subject to allocatiduring each Plan Year shall be allocated onlyramthose Participants of the Employer or PartigiigrEmployers making the contribution or by whitle t
forfeiting Participant was employed. However, i€ ttontribution is made, or the forfeiting Participavas employed, by an Affiliated Employer, suchteibution or Forfeiture shall be allocated amofidParticipants of
all Participating Employers who are Affiliated Erapérs in accordance with the provisions of thisiP@n the basis of the information furnished by Alininistrator, the Trustee shall keep separaté&®aad records
concerning the affairs of each Participating Empldyereunder and as to the accounts and credite @&mployees of each Participating Employer. ThestBe may, but need not, register Contracts $o esidence that
a particular Participating Employer is the inteeeSEmployer hereunder, but in the event of an Eyggldransfer from one Participating Employer tothen the employing Participating Employer shaliviediately
notify the Trustee thereof.

11.6 AMENDMENT
Any Participating Employer that is an Affiliated [pioyer hereby authorizes the Employer to make amemndis on its behalf, unless otherwise agreed arabrdfected parties. If a Participating Employgnot an
Affiliated Employer, then amendment of this Plantbg Employer at any time when there shall be #diaating Employer shall, unless otherwise agreebly the affected parties, only be by the writketion of each
and every Participating Employer and with the cahsé the Trustee where such consent is necessamgciordance with the terms of this Plan.
11.7 DISCONTINUANCE OF PARTICIPATION
Any Participating Employer shall be permitted teatintinue or revoke its participation in the Plaargy time. At the time of any such discontinuaaceevocation, satisfactory evidence thereof ananyfapplicabl
conditions imposed shall be delivered to the Tristéne Employer shall have the right to discontiaugevoke the participation in the Plan of anytiegrating Employer by providing 45 daysbtice to such Participatit
Employer. The Trustee shall thereafter transfdiyeleand assign Contracts and other Trust Funetasslocable to the Participants of such PartiigeEmployer to such new Trustee as shall have besignated by
such Participating Employer, in the event thagi lestablished a separate qualified retirementfpteats employees provided, however, that no suahsfer shall be made if the result is the eliigreor reduction of
any Section 411(d)(6) protected benefits as desdrib Section 7.1(e). If a separate plan has et lestablished, at the time of such continuancewvarcation for whatever reason, the assets anititiedy Contracts and
other Trust Fund assets allocable to such Partingp&mployer's participation in this Plan shalldpein off pursuant to Code Section 414(l) and spehm off assets shall constitute a retirement pfahe Participating
Employer with such Participating Employer becomspgnsor and the individual who has signed the Supphtal Participation Agreement on behalf of thei€lpating Employer becoming Trustee for this mse.
Such individual shall agree to this appointmentinjue of signing the Supplemental Participatiorrégment. If such individual is no longer an Emplopé the Participating Employer, then the PartitigaEmployer
shall appoint a Trustee. If no successor is deggginghe Trustee shall retain such assets for thel@ees of said Participating Employer pursuarhéoprovisions of the Trust. In no such eventlsiaf part of the
corpus or income of the Trust Fund as it relatesutth Participating Employer be used for or divkfte purposes other than for the exclusive benéfihe Employees of such Participating Employer.
11.8 ADMINISTRATOR'S AUTHORITY
The Administrator shall have authority to make ang all necessary rules or regulations, bindinghgdbParticipating Employers and all Participamtseffectuate the purpose of this Article.
11.9 PROVISIONS APPLIED SEPARATELY (OR JOINTLY) FOR PARTICIPATING NON -AFFILIATED EMPLOYERS
(a) Separate statusThe Plan Administrator will apply the definition Gompensation and perform the tests listed inSkistion, separately for each Participating Emplayker than an Affiliated Employer of
such Participating Employer. For this purpose Bheployees of each Participating Employer (and ffdidted Employers), and their allocations and @aats, shall be treated as though they were inratpplan.
Any correction action, such as additional contritws or corrective distributions, shall only affélee Employees of the Participating Employer (asdhifiliated Employers, if any). The tests subjexthis separate
treatment are:
(1) Nondiscrimination testing as described il€&ection 401(a)(4) and the applicable Regulations
(2) Coverage testing as described in Code Sedti6(b) and the Regulations.
(3) Status as a Highly Compensated Employeerudeletion 1.31.
(b)  Joint status.The following tests shall be performed for the pdanwhole, without regard to employment by a paldicParticipating Employer:
(1) Applying the annual addition limitation ire&ion 4.5, including the related Compensationrulédin.

(2) Applying the Code Section 402(g) limitationSection 4.2.
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(3) Applying the limit on CatcHJp Contributions in Section 4.2.
11.10 TOP-HEAVY APPLIED SEPARATELY FOR PARTICIPA TING NON -AFFILIATED EMPLOYERS -

The Plan will apply the TofHeavy Plan provisions separately to each Particig&mployer other than an Affiliated Employer oich Participating Employer. The Plan will be coeset! separate plans for each
Participating Employer and its Employees for pugsosf determining whether such a separate plapideavy under Section 8.1 or is entitled to the exempmlescribed in such Section. For purposes ofyappthis
Article to a Participating Employer, the ParticipgtEmployer and any entity which is an AffiliatEdnployer to that Participating Employer shall be tBmployer" for purposes of Section 8.1, and ér1ms "Key
Employee" and "NorKey Employee" shall refer only to the Employeeshaft Participating Employer and/or its Affiliatednployers. If such a Participating Employer's sefgapéan is topheavy, then:

(a) Highest contribution rate. The Plan Admirgittr shall determine the highest Key Employee rifoumtion rate under Section 4.4(g) by referencthéoKey Employees and their allocations in the spaplan of
that Participating Employer;

(b) Top-Heavy minimum allocation. The Plan Administratoatldetermine the amount of any required-tepavy minimum allocation separately for that sefgapéan under Section 4.4(g); and

(c) Plan which will satisfy. The Participatingnigloyer shall make any additional contributionst®&ec4.4(g) requires.
IN WITNESS WHEREOF, this Plan has been executedi&lyeand year first above written.
Oceaneering International, Inc.

/ S/ DAVID K LAWRENCE
EMPLOYER

PARTICIPATION AGREEMENT
FOR THE
OCEANEERING RETIREMENT INVESTMENT PLAN

Participating Employer: Grayloc Products, L.L.C.
EIN: 74-1547292

This Participation Agreement is made and entergddn of January 1, 2013, between Oceaneeringiittenal, Inc. (hereinafter referred to as the 1&mying
Employer”), and Grayloc Products, L.L.C. (hereirafteferred to as the “Participating Employer”).

WHEREAS, the Participating Employer desires to nelwts employees for faithful service, to establishond between employer and employee, to providecentive for
efficient and conscientious work, to provide a fdadretirement, disability, or death, and to rathigh-calibre fellow employees; and

WHEREAS, the Sponsoring Employer has established@aintains a retirement plan known as the OceargeRetirement Investment Plan (the “Plarity, the benefit o
its employees and the employees of several paatiog employers (a copy of the Plan is attachedtheas Exhibit “A” and made a part hereof by refies; and

WHEREAS, Section 10.1 of the Plan provides thaamigipating employer may, with the consent of 8gonsoring Employer, adopt the Plan and particifheeein by a
properly executed document evidencing said intéstaim participating employer; and

WHEREAS, the Participating Employer original becaangarty to the Plan on January 1, 2006, and hatinced as a Participating Employer uninterruptethe effective
date of this participant agreement;
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NOW, THEREFORE, the Participating Employer herebgtmues its participation in the Plan, effectigecd January 1, 2013, as such Plan is represegtdtelamended
and restated plan document dated January 1, 28d3ha Sponsoring Employer hereby consents to adoption and participation upon the following terms

(1) Wherever a right or obligation is imposedu@mn “Employer” by the terms of the Plan, the sahmedl extend to the Participating Employer asEmployer” under the Plan
and shall be separate and distinct from that inghopen the Sponsoring Employer. It is the intentibthe parties that the Participating Employeridbaa party to the Plan and
treated in all respects as an Employer thereumdtr,its employees to be considered as the Emploge®articipants, as the case may be, thereurdearever, the participation
the Participating Employer in the Plan shall inwey diminish, augment, modify, or in any way afféw rights and duties of the Sponsoring EmploygEmployees, or
Participants, under the Plan.

(2) The execution of this Agreement by this egrating Employer shall be construed as the adopti the Plan in every respect as if said Plantheddate been executed by
Participating Employer, except as otherwise expygsovided herein or in any amendment that mayssqgbently be adopted hereto.
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(3) All actions required by the Plan to be takgran Employer shall be effective with respedhi® Participating Employer if taken by the SponsmifEmployer, and, pursuant to
the Plan, the Participating Employer hereby irredddyg designates the Sponsoring Employer as itstdgesuch purposes.

(4) The Participating Employer hereby represémsit is an entity eligible to participate igavernmental plan as defined in Section 414(dheflbternal Revenue Code and
Section 3(32) of the Employee Retirement Incomeu8grcAct of 1974.

IN WITNESS WHEREOF, the Participating Employer @he Sponsoring Employer have caused this Partioipdtgreement to be executed in their respectiveasaon
the day and date first above written.

GRAYLOC PRODUCTS, L.L.C.

By /S/ ROBERT P. MINGOIA
PARTICIPATING EMPLOYER

OCEANEERING INTERNATIONAL, INC.

By /S/ ROBERT P. MINGOIA
SPONSORING EMPLOYER




PARTICIPATION AGREEMENT
FOR THE
OCEANEERING RETIREMENT INVESTMENT PLAN

Participating Employer: Nauticos Corporation
EIN: 52-1485754

This Participation Agreement is made and entergddn of January 1, 2013, between Oceaneeringiittenal, Inc. (hereinafter referred to as the 1&mying
Employer”), and Nauticos Corporation (hereinafeferred to as the “Participating Employer”).

WHEREAS, the Participating Employer desires to nelwts employees for faithful service, to establishond between employer and employee, to providecentive for
efficient and conscientious work, to provide a fdadretirement, disability, or death, and to rathigh-calibre fellow employees; and

WHEREAS, the Sponsoring Employer has establisheda@aintains a retirement plan known as the OcearmgeRetirement Investment Plan (the “Plarity, the benefit o
its employees and the employees of several paatiogp employers (a copy of the Plan is attachedtheas Exhibit “A” and made a part hereof by refiess; and

WHEREAS, Section 10.1 of the Plan provides thaarigipating employer may, with the consent of 8gonsoring Employer, adopt the Plan and particifhegeein by a
properly executed document evidencing said intéstaim participating employer; and

WHEREAS, the Participating Employer original becaangarty to the Plan on April 22, 2003, and hadinaed as a Participating Employer uninterruptethtoeffective
date of this participant agreement;

NOW, THEREFORE, the Participating Employer herebgtmues its participation in the Plan, effectigecd January 1, 2013, as such Plan is represegtdtelamended
and restated plan document dated January 1, 20d3ha Sponsoring Employer hereby consents to adoption and participation upon the following terms

(1) Wherever a right or obligation is imposedu@n “Employer” by the terms of the Plan, the sahedl extend to the Participating Employer asEmployer” under the Plan
and shall be separate and distinct from that imnghopen the Sponsoring Employer. It is the intentibthe parties that the Participating Employeridbaa party to the Plan and
treated in all respects as an Employer thereumdtr,its employees to be considered as the Emploge®articipants, as the case may be, thereurdearever, the participation
the Participating Employer in the Plan shall inwey diminish, augment, modify, or in any way afféw rights and duties of the Sponsoring EmploygEmployees, or
Participants, under the Plan.

(2) The execution of this Agreement by this grating Employer shall be construed as the adopti the Plan in every respect as if said Plantheddate been executed by
Participating Employer, except as otherwise expygsovided herein or in any amendment that mayssqgbently be adopted hereto.
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(3) All actions required by the Plan to be takgran Employer shall be effective with respedhi® Participating Employer if taken by the SponsmfEmployer, and, pursuant to
the Plan, the Participating Employer hereby irredddyg designates the Sponsoring Employer as itstdgesuch purposes.

(4) The Participating Employer hereby represémsit is an entity eligible to participate igavernmental plan as defined in Section 414(dheflbternal Revenue Code and
Section 3(32) of the Employee Retirement Incomeu8grcAct of 1974.

IN WITNESS WHEREOF, the Participating Employer @he Sponsoring Employer have caused this Partioipdtgreement to be executed in their respectiveasaon
the day and date first above written.

NAUTICOS CORPORATION

By /S/ ROBERT P. MINGOIA
PARTICIPATING EMPLOYER

OCEANEERING INTERNATIONAL, INC.

By /S/ ROBERT P. MINGOIA
SPONSORING EMPLOYER




PARTICIPATION AGREEMENT
FOR THE
OCEANEERING RETIREMENT INVESTMENT PLAN

Participating Employer: Oceaneering Services S. dB.L. de C.V.
EIN:

This Participation Agreement is made and entergddn of January 1, 2013, between Oceaneeringnittenal, Inc. (hereinafter referred to as the 18mying
Employer”), and Oceaneering Services S. de R.IC 8k (hereinafter referred to as the “Participatitrgployer”).

WHEREAS, the Participating Employer desires to nelwts employees for faithful service, to establishond between employer and employee, to providecentive for
efficient and conscientious work, to provide a fdadretirement, disability, or death, and to rathigh-calibre fellow employees; and

WHEREAS, the Sponsoring Employer has establisheda@aintains a retirement plan known as the OceareRetirement Investment Plan (the “Plarity, the benefit o
its employees and the employees of several paatiogp employers (a copy of the Plan is attachedtheas Exhibit “A” and made a part hereof by refies; and

WHEREAS, Section 10.1 of the Plan provides thaarigipating employer may, with the consent of 8gonsoring Employer, adopt the Plan and particifhegeein by a
properly executed document evidencing said intéstim participating employer; and

WHEREAS, the Participating Employer original becaangarty to the Plan on November 4, 2002, and basrued as a Participating Employer uninterruptethe
effective date of this participant agreement;

NOW, THEREFORE, the Participating Employer herebgtmues its participation in the Plan, effectigecd January 1, 2013, as such Plan is represegtdtelamended
and restated plan document dated January 1, 20d3ha Sponsoring Employer hereby consents to adoption and participation upon the following terms

(1) Wherever a right or obligation is imposedu@n “Employer” by the terms of the Plan, the sahmel extend to the Participating Employer asEmployer” under the Plan
and shall be separate and distinct from that imnghopen the Sponsoring Employer. It is the intentibthe parties that the Participating Employeridbaa party to the Plan and
treated in all respects as an Employer thereumdtr,its employees to be considered as the Emploge®articipants, as the case may be, thereurdearever, the participation
the Participating Employer in the Plan shall inwey diminish, augment, modify, or in any way afféw rights and duties of the Sponsoring EmploygEmployees, or
Participants, under the Plan.

(2) The execution of this Agreement by this egrating Employer shall be construed as the adopti the Plan in every respect as if said Plantheddate been executed by
Participating Employer, except as otherwise expygsovided herein or in any amendment that mayssqgbently be adopted hereto.
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(3) All actions required by the Plan to be takgran Employer shall be effective with respedhi® Participating Employer if taken by the SponsmifEmployer, and, pursuant to
the Plan, the Participating Employer hereby irredddyg designates the Sponsoring Employer as itstdgesuch purposes.

(4) The Participating Employer hereby represémsit is an entity eligible to participate igavernmental plan as defined in Section 414(dheflbternal Revenue Code and
Section 3(32) of the Employee Retirement Incomeu8grcAct of 1974.

IN WITNESS WHEREOF, the Participating Employer @he Sponsoring Employer have caused this Partioipdtgreement to be executed in their respectiveasaon
the day and date first above written.

OCEANEERING SERVICES S. de R.L. de C.V.

By /S/ ROBERT P. MINGOIA
PARTICIPATING EMPLOYER

OCEANEERING INTERNATIONAL, INC.

By /S/ ROBERT P. MINGOIA
SPONSORING EMPLOYER




PARTICIPATION AGREEMENT
FOR THE
OCEANEERING RETIREMENT INVESTMENT PLAN

Participating Employer: Reflange, Inc.
EIN:

This Participation Agreement is made and entergddn of January 1, 2013, between Oceaneeringnttenal, Inc. (hereinafter referred to as the 1&mying
Employer”), and Reflange, Inc. (hereinafter refdrie as the “Participating Employer”).

WHEREAS, the Participating Employer desires to nelwts employees for faithful service, to establishond between employer and employee, to providecentive for
efficient and conscientious work, to provide a fdadretirement, disability, or death, and to rathigh-calibre fellow employees; and

WHEREAS, the Sponsoring Employer has establisheda@aintains a retirement plan known as the OceareRetirement Investment Plan (the “Plarity, the benefit o
its employees and the employees of several paatiogp employers (a copy of the Plan is attachedtheas Exhibit “A” and made a part hereof by refies; and

WHEREAS, Section 10.1 of the Plan provides thaarigipating employer may, with the consent of 8gonsoring Employer, adopt the Plan and particifhegeein by a
properly executed document evidencing said intéstim participating employer; and

WHEREAS, the Participating Employer original becaangarty to the Plan on April 8, 2003, and hasicoed as a Participating Employer uninterruptetheeffective
date of this participant agreement;

NOW, THEREFORE, the Participating Employer herebgtmues its participation in the Plan, effectigecd January 1, 2013, as such Plan is represegtdtelamended
and restated plan document dated January 1, 20d3ha Sponsoring Employer hereby consents to adoption and participation upon the following terms

(1) Wherever a right or obligation is imposedu@n “Employer” by the terms of the Plan, the sahedl extend to the Participating Employer asEmployer” under the Plan
and shall be separate and distinct from that imnghopen the Sponsoring Employer. It is the intentibthe parties that the Participating Employeridbaa party to the Plan and
treated in all respects as an Employer thereumdtr,its employees to be considered as the Emploge®articipants, as the case may be, thereurdearever, the participation
the Participating Employer in the Plan shall inwey diminish, augment, modify, or in any way afféw rights and duties of the Sponsoring EmploygEmployees, or
Participants, under the Plan.

(2) The execution of this Agreement by this egrating Employer shall be construed as the adopti the Plan in every respect as if said Plantheddate been executed by
Participating Employer, except as otherwise expygsovided herein or in any amendment that mayssqgbently be adopted hereto.
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(3) All actions required by the Plan to be takgran Employer shall be effective with respedhi® Participating Employer if taken by the SponsmifEmployer, and, pursuant to
the Plan, the Participating Employer hereby irredddyg designates the Sponsoring Employer as itstdgesuch purposes.

(4) The Participating Employer hereby represémsit is an entity eligible to participate igavernmental plan as defined in Section 414(dheflbternal Revenue Code and
Section 3(32) of the Employee Retirement Incomeu8grcAct of 1974.

IN WITNESS WHEREOF, the Participating Employer @he Sponsoring Employer have caused this Partioipdtgreement to be executed in their respectiveasaon
the day and date first above written.

REFLANGE, INC.

By /S/ ROBERT P. MINGOIA
PARTICIPATING EMPLOYER

OCEANEERING INTERNATIONAL, INC.

By /S/ ROBERT P. MINGOIA
SPONSORING EMPLOYER




PARTICIPATION AGREEMENT
FOR THE
OCEANEERING RETIREMENT INVESTMENT PLAN

Participating Employer: AGR Group Field Operations, Inc.
EIN: 38-3770288

This Participation Agreement is made and entereddn of January 1, 2013, between Oceaneeringhhtienal, Inc. (hereinafter referred to as the
“Participating Employer”), and AGR Group Field Oggons, Inc. (hereinafter referred to as the “Spong Employer”).

WHEREAS, the Participating Employer desires to nelts employees for faithful service, to estabisbond between employer and employee, to provide
an incentive for efficient and conscientious wadkprovide a fund for retirement, disability, oradle, and to retain higtcalibre fellow employees; and

WHEREAS, the Sponsoring Employer has establishddaintains a retirement plan known as the OcearmeBRetirement Investment Plan (the “Plarity,
the benefit of its employees and the employeeswérsl participating employers (a copy of the Réaattached hereto as Exhibit “A” and made a paredf by
reference); and

WHEREAS, Section 10.1 of the Plan provides thaarigipating employer may, with the consent of 8ponsoring Employer, adopt the Plan and participate
therein by a properly executed document evidensaid intent of said participating employer; and

WHEREAS, the Participating Employer original becaangarty to the Plan on March 1, 2012, and hasrueed as a Participating Employer uninterrupted to
the effective date of this participant agreement;

NOW, THEREFORE, the Participating Employer herebgtmues its participation in the Plan, effectigecd January 1, 2013, as such Plan is represegted b
the amended and restated plan document dated yahu013, and the Sponsoring Employer hereby etsde such adoption and participation upon thie¥dhg
terms:

(1) Wherever a right or obligation is imposed uorEmployer” by the terms of the Plan, the sahmdl®xtend to the Participating Employer as an flyer” under
the Plan and shall be separate and distinct franithposed upon the Sponsoring Employer. It isritention of the parties that the Participating Eogpr shall be a
party to the Plan and treated in all respects @&naployer thereunder, with its employees to be iclemed as the Employees or Participants, as theroay be,
thereunder. However, the participation of the Rgdéiting Employer in the Plan shall in no way dirsim augment, modify, or in any way affect the tighnd duties «
the Sponsoring Employer, its Employees, or Paditip, under the Plan.

(2) The execution of this Agreement by this Pirtiting Employer shall be construed as the adomifdhe Plan in every respect as if said Plan hiadate been
executed by the Participating Employer, exceptthsraiise expressly provided herein or in any amesmdrthat may subsequently be adopted hereto.




(3) All actions required by the Plan to be takgrah Employer shall be effective with respect ® Brarticipating Employer if taken by the Sponsoimyployer, and,
pursuant to the Plan, the Participating Employeelneirrevocably designates the Sponsoring Emplageéts agent for such purposes.

(4) The Participating Employer hereby represents thatan entity eligible to participate in a govermtal plan as defined in Section 414(d) of therheRevenue Coc
and Section 3(32) of the Employee Retirement Inc&exeurity Act of 1974.

IN WITNESS WHEREOF, the Participating Employer @ahd Sponsoring Employer have caused this Partioipatgreement to be executed in their
respective names on the day and date first aboiemr

AGR GROUP FIELD OPERATIONS, INC.

By /S/ ROBERT P. MINGOIA
PARTICIPATING EMPLOYER

OCEANEERING INTERNATIONAL, INC.

By /S/ ROBERT P. MINGOIA
SPONSORING EMPLOYER




PARTICIPATION AGREEMENT
FOR THE
OCEANEERING RETIREMENT INVESTMENT PLAN

Participating Employer: Norse Cutting & Abandonment, Inc.
EIN: 33-1118352

This Participation Agreement is made and entereddn of January 1, 2013, between Oceaneeringhhitienal, Inc. (hereinafter referred to as the
“Participating Employer”), and Norse Cutting & Alilonment, Inc. (hereinafter referred to as the “Spang Employer”).

WHEREAS, the Participating Employer desires to nelts employees for faithful service, to estabksbond between employer and employee, to provide
an incentive for efficient and conscientious wadkprovide a fund for retirement, disability, oradle, and to retain higtcalibre fellow employees; and

WHEREAS, the Sponsoring Employer has establishddwaintains a retirement plan known as the OcearmeBRetirement Investment Plan (the “Plarity,
the benefit of its employees and the employeeswérsl participating employers (a copy of the Réaattached hereto as Exhibit “A” and made a paredf by
reference); and

WHEREAS, Section 10.1 of the Plan provides thaarigipating employer may, with the consent of 8ponsoring Employer, adopt the Plan and participate
therein by a properly executed document evidensaid intent of said participating employer; and

WHEREAS, the Participating Employer original becaangarty to the Plan on January 1, 2012, and hatinoed as a Participating Employer uninterrupted
to the effective date of this participant agreement

NOW, THEREFORE, the Participating Employer herebgtmues its participation in the Plan, effectigecd January 1, 2013, as such Plan is represegted b
the amended and restated plan document dated yahuz013, and the Sponsoring Employer hereby eusgde such adoption and participation upon thiefahg
terms:

(1) Wherever a right or obligation is imposed uorEmployer” by the terms of the Plan, the sahmdl®xtend to the Participating Employer as an flyer” under
the Plan and shall be separate and distinct franithposed upon the Sponsoring Employer. It isritention of the parties that the Participating Eogpr shall be a
party to the Plan and treated in all respects @&naployer thereunder, with its employees to be iclemed as the Employees or Participants, as theroay be,
thereunder. However, the participation of the Rgdéiting Employer in the Plan shall in no way dirsim augment, modify, or in any way affect the tighnd duties «
the Sponsoring Employer, its Employees, or Paditip, under the Plan.

(2) The execution of this Agreement by this Pirtiting Employer shall be construed as the adomifdhe Plan in every respect as if said Plan hiadate been
executed by the




Participating Employer, except as otherwise exfygs®vided herein or in any amendment that maysegbently be adopted hereto.

(3) All actions required by the Plan to be takgrah Employer shall be effective with respect ® Brarticipating Employer if taken by the Sponsoimyployer, and,
pursuant to the Plan, the Participating Employeelneirrevocably designates the Sponsoring Emplageéts agent for such purposes.

(4) The Participating Employer hereby represents thatan entity eligible to participate in a govermtal plan as defined in Section 414(d) of therheRevenue Coc
and Section 3(32) of the Employee Retirement Inc8&ewurity Act of 1974.

IN WITNESS WHEREOF, the Participating Employer @ahd Sponsoring Employer have caused this Partioipdtgreement to be executed in their
respective names on the day and date first aboiemr

NORSE CUTTING & ABANDONMENT, INC.

By /S/ ROBERT P. MINGOIA
PARTICIPATING EMPLOYER

OCEANEERING INTERNATIONAL, INC.

By /S/ ROBERT P. MINGOIA
SPONSORING EMPLOYER




Exhibit 31.01
CERTIFICATION

I, M. Kevin McEvoy, principal executive officer of Oceaneering International, Inc., certify that:

1.

2.

I have reviewed this Quarterly Report on Form 10-Q of Oceaneering International, Inc.;

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;

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;

The registrant's other certifying officer(s) and | 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 have:

a)

b)

<)

d)

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;

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;

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

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 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

The registrant's other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and
the audit committee of the 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.
July 30, 2014 /s/ M.KEVIN McE voy
Date M. Kevin McEvoy

Chief Executive Officer and Director

(Principal Executive Officer)



Exhibit 31.02
CERTIFICATION

I, Marvin J. Migura. principal financial officer of Oceaneering International, Inc., certify that:

1.

2.

I have reviewed this Quarterly Report on Form 10-Q of Oceaneering International, Inc.;

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;

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;

The registrant's other certifying officer(s) and | 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 have:

a)

b)

c)

d)

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;

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;

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

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 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

The registrant's other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and
the audit committee of the 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.
July 30, 2014 /s/ MARVIN J. M IGURA
Date Marvin J. Migura

Executive Vice President

(Principal Financial Officer)



Exhibit 32.01

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 Oceaneering International, Inc. ("Oceaneering") on Form 10-Q for the quarter ended June 30, 2014 as filed with the Securities and
Exchange Commission on the date hereof (the "Report”), I, M. Kevin McEvoy, principal executive officer, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 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 Oceaneering.

July 30, 2014 /s/ M.KEVIN McE voy
Date M. Kevin McEvoy

Chief Executive Officer and Director

(Principal Executive Officer)



Exhibit 32.02

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 Oceaneering International, Inc. ("Oceaneering”) on Form 10-Q for the quarter ended June 30, 2014 as filed with the Securities and
Exchange Commission on the date hereof (the "Report”), I, Marvin J. Migura, principal financial officer, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 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 Oceaneering.

July 30, 2014 /S/I' MARVIN J. MIGURA

Date Marvin J. Migura

Executive Vice President

(Principal Financial Officer)



