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PART I
Cautionary Note Regarding Forward-Looking Statements

This Annual Report on Form 10-K contains “forward-looking statements” as that term is used in the Private Securities Litigation Reform Act of 1995. Forward-
looking statements can be identified by the fact that they address future events, developments, and results and do not relate strictly to historical facts. Any
statements contained herein that are not statements of historical fact may be deemed to be forward-looking statements. Forward-looking statements include,
without limitation, statements preceded by, followed by, or including words such as “aim,” “anticipate,” “believe,” “could,” “design,” “estimate,” “expect,”
“intend,” “invest,” “may,” “plan,” “potential,” “seek,” “strategy,” “strive,” “vision,” “will,” “would,” and variations thereof and similar expressions. Forward-
looking statements are subject to risks, uncertainties, and other important factors that could cause actual results to differ materially from those expressed. For
example, our forward-looking statements include, without limitation, statements regarding:

99 < 99 <, 99 <. 99 <.

* the impact of competitive services and pricing;

« the effect of economic conditions, seasonality, and the impact of weather conditions and natural disasters on customer demand,

* advances in automotive technologies including adoption of electronic vehicle technology;

*  our dependence on third-party vendors for certain inventory;

»  the risks associated with vendor relationships and international trade, particularly imported goods such as those sourced from China;

» the impact of changes in U.S. trade relations and the ongoing trade dispute between the United States and China, and other potential impediments to
imports;

*  our ability to service our debt obligations, including our expected annual interest expense;
*  our cash needs, including our ability to fund our future capital expenditures and working capital requirements;

* our anticipated sales, comparable store sales, gross profit margin, costs of goods sold (including product mix), operating, selling, general and
administrative (“OSG&A”) expenses and other fixed costs, and our ability to leverage those costs;

* management’s estimates and expectations as they relate to income tax liabilities, deferred income taxes, and uncertain tax positions;

* management’s estimates associated with our critical accounting policies, including business combinations, insurance liabilities, and valuations for our
long-lived assets impairment analysis;

* the impact of industry regulation, including changes in environmental, consumer protection, and labor laws;
*  potential outcomes related to pending or future litigation matters;

*  business interruptions;

»  risks relating to disruption or unauthorized access to our computer systems;

*  our failure to protect customer and employee personal data;

*  risks relating to acquisitions and the integration of acquired businesses with ours;

e our growth plans, including our plans to add, renovate, re-brand, expand, remodel, relocate, or close stores and any related costs or charges, our leasing
strategy for future expansion, and our ability to renew leases at existing store locations;

» the impact of costs related to planned store closings or potential impairment of goodwill, other intangible assets, and long-lived assets;
*  expected dividend payments;
*  our ability to attract, motivate, and retain skilled field personnel and our key executives; and

» the potential impacts of climate change on our business.

Any of these factors, as well as such other factors as discussed in Part I, Item 1A., “Risk Factors” and throughout Part II, Item 7., “Management’s Discussion

and Analysis of Financial Condition and Results of Operations” of this Annual Report on Form 10-K (“Form 10-K”), as well as in our periodic filings with the
Securities and Exchange Commission (the “SEC”), could cause our actual results to differ materially from our anticipated results. The information provided in
this Form 10-K is based upon the facts and circumstances known as of the date of this report, and any forward-looking statements made by us in this Form 10-K
speak only as of the date on which
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they are made. Except as required by law, we undertake no obligation to update these forward-looking statements after the date of this Form 10-K to reflect
events or circumstances after such date, or to reflect the occurrence of unanticipated events.

Introductory Note

Unless otherwise stated, references to “we,” “our,” “us,” “Monro” or the “Company” generally refer to Monro, Inc. and its direct and indirect subsidiaries on a
consolidated basis. Unless specifically indicated otherwise, any references to “2023” or “fiscal 2023,” “2022” or “fiscal 2022,” and “2021” or “fiscal 2021”

relate to the years ended March 25, 2023, March 26, 2022, and March 27, 2021, respectively.

Monro, Inc. MONRO 2023 Form 10-K
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Item 1. Business
General

We are a leading nation-wide operator of retail tire and automotive repair stores in the United States. We offer to our customers, referred to as “guests”,
replacement tires and tire related services, automotive undercar repair services, and a broad range of routine maintenance services, primarily on passenger cars,
light trucks, and vans. We also provide other products and services for brakes; mufflers and exhaust systems; and steering, drive train, suspension, and wheel
alignment.

We believe the convenience and value we offer are key factors in serving and growing our base of customers. At March 25, 2023, we operated 1,299 retail tire
and automotive repair stores and serviced approximately 5.0 million vehicles in fiscal 2023.

Our retail tire and automotive repair stores operate primarily under the brands “Monro Auto Service and Tire Centers,” “Tire Choice Auto Service Centers,”
“Mr. Tire Auto Service Centers,” “Car-X Tire & Auto,” “Tire Warehouse Tires for Less,” “Ken Towery’s Tire & Auto Care,” “Mountain View Tire & Auto
Service,” and “Tire Barn Warehouse”.

Company-operated Store Brands as of March 25, 2023 Stores
Monro Auto Service and Tire Centers 363
Tire Choice Auto Service Centers 356
Mr. Tire Auto Service Centers 318
Car-X Tire & Auto 72
Tire Warehouse Tires for Less 55
Ken Towery's Tire & Auto Care 34
Mountain View Tire & Auto Service 30
Tire Barn Warchouse 27
Other @ 44
Total 1,299

(a) Includes recently acquired stores to be converted to certain brands named above.

The typical format for a Monro store is a free-standing building consisting of a sales area, fully equipped service bays and a parts/tires storage area. Most
service bays are equipped with above-ground electric vehicle lifts. Generally, each store is located within 25 miles of a “key” store which carries approximately
double the inventory of a typical store and serves as a mini-distribution point for slower moving inventory for other stores in its area. Individual store sizes,
number of bays, and stocking levels vary greatly and are dependent primarily on the availability of suitable store locations, population, demographics, and
intensity of competition among other factors.

A certain number of our retail locations also service commercial customers. Our locations that serve commercial customers generally operate consistently with
our other retail locations, except that the sales mix for these locations includes a higher number of commercial tires.

As of March 25, 2023, Monro had two retread facilities and 76 Car-X franchised locations. (During 2023, we acquired one and closed two franchised locations.)

In June 2022, we completed the divestiture of assets relating to our wholesale operations (seven locations) and internal tire distribution operations to American
Tire Distributors, Inc. (“ATD”). For details regarding the divestiture, see Note 2 to our consolidated financial statements. We also entered into additional
agreements with ATD, including a managed services agreement, under which ATD provides category management, ordering, dashboard, and inventory managed
services to us, and an agreement relating to preferred data services provided to us by ATD.

Our operations are organized and managed in one operating segment. The internal management financial reporting that is the basis for evaluation to assess
performance and allocate resources by our chief operating decision maker consists of consolidated data that includes the results of our retail and commercial
locations. As such, our one operating segment reflects how our operations are managed, how resources are allocated, how operating performance is evaluated
by senior management, and the structure of our internal financial reporting.

Monro incorporated in New York in 1959. We maintain our corporate headquarters in Rochester, New York.
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Business Strategy

Our vision is to be America’s leading auto and tire service center, trusted by consumers as the best place in their neighborhoods for quality automotive service
and tires. We believe that success in this vision will position Monro to deliver consistent and sustainable organic growth as well as lead to strong, long-term
financial performance. Specifically, we are committed to seeing this vision executed across all aspects of the business, through the following actions:

e Exceed guest expectations. We will continue to invest in and execute strategic initiatives to improve our guests’ in-store experience. This includes
leveraging our scale and the strength of our financial position to make critical investments in our business, our technicians and technology, allowing us
to further execute on our operational excellence initiatives in 2023.

*  Provide consistent value. We intend to be able to offer better value than new car dealers to more price-sensitive consumers. Vehicles generally need
more service and repairs as they advance in age. However, as consumers’ vehicles age, the consumers’ willingness to pay higher prices decreases.
Monro’s service menu is focused on items that are purchased frequently, like oil changes and other scheduled services, along with higher value
services like tires, brakes, and other undercar services. We have rolled out several enhanced offerings, including a walk-in oil service option to provide
hassle-free service, which is in addition to our existing online appointment system, and Good, Better, Best oil service package updates to give guests
competitively priced options to meet their budgets. We also offer combined tire and related service packages, including installation, alignment, and
brake service packages, to better connect tire sales to service categories. Additionally, our tire pricing and category management system allows us to
dynamically track demand trends and make rapid adjustments to optimize our tire assortment by leveraging our direct access to tire brands from ATD’s
nationwide distribution network and express tire delivery program as well as other tire brands in our tire portfolio to offer the right tires at what we
believe are the right price points.

*  Build a committed, knowledgeable organization of friendly and professional teammates. We will continue to invest in technology and training to
accelerate productivity and team engagement. This includes our data-driven cloud-based store staffing and scheduling software that re-balances our
store technician labor to meet customer demand as well as utilizing Monro University, an extensive cloud-based learning curriculum, to provide our
employees, referred to as “teammates,” with the technical training needed to effectively serve our customers today and into the future.

We are committed to building an omni-channel presence through our primary brand websites to create a seamless buying experience for our customers. With
responsive optimized design for mobile users, a streamlined tire search and improved content and functionality, our brand websites better position us to address
our customers’ needs. These websites, aligned with our primary brand names, help customers search for store locations, access coupons, make service
appointments, shop for tires, and access information on our services and products, as well as car care tips. Importantly, they better showcase the solutions we
provide to our customers, including our Good, Better, Best product and service packages.

Growth Strategy

Executing on accretive acquisition opportunities remains a key element of our growth strategy. We have a robust pipeline and believe the fragmentation of our
industry allows for many opportunities for consolidation. Using consumer demographic analytics, we believe we can better identify targets that operate in the
markets with favorable demographics and customer trends, allowing us to enter regions from which we are poised to benefit most.

During the last five years, we have completed 14 acquisitions, adding 199 locations and approximately $295 million in annualized revenue. Additionally, during
this time, we have entered five states, solidifying our presence in existing markets as well as expanding into the Western region. As of March 25, 2023, we have
stores in 32 states.

In addition to our plan to continue to seek suitable acquisitions, we plan to add new greenfield stores. Greenfield stores include new construction as well as the
acquisition of one to four store operations.

Key factors in market and site selection for selecting new greenfield store locations include population, demographic characteristics, vehicle population, and the
intensity of competition. We partner with a customer analytics firm to provide market segmentation and demographic data specific to a geographic area near a
Monro location to identify high value lookalike customers and market directly to them. We attempt to cluster stores in market areas to achieve economies of
scale in advertising, supervision, and distribution costs. All new greenfield sites presently under consideration are within our established market areas.
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Purchasing and Distribution

We believe that our substantial buying power and our flexibility in making sourcing decisions contributes to our successful purchasing strategy. We also believe
our ability to negotiate with our vendor partners allows us to ensure we are receiving competitive pricing and terms as well as minimize the margin impact of
economic pressures such as tariffs, inflation, and supply chain disruptions.

We purchase most of the tires we sell to our guests through a distribution agreement under which ATD supplies and sells certain tires to our retail locations.
ATD also provides tire category management, ordering and inventory management services to us. We also select and purchase parts (including oil) and supplies
for all Company-operated stores on a centralized basis through an automatic replenishment system based on operational data we collect from stores daily which
allows us to control store inventory on a near real-time basis. National vendors ship most of our parts supply directly to our stores. Additionally, each store has
access to the inventory carried by up to the 14 stores nearest to it. Management believes that this feature improves customer satisfaction and store productivity
by reducing the time required to locate out-of-stock parts and tires. It also improves profitability because it reduces the amount of inventory which must be
purchased outside Monro from local vendors. Local vendor purchases are made when needed at the store level and accounted for approximately 28 percent of
all parts and tires purchased in 2023.

Our ten largest vendors accounted for approximately 95 percent of our total stocking purchases, with the largest vendor accounting for approximately 33
percent of total stocking purchases in 2023. We purchase parts (including oil) and tires from approximately 80 vendors. Management believes that our
relationships with vendors are excellent and that alternative sources of supply exist, at comparable cost, for substantially all parts used in our business.

We enter into contracts with certain parts and tire suppliers, some of which require us to buy (at market competitive prices) up to 100 percent of our annual
purchases of specific products. These agreements expire at various dates. We believe these agreements provide us with high quality, branded merchandise at
preferred pricing, along with strong marketing and training support.

Human Capital

At Monro, our business success is built upon our dedicated, passionate, and diverse teammates who work and live in the communities we serve. We are
committed to providing a safe, healthy, inclusive, and supportive work environment where teammates embrace our core value of collaboration, feel empowered,
and are motivated to have enriching and successful careers. We seek to be an employer of choice to attract and retain top talent. To that end, we strive to provide
an engaging work experience that excites and motivates our teammates to deliver their best every day as well as provides opportunities for learning and growth,
to ensure our team is always the best in the business.

As of March 25, 2023, Monro had approximately 8,600 employees, of whom 8,260 were employed in the field organization, 310 were employed at our
corporate headquarters, referred to as “store support center”, and 30 were employed in other offices. Monro's employees are not members of any union.

Teammate Retention

We believe that effective human capital management includes preventing situations of understaffing or excessive overtime, teammate burnout or poor work life
balance. For this reason, through our continued investment in store staffing to allow for more available workers as well as an increase in scheduling flexibility,
we aim to grow teammate satisfaction.

In addition to enhancing the resources available to support our teammates, we have made improvements to our scheduling system which allows teammates to
have longer visibility into their schedules and plan for occasions that require an absence.

We also understand that our teammates will benefit from a clear path to advancement and from investments in their continuous learning to allow them to
achieve their personal development needs and career growth. To that end, we invest in training and development programs at all levels within the Company. We
also leverage annual processes that support individual performance planning, individual professional development planning, and conduct a broad review of
talent throughout our organization.

Our continuous efforts to build out our human capital strategy are reflected in lower turnover rates in recent years.
In recent years, we have expanded our online training program, Monro University, to be a comprehensive, company-wide training program not only focused on
the technical and operational excellence training that technicians need to effectively serve our customers today and prepare them to handle future requirements,

but also committed to developing leadership and excellence at all levels within our Company through a wide variety of topics accessible to our teammates in
our stores and store support center.

Monro, Inc. MONRO 2023 Form 10-K



Table of Contents
BUSINESS

New technician development has been an area of particular focus for Monro to increase productivity and retention and make it easier for technicians to
overcome barriers of joining the industry. One way we do this is by offering a tool purchase program through which trainee technicians can acquire their own
set of tools. We also provide Automotive Service Excellence (“ASE”) certification in eight different categories as technicians advance in their careers.

Store and operations managers also have courses available through Monro University that are supplemented with live and on-line vendor training courses.
Management training covers topics including safety, customer service, human resources, leadership, and scheduling and is delivered on a regular basis. We
believe that involving operations management in the development and delivery of these sessions results in more relevant and actionable training for store
managers, helping improve staff retention as well as overall performance.

Monro University also provides targeted training for corporate management and staff, including diversity training, harassment prevention training, and people
manager training.

We also foster development through annual reviews at which time employees can discuss with their manager goals for aligning their own development with our
business objectives.

We believe our teammates are compensated in a fair manner which increases along with productivity. Our store compensation plan also streamlines bonus
programs, creating consistency and increasing human capital productivity across our stores.

In addition to providing ongoing learning and development opportunities, ensuring our teammates feel supported is also important in teammate retention.
Besides standard employee benefits we offer a confidential Employee Assistance Program with 24/7 support, financial counseling, estate planning, and online
resources for parents whose children struggle with developmental disabilities, as well as other services aimed at enhancing our teammates’ mental, emotional,
and physical well-being.

One of the ways we embrace our teammates’ well-being is through the administration of our own Teammate Assistance Fund, a third-party 501(c)(3)
organization available for all our teammates. Launched in March 2022, the fund provides an opportunity for all teammates to take care of each other through
tax-deductible payroll and other one-time contributions. Through donations from Monro and contributions from our teammates, Board members and others, the
Teammate Assistance Fund provides timely financial assistance to teammates impacted by financially devastating circumstances beyond their control and their
means.

Workplace Safety

We are committed to providing a safe and secure work environment and have specific safety programs focused on increasing consistency of policies and
procedures across our stores. Our safety standards and policies are based on Occupational Safety and Health Administration guidelines as well as the American
National Standards Institute, and, during 2023, we implemented a national safety supplies program which will help ensure consistent standards of safety
preparedness (such as eye wash stations and first aid kits) at every store should an incident occur.

To identify elevated safety-related risk areas more effectively, we have increased our focus on data gathering, tracking, and analysis. With greater insight into
real-time data, we can prioritize focus on areas that present the biggest potential hazards to our teammates and identify process improvements. During 2023, we
identified a key area of focus in our stores: ergonomics (to reduce sprains and strains) and implemented an ergonomic training program to all store locations
accordingly.

Monro’s training programs are key to our strong safety culture. Training increases awareness and helps to reduce and eliminate workplace accidents and
injuries. Our Monro University platform has allowed us to conduct more robust and structured trainings based on a teammates’ job position, and Monro’s safety
manuals are available at every workstation within our stores and serve as the basis for our safety training and protocols.

Diversity, Equity, and Inclusion

Diversity is one of our core values, and we believe that a workplace in which diverse backgrounds, experiences and ways of thinking are embraced and valued
increases productivity and promotes awareness of our guests’ and communities’ unique needs. Our commitment is to have a workforce and leadership team that
closely resembles our growing group of loyal customers we are working hard to attract and retain. This commitment will continue to be supported by training
and awareness programs as well as focused efforts to recruit, retain, develop, and promote a diverse workforce. Our Code of Ethics lays out a zero-tolerance
policy for discrimination or harassment behavior.

We have added resources to our recruitment team to implement hiring initiatives aimed at reaching diverse groups and expanded the recruitment platforms we
use to broaden our pool of candidates.
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We also view training as a tool to foster inclusion and, through Monro University, we provide Unconscious Bias Diversity and Inclusion Awareness courses to
all our teammates.

Cybersecurity

To reduce the likelihood and severity of cyber intrusions, we have a cybersecurity program designed to protect and preserve the confidentiality, integrity and
availability of data and systems, including oversight by the Board of Directors’ Audit Committee. Our security approach includes multiple layers of
cybersecurity tools, processes, and systems. This includes regular security testing for outside penetration, vulnerability assessment and routine monitoring of the
security landscape and completing yearly Payment Card Industry audits. We also manage a 24/7 security operations center that monitors our security landscape
by leveraging behavioral analytics, artificial intelligence, and extended detection and response services. All teammates are subject to mandatory annual data
security training requirements and receive frequent education and dissemination of security information throughout the year. Our current security position and
policies as well as compliance efforts are intended to address evolving and changing cyber threats. See Part I, Item 1A., “Risk Factors” for discussion of related
risks.

Competition

Our segment of the retail industry is fragmented and highly competitive, and the number, size, and strength of competitors vary widely from region to region.
We operate in the automotive repair service and tire industry, which is currently and is expected to continue to be highly competitive with respect to price, store
location, name awareness, and customer service. Monro's primary competitors include national and regional undercar, tire specialty and general automotive
service chains, both franchised and company-operated; car dealerships; mass merchandisers’ operating service centers; and, to a lesser extent, gas stations,
independent garages, and Internet tire sellers. Monro considers TBC Corporation (operating primarily under the NTB, Midas and Tire Kingdom brands),
Firestone Complete Auto Care service stores, The Pep Boys — Manny, Moe, and Jack service stores, Meineke, and Mavis Discount Tire to be direct competitors.

Regulation

We maintain programs to facilitate compliance with various federal, state, and local laws and governmental regulations relating to the operation of our business,
including, among other things, those regarding employment and labor practices, workplace safety, building and zoning requirements, the handling, storage and
disposal of hazardous substances contained in the products that we sell and use in our service bays, the recycling of batteries, tires and used lubricants, and the
ownership and operation of real property. We believe that we are in compliance with these applicable laws and regulations, and our related compliance costs are
not material.

Monro stores new oil and recycled antifreeze and generates and/or handles used tires and automotive oils, antifreeze, and certain solvents, which are disposed of
and/or recycled by licensed third-party contractors. In certain states, even where not required, we also recycle oil filters. Accordingly, we are subject to
numerous federal, state, and local environmental laws including the Comprehensive Environmental Response Compensation and Liability Act. In addition, the
United States Environmental Protection Agency (the "EPA"), under the Resource Conservation and Recovery Act ("RCRA"), as well as various state and local
environmental protection agencies, regulate our handling and disposal of certain waste products and other materials. The EPA, under the Clean Air Act, also
regulates the installation of catalytic converters, engines, and equipment sold or distributed in the United States by periodically spot-checking repair jobs, and
may impose sanctions, including but not limited to civil penalties of approximately $37,500 per violation (or approximately $37,500 per day for certain willful
violations or failures to cooperate with authorities), for violations of the RCRA and the Clean Air Act.

Monro strives to maintain an environmentally conscious corporate culture, demonstrated by our recycling policies at our offices and stores. In 2023, Monro
recycled approximately 2.2 million gallons of oil and 3.3 million tires, as well as approximately 58,300 vehicle batteries and 343 tons of cardboard, all as part
of our commitment to the environment.

Seasonality
Although our business is not highly seasonal, customers do purchase more undercar service during the period of March through October than the period of
November through February, when miles driven tend to be lower. Sales of tires are more heavily weighted in the months of May through August, and

October through December. The slowest months are typically January through April and September. As a result, profitability is typically lower during slower
sales months, or months where mix is more heavily weighted toward tires, which is a lower margin category.
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Sales can also be volatile in areas in which we operate because of warmer weather in winter months, which typically causes a decline in tire sales, or severe
weather, which can result in store closures.

Given our use of a fiscal calendar, there may be some fluctuations between quarters due to holiday shifts in the calendar year and the number of days in a
particular fiscal quarter or year.

Available Information

Our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or furnished pursuant to
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) are available free of charge on our website at
WWww.monro.com as soon as reasonably practicable after electronic filing of such reports with the SEC. Our filings with the SEC, including our reports and
proxy statement, are also available on the SEC’s website at www.sec.gov.

Our investor presentation regarding the financial results for the fiscal year ended March 25, 2023 is available and accessible at Monro's Investor Relations page
at https://corporate.monro.com/investors under the Events and Presentations tab. Information available on our website is not a part of, and is not incorporated
into, this Form 10-K. We intend to make future investor presentations available exclusively through our Investor Relations page.

10
Monro, Inc. MONRO 2023 Form 10-K



Table of Contents
RISK FACTORS

Item 1A. Risk Factors

In addition to the risks discussed elsewhere in this annual report, the following are the important factors that could cause Monro’s actual results to differ
materially from those projected in any forward-looking statements:

Risks Related to our Business
We operate in the highly competitive automotive repair industry.

The automotive repair industry in which we operate is generally highly competitive and fragmented, and the number, size and strength of our competitors vary
widely from region to region. We believe that competition in the industry is based primarily on customer service, reputation, store location, name awareness and
price. Our primary competitors include national and regional undercar, tire specialty and general automotive service chains, both franchised and company-
operated, car dealerships, mass merchandisers operating service centers and, to a lesser extent, gas stations, and independent garages. Some of our competitors
have greater financial resources, have access to more developed distribution networks, are more geographically diverse and have better name recognition than
we do, which might place us at a competitive disadvantage to those competitors. Because we seek to offer competitive prices, if our competitors reduce prices,
we may be forced to reduce our prices, which could have a material adverse effect on our business, financial condition, and results of operations. Further, our
success within this industry also depends upon our ability to respond in a timely manner to changes in customer demands for both products and services. If our
customers must “trade down” in the price of products or services purchased to fit their budgets, in order to compete, we must be able to cost effectively supply
that product or service without losing the customer’s business. We cannot assure that we, or any of our stores, will be able to compete effectively. If we are
unable to compete successfully in new and existing markets, we may not achieve our projected revenue and profitability targets.

We are subject to cycles in the general economy and customers’ use of vehicles and seasonality, which may impact demand for our products and services.

Our industry is influenced by the number of miles driven by automobile owners. Factors that may cause the number of miles driven by automobile owners to
decrease include the weather, travel patterns, gas prices, trends toward remote work and fluctuations in the general economy. For example, because of the
COVID-19 pandemic, there was a marked decrease in the number of miles driven by automobile owners due to the stay-at-home orders, an increase in certain
workers working from home, and a resulting negative effect on the demand for our products and services. When the retail cost of gasoline increases, such as
after the Russian invasion of Ukraine and the imposition of economic sanctions on Russia and companies affiliated with the Russian government, the number of
miles driven by automobile owners may decrease, which could result in less frequent service intervals and fewer repairs. The number of vehicle miles driven
may also decrease if consumers begin to rely more heavily on mass transportation.

Sales can decline in areas in which we operate because of warmer weather in winter months or severe weather, which can result in store closures. Although our
business is not highly seasonal, our customers typically purchase more undercar services during the period of March through October than the period of
November through February, when miles driven tend to be lower. Further, customers may defer or forego vehicle maintenance at any time during periods of
inclement weather. Sales of tires are more heavily weighted in the months of May through August, and October through December. The slowest months are
typically January through April and September. As a result, profitability is typically lower during slower sales months or months where mix is more heavily
weighted toward tires, which is a lower margin category.

Any continued significant reduction in the number of miles driven by automobile owners will have a material adverse effect on our business and results of
operations.

Changes in economic conditions that impact consumer spending could harm our business.

The automotive repair industry and our financial performance are sensitive to changes in overall economic conditions that impact consumer spending, including
inflation, changes in interest rates and economic volatility. Future economic conditions affecting consumer income such as employment levels, business
conditions, interest rates, inflation and tax rates could reduce consumer spending or cause consumers to shift their spending to other products. Historic increases
in inflation following the COVID-19 pandemic may cause consumers to be more sensitive to price changes and cause consumers to “trade down” in the price of
products or services purchased or to delay or forgo vehicle maintenance entirely. Alternatively, during periods of good economic conditions, consumers may
decide to purchase new vehicles rather than servicing their older vehicles. In addition, if automobile manufacturers offer lower pricing on new or leased cars,
more consumers may purchase or lease new vehicles rather than servicing older vehicles. A general reduction in the level of consumer spending or shifts in
consumer spending to other services could have a material adverse effect on our growth, sales, and profitability.
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Adoption of electric vehicle technology may adversely affect the demand for our services.

Advances in electric vehicle technology and production may adversely affect the demand for our services because electric vehicles do not have traditional
engines, transmissions, and certain related parts. The adoption of electric vehicles may accelerate in coming years because of tax incentives and other legislative
action, such as proposed legislation in multiple states to prohibit the sale or disincentivize the purchase of new gas-powered vehicles by 2035. An increase in
the proportion of electric vehicles sold could decrease our service-related revenue. As the proportion of electric vehicles on the road increases, we expect the
demand for transmission and exhaust services and oil changes will decrease. Although we may experience an increase in demand for other services, there can be
no assurance that the demand will be sufficient to maintain our historical sales performance. Even when electric vehicles need repairs, given the cost to replace
some battery-related components, an electric vehicle owner’s insurance provider may not approve the cost to repair the vehicle. If drivers must replace their
vehicles instead of servicing older vehicles, demand for our services would decrease.

Our business is affected by advances in automotive technology.

The demand for our products and services could be adversely affected by continuing developments in automotive technology. Automotive manufacturers are
producing cars that last longer and require service and maintenance at less frequent intervals in certain cases. Quality improvement of manufacturers’ original
equipment parts has in the past reduced, and may in the future reduce, demand for our products and services, adversely affecting our sales. For example,
manufacturers’ use of stainless-steel exhaust components has significantly increased the life of those parts, thereby decreasing the demand for exhaust repairs
and replacements. Longer and more comprehensive warranty or service programs offered by automobile manufacturers and other third parties also could
adversely affect the demand for our products and services. We believe that most new automobile owners have their cars serviced by a dealer during the period
that the car is under warranty. In addition, advances in automotive technology continue to require us to incur additional costs to update our diagnostic
capabilities and technical training programs. Changes in vehicle and powertrain technology and advances in accident-avoidance technology, electric vehicles,
autonomous vehicles, and mobility could have a negative effect on our business, results of operations or investors’ perception of our business, any of which
could have an adverse effect upon the price of our common stock.

We depend on our relationships with our vendors for certain inventory.

We depend on close relationships with our vendors for parts, tires and supplies and for our ability to purchase products at competitive prices and terms. Our
ability to purchase at competitive prices and terms results from the volume of our purchases from these vendors. We entered into various contracts with parts
suppliers that require us to buy from them (at market competitive prices) up to 100 percent of our annual purchases of specific products. These agreements
expire at various dates.

For example, under the distribution agreement with American Tire Distributors, we rely on American Tire Distributors for most of certain passenger car tires,
light truck replacement tires, and medium truck tires that we sell to our customers. Our company-owned stores must purchase at least 90% of their forecasted
requirements for these tires from or through American Tire Distributors, subject to some exceptions. If this supplier were to experience shortages and we are
unable to purchase our desired volume of tires on the same or better terms, or at all, our sales and ability to service our customers could suffer considerably.

We believe that alternative sources exist for most of the products we sell or use at our stores, and we would not expect the loss of any one supplier to have a
material adverse effect on our business, financial condition, or results of operations. If any of our suppliers do not perform adequately or otherwise fail to
distribute parts or other supplies to our stores, our inability to replace the suppliers in a timely manner and on acceptable terms could increase our costs and
could cause shortages or interruptions that could have a material adverse effect on our business, financial condition, and results of operations.

Because we purchase products such as oil and tires, which are subject to cost variations related to commodity costs, if we cannot pass along cost increases, our
profitability would be negatively impacted.

Our business may be negatively affected by the risks associated with vendor relationships and international trade.

We depend on several products (e.g. brake parts, tires, oil filters) produced in foreign markets. Any changes in U.S. trade policies, or uncertainty with respect to
the future of U.S. trade policies, resulting in increased costs which we are not able to offset with pricing increases of our own could adversely affect our
financial performance.

We also face other risks associated with the delivery of inventory originating outside the United States, including:
e potential economic and political instability in countries where our suppliers are located;
e increases in shipping costs;
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o transportation delays and interruptions, including those occurring as a result of geopolitical events, like the war in Ukraine, or public health
emergencies;

o compliance with the United States Foreign Corrupt Practices Act, which generally prohibits U.S. companies from engaging in bribery or making
other prohibited payments to foreign officials; and

« significant fluctuations in exchange rates between the U.S. dollar and foreign currencies.

Changes in the U.S. trade environment, including the imposition of import tariffs, could adversely affect our consolidated results of operations and cash
flows.

In recent years, trade tensions between the U.S. government and China have increased as the U.S. government has implemented and proposed tariffs and the
Chinese government proposed retaliatory tariffs. Although we have no foreign operations and do not manufacture any products, tariffs imposed on products that
we sell, such as tires, may cause our expenses to increase, which could adversely affect our profitability unless we are able to raise our prices for these products.
If we increase the price of products impacted by tariffs, our service offerings may become less attractive relative to services offered by our competitors or cause
our customers to trade down in price or delay needed maintenance. Given the uncertainty regarding the scope and duration of these trade actions by the U.S. or
other countries, the impact of these trade actions on our operations or results remains uncertain. However, the tariffs, along with any additional tariffs or
retaliatory trade restrictions implemented by other countries, could adversely affect the operating profits of our business, which could have an adverse effect on
our consolidated results of operations and cash flows.

If we are unable to generate sufficient cash flows from our operations, our liquidity will suffer and we may be unable to satisfy our obligations.

We currently rely on cash flow from operations and our revolving credit facility with nine banks (the “Credit Facility”) to fund our business. Amounts
outstanding on the Credit Facility are reported as debt on our balance sheet. While we believe that we have the ability to sufficiently fund our planned
operations and capital expenditures for the foreseeable future, various risks to our business could result in circumstances that would materially affect our
liquidity. For example, cash flows from our operations could be affected by changes in consumer spending habits, macroeconomic conditions, the failure to
maintain favorable vendor payment terms or our inability to successfully implement sales growth initiatives, among other factors. We may be unsuccessful in
securing alternative financing when needed on terms that we consider acceptable.

As of March 25, 2023, there was $105 million outstanding under the Credit Facility. Any significant increase in our leverage could have the following risks:

e our ability to obtain additional financing for working capital, capital expenditures, store renovations, acquisitions or general corporate purposes
may be impaired in the future;

e our failure to comply with the financial and other restrictive covenants governing our debt, which, among other things, require us to comply with
certain financial ratios and limit our ability to incur additional debt and sell assets, could result in an event of default that, if not cured or waived,
could have a material adverse effect on our business, financial condition and results of operations; and

e our exposure to certain financial market risks, including fluctuations in interest rates associated with bank borrowings could become more
significant.

Although we believe that we will remain in compliance with our debt covenants, if we are not able to do so our lenders may restrict our ability to draw on our
Credit Facility, which could have a negative impact on our operations, ability to pay dividends, and growth potential, including our ability to complete
acquisitions.

Legal, Regulatory and Technological Risks
Our industry is subject to environmental, consumer protection and other regulation.

We are subject to various federal, state, and local environmental laws, building and zoning requirements, employment and labor laws and other governmental
regulations regarding the operation of our business. For example, we are subject to rules governing the handling, storage and disposal of hazardous substances
contained in some of the products such as motor oil that we sell and use at our stores, the recycling of batteries, tires and used lubricants, and the ownership and
operation of real property. These laws and regulations can impose fines and criminal sanctions for violations as well as require the installation of pollution
control equipment or operational changes to decrease the likelihood of accidental hazardous substance releases. Accordingly, we could become subject to
material liabilities relating
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to the investigation and cleanup of contaminated properties, and to claims alleging personal injury or property damage because of exposure to, or release of,
hazardous substances. In addition, stricter interpretation of existing laws and regulations, new laws and regulations, the discovery of previously unknown
contamination or the imposition of new or increased requirements could require us to incur costs or become the basis of new or increased liabilities that could
have a material adverse effect on our business, financial condition, and results of operations.

National automotive repair chains have also been the subject of investigations and reports by consumer protection agencies and the Attorneys General of
various states. Publicity in connection with these kinds of investigations could have an adverse effect on our sales and, consequently, our business, financial
condition, and results of operations. State and local governments have also enacted numerous consumer protection laws with which we must comply.

The costs of operating our stores may increase if there are changes in laws governing minimum hourly wages, working conditions, overtime, workers’
compensation and health insurance rates, unemployment tax rates or other laws and regulations. We have experienced and expect further increases in payroll
expenses because of federal, state, and local mandated increases in the minimum wage, inflation, and demand for workers in the current labor market. Our
vendors are also subject to these factors, which may increase the prices we pay for their products. A material increase in these costs that we were unable to
offset by increasing our prices or by other means could have a material adverse effect on our business, financial condition, and results of operations.

We are involved in litigation from time to time arising firom the operation of our business and, as such, we could incur substantial judgments, fines, legal
fees, or other costs.

We are sometimes the subject of complaints or litigation from customers, employees or other third parties for various actions. From time to time, we are
involved in litigation involving claims related to, among other things, breach of contract, negligence, tortious conduct and employment and labor law matters,
including payment of wages. The damages sought against us in some of these proceedings could be substantial. Although we maintain liability insurance for
some litigation claims, if one or more of the claims were to greatly exceed our insurance coverage limits or if our insurance policies do not cover a claim, this
could have a material adverse effect on our business, financial condition, results of operations and cash flows.

Business interruptions and unavailability of products would negatively impact our store operations, which may have a material negative effect on our
business.

If any of our locations in a particular region are unexpectedly closed permanently or for a period of time, it could have a negative impact on our business. Such
closures could occur because of circumstances out of our control, including war, acts of terrorism, local and global health crises, extreme weather conditions,
including extreme weather events caused by climate change, and other natural disasters. Further, if our ability to obtain products and merchandise for use in our
stores is impeded, it could have a negative impact on our business. Factors that could negatively affect our ability to obtain products and merchandise include
the sudden inability to import goods into the United States for any reason and the curtailment or delay of commercial transportation. While we do maintain
business interruption insurance, there is no guarantee that we will be able to use such insurance for any particular location closure or other interruption in
operations.

Any interruption to the operability or breach of our computer systems could damage our reputation and have a material adverse effect on our business and
results of operations.

Given the number of individual transactions we process each year, it is critical that we maintain uninterrupted operation of our computer and communications
hardware and software systems. Our systems could be subject to damage or interruption from power outages, computer and telecommunications failures,
computer viruses, security breaches, including breaches of our transaction processing or other systems that result in the compromise of confidential customer
data, catastrophic events such as fires, tornadoes and hurricanes, and usage errors by our employees. If our systems are breached, damaged or cease to function
properly, we may have to make a significant investment to fix or replace them, we may suffer interruptions in our operations in the interim, we may face costly
litigation, and our reputation with our customers may be harmed. The risk of disruption is increased in periods where complex and significant systems changes
are undertaken. Any material interruption in our computer operations may have a material adverse effect on our business or results of operations.

If we experience a data security breach and confidential customer or employee information is disclosed, we may be subject to penalties and experience
negative publicity, which could affect our customer relationships and have a material adverse effect on our business. We may incur increasing costs in an
effort to minimize these cyber security risks.

The nature of our business involves the receipt and storage of personally identifiable data of our customers and employees. This type of data is subject to
legislation and regulation in various jurisdictions. We have been subject to cyber-attacks in the past and we may suffer
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data security breaches arising from future attacks. We may currently be at a higher risk of a security breach due to cyber-attacks related to the Russian invasion
of Ukraine. Data security breaches suffered by well-known companies and institutions have attracted a substantial amount of media attention, prompting state
and federal legislative proposals addressing data privacy and security. We may become exposed to potential liabilities with respect to the data that we collect,
manage and process, and may incur legal costs if our information security policies and procedures are not effective or if we are required to defend our methods
of collection, processing, and storage of personal data. Future investigations, lawsuits or adverse publicity relating to our methods of handling personal data
could adversely affect our business, results of operations, financial condition, and cash flows due to the costs and negative market reaction relating to such
developments.

We may not have the resources or technical expertise to anticipate or prevent rapidly evolving types of cyber-attacks. Attacks have been targeted at us, our
customers, or others who have entrusted us with information. Actual or anticipated attacks will cause us to incur increased costs, including costs to hire
additional personnel, purchase additional protection technologies, train employees, and engage third-party experts and consultants. In addition, data and security
breaches can also occur because of non-technical issues, including breach by us or by persons with whom we have commercial relationships that result in the
unauthorized release of personal or confidential information. Any compromise or breach of our security could result in violation of applicable privacy and other
laws, significant legal and financial exposure, and a loss of confidence in our security measures, which could have a material adverse effect on our results of
operations and our reputation.

Risks Related to our Strategic Initiatives
We may not be successful in integrating new and acquired stores.

Management believes that our continued growth in sales and profit is dependent, in large part, upon our ability to operate new stores that we open or acquire on
a profitable basis. To do so, we must find reasonably priced new store locations and acquisition candidates that meet our criteria and we must integrate any new
stores (opened or acquired) into our system. Our growth and profitability could be adversely affected if we are unable to open or acquire new stores or if new or
existing stores do not operate at a sufficient level of profitability. In addition, our profitability could be adversely affected if we fail to retain key personnel from
acquired stores or assume unanticipated liabilities of acquired businesses. To the extent we acquire stores or expand into new geographic regions, we must
anticipate the needs of customers and the vehicle population in those regions, which may differ from our existing customers and the vehicle populations we
serve, while integrating the stores in the new geographic region into our existing network of stores. If new stores do not achieve expected levels of profitability
or we are unable to integrate stores in new geographic regions into our business, our ability to remain in compliance with our debt covenants or to make
required payments under our Credit Facility may be adversely impacted, and our financial condition and results of operations may be adversely impacted.

If our capital investments in remodeling existing or acquired stores, building new stores, and improving technology do not achieve appropriate returns, our
competitive position, financial condition, and results of operations could be adversely affected.

Our business depends, in part, on our ability to remodel existing or acquired stores and build new stores in a manner that achieves appropriate returns on our
capital investment. Pursuing the wrong remodel or new store opportunities and any delays, cost increases, disruptions or other uncertainties related to those
opportunities could adversely affect our results of operations.

We are currently making, and expect to continue to make, investments in technology to improve customer experience and certain management systems. The
effectiveness of these investments can be less predictable than remodeling stores and might not provide the anticipated benefits or desired rates of return.

Pursuing the wrong investment opportunities, making an investment commitment significantly above or below our needs, or failing to effectively incorporate
acquired businesses into our business could result in the loss of our competitive position and adversely affect our financial condition or results of operations.

Any impairment of goodwill, other intangible assets or long-lived assets could negatively impact our results of operations.

Our goodwill is subject to an impairment test on an annual basis. Goodwill, other intangible assets, and long-lived assets are also tested whenever events and
circumstances indicate that goodwill, other intangible assets and/or long-lived assets may be impaired. Any excess goodwill resulting from the impairment test
must be written off in the period of determination. Intangible assets (other than goodwill and indefinite-lived intangible assets) and other long-lived assets are
generally amortized or depreciated over the useful life of such assets. In addition, from time to time, we may acquire or make an investment in a business that
will require us to record goodwill based on the purchase price and the fair value of assets acquired and liabilities assumed. We have significantly increased our
goodwill because of our acquisitions. We may subsequently experience unforeseen issues with the businesses we acquire, which may adversely affect the
anticipated returns of the business or value of the intangible assets and trigger an evaluation of recoverability of the recorded goodwill
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and intangible assets. Future determinations of significant write-offs of goodwill, intangible assets, or other long-lived assets, because of an impairment test or
any accelerated amortization or depreciation of other intangible assets or other long-lived assets could have a material negative impact on our results of
operations and financial condition.

Planned store closings have resulted in acceleration of costs and future store closings could result in additional costs.

From time to time, in the ordinary course of our business, we close certain stores, generally based on considerations of store profitability, competition, strategic
factors and other considerations. Closing a store could subject us to costs including the write-down of leasehold improvements, equipment, furniture, and
fixtures. In addition, we could remain liable for future lease obligations.

Risks Related to Our Common Stock
The amount and frequency of our common stock repurchases and dividend payments may fluctuate or cease.

The amount, timing and execution of our common stock repurchase program may fluctuate based on our priorities for using cash. We may need to use these
funds for other purposes, such as operational expenses, capital expenditures, acquisitions or repayment of indebtedness. Changes in operational results, cash
flows, tax laws and the market price of our common stock could also impact our common stock repurchase program and other capital activities. For example,
the Inflation Reduction Act of 2022 imposed a 1% excise tax on certain common stock repurchases. In addition, our Board of Directors determines whether the
return of capital to shareholders, through our common stock repurchase program or dividends on the common stock, is in the best interest of shareholders and in
compliance with our legal and contractual obligations. Holders of our common stock are only entitled to receive such dividends as our Board of Directors may
declare out of funds legally available for such payments. Although we have historically declared cash dividends on our common stock, we are not required to do
so and may reduce or eliminate our common stock dividend in the future. This could adversely affect the market price of our common stock.

The multi-class structure of our capital stock has the effect of concentrating power with holders of our Class C Convertible Preferred Stock, which severely
limits the ability of our common shareholders to influence or direct the outcome of matters submitted to our shareholders for approval.

At least 60% of the shares of Class C Convertible Preferred Stock (the “Class C Preferred””) must vote as a separate class or unanimously consent to effect or
validate any action taken by our common shareholders. Therefore, the Class C Preferred holders have an effective veto over all matters put to a vote of our
common stock and could use that veto power to block any matter that the holders of common stock may approve. As of March 25, 2023, Peter J. Solomon, one
of our directors, and members of his family beneficially own all of the outstanding shares of Class C Preferred. If our shareholders approve the amendments to
our certificate of incorporation to reclassify our equity capital structure to eliminate our Class C Preferred Stock at our annual meeting, and until the Class C
Preferred shares are converted into common stock after the sunset period, Mr. Solomon will be able to control matters requiring approval by our shareholders,
including the election of members of our board of directors, the adoption of amendments to our certificate of incorporation, and the approval of any merger,
consolidation, sale of all or substantially all of our assets or other major corporate transaction. Mr. Solomon may have interests that differ from our common
shareholders and may vote in a way with which our other shareholders disagree or adverse to our shareholders’ interests. The concentration of voting control
will limit or preclude our common shareholders’ ability to influence corporate matters for the foreseeable future and could have the effect of delaying,
preventing, or deterring a change in control of our company, could deprive holders of our common stock of an opportunity to receive a premium for their shares
as part of a sale of our company and could negatively affect the market price of our common stock. In addition, this concentration of voting power may prevent
or discourage unsolicited acquisition proposals or offers for our capital stock that our other shareholders or the Board of Directors may feel are in our best
interest.

Provisions in our certificate of incorporation and bylaws may prevent or delay an acquisition of us, which could decrease the price of our common stock.

Our certificate of incorporation and our bylaws contain provisions intended to deter coercive takeover practices and inadequate takeover bids and to encourage
prospective acquirers to negotiate with our board of directors rather than to attempt an unsolicited takeover not approved by our board of directors. These
provisions include:

e the concentration of voting power in the Class C Preferred shares;
e our classified board of directors, with approximately half of our board of directors elected at each year’s annual meeting;

e the vote of at least two-thirds of the outstanding shares of common stock required to approve amendments to certain provisions in our certificate of
incorporation;
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e the board of directors’ ability to issue shares of serial preferred stock without shareholder approval; and

e the advance notice required by our bylaws for any shareholder who wishes to bring business before a meeting of shareholders or to nominate a director
for election at a meeting of shareholders.

Even if our shareholders approve an amendment to our certificate of incorporation to declassify our board of directors, annual elections of all of our directors
will not begin immediately. These provisions will apply even if a takeover offer may be considered beneficial by some shareholders and could delay or prevent
an acquisition that our board of directors determines is in the best interests of us and our sharcholders. These provisions may also prevent or discourage
attempts to remove and replace incumbent directors. These provisions may decrease the market price of our common stock.

The market price of our common stock may be volatile and could expose us to shareholder action including securities class action litigation.

The stock market and the price of our common stock may be subject to wide fluctuations based upon general economic and market conditions. Downturns in
the stock market may cause the price of our common stock to decline. The market price of our stock may also be affected by our ability to meet analysts’
expectations. Failure to meet such expectations, even slightly, could have an adverse effect on the price of our common stock. In the past, following periods of
volatility in the market price of a company’s securities, shareholder action including securities class action litigation has often been instituted against such a
company. If similar litigation were instituted against us, it could result in substantial costs and a diversion of our management’s attention and resources, which
could have an adverse effect on our business.

General Risk Factors
We rely on an adequate supply of skilled field personnel.

To continue to provide high quality services, we require an adequate supply of skilled field managers and technicians. Trained and experienced automotive field
personnel are in high demand, and may be in short supply in some areas, a challenge that has been highlighted by the tight labor market following the easing of
pandemic restrictions. We have experienced more difficulty hiring skilled technicians than pre-pandemic and may be unable to replace employees as quickly as
we need to fill positions in our stores. We cannot assure that we will be able to attract, motivate and maintain an adequate skilled workforce necessary to operate
our existing and future stores efficiently, or that labor expenses will not increase because of a shortage in the supply of skilled field personnel, thereby adversely
impacting our financial performance. While the automotive repair industry generally operates with high field employee turnover, any material increases in
employee turnover rates in our stores, inability to recruit new employees or any widespread employee dissatisfaction could also have a material adverse effect
on our business, financial condition, and results of operations.

We depend on the services of our key executives.

Our senior executives are important to our success because they have been instrumental in setting our strategic direction, operating our business, identifying,
recruiting and training key personnel, identifying expansion opportunities and arranging necessary financing. Losing the services of any of these individuals
could adversely affect our business until a suitable replacement is found. It may be difficult to replace them quickly with executives of comparable experience
and capabilities. Although we have employment agreements with certain of our executives, we cannot prevent them from terminating their employment with us.
To the extent we have turnover within our management team, we may have to spend more time and resources training new members of management and
integrating them in our company. The loss of service of any one of our key executives would likely cause a disruption in our business plans and may adversely
impact our results of operations.

We have had significant changes in executive leadership, and more changes could occur. Changes to strategic or operating goals, which can occur with the
appointment of new executives, can create uncertainty, and may ultimately be unsuccessful. In addition, executive leadership transition periods, including
adding new personnel, could be difficult as new executives gain an understanding of our business and strategy. Difficulty integrating new executives, or the loss
of key individuals could limit our ability to successfully execute our business strategy and could have an adverse effect on our overall financial condition.

We are subject to the short- and long-term risks of climate change.

In the short term, extreme weather conditions resulting from climate change could result in store closures, make it difficult for our teammates and customers to
travel to our stores, and negatively impact customers’ disposable income, thereby reducing our sales. If we continually experience unseasonable weather, our
forecasts of predicting customer behavior may prove incorrect and cause us to inefficiently allocate our resources, which could adversely impact our results of
operations. In the long term, we are subject to the risk
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that our stores are physically located in areas that could be threatened by heat and extreme weather events that make those areas uninhabitable. We are also
subject to transition risks, such as changes in energy prices, which could cause more customers to reduce overall miles driven, increase reliance on public
transportation or ride sharing, or drive electric or alternative fuel vehicles, any of which could harm our profitability; prolonged climate-related events affecting
macroeconomic conditions with related effects on consumer spending and confidence; stakeholder perception of our engagement in climate-related policies;
and new regulatory requirements resulting in higher compliance risk and operational costs. The realization of any of these short- or long-term risks could
materially adversely affect our financial condition.

Item 1B. Unresolved Staff Comments

None.
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Item 2. Properties
Company-operated Stores as of March 25, 2023 Stores Company-operated Stores as of March 25, 2023 Stores
Arkansas 2 Minnesota 9
California 103 Missouri 26
Connecticut 35 Nevada 14
Delaware 7  New Hampshire 29
Florida 106  New Jersey 43
Georgia 13 New York 144
Idaho 4 North Carolina 56
Illinois 34 Ohio 140
Indiana 38  Pennsylvania 127
lowa 18  Rhode Island 11
Kentucky 33 South Carolina 15
Louisiana 20  Tennessee 17
Maine 18  Vermont 7
Maryland 70  Virginia 69
Massachusetts 40  West Virginia 9
Michigan 31  Wisconsin 11

Total 1,299
Company-operated Stores and Other Properties as of March 25, 2023

Stores

Owned 330
Leased 908
Owned buildings on leased land 61
Total 1,299

Our policy is to situate new Company-operated stores in the best locations, without regard to the form of ownership required to develop the locations. In
general, we lease store sites for a ten-year period with several renewal options (up to ten years). Giving effect to all renewal options, approximately 61 percent

of the store leases (590 stores) expire after March 2033.

We own our corporate headquarters building located in Rochester, New York, and we lease and own additional office space elsewhere in the U.S. We also lease

two retread facilities located in Florida and Tennessee.
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Item 3. Legal Proceedings

From time to time we are a party to or otherwise involved in legal proceedings arising out of the normal course of business. We do not believe that such claims
or lawsuits, individually or in the aggregate, will have a material adverse effect on our financial condition or results of operations. Legal matters are subject to
inherent uncertainties and there exists the possibility that the ultimate resolution of one or more of these matters could have a material adverse impact on us and
our financial condition and results of operations.

Item 4. Mine Safety Disclosures

Not applicable.
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PART I1
Item 5. Market for the Company's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
Market Information

Our common stock is listed on the Nasdaq Stock Market under the symbol "MNROQO". We are authorized to issue up to 65,000,000 shares of common stock, par
value $0.01, and up to 150,000 shares of preferred stock, par value $1.50.

Share Repurchase Activity

On May 19, 2022, our Board of Directors authorized a share repurchase program for the repurchase of up to $150 million of shares of our common stock with
no stated expiration. Under the program, we have repurchased 2.2 million shares of common stock at an average price of $44.00, for a total investment of $96.9
million. As of March 25, 2023, the dollar value of shares that may yet be purchased under the program is $53.1 million. We did not repurchase shares under this
program during the three months ended March 25, 2023.

Holders of Record

As of May 12, 2023, our common stock was held by approximately 45 shareholders of record. This figure does not include an estimate of the indeterminate
number of beneficial holders whose shares may be held of record by brokerage firms and clearing agencies.

Dividends

Dividends declared per share for 2023, 2022, and 2021 are disclosed in our Consolidated Statements of Changes in Shareholders’ Equity. The declaration of
future dividends will be at the discretion of the Board of Directors and will depend on our financial condition, results of operations, capital requirements,
compliance with charter and contractual restrictions, and such other factors as the Board of Directors deems relevant. We currently expect that comparable
dividends will continue to be declared in the future. Under our Credit Facility, there are no restrictions on our ability to declare dividends as long as we are in
compliance with the covenants in the Credit Facility. For additional information regarding our Credit Facility, see Note 6 to the Company’s consolidated
financial statements.
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Stock Performance Graph

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN
Among Monro, Inc., the S&F SmallCap 600 Index,
the S&F 500 Industrials Index, the S&P 500 Other Specialty Retail Index
and the S&P Composite 1500 Specialty Retail Index
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Copyright® 2023 Standard & Poor's, a division of S&P Global. All rights reserved.

Fiscal Years Ended March

2018 2019 2020 2021 2022 2023
Monro, Inc. $ 100.00 $ 163.30 $ 83.80 $ 12791 $ 8785 $ 100.24
New Indexes:
S&P SmallCap 600 Index 100.00 101.57 75.27 147.02 148.83 135.71
S&P Composite 1500 Specialty Retail Index 100.00 119.25 100.65 191.44 191.58 201.01
Former Indexes:
S&P 500 Other Specialty Retail Index 100.00 145.93 117.35 190.56 220.33 242.65
S&P 500 Industrials Index 100.00 103.23 83.13 141.00 149.66 149.91

The graph above compares the cumulative total shareholder return on our common stock for the last five fiscal years ended March with the cumulative return on
(i) the S&P SmallCap 600 Index, (ii) the S&P Composite 1500 Specialty Retail Index, (iii) the S&P 500 Other Specialty Retail Index, and (iv) the S&P 500
Industrials Index. The graph assumes the investment of $100 in Monro common stock, the S&P SmallCap 600 Index, the S&P Composite 1500 Specialty Retail
Index, the S&P 500 Other Specialty Retail Index, and the S&P 500 Industrials Index and reinvestment of all dividends.

We have elected to replace the S&P 500 Other Specialty Retail and S&P 500 Industrials indexes with the S&P SmallCap 600 and S&P Composite 1500
Specialty Retail indexes because we are included in the S&P SmallCap 600 Index and the S&P Composite 1500 Specialty Retail Index aligns better with our
industry and business focus than the former indexes. In this transition year, in accordance with Item 201(e) of the Regulations S-K, the stock performance graph
above includes the two new indexes and the two former indexes used in the immediately preceding year.

Item 6. [Reserved]
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Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations
Executive Overview

We continue to make strategic investments to support our operating and financial model designed to drive sustainable sales and profit growth. We have done
this through our investment strategy focused on improving guest experience, enhancing customer-centric engagement, optimizing product and service offerings,
and accelerating productivity and team engagement, as well as our growth strategy, including executing on accretive acquisition opportunities. During fiscal
2023, we:

e Invested in our team, including incremental investment in our technician labor and wages to support topline sales growth;
e Offered attractive price points on key items to grow market share and capture new customers for the long-term; and
e  Opened six stores through acquisition.

Recent Developments

On May 12, 2023, we entered into a reclassification agreement (the “Reclassification Agreement”) with the holders of our Class C Preferred Stock (the “Class C
Holders”) in support of our plan to reclassify our equity capital structure to eliminate the Class C Preferred Stock, subject to shareholder approval.

The Reclassification Agreement provides that, subject to the satisfaction of certain conditions, we will file amendments to our certificate of incorporation (the
“Certificate of Incorporation”) to create a mandatory conversion of any outstanding shares of Class C Preferred Stock prior to an agreed sunset date. In
exchange for this sunset of the Class C Preferred Stock, the conversion rate of Class C Preferred Stock will be adjusted so that each share of Class C Preferred
Stock will convert into 61.275 shares of common stock (the “adjusted conversion rate”), an increase from the current conversion rate of 23.389 shares of
common stock for each share of Class C Preferred Stock under the Certificate of Incorporation. At the end of the sunset period, all shares of Class C Preferred
Stock remaining outstanding will be automatically converted into shares of common stock at the adjusted conversion rate. The Reclassification Agreement also
provides that, during the sunset period, the Class C Holders will have the right to appoint one member of the board of directors. This designee is expected to be
Peter J. Solomon, who is one of the Company’s current directors and one of the Class C Holders.

2023 Divestiture

On June 17, 2022, we completed the sale of assets relating to our wholesale tire operations and internal tire distribution operations to ATD. The total purchase
price was $102 million, consisting of $62 million paid by ATD at closing, of which $5 million is currently being held in escrow, and the remaining $40 million
will be paid quarterly over approximately two years based on our tire purchases from or through ATD pursuant to a distribution and fulfillment agreement, of
which $8.7 million was received during fiscal 2023. For details regarding the sale, see Note 2 to our consolidated financial statements. During fiscal 2023, we
experienced lower top-line sales due to the sale of our wholesale tire operations to ATD and we incurred $1.3 million in costs in connection with restructuring
and elimination of certain executive management positions upon completion of the divestiture.

Economic Conditions

The United States economy has experienced high inflation during fiscal 2023 and there are market expectations that inflation may remain at elevated levels for
a sustained period. In addition, labor availability has continued to be constrained and market labor costs have continued to increase. The U.S. Federal Reserve
Board also has increased interest rates during fiscal 2023 and additional interest rate increases may occur in the coming months. These conditions may give rise
to an economic slowdown, and perhaps a recession, and could further increase our costs and/or impact our revenues. It is unclear whether the current economic
conditions and government responses to these conditions, including inflation, and increasing interest rates will result in an economic slowdown or recession in
the United States. If that occurs, demand for our products and services may decline, possibly significantly, which may significantly and adversely impact our
business, results of operations and financial position.

Financial Summary
Fiscal 2023 included the following notable items:

Diluted earnings per common share (“EPS”) were $1.20.

Adjusted diluted EPS, a non-GAAP measure, were $1.36.

Sales decreased 2.5 percent, primarily due to lower overall tire sales because of the sale of our wholesale operations.

Comparable store sales increased 2.8 percent from the prior year, driven primarily by an approximately 11 percent comparable store sales increase in
approximately 300 of our small or underperforming stores.
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e Operating income of $79.8 million was 21.3 percent lower than the prior year, driven primarily by a decrease in gross profit.
e Net income was $39.0 million.
e Adjusted net income, a non-GAAP measure, was $44.5 million.

Earnings Per Common Share Percent Change
2023 2022 2023/2022

Diluted EPS $ 120 § 1.81 33.7) %

Adjustments 0.17 0.05

Adjusted diluted EPS $ 136 § 1.85 (26.5) %

Note: Amounts may not foot due to rounding.

Adjusted net income and adjusted diluted EPS, each of which is a measure not derived in accordance with generally accepted accounting principles in the U.S.
(“GAAP”), exclude the impact of certain items. Management believes that adjusted net income and adjusted diluted EPS are useful in providing period-to-
period comparisons of the results of our operations by excluding certain non-recurring items, such as costs related to sharcholder matters from our equity capital
structure recapitalization, litigation reserves/settlement costs, and items related to store impairment charges and closings, as well as Monro.Forward or
acquisition initiatives. Reconciliations of these non-GAAP financial measures to GAAP measures are provided beginning on page 27 under “Non-GAAP
Financial Measures.”

We define comparable store sales as sales for locations that have been opened or owned at least one full fiscal year. We believe this period is generally required
for new store sales levels to begin to normalize. Management uses comparable store sales to assess the operating performance of the Company’s stores and
believes the metric is useful to investors because our overall results are dependent upon the results of our stores. Comparable sales measures vary across the
retail industry. Therefore, our comparable store sales calculation is not necessarily comparable to similarly titled measures reported by other companies.

Analysis of Results of Operations

Summary of Operating Income Percent Change
(thousands) 2023 2022 2023/2022
Sales $ 1,325,382 $ 1,359,328 2.5) %
Cost of sales, including distribution and occupancy costs 869,207 877,492 (0.9)
Gross profit 456,175 481,836 (5.3)
Operating, selling, general and administrative expenses 376,425 380,538 (1.1)
Operating income $ 79,750 $ 101,298 (21.3) %

We have elected to omit discussion on the earliest of the three years covered by the consolidated financial statements presented. The discussion of our fiscal
2022 performance compared to our fiscal 2021 performance and our financial condition as of March 26, 2022 is incorporated herein by reference to Part [, [tem
7., “Management’s Discussion and Analysis of Financial Condition and Results of Operations” located in our Form 10-K for the fiscal year ended March 26,
2022, filed on May 23, 2022.

Sales

Sales include automotive undercar repair, tire replacement and tire related service sales, net of discounts, returns, etc., and revenue from the sale of warranty
agreements and commissions earned from the delivery of tires. See Note 7 to the Company’s consolidated financial statements for additional information. We
use comparable store sales to evaluate the performance of our existing stores by measuring the change in sales for a period over the comparable, prior-year
period of equivalent length. There were 361 selling days in both 2023 and 2022.

Sales growth — from both comparable store sales and new stores — represents an important driver of our long-term profitability. We expect that comparable store
sales growth will significantly impact our total sales growth. We believe that our ability to successfully differentiate our guests’ experience through a careful
combination of merchandise assortment, price strategy, convenience, and other factors will, over the long-term, drive both increasing guest traffic and the
average ticket amount spent.
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Sales
(thousands) 2023 2022
Sales $ 1,325,382 $ 1,359,328
Dollar change compared to prior year $ (33,946)
Percentage change compared to prior year (2.5) %

The sales decrease was due to a decrease in sales from closed stores, driven by the sale of our wholesale tire operations in the first quarter of 2023. The decrease
in sales in 2023 from the prior year for the wholesale locations was approximately $90.6 million. This was partially offset by an increase in comparable store
sales from an increase in average ticket amount across product categories and price points, primarily due to a comparable store sales increase in approximately
300 of our small or underperforming stores, and an increase in sales from new stores. The following table shows the primary drivers of the change in sales
between 2023 and 2022.

Sales Percentage Change 2023
Sales change 2.5 %
Primary drivers of change in sales
Closed store sales (7.0) %
Comparable stores sales ®)(©) 25 %
New store sales (9 20 %

(a) The change in closed store sales is primarily due to sales from the wholesale locations sold to ATD.
(b) On a comparable store sales basis, comparable store sales increased by 2.8 percent.
(c) On a comparable store sales basis, comparable store sales at our retail locations increased by 3.5 percent.

(d) Sales from the fiscal 2023 acquisitions and fiscal 2022 acquisitions represent the change.

Broad-based inflationary pressures impacting consumers, including higher fuel prices and the negative impact on miles driven, partly led to lower demand in
some of our key service categories during fiscal 2023. We expect the inflationary environment to continue to impact our customers in fiscal 2024.

Comparable Store Product Category Sales Change 2023 2022

Tires @ 5 % 11 %
Maintenance 5 % 16 %
Brakes 1) % 29 %
Alignment @ % 26 %
Front end/shocks 2) % 16 %
Exhaust (6) % 14 %

(a) Comparable store tire sales increased six percent at our retail locations during 2023.

For 2022, the comparable store sales increase across all product categories reflect higher traffic and higher average ticket sales compared to the prior period in
which the COVID-19 pandemic had a more volatile impact on demand.

Sales by Product Category 2023 2022
Tires 50 % 53 %
Maintenance 27 24
Brakes 14 13
Steering @) 8 8
Exhaust 1 2
Total 100 % 100 %

(a) Steering product category includes front end/shocks and alignment product category sales.

Change in Number of Stores 2023
Beginning store count 1,304
Opened @ 11
Closed (16)
Ending store count 1,299

(a) Includes six stores opened related to the 2023 acquisitions.
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Cost of Sales and Gross Profit

Gross Profit

(thousands) 2023 2022
Gross profit $ 456,175 $ 481,836
Percentage of sales 344 % 35.4 %
Dollar change compared to prior year $ (25,661)
Percentage change compared to prior year (5.3) %

The decrease in gross profit, as a percentage of sales, of 100 basis points (“bps™) for 2023 as compared to the prior year was primarily due to an increase in
retail material costs, which increased as a percentage of sales, mainly a result of a shift to a higher mix of tire sales at our retail locations and customers trading
down to opening price point tires. The decrease in gross profit, as a percentage of sales, was also partially due to an increase in technician labor costs, as a
percentage of sales, as we have continued our incremental investment in technician labor costs during fiscal 2023 to support current and future sales growth. We
do not expect further significant incremental investment in technician headcount. Partially offsetting these increases was the impact from our wholesale
operations which were sold during the first three months of fiscal 2023. Additionally, there was a decrease in distribution and occupancy costs, as a percentage
of sales, as we gained leverage on these largely fixed costs with higher overall comparable store sales.

Gross Profit as a Percentage of Sales Change 2023
Gross profit change (100)bps
Drivers of change in gross profit as a percentage of sales
Retail material costs (200)bps
Technician labor costs (130)bps
Retail distribution and occupancy costs 20 bps
Impact from sale of wholesale operations 210 bps

Operating, Selling, General and Administrative Expenses

Operating, Selling, General and Administrative Expenses

(thousands) 2023 2022
Operating, Selling, General and Administrative Expenses $ 376,425 $ 380,538
Percentage of sales 284 % 28.0 %
Dollar change compared to prior year $ 4,113)
Percentage change compared to prior year (1.1) %

The decrease of $4.1 million in operating, selling, general and administrative (“OSG&A”) expenses from the prior year is primarily due to lower expenses from
16 retail stores closed and our wholesale tire locations that were sold as well as decreased expenses from comparable stores mainly a result of cost control. The
decrease in OSG&A expenses is also partially due to the gain on the sale of our wholesale tire locations and tire distribution assets, as well as the gain on the
sale of related warehouses, net of associated closing costs, and a decrease in litigation reserve/settlement costs. Partially offsetting these decreases were
increased expenses from 11 new stores, a full year of expenses for stores acquired in 2022, an increase in costs incurred in connection with restructuring and
elimination of certain executive management positions upon completion of the divestiture to ATD, and an increase in costs related to shareholder matters.

OSG&A Expenses Change

(thousands) 2023

OSG&A expenses change $ (4,113)

Drivers of change in OSG&A expenses
Decrease from closed retail stores and wholesale tire locations sold $ (4,873)
Decrease from comparable stores $ (3,829)
Decrease from gain on sale of wholesale tire locations, tire distribution assets and related warehouses, net $ (3,496)
Decrease in litigation reserve/settlement costs $ (1,759)
Increase from new stores $ 7,274
Increase in management restructuring costs $ 1,338
Increase in costs related to shareholder matters $ 1,232
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Other Performance Factors
Net Interest Expense

Net interest expense of $23.2 million for 2023 decreased $1.5 million as compared to the prior year and decreased as a percentage of sales from 1.8 percent to
1.7 percent. Weighted average debt outstanding for 2023 decreased by approximately $98 million as compared to 2022. This decrease is primarily related to a
decrease in debt outstanding under our Credit Facility. The weighted average interest rate increased approximately 50 basis points from the prior year due
primarily to an increase in the Credit Facility’s floating borrowing rates.

Provision for Income Taxes

Our effective income tax rate was 31.7 percent for 2023 compared to 20.3 percent for 2022. The effective income tax rate for 2023 was higher by 5.3 percent
because of discrete tax impacts from the divestiture of assets relating to our wholesale tire operations and internal tire distribution operations as well as the
revaluation of deferred tax balances due to changes in the mix of pre-tax income in various U.S. state jurisdictions because of the divestiture. Our effective
income tax rate for 2022 was lower by 4.0 percent due to the difference in statutory tax rates from a loss year to years in which such net operating loss may be
carried back. Additionally, the increase in our effective income tax rate for 2023 over the prior year was also due to other state income tax impacts from the
divestiture. See Note 8 to the Company’s consolidated financial statements for additional information.

Non-GAAP Financial Measures

In addition to reporting net income and diluted EPS, which are GAAP measures, this Form 10-K includes adjusted net income and adjusted diluted EPS, which
are non-GAAP financial measures. We have included reconciliations to adjusted net income and adjusted diluted EPS from our most directly comparable GAAP
measures, net income, and diluted EPS, below. Management views these non-GAAP financial measures as indicators to better assess comparability between
periods because management believes these non-GAAP financial measures reflect our core business operations while excluding certain non-recurring items,
such as costs related to sharcholder matters from our equity capital structure recapitalization, litigation reserves/settlement costs, and items related to store
impairment charges and closings, as well as Monro.Forward or acquisition initiatives.

These non-GAAP financial measures are not intended to represent, and should not be considered more meaningful than, or as an alternative to, their most
directly comparable GAAP measures. These non-GAAP financial measures may be different from similarly titled non-GAAP financial measures used by other

companies.

Adjusted net income is summarized as follows:

Reconciliation of Adjusted Net Income

(thousands) 2023 2022
Net income $ 39,048 $ 61,568
Store impairment charge 982 759
Gain on sale of wholesale tire and distribution assets ) (3,496) =
Store closing costs 515 (437)
Monro.Forward initiative costs 260 689
Acquisition due diligence and integration costs 31 1,249
Litigation reserve/settlement costs 2,000 3,759
Management restructuring/transition costs () 1,338 59
Costs related to shareholder matters 1,232 —
Transition costs related to back-office optimization 361 —
Provision for income taxes on pre-tax adjustments (825) (1,465)
Income tax benefit related to net operating loss carryback © — (3,119)
Certain discrete tax items (9 3,034 —
Adjusted net income $ 44,480 $ 63,062

(a) Amount includes the gain on sale of related warehouse, net of associated closing costs.

(b) Costs incurred in fiscal 2023 in connection with restructuring and elimination of certain management positions upon completion of our sale of wholesale tire locations and
distribution assets.

(c) Income tax benefit related to net operating loss carryback adjustment that reflects the difference in statutory tax rates from a loss year to years in which such net operating
loss may be carried back.

(d) Certain discrete tax items related to the sale of our wholesale tire locations and tire distribution assets as well as the revaluation of deferred tax balances due to changes in
the mix of pre-tax income in various U.S. state jurisdictions because of the sale.
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Adjusted diluted EPS is summarized as follows:

Reconciliation of Adjusted Diluted EPS 2023 2022
Diluted EPS $ 120 $ 1.81
Store impairment charge 0.02 0.02
Gain on sale of wholesale tire and distribution assets (0.08) —
Store closing costs 0.01 (0.01)
Monro.Forward initiative costs 0.01 0.02
Acquisition due diligence and integration costs @ 0.00 0.03
Litigation reserve/settlement costs 0.05 0.08
Management restructuring/transition costs @) 0.03 0.00
Costs related to shareholder matters 0.03

Transition costs related to back-office optimization 0.01 —
Income tax benefit related to net operating loss carryback — 0.09
Certain discrete tax items 0.09

Adjusted diluted EPS $ 136 $ 1.85

(a) Amounts, in the periods presented, may be too minor in amount, net of the impact from income taxes, to have an impact on the calculation of adjusted diluted EPS.

Note: The calculation of the impact of non-GAAP adjustments on diluted EPS is performed on each line independently. The table may not add down by +/- $0.01 due to
rounding.

The certain discrete tax items for 2023 and income tax benefit related to net operating loss carryback adjustment for 2022 to each of net income and diluted EPS
are tax affected. The other adjustments to diluted EPS reflect adjusted effective tax rates of 25.6 percent and 24.1 percent for 2023 and 2022, respectively. These
adjusted effective tax rates exclude the income tax impacts from share-based compensation and for 2023 and 2022 exclude certain discrete tax items and
differences in statutory tax rates for net operating loss carrybacks, respectively. See adjustments from the Reconciliation of Adjusted Net Income table above for
pre-tax amounts.

Analysis of Financial Condition

Liquidity and Capital Resources

Capital Allocation

We expect to continue to generate positive operating cash flow as we have done in each of the last three fiscal years. The cash we generate from our operations
will allow us to continue to support business operations as well as invest in attractive acquisition opportunities intended to drive long-term sustainable growth,
pay down debt, return cash to our shareholders through our dividend program and repurchase shares of our common stock under our common stock repurchase
program.

In addition, because we believe a large portion of our future expenditures will be to fund our growth, through acquisition of retail stores and/or opening
greenfield stores, we continually evaluate our cash needs and may decide it is best to fund the growth of our business through borrowings on our Credit Facility.
Conversely, we may also periodically determine that it is in our best interests to voluntarily repay certain indebtedness early.

Dividends

We paid cash dividends totaling $36.4 million ($1.12 per share) in 2023 and $34.7 million ($1.02 per share) in 2022, a per share increase of 10 percent. We have
paid dividends annually since fiscal 2006 and it is our intent to continue to do so in the future.

Share Repurchases
We returned $96.9 million to shareholders through share repurchases during fiscal 2023. For details regarding our share repurchase program, see Part II, Item 5,

“Market for the Company's Common Equity,_Related Stockholder Matters and Issuer Purchases of Equity Securities” of this report and Note 15 to our
consolidated financial statements.
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Working Capital Management

As of March 25, 2023, we had a working capital deficit of $190.7 million, an increase from $76.5 million as of March 26, 2022. The increase was driven by an
increase in accounts payable as a result of certain of our suppliers that participate in our supply chain finance program. We have agreed to contractual payment
terms and conditions with our suppliers. As part of our working capital management, we facilitate a voluntary supply chain finance program to provide our
suppliers with the opportunity to sell receivables due from Monro to a participating financial institution. For details regarding our supply chain finance program,
see Note 1 to our consolidated financial statements.

Future Cash Requirements
We enter into contractual obligations in the ordinary course of business that may require future cash payments. Such obligations include, but are not limited to,
debt service and leasing arrangements. The timing and nature of these obligations are expected to have an impact on our liquidity and capital requirements in

future periods.

Contractual Obligations

Commitments Due by Period Within 2 to 4 to After
(thousands) Total 1 Year 3 Years 5 Years 5 Years
Principal payments on long-term debt $ 105,000 $ 105,000

Finance lease commitments/financing obligations ® 415,296 $ 53,981 $ 99,984 90,489 $ 170,842

Operating lease commitments @ 263,664 44,461 79,315 60,875 79,013

Total $ 783,960 $ 98,442 § 179,299 $ 256,364 $ 249,855

(a) Finance and operating lease commitments represent future undiscounted lease payments and include $88.5 million and $57.6 million, respectively, related to options to
extend lease terms that are reasonably certain of being exercised.

Sources and Conditions of Liquidity

Our sources to fund our material cash requirements are predominantly cash from operations, availability under our Credit Facility, and cash and equivalents on
hand.

Summary of Cash Flows

The following table presents a summary of our cash flows from operating, investing, and financing activities.

Summary of Cash Flows

(thousands) 2023 2022

Cash provided by operating activities $ 215,016 $ 173,759
Cash provided by (used for) investing activities 26,546 (109,801)
Cash used for financing activities (244,626) (85,970)
Decrease in cash and equivalents (3,064) (22,012)
Cash and equivalents at beginning of period 7,948 29,960
Cash and equivalents at end of period $ 4,884 $ 7,948

Cash provided by operating activities

For 2023, cash provided by operating activities was $215.0 million, which consisted of net income of $39.0 million, adjusted by non-cash charges of $80.9
million and by a change in operating assets and liabilities of $95.1 million. The non-cash charges were largely driven by $77.0 million of depreciation and
amortization. The change in operating assets and liabilities was largely due to our supply chain finance program being a source of cash as we improved our cash
flow by $120.5 million. This source of cash was partially offset by our inventory balance being a use of cash of $18.2 million as well as our federal and state
income taxes payable being a use of cash of $2.4 million.

For 2022, cash provided by operating activities was $173.8 million, which consisted of net income of $61.6 million, adjusted by non-cash charges of $99.3
million and by a change in operating assets and liabilities of $12.8 million. The non-cash charges were largely driven by $81.2 million of depreciation and
amortization. The change in operating assets and liabilities was largely due to our federal and state income taxes payable being a source of cash of $13.8 million
due primarily to an income tax refund that was received.
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Cash provided by / used for investing activities

For 2023, cash provided by investing activities was $26.5 million. This was primarily due to cash from the sale of our wholesale tire locations and distribution
assets and from other property and equipment for $65.3 million and $7.2 million, respectively, partially offset by cash used for capital expenditures, including
property and equipment, and acquisitions of $39.0 million and $6.7 million, respectively.

For 2022, cash used for investing activities was $109.8 million. This was primarily due to cash used for acquisitions and capital expenditures, including
property and equipment, of $83.3 million and $27.8 million, respectively. Included in the $83.3 million used for acquisitions was $0.8 million paid to the seller
of the 2021 acquisition as the lease assignment for one store location was finalized during the period.

Cash used for financing activities

For 2023, cash used for financing activities was $244.6 million which was primarily due to payment on our Credit Facility, net of amounts borrowed during the
period, of $71.5 million, as well as payment of finance lease principal and dividends of $39.5 million and $36.4 million, respectively. Also, we used $96.9
million to repurchase common stock during 2023.

For 2022, cash used for financing activities was $86.0 million which was primarily due to payment of finance lease principal and dividends of $39.4 million and
$34.7 million, respectively, as well as payment on our Credit Facility, net of amounts borrowed during the period, of $13.5 million.

Credit Facility

Interest only is payable monthly throughout the term of our Credit Facility. The borrowing capacity for the Credit Facility of $600 million includes an accordion
feature permitting us to request an increase in availability of up to an additional $250 million.

On June 11, 2020, we entered into a First Amendment to the Credit Facility (the “First Amendment”), which, among other things, amended the terms of certain
of the financial and restrictive covenants in the credit agreement through the first quarter of 2022 to provide us with additional flexibility to operate our
business. The First Amendment amended the interest rate charged on borrowings to be based on the greater of adjusted one-month LIBOR or 0.75 percent. For
the period from June 30, 2020 to June 30, 2021, the minimum interest rate spread charged on borrowings was 225 basis points over LIBOR. Additionally,
during the same period, we were permitted to declare, make, or pay any dividend or distribution up to $38.5 million in the aggregate and the acquisition of
stores or other businesses up to $100 million in the aggregate were permitted if we are in compliance with the financial covenants and other restrictions in the
First Amendment and Credit Facility. As of July 1, 2021, the ability of our Board of Directors to declare, make, or pay any dividend or distribution and our
ability to acquire stores or other businesses is no longer restricted by the terms of the Credit Facility, as amended by the First Amendment. The Credit Facility
requires fees payable quarterly throughout the term between 0.125 percent and 0.35 percent of the amount of the average net availability under the Credit
Facility during the preceding quarter.

On October 5, 2021, we entered into a Second Amendment to the Credit Facility (the “Second Amendment”). The Second Amendment amended the interest rate
charged on borrowings to be based on the greater of adjusted one-month LIBOR or 0.00 percent. In addition, the Second Amendment updated certain provisions
regarding a successor interest rate to LIBOR.

On November 10, 2022, we entered into a Third Amendment to the Credit Facility (the “Third Amendment”). The Third Amendment, among other things,
extended the term of the Credit Facility to November 10, 2027 and amended certain of the financial terms in the Credit Agreement, as amended by the Second
Amendment. The Third Amendment amended the interest rate charged on borrowings to be based on 0.10 percent over the Secured Overnight Financing Rate
(“SOFR”), replacing the previously used LIBOR. In addition, one additional bank was added to the bank syndicate for a total of nine banks now within the
syndicate. Except as amended by the First Amendment, Second Amendment and Third Amendment, the remaining terms of the credit agreement remain in full
force and effect.

Within the Credit Facility, we have a sub-facility of $80 million available for the purpose of issuing standby letters of credit. The sub-facility requires fees
aggregating 87.5 to 212.5 basis points annually of the face amount of each standby letter of credit, payable quarterly in arrears. There was a $29.6 million
outstanding letter of credit at March 25, 2023.

Mortgages and specific lease financing arrangements with other parties (with certain limitations) are permitted under the Credit Facility. Other specific terms
and the maintenance of specified ratios are generally consistent with our prior financing agreement. Additionally, the Credit Facility is not secured by our real
property, although we have agreed not to encumber our real property, with certain permissible exceptions.

We were in compliance with all debt covenants at March 25, 2023.
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As of May 12, 2023, we had approximately $15.1 million in cash on hand. In addition, we had $494.9 million available under the Credit Facility as of May 12,
2023.

We believe that our sources of liquidity, namely cash flow from operations, availability under our Credit Facility, and cash and equivalents on hand, will
continue to be adequate to meet our contractual obligations, working capital and capital expenditure needs, finance acquisitions, fund debt maturities, pay
dividends and repurchase our common stock for at least the next 12 months and the foreseeable future.

Critical Accounting Estimates

Our consolidated financial statements are prepared in accordance with GAAP, which requires us to make estimates and apply judgments that affect the reported
amounts. In Note 1 to the Company’s consolidated financial statements, we describe the significant accounting policies used in preparing the consolidated
financial statements. Our management believes that the accounting estimates listed below are those that are most critical to the portrayal of our financial
condition and results of operations, and that require management’s most difficult, subjective, and complex judgments in estimating the effect of inherent
uncertainties.

Business Combinations

We use the acquisition method in accounting for acquired businesses. Under the acquisition method, our financial statements reflect the operations of an
acquired business starting from the completion of the acquisition. The assets acquired and liabilities assumed are recorded at their respective estimated fair
values at the date of the acquisition. Any excess of the purchase price over the estimated fair values of the identifiable net assets acquired is recorded as
goodwill. Significant judgment is often required in estimating the fair value of assets acquired, particularly the right of use (“ROU”) assets and intangible
assets, including trade names, customer relationships, and reacquired franchise rights. ROU assets are recorded at the present value of remaining lease payments
adjusted to reflect favorable or unfavorable market terms of the lease. As a result, in the case of significant acquisitions, we normally obtain the assistance of a
third-party valuation specialist in estimating the value of the ROU assets as well as intangible assets. The fair value measurements are based on available
historical information and on expectations and assumptions about the future, considering the perspective of marketplace participants. Favorable or unfavorable
market terms used to value the ROU assets are estimated based on comparable market data. Fair values of acquired trade names are estimated using an income
approach, specifically the relief-from-royalty method. Customer relationships are valued using the cost approach or an income approach such as the excess
earnings method. Reacquired franchise rights are valued using the excess earnings method under an income approach. Assumptions utilized in the determination
of fair value include forecasted sales, discount rates, royalty rates (trade names), and customer attrition rates (customer relationships). While we believe the
expectations and assumptions about the future are reasonable, they are inherently uncertain. Unanticipated market or macroeconomic events and circumstances
may occur, which could affect the accuracy or validity of the estimates and assumptions.

Valuation of Long-Lived Assets

We assess potential impairments to our long-lived assets, which include property and equipment and ROU assets, whenever events or changes in circumstances
indicate that the carrying value of an asset group may not be recoverable. Long-lived assets are grouped and evaluated for impairment at the lowest level for
which there are identifiable cash flows that are independent of the cash flows of other groups of assets. The carrying value of an asset group is considered
impaired when its carrying value exceeds its estimated undiscounted future cash flows. The amount of any impairment loss recorded is calculated as the excess
of the asset group’s carrying value over its fair value. Fair value of the assets is determined based on the highest and best use of the asset group, considering
external market participant assumptions. During the fourth quarter, we consider changes in the actual and forecasted financial performance of certain asset
groups and we have determined such events indicated that a triggering event occurred for certain asset groups. We assessed the recoverability of certain asset
groups through the use of an undiscounted cash flow model, which involved significant judgement in a number of assumptions including projected revenues
and operating income. Such indicators may include, among others: a significant decline in our expected future cash flows; changes in expected useful life;
unanticipated competition; slower growth rates, ongoing maintenance and improvements of the assets, or changes in operating performance. Any adverse
change in these factors could have a significant impact on the recoverability of these assets and could have a material impact on our consolidated financial
statements.

Insurance Reserves

We maintain a high retention deductible plan with respect to workers’ compensation and general liability insurance claims (except for in Ohio in which we are
self-insured) and are otherwise self-insured for employee medical insurance claims. To reduce our risk and better manage our overall loss exposure, we
purchase stop-loss insurance that covers individual claims more than the deductible amounts, and caps total losses in a fiscal year. We maintain an accrual for
the estimated cost to settle open claims as well as an estimate of the cost of claims that have been incurred but not reported. These estimates take into
consideration the historical average claim volume, the average cost for settled claims, current trends in claim costs, changes in our business and workforce, and
general economic factors.
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These accruals are reviewed on a quarterly basis. For more complex reserve calculations, such as workers’ compensation, we periodically use the services of an
actuary to assist in determining the required reserve for open claims.

Income Taxes

We estimate our provision for income taxes, deferred tax assets and liabilities, income taxes payable, and unrecognized tax benefit liabilities based on several
factors including, but not limited to, historical pre-tax operating income, future estimates of pre-tax operating income, tax planning strategies, differences
between tax laws and accounting rules of various items of income and expense, statutory tax rates and credits, uncertain tax positions, and valuation allowances.

We record deferred tax assets and liabilities based upon the expected future tax outcome of differences between tax laws and accounting rules of various items
of income and expense recognized in our results of operations using enacted tax rates in effect for the year in which the future tax outcome is expected. We
evaluate our ability to realize the tax benefits associated with deferred tax assets and establish valuation allowances when we believe it is more likely than not
that some portion of our deferred tax assets will not be realized.

We measure and recognize the tax benefit from an uncertain tax position taken or expected to be taken on an income tax return based on the largest benefit that
we determine is more likely than not of being realized upon settlement. We use significant judgment and estimates in evaluating our tax positions. Due to the
complexity of some of these uncertain tax positions, the ultimate resolution may result in an actual tax liability that differs from our estimated tax liabilities for
unrecognized tax benefits and our effective tax rate may be materially impacted. Income taxes are described further in Note 8 to the consolidated financial
statements.

Accounting Standards

See “Recent Accounting Pronouncements” in Note 1 to the Company’s consolidated financial statements for a discussion of the impact of recently issued
accounting standards on our consolidated financial statements as of March 25, 2023 and for the year then ended, as well as the expected impact on the
consolidated financial statements for future periods.

Item 7A. Quantitative and Qualitative Disclosures about Market Risk

We are exposed to market risk from potential changes in interest rates. As of March 25, 2023, excluding finance leases and financing obligations, we had no
debt financing at fixed interest rates, for which the fair value would be affected by changes in market interest rates. Our cash flow exposure on floating rate debt
would result in annual interest expense fluctuations of approximately $1.1 million, based upon our debt position as of March 25, 2023, given a change in SOFR
of 100 basis points.

Debt financing had a carrying amount and a fair value of $105.0 million as of March 25, 2023, as compared to a carrying amount and a fair value of
$176.5 million as of March 26, 2022.
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Report on Management’s Assessment of Internal Control Over Financial Reporting

Management of Monro, Inc. (the “Company”) is responsible for establishing and maintaining adequate internal control over financial reporting as such term is
defined in Rules 13a-15(f) and 15d-15(f) under the Securities Exchange Act of 1934, as amended. The Company’s internal control over financial reporting is
designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of the financial statements for external purposes in
accordance with generally accepted accounting principles.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

Management assessed the effectiveness of the Company’s internal control over financial reporting as of March 25, 2023. In making this assessment,
management used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission in Internal Control - Integrated Framework
(2013). Based on our assessment, management determined that the Company maintained effective internal control over financial reporting as of March 25,
2023.

The Company’s independent registered public accounting firm, PricewaterhouseCoopers LLP, is appointed by the Company’s Audit Committee.
PricewaterhouseCoopers LLP has audited the consolidated financial statements included in this Annual Report on Form 10-K and the effectiveness of the
Company’s internal control over financial reporting as of March 25, 2023, and as a part of their integrated audit, has issued their report, included herein, on the
effectiveness of the Company’s internal control over financial reporting.

/s/ Michael T. Broderick /s/ Brian J. D’ Ambrosia
Michael T. Broderick Brian J. D’ Ambrosia

Chief Executive Officer Chief Financial Officer
(Principal Executive Officer) (Principal Financial Officer)
May 22, 2023
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Shareholders of Monro, Inc.
Opinions on the Financial Statements and Internal Control over Financial Reporting

We have audited the accompanying consolidated balance sheets of Monro, Inc. and its subsidiaries (the “Company”) as of March 25, 2023 and March 26, 2022,
and the related consolidated statements of income and comprehensive income, of shareholders’ equity and of cash flows for each of the three years in the period
ended March 25, 2023, including the related notes (collectively referred to as the “consolidated financial statements”). We also have audited the Company's
internal control over financial reporting as of March 25, 2023, based on criteria established in Internal Control - Integrated Framework (2013) issued by the
Committee of Sponsoring Organizations of the Treadway Commission (COSO).

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of the Company as of March
25,2023 and March 26, 2022, and the results of its operations and its cash flows for each of the three years in the period ended March 25, 2023 in conformity
with accounting principles generally accepted in the United States of America. Also in our opinion, the Company maintained, in all material respects, effective
internal control over financial reporting as of March 25, 2023, based on criteria established in Internal Control - Integrated Framework (2013) issued by the
COSO.

Basis for Opinions

The Company's management is responsible for these consolidated financial statements, for maintaining effective internal control over financial reporting, and
for its assessment of the effectiveness of internal control over financial reporting, included in the accompanying Report on Management’s Assessment of
Internal Control Over Financial Reporting. Our responsibility is to express opinions on the Company’s consolidated financial statements and on the Company's
internal control over financial reporting based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board
(United States) (PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable
rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to obtain reasonable
assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or fraud, and whether effective internal
control over financial reporting was maintained in all material respects.

Our audits of the consolidated financial statements included performing procedures to assess the risks of material misstatement of the consolidated financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence
regarding the amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the accounting principles used and
significant estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements. Our audit of internal control
over financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits also included performing such other
procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable basis for our opinions.

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed 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. A company’s internal control over
financial reporting includes those policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (iii) provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.
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Critical Audit Matters

The critical audit matter communicated below is a matter arising from the current period audit of the consolidated financial statements that was communicated
or required to be communicated to the audit committee and that (i) relates to accounts or disclosures that are material to the consolidated financial statements
and (ii) involved our especially challenging, subjective, or complex judgments. The communication of critical audit matters does not alter in any way our
opinion on the consolidated financial statements, taken as a whole, and we are not, by communicating the critical audit matter below, providing a separate
opinion on the critical audit matter or on the accounts or disclosures to which it relates.

Evaluation of Long-Lived Assets for Impairment for Certain Asset Groups

As described in Notes 1, 4 and 12 to the consolidated financial statements, property and equipment, net, finance lease and financing obligation assets, net and
operating lease assets, net were $305 million, $217 million and $211 million, respectively, as of March 25, 2023. As disclosed by management, an assessment
of potential impairment to long-lived assets is performed by management whenever events or changes in circumstances indicate that the carrying value of an
asset group may not be recoverable. The carrying value of an asset group is considered impaired when its carrying value exceeds its estimated undiscounted
future cash flows. The amount of any impairment loss recorded is calculated as the excess of the asset group’s carrying value over its fair value. During the
fourth quarter, management considered changes in the actual and forecasted financial performance of certain asset groups and determined such events indicated
that a triggering event occurred for certain asset groups. Management assessed the recoverability of certain asset groups through the use of an undiscounted
cash flow model, which involved significant judgment in a number of assumptions, including projected revenues and operating income.

The principal considerations for our determination that performing procedures relating to the evaluation of long-lived assets for impairment for certain asset
groups is a critical audit matter are (i) the significant judgment by management when developing the estimates of recoverability for certain asset groups and (ii)
a high degree of auditor judgment, subjectivity, and effort in performing procedures and evaluating management’s significant assumptions related to projected
revenues and operating income.

Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming our overall opinion on the consolidated
financial statements. These procedures included testing the effectiveness of controls relating to management’s evaluation of long-lived assets for impairment,
including controls over the development of the undiscounted cash flows for certain asset groups. These procedures also included, among others (i) testing
management’s process for developing the estimates of recoverability for certain asset groups; (ii) evaluating the appropriateness of the undiscounted cash flow
models; (iii) testing the completeness and accuracy of underlying data used in the undiscounted cash flow models; and (iv) evaluating the reasonableness of the
significant assumptions used by management related to projected revenues and operating income. Evaluating management’s assumptions related to projected
revenues and operating income involved evaluating whether the assumptions used by management were reasonable considering (i) the current and past
performance of certain asset groups; (ii) the consistency with external market and industry data; and (iii) whether these assumptions were consistent with
evidence obtained in other areas of the audit.

/s/ PricewaterhouseCoopers LLP

Fairport, New York
May 22, 2023

We have served as the Company’s auditor since at least 1984. We have not been able to determine the specific year we began serving as auditor of the
Company.
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(thousands, except footnotes) March 25, 2023 March 26, 2022
Assets
Current assets
Cash and equivalents $ 4,884 7,948
Accounts receivable 13,294 14,797
Inventory 147,397 166,271
Other current assets 92,892 56,486
Total current assets 258,467 245,502
Property and equipment, net 304,989 315,193
Finance lease and financing obligation assets, net 217,174 268,406
Operating lease assets, net 211,101 213,588
Goodwill 736,457 776,714
Intangible assets, net 16,562 26,682
Other non-current assets 29,365 20,174
Long-term deferred income tax assets 2,762 5,153
Total assets $ 1,776,877 1,871,412
Liabilities and shareholders' equity
Current liabilities
Current portion of finance leases and financing obligations $ 39,982 42,092
Current portion of operating lease liabilities 37,520 34,692
Accounts payable 261,724 131,989
Federal and state income taxes payable 541 2,921
Accrued payroll, payroll taxes and other payroll benefits 15,951 18,540
Accrued insurance 47,741 49,391
Deferred revenue 15,422 14,153
Other current liabilities 30,296 28,186
Total current liabilities 449,177 321,964
Long-term debt 105,000 176,466
Long-term finance leases and financing obligations 295,281 357,475
Long-term operating lease liabilities 191,107 192,637
Other long-term liabilities 10,721 10,821
Long-term deferred income tax liabilities 30,460 28,560
Long-term income taxes payable 209 583
Total liabilities 1,081,955 1,088,506
Commitments and contingencies — Note 14
Shareholders' equity
Class C Convertible Preferred stock 29 29
Common stock 400 399
Treasury stock (205,648) (108,729)
Additional paid-in capital 250,702 244,577
Accumulated other comprehensive loss (4,115) (4,494)
Retained earnings 653,554 651,124
Total shareholders' equity 694,922 782,906
Total liabilities and shareholders' equity $ 1,776,877 1,871,412
Class C Convertible Preferred stock Authorized 150,000 shares, $1.50 par value, $0.064 conversion value: 19,664 shares issued and outstanding
Common stock Authorized 65,000,000 shares, $0.01 par value; 39,966,401 shares issued as of March 25, 2023 and 39,906,561 shares issued as of March 26, 2022
Treasury stock 8,561,121 shares as of March 25, 2023 and 6,359,871 shares as of March 26, 2022, at cost
See accompanying Notes to Consolidated Financial Statements.
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Consolidated Statements of Income and Comprehensive Income

(thousands, except per share data) 2023 2022 2021
Sales 1,325,382 1,359,328 1,125,721
Cost of sales, including distribution and occupancy costs 869,207 877,492 730,526
Gross profit 456,175 481,836 395,195
Operating, selling, general and administrative expenses 376,425 380,538 322,957
Operating income 79,750 101,298 72,238
Interest expense, net of interest income 23,176 24,631 28,235
Other income, net (593) (618) (188)
Income before income taxes 57,167 77,285 44,191
Provision for income taxes 18,119 15,717 9,872
Net income 39,048 61,568 34,319
Other comprehensive income

Changes in pension, net 379 125 2,270
Other comprehensive income 379 125 2,270
Comprehensive income 39,427 61,693 36,589
Earnings per share

Basic 1.20 1.82 1.02

Diluted 1.20 1.81 1.01
Weighted average common shares outstanding

Basic 32,144 33,527 33,329

Diluted 32,653 34,038 33,876
See accompanying Notes to Consolidated Financial Statements.
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Consolidated Statements of Changes in Shareholders’ Equity

Class C Accumulated
Convertible Additional Other
Preferred Stock Common Stock Treasury Stock Paid-In Comprehensive Retained Total

(thousands) Shares Amount Shares Amount Shares Amount Capital Loss Earnings Equity
Balance at March 28, 2020 22§ 33 39,645 $ 396 6,360 $ (108,729)$ 229,774 § (6,889)$ 619,855 $ 734,440
Net income 34,319 34,319
Other comprehensive income

Pension liability adjustment 2,270 2,270
Dividends declared

Preferred (438) (438)

Common (29,344) (29,344)
Dividend payable 31) 31
Conversion of Class C Convertible
Preferred stock 2) 4) 50 1 3 —
Stock options and restricted stock 153 1 6,076 6,077
Share-based compensation 2,391 2,391
Balance at March 27, 2021 20§ 29 39,848 $ 398 6,360 $ (108,729)$ 238,244 § (4,619)8 624361 $ 749,684
Net income 61,568 61,568
Other comprehensive income

Pension liability adjustment 125 125
Dividends declared

Preferred (469) (469)

Common (34,205) (34,205)
Dividend payable (131) (131)
Stock options and restricted stock 59 1 2,003 2,004
Share-based compensation 4,330 4,330
Balance at March 26, 2022 20§ 29 39,907 $ 399 6,360 $§ (108,729)$ 244,577 § (4,494)8 651,124 $ 782,906
Net income 39,048 39,048
Other comprehensive income

Pension liability adjustment 379 379
Dividends declared

Preferred (515) (515)

Common (35,889) (35,889)
Dividend payable (214) (214)
Repurchase of stock 2,201 (96,919) (96,919)
Stock options and restricted stock 59 1 474 475
Share-based compensation 5,651 5,651
Balance at March 25, 2023 20 §$ 29 39,966 $ 400 8,561 § (205,648)$ 250,702 $ (4,115)$ 653,554 $ 694,922
We declared $1.12, $1.02 and $0.88 dividends per common share or equivalent for the years ended March 25, 2023, March 26, 2022 and March 27, 2021, respectively.
See accompanying Notes to Consolidated Financial Statements.
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Consolidated Statements of Cash Flows
(thousands) 2023 2022 2021
Operating activities
Net income $ 39,048 $ 61,568 $ 34,319
Adjustments to reconcile net income to cash provided by operating activities:
Depreciation and amortization 77,037 81,169 77,304
Share-based compensation expense 5,651 4,330 2,391
Gain on disposal of assets (4,668) (932) (491)
Gain on divestiture (2,394) — —
Impairment of long-lived assets 982 759 144
Deferred income tax expense 4,242 14,019 10,854
Change in operating assets and liabilities (excluding acquisitions and divestitures)
Accounts receivable (2,483) 527 (814)
Inventories (18,205) (2,390) 26,570
Other current assets (8,962) (6,679) (7,406)
Other non-current assets 36,841 31,115 33,303
Accounts payable 129,735 19,611 12,874
Accrued expenses (2,651) (3,984) 21,355
Federal and state income taxes payable (2,380) 13,765 (2,788)
Other long-term liabilities (36,403) (38,674) (22,326)
Long-term income taxes payable (374) (445) (384)
Cash provided by operating activities 215,016 173,759 184,905
Investing activities
Capital expenditures (38,990) (27,830) (51,725)
Acquisitions, net of cash acquired (6,685) (83,333) (17,154)
Proceeds from divestiture 56,586 — —
Deferred proceeds received from divestiture 8,671 — —
Proceeds from the disposal of assets 7,220 1,240 659
Other (256) 122 1,960
Cash provided by (used for) investing activities 26,546 (109,801) (66,260)
Financing activities
Proceeds from borrowings 156,795 166,276 —
Principal payments on long-term debt, finance leases and financing obligations (267,804) (219,219) (409,783)
Repurchase of stock (96,919) — —
Exercise of stock options 733 2,144 6,278
Dividends paid (36,404) (34,674) (29,782)
Deferred financing costs (1,027) (497) (874)
Cash used for financing activities (244,626) (85,970) (434,161)
Decrease in cash and equivalents (3,064) (22,012) (315,516)
Cash and equivalents at beginning of period 7,948 29,960 345,476
Cash and equivalents at end of period $ 4,884 $ 7,948 $ 29,960
Supplemental information
Interest paid, net $ 22,857 $ 24,312 $ 26,376
Income taxes paid, net of (refund) 16,936 (11,611) 2,334
Leased assets (reduced) obtained in exchange for (reduced) new finance lease liabilities (11,156) 8,833 104,165
Leased assets obtained in exchange for new operating lease liabilities 30,142 12,401 24,409

See accompanying Notes to Consolidated Financial Statements.
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Note 1 — Description of Business, Basis of Presentation and Summary of Significant Accounting Policies

Description of business

Monro, Inc. and its direct and indirect subsidiaries (together, “Monro”, the “Company”, “we”, “us”, or “our”), are engaged principally in providing automotive
undercar repair and tire replacement sales and tire related services in the United States. Monro had 1,299 Company-operated retail stores located in 32 states
and 76 Car-X franchised locations as of March 25, 2023.

A certain number of our retail locations also service commercial customers. Our locations that serve commercial customers generally operate consistently with
our other retail locations, except that the sales mix for these locations includes a higher number of commercial tires.

As of March 25, 2023, Monro had two retread facilities. The retread facilities re-manufacture tires through the replacement of tread on worn tires that are later
sold to customers.

Monro’s operations are organized and managed as one single segment designed to offer to our customers replacement tires and tire related services, automotive
undercar repair services as well as a broad range of routine maintenance services, primarily on passenger cars, light trucks and vans. We also provide other
products and services for brakes; mufflers and exhaust systems; and steering, drive train, suspension and wheel alignment. The internal management financial
reporting that is the basis for evaluation to assess performance and allocate resources by our chief operating decision maker consists of consolidated data that
includes the results of our retail and commercial locations. As such, our one operating segment reflects how our operations are managed, how resources are
allocated, how operating performance is evaluated by senior management, and the structure of our internal financial reporting.

Basis of presentation
Principles of consolidation

The consolidated financial statements include the accounts of Monro, Inc. and its direct and indirect subsidiaries. All intercompany accounts and transactions
have been eliminated in consolidation.

Management's use of estimates

The consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States of America. The
preparation of financial statements in conformity with such principles requires the use of estimates by management during the reporting period. Actual results
could differ from those estimates.

Fiscal year

We operate on a 52/53-week fiscal year ending on the last Saturday in March. Fiscal years 2023, 2022 and 2021 each contained 52 weeks. Unless specifically
indicated otherwise, any references to “2023” or “fiscal 2023,” “2022” or “fiscal 2022,” and “2021” or “fiscal 2021 relate to the years ended March 25, 2023,
March 26, 2022, and March 27, 2021, respectively.

Recent accounting pronouncements

In September 2022, the Financial Accounting Standards Board (“FASB”) issued new accounting guidance which requires certain disclosure requirements for
supplier finance programs used in connection with the purchase of goods and services. This guidance is effective for fiscal years and interim periods within
those years beginning after December 15, 2022. Early adoption is permitted. We are currently evaluating the impact of adopting this guidance.

In October 2021, the FASB issued new accounting guidance which requires an acquiring entity to recognize and measure contract assets and contract liabilities
acquired in a business combination as if they entered into the original contract at the same time and same date as the acquiree. This guidance is effective for
fiscal years and interim periods within those years beginning after December 15, 2022. Early adoption is permitted. We are currently evaluating the impact of
adopting this guidance.

Other recent authoritative guidance issued by the FASB (including technical corrections to the Accounting Standards Codification (“ASC”)) and the Securities
and Exchange Commission (“SEC”) did not or are not expected to have a material effect on our consolidated financial statements.
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Summary of significant accounting policies

Cash and cash equivalents

Cash consists primarily of cash on hand and deposits with banks. Cash equivalents include highly liquid investments with an original maturity of three months
or less from the time of purchase. Cash equivalents also include amounts due from third-party financial institutions for credit and debit card transactions. These
receivables typically settle in three days or less.

Inventories

Our inventories, which consist of automotive parts and oil as well as tires, are valued at the lower of weighted average cost and net realizable value.

Property and equipment, net

Property and equipment, net is stated at historical cost less accumulated depreciation. Property and equipment are depreciated using the straight-line method
over estimated useful lives. Leasehold improvements are depreciated over the shorter of their estimated useful lives or the related lease terms. When assets are

disposed of, the resulting gain or loss is recognized in operating, selling, general and administrative (“OSG&A”) expense on the Consolidated Statement of
Income and Comprehensive Income. Expenditures for maintenance and repairs are expensed as incurred.

Estimated Useful Lives Life (Years)
Buildings and improvements 5-39
Equipment, signage, and fixtures 3-15
Vehicles 5-10

Valuation of long-lived assets

We review for impairment to our long-lived assets, which include property and equipment and right-of-use (“ROU”) assets, whenever events or circumstances
indicate that the carrying value of an asset may not be recoverable. Long-lived assets are grouped at the store level and evaluated for impairment at the lowest
level for which there are identifiable cash flows that are independent of the cash flows of other groups of assets. If it is determined that the carrying amounts of
such long-lived assets are not recoverable, the assets are written down to their estimated fair values. Fair value of the assets is determined based on the highest
and best use of the asset group, considering external market participant assumptions.

Leases

We determine if an arrangement is or contains a lease at inception. We record ROU assets and lease obligations for our finance and operating leases, which are
initially based on the discounted future minimum lease payments over the term of the lease. As the rate implicit in our leases is not easily determinable, our
applicable incremental borrowing rate is used in calculating the present value of the lease payments. We estimate our incremental borrowing rate considering
the market rates of our outstanding borrowings and comparisons to comparable borrowings of similar terms.

Lease term is defined as the non-cancelable period of the lease plus any option to extend the lease when it is reasonably certain that it will be exercised. For
leases with an initial term of 12 months or less, no ROU assets or lease obligations are recorded on the balance sheet, and we recognize short-term lease
expense for these leases on a straight-line basis over the lease term.

Certain of our lease agreements include rental payments based on a percentage of retail sales over specified levels and others include rental payments adjusted
periodically for inflation. Our lease agreements do not contain any material residual value guarantees or material restrictive covenants. For most classes of
underlying assets, we have elected to separate lease from non-lease components. We have elected to combine lease and non-lease components for certain classes
of equipment. We generally sublease excess space to third parties.

Operating lease expense is recognized on a straight-line basis over the lease term and is included in cost of sales, including distribution and occupancy costs
(“cost of sales”) or OSG&A expense. Amortization expense for finance leases is recognized on a straight-line basis over the lease term and is included in cost of
sales or OSG&A expense. Interest expense for finance leases is recognized using the effective interest method, and is included in interest expense, net of
interest income. Variable payments, short-term rentals and payments associated with non-lease components are expensed as incurred.
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Goodwill and intangible assets

We have a history of growth through acquisitions. Assets and liabilities of acquired businesses are recorded at their estimated fair values as of the date of
acquisition. Goodwill represents costs in excess of fair values assigned to the underlying net assets of acquired businesses. The carrying value of goodwill is
subject to an annual impairment test, which we perform in the third quarter of the fiscal year. Impairment tests may also be triggered by any significant events
or changes in circumstances affecting our business.

We have one reporting unit which encompasses all operations including new acquisitions. In performing our annual goodwill impairment test, we perform a
qualitative assessment to determine if it is more likely than not that the fair value is less than the carrying value of goodwill. The qualitative assessment includes
a review of business changes, economic outlook, financial trends and forecasts, growth rates, industry data, market capitalization, and other relevant qualitative
factors. If the qualitative factors indicate a potential impairment, we compare the fair value of our reporting unit to the carrying value of our reporting unit. If
the fair value is less than its carrying value, an impairment charge is recognized in an amount equal to that excess. The loss recognized cannot exceed the
carrying amount of goodwill. As a result of our annual qualitative assessment performed in the third quarter of 2023, we determined that it is not more likely
than not that the fair value is less than the carrying value. No impairment was recorded in 2023, 2022 and 2021.

Our intangible assets primarily represent allocations of purchase price to identifiable intangible assets of acquired businesses and are amortized over their
estimated useful lives. All intangible assets are evaluated for impairment whenever events or changes in circumstances indicate that an impairment may exist. If
such indicators are present, it is determined whether the sum of the estimated undiscounted future cash flows attributable to such assets is less than their
carrying values. Based on our review as of March 25, 2023, we concluded that the carrying values of our intangible assets were not impaired. No impairment
was recorded in 2022 or 2021.

A deterioration of macroeconomic conditions may not only negatively impact the estimated operating cash flows used in our cash flow models but may also
negatively impact other assumptions used in our analyses, including, but not limited to, the estimated cost of capital and/or discount rates. Additionally, we are
required to ensure that assumptions used to determine fair value in our analyses are consistent with the assumptions a hypothetical marketplace participant
would use. As a result, the cost of capital and/or discount rates used in our analyses may increase or decrease based on market conditions and trends, regardless
of whether our actual cost of capital has changed. Therefore, we may recognize an impairment of an intangible asset or assets even though realized actual cash
flows are approximately equal to or greater than our previously forecasted amounts.

Insurance reserves

We maintain a high retention deductible plan with respect to workers’ compensation and general liability insurance claims (except for in Ohio in which we are
self-insured) and are otherwise self-insured for employee medical claims. To reduce our risk and better manage our overall loss exposure, we purchase stop-loss
insurance that covers individual claims more than the deductible amounts, and caps total losses in a fiscal year. We maintain an accrual for the estimated cost to
settle open claims as well as an estimate of the cost of claims that have been incurred but not reported. These estimates take into consideration the historical
average claim volume, the average cost for settled claims, current trends in claim costs, changes in our business and workforce, and general economic factors.
These accruals are reviewed on a quarterly basis. For more complex reserve calculations, such as workers’ compensation, we periodically use the services of an
actuary to assist in determining the required reserve for open claims.

Warranty

We provide an accrual for estimated future warranty costs for parts that we install based upon the historical relationship of warranty costs to sales. See Note 7
for additional information on tire road hazard warranty agreements.

Comprehensive income

As it relates to Monro, comprehensive income is defined as net income as adjusted for pension liability adjustments and is reported net of related taxes in the
Consolidated Statements of Income and Comprehensive Income and in the Consolidated Statements of Changes in Shareholders’ Equity.

Income taxes

We account for income taxes pursuant to the asset and liability method which requires the recognition of deferred tax assets and liabilities related to the
expected future tax consequences arising from temporary differences between the carrying amounts and tax bases of assets and liabilities based on enacted
statutory tax rates applicable to the periods in which the temporary differences are expected to reverse.
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Any effects of changes in income tax rates or laws are included in income tax expense in the period of enactment. A valuation allowance is recognized if we
determine it is more likely than not that all or a portion of a deferred tax asset will not be recognized. In making such determination, the Company considers all
available evidence, including scheduled reversals of deferred tax liabilities, projected future taxable income, tax planning strategies and recent and expected
future results of operation. Monro recognizes a tax benefit from an uncertain tax position in the financial statements only when it is more likely than not that the
position will be sustained upon examination, including resolution of any related appeals or litigation processes, based on the technical merits and a
consideration of the relevant taxing authority's administrative practices and precedents.

Treasury stock
Treasury stock is accounted for using the par value method.
Share-based compensation

We provide share-based compensation through non-qualified stock options, restricted stock awards, and restricted stock units. We measure compensation cost
arising from the grant of share-based payments to an employee at fair value and recognize such cost in income over the period during which the employee is
required to provide service in exchange for the award, usually the vesting period. The fair value of each option award is estimated on the date of grant primarily
using the Black-Scholes option valuation model. The assumptions used to estimate fair value require judgment and are subject to change in the future due to
factors such as employee exercise behavior, stock price trends, and changes to type or provisions of share-based awards. Any material change in one or more of
these assumptions could have an impact on the estimated fair value of a future award.

Black-Scholes Valuation Model Assumptions

(weighted average) 2023 2022 2021
Risk-free interest rate @ 2.85 % 0.61 % 0.27 %
Expected term (years) ® 4 4 4
Expected volatility () 38.7 % 349 % 333 %
Dividend yield (9 233 % 1.78 % 1.60 %

(a) Risk-free interest rates are yields for zero coupon U.S. Treasury notes maturing approximately at the end of the expected option term.
(b) Expected term is based on historical exercise behavior and on the terms and conditions of the stock option award.
(c) Expected volatility is based on a combination of historical volatility, using Monro stock prices over a period equal to the expected term, and implied market volatility.

(d) Dividend yield is based on historical dividend experience and expected future changes, if any.

The fair value of restricted stock awards and restricted stock units (collectively “restricted stock™) is determined based on the stock price at the date of grant.

We are required to estimate forfeitures and only record compensation costs for those awards that are expected to vest. The assumptions for forfeitures were
determined based on type of award and historical experience. Forfeiture assumptions are adjusted at the point in time a significant change is identified, with any

adjustment recorded in the period of change, and the final adjustment at the end of the requisite service period to equal actual forfeitures.

We recognize compensation expense related to stock options and restricted stock using the straight-line approach. Option awards and restricted stock generally
vest equally over the service period established in the award, typically three years or four years.

Earnings per common share

Basic earnings per common share amounts are calculated by dividing income available to common shareholders, after deducting preferred stock dividends, by
the weighted average number of shares of common stock outstanding. Diluted earnings per common share amounts are calculated by dividing net income by the
weighted average number of shares of common stock outstanding adjusted to give effect to potentially dilutive securities.

Advertising

The cost of advertising is generally expensed at the first time the advertising takes place, except for direct response advertising which is capitalized and
amortized over its expected period of future benefit.
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Direct response advertising consists primarily of coupons for Monro’s services. The capitalized costs of this advertising are amortized over the period of the
coupon’s validity, which is typically two months.

Vendor rebates

We receive vendor support in the form of allowances through a variety of vendor-sponsored programs, such as volume rebates, promotions, and advertising
allowances, referred to as “vendor rebates”. Vendor rebates are recorded as a reduction of cost of sales.

We establish a receivable for vendor rebates that are earned but not yet received. Based on purchase data and the terms of the applicable vendor-sponsored
programs, we estimate the amount earned. Most of the year-end vendor rebates receivable is collected within the following first quarter. See Note 3 for
additional information.

Working capital management

As part of our ongoing efforts to manage our working capital and improve our cash flow, certain financial institutions offer to certain of our suppliers a
voluntary supply chain finance program to provide our suppliers with the opportunity to sell receivables due from us (our accounts payable) to a participating
financial institution at the sole discretion of both the supplier and the financial institution. Should a supplier choose to participate in the program, it may receive
payment from the financial institution in advance of agreed contractual payment terms; our responsibility is limited to making payments to the respective
financial institution on the terms originally negotiated with our supplier and no other guarantees are provided by us under the supply chain finance program. We
have no economic interest in a supplier’s decision to participate and we have no direct financial relationship with the financial institutions, as it relates to the
supply chain finance program. We have concluded that the program is a trade payable program and not indicative of a borrowing arrangement.

Note 2 — Acquisitions and Divestitures
Acquisitions

Monro’s acquisitions are strategic moves in our plan to fill in and expand our presence in our existing and contiguous markets, expand into new markets and
leverage fixed operating costs such as distribution, advertising, and administration. Acquisitions in this footnote include acquisitions of five or more locations as
well as acquisitions of one to four locations that are part of our greenfield store growth strategy.

2023

During 2023, we acquired the following businesses for an aggregate purchase price of $6.4 million. The acquisitions were financed through our Credit Facility,
as defined in Note 6. The results of operations for these acquisitions are included in our financial results from the respective acquisition dates.

e On February 19, 2023, we acquired five retail tire and automotive repair stores located in lowa and Illinois from Hawkeye Mufflers Inc. These stores
will operate under the Car-X name.

e On December 4, 2022, we acquired one retail tire and automotive repair store operating as a Car-X franchise location in Wisconsin from Spinler’s
Service Systems, Inc. This store operates under the Car-X name.

The acquisitions resulted in goodwill related to, among other things, growth opportunities, synergies and economies of scale expected from combining the
businesses with ours, as well as unidentifiable intangible assets. All of the goodwill is expected to be deductible for tax purposes.

We expensed all costs related to the acquisitions during 2023. The total costs related to the completed acquisitions were immaterial to the Consolidated
Statement of Income and Comprehensive Income and these costs are included primarily under OSG&A expenses.

Sales and net income related to the completed acquisitions totaled $0.6 million and $0.1 million, respectively for the period from acquisition date through
March 25, 2023. The net income of $0.1 million includes an allocation of certain traditional corporate related items, including vendor rebates, interest expense,
and income taxes.

Supplemental pro forma information for the current or prior reporting periods has not been presented due to the impracticability of obtaining detailed, accurate
or reliable data for the periods the acquired entities were not owned by Monro.
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We accounted for each 2023 acquisition as a business combination using the acquisition method of accounting in accordance with the FASB ASC Topic 805,
“Business Combinations.” The assets acquired and liabilities assumed were recorded at their acquisition-date fair values and were consolidated with those of the
Company as of the acquisition date. The acquisition-date fair values were assigned based on preliminary valuations and estimates, and the consideration
transferred over the net identifiable assets acquired was recorded as goodwill.

2023 Acquisition-date Fair Values Assigned
(thousands) (preliminary)

Inventory $ 86
Other current assets 80
Property and equipment 82
Operating lease assets 5,310
Intangible assets 153
Long-term deferred income tax assets 88

Total assets acquired 5,799
Current portion of operating lease liabilities 448
Other current liabilities 4
Long-term operating lease liabilities 5,202

Total liabilities assumed 5,654
Total net identifiable assets acquired $ 145
Total consideration transferred $ 6,425
Less: total net identifiable assets acquired 145
Goodwill $ 6,280

We have recorded customer list intangible assets with a useful life of seven years at their estimated fair value of approximately $0.2 million to amortizable
intangible assets. We have recorded acquired ROU assets at the present value of remaining lease payments adjusted to reflect unfavorable market terms of the
lease.

We continue to refine the valuation data and estimates primarily related to inventory, warranty reserves, intangible assets, real property leases, and certain
liabilities for the 2023 acquisitions and expect to complete the valuations no later than the first anniversary date of the acquisition. We anticipate that
adjustments will continue to be made to the fair values of identifiable assets acquired and liabilities assumed.

2022

During 2022, we acquired the following businesses for an aggregate purchase price of $83.1 million. The acquisitions were financed through our Credit Facility.
The results of operations for these acquisitions are included in our financial results from the respective acquisition dates.

e On December 5, 2021, we acquired 11 retail tire and automotive repair stores operating as Car-X franchise locations in Iowa from KR Jones
Enterprises, Inc. These stores operate under the Car-X name.

e On November 14, 2021, we acquired three retail tire and automotive repair stores located in California from Bud’s Tire and Wheel, Inc. These stores
will operate under the Tire Choice name.

e On November 14, 2021, we acquired two retail tire and automotive repair stores located in California from Eagle Auto & Tire, Inc. These stores will
operate under the Mountain View Tire & Service name.

e On November 14, 2021, we acquired one retail tire and automotive repair store located in California from Golden Reflections. This store will operate
under the Mountain View Tire & Service name.

e On April 25, 2021, we acquired 30 retail tire and automotive repair stores located in California from Mountain View Tire & Service, Inc. These stores
operate under the Mountain View Tire & Service name.

The acquisitions resulted in goodwill related to, among other things, growth opportunities, synergies and economies of scale expected from combining the
businesses with ours, as well as unidentifiable intangible assets. All of the goodwill is expected to be deductible for tax purposes.
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We expensed all costs related to the acquisitions during 2022. The total costs related to the completed acquisitions were $0.7 million and these costs are
included in the Consolidated Statement of Income and Comprehensive Income primarily under OSG&A expense.

Sales and net income related to the 2022 acquisitions totaled $51.7 million and $3.4 million, respectively, for the period from acquisition date through March
26, 2022. The net income of $3.4 million includes an allocation of certain traditional corporate related items, including vendor rebates, interest expense, and
income taxes.

Supplemental pro forma information for the current or prior reporting periods has not been presented due to the impracticability of obtaining detailed, accurate
or reliable data for the periods the acquired entity was not owned by Monro.

We accounted for each 2022 acquisition as a business combination using the acquisition method of accounting and we finalized the purchase accounting related
to the 2022 acquisitions during 2023. As a result of the updated purchase price allocation for the 2022 acquisitions, certain of the fair value amounts previously
estimated were adjusted during the measurement period. These measurement period adjustments resulted from updated valuation reports and appraisals received
from our external valuation specialists, as well as revisions to internal estimates. The measurement period adjustments were not material to the Consolidated
Balance Sheet as of March 25, 2023 and March 26, 2022 and the Consolidated Statement of Income and Comprehensive Income for 2023 and 2022.

The assets acquired and liabilities assumed were recorded at their assigned acquisition-date fair values and were consolidated with those of the Company as of
the acquisition date. The consideration transferred and net liabilities assumed were recorded as goodwill.

2022 Acquisition-date Fair Values Assigned

(thousands) (final)
Inventory $ 1,298
Other current assets 424
Property and equipment 3,612
Finance lease and financing obligation assets 19,228
Operating lease assets 30,461
Intangible assets 4,820
Other non-current assets 79
Long-term deferred income tax assets 4,814
Total assets acquired 64,736
Current portion of finance leases and financing obligations 1,832
Current portion of operating lease liabilities 3,058
Deferred revenue 1,261
Other current liabilities 273
Long-term finance leases and financing obligations 26,061
Long-term operating lease liabilities 35,304
Other long-term liabilities 1,026
Total liabilities assumed 68,815
Total net identifiable liabilities assumed $ (4,079)
Total consideration transferred $ 83,087
Less: total net identifiable liabilities assumed (4,079)
Goodwill $ 87,166

The total consideration of $83.1 million is comprised of $82.0 million in cash and $1.1 million which is due upon finalization of certain lease assignment terms
for one store location.

We have recorded $4.8 million to amortizable intangible assets, including customer lists, a trade name, and reacquired franchise rights, with a weighted average
amortizable period of approximately eight years. We have recorded acquired ROU assets at the present value of remaining lease payments adjusted to reflect
favorable or unfavorable market terms of the lease.

Divestitures
2023

On June 17, 2022, we completed the divestiture of assets relating to our wholesale tire operations (seven locations) and internal tire distribution operations to
American Tire Distributors, Inc. (“ATD”). We received $62 million from ATD at the closing of the transaction,
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of which $5 million is currently being held in escrow. The remaining $40 million (“Earnout”) of the total consideration of $102 million will be paid quarterly
over approximately two years based on our tire purchases from or through ATD pursuant to a distribution and fulfillment agreement with ATD, of which $8.7
million was received during 2023. Under a distribution agreement between us and ATD, ATD agreed to supply and sell tires to retail locations we own. After
ATD satisfies the Earnout payments, our company-owned retail stores will be required to purchase at least 90 percent of their forecasted requirements for
certain passenger car tires, light truck replacement tires, and medium truck tires from or through ATD. Any tires that ATD is unable to supply or fulfill from
those categories will be excluded from the calculation of our requirements for tires. The initial term of the distribution agreement is five years after the
completion of the Earnout Period, with automatic 12-month renewal periods thereafter. The divestiture enables us to focus our resources on our core retail
business operations. In connection with this transaction, we recognized a pre-tax gain of $2.4 million within OSG&A expenses. We also recognized a gain of
$1.1 million on the subsequent sale of related warehouses, net of associated closing costs, within OSG&A expenses. Additionally, we incurred $1.3 million in
costs in connection with restructuring and elimination of certain executive management positions upon completion of the divestiture. The divestiture did not
meet the criteria to be reported as discontinued operations in our consolidated financial statements as our decision to divest this business did not represent a
strategic shift that will have a major effect on our operations and financial results. For additional information regarding discrete tax impacts because of the
divestiture, see Note 8.

Note 3 — Other Current Assets

Other Current Assets

(thousands) March 25, 2023 March 26, 2022
Prepaid assets $ 22309 $ 22,517

Divestiture deferred proceeds receivable 19,892 —

Vendor rebates receivable 18,795 17,932

Other 31,896 16,037

Total $ 92,892 § 56,486

Note 4 — Property and Equipment

The major classifications of property and equipment are as follows:

Property and Equipment

(thousands) March 25, 2023 March 26, 2022
Land $ 84,936 $ 84,050
Buildings and improvements 307,489 297,313
Equipment, signage, and fixtures 310,849 300,792
Vehicles 22,720 38,553
Construction-in-progress 5,735 8,662
Property and equipment 731,729 729,370
Less - Accumulated depreciation 426,740 414,177
Property and equipment, net $ 304,989 $ 315,193

Depreciation expense totaled $40.9 million, $42.7 million, and $42.9 million for 2023, 2022, and 2021, respectively.

Note 5 — Goodwill and Intangible Assets

Reconciliation of Changes in Goodwill

(thousands) 2023 2022
Balance at beginning of period $ 776,714  § 689,524
Current fiscal year acquisitions 6,280 87,277
Current fiscal year divestiture (46,426) —
Adjustments to prior fiscal year acquisitions (111) (87)
Balance at end of period $ 736,457 $ 776,714
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Intangible Assets March 25,2023 March 26, 2022

Gross Accumulated Gross Accumulated
(thousands) Carrying Amount Amortization Carrying Amount Amortization
Customer lists $ 31,043 $ 23,967 $ 38,090 $ 24,406
Trade names 16,432 11,139 19,482 11,436
Franchise agreements and reacquired rights 8,800 4,607 8,800 3,848
Other intangible assets 50 50 50 50
Total $ 56,325 $ 39,763 § 66,422 § 39,740
Estimated Weighted Average Useful Lives Life (Years)
Customer lists 10
Trade names 15
Franchise agreements and reacquired rights 12

Amortization expense was $3.7 million, $4.2 million, and $4.1 million for 2023, 2022, and 2021, respectively.

Estimated Future Amortization Expense

(thousands) Amortization
2024 $ 3,254
2025 2,896
2026 2,677
2027 2,327
2028 2,182

Note 6 — Long-term Debt
Credit Facility

In April 2019, we entered into a five-year $600 million revolving credit facility agreement with eight banks (the “Credit Facility”). Interest only is payable
monthly throughout the Credit Facility’s term. The borrowing capacity for the Credit Facility of $600 million includes an accordion feature permitting us to
request an increase in availability of up to an additional $250 million. The Credit Facility initially bore interest at 75 to 200 basis points over the London
Interbank Offered Rate (“LIBOR”) (or replacement index) or at the prime rate, depending on the type of borrowing and the rates then in effect.

On June 11, 2020, we entered into a First Amendment to the Credit Facility (the “First Amendment”), which, among other things, amended the terms of certain
of the financial and restrictive covenants in the credit agreement through the first quarter of 2022 to provide us with additional flexibility to operate our
business. The First Amendment amended the interest rate charged on borrowings to be based on the greater of adjusted one-month LIBOR or 0.75 percent. For
the period from June 30, 2020 to June 30, 2021, the minimum interest rate spread charged on borrowings was 225 basis points over LIBOR. Additionally,
during the same period, we were permitted to declare, make, or pay any dividend or distribution up to $38.5 million in the aggregate and the acquisition of
stores or other businesses up to $100 million in the aggregate were permitted if we are in compliance with the financial covenants and other restrictions in the
First Amendment and Credit Facility. As of July 1, 2021, the ability of our Board of Directors to declare, make, or pay any dividend or distribution and our
ability to acquire stores or other businesses is no longer restricted by the terms of the Credit Facility, as amended by the First Amendment. The Credit Facility
requires fees payable quarterly throughout the term between 0.125 percent and 0.35 percent of the amount of the average net availability under the Credit
Facility during the preceding quarter.

On October 5, 2021, we entered into a Second Amendment to the Credit Facility (the “Second Amendment”). The Second Amendment amended the interest rate
charged on borrowings to be based on the greater of adjusted one-month LIBOR or 0.00 percent. In addition, the Second Amendment updated certain provisions
regarding a successor interest rate to LIBOR.

On November 10, 2022, we entered into a Third Amendment to the Credit Facility (the “Third Amendment”). The Third Amendment, among other things,
extended the term of the Credit Facility to November 10, 2027 and amended certain of the financial terms in the Credit Agreement, as amended by the Second
Amendment. The Third Amendment amended the interest rate charged on borrowings to be based on 0.10 percent over the Secured Overnight Financing Rate
(“SOFR”), replacing the previously used LIBOR. In addition, one additional bank was added to the bank syndicate for a total of nine banks now within the
syndicate. Except as amended by the First Amendment, Second Amendment and Third Amendment, the remaining terms of the credit agreement remain in full
force and effect.
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We are required to maintain an interest coverage ratio, as defined in the Credit Facility, of at least 1.55 to 1. In addition, our ratio of adjusted debt to EBITDAR,
as defined in the Credit Facility, cannot exceed 4.75 to 1, subject to certain exceptions under the Credit Facility.

At March 25, 2023 and March 26, 2022, the interest rate spread paid by the Company was 125 basis points over SOFR and 125 basis points over LIBOR,
respectively.

Within the Credit Facility, we have a sub-facility of $80 million available for the purpose of issuing standby letters of credit. The sub-facility requires fees
aggregating 87.5 to 212.5 basis points annually of the face amount of each standby letter of credit, payable quarterly in arrears. There was a $29.6 million
outstanding letter of credit as of March 25, 2023 and March 26, 2022.

Mortgages and specific lease financing arrangements with other parties (with certain limitations) are permitted under the Credit Facility. Other specific terms
and the maintenance of specified ratios are generally consistent with our prior financing agreement that was replaced with the new agreement entered into in
April 2019. Additionally, the Credit Facility is not secured by our real property, although we have agreed not to encumber our real property, with certain
permissible exceptions.

There was $105.0 million outstanding and $465.4 million available under the Credit Facility as of March 25, 2023.
We were in compliance with all debt covenants as of March 25, 2023.

Long-term debt had a carrying amount and a fair value of $105.0 million as of March 25, 2023, as compared to a carrying amount and a fair value of
$176.5 million as of March 26, 2022. The carrying value of our debt approximated its fair value due to the variable interest nature of the debt.

Note 7 — Revenue

Automotive undercar repair, tire replacement sales and tire related services represent most of our revenues. We also earn revenue from the sale of tire road
hazard warranty agreements as well as commissions earned from the delivery of tires on behalf of certain tire vendors.

Revenue from automotive undercar repair, tire replacement sales and tire related services is recognized at the time the customers take possession of their vehicle
or merchandise. For sales to certain customers that are financed through the offering of credit on account, payment terms are established for customers based on
our pre-established credit requirements. Payment terms vary depending on the customer and generally are 30 days. Based on the nature of receivables, no
significant financing components exist. Sales are recorded net of discounts, sales incentives and rebates, sales taxes, and estimated returns and allowances. We
estimate the reduction to sales and cost of sales for returns based on current sales levels and our historical return experience. Such amounts are immaterial to
our consolidated financial statements.

Revenues

(thousands) 2023 2022 2021
Tires @ $ 655,113  § 716,325 $ 617,815
Maintenance 356,936 330,732 269,337
Brakes 178,468 174,854 130,179
Steering 109,725 109,793 85,290
Exhaust 22,474 24,398 20,201
Other 2,666 3,226 2,899
Total $ 1,325,382 § 1,359,328 §$ 1,125,721

(a) Includes the sale of tire road hazard warranty agreements and tire delivery commissions.

Revenue from the sale of tire road hazard warranty agreements is initially deferred and is recognized over the contract period as costs are expected to be
incurred, typically 21 to 36 months. The deferred revenue balances at March 25, 2023 and March 26, 2022 were $22.4 million and $20.6 million, respectively,
of which $15.4 million and $14.2 million, respectively, are reported in Deferred revenue and $7.0 million and $6.4 million, respectively, are reported in Other
long-term liabilities in our Consolidated Balance Sheets.
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Changes in Deferred Revenue

(thousands) 2023 2022
Balance at beginning of period $ 20,632 $ 16,712
Deferral of revenue 23,093 21,047
Deferral of revenue from acquisitions — 2,156
Recognition of revenue (21,371) (19,283)
Balance at end of period $ 22354 $ 20,632

We expect to recognize $15.4 million of deferred revenue related to road hazard warranty agreements during our fiscal year ending March 30, 2024 and
$7.0 million of such deferred revenue thereafter.

Under various arrangements, we receive from certain tire vendors, a delivery commission and reimbursement for the cost of the tire that we may deliver to
customers on behalf of the tire vendor. The commission we earn from these transactions is as an agent and the net amount retained is recorded as sales.

Note 8 — Income Taxes

Provision for Income Taxes

(thousands) 2023 2022 2021
Current:

Federal $ 11,174  $ 256 $ (1,809)
State 2,703 1,442 827
Total current 13,877 1,698 (982)

Deferred:
Federal 1,855 12,602 10,169
State 2,387 1,417 685
Total deferred 4,242 14,019 10,854
Total provision $ 18,119 § 15,717 $ 9,872
Income Tax Rate Reconciliation 2023 2022 2021
Expected U.S. federal income taxes at statutory rate 21.0 % 21.0 % 21.0 %
State income taxes, net of federal tax benefit 49 3.0 29
Tax adjustments @ 53 (4.0) (1.1)
Other 0.5 0.3 0.5)
Effective tax rate 31.7 % 20.3 % 22.3 %

(@) The 2023 adjustments reflect expense due to the sale of our wholesale tire locations and tire distribution assets as well as the revaluation of deferred tax
balances due to changes in the mix of pre-tax income in various U.S. state jurisdictions because of the sale. The 2022 adjustments reflect benefit due to
differences in statutory tax rates from a loss year to years in which such net operating loss may be carried back.

As provided under the Coronavirus Aid, Relief and Economic Security Act, a taxpayer must carry net operating losses generated in certain tax years to the
earliest tax year in the five-year carryback period. However, these net operating losses are not subject to the 80% of income limitation if they are exhausted
during the five-year carryback. Under this provision, Monro has carried back a net operating loss generated in fiscal 2021 to carryback years within the five-
year carryback period with a 35% U.S. federal statutory tax rate.
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Net Deferred Tax Asset/(Liability)
(thousands) March 25, 2023 March 26, 2022
Gross deferred tax assets:

Lease liabilities $ 174,055 $ 187,559

Other 25,958 26,382
Total gross deferred tax assets 200,013 213,941
Gross deferred tax liabilities:

Leased assets (136,057) (147,764)

Goodwill (70,145) (66,153)

Property and equipment (20,631) (22,251)

Other (878) (1,180)
Total deferred tax liabilities (227,711) (237,348)
Total net deferred tax liability $ (27,698) $ (23,407)

We have $8.0 million of state net operating loss carryforwards available as of March 25, 2023. The state net operating loss carryforwards expire in varying
amounts through 2043.

We evaluate the realizability of our deferred tax assets on a quarterly basis and establish valuation allowances when it is more likely than not that all or a
portion of a deferred tax asset may not be realized. As of March 25, 2023, we concluded, based on the weight of all available positive and negative evidence,
that all our deferred tax assets are more likely than not to be realized.

Changes in Liability for Unrecognized Tax Benefits

(thousands) 2023 2022 2021
Balance at beginning of period $ 5,006 $ 5,035 $ 5,212
Additions based on tax positions related to the current year 97 1,271 915
Additions for tax positions of prior years — 49 —
Reductions for tax positions of prior years (224) — —
Lapse in statutes of limitation (1,170) (1,349) (1,092)
Balance at end of period $ 3,709 § 5,006 $ 5,035

The total amount of unrecognized tax benefits was $3.7 million, $5.0 million, and $5.0 million at March 25, 2023, March 26, 2022, and March 27, 2021,
respectively, the majority of which, if recognized, would affect the effective tax rate.

In the normal course of business, Monro provides for uncertain tax positions and the related interest and penalties and adjusts its unrecognized tax benefits and
accrued interest and penalties and, accordingly, we had approximately $0.1 million of interest and penalties associated with uncertain tax benefits accrued as of
March 25, 2023 and March 26, 2022.

We file U.S. federal income tax returns and income tax returns in certain state jurisdictions. Our U.S. federal income tax returns for 2020 — 2022 and various
state tax years remain subject to income tax examinations by tax authorities.

Note 9 — Stock Ownership

Holders of at least 60 percent of the Class C convertible preferred stock must approve any action authorized by the holders of Common Stock. In addition, there
are certain restrictions on the transferability of shares of Class C convertible preferred stock. In the event of a liquidation, dissolution or winding-up of Monro,
the holders of the Class C convertible preferred stock would be entitled to receive $1.50 per share out of the assets of Monro before any amount would be paid
to holders of Common Stock. The conversion value of the Class C convertible preferred stock was $0.064 per share as of March 25, 2023 and March 26, 2022.

Note 10 — Share-based Compensation

We maintain a long-term incentive plan whereby eligible employees and non-employee directors may be granted non-qualified service condition stock options,
non-qualified market condition stock options, restricted stock awards, and restricted stock units. We grant share-based awards to continue to attract and retain
employees and to better align employees’ interests with those of our shareholders. Monro issues new shares of Common Stock upon the exercise of stock
options.

Share-based compensation expense included in cost of sales and OSG&A expense in Monro’s Consolidated Statements of Income and Comprehensive Income
for 2023, 2022, and 2021 was $5.7 million, $4.3 million, and $2.4 million, respectively, and the related income tax benefit for each year was $1.4 million, $1.0
million, and $0.6 million, respectively.
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Monro currently grants stock option awards, shares of restricted stock and restricted stock units under the 2007 Incentive Stock Option Plan (the “2007 Plan”),
as amended and restated effective August 2017. At March 25, 2023, there were a total of 5,001,620 shares and 740,298 shares that were authorized and
available for grant under the 2007 Plan, respectively.

Non-Qualified Stock Options

Generally, employee options vest over a four-year period, and have a duration of six years. Outstanding options are exercisable for various periods through
March 2029.

Stock Option Activity Weighted average Aggregate
Stock Weighted average Remaining Contractual Intrinsic
Options Exercise Price Term (years) Value @
Outstanding as of March 26, 2022 530,604 $ 61.13
Granted 139,629 44.97
Exercised (16,133) 45.47
Canceled (120,082) 61.11
Outstanding as of March 25, 2023 534,018 $ 57.39 378 $ 549,083
Vested and exercisable as of March 25, 2023 274975 $ 61.51 205 $ 84,292

(a) Total shares valued at the market price of the underlying stock as of March 25, 2023 less the exercise price.

As of March 25, 2023, the total unrecognized compensation expense related to unvested stock option awards was $2.3 million, which is expected to be
recognized over a weighted average period of approximately two years. The weighted average grant date fair value of options granted during 2023, 2022, and
2021 was $12.73, $13.96, and $12.53, respectively. The total fair value of stock options vested during 2023, 2022, and 2021 was $1.7 million, $1.0 million, and
$2.0 million, respectively.

Stock Option Exercises

(millions) 2023 2022 2021
Total intrinsic value of stock options exercised $ 0.1 $ 05 $ 1.5
Cash received for exercise price 0.7 2.1 6.3

Income tax benefit _ _ _

Restricted Stock

Monro issues restricted stock and restricted stock units to certain members of management as well as non-employee directors of the Company. Restricted stock
units represent shares issued upon vesting in the future whereas restricted stock awards represent shares issued upon grant that are restricted. The fair value for
restricted stock units and restricted stock awards is calculated based on the stock price on the date of grant. Restricted stock units do not have voting rights but
earn dividends during the vesting period. The recipients of the restricted stock awards have voting rights and earn dividends during the vesting period. The
dividends are paid to the recipient at the time the restricted stock or restricted stock unit becomes vested. If the recipient leaves Monro prior to the vesting date
for any reason, the shares of restricted stock, or the shares underlying the restricted stock unit, and the dividends accrued on those shares will be forfeited and
returned to Monro. The restricted stock units and awards vest equally over three years or four years.

During 2022, the Company granted 40,000 restricted stock units in connection with the appointment of its new President and Chief Executive Officer effective
April 5, 2021. 20,000 restricted stock units are time vesting. 20,000 restricted stock units will vest upon the Company’s common stock price meeting certain
market conditions between April 2021 and December 2023.

In 2023 and 2022, the Company issued a limited number of restricted stock units to members of senior management which may vest upon the achievement of a
three-year average return on invested capital target.
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Non-vested Restricted Stock Activity Weighted average

Grant-date

Restricted Shares Fair Value per Share
Outstanding as of March 26, 2022 153,056 $ 58.38
Granted 129,491 46.43
Vested (46,586) 59.64
Forfeited (20,030) 58.57
Outstanding as of March 25, 2023 215931 §$ 50.92

As of March 25, 2023, the total unrecognized compensation expense related to unvested restricted shares was $5.9 million, which is expected to be recognized
over a weighted average period of approximately two years. The weighted average grant date fair value of restricted shares granted during 2023, 2022, and 2021
was $46.43, $58.06, and $52.75, respectively. The total fair value of restricted shares vested during 2023, 2022, and 2021 was $2.8 million, $1.0 million, and
$1.4 million, respectively.

Note 11 — Earnings per Common Share

Earnings per Common Share

(thousands, except per share data) 2023 2022 2021
Numerator for earnings per common share calculation:
Net income $ 39,048 $ 61,568 $ 34,319
Less: Preferred stock dividends (515) (469) (438)
Income available to common stockholders $ 38533 $ 61,099 $ 33,881
Denominator for earnings per common share calculation:
Weighted average common shares - basic 32,144 33,527 33,329
Effect of dilutive securities:
Preferred stock 460 460 503
Stock options — 12 26
Restricted stock 49 39 18
Weighted average common shares - diluted 32,653 34,038 33,876
Basic earnings per common share $ 120 $ 1.82 § 1.02
Diluted earnings per common share $ 120 $ 1.81 3 1.01

The computation of diluted earnings per common share for 2023, 2022, and 2021 excludes the effect of the assumed exercise of approximately 658,000,
460,000, and 456,000 of stock options, respectively, as the exercise price of these options was greater than the average market value of our common stock for
those periods, resulting in an anti-dilutive effect on diluted earnings per common share.

Note 12 — Leases
We lease certain retail stores, office space and land as well as service contracts that are considered leases.

Our leases have remaining lease terms, including renewals reasonably certain to be exercised, of less than one year to approximately 35 years. Most of our
leases include one or more options to extend the lease, for periods ranging from three years to 25 years or more.

Historical failed sale leasebacks that were assumed through acquisitions and do not qualify for sale leaseback accounting continue to be accounted for as
financing obligations. As of March 25, 2023 and March 26, 2022, net assets of $3.7 million and $4.3 million, respectively, and liabilities of $6.5 million and
$6.9 million, respectively, due to failed sale leaseback arrangements were included with finance lease assets and liabilities, respectively, on the Consolidated
Balance Sheets.
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Lease Cost
(thousands) 2023 2022 2021
Operating lease cost $ 41,308 $ 38,947 $ 35,998
Finance lease/financing obligations cost:

Amortization of leased assets 32,515 34,369 30,428

Interest on lease liabilities 16,099 18,346 18,344
Short term and variable lease cost 1,495 1,425 321
Sublease income (115) (102) (95)
Total lease cost $ 91,302 $ 92985 $ 84,996
Maturity of Lease Liabilities Finance Leases and
(thousands) Operating Leases @ Financing Obligations ®
2024 $ 44461 $ 53,981
2025 41,373 51,169
2026 37,942 48,815
2027 33,682 46,211
2028 27,193 44278
Thereafter 79,013 170,842
Total undiscounted lease obligations $ 263,664 $ 415,296
Less: imputed interest (35,037) (80,033)
Present value of lease obligations $ 228,627 $ 335,263

(a) Operating lease obligations include $57.6 million related to options to extend operating leases that are reasonably certain of being exercised.
(b) Finance lease payments include $88.5 million related to options to extend finance leases that are reasonably certain of being exercised.

Total lease payments exclude $2.7 million of legally binding minimum lease payments for leases signed but not yet commenced.

Lease Term and Discount Rate 2023 2022 2021
Weighted average remaining lease term (years)
Operating leases 7.8 8.2 8.6
Finance leases and financing obligations 9.1 9.7 10.3
Weighted average discount rate
Operating leases 3.38 % 3.05 % 2.96 %
Finance leases and financing obligations 5.67 % 5.77 % 6.2 %

Other Information

(thousands) 2023 2022 2021
Cash paid for amounts included in measurement of lease obligations:
Operating cash flows from operating leases $ 42,579 $ 39,426 $ 34,931
Operating cash flows from finance leases and financing obligations 16,327 18,400 18,602
Financing cash flows from finance leases and financing obligations 39,512 39,408 33,032

Note 13 — Defined Benefit and Defined Contribution Plans
Defined Benefit Plan

We have a defined benefit pension plan covering employees who met eligibility requirements. This plan is closed to new participants. Eligibility and the level of
benefits under the plan were primarily dependent on date of hire, age, length of service and compensation. The funding policy for our plan is consistent with the
funding requirements of U.S. federal law and regulations. The measurement date used to determine the pension plan measurements disclosed herein is March 31
for both 2023 and 2022.

The funded/(underfunded) status of Monro’s defined benefit plan is recognized as an Other non-current asset/Other long-term liability in the Consolidated
Balance Sheets as of March 25, 2023 and March 26, 2022, respectively.
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Funded (Underfunded) Status

(thousands) 2023 2022
Projected benefit obligations $ 17,104 $ 20,826
Fair value of plan assets 17,176 20,464
Funded (Underfunded) status $ 72 % (362)

Contributions and Estimated Future Benefit Payment

Our obligations to plan participants can be met over time through a combination of Company contributions to these plans and earnings on plan assets. There are
no required or expected contributions in our fiscal year ending March 30, 2024 (“fiscal 2024”) to the plan. However, depending on investment performance and
plan funded status, we may elect to make a contribution.

Estimated Future Benefit Payments

(thousands) Pension Benefits
2024 $ 1,102
2025 1,123
2026 1,169
2027 1,197
2028 1,214
2029 - 2033 6,297
Cost of Plans

Net Pension Benefits Expense

(thousands) 2023 2022 2021
Interest cost on projected benefit obligation $ 683 $ 638 $ 692
Expected return on plan assets (982) (1,041) (1,162)
Amortization of unrecognized actuarial loss 378 501 892
Total $ 79 § 98 § 422
Assumptions

Benefit Obligation Weighted Average Assumption 2023 2022
Discount rate 494 % 3.58 %
Net Periodic Benefit Expense Weighted Average Assumptions 2023 2022 2021
Discount rate 3.58 % 3.01 % 334 %
Expected long-term rate of return on plan assets 5.00 % 5.00 % 6.50 %

Our expected long-term rate of return on plan assets assumption is based upon historical returns and the future expectations for returns for each asset class, as
well as the target asset allocation of the pension portfolio.

Benefit Obligation

Change in Projected Benefit Obligation

(thousands) 2023 2022
Benefit obligation at beginning of year $ 20,826 $ 22,096
Interest cost 683 638
Actuarial gain (3,290) (1,211)
Benefits paid (1,115) (697)
Benefit obligation at end of year @ $ 17,104 § 20,826

(a) Accumulated benefit obligation-the present value of benefits earned to date assuming no future salary growth-is materially consistent with the projected benefit obligation in
each period presented.
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Change in Plan Assets

(thousands) 2023 2022
Fair value of plan assets at beginning of year $ 20,464 § 21,666
Actual loss on plan assets (2,173) (505)
Benefits paid (1,115) (697)
Fair value of plan assets at end of year $ 17,176 § 20,464

Our asset allocation strategy is to conservatively manage the assets to meet the plan’s long-term obligations while maintaining sufficient liquidity to pay current
benefits. This is achieved by holding equity investments while investing a portion of assets in long duration bonds to match the long-term nature of the

liabilities.
Asset Category Current Targeted Actual Allocation
Allocation 2023 2022
Cash and cash equivalents 0.7 % 0.8 %
Fixed income 60.0 % 62.7 % 62.6 %
Equity securities 40.0 % 36.6 % 36.6 %
Total 100.0 % 100.0 % 100.0 %
Fair Value Measurements Fair Value at
(thousands) Pricing Category ® March 25, 2023 March 26, 2022
Assets in the fair value hierarchy
Shares of registered investment companies Level 1 § 11,200 $ 7,642
Corporate bonds Level 2 — 12,822
Total assets in the fair value hierarchy 11,200 20,464
Common collective trusts 5,855 —
Pooled separate accounts (b) 121 —
Total plan assets $ 17,176  § 20,464

(a) Fair value measurements are reported in one of three levels based on the lowest level of significant input used: Level 1 (unadjusted quoted prices in active markets); Level 2
(observable market inputs, other than quoted prices included in Level 1); and Level 3 (unobservable inputs that cannot be corroborated by observable market data). The fair
value amounts presented in this table are intended to permit reconciliation of the assets in the fair value hierarchy to total plan assets at end of year.

(b) Certain investments measured at net asset value as a practical expedient have not been classified in the fair value hierarchy. The fair values presented are intended to permit

reconciliation of the total assets in the fair value hierarchy to the total plan assets.

Amounts included in Shareholders’ Equity

Amounts in Accumulated Other Comprehensive Loss

(thousands) 2023 2022
Unamortized net actuarial loss $ 5467 $ 5,981
Amounts in Accumulated Other Comprehensive Loss @ $ 5467 $ 5,981
(a) $4,115 and $4,494, net of tax, at the end of 2023 and 2022, respectively.
Amounts included in Comprehensive Income
Amounts in Other Comprehensive Income
(thousands) 2023 2022 2021
Net actuarial income $ 513  $ 166 $ 3,027
Amounts in Other Comprehensive Income $ 513§ 166 $ 3,027
(a) $379, $125, and $2,270, net of tax, during 2022, 2021, and 2020, respectively.
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Defined Contribution Plan

Our employees are eligible to participate in a defined contribution 401(k) plan that covers full-time employees who meet the age and service requirements of
the plan. The plan is funded by employee and employer contributions. We match 50 percent of the first 6 percent of employee contributions. Employer
contributions totaled approximately $1.7 million, $2.0 million, and $1.6 million for 2023, 2022, and 2021, respectively. We may also make annual profit-
sharing contributions to the plan at the discretion of Monro’s Compensation Committee of the Board of Directors.

In addition, we maintain an executive deferred compensation plan (the “Executive Deferred Compensation Plan”) for a broad management group whose
participation in our 401(k) plan is limited by statute or regulation. The Executive Deferred Compensation Plan permits participants to defer all or any portion of
the compensation that would otherwise be payable to them for the calendar year. We credit to the participants’ accounts such amounts as would have been
contributed to Monro’s 401(k) plan but for the limitations that are imposed by statute or regulation. The Executive Deferred Compensation Plan is an unfunded
arrangement and the participants or their beneficiaries have an unsecured claim against the general assets of Monro to the extent of their Executive Deferred
Compensation Plan benefits. We maintain accounts to reflect the amounts owed to each participant. At least annually, the accounts are credited with earnings or
losses calculated based on an interest rate or other formula as determined by Monro’s Compensation Committee. The total liability recorded in our financial
statements at March 25, 2023 and March 26, 2022 related to the Executive Deferred Compensation Plan was approximately $2.0 million and $1.8 million,
respectively.

Note 14 — Commitments and Contingencies

Commitments

Commitments Due by Period Within 2 to 4 to After
(thousands) Total 1 Year 3 Years 5 Years 5 Years
Principal payments on long-term debt $ 105,000 $ 105,000

Finance lease commitments/financing obligations ® 415,296 $ 53,981 $ 99,984 90,489 $ 170,842

Operating lease commitments @ 263,664 44,461 79,315 60,875 79,013

Total $ 783,960 $ 98,442 § 179,299 $ 256,364 $ 249,855

(a) Finance and operating lease commitments represent future undiscounted lease payments and include $88.5 million and $57.6 million, respectively, related to options to
extend lease terms that are reasonably certain of being exercised.

We believe that we can fulfill our commitments utilizing our cash flow from operations and, if necessary, cash on hand and/or bank financing.
Contingencies

We are currently a party to various claims and legal proceedings incidental to the conduct of our business. If management believes that a loss arising from any
of these matters is probable and can reasonably be estimated, we will record the amount of the loss, or the minimum estimated liability when the loss is
estimated using a range, and no point within the range is more probable than another. As additional information becomes available, any potential liability related
to these matters is assessed and the estimates are revised, if necessary. Litigation is subject to inherent uncertainties, and unfavorable rulings could occur and
may include monetary damages. If an unfavorable ruling were to occur, there exists the possibility of a material adverse impact on the financial position and
results of operations of the period in which any such ruling occurs, or in future periods.

An action was filed against us on June 12, 2020 in the U.S. District Court for the Western District of Pennsylvania by Mark Cerini. The plaintiff, who is a
former service store manager, sought certification to represent similarly situated store managers in a nationwide collective action for unpaid overtime wages,
damages, and attorneys’ fees. Plaintiff alleged violations of the Fair Labor Standards Act and various state laws relating to, among other things, overtime, and
unpaid wages. The parties entered into a settlement agreement to resolve this matter that was approved by the court. We included the settlement amount of $3.8
million in OSG&A expenses in our Consolidated Statement of Income and Comprehensive Income for the matter during 2022. We paid this settlement in 2022
and do not expect to incur additional expenses with respect to the settlement.

A purported class action filed in March 2021 and a related Private Attorneys General Action (PAGA) filed in September 2021 in Los Angeles County Superior
Court of California alleges we violated the rights of certain hourly, non-exempt employees in California under state wage and hour laws. The parties entered
into a settlement agreement to resolve this matter that remains subject to approval by the court. We included $2.0 million in OSG&A expenses in our
Consolidated Statements of Income and Comprehensive Income for the matter during 2023.
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Note 15 — Share Repurchase

On May 19, 2022, our Board of Directors authorized a share repurchase program for the repurchase of up to $150 million of shares of our common stock. The
Board of Directors did not specify a date upon which the authorization will expire. Shares repurchased under this authorization will become treasury shares.

We periodically repurchased shares of our common stock under the repurchase program through open market transactions.

Share Repurchase Activity

(thousands, except per share data) 2023

Number of shares purchased 2,201.3
Average price paid per share $ 44.00
Total repurchased $ 96,853

On August 16, 2022, the Inflation Reduction Act of 2022 (“IRA”) was enacted into law. The IRA includes a one percent excise tax on stock repurchases. The
new excise tax equals one percent of the fair market value of the stock repurchased, less the fair market value of stock issued, and applies to repurchases of
stock after December 31, 2022. No excise tax was paid during 2023.

Note 16 — Subsequent Events

In May 2023, our Board of Directors declared a cash dividend of $0.28 per common share or common share equivalent to be paid to shareholders of record as
of June 5, 2023. The dividend will be paid on June 19, 2023.

On May 12, 2023, we entered into a reclassification agreement (the “Reclassification Agreement™) with the holders of our Class C convertible preferred stock
(the “Class C Holders”) in support of our plan to reclassify our equity capital structure to eliminate the Class C convertible preferred stock (the “Class C
Preferred Stock™), subject to shareholder approval.

The Reclassification Agreement provides that, subject to the satisfaction of certain conditions, we will file amendments to our certificate of incorporation (the
“Certificate of Incorporation”) to create a mandatory conversion of any outstanding shares of Class C Preferred Stock prior to an agreed sunset date. In
exchange for this sunset of the Class C Preferred Stock, the conversion rate of Class C Preferred Stock will be adjusted so that each share of Class C Preferred
Stock will convert into 61.275 shares of common stock (the “adjusted conversion rate”), an increase from the current conversion rate of 23.389 shares of
common stock for each share of Class C Preferred Stock under the Certificate of Incorporation. At the end of the sunset period, all shares of Class C Preferred
Stock remaining outstanding will be automatically converted into shares of common stock at the adjusted conversion rate. The Reclassification Agreement also
provides that, during the sunset period, the Class C Holders will have the right to appoint one member of the board of directors. This designee is expected to be
Peter J. Solomon, who is one of the Company’s current directors and one of the Class C Holders.
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
None.

Item 9A. Controls and Procedures

Disclosure Controls and Procedures

Disclosure controls and procedures are designed with the objective of ensuring that information required to be disclosed in the Company’s reports filed under
the Exchange Act, such as this report, is recorded, processed, summarized, and reported within the time periods specified in the SEC’s rules and forms.
Disclosure controls and procedures are also designed with the objective of ensuring that such information is accumulated and communicated to the Company’s
management, including the Company’s principal executive officer and principal financial officer, as appropriate, to allow timely decisions regarding required
disclosure.

Conclusion Regarding the Effectiveness of Disclosure Controls and Procedures

As of the end of the period covered by this report, the Company carried out an evaluation, under the supervision and with the participation of the Company’s
principal executive officer and principal financial officer, of the effectiveness of disclosure controls and procedures as defined in Rules 13a-15(e) and 15d-15(e)
of the Exchange Act. Based on such evaluation, the Company’s principal executive officer and principal financial officer have concluded that as of March 25,
2023, the end of the period covered by this report, the Company’s disclosure controls and procedures were effective.

Internal Control Over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting. Monro’s internal control over financial reporting
is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
reporting purposes in accordance with accounting principles generally accepted in the United States of America. Management conducted an evaluation of the
effectiveness of internal control over financial reporting based on the framework in Internal Control — Integrated Framework (2013) issued by the Committee of
Sponsoring Organizations of the Treadway Commission. Based on this evaluation, management concluded that Monro’s internal control over financial reporting
was effective as of March 25, 2023, the end of our fiscal year. The effectiveness of Monro’s internal control over financial reporting as of March 25, 2023 has
been audited by PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in their report which appears herein. For the Report
on Management’s Assessment of Internal Control Over Financial Reporting and the Report of Independent Registered Public Accounting Firm, see Part II, Item_

Changes in Internal Control Over Financial Reporting

The Company also carried out an evaluation of the internal control over financial reporting to determine whether any changes occurred during the fiscal quarter
ended March 25, 2023. Based on such evaluation, there have been no changes in the Company’s internal control over financial reporting that occurred during
the Company’s most recently completed fiscal quarter ended March 25, 2023, that materially affected, or are reasonably likely to materially affect, the
Company’s internal control over financial reporting.

Item 9B. Other Information

In December 2022, the Company amended and restated the Monro, Inc. Pension Plan to incorporate all plan amendments to date and simplify certain
administrative practices effective as of January 1, 2022.

Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections

Not applicable.
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PART I11

Certain information required by Part III is incorporated by reference from Monro’s Definitive Proxy Statement for its 2023 Annual Meeting of Shareholders to
be held on August 15, 2023 (“Proxy Statement”).

Item 10. Directors, Executive Officers and Corporate Governance
The following sections of the Proxy Statement are incorporated herein by reference:

Proposal No. 1 — Election of Class 2 Directors
Proposal No. 2 — Election of Class 1 Directors
Corporate Governance Practices and Policies
Our Executive Officers

Delinquent Section 16(a) Reports

Monro’s directors and executive officers are subject to the provisions of Monro’s Code of Ethics for All Board Members, Executive Officers and Management
Teammates (the “Code”), which is available in the Investors — Corporate Governance section of Monro’s website, https://corporate.monro.com/investors.
Changes to the Code and any waivers are also posted on Monro’s website in the Investor Information section.

Item 11. Executive Compensation

The following sections of the Proxy Statement are incorporated herein by reference:

e Proposal No. 3 — Advisory Vote to Approve Executive Compensation
e  Executive Compensation

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
The following sections of the Proxy Statement are incorporated herein by reference:
e Security Ownership of Certified Beneficial Owners and Management

Information concerning Monro’s shares authorized for issuance under its equity-based compensation plans at March 25, 2023 is incorporated herein by
reference to the section captioned “Executive Compensation — Equity Compensation Plan Information” in the Proxy Statement.

Item 13. Certain Relationships and Related Transactions, and Director Independence
The following sub-sections within the Corporate Governance Practices and Policies section of the Proxy Statement are incorporated herein by reference:

e  Board Independence
e  Certain Relationships and Related Party Transactions

Item 14. Principal Accountant Fees and Services
The following sections of the Proxy Statement are incorporated herein by reference:

e Proposal No. 5 — Ratification of Appointment of Independent Registered Public Accounting Firm
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PART IV
Item 15. Exhibits and Financial Statement Schedules
The following information required under this item is filed as part of this report:
(a) Financial Statements

Consolidated Balance Sheets as of March 25, 2023 and March 26, 2022

Consolidated Statements of Income and Comprehensive Income for the Years Ended March 25, 2023, March 26, 2022, and March 27, 2021
Consolidated Statements of Changes in Shareholders’ Equity for the Years Ended March 25, 2023, March 26, 2022, and March 27, 2021
Consolidated Statements of Cash Flows for the Years Ended March 25, 2023, March 26, 2022, and March 27, 2021

Notes to Consolidated Financial Statements

Report of Independent Registered Public Accounting Firm

O O O O OO

Financial Statement Schedules

None.

Other schedules have not been included either because they are not applicable or because the information is included elsewhere in this Report.
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(b) Exhibits

SUPPLEMENTAL INFORMATION

Exhibit No. Document
3.01 Restated Certificate of Incorporation of the Company, dated July 23, 1991, with Certificate of Amendment, dated November 1,
1991. (Filed in paper form as SEC File No: 0-19357, 1992 Form 10-K, Exhibit No. 3.01)
3.0la Certificate of Change of the Certificate of Incorporation of the Company, dated January 26, 1996. (August 2004 Form S-3
Exhibit No. 4.1(b)),
3.01b Certificate of Amendment to Restated Certificate of Incorporation, dated April 15, 2004. (August 2004 Form S-3
Exhibit No. 4.1(c))
3.01c Certificate of Amendment to Restated Certificate of Incorporation, dated October 10, 2007. (2008 Form 10-K
Exhibit No. 3.01¢)
3.01d Certificate of Amendment to Restated Certificate of Incorporation, dated August 1, 2012. (2013 Form 10-K, Exhibit No. 3.01d)
3.0le Certificate of Amendment to Restated Certificate of Incorporation, dated August 15, 2017. (August 2017 Form 8-K
Exhibit No. 3.01e)
3.02 Amended and Restated By-Laws of the Company, dated May 13, 2021. (May 2021 Form §-K, Exhibit No. 3.02)
4.01 Description of Registrant’s Securities (2019 Form 10-K, Exhibit No. 4.01),
10.01 2007 Stock Incentive Plan, effective as of June 29, 2007. (May 2008 Form S-8, Exhibit No. 4)*
10.01a Amendment No. 1 to the 2007 Stock Incentive Plan, dated August 9, 2007. (May 2008 Form S-8, Exhibit No. 4.1)*
10.01b Amendment No. 2 to the 2007 Stock Incentive Plan, dated September 27, 2007. (May 2008 Form S-8, Exhibit No. 4.2)*
10.01c Amendment No. 3 to the 2007 Stock Incentive Plan, dated August 10, 2010. (August 2010 Form 8-K, Exhibit No. 10.1)*
10.01d Amendment No. 4 to the 2007 Stock Incentive Plan, dated May 16, 2012. (2012 Form 10-K, Exhibit No. 10.01d)*
10.01e Amendment No. 5 to the 2007 Stock Incentive Plan, dated June 28, 2013. (2013 Proxy, Exhibit A)*
10.01f Amendment No. 6 to the 2007 Stock Incentive Plan, dated June 28, 2013. (2014 Form 10-K, Exhibit No. 10.01f)*
10.02 Amended and Restated 2007 Stock Incentive Plan, dated effective August 15, 2017. (2017 Proxy, Exhibit A)*
10.02a Form of Restricted Stock Unit Award Agreement under Amended and Restated 2007 Stock Incentive Plan. (May 2022 Form 10-
K, Exhibit No. 10.02a)*
10.02b Form of Performance Stock Unit Award Agreement under Amended and Restated 2007 Stock Incentive Plan. (May 2022 Form
10-K, Exhibit No. 10.02b)*
10.03 Monro, Inc. Deferred Compensation Plan, dated January 1, 2005, and last amended and restated as of December 31, 2021.
(May 2022 Form 10-K, Exhibit No. 10.03)*
10.04 Monro, Inc. Pension Plan, adopted December 21, 2022 and effective January 1, 2022 *
10.05 Monro Muffler Brake, Inc. Profit Sharing Plan, adopted May 1, 1960, and last amended and restated as of December 8, 2014.
(2015 Form 10-K, Exhibit No. 10.05)*
10.05a First Amendment to December 8, 2014 Restatement to the Monro Muffler Brake, Inc. Profit Sharing Plan, dated December 10,_
2015 and effective as of April 1, 2015. (December 2015 Form 10-Q, Exhibit No. 10.05a)*
10.06 Monro, Inc. Executive Deferred Compensation Plan, dated December 9, 2021 and effective as of January 1, 2022. (May 2022
Form 10-K, Exhibit No. 10.06)*
10.07 Reclassification Agreement, dated as of May 12, 2023, by and among Monro, Inc. and the Holders of Class C Convertible
Preferred Stock Named Therein (May 2023 Form 8-K, Exhibit No. 10.07),
10.1 Asset Purchase Agreement, among American Tire Distributors, Inc., Monro, Inc. and Monro Service Corporation, dated as of
May 13, 2022 (May 2022 Form 8-K, Exhibit 10.1)**
10.19 Security Agreement, dated as of January 25, 2016, by and among the Company, Monro Service Corporation, Car-X, LLC and
Citizens Bank, N.A., as Administrative Agent for the lenders party to the Credit Agreement. (December 2015 Form 10-Q),_
Exhibit No. 10.19)
10.20 Guaranty, dated as of January 25, 2016, of Car-X, LLC and Monro Service Corporation. (December 2015 Form 10-Q),_
Exhibit No. 10.20),
10.21 Negative Pledge Agreement, dated as of January 25, 2016, by and among the Company, Monro Service Corporation, Car-X,_
LLC and Citizens Bank, N.A., as Administrative Agent for the lenders party to the Credit Agreement. (December 2015 Form
10-Q, Exhibit No. 10.21),
10.22 Amended Credit Agreement, dated as of April 25, 2019 (April 2019 Form 8-K, Exhibit No. 10.22)
10.22a Amendment No.1 to Amended and Restated Credit Agreement, dated as of June 11, 2020 (June 2020 Form 8-K, Exhibit No.

10.22a)
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Exhibit No. Document
10.22b Amendment No.2 to Amended and Restated Credit Agreement, dated as of October 5, 2021 (October 2021 Form 8-K, Exhibit No.
10.22b)
10.22¢ Amendment No. 3 to Amended and Restated Credit Agreement, dated as of November 10, 2022 (January 2023 Form 10-Q, Exhibit
10.22¢)_
10.60 Lease Agreement, dated as of November 1, 2011, between Monro Service Corporation and the County of Monroe Industrial
Development Agency. (2012 Form 10-K, Exhibit No. 10.60)
10.61 Leaseback Agreement, dated November 1, 2011, between the County of Monroe Industrial Development Agency and Monro Service
Corporation. (2012 Form 10-K, Exhibit No. 10.61)
10.67 Letter agreement, effective April 15, 2021, between the Company and Maureen Mulholland. (April 2021 Form 8-K, Exhibit No.
10.67)*
10.68 Employment Agreement by and between the Company and Brian J. D’ Ambrosia, dated December 21, 2020. (December 2020 Form 8-
K, Exhibit No. 10.67)*
10.69 Letter Agreement, effective September 30, 2019, between the Company and Robert Rajkowski. (September 2019 Form 10-Q, Exhibit
No. 10.69)*
10.71 Employment Agreement by and between the Company and Michael T. Broderick, dated March 12, 2021. (2021 Form 10-K, Exhibit
10.71)*
10.72 Employment Agreement by and between the Company and Matt Henson, dated July 6, 2021 (June 2021 Form 10-Q, Exhibit 10.72)*
10.73F Supply Agreement, dated as of November 4, 2020, between Monro Service Corporation, MNRO Service Holdings, LLC and Valvoline
LLC. (November 2020 Form 10-Q, Exhibit No. 10.73),
10.74 Distribution and Fulfillment Agreement by and between Monro, Inc. and American Tire Distributors, Inc., dated June 17, 2022.
(August 2022 Form 10-Q, Exhibit No. 10.74)**
10.77 Monro Muffler Brake, Inc. Management Incentive Compensation Plan, effective as of June 1, 2002. (2002 Form 10-K,_
Exhibit No. 10.77)*
21.01 Subsidiaries of the Company.
23.01 Consent of PricewaterhouseCoopers LLP.
24.01 Powers of Attorney.
31.1 Certification of Michael T. Broderick, President and Chief Executive Officer.
31.2 Certification of Brian J. D’ Ambrosia, Executive Vice President — Finance and Chief Financial Officer.
32.1 Certification Pursuant to 18 U.S.C. Section 1350 (Section 906 of the Sarbanes-Oxley Act of 2002).
101.INS XBRL Instance Document
101.LAB XBRL Taxonomy Extension Label Linkbase
101.PRE XBRL Taxonomy Extension Presentation Linkbase
101.SCH XBRL Taxonomy Extension Schema Linkbase
101.DEF XBRL Taxonomy Extension Definition Linkbase
101.CAL XBRL Taxonomy Extension Calculation Linkbase
104 Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101)
* Management contract or compensatory plan or arrangement.
T Certain portions of this exhibit have been omitted (indicated by asterisks) pursuant to Item 601(b) of Regulation S-K of the Securities Act of 1933,

as amended, because such omitted information is (i) not material and (ii) would be competitively harmful if publicly disclosed.

*ok Schedules and similar attachments have been omitted pursuant to Item 601(a)(5) of Regulation S-K of the Securities Act of
1933, as amended. The Company will furnish a copy of any omitted schedule or similar attachment to the Securities and Exchange Commission
upon request.

Item 16. Form 10-K Summary

None.
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FOREWORD

Monro, Inc. maintains the Monro, Inc. Pension Plan (the “Plan”) in order to provide retirement benefits for its
eligible employees, Monro, Inc. The Plan was adopted February 1, 1972 and was formerly known as the Monro
Muffler Brake, Inc. Retirement Plan. Effective December 31, 1999, the Plan was frozen, and no further benefits
have accrued under the Plan following that date.

The Plan is intended to comply with the applicable provisions of the Employee Retirement Income Security Act
of 1974, as amended, and Sections 401(a) and 501(a) of the Internal Revenue Code of 1986.

This amendment and restatement of the Plan is effective January 1, 2022, except to the extent otherwise
specifically provided herein.

SECTION 1
DEFINITIONS

The following words and phrases shall have the meanings set forth below unless a different meaning is plainly
required by the context. Wherever any words are used in the singular, they shall be construed as though they
were used in the plural in all appropriate cases.

“Accrued Benefit”
means the retirement benefit a Participant would receive at his or her Normal
Retirement Date as determined under Section 3.1(b), multiplied by a fraction, not greater than 1, the
numerator of which is the Participant’s total number of Years of Service as of the date of determination
and the denominator of which is the aggregate number of Years of Service the Participant would have
accumulated if he or she had continued his or her employment until the earlier of his or her (a) Special
Early Retirement Date or (b) Normal Retirement Date.

“Actuarial Equivalent”

with respect to a benefit means a benefit of equivalent value when computed on the
basis of the actuarial assumptions indicated in the applicable Exhibit to the Plan.

“Annuity Starting Date”
means the first day of the first period for which an amount is paid as an annuity or
any other form.

“Appropriate Form”
means the written form provided or prescribed by the Committee for the particular
purpose.

“Average Monthly Compensation”
means the Compensation paid by the Company to a Participant during those last ten
consecutive Plan Years prior to the Plan Year in which the Participant’s retirement occurs, divided by the
number of Plan Years times 12. If a Participant has less than 10 full consecutive Plan Years from his or
her date of employment to his or her date of termination, his or her Average Monthly Compensation will
be the Compensation paid by the Company to a participant during the most recently completed full Plan
Years, but no more than ten, divided by the number of Plan Years times 12.

Compensation subsequent to termination of participation pursuant to Section 2.7 shall not be recognized.

“Beneficiary”
means the person(s), estate or trust designated by a Participant pursuant to
Section 5.4.

“Board of Directors” or “Board”
means the Board of Directors of Monro, Inc.

“Code5’
means the Internal Revenue Code of 1986 as amended from time to time. Reference
to a specific provision of the Code shall include such provision, any valid regulation or ruling



promulgated thereunder and any comparable provision of future law that amends, supplements or
supersedes such provision.

“Committee”

means the administrative committee appointed by the Board to manage and

administer the Plan in accordance with the provisions of Section 7 hereof.

“Company”

means Monro, Inc. and any successor to such corporation by merger, purchase,

reorganization or otherwise.

“Compensation”

means the total wages, salaries or other cash payments paid by the Employer, during

the Plan Year, including the amount of any payments directly made by the Company to an Employee for
non-work related sickness or disability for up to the first 90 days of such sickness or disability, and the
amount of any reductions in the Participant’s otherwise payable compensation attributable to any
“cafeteria plan” maintained by an Employer under Code Section 125, and excluding the following:

(2)

(b)

(©)
(d)
(e)

®

(@

(h)

the amount of any payment (including any amount paid by an employer for insurance or
annuities, or into a fund, to provide for any such payment) made to, or on behalf of, an
employee or any of his or her dependents under a plan or system established by an employer
which makes provision for his or her employees generally (or for his or her employees generally
and their dependents) or for a class or classes of his or her employees (or for a class or classes of
his or her employees and their dependents), on account of (i) sickness or accident disability
which are received under a workers’ compensation law, or (ii) medical or hospitalization
expenses in connection with sickness or accident disability, or (iii) death, except that this
paragraph does not apply to a payment for group term life insurance to the extent that such
payment is includible in the gross income of the employee,

any payment on account of sickness or accident disability, or medical or hospitalization
expenses in connection with sickness or accident disability, made by an employer to, or on
behalf of, an employee after the expiration of 6 calendar months following the last calendar
month in which the employee worked for such employer,

the payment by an employer (without deduction from the remuneration of the employee) (i) of
the tax imposed upon an employee under Code Section 3101, or (ii) of any payment required
from an employee under a State unemployment compensation law,

imputed income,
reimbursed expenses,

any contributions or benefits arising in connection with this Plan or in connection with any other

employee benefit or welfare plan of the Company (except as otherwise noted elsewhere in this
Section 1.11).

any payment made by an Employer to an Employee, if at the time such payment is made such
Employee is entitled to disability insurance benefits under Section 223(a) of the Social Security
Act and such entitlement commenced prior to the calendar year in which such payment is made,
and if such employee did not perform any services for such employer during the period for
which such payment is made; and

such other payments as determined by the Committee under uniform rules applicable to all
Employees similarly situated.



The Compensation of a Participant for a Plan Year shall not exceed the lesser of $100,000, or the
dollar limit set forth in Section 401(a)(17) of the Code, as adjusted for increases in the cost-of-
living in accordance with Section 401(a)(17)(B) of the Code. The cost-of-living adjustment in
effect for a calendar year applies to any determination period beginning in such calendar year. If
a determination period consists of fewer than 12 months, the annual compensation limit is an
amount equal to the otherwise applicable compensation limit multiplied by a fraction, the
numerator of which is the number of months in the short determination period, and the
denominator of which is 12.

“Direct Rollover”
means a payment by the Plan to the Eligible Retirement Plan specified by the
Employee, former Employee, Spouse or Surviving Spouse.

“Early Retirement”
means retirement of a Participant after age 55 but before age 65 provided that the
Participant has at least 10 Years of Vesting Service at the time of retirement.

“Early Retirement Date”

means the date prior to Normal Retirement Date on which a Participant’s retirement
benefit payments commence, which date shall be the first day of the month coincident with or next
following the date on which a Participant commences Early Retirement, or such later date (prior to
Normal Retirement Date) as the Participant shall select.

“Effective Date”
means February 1, 1972. The Effective Date for this restatement can be found in the
Foreword of the Plan. For any Employer (as defined in Section 1.19) added subsequent to the date of
this restatement, Effective Date means the date on which such addition took place.

“Eligible Employee”
means an Employee who has attained age 21 and who has completed his or her
“Eligibility Service” (as defined below). An Eligible Employee shall participate in the Plan as set forth
in Section 2.1.

The term “Eligible Employee” shall not include (a) an Employee who is represented by any collective
bargaining agent, or included in any collective bargaining unit, recognized by the Company unless and
until such Company and the collective bargaining agent agree that the Plan shall apply to such unit
(provided that employee benefits have been the subject of good faith bargaining); (b) a leased employee
as defined in Code Section 414(n)(2); or (c) any person engaged by the Employer as an “independent
contractor,” even if it should later be determined by a governmental agency for some other purpose that
such person is or was an “employee.”

An Employee shall have completed his or her “Eligibility Service” upon the first anniversary of his or
her date of hire if he or she completed 1,000 or more Hours of Service during the 12-month period
ending on such anniversary date. Subsequent Eligibility Service shall be measured by the completion of
1,000 or more Hours of Service during a Plan Year beginning with the Plan Year that commences during
such period or in any subsequent Plan Year.

Service with a Group member shall be treated as employment with the Employer solely for purposes of
determining eligibility for participation in the Plan.

“Eligible Retirement Plan”
means a Plan described in Section 5.9(b)(ii) of the Plan.

“Employee”
means any person employed by the Employer or a member of the Group but does not
include any person whose relationship to the Employer under common law is that of an independent
contractor. To the extent provided by Section 1.26, the term Employee also shall include a Leased
Employee.

“E_mmyﬂ”
means the Company and any subsidiary or affiliated entity which, with the approval
of the Board and subject to such conditions as the Board may impose, adopts this Plan, and any



successor or successors of any of them. If a subsidiary of the Company or a Group member adopts the
Plan pursuant to Section 13.1, it shall be deemed the Employer with respect to its employees.

“Entry Date”

“ERISA”

means either April 1st or October 1st of any Plan Year.

means the Employee Retirement Income Security Act of 1974, as amended from

time-to-time. Reference to a specific provision of ERISA shall include such provision, any valid
regulation or ruling promulgated thereunder and any comparable provision of future law that amends,
supplements or supersedes such provision.

“Group”

means the Employer and any other company which is related to the Employer as a

member of a controlled group of corporations (as defined in Code Section 414(b)); as a trade or business
under common control (as defined in Code Section 404(c)); any organization which is a member of an
affiliated service group (as defined in Code Section 414(m)) which includes the Employer; and any other
entity required to be aggregated with the Employer pursuant to Code Section 414(0). In determining the
period of employment of an Employee, each such other employer shall be treated as a member of the
Group only for such period or periods during which it is actually a Group member.

“Hour of Service”

(2)

(b)

(©

(d)

(e)

means:

Each hour for which an Employee is directly or indirectly paid, or entitled to payment, for the
performance of duties as an Employee by an Employer or by a Group member;

Each hour for which an Employee is directly or indirectly paid, or entitled to payment by an
Employer or by a Group member for reasons (such as vacation, sickness or disability) other than
for the performance of duties, but counting as Hours of Service no more than 501 of such hours
during any single continuous period during which no duties are performed; and

In the case of a family and medical leave of absence, a Participant shall be credited, to the extent
required by the Family and Medical Leave Act of 1993, for purposes of eligibility for
participation and vesting, with the total number of Hours of Service he or she would have
worked had he or she not been on a family and medical leave of absence; and

Each hour for which back pay, irrespective of mitigation of damages, has been awarded or
agreed to by an Employer or by a Group member.

In the event that an Employee is compensated on other than an hourly basis, the Employee shall
be deemed to have completed 40 Hours of Service for each full week of employment, prorated
on a daily basis. A Participant shall be deemed to have completed 40 Hours of Service for each
full week of leave of absence approved for military service.

The same Hours of Service shall not be credited both under paragraphs (a) and (b) above, as the
case may be, and paragraph (c) above, and each hour credited to an Employee under paragraphs
(a), (b), or (c) above shall be credited in accordance with the U.S. Department of Labor’s
Regulations Section 2530.200b-2(b) and (c), which hereby are incorporated by reference.

“Late Retirement”

means the continued employment of an Active Participant after his or her Normal

Retirement Date.



“Late Retirement Date”
means the first day of the month coincident with or next following the actual
retirement of a Participant who has been on Late Retirement.

“Leased Employee”
means a person (other than an Employee of the Employer or an affiliate) who

pursuant to an agreement between the Employer or an affiliate and any other person (“leasing
organization”) has performed services for the Employer, its affiliates or related persons (determined in
accordance with Section 414(n)(6) of the Code) on a substantially full-time basis (as defined for
purposes of Section 414(n) of the Code) for a period of at least one year, and such services are
performed under primary direction or control by the Employer or an affiliate. Contributions or benefits
provided a Leased Employee by the leasing organization which are attributable to services performed for
the Employer or an affiliate shall be treated as provided by the Employer or an affiliate.

A Leased Employee shall not be considered an Employee of the Employer or an affiliate if: (a) such
employee is covered by a money purchase pension plan providing: (i) a nonintegrated employer
contribution rate of at least ten percent (10%) of compensation, as defined in Section 415(c)(3) of the
Code, but including amounts contributed pursuant to a salary reduction agreement which are excludable
from the employee’s gross income under Section 125, Section 132(f)(4), Section 402(e)(3), Section
402(g)(3), Section 402(h)(1)(B) or Section 403(b) of the Code, (ii) immediate participation, and (iii) full
and immediate vesting; and (b) Leased Employees do not constitute more than twenty percent (20%) of
the Employer or an affiliate’s non-highly compensated workforce.

“Normal Retirement Date”

means the first day of the month coincident with or next following the Participant’s
65th birthday.

“One-Year Break in Service”
means a Plan Year during which an Employee completes no more than 500 Hours of
Service. Hours of Service shall be recognized for a “permitted leave of absence” or a “maternity or
paternity leave of absence” solely for purposes of determining whether a Participant has incurred a One-
Year Break in Service.

Any period during which an Employee is absent from work on a family and medical leave of absence
shall not constitute a period of severance to the extent required by the Family and Medical Leave Act of
1993.

To the extent required by the Family and Medical Leave Act of 1993, Years of Service credited for a
family and medical leave of absence shall be that which would normally have been credited but for such
absence and shall be credited solely for purposes of eligibility to participate, vesting and changes in the
provisions of the Plan.

A “permitted leave of absence” means an unpaid, temporary cessation from active employment with the
Employer or a Group member pursuant to a nondiscriminatory policy established by the Committee.

A “maternity or paternity leave of absence” means an absence from work for any period by reason of the
Employee’s pregnancy, birth of the Employee’s child, placement of a child with the Employee in
connection with the adoption of such child, or any absence for the purpose of caring for such child for a
period immediately following such birth or placement. For this purpose, Hours of Service shall be
credited for the Plan Year in which the absence from work begins, only if such credit is necessary to
prevent the Employee from incurring a One-Year Break in Service, or, in any other case, in the
immediately following Plan Year. The Hours of Service credited for a “maternity or paternity leave of
absence” shall” be those which would normally have been credited but for such absence, or, in any case
which the Committee is unable to determine such



hours normally credited, eight Hours of Service per day. No more than 501 Hours of Service shall be
credited for any maternity or paternity leave of absence.

“Participant”
means any person participating in the Plan in accordance with the provisions of
Section 2. “Active Participant” means a Participant who is working for an Employer and who completes
at least 1,000 Hours of Service for his or her Employer(s) during a given Plan Year.

E‘Plan!’
means the Monro, Inc. Pension Plan as herein set forth, or as it may be amended
from time to time.
“Plan Year”
means each 12 consecutive month period beginning on April 1 and ending on
March 31.

“Predecessor Employer”
means a firm absorbed by the Company through a change of name, merger,
acquisition or a change of corporate status, or a firm of which the company was once a part.

“Pre-Retirement Survivor Annuity”
means the annuity described in Section 3.3.

“Qualified Joint & One-Half Survivor Annuity”
means an annuity payable for the life of a Participant (which is the Actuarial
Equivalent of the Standard Form of Benefit for an unmarried Participant) with an annuity payable for
life continuing, after the Participant’s death, to his or her Spouse. The amount continued to the Spouse
shall be one-half of the amount payable to the Participant.

“Service”
means employment with an Employer or Group member.

“Social Security Benefit”

means the monthly amount available at age 65 to a Participant, as his or her Old-Age
Insurance Benefit (excluding any benefit available on behalf of a spouse or other dependent) under the
provisions of Title 11 of the Federal Social Security Act in effect on the earlier of age 65 or the date of
his or her termination of employment with his or her Employer, whether or not such amount is actually
paid without regard to any increases in the wage base or benefit levels that take effect after the date of
termination of employment provided that if the Participant retires prior to his or her Social Security
Retirement Age, his or her Social Security Benefit shall be estimated assuming the last full calendar
years Compensation continues until he or she attains the Social Security Retirement Age. If a
Participant terminates employment prior to age 55 and is eligible for a deferred vested benefit, the Social
Security Benefit shall be estimated assuming the last full calendar years Compensation continues until
his or her Social Security Retirement Age. Such amount shall be determined in accordance with uniform
rules adopted by the Committee, and the fact that a Participant does not actually receive such amounts
because of a failure to apply or continuance of employment or for any other reasons shall be
disregarded.

“Special Early Retirement”
means retirement of a Participant after age 60 but before age 65, provided that the
Participant has at least 20 Years of Vesting Service at the time of retirement.

“Special Early Retirement Date”
means the date prior to Normal Retirement Date on which a Participant’s retirement
benefit payments commence, which date shall be the first day of the month coincident with or next
following the date on which a Participant commences Special Early Retirement, or such later date (prior
to Normal Retirement Date) as the Participant shall select.

“Spousal Consent”
means written consent by the Participant’s Spouse to an election, designation of
Beneficiary, or similar action by the Participant, which consent acknowledges the effect of such election,
designation or action and is witnessed by a notary public; or “deemed consent” in



which the Committee is satisfied that such consent cannot be obtained because there is no Spouse,
because the Spouse cannot be located, or because of other circumstances which may be provided by
applicable law.

Any consent or deemed consent with respect to a Spouse which satisfies these requirements shall be
effective only with respect to such Spouse and may not be revoked by such Spouse with respect to the
election, designation or other action to which such consent pertains.

Any consent of the Spouse to a waiver of the Qualified Joint & One-Half Survivor Annuity also must
consent to the election of the Participant to the form of payment selected, and any waiver of the
Qualified Joint & One-Half Survivor Annuity also must provide for the consent of the Spouse to the
designation of Beneficiary if the primary Beneficiary is anyone other than the Spouse.

“Spouse” or “Surviving Spouse”
means a person to whom a Participant is married under applicable law. Effective

June 26, 2013, the term “Spouse” or “Surviving Spouse” includes an individual married to a person of
the same sex if the individuals are lawfully married under state law. A marriage of same-sex individuals
that was validly entered into in a state whose laws authorize the marriage of two individuals of the same
sex will be recognized even if the married couple is domiciled in a state that does not recognize the
validity of same-sex marriages. The term “spouse” or “surviving spouse” does not include individuals
(whether of the opposite sex or the same sex) who have entered into a registered domestic partnership,
civil union, or other similar formal relationship recognized under state law that is not denominated as a
marriage under the laws of that state, and the term “marriage” does not include such formal
relationships. For purposes of this Section, the term “state” means any domestic or foreign jurisdiction
having the legal authority to sanction marriages. To the extent provided under a qualified domestic
relations order as defined in Code Section 414(p), the term shall include a former spouse.

“Standard Form of Benefit”
means the form of retirement benefit specified in Section 5.1.

“Trust” or “Trust Fund”

means the trust fund created by the provisions of the Plan which set forth the terms
under which the Trustees shall hold and administer the assets of the Plan.

“Trust Agreement”
means the agreement entered into between the Company and the Trustee as provided
for in Section 8, as the same is amended from time to time.

“Trustee” or “Trustees”

means the person or persons who are selected by the Board of Directors who may at
any time be acting as a Trustee or Trustees under the Plan.

“Year of Service”
means any Plan Year, whether before or after the Effective Date, during which an
Employee completes at least 1,000 Hours of Service.

Service with a Group member shall be treated as employment with the Employer solely for purposes of
determining Years of Service under this Plan.

A Participant who is on a leave of absence with the Armed Forces of the United States, shall accrue
Years of Service while on such leave of absence, and if such Participant does not return to active
employment with an Employer within the time limit required to retain his or her reemployment rights
under the applicable Federal laws, the Participant shall be considered to have terminated employment as
of the beginning of the period in which he or she incurs a One-Year Break in Service.

For purposes of Section 3.1(b)(ii), Years of Service with a Predecessor Employer shall be included as
Service with the Employer. Such predecessor service shall be includible as Years of Service only if the
service was continued without interruption with the Employer. Predecessor



service performed as a sole-proprietor or partner shall be excluded. This service shall be included only
to the extent that such inclusion does not result in a duplication of benefits by reason of being covered
under any other separate non-governmental pension or profit sharing plan to which the Employer
contributes.

“Year of Vesting Service”

2.1

2.2
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means any Plan Year during which an Employee completes at least 1,000 Hours of
Service.

Service with a Group member shall be treated as employment with the Employer solely for purposes of
determining Years of Service under this Plan.

A Participant who is on a leave of absence with the Armed Forces of the United States, shall accrued
Years of Vesting Service while on such leave of absence, and if such Participant does not return to active
employment with an Employer within the time limit required to retain his or her reemployment rights
under the applicable Federal laws, the Participant shall be considered to have terminated employment as
of the beginning of the period in which he or she incurs a One-Year Break in Service.

In the case of a Participant who does not have any vested right to an Accrued Benefit, any Years of
Service completed before he or she incurs a One-Year Break in Service shall not be taken into account if
the number of consecutive One-Year Breaks in Service equals or exceeds five (5). Years of Service
completed before a given One-Year Break in Service shall not include any Year of Service that need not
be taken into account because of a prior One-Year Break in Service.

In the case of a Participant who incurs a One-Year Break in Service, Years of Service before the Break in
Service shall not be required to be taken into account until he or she has completed a Year of Service
after his or her return to employment.

SECTION 2
PARTICIPATION

Age and Service Requirements

An Employee shall become a Participant on the Entry Date coincident with or next following the date on
which he or she becomes an Eligible Employee.

For the purpose of this Section 2.1, an Employee’s Service shall commence on the date on which the
Employee first performs an Hour of Service.

Notwithstanding any other provision in the Plan, no Participant shall accrue any additional benefit under
the Plan for services rendered or compensation earned on or after September 30, 1999, and no Employee
shall become a Participant in the Plan on or after such date.

Information at Participation

Upon becoming a Participant, an Employee shall provide any information necessary for purposes of
administering the Plan that may be requested by the Committee.

Change of Classification

In the event that an Employee becomes an Eligible Employee, such Eligible Employee will become a
Participant of this Plan, subject to the provisions of Section 2.1. Upon becoming a Participant, he or she
will be granted Years of Vesting Service under the Plan from the date on which he or she became an
Employee of the Employer.



2.4

2.5

2.6

2.7

3.1

If a Participant ceases to be an Eligible Employee but continues as an Employee of the Employer or a
Group member, he or she will continue to earn Years of Service.

Reinstatement and Reemployment

A Participant who incurs a One-Year Break in Service and then is reinstated or reemployed shall reenter
this Plan upon completion of a Year of Service after his or her reinstatement or reemployment,
retroactive to the date of reinstatement or reemployment. However, such Participant shall not be granted
Years of Service for the period of employment prior to the break if (a) such Participant had previously
acquired no vested rights under this Plan and (b) the number of the Participant’s consecutive One-Year
Breaks in Service equals or exceeds the greater of (i) 5 or (ii) his or her Years of Service prior to the
break in Service.

Any (non-Participant) Employee who terminates employment and is reemployed prior to incurring a
One-Year Break in Service shall be treated, for purposes of this Plan, as though he or she never
terminated employment. Such an Employee shall become a Participant as of the Entry Date coincident
with or next following his or her reemployment date.

Any person who was a Participant in the Plan at the time of his or her termination, and who did not incur
a One-Year Break in Service, shall immediately re-enter the Plan and shall continue to vest (starting at
the same point in the vesting schedule at which he or she left oft) in both his or her pre-termination and
post-termination Accrued Benefit.

Transferred Employees

In the event that an Active Participant transfers to the employment of another Employer participating in
this Plan, he or she shall not be deemed to have terminated his or her participation in this Plan, but shall
continue to accrue Years of Service.

Joint Employment

Any Employee employed by more than one Employer shall be considered to be an Employee of each
such Employer for purposes of eligibility for participation in the Plan and benefit accrual under the

Plan. However, if an Employee is employed by 2 or more Employers at the same time, his or her
periods of joint employment shall not create more than one period of time for the purposes of
determining Years of Service or Years of Vesting Service under this Plan. His or her Compensation from
all Employers shall be aggregated for purposes of determining his or her benefit, and the cost of such
benefit shall be shared ratably by his or her Employers.

Termination of Participation

Participation in the Plan shall cease (a) when a Participant dies, or (b) if a Participant incurs a One-Year
Break in Service before he or she has acquired any vested interest in his or her Accrued Benefit, or (c) if
a Participant receives a lump sum distribution of the Actuarial Equivalent of his or her vested benefit,
provided he or she is not then accruing benefits hereunder or (d) if a Participant receives a distribution of
the Actuarial Equivalent of his or her vested benefit in the form of an annuity contract purchased on his
or her behalf by the Trustees provided he or she is not then accruing benefits hereunder.

SECTION 3
BENEFITS

Retirement Benefits
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(@)

(b)

(©)

(d)

(e)

®

Vesting

Right to Benefit. A Participant who reaches his or her Normal Retirement Date while in the
employ of the Employer or a Group member shall have a nonforfeitable right to 100% of his or
her Accrued Benefit.

Amount of Retirement Benefit. Subject to the limits set forth herein, including the limits of
Section 3.6, the monthly normal retirement benefit payable to an Employee eligible therefore
and commencing on his or her Normal Retirement Date shall be equal to the product of (i) and
(ii) below:

i) an amount equal to 45% of his or her Average Monthly Compensation, reduced by 45%
of his or her Social Security Benefit; and

(i1) a fraction, not greater than 1, the numerator of which is the Participant’s total number of
Years of Service commencing with his or her date of hire and continues as if he or she
remains an Employee until his or her Normal Retirement Date and the denominator of
which is 10.

Early Retirement. The amount in the Standard Form of Benefit payable for Early Retirement
will be the Accrued Benefit determined at the date on which the Participant’s Service ceases,
reduced, however, for early commencement in accordance with Section 5.2(g).

Special Early Retirement. The amount in the Standard Form of Benefit payable for Special
Early Retirement will be the Accrued Benefit determined at the date on which the Participant’s
Service ceases, unreduced for early commencement.

Late Retirement. A Participant may continue working after his or her Normal Retirement Date,
but no retirement benefit shall be paid until the earlier of (i) the date the Participant elects to
commence retirement benefits following his or her Normal Retirement Date, (ii) the date the
Participant actually retires, or (iii) the April 1 following the calendar year in which the
Participant attains age 72 (age 70%, if the Participant was born before July 1, 1949). The amount
in the Standard Form of Benefit payable to a Participant who retires on his or her Late
Retirement Date shall be equal to the amount determined under Section 3.1(b) as of the date on
which the Participant’s Service ceases, adjusted for late commencement in accordance with
Section 5.2(h).

Termination of Employment. If a Participant’s employment with an Employer terminates for
any reason other than retirement or death, the Participant shall be entitled to receive a benefit
equal to his or her vested Accrued Benefit. Except as provided in Sections 5.2(b), (g) or (j), this
benefit shall become payable at the Participant’s Normal Retirement Date.

A Participant who has completed at least 5 Years of Vesting Service shall be 100% vested in his or her
Accrued Benefit.

Any Participant who reaches age 65 or satisfies the requirements for Early Retirement, whichever is
earlier, while in the employ of the Employer shall be 100% vested in his or her Accrued Benefit.

If a Participant’s employment with the Employer terminates for any reason other than retirement, the
Participant shall be entitled to receive a benefit equal to his or her vested Accrued Benefit. Except as
provided in Sections 5.2(b), (g) or (j), this benefit shall become payable at the Participant’s Normal
Retirement Date.
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Any Participant who has completed fewer than 5 Years of Vesting Service and has incurred a One-Year
Break in Service shall not be vested in his or her Accrued Benefit and such Participant’s Accrued Benefit
shall be forfeited when such Participant has incurred the 5th consecutive One-Year Break in Service.

Pre-Retirement Survivor Annuity,

(@)

(b)

In General

Subject to the conditions set forth in this Section 3.3, if a married Participant with a vested right
to an Accrued Benefit under Section 3 should die before his or her Annuity Starting Date, a Pre-
Retirement Survivor Annuity, determined in accordance with paragraph (c) below, shall be
payable to the Participant’s Spouse, except to the extent otherwise provided in Section 1.40 with
respect to Qualified Domestic Relations Orders.

There shall be no pre-retirement survivor benefit payable on behalf of a Participant who is either
(1) unmarried or (ii) not vested in his or her Accrued Benefit, should he or she die before his or
her Annuity Starting Date.

Amount of Pre-Retirement Survivor Annuity

®

(i)

(iii)

If the Participant’s death occurs after he or she would have been eligible for Early
Retirement, Pre-Retirement Survivor Annuity benefits shall be payable to the
Participant’s Spouse, commencing with the month following the month of the
Participant’s death and continuing for the then remaining lifetime of the Spouse, in an
amount equal to 50% of the amount of benefit which would have been payable to the
Participant if he or she had retired on the day before his or her death and retirement
benefit payments had then commenced (reduced under Section 5.2(g) to reflect early
commencement), in the form of a Qualified Joint & One-Half Survivor Annuity.

If the Participant’s death occurs on or before the date he or she was eligible for Early
Retirement, Pre-Retirement Survivor Annuity benefits shall be payable to the
Participant’s Spouse, commencing with the month in which the Participant would have
first been eligible for Early Retirement had the Participant survived, and continuing for
the then remaining lifetime of the Spouse, in an amount equal to 50% of the amount of
retirement benefit which would have been payable to the Participant if he or she had
separated from Service on the date of his or her death (or date of separation from
Service, if earlier), survived to the date the Participant would have been eligible for
Early Retirement, retired and had retirement benefit payments commence (reduced
under Section 5.2(g) to reflect early commencement) in the form of a Qualified Joint &
One-Half Survivor Annuity, and died on the day after the date the Participant would
have been first eligible for Early Retirement.

Notwithstanding the foregoing, the Participant’s Spouse may delay commencement of
the Pre-Retirement Survivor Annuity benefits until December 31 of the calendar year in
which the Participant would have attained age 70%2. A Spouse that has not requested the
benefit on the date specified in clause (i) or (ii), as applicable, shall be deemed to have
elected to defer commencement of the Pre-Retirement Survivor Annuity by no later than
the earlier of (A) the December 31 of the calendar year in which the Participant would
have attained age 70% or (B) April 1, 2023.
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(d)

Claim for Benefits

Subject to subsection (d), the Spouse may elect to defer commencement of the Pre-Retirement
Survivor Annuity to no later than the date the Participant would have been eligible for Normal
Retirement.

The Spouse must file a claim for benefits before payment of benefits will commence. The claim
for benefits shall be in writing, in such form as the Committee shall designate, and shall include
certifications as to the death of the Participant, the dates of birth of the Participant and of the
Spouse, the date of marriage, and such other information as the Committee deems necessary.

Lump Sum Payment

If the Actuarial Equivalent value of a Pre-Retirement Survivor Annuity is $5,000 (or such
greater amount as is permissible under Code Section 411(a)(11)) or less, payment to the Spouse
shall be made in a lump sum as soon as practicable following the Participant’s death.

Limitation on Benefits

(a)

(b)

(c)

Notwithstanding any provision in the Plan to the contrary, the Plan shall comply with the
requirements of Code Section 415, and the Plan hereby incorporates by reference the rules and
limitations of Code Section 415. The maximum annual benefit (i.e., the benefit computed under
Section 6) payable under this Plan and all other defined benefit plans of the Employer shall be
limited to the maximum amounts permitted under Code Section 415. In general, Section 415
limits a Participant’s annual benefit to the lesser of $160,000 or the Participant’s average annual
compensation during the three consecutive Years of Service affording the highest such average,
or during all years if less than three; provided that if the Participant has not completed ten years
of participation, such maximum annual benefit shall be reduced in the ratio which the number of
years of participation bears to ten. The maximum dollar limitation shall be adjusted in
accordance with cost of living increases in the amount determined by the Commissioner of
Internal Revenue.

If the benefit of a Participant begins prior to age 62, the defined benefit dollar limitation
applicable to the Participant at such earlier age is an annual benefit payable in the form of a
straight life annuity beginning at the earlier age that is the Actuarial Equivalent of the defined
benefit dollar limitation applicable to the Participant at age 62 (adjusted under (a) above, if
required). The defined benefit dollar limitation applicable at an age prior to age 62 is
determined as the lesser of (i) the actuarial equivalent (at such age) of the defined benefit dollar
limitation computed using a five percent interest rate and the applicable mortality table under
Section 1.2, and (ii) the defined benefit dollar limitation multiplied by the ratio of the annual
amount of the immediately commencing straight life annuity under the Plan at the Participant’s
annuity starting date to the annual amount of the immediately commencing straight life annuity
under the Plan at age 62, both determined without applying the limitations of Code section
415. No adjustment shall be made to the defined benefit dollar limitation to reflect the
probability of a Participant’s death between the age at which benefits commence and age 62.

If the benefit of a Participant begins after the Participant attains age 65, the defined benefit
dollar limitation applicable to the Participant at the later age is the annual benefit payable in the
form of a straight life annuity beginning at the later age that is actuarially equivalent to the
defined benefit dollar limitation applicable to the Participant at age 65



(d)

(e)

®

(adjusted under (a) above, if required). The Actuarial Equivalent of the defined benefit dollar
limitation applicable at an age after age 65 is determined as the lesser of (i) the actuarial
equivalent (at such age) of the defined benefit dollar limitation computed using a five percent
interest rate and the applicable mortality table under Section 1.2, and (ii) the defined benefit
dollar limitation multiplied by the ratio of the annual amount of the immediately commencing
straight life annuity under the Plan at the Participant’s annuity starting date to the annual amount
of the immediately commencing straight life annuity under the Plan at age 65, both determined
without applying the limitations of Code Section 415. No adjustment shall be made to the
defined benefit dollar limitation to reflect the probability of a Participant’s death between age 65
and the age at which benefits commence.

Notwithstanding the foregoing, the benefit otherwise accrued or payable to a Participant under
this Plan shall be deemed not to exceed the limitations under this Section if:

(1) the Participant’s annual benefit does not exceed $10,000 multiplied by a fraction, (A)
the numerator of which is the number of years (or part thereof) of participation in the
Plan and (B) the denominator of which is 10; and

(i1) the Participant had not at any time participated in a defined contribution plan maintained
by the Employer.

For purposes of this Section, a Participant’s compensation means the total remuneration paid to
the Participant by the Employer during the Plan Year for personal services actually rendered
including pre-tax salary reduction contributions to any Code Section 401(k), 125 or 132(f)(4)
plan or arrangement, but excluding Employer contributions to this Plan or any other plan of
deferred compensation, amounts realized upon the exercise of stock options or the lifting of
restrictions on restricted stock. Compensation also includes payments made within 2% months
after severance from employment or if later, the end of the limitation year during which the
severance occurred, if they are payments that, absent a severance from employment, would have
been paid to the Employee while the Employee continued in employment with the Employer,
such as overtime, commissions, bonuses, and other similar compensation. Any payments not
described above are not considered compensation if paid after severance from employment,
even if they are paid within 2% months following severance from employment or within the
appropriate limitation year; except for payments to an individual who does not currently perform
services for the Employer by reason of qualified military service (within the meaning of Code
Section 414(u)(1)) to the extent these payments do not exceed amounts the individual would
have received if the individual had continued to perform services for the Employer rather than
entering qualified military service. Compensation does not include amounts that exceed the
Code Section 401(a)(17) limit.

For purposes of adjusting the annual benefit to a straight life annuity, the following provisions
shall apply:

i) In the case of forms of benefit which are subject to Code Section 417(e)(3), with respect
to Plan Years beginning in 2004 and 2005, for purposes of adjusting the annual benefit
to a straight life annuity, if the annual benefit is paid in any form other than a non-
decreasing life annuity payable for a period not less than the life of a Participant or, in
the case of a pre-retirement survivor annuity, the life of the Surviving Spouse, then the
equivalent annual benefit shall be the greater of: (A) the equivalent annual benefit
computed using the interest rate and mortality



table specified in Section 1.2, and (B) the equivalent annual benefit computed using
5.5% and the mortality table specified in Section 1.2.

For Plan Years beginning January 1, 2006 and later, notwithstanding any provision in
the Plan to the contrary with respect to the Code section 415 limit, the actuarially
equivalent straight life annuity benefit is the greatest of (A), (B) or (C) below:

(A) the annual amount of the straight life annuity, commencing at the annuity
starting date computed using a 5.5% interest rate and the applicable mortality
table under Code Section 417(e),

B) the annual amount of the straight life annuity, commencing at the annuity
starting date computed using the applicable interest rate and applicable
mortality table under Code Section 417(e), divided by 1.05, or

©) the annual amount of the straight life annuity, commencing at the annuity
starting date computed using the interest rate and mortality table specified in
Section 1.2 of the Plan.

(ii) In the case of forms of benefit which are not subject to Code Section 417(e)(3), the
equivalent annual benefit is equal to the greater of (A) the annual amount of the straight
life annuity (if any) payable to the Participant under the Plan commencing at the same
annuity starting date as the Participant’s form of benefit; and (B) the annual amount of
the straight life annuity commencing at the same annuity starting date that has the same
actuarial present value as the Participant’s form of benefit, computed using a five
percent interest rate assumption and the applicable mortality table specified in Section
1.2 of the Plan for that annuity starting date.

Purchase of Annuities

. The Committee may from time to time direct the Trustee to provide the benefits due to a particular
Participant or Beneficiary through the purchase of annuity contracts or otherwise.

Cessation of Benefit Accruals

. Notwithstanding any other provision in the Plan, no Participant shall accrue any additional benefit
under the Plan for services rendered or compensation earned on or after September 30, 1999 and no
Employee shall become a Participant in the Plan on or after such date.

SECTION 4
CONTRIBUTIONS

Employer’s Contributions

. The Contributions of each Employer shall be payable at such intervals and in such amounts as may be
directed by the Employer.

Irrevocability of Employer’s Contributions
. Contributions made by an Employer shall be irrevocable and shall be held by the Trustees in
accordance with the provisions of Section 8, except as specifically provided in this Section 4.2. In the
case of a contribution made by an Employer which is made by a mistake of fact, the contribution shall
be returned to the Employer within 1 year of the date on which it was made. Any earnings attributable
to a contribution made by a mistake of fact shall remain in the Trust Fund; any losses shall be deducted
from the amount to be returned to the Employer.




In the case of a contribution conditioned upon deductibility by the Employer under Code Section 404,
the contribution shall be returned to the Employer, to the extent that the contribution is disallowed,
within 1 year of the disallowance. All contributions hereunder are conditioned upon their deductibility.

If an Employer contribution is conditioned upon initial qualification of the Plan under Code Section
401(a), and if the Plan does not so qualify (and provided that the application for determination relating
to initial qualification is filed by the due date of the Employer’s return for the taxable year in which the
Plan was adopted), then this Section shall not prohibit the return of such contribution to the Employer
within one year after the date of denial of qualification of the Plan.

Adjustment for Gains

. Actuarial gains, including forfeitures and dividends, to the extent that they exceed actuarial losses, will
be used to reduce future contributions to the Plan by the Employers and shall not be applied to increase
the benefits any Employee would otherwise receive under the Plan.

No Employee Contributions
. Employees shall not be permitted to contribute to the Plan.

5.1

5.2

SECTION §
DISTRIBUTIONS
Standard Form of Benefit
(a) The Standard Form of Benefit for an unmarried Participant (or a married Participant who has

(b)

waived the Qualified Joint & One-Half Survivor Annuity pursuant to Section 6) is a life annuity.

In the event that a Participant has a Spouse on the date on which his or her retirement benefit
payments are to commence, the Standard Form of Benefit shall be a Qualified Joint & One-Half
Survivor Annuity that is the Actuarial Equivalent of the Standard Form of Benefit under (a)
above, unless the Participant has elected, in accordance with Section 6, prior to the Annuity
Starting Date, not to receive his or her retirement benefit in the form of a Qualified Joint & One-
Half Survivor Annuity.

Time of Distribution

(@

(b)

In General. Retirement benefit payments shall commence on a Participant’s Normal Retirement
Date, or on a Participant’s Early Retirement Date, Special Early Retirement or Late Retirement
Date, whichever is applicable.

Cashouts. Notwithstanding any other provision of the Plan, if a Participant has terminated
employment and the present value of his Accrued Benefit under this Plan is $5,000 or less, this
present value shall be distributed under the terms of this Section 5.2(b) in lieu of all benefits to
which the Participant is otherwise entitled under this Plan. If the present value of a Participant’s
nonforfeitable Accrued Benefit is more than $1,000 but $5,000 or less, and he fails to elect to
have his benefit paid in cash or transferred to an IRA of his own designation, his entire
nonforfeitable Accrued Benefit shall be paid automatically to a rollover IRA of the Company’s
designation. If a Participant terminates participation in the Plan at a time when the present value
of his nonforfeitable Accrued Benefit attributable to Company contributions is $1,000 or less, the
present value of his entire nonforfeitable Accrued Benefit shall be paid to him automatically in
cash.



(c)

(d)

(e)

®

(2

Rollover Distributions. Notwithstanding any provisions to the contrary, an Employee, former
Employee, Spouse or Surviving Spouse who is entitled to benefits under the Plan may elect, at the
time and in the manner prescribed by the Committee, to have any portion of an Eligible Rollover
Distribution paid directly to an Eligible Retirement Plan specified by the Employee, former
Employee, Spouse or Surviving Spouse in a Direct Rollover.

Required Annuity Starting Date. In no event shall a Participant’s Annuity Starting Date be later
than the earlier of (i) or (i1) below:

(1) except as provided in Section 5.2(j), the 60th day after the close of the Plan Year in
which the latest occurs:

(A) the Participant reaches Normal Retirement Date;
B) the Participant’s Service terminates; or
©) the Participant’s 10th anniversary of Plan participation.

(i1) the later of April 1 of the calendar year following the calendar year in which the
Participant attains age 72 (70 if the Participant was born before July 1, 1949) or
retires, except that for a 5-percent owner the date shall be the April 1 of the calendar
year following the calendar year in which the Participant attains age 72 (7072 if the
Participant was born before July 1, 1949).

Payments While in Service. Any benefits payable under the provisions of this Section prior to the
Participant’s termination of Service shall be based on the Actuarial Equivalent of the Participant’s
vested Accrued Benefit as of the end of the Plan Year preceding the date of payment, and shall be
redetermined as of the first day of each subsequent Plan Year, taking into account any additional
accruals.

Frequency of Payments. Retirement benefit payments shall be made monthly, in installments of
1/12 the annual amount.

Early or Special Early Retirement

i) The amount of benefit (as specified in Section 3.1(c)) payable for Early Retirement shall
be either:

(A)  The Accrued Benefit, commencing at age 65, based on the Participant’s Average
Monthly Compensation and Years of Service at the Participant’s termination of
employment and the Plan provisions in effect at such date, or

(B)  The Accrued Benefit, commencing at the optional Early Retirement Date, based
on the Participant’s Average Monthly Compensation and Years of Service up to
his or her actual termination of employment and the Plan provisions in effect at
such date, but reduced as follows:

(1) For Participants electing to commence early retirement before age 65 but
at or after age 60, the normal retirement benefit shall be reduced by 1/15
for each year by which the Participant’s actual retirement precedes his or
her Normal Retirement Date, and

(2) For Participant’s electing to commence early retirement before age 60, the
normal retirement benefit shall be further reduced by 1/30 for each year by
which the Participant’s actual retirement date precedes the date of his or
her 60th birthday.



The reductions shown above shall be prorated for a partial year.

(ii)  The amount of benefit (as specified in Section 3.1(d)) payable for Special Early
Retirement shall be retirement benefit payments commencing at either age 65 or the
optional Special Early Retirement Date, based on the Participant’s Average Monthly
Compensation and Years of Service at the Participant’s termination of employment and
the Plan provisions in effect at such date unreduced for early commencement.

If a Participant satisfies the service requirement for Early Retirement or Special Early
Retirement at the time his or her employment terminates, and if the Participant subsequently
attains the age at which he or she would have been eligible for Early Retirement or Special Early
Retirement if his or her employment had not terminated, the Participant may elect to receive
benefit payments commencing on the first day of any month after he or she attains such

age. The benefit payable shall be determined as set forth in the preceding paragraph.

(h) Late Retirement. The amount of benefit (as specified in Section 3.1(e)) payable for Late
Retirement shall be the normal retirement benefit payments commencing at age 65 based on the
Participant’s Average Monthly Compensation and Years of Service at his or her Normal
Retirement Date and the Plan provisions in effect at such date multiplied by the factor set forth
in the table below for late commencement.

NUMBER OF YEARS LATE
RETIREMENT DATE FOLLOWS
NORMAL RETIREMENT DATE FACTOR
1 1.06
2 1.12
3 1.19
4 1.26
5 1.34
6 1.42
7 1.50
8 1.58
9 1.67
10 1.76
The above factors shall be prorated for a partial year (counting a partial month as a complete
month).
(1) Reemployment. A Participant who has commenced receiving Plan benefits and is subsequently

reemployed by the Employer shall continue receiving benefits from this Plan during his or her
period of employment with the Employer.

) Deferred Payment Commencement. Notwithstanding any other provision of the Plan, effective
before April 1, 2023, a Participant who terminates employment with a vested Accrued Benefit
and attained his or her Normal Retirement Age before April 1, 2023 may elect to commence his
or her retirement benefit after his or her Normal or Late Retirement Date (as applicable) but no
later than the earlier of (i) his or her Required Beginning Date specified in Section 5.2(d)(ii), or
(i1) April 1, 2023. A Participant described in the preceding sentence who upon his termination
of employment has not made any election to commence his or her benefit, is deemed to have
elected to defer commencement of the retirement benefit to a later date. The amount of the
benefit



payable after Normal Retirement Date in accordance with this Section 5.2(j) shall be determined
in accordance with Section 5.2(h).

5.3 Optional Forms of Benefit Payment

(2)

(b)

Elections. Subject to the provisions of Section 6, each Participant may elect to receive his or her
retirement benefit in one of the optional forms specified in Section 5.3(b).

Such election shall be made on the Appropriate Form within the 180-day period ending on the
Annuity Starting Date and shall require Spousal Consent, where applicable under Section

1.39. The Committee shall provide each Participant, no less than 30 days and no more than 180
days before the Participant’s Annuity Starting Date, a retirement application form describing the
normal and optional forms of benefit payments, including their relative financial effects in terms
of dollars per annuity payment on the Participant.

However, if the Actuarial Equivalent value of a Participant’s retirement benefit before his or her
Annuity Starting Date is $5,000 (or such greater amount as is permissible under Code Section
411(a)(11)) or less, payment shall be made in a single sum without the consent of the Participant
or the Participant’s Spouse.

A Participant may change his or her election of an optional form of benefit payment at any time
prior to the Annuity Starting Date. A Participant may revoke his or her option election at any
time prior to his or her Annuity Starting Date and receive the Standard Form of Benefit. No
change may be made after the Annuity Starting Date. However, if a Participant retires on Early
Retirement or Special Early Retirement and then is reemployed and again becomes an Active
Participant in the Plan, he or she shall be entitled to elect an optional form of benefit payment,
or to change such an election, as if he or she had never been retired.

Optional Forms

The optional forms of benefit payment which a Participant may elect are as follows:

@) Joint & Survivor Option. An annuity that is the Actuarial Equivalent of the Standard
Form of Benefit and is payable for the life of a Participant, with the provision that after

the Participant’s death his or her Beneficiary shall receive, for life, 100%, 75%, 66-
2/3%, or 50% of the amount payable to the Participant.

(i1) Life & Period Certain Annuity Option. An annuity that is the Actuarial Equivalent of
the Standard Form of Benefit and is payable for the life of a Participant or for a stated
minimum period of years, whichever is longer, with the provision that after the
Participant’s death his or her Beneficiary shall receive the balance of payments (if any)
due during the stated minimum period of years. The Participant shall select a minimum
period of 5, 10 or 15 years, provided that such minimum shall not exceed the life
expectancy of the Participant.

If both the Participant and his or her designated Beneficiary die before the stated
minimum period of years has expired, the balance of the payments due shall be paid to
the estate of the Participant, or the party or parties entitled by law to receive such
payment.

If a Participant who has elected this option dies before his or her Annuity Starting Date
or before his or her first benefit payment is due, his or her election shall be considered
null and void.
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5.6

5.7

If a Participant’s designated Beneficiary predeceases him or her, the Participant may
designate another Beneficiary. A Participant may change his or her designated
Beneficiary at any time by filing a written notice of the change with the Committee,
subject to Spousal Consent.

(i)  Life Annuity Option. An annuity that is payable for the life of a Participant. If a
Participant who has elected this option dies before his or her Annuity Starting Date and
before his or her first benefit payment is due, his or her election shall be considered null
and void.

Beneficiaries

Each Participant may designate on the Appropriate Form a Beneficiary or Beneficiaries to receive any
payment(s) due under the Plan in the event of his or her death. The designation of a Beneficiary other
than a Participant’s Spouse must be made with Spousal Consent. If a Participant fails to designate a
Beneficiary, or if for any reason his or her designation is legally ineffective, or if no designated
Beneficiaries survive to the date that a payment is due, payment shall be made to the Participant’s
Spouse, if the Participant is married; otherwise, to the Participant’s estate.

A Participant may change his or her designated Beneficiary by filing written notice of the change with
the Committee. Such a change must be made with Spousal Consent, and may be made at any time prior

to the Annuity Starting Date or, with respect to optional forms of payment, at the times specified in
5.3(a) and/or 5.3(b)(ii).

Indirect Payment of Benefits

If any Participant or designated Beneficiary is, in the judgment of the Committee, legally, physically, or
mentally incapable of personally receiving and receipting for any payment due under this Plan, the
Committee may direct that payment be made to the guardian or other legal representative of that
Participant or Beneficiary, or, if there is none, to the person or institution then maintaining or having
custody of that Participant or Beneficiary. Such payments shall constitute a full discharge with respect
hereto.

Unclaimed Payments

If all or any portion of the distribution payable to a Participant or Beneficiary shall remain unpaid
because the Plan Administrator has been unable to ascertain the whereabouts of the Participant or
Beneficiary after taking reasonable steps to determine the whereabouts of the Participant or Beneficiary
(as established in DOL Field Assistance Bulletin 2014-01), the amount so distributable may be forfeited
and used to reduce the cost of the Plan. Notwithstanding the foregoing, if a claim is subsequently made
by the Participant or Beneficiary for the forfeited benefit, such benefit shall be reinstated without any
Actuarial Adjustment. Alternatively, the Plan Administrator may take other steps, including, but not
limited to, establish an individual retirement account described in Code section 408(a) or an individual
retirement annuity described in Code section 408(b) and direct rollover of the amount so distributable
into such eligible retirement plans.

Restrictions on Distributions

Any option which is available shall provide that the period over which payments are to be made to the
Participant and his or her designated Beneficiary may not exceed the joint life and last survivor
expectancy at actual retirement of the Participant and his or her Beneficiary; provided, however, that if
the designated Beneficiary is other than the Spouse, the Participant must
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anticipate receiving more than 50% of the Actuarial Equivalent of his or her benefit calculated as of the
date of his or her retirement.

Distributions made after the death of the Participant must be made at least as rapidly as under the
method of distribution in effect prior to the Participant’s death.

Distributions will be made in accordance with Code Section 401(a)(9) and the regulations issued
thereunder and such provisions shall override any distribution options in the Plan inconsistent with Code
Section 401(a)(9).

Rehire After Termination of Employment

If a Former Participant again becomes a Participant, such renewed participation shall not result in
duplication of benefits. Accordingly, if he or she has received a distribution of a vested Accrued Benefit
under the Plan by reason of prior participation (and such distribution has not been repaid to the Plan with
interest at the rate determined under Code Section 411(c)(2)(C), compounded annually from the date of
distribution to the date of repayment, before the earlier of 5 years after the first date on which he or she
is subsequently re-employed or the fifth consecutive One-Year Break in Service after the distribution),
his or her Normal Retirement Benefit and Accrued Benefit shall be reduced by the Actuarial Equivalent
(at the date of distribution) of the present value of the Accrued Benefit as of the date of distribution.

Eligible Rollover Distributions

(a) Notwithstanding any provision of the Plan to the contrary that would otherwise limit a
Distributee’s election under this Article, a Distributee may elect, at the time and in the manner
prescribed by the Committee, to have any portion of an Eligible Rollover Distribution paid
directly to an Eligible Retirement Plan specified by the Distributee in a Direct Rollover.

(b) For purposes of this Section, the following terms have the meanings indicated below:

(i)  An “Eligible Rollover Distribution” is any distribution of all or any portion of the vested
balance to the credit of the Distributee, except that an Eligible Rollover Distribution does
not include: any distribution that is one of a series of substantially equal periodic
payments (not less frequently than annually) made for the life (or life expectancy) of the
Distributee or the joint lives (or joint life expectancies) of the Distributee and the
Distributee’s designated beneficiary, or for a specified period of ten years or more; any
distribution to the extent such distribution is required under Section 401(a)(9) of the
Code; any hardship distribution described in Section 401(k)(2)(B)(i)(IV) of the Code; and
the portion of any distribution that is not includible in gross income (determined without
regard to the exclusion for net unrealized appreciation with respect to employer
securities).

(i1) An “Eligible Retirement Plan” is an individual retirement account described in
Section 408(a) or 408A of the Code, an individual retirement annuity described in
Section 408(b) of the Code, an annuity plan described in Section 403(a) of the Code, or
a plan described in Section 401(a) or Section 403(b) which accepts the Distributee’s
eligible rollover distribution, or Section 457(b) of the Code which is maintained by a
state, political subdivision of a state, or any agency or instrumentality of a state or
political subdivision of a state, which agrees to separately account for amounts
transferred into such plan from this Plan. In the case of an eligible rollover distribution
to a non-spouse Beneficiary, an eligible
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retirement plan is an individual retirement account or individual retirement annuity.

(iii) A “Distributee” includes an Employee or former Employee. In addition, the Employee’s
or former Employee’s Surviving Spouse and the Employee’s or former Employee’s
spouse or former Spouse who is the alternate payee under a qualified domestic relations
order, as defined in Section 414(p) of the Code, are Distributees with regard to the
interest of the Spouse or former Spouse.

(iv) A “Direct Rollover” is a payment by the Plan to the Eligible Retirement Plan specified by
the Distributee. Furthermore, the Employee’s non-spouse Beneficiary is a Distributee
with regard to the interest of the non-spouse Beneficiary.

Minimum Required Distributions

The requirements of this Section 5.10 will take precedence over any inconsistent provisions elsewhere in
the Plan; provided, however, that such provisions shall override the other distribution provisions of the
Plan only to the extent that such other Plan provisions provide for distribution that is less rapid than, or
is not made or does not begin to be made by the date, required under Code Section 401(a)(9) and the
Treasury Regulations issued thereunder, and shall not be construed as providing any optional form of
payment that is not available under the Plan. All distributions required under this Section will be
determined and made in accordance with the Treasury regulations under section 401(a)(9) of the Internal
Revenue Code. Notwithstanding the other provisions of this Section, other than the preceding
paragraph, distributions may be made under a designation made before January 1, 1984, in accordance
with section 242(b)(2) of the Tax Equity and Fiscal Responsibility Act (TEFRA) and the provisions of
the Plan that relate to section 242(b)(2) of TEFRA.

(a) Time and Manner of Distributions.
(1) Required Beginning Date. A Participant’s entire interest will be distributed, or begin to
be distributed, to the Participant no later than the Participant’s Required Beginning
Date.

(i1) Death of Participant Before Distributions Begin. If the Participant dies before
distributions begin, the Participant’s entire interest will be distributed, or begin to be
distributed, no later than as follows:

(A) If the Participant’s Surviving Spouse is the Participant’s sole Designated
Beneficiary, distributions to the Surviving Spouse will begin by December 31 of
the calendar year immediately following the calendar year in which the
Participant died, or by December 31 of the calendar year in which the
Participant would have attained age 72 (70% if the Participant was born before
July 1, 1949), if later.

(B) If the Participant’s Surviving Spouse is not the Participant’s sole Designated
Beneficiary, distributions to the Designated Beneficiary will begin by December
31 of the calendar year immediately following the calendar year in which the
Participant died.

©) If there is no Designated Beneficiary as of September 30 of the year following
the year of the Participant’s death, the Participant’s entire



interest will be distributed by December 31 of the calendar year containing the fifth anniversary of the

Participant’s death.

(iii)

(D) If the Participant’s Surviving Spouse is the Participant’s sole Designated
Beneficiary and the Surviving Spouse dies after the Participant but before
distributions to the Surviving Spouse begin, this Section 5.10(a)(ii), other than
Section 5.10(2)(ii)(A), will apply as if the Surviving Spouse were the
Participant.

For purposes of this Section 5.10(a)(ii) and subsection (d), distributions are considered
to begin on the Participant’s Required Beginning Date (or, if Section 5.10(a)(ii)(D)
applies, the date distributions are required to begin to the Surviving Spouse under
Section 5.10(a)(ii)(A)). If annuity payments irrevocably commence to the Participant
before the Participant’s Required Beginning Date (or to the Participant’s Surviving
Spouse before the date distributions are required to begin to the Surviving Spouse under
Section 5.10(a)(ii)(A)), the date distributions are considered to begin is the date
distributions actually commence.

Form of Distribution. Unless the Participant’s interest is distributed in the form of an
annuity purchased from an insurance company or in a single sum on or before the
Required Beginning Date, as of the first Distribution Calendar Year distributions will be
made in accordance with subsections (b), (c) and (d) of this Section. If the Participant’s
interest is distributed in the form of an annuity purchased from an insurance company,
distributions thereunder will be made in accordance with the requirements of Section
401(a)(9) of the Code and the Treasury regulations. Any part of the Participant’s
interest which is in the form of an individual account described in Section 414(k) of the
Code will be distributed in a manner satisfying the requirements of Section 401(a)(9) of
the Code and the Treasury regulations that apply to individual accounts.

(b) Determination of Amount to Be Distributed Each Year.

(M)

General Annuity Requirements. If the Participant’s interest is paid in the form of
annuity distributions under the Plan, payments under the annuity will satisfy the
following requirements:

(A) the annuity distributions will be paid in periodic payments made at intervals not
longer than one year;

(B) the distribution period will be over a life (or lives) or over a period certain not
longer than the period described in subsection (c) or (d);

©) once payments have begun over a period certain, the period certain will not be
changed even if the period certain is shorter than the maximum permitted;

D) payments will either be non-increasing or increase only as follows:
(1) by an annual percentage increase that does not exceed the annual
percentage increase in a cost-of-living index that is based on prices of

all items and issued by the Bureau of Labor Statistics;

2) to the extent of the reduction in the amount of the Participant’s
payments to provide for a survivor benefit upon death, but only



if the Beneficiary whose life was being used to determine the distribution period described in subsection (d) dies
or is no longer the Participant’s Beneficiary pursuant to a qualified domestic relations order within the meaning

of Code Section 414(p);

(ii)

(iii)

3) to provide cash refunds of employee contributions upon the
Participant’s death; or

4) to pay increased benefits that result from a Plan amendment.

Amount Required to Be Distributed by the Required Beginning Date. The amount that
must be distributed on or before the Participant’s Required Beginning Date (or, if the
Participant dies before distributions begin, the date distributions are required to begin
under Section 5.10(a)(ii)(A) or (B)) is the payment that is required for one payment
interval. The second payment need not be made until the end of the next payment
interval even if that payment interval ends in the next calendar year. Payment intervals
are the periods for which payments are received, e.g., bi-monthly, monthly, semi-
annually, or annually. All of the Participant’s benefit accruals as of the last day of the
first Distribution Calendar Year will be included in the calculation of the amount of the
annuity payments for payment intervals ending on or after the Participant’s Required
Beginning Date.

Additional Accruals After First Distribution Calendar Year. Any additional benefits
accruing to the Participant in a calendar year after the first Distribution Calendar Year
will be distributed beginning with the first payment interval ending in the calendar year
immediately following the calendar year in which such amount accrues.

(© Requirements for Annuity Distributions That Commence During Participant’s Lifetime.

(@)

(i)

Joint Life Annuities Where the Beneficiary Is Not the Participant’s Spouse. If the
Participant’s interest is being distributed in the form of a joint and survivor annuity for
the joint lives of the Participant and a non-spouse Beneficiary, annuity payments to be
made on or after the Participant’s Required Beginning Date to the Designated
Beneficiary after the Participant’s death must not at any time exceed the applicable
percentage of the annuity payment for such period that would have been payable to the
Participant using the table set forth in Q&A-2 of section 1.401(a)(9)-6 of the Treasury
regulations (or its successor section). If the form of distribution combines a joint and
survivor annuity for the joint lives of the Participant and a non-spouse Beneficiary and a
period certain annuity, the requirement in the preceding sentence will apply to annuity
payments to be made to the Designated Beneficiary after the expiration of the period
certain.

Period Certain Annuities. Unless the Participant’s Spouse is the sole Designated
Beneficiary and the form of distribution is a period certain and no life annuity, the
period certain for an annuity distribution commencing during the Participant’s lifetime
may not exceed the applicable distribution period for the Participant under the Uniform
Lifetime Table set forth in section 1.401(a)(9)-9 of the Treasury regulations for the
calendar year that contains the annuity starting date. If the annuity starting date precedes
the year in which the Participant reaches age 72, the applicable distribution period for
the Participant is the




(d)

(e)

distribution period for age 72 under the Uniform Lifetime Table set forth in section
1.401(a)(9)-9 of the Treasury regulations plus the excess of 72 over the age of the
Participant as of the Participant’s birthday in the year that contains the annuity starting
date. If the Participant’s Spouse is the Participant’s sole Designated Beneficiary and the
form of distribution is a period certain and no life annuity, the period certain may not
exceed the longer of the Participant’s applicable distribution period, as determined
under this Section 5.10(c)(ii), or the joint life and last survivor expectancy of the
Participant and the Participant’s Spouse as determined under the Joint and Last Survivor
Table set forth in section 1.401(a)(9)-9 of the Treasury regulations, using the
Participant’s and Spouse’s attained ages as of the Participant’s and Spouse’s birthdays in
the calendar year that contains the annuity starting date.

Requirements for Minimum Distributions Where Participant Dies Before Date Distributions

Begin.
(1)

(i)

(iii)

Participant Survived by Designated Beneficiary. If the Participant dies before the date
distribution of his or her interest begins and there is a Designated Beneficiary, the
Participant’s entire interest will be distributed, beginning no later than the time
described in Section 5.10(a)(ii)(A) or (B), over the life of the Designated Beneficiary or
over a period certain not exceeding:

(1) unless the annuity starting date is before the first Distribution Calendar Year,
the Life Expectancy of the Designated Beneficiary determined using the
Beneficiary’s age as of the Beneficiary’s birthday in the calendar year
immediately following the calendar year of the Participant’s death; or

2 if the annuity starting date is before the first Distribution Calendar Year, the
Life Expectancy of the Designated Beneficiary determined using the
Beneficiary’s age as of the Beneficiary’s birthday in the calendar year that
contains the annuity starting date.

No Designated Beneficiary. If the Participant dies before the date distributions begin
and there is no Designated Beneficiary as of September 30 of the year following the
year of the Participant’s death, distribution of the Participant’s entire interest will be
completed by December 31 of the calendar year containing the fifth anniversary of the
Participant’s death.

Death of Surviving Spouse Before Distributions to Surviving Spouse Begin. If the
Participant dies before the date distribution of his or her interest begins, the Participant’s
Surviving Spouse is the Participant’s sole Designated Beneficiary, and the Surviving
Spouse dies before distributions to the Surviving Spouse begin, this subsection (d) will
apply as if the Surviving Spouse were the Participant, except that the time by which
distributions must begin will be determined without regard to Section 5.10(a)(ii)(A)).

Definitions. The following definitions will apply for purposes of this Section 5.10:

®

(i)

Designated Beneficiary. The individual who is designated as the Beneficiary under the
Plan and is the designated Beneficiary under section 401(a)(9) of the Internal Revenue
Code and section 1.401(a)(9)-4 of the Treasury regulations.

Distribution Calendar Year. A calendar year for which a minimum distribution is
required. For distributions beginning before the Participant’s death, the first
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distribution calendar year is the calendar year immediately preceding the calendar year
which contains the Participant’s required beginning date. For distributions beginning
after the Participant’s death, the first distribution calendar year is the calendar year in
which distributions are required to begin pursuant to subsection 5.10(a)(ii).

(i)  Life Expectancy. Life expectancy as computed by use of the Single Life Table in section
1.401(a)(9)-9 of the Treasury regulations.

(iv) Required Beginning Date. The date specified in Section 5.2(d) of the Plan.

HEART Act Provisions.

(@)

(b)

Death Benefits. In the case of a Participant who dies while performing qualified military
service (as defined in Code Section 414(u)), the survivors of the Participant are entitled to any
additional benefits (other than benefit accruals relating to the period of qualified military
service) provided under the Plan had the participant resumed and then terminated employment
on account of death.

Differential Wage Payments. An individual receiving a differential wage payment, as defined
in Code Section 3401(h)(2), shall be treated as an Employee of the Employer making the
payment, the differential wage payment shall be treated as Earnings, and the Plan shall not be
treated as failing to meet the requirements of any provisions described in Section 414(u)(1)(C) of
the Code by reason of any contribution to the Plan or benefit that is based on the differential
wage payment.

Single Lump Sum Option.

(a)

The following individuals shall be eligible for payment under this Section 5.12 subject to the
terms and conditions of this Section (and to all other terms and conditions of the Plan not to the
contrary, including but not limited to the notice and the spousal consent requirements of Section
5.3(a)):

1 Participants who as of April 1, 2016:
p p
(A) are entitled to a vested Accrued Benefit under the Plan,

B) the lump sum Actuarial Equivalent value of which is greater than $5,000 and
not greater than $10,000,

©) have terminated employment before, and not completed an Hour of Service on
or after, April 1, 2016, and

(D) have not commenced or were required under the Plan to commence payment of
benefits.

(i1) Alternate payees who as of April 1, 2016:
(A) are the subject of a qualified domestic relations order entitling them to a benefit
under the Plan, which does not include any provision prohibiting payment under

this Section,

(B) have not commenced or been required to commence payment under the Plan,
and
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(b)

(©)

(d)

©) are entitled to a benefit under the Plan, the lump sum Actuarial Equivalent value
of which is greater than $5,000 and not greater than $10,000.

(ii1) Surviving Spouses who as of April 1, 2016:

(A) are entitled to a benefit under Section 3.3 of the Plan, the lump sum Actuarial
Equivalent value of which is greater than $5,000 and not greater than $10,000,
and

B) have not commenced or been required to commence benefits under this Plan.

Those individuals identified in Section 5.12(a) shall be eligible to receive a lump sum payment
of their benefit under the Plan if such individual can be located after a diligent search. If a
Participant is otherwise eligible to receive a distribution of his benefit, he shall also be eligible
to commence an immediate distribution of his Accrued Benefit in any of the forms of payment
in Section 5.3(b). If a Participant is not otherwise eligible to receive a distribution of his benefit,
he shall also be eligible to commence an immediate distribution of his Accrued Benefit as (i) a
single life annuity, in the case of an unmarried Participant, or (ii) either a joint and 50% survivor
annuity or a joint and 75% survivor annuity, in the case of a married Participant. In order to
receive payment under this Section, an eligible Participant must elect in a manner prescribed by
the Committee or its designee during the window period of not less than 30 days, as determined
by the Committee or its designee, with the consent of his or her Spouse, if applicable, in
accordance with Section 5.3(a), to take his or her benefit under the Plan in the form of a lump
sum. If an eligible Participant makes a valid election in accordance with this Section and dies or
is rehired as an Employee before the last day of the window period, the election shall be null and
void and the Participant’s benefit shall be paid pursuant to the Plan’s provisions without
regarding to this Section 5.12.

In the case of a deferred vested Participant, the lump sum payment shall be equal to the
Actuarial Equivalent of the Participant’s Accrued Benefit determined as of March 1, 2017. In
the case of an alternate payee, the lump sum payment shall be equal to the Actuarial Equivalent
of the benefit payable to the alternate payee in accordance with the qualified domestic relations
order governing the terms of the benefit payable to the alternate payee, determined as of March
1,2017. In the case of a Surviving Spouse, the lump sum payment shall be equal to the
Actuarial Equivalent of the benefit payable under Section 3 determined as of March 1, 2017.

Committee Procedures. The Committee shall establish such other procedures it deems necessary
to carry out this Section and shall apply such procedures in a consistent and nondiscriminatory
manner.

SECTION 6
NOTICE AND WAIVER PROCEDURES

Qualified Joint & One-Half Survivor Annuity

At least 30 days but not more than 180 days before the Participant’s Annuity Starting Date, the
Committee will supply the Participant with the Appropriate Form to describe the Qualified Joint & One-
Half Survivor Annuity and provide a general explanation of the financial effect on the Participant’s
benefit if he or she decides to accept the Qualified Joint & One-Half Survivor Annuity. The explanation
will also explain the effect of an election option under Section 5.3. A
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Participant may waive this benefit and confirm any election of option within the 180-day period prior to
his or her Annuity Starting Date, subject to Spousal Consent. For purposes of this paragraph, the
Qualified Joint & One-Half Survivor Annuity payable with respect to a Participant who is unmarried
shall be the Standard Form of Benefit payable under Section 5.1. Notwithstanding the above, a
Participant may elect (with any applicable spousal consent) to waive any requirement that the written
explanation be provided at least 30 days before the annuity starting date if the distribution commences
more than 7 days after such explanation is provided.

Explanation of Rights
Any description under Section 6.1 above shall explain:

(a) the terms and conditions of the Qualified Joint & One-Half Survivor Annuity;

(b) the Participant’s right to waive, and the effect of a waiver of the Qualified Joint & One-Half
Survivor Annuity;

(c)  the need for Spousal Consent;

(d) the right to revoke, and the effect of a revocation, of a waiver of the Qualified Joint & One-
Half Survivor Annuity; and

(e)  adescription of the right of the Participant, if any, to defer receipt of a distribution and the
consequences of failure to defer such receipt, in accordance with Treasury guidance under
Code Section 411(a)(11).

SECTION 7
ADMINISTRATION OF THE PLAN

Plan Administrator

The Committee shall be the “plan administrator” of the Plan within the meaning of Section 3(16) of
ERISA, and the Plan’s “named fiduciary” for the purposes of Section 402(a) of ERISA. Administration
of the Plan shall be the responsibility of the Committee except to the extent that authority to act for the
Company has otherwise been reserved to the Board of Directors.

Appointment of the Committee

The Board may appoint one or more individuals to serve as the Committee who shall, on behalf of the
Company, perform the duties of plan administrator. Any individuals, including but not limited to
Employees and Participants, may be appointed to serve as members of the Committee. Such individuals
shall. file a written consent to serve as a Committee member. Each Committee member shall serve until
his or her resignation or dismissal by the Board. Vacancies shall be filled in the same manner as the
original appointment. To resign, a Committee member shall give written notice which shall be effective
on the earlier of the appointment of his or her successor or the passing of 60 days after such notice is
mailed or personally delivered to the Board.

The Committee shall elect a Chairperson from their number and a Secretary who may, but need not, be a
member of the Committee; may appoint from their number such committees with such powers as they
shall determine; may authorize one or more of their number as agent to execute or deliver any
instrument or make any payment on behalf of the Committee; and may retain counsel, employ agents
and obtain clerical, consulting and accounting services as the Committee may require or deem advisable
from time to time. The Committee shall hold meetings upon notice, at such place or places, and at such
time or times and in such manner (by telephone or by use of a facsimile machine) as it may from time to
time determine.
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A majority of the Committee then in office shall constitute a quorum for the transaction of business at
any meeting of the Committee. The vote of a majority of the members present at the time of the vote, if
a quorum is present at such time, shall be the act of the Committee. Any action required or permitted to
be taken at any meeting of the Committee may be taken without a meeting, if all the Committee
members consent or have consented thereto in writing.

Responsibility of Committee

Subject to Section 7.1, the Committee shall be responsible for the administration, operation and
interpretation of the Plan. The Committee shall establish rules from time to time for the transaction of
its business. It shall have the exclusive right to interpret the Plan and to decide any and all matters
arising thereunder or in connection with the administration of the Plan, and it shall endeavor to act,
whether by general rules or by particular decisions, so as not to discriminate in favor of any person or
class of person. Such decisions, actions and records of the Committee shall be conclusive and binding
upon an Employer and all persons having or claiming to have any right or interest in or under the Plan.

The Committee shall maintain accounts to the extent it deems necessary or appropriate showing the
fiscal transactions of the Plan.

Claims Procedure

Requests for information or claims concerning eligibility, participation, contributions, or other aspects of
the operation of the Plan should be in writing and directed to the Committee. The Committee will
generally notify the claimant of its decision within 90 days after it receives the claim. However, if the
Committee determines that special circumstances require an extension of time to decide the claim, the
Committee may obtain an additional 90 days to decide the claim. Before obtaining this extension, the
Committee will notify the claimant, in writing and before the end of the initial 90-day period, of the
special circumstances requiring the extension and the date by which the Committee expects to render a
decision.

If the claimant’s claim is denied in whole or in part, the Committee will provide the claimant with a
written or electronic notice which explains the reason or reasons for the decision, includes specific
references to Plan provisions upon which the decision is based, provides a description of any additional
material or information which might be helpful to decide the claim (including an explanation of why that
information may be necessary), and describes the appeals procedures and applicable filing deadlines.

If a claimant disagrees with the decision reached by the Committee, the claimant may submit a written
appeal to the Committee requesting a review of the decision. The claimant’s written appeal must be
submitted within 60 days of receiving the Committee’s decision. The claimant’s written appeal should
clearly state the reason or reasons why the claimant disagrees with the Committee’s decision. The
claimant may submit written comments, documents, records and other information relating to the claim
even if such information was not submitted in connection with the initial claim for

benefits. Additionally, the claimant, upon request and free of charge, may have reasonable access and
copies of all documents, records and other information relevant to the claim.

The Committee will generally decide a claimant’s appeal within 60 days after it is received. However, if
the Committee determines that special circumstances require an extension of time to decide the claim,
the Committee may obtain an additional 60 days to decide the claim. Before obtaining this extension,
the Committee will notify the claimant, in writing and before the end of the initial 60-day period, of the
special circumstances requiring the extension and the date by which the Committee.
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The Committee will provide the claimant with written or electronic notice of its decision. In the case of
an adverse decision, the notice will explain the reason or reasons for the decision, include specific
references to Plan provisions upon which the decision is based, and indicate that the claimant is entitled
to, upon request and free of charge, reasonable access to and copies of documents, records, and other
information relevant to the claim.

A claimant that seeks to commence a lawsuit or legal action against any person, including the Plan, a
Plan fiduciary, the Committee, the Company, or any other person or committee, in connection with the
Plan must do so in the United States District Court for the Western District of New York. The United
States District Court for the Western District of New York is the sole forum for a claimant bringing a
lawsuit.

A claimant may not commence a judicial proceeding against any person, including the Plan, a Plan
fiduciary, the Committee, the Company, or any other person or committee, with respect to a claim for
benefits without first exhausting the claims procedures set forth in the preceding paragraph. No suit or
legal action contesting in whole or in part any denial of benefits under this Section 7.4 shall be
commenced later than the earlier of (i) the first anniversary of (A) the date of the notice of the final
decision on appeals, or (B) if the claimant fails to request any level of administrative review within the
timeframe permitted under the claims review procedure, the deadline for requesting the next level of
administrative review, and (ii) the last date on which such legal action could be commenced under the
applicable statute of limitations under ERISA (including, for this purpose, any applicable state statute of
limitations that applies under ERISA to such legal action).

Engagement of Accountant

The Company shall engage a “qualified public accountant” to prepare such audited financial statements
of the operation of the Plan as shall be required by ERISA.

Limitation on Liability

The Committee shall not be liable for any act or omission on its part, excepting only its own willful
misconduct or gross negligence or except as otherwise expressly provided by ERISA. To the extent
permitted by applicable law, the Company shall indemnify and save harmless the Committee against any
and all claims, demands, suits or proceedings in connection with the Plan and Trust Fund that may be
brought by Participants or their beneficiaries, Employees of participating Employers, or by any other
person, corporation, entity, government or agency thereof; provided, however that such indemnification
shall not apply with respect to acts or omissions of willful misconduct or gross negligence. The Board at
the expense of the Company, may settle such claim or demand asserted, or suit or proceedings brought,
against the Committee when such settlement appears to be in the best interest of the Company.

Agent for Service of Process

The Committee or such other person as may from time to time be designated by the Committee shall be
the agent for service of process under the Plan.

Delivery of Elections to Committee

All elections, designation, requests, notices, instructions and other communications required or
permitted under the Plan from the Employer, a Participant, Beneficiary or other person to the Committee
shall be on the Appropriate Form, shall be mailed by first-class mail or delivered to such location as
shall be specified by the Committee, and shall be deemed to have been given or delivered only upon
actual receipt thereof by the Committee at such location.
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Delivery of Notice to Participants

All notices, statements, reports and other communications required or permitted under the Plan from the
Employer or the Committee to any Employee, Participant, Beneficiary or other person, shall be deemed
to have been duly given when delivered to, or when mailed by first class mail, postage prepaid, and
addressed to such person at this address last appearing on the records of the Committee.

Recovery of Benefit Overpayments

The Plan Administrator may or, if required by law, shall, whenever it determines that a person has
received benefit payments under this Plan in excess of the amount to which the person is entitled under
the terms of the Plan, make reasonable attempts to collect such overpayment from the person. If the
person to whom such overpayments were made does not, within a reasonable time, make the requested
repayment to the Trustee, the overpayment shall be considered as an advance payment of benefits and
the Plan Administrator shall direct the Trustee to reduce all future benefits payable to that person by the
Actuarial Equivalent value of the overpayment. This right of recovery does not limit the Plan’s right to
recover an erroneous payment in any other manner or to otherwise correct the erroneous payment under
a method described under the Employee Plans Compliance Resolution System (“EPCRS”) as described
in Rev. Proc. 2021-30 or any successor program to EPCRS.

SECTION 8
MANAGEMENT OF THE TRUST FUND

Trust Agreement

All assets of the Plan shall be held as a Trust Fund under a Trust Agreement with the Trustee for the
exclusive benefit of Participants and their beneficiaries under the Plan, and paying the expenses of the
Plan not paid directly by the Employer, and prior to the satisfaction of all liabilities with respect to such
persons, no part of the corpus or income of the Trust Fund shall be used for or diverted to purposes other
than for the exclusive benefit of such persons. No such person, nor any other person, shall have any
interest in or right to any part of the earnings of the Trust Fund, or any rights in, to or under the Trust
Fund or any part of its assets, except to the extent expressly provided in the Plan.

Appointment of the Trustee

All contributions to the Trust Fund shall be delivered to the Trustee, who shall be appointed by the
Committee, with such powers in the Trustee as to control and disbursement of the Trust Fund as shall be
in accordance with the Plan and Trust Agreement. The Committee may remove the Trustee at any time,
upon reasonable notice, and upon such removal or upon the resignation of the Trustee, the Committee
shall designate a successor Trustee.

Investment Authority

Subject to the provisions of the Trust Agreement, the Committee may appoint, and shall retain the power
to discharge or replace, an investment manager or managers to manage any assets of the Plan. Such
investment manager or managers shall: (a) be registered as an investment advisor under the Investment
Advisers Act of 1940; (b) be a bank, as defined in the Investment Advisers Act of 1940; or (¢) be an
insurance company qualified to manage, acquire or dispose of qualified plan assets under the laws of
more than one State; and shall acknowledge in writing to the Trustee and the Committee that it is a
fiduciary with respect to the Plan. Notwithstanding anything in the Plan to the contrary, the Trustee shall
be relieved of the authority and discretion to manage and
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solely control the assets of the Plan to the extent that authority to acquire, dispose of, or otherwise
manage the assets of the Plan is delegated to one or more investment managers in accordance with this
Section.

Form of Disbursements

The Trustees shall determine the manner in which the Trust Fund shall be disbursed in accordance with

the Plan and the provisions of the Trust Agreement, including the form of voucher or warrant to be used
in authorizing disbursements and the qualifications of persons authorized to approve and sign the same

and any other matters incident to the disbursement of the Trust Fund.

Expenses of the Plan

Unless paid by the Employer, the expenses of the administration of the Plan shall be deemed to be
expenses of the Trust Fund.

SECTION 9
CERTAIN RIGHTS AND OBLIGATIONS OF EMPLOYERS

Disclaimer of Employer Liability,

(a) Itis the intention of the Employer to continue this Plan and to make contributions regularly each
year, but nothing in the Plan shall be deemed to require an Employer to make contributions under
this Plan, and no Employer shall be under any legal obligation to contribute to this Plan, except to
the extent provided by law.

(b)  No liability shall attach to any Employer for payment of any benefit or claim under the Plan, and
Participants and their Beneficiaries, and all persons claiming with respect to them, shall have
recourse only to the Trust Fund for payment of any benefit or claim.

(¢)  The rights of the Participants of the Plan, their Beneficiaries, and other persons are hereby
expressly limited and shall be only the rights accorded them under the provisions of the Plan.

Employer-Employee Relationship

The establishment of this Plan shall not be construed as conferring any legal or other rights upon any
Employee or any person for a continuation of employment, nor shall it interfere with the rights of an
Employer to discharge any Employee or otherwise act with relation to such person.

Nondiscriminatory Action
Any discretionary acts to be taken under the provisions of this Plan by an Employer or by the Committee
with respect to the classification of employees, contributions, or distribution of benefits, shall be uniform

and applicable to all Participants or Beneficiaries or other persons similarly situated.

SECTION 10
NON-ALIENATION OF BENEFITS

Provision with Respect to Assignment and Levy

No benefit under this Plan shall be subject in any manner to anticipation, alienation, sale, transfer,
assignment, pledge, encumbrance, levy, or charge, and any attempt to do so shall be void; nor
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shall any benefit under this Plan be in any manner liable for or subject to the debts, contracts, liabilities,
engagements or torts of the person entitled to such benefit.

Notwithstanding any provision in the Plan to the contrary, the Committee shall take such steps as are
necessary under the Plan to comply with the terms of any applicable “Qualified Domestic Relations
Order” (as defined by Code Section 414(p)). The accrued benefits of any Participants subject to such an
order shall be adjusted to reflect any payments made pursuant to such Order.

The Committee shall adopt such procedures as it deems necessary and appropriate to carry out the
provisions of this Section.

Alternate Application

If any Participant or Beneficiary under this Plan becomes bankrupt or attempts to anticipate, alienate,
sell, transfer, assign, pledge, encumber, or charge any benefit under this Plan, except as may be
specifically provided in the Plan, or if any benefit is levied upon, garnished, or attached, then payment of
such benefit shall, at the discretion of the Committee, cease and terminate, and in that event the
Committee may hold or apply such benefit or any part thereof for the benefit of the Participant or
Beneficiary or his or her Spouse, children, or other dependents in such manner and in such proportion as
the Committee may deem proper.

Payments to Minors, etc.

In the event any portion of the Trust Fund becomes distributable under the Plan to a minor or other
person under legal disability, the Committee, in its sole discretion, may make such distribution in one or
more of the following methods:

(a) Directly to the minor or other person;
(b)  To the legal guardian or conservator of the minor or other person; or

(¢)  To the Spouse, parent, sibling, child, or other relative of the minor or other person for
the use of the minor or other person.

The Committee shall not be required to see to the application of any distributions so made to any of such
persons, but the receipts thereof shall be a full discharge of the liability of the Committee and the Trust
Fund to such minor or other person.

SECTION 11
AMENDMENT AND TERMINATION OF THE PLAN

Right to Amend

The Company reserves the right to modify or amend any or all of the provisions of this Plan, in whole or
in part, at any time and from time to time, by action of the Board; provided however, that the Committee
may adopt amendments which do not materially affect the cost of the Plan or which may be necessary or
appropriate to facilitate the administration, management or interpretation of the Plan or to conform the
Plan thereto, or to qualify or to maintain the Plan and Trust as a plan and trust meeting the requirements
of Code Sections 401(a) and 501(a), or any other applicable provisions of the law (including ERISA)
and the regulations and provided further that the Chief Financial Officer may adopt amendments that are
required to maintain the Plan’s compliance with the qualification requirements of Code Sections 401(a)
and 501(a) or any other applicable provisions of the law and the regulations. Each participating
Employer by its adoption of the Plan shall be deemed to have delegated authority to the Board and the
Committee.
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Anything in this Plan to the contrary notwithstanding, but consistent with applicable law, the Board in its
sole discretion may make any modifications or amendments, additions or deletions in this Plan, as to
benefits or otherwise, and retroactively if necessary, and regardless of the effect on the rights of any
particular Participants, which it deems appropriate in order to bring this Plan into conformity with or to
satisfy the conditions of any applicable laws or regulations, and in order that the Plan and the Trust may
qualify and continue to qualify under Code Sections 401(a) and 501(a).

Right to Terminate

The Company reserves the right to terminate the Plan in full or in part at any time. Each Employer
reserves the right to terminate this Plan with respect to its participating Employees. Upon the
termination or partial termination of the Plan (if the Participant is affected by such partial termination),
either with respect to the entire Plan or with respect to any Employer participating in the Plan, every
affected Participant shall be 100% vested in his or her Accrued Benefit.

Allocation of Assets on Termination

If the Plan is terminated, the assets of the Plan available to provide benefits shall be allocated among the
Participants and Beneficiaries receiving or entitled to receive benefits in accordance with the priority
classes established by ERISA. The respective amounts allocated to such priority classes shall be
distributed to or set aside for the benefit of the persons entitled thereto in such manner as is determined
by the Committee.

After the Plan has been terminated, the allocated assets shall be distributed to Participants and their
Beneficiaries in the form of annuities, or, if the Actuarial Equivalent value of any benefit is $5,000 (or
such greater amount as is permissible under Code Section 411(a)(11)) or less, in cash. Any residual
assets shall be distributed to the Employer if all of the Plan’s liabilities to Participants and their
Beneficiaries have been satisfied, and if the distribution does not contravene any provision of law.

Merger

Neither the merger of any Employer with any other company nor the merger or consolidation of this
Plan with any other retirement plan whereby assets or liabilities are transferred shall result in the
termination of this Plan, or be deemed a termination of employment with respects to any Employee.

The Plan may not merge, consolidate with or transfer assets or liabilities to another plan unless if the
Plan then terminated, each Participant would be entitled to receive a benefit immediately after the
merger, consolidation, or transfer which is equal to or greater than the benefit he or she would have been
entitled to receive immediately before the merger, consolidation, or transfer, if the Plan had then
terminated.

Appendix to the Plan

Notwithstanding any provision in the Plan to the contrary, the Board of Directors may elect to have
special provisions apply with respect to a member of the Group and the employees of such Group
member. Such special provisions, which may differ from the provisions of the Plan applicable to other
employees, will be stated in an Appendix to the Plan which shall be applicable to such Group member
and its employees.

Prohibition Against Diversion
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No part of the corpus or income of the Trust Fund shall, by reason of any modification of or amendment
to the Plan, or otherwise, be used for or diverted to purposes other than for the exclusive benefit of
Participants and their Beneficiaries under the Plan and for the payment of administrative expenses of the
Plan, except as provided in Section 11.3.

SECTION 12
MISCELLANEOUS PROVISIONS

Construction

The provisions of this Plan shall be construed, regulated, and administered according to the laws of the
State of New York and ERISA.

Exhibits

Any Exhibits attached hereto, are hereby incorporated by reference and made a part of this Plan.
Execution

This Plan has been established by the Employer in accordance with the resolutions adopted by its Board
and may be executed in any number of counterparts, each of which shall be deemed to be an

original. All the counterparts shall constitute one instrument, which may be sufficiently evidenced by
any one counterpart.

Military Service

Notwithstanding any provision of this Plan to the contrary, contributions, benefits and service credit with
respect to qualified military service will be provided in accordance with Section 414(u) of the Code.

SECTION 13

PARTICIPATION IN THE PLAN BY SUBSIDIARIES
OR GROUP MEMBERS

Participation by Subsidiaries or Group Members

Any subsidiary of the Company or Group member may, with the consent of the Board of Directors,
become a party to this Plan by adopting the Plan for some or all of its Employees and by executing the
Trust Agreement if required under such Trust Agreement. Upon the filing with the Committee of a
certified copy of the resolutions or other documents evidencing the adoption of this Plan and a written
instrument showing the consent of the Board to participation by such subsidiary or Group member and
upon the execution of the Trust Agreement by such subsidiary or Group member, if required under such
Trust Agreement, it shall be bound by all the terms thereof as they relate to its employees. Any
contributions provided for in the Plan and made by such Employer shall become a part of the Trust Fund
and shall be held by the Trustee subject to the terms and provisions of the Trust Agreement.

With the approval of the Company, a participating Employer may elect to have special provisions apply
with respect to its Eligible Employees. Such special provisions, which may differ from the provisions of
the Plan applicable to Employees of other Employers, shall be stated in an Appendix to the Plan which is
applicable to such Employer.

Withdrawal of Participating Employers
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In the event that an organization which has become a participating Employer pursuant to the provisions
of Section 13.1, should cease to be a Group member or subsidiary of the Company, such organization
shall forthwith be deemed to have withdrawn from the Plan and the Trust Agreement. Any one or more
of the employers may voluntarily withdraw from the Plan by giving 6 months’ notice in writing of such
intention to withdraw to the Board of Directors and to the Trustee (unless a shorter notice shall be agreed
to by the Board of Directors and by the Trustee).

Upon any such withdrawal by any such Employer the Trustee shall determine that portion of the Trust
Fund allocable to the Participants and their beneficiaries thereby affected, consistent with the provisions
of ERISA and the regulations thereunder. Subject to the provisions of ERISA and regulations thereunder
the Trustee shall then set aside from the trust assets then held by them, such securities and other property
as they shall deem to be equal in value to the portion of the Trust Fund so allocable to the withdrawing
Employer. At the discretion of the Trustee and subject to the provisions of ERISA and regulations
thereunder the Trustee shall either (a) hold such assets so set aside and to apply the same for the
exclusive benefit of the Participants and beneficiaries so affected on the same basis as if the Trust had
been terminated pursuant to Section 13.2 upon the date of such withdrawal, or (b) deliver such assets to
a Trustee to be selected by such withdrawing Employer.

SECTION 14
IN EVENT PLAN BECOMES TOP-HEAVY

Special Top-Heavy Definitions
For purposes of this Section 14, the following terms shall have the following meanings:

(a) “Determination Date” means, with respect to any Plan Year, the last Valuation Date of the
preceding Plan Year.

(b) “Key Employee” means any Employee or former Employee (including any deceased Employee)
who at any time during the Plan Year that includes the Determination Date was an officer of the
Company having annual compensation greater than $130,000, a five-percent owner of the
Company, or a one-percent owner of the Company having annual compensation of more than
$150,000. For this purpose, annual compensation means compensation within the meaning of
Section 415(c)(3) of the Code. The determination of who is a Key Employee will be made in
accordance with Section 416(i)(1) of the Code and the applicable regulations and other guidance
of general applicability issued thereunder.

(©) “Permissive Aggregation Group” means, with respect to a given Plan Year, this Plan and all
other plans of the Employer and Group members (other than those included in the Required
Aggregation Group) which, when aggregated with the Plans in the Required Aggregation Group,
continue to meet the requirement of Code Sections 401(a)(4) and 410.

(d) “Present Value of Accrued Benefit” means, in determining the value of any individual’s account
or the present value of his or her accrued benefit under this Plan or any other plan in the
Aggregation Group:

(1) the value of such account or the present value of such Accrued Benefit shall be
increased by the aggregate distributions made with respect to such individual under the
Plan and any plan aggregated with the Plan under Code Section 416(g)(2) during the
one-year period ending on the Determination Date
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and distributions under a terminated plan which, had it not been terminated, would have
been aggregated with the Plan under Section 416(g)(2)(A)(i) of the Code. In the case of
a distribution made for a reason other than severance from employment, death, or
disability, this provision shall be applied by substituting “five-year period” for “one-
year period.”;

(i1) rollover contributions and transfers from other plans shall not be taken into account to
the extent provided under Code Section 416 and the regulations thereunder;

(ii1) if any person had not performed any services for the Employer or any Group member at
any time during the one-year period ending on the Determination Date, then the
Participant’s Present Value of Accrued Benefit and account balances shall not be taken
into account; and

@iv) the present value of such Accrued Benefit for a defined benefit plan shall be determined
by using actuarial assumptions set forth in the applicable Exhibit to the Plan.

“Required Aggregation Group” means with respect to a given Plan Year, (i) this Plan, (ii) each
other plan of the Employer and a Group member in which a Key Employee is a participant, and
(iii) each other plan of the Employer and a Group member which enables a plan described in (i)
or (i) to meet the requirements of Code Section 401(a)(4) or Code Section 410, regardless of
whether the plan has terminated.

“Top-Heavy” means, with respect to the Plan for a Plan Year that the Present Value of Accrued
Benefit of Key Employees exceeds 60% of the Present Value of Accrued Benefit of all
Participants. For the purpose of making a determination as to the top-heaviness of this Plan
under Code Section 416(g), this Plan will be aggregated with any other plan maintained by the
Employer and/or a Group member in the Aggregation Group. Pursuant to Code Section 416(g),
the Top-Heavy Ratio for Key Employees for any Plan Year shall be determined as of the
Determination Date based on the actuarial assumptions set forth in the applicable Exhibit to the
Plan and the Present Value of Accrued Benefit determined by such assumptions as of the
“Valuation Date.” For purposes of this Exhibit, the Valuation Date is any day within the Plan
Year in which such Determination Date occurs on which the plan is valued for determining Plan
costs.

The Present Value of Accrued Benefit under any defined benefit plan used in testing whether the
plan is top heavy shall be determined as if pensions accrue ratably unless the same accrual rate
is used for all plans maintained by the Employer.

“Top-Heavy Group” means, with respect to a given Plan Year, a group of plans of the Employer
which, in the aggregate, meet the requirements of the definition contained in Code Section

416(2)(2)(b).

Special Top-Heavy Provisions

Notwithstanding any other provisions of the Plan to the contrary, the following provisions of this
Section 14.2 shall automatically become operative and shall supersede any conflicting provisions of the
Plan if, in any Plan Year, the Plan is Top-Heavy.

(@)

The Minimum Pension shall be payable to any Employee who is not a Key Employee equal to
2% of annual compensation, averaged over the consecutive Top-Heavy Plan Years (not in excess
of five) that produce the highest average, for each Year of Service as a Participant completed
after December 31, 1983 during which any Top-Heavy Plan Year



(b)

(©

ended, to a maximum of 20%. In determining a Participant’s Years of Service for this purpose,
service which occurs during a Plan Year when the Plan benefits no Key Employee or former
Key Employee shall be disregarded. Such Minimum Pension shall commence to a single
Participant in the form of a single life annuity only (with no ancillary benefits) at Normal
Retirement Date; provided, however, that if payments commence other than at Normal
Retirement Date, the Minimum Pension must be at least the Actuarial Equivalent of the
Minimum Pension payable at Normal Retirement Date.

This provision shall not apply to the extent minimum pension or contributions required under
Code Section 416 are provided under another qualified plan maintained by the Employer.

The following vesting schedule shall be substituted for the provision appearing in Section 3 of
the Plan:

Years of Vesting Service Vested Percentage
At least 2 20%

At least 3 40%

At least 4 60%

5 or more 100%

In the event that a Plan Year which follows a Top-Heavy Plan Year is not in itself a Top-Heavy
Plan Year, then the vested percentage of each Participant who completed less than 3 Years of
Service at the end of the last Top-Heavy Plan Year shall be determined without regard to this
Article 14 but in no event shall his or her vested percentage of his or her Accrued Benefit at the
date the Plan ceases to be Top-Heavy be reduced. A Participant who has 3 or more Years of
Service at the end of a Top-Heavy Plan Year shall always be vested under either Section 3 of the
Plan or this Section 14, whichever provision provides the more favorable vesting for such
Participant.

In the event that Congress should provide by statute, or the Treasury Department should provide
by regulation or ruling, that the limitations provided in this Section 14 are no longer necessary
for the Plan to meet the requirements of Code Section 401 or other applicable law then in effect,
such limitations shall become void and shall no longer apply, without the necessity of further
amendment to the Plan.

SECTION 15
FUNDING-BASED RESTRICTIONS

Limitations Applicable If the Plan’s Adjusted Funding Target Attainment Percentage Is Less Than 80 Percent, But Not Less

Than 60 Percent

. Notwithstanding any other provisions of the Plan, if the Plan’s adjusted funding target attainment
percentage for a Plan Year is less than 80 percent (or would be less than 80 percent to the extent
described in Section 15.1(b) below) but is not less than 60 percent, then the limitations set forth in this
Section 15.1 apply.

(a)

50 Percent Limitation on Single Sum Payments, Other Accelerated Forms of Distribution, and
Other Prohibited Payments. A Participant or Beneficiary is not permitted to elect, and the Plan
shall not pay, a single sum payment or other optional form of benefit that includes a prohibited
payment with an annuity starting date on or after the applicable section 436 measurement date,
and the Plan shall not make any payment for the purchase of an irrevocable commitment from
an insurer to pay benefits or any other payment or transfer that is a prohibited payment, unless
the present value of the portion of the benefit that is being paid in a prohibited payment does not
exceed the lesser of:




(b)

@) 50 percent of the present value of the benefit payable in the optional form of benefit that
includes the prohibited payment; or

(i1) 100 percent of the Pension Benefit Guaranty Corporation maximum benefit guarantee
amount (as defined in section 1.436-1(d)(3)(iii)(C) of the Treasury regulations).

The limitation set forth in this Section 15.1(a) does not apply to any payment of a benefit which
under Code section 411(a)(11) may be immediately distributed without the consent of the
Participant. If an optional form of benefit that is otherwise available under the terms of the Plan
is not available to a Participant or Beneficiary as of the annuity starting date because of the
application of the requirements of this Section 15.1(a), the Participant or Beneficiary is
permitted to elect to bifurcate the benefit into unrestricted and restricted portions (as described
in section 1.436-1(d)(3)(iii)(D) of the Treasury regulations). The Participant or Beneficiary may
also elect any other optional form of benefit otherwise available under the Plan at that annuity
starting date that would satisfy the 50 percent/Pension Benefit Guaranty Corporation maximum
benefit guarantee amount limitation described in this Section 15.1(a), or may elect to defer the
benefit in accordance with any general right to defer commencement of benefits under the Plan.

Plan Amendments Increasing Liability for Benefits. No amendment to the Plan that has the
effect of increasing liabilities of the Plan by reason of increases in benefits, establishment of
new benefits, changing the rate of benefit accrual, or changing the rate at which benefits become
nonforfeitable shall take effect in a Plan Year if the adjusted funding target attainment
percentage for the Plan Year is:

@) Less than 80 percent; or

(i1) 80 percent or more, but would be less than 80 percent if the benefits attributable to the
amendment were taken into account in determining the adjusted funding target
attainment percentage.

The limitation set forth in this Section 15.1(b) does not apply to any amendment to the Plan that
provides a benefit increase under a Plan formula that is not based on compensation, provided
that the rate of such increase does not exceed the contemporaneous rate of increase in the
average wages of Participants covered by the amendment.

Limitations Applicable If the Plan’s Adjusted Funding Target Attainment Percentage Is Less Than 60 Percent
. Notwithstanding any other provisions of the Plan, if the Plan’s adjusted funding target attainment
percentage for a Plan Year is less than 60 percent (or would be less than 60 percent to the extent
described in Section 15.1(b) below), then the limitations in this Section 15.2 apply.

(@

Single Sums, Other Accelerated Forms of Distribution, and Other Prohibited Payments Not
Permitted. A Participant or Beneficiary is not permitted to elect, and the Plan shall not pay, a
single sum payment or other optional form of benefit that includes a prohibited payment with an
annuity starting date on or after the applicable Section 436 measurement date, and the Plan shall
not make any payment for the purchase of an irrevocable commitment from an insurer to pay
benefits or any other payment or transfer that is a prohibited payment. The limitation set forth in
this Section 15.2(a) does not apply to any payment of a benefit which under Code Section
411(a)(11) may be immediately distributed without the consent of the Participant.




(b) Shutdown Benefits and Other Unpredictable Contingent Event Benefits Not Permitted to Be
Paid. An unpredictable contingent event benefit with respect to an unpredictable contingent
event occurring during a Plan Year shall not be paid if the adjusted funding target attainment
percentage for the Plan Year is:

(i) Less than 60 percent; or

(ii) 60 percent or more, but would be less than 60 percent if the adjusted funding target
attainment percentage were redetermined applying an actuarial assumption that the
likelihood of occurrence of the unpredictable contingent event during the Plan Year is
100 percent.

(c) Benefit Accruals Frozen. Benefit accruals under the Plan shall cease as of the applicable Section
436 measurement date. In addition, if the Plan is required to cease benefit accruals under this
Section 15.2(c), then the Plan is not permitted to be amended in a manner that would increase
the liabilities of the Plan by reason of an increase in benefits or establishment of new benefits.

. Notwithstanding any other provisions of the Plan, a Participant or Beneficiary is not permitted to elect,
and the Plan shall not pay, a single sum payment or other optional form of benefit that includes a
prohibited payment with an annuity starting date that occurs during any period in which the Plan sponsor
1s a debtor in a case under title 11, United States Code, or similar Federal or State law, except for
payments made within a Plan Year with an annuity starting date that occurs on or after the date on which
the Plan’s enrolled actuary certifies that the Plan’s adjusted funding target attainment percentage for that
Plan Year is not less than 100 percent. In addition, during such period in which the Plan sponsor is a
debtor, the Plan shall not make any payment for the purchase of an irrevocable commitment from an
insurer to pay benefits or any other payment or transfer that is a prohibited payment, except for
payments that occur on a date within a Plan Year that is on or after the date on which the Plan’s enrolled
actuary certifies that the Plan’s adjusted funding target attainment percentage for that Plan Year is not
less than 100 percent. The limitation set forth in this Section 15.3 does not apply to any payment of a
benefit which under Code Section 411(a)(11) may be immediately distributed without the consent of the
Participant.

(a) Resumption of Prohibited Payments. If a limitation on prohibited payments under
Section 15.1(a), Section 15.2(a), or Section 15.3 applied to the Plan as of a Section 436
measurement date, but that limit no longer applies to the Plan as of a later Section 436
measurement date, then that limitation does not apply to benefits with annuity starting dates that
are on or after that later Section 436 measurement date.

(b) Resumption of Benefit Accruals. If a limitation on benefit accruals under Section 15.2(c) applied
to the Plan as of a Section 436 measurement date, but that limitation no longer applies to the
Plan as of a later Section 436 measurement date, then benefit accruals shall resume
prospectively and that limitation does not apply to benefit accruals that are based on service on
or after that later Section 436 measurement date, except as otherwise provided under the Plan.
The Plan shall comply with the rules relating to partial years of participation and the prohibition
on double proration under Department of Labor regulation 29 CFR § 2530.204-2(c) and (d).

() Shutdown and Other Unpredictable Contingent Event Benefits. If an unpredictable contingent
event benefit with respect to an unpredictable contingent event that occurs during the Plan Year
is not permitted to be paid after the occurrence of the event because



of the limitation of Section 15.2(b) but is permitted to be paid later in the same Plan Year (as a
result of additional contributions or pursuant to the enrolled actuary’s certification of the
adjusted funding target attainment percentage for the Plan Year that meets the requirements of
section 1.436-1(g)(5)(ii)(B) of the Treasury regulations), then that unpredictable contingent
event benefit shall be paid, retroactive to the period that benefit would have been payable under
the terms of the Plan (determined without regard to Section 15.2(b)). If the unpredictable
contingent event benefit does not become payable during the Plan Year in accordance with the
preceding sentence, then the Plan is treated as if it does not provide for that benefit.

(d) Treatment of Plan Amendments That Do Not Take Effect. If a Plan amendment does not take
effect as of the effective date of the amendment because of the limitation of Section 15.1(b) or
Section 15.2(c), but is permitted to take effect later in the same Plan Year (as a result of
additional contributions or pursuant to the enrolled actuary’s certification of the adjusted
funding target attainment percentage for the Plan Year that meets the requirements of section
1.436-1(g)(5)(i1)(C) of the Treasury regulations), then the Plan amendment must automatically
take effect as of the first day of the Plan Year (or, if later, the original effective date of the
amendment). If the Plan amendment cannot take effect during the same Plan Year, then it shall
be treated as if it were never adopted, unless the Plan amendment provides otherwise.

Notice Requirement
. See section 101(j) of ERISA for rules requiring the plan administrator of a single employer defined
benefit pension plan to provide a written notice to Participants and Beneficiaries within 30 days after
certain specified dates if the Plan has become subject to a limitation described in Section 15.1(a),
Section 15.2, or Section 15.3.

Methods to Avoid or Terminate Benefit Limitations
. See Code Section 436(b)(2), (c)(2), (€)(2), and (f) and section 1.436-1(f) of the Treasury regulations
for rules relating to employer contributions and other methods to avoid or terminate the application of
the limitations set forth in Sections 15.1, 15.2 and 15.3 for a Plan Year. In general, the methods a Plan
sponsor may use to avoid or terminate one or more of the benefit limitations under Sections 15.1, 15.2
and 15.3 for a Plan Year include employer contributions and elections to increase the amount of Plan
assets which are taken into account in determining the adjusted funding target attainment percentage,
making an employer contribution that is specifically designated as a current year contribution that is
made to avoid or terminate application of certain of the benefit limitations, or providing security to the
Plan.

Special Rules

(a) Rules of Operation for Periods Prior to and After Certification of Plan’s Adjusted Funding
Target Attainment Percentage.

@) In General. Code Section 436(h) and section 1.436-1(h) of the Treasury regulations set
forth a series of presumptions that apply (1) before the Plan’s enrolled actuary issues a
certification of the Plan’s adjusted funding target attainment percentage for the Plan
Year and (2) if the Plan’s enrolled actuary does not issue a certification of the Plan’s
adjusted funding target attainment percentage for the Plan Year before the first day of
the 10™ month of the Plan Year (or if the Plan’s enrolled actuary issues a range
certification for the Plan Year pursuant to section 1.436-1(h)(4)(ii) of the Treasury
regulations but does not issue a certification of the specific adjusted funding target
attainment percentage for the Plan by the last day of the Plan Year). For any period
during which a presumption under Code Section 436(h) and section 1.436-1(h) of the
Treasury regulations applies to the Plan, the limitations under Sections 15.1, 15.2



(i)

(iii)

(iv)

and 15.3 are applied to the Plan as if the adjusted funding target attainment percentage
for the Plan Year were the presumed adjusted funding target attainment percentage
determined under the rules of Code Section 436(h) and section 1.436-1(h)(1), (2), or (3)
of the Treasury regulations. These presumptions are set forth in Sections 15.7(a)(ii)
through (iv).

limitation under Section 15.1, 15.2 and 15.3 applied to the Plan on the last day of the
preceding Plan Year, then, commencing on the first day of the current Plan Year and
continuing until the Plan’s enrolled actuary issues a certification of the adjusted funding
target attainment percentage for the Plan for the current Plan Year, or, if earlier, the date
Section 15.7(a)(iii) or Section 15.7(a)(iv) applies to the Plan:

(A) The adjusted funding target attainment percentage of the Plan for the current
Plan Year is presumed to be the adjusted funding target attainment percentage in
effect on the last day of the preceding Plan Year; and

(B) The first day of the current Plan Year is a Section 436 measurement date.

Presumption of Underfunding Beginning First Day of 4% Month. If the Plan’s enrolled
actuary has not issued a certification of the adjusted funding target attainment
percentage for the Plan Year before the first day of the 4" month of the Plan Year and the
Plan’s adjusted funding target attainment percentage for the preceding Plan Year was
either at least 60 percent but less than 70 percent or at least 80 percent but less than 90
percent, or is described in Treas. Reg. § 1.436-1(h)(2)(ii), then, commencing on the first
day of the 4" month of the current Plan Year and continuing until the Plan’s enrolled
actuary issues a certification of the adjusted funding target attainment percentage for the
Plan for the current Plan Year, or, if earlier, the date Section 15.7(a)(iv) applies to the
Plan:

A) The adjusted funding target attainment percentage of the Plan for the current
Plan Year is presumed to be the Plan’s adjusted funding target attainment
percentage for the preceding Plan Year reduced by 10 percentage points; and

B) The first day of the 4" month of the current Plan Year is a Section 436
measurement date.

Presumption of Underfunding On and After First Day of 10® Month. If the Plan’s
enrolled actuary has not issued a certification of the adjusted funding target attainment
percentage for the Plan Year before the first day of the 10" month of the Plan Year (or if
the Plan’s enrolled actuary has issued a range certification for the Plan Year pursuant to
section 1.436-1(h)(4)(ii) of the Treasury regulations but has not issued a certification of
the specific adjusted funding target attainment percentage for the Plan by the last day of
the Plan Year), then, commencing on the first day of the 10" month of the current Plan
Year and continuing through the end of the Plan Year:

(A) The adjusted funding target attainment percentage of the Plan for the current
Plan Year is presumed to be less than 60 percent; and



(b)

(©

(d)

B) The first day of the 10" month of the current Plan Year is a Section 436
measurement date.

(M)

(ii)

(iii)

(iv)

First 5 Plan Years. The limitations in Section 15.1(b), Section 15.2(b), and Section
15.2(c) do not apply to a new Plan for the first 5 Plan Years of the Plan, determined
under the rules of Code Section 436(i) and section 1.436-1(a)(3)(i) of the Treasury
regulations.

Plan Termination. The limitations on prohibited payments in Section 15.1(a), Section
15.2(a), and Section 15.3 do not apply to prohibited payments that are made to carry out
the termination of the Plan in accordance with applicable law. Any other limitations
under this Section of the Plan do not cease to apply as a result of termination of the
Plan.

Exception to Limitations on Prohibited Payments Under Certain Frozen Plans. The
limitations on prohibited payments set forth in Sections 15.1(a), 15.2(a), and 15.3 do
not apply for a Plan Year if the terms of the Plan, as in effect for the period beginning on
September 1, 2005, and continuing through the end of the Plan Year, provide for no
benefit accruals with respect to any Participants. This Section 15.7(b)(iii) shall cease to
apply as of the date any benefits accrue under the Plan or the date on which a Plan
amendment that increases benefits takes effect.

Special Rules Relating to Unpredictable Contingent Event Benefits and Plan
Amendments Increasing Benefit Liability. During any period in which none of the
presumptions under Section 15.7(a) apply to the Plan and the Plan’s enrolled actuary has
not yet issued a certification of the Plan’s adjusted funding target attainment percentage
for the Plan Year, the limitations under Section 15.1(b) and Section15.2(b) shall be
based on the inclusive presumed adjusted funding target attainment percentage for the
Plan, calculated in accordance with the rules of section 1.436-1(g)(2)(iii) of the Treasury
regulations.

Special Rules Under PRA 2010.

(M)

(i)

Payments Under Social Security Leveling Options. For purposes of determining
whether the limitations under Section 15.1(a) or 15.2(a) apply to payments under a
social security leveling option, within the meaning of Code Section 436(j)(3)(C)(i), the
adjusted funding target attainment percentage for a Plan Year shall be determined in
accordance with the “Special Rule for Certain Years” under Code Section 436(j)(3) and
any Treasury regulations or other published guidance thereunder issued by the Internal
Revenue Service.

Limitation on Benefit Accruals. For purposes of determining whether the accrual
limitation under Section 15.2(c) applies to the Plan, the adjusted funding target
attainment percentage for a Plan Year shall be determined in accordance with the
“Special Rule for Certain Years” under Code Section 436(j)(3) (except as provided
under section 203(b) of the Preservation of Access to Care for Medicare Beneficiaries
and Pension Relief Act of 2010, if applicable).

Interpretation of Provisions. The limitations imposed by this Section of the Plan shall be

interpreted and administered in accordance with Code Section 436 and section 1.436-1 of the
Treasury regulations.



Definitions
. The definitions in the following Treasury regulations apply for purposes of this Section 15: section
1.436-1(j)(1) defining adjusted funding target attainment percentage; section 1.436-1(j)(2) defining
annuity starting date; section 1.436-1(j)(6) defining prohibited payment; section 1.436-1(j)(8) defining
Section 436 measurement date; and section 1.436-1(j)(9) defining an unpredictable contingent event and
an unpredictable contingent event benefit.

Effective Date
. The rules in this Section 15 are effective for Plan Years beginning after December 31, 2007.

Scrivener’s Error
. If due to errors in drafting, any Plan provision does not accurately reflect its
intended meaning, as demonstrated by prior interpretations or other evidence of intent, or as determined
by the Plan Administrator in its sole and exclusive judgment, the provision shall be considered
ambiguous and shall be interpreted by the Plan Administrator in a fashion consistent with its intent, as
determined by the Plan Administrator. The Plan may be amended retroactively to cure any such
ambiguity, notwithstanding anything in the Plan to the contrary.



IN WITNESS WHEREOF, and as evidence of the adoption of the amended and restated Plan Retirement Plan
by the Company, it has caused the same to be signed by its officer duly authorized, and its corporate seal, if
applicable, to be affixed this 21st day of December, 2022.

MONRO, INC.

/s/ Matt Henson
Matt Henson
Chief Human Resources Officer



EXHIBIT A
CALCULATION OF OPTIONAL FORMS OF BENEFIT

DETERMINATION OF ACTUARIAL EQUIVALENCE -
OTHERWISE PAYABLE BENEFIT MULTIPLIED
BY APPROPRIATE ADJUSTMENT FACTOR
(MONTHLY RETIREMENT ANNUITY PER $1 PER MONTH)

[FOR PURPOSES OF THESE TABLES AGE MEANS AGE AT NEAREST BIRTHDAY]
The amount of a benefit to be paid in an optional form shall be equal to the product of (a) the Employee’s

Accrued Benefit and (b) the Straight Life Adjustment Factor divided by the applicable optional form adjustment
factor.

LIFE ANNUITY
AGE STRAIGHT LIFE ADJUSTMENT FACTORS
50 129.16
51 127.74
52 126.25
53 124.71
54 123.11
55 121.45
56 119.71
57 117.91
58 116.02
59 114.05
60 112.02
61 109.91
62 107.75
63 105.52
64 103.21
65 100.85
66 98.45
67 96.03
68 93.60
69 91.18
70 88.76
71 86.36
72 83.99
73 81.62
74 79.23

75 76.79



CERTAIN AND LIFE ANNUITY

CERTAIN PERIOD ADJUSTMENT FACTORS

AGE 60 MONTHS 120 MONTHS 180 MONTHS
50 129.76 131.38 133.68
51 128.40 130.17 132.68
52 126.98 128.91 131.65
53 125.51 127.61 130.60
54 123.98 126.28 129.53
55 122.40 124.90 123.45
56 120.75 123.47 127.36
57 119.03 122.01 126.26
58 117.25 120.51 125.16
59 115.41 118.98 124.07
60 113.51 117.43 122.98
61 111.55 115.86 121.90
62 109.55 114.29 120.83
63 107.50 112.72 119.79
64 105.41 111.14 118.77
65 103.29 109.58 117.78
66 101.16 108.02 116.82
67 99.03 106.50 11591
68 96.92 105.00 115.05
69 94.83 103.53 114.24
70 92.75 102.10 113.48
71. 90.69 100.73 112.78
72 88.66 99.40 112.13
73 86.64 98.13 111.53
74 84.61 96.91 110.98

75 82.60 95.74 110.48



50% JOINT & SURVIVOR ANNUITY ADJUSTMENT FACTORS

Age of
Contingent
Annuitant 50 55 60 65 70 75
50 135.17 130.22 124.45 117.83 110.78 104.19
51 134.93 129.92 124.07 117.36 110.23 103.59
52 134.72 129.62 123.69 116.89 109.67 102.97
53 134.49 129.33 123.31 116.41 109.09 102.34
54 134.29 129.03 122.92 115.91 108.50 101.68
55 134.07 128.74 122.54 115.41 107.89 101.01
56 133.87 128.44 122.14 114.90 107.26 100.32
57 133.66 128.15 121.74 114.37 106.62 99.60
58 133.44 127.85 121.33 113.83 105.96 98.86
59 133.23 127.55 120.91 113.27 105.28 98.10
60 133.02 127.25 120.49 112.70 104.59 97.31
61 132.81 126.95 120.06 112.13 103.88 96.51
62 132.61 126.65 119.62 111.55 103.18 95.70
63 132.41 126.34 119.18 110.95 102.46 94.88
64 132.20 126.03 118.74 110.36 101.74 94.03
65 131.99 125.71 118.29 109.75 101.02 93.18
66 131.77 125.39 117.64 109.16 100.31 92.33
67 131.56 125.08 117.40 108.59 99.62 91.49
68 131.36 124.78 116.98 108.04 98.96 90.67
69 131.17 124.50 116.58 107.54 98.33 89.87
70 130.98 124.23 116.22 107.07 97.72 89.09
71 130.82 124.00 115.89 106.65 97.16 88.34
72 130.68 123.80 115.62 106.27 96.62 87.62
73 130.57 123.63 115.38 105.92 96.11 86.92
74 130.47 123.49 115.15 105.57 95.59 86.23
75 130.38 123.34 114.92 105.21 95.07 85.53




66 & 2/3% JOINT & SURVIVOR ANNUITY ADJUSTMENT FACTORS

Age of Contingent

Annuitant 50 55 60 65 70 75
50 137.17 133.14 128.59 123.49 118.12 113.32
51 136.86 132.74 128.08 122.87 117.37 112.52
52 136.57 132.34 127.58 122.24 116.64 111.70
53 136.27 131.95 127.07 121.39 115.87 110.86
54 135.99 131.56 126.56 120.94 115.08 109.98
55 135.71 131.17 126.04 120.26 114.27 109.09
56 135.43 130.77 125.52 119.58 113.43 108.16
57 135.16 130.39 124.99 118.88 112.58 107.21
58 134.87 129.98 124.44 118.15 111.69 106.22
59 134.58 129.59 123.88 117.41 110.79 105.20
60 134.31 129.19 123.31 116.65 109.86 104.15
61 134.03 128.79 122.74 115.89 108.93 103.09
62 133.76 128.38 122.16 115.11 107.98 102.01
63 133.50 127.98 121.57 114.32 107.03 100.91
64 133.22 127.56 120.98 113.52 106.07 99.78
65 132.93 127.13 120.38 112.72 105.11 98.65
66 132.64 126.71 119.78 111.93 104.16 97.51
67 132.36 126.30 119.19 111.17 103.24 96.39
68 132.09 125.90 118.63 110.44 102.36 95.29
69 131.84 125.52 118.10 109.77 101.52 94.23
70 131.59 125.16 117.62 109.14 100.71 93.18
71 131.37 124.85 117.19 108.58 99.96 92.18
72 131.19 124.58 116.82 108.07 99.24 91.23
73 131.04 124.36 116.50 107.61 98.56 90.30
74 130.90 124.17 116.20 107.14 97.87 89.37
75 130.78 123.97 115.89 106.67 97.17 88.44




100% JOINT & SURVIVOR ANNUITY ADJUSTMENT FACTORS

Age of
Contingent
Annuitant 50 55 60 65 70 75
50 141.17 138.99 136.88 134.81 132.80 131.59
51 140.71 138.39 136.12 133.88 131.70 130.39
52 140.27 137.79 135.36 132.93 130.58 129.16
53 139.83 137.21 134.60 131.96 129.42 127.89
54 139.41 136.61 133.83 130.98 128.24 126.58
55 138.99 136.03 133.06 129.97 127.02 125.23
56 138.57 135.44 132.27 128.94 125.77 123.85
57 138.15 134.85 131.47 127.89 124.49 122.42
58 137.72 134.25 130.65 126.80 123.16 120.94
59 137.30 133.66 129.81 125.69 121.80 119.40
69 136.88 133.06 128.96 124.56 120.42 117.83
61 136.46 132.46 128.10 123.40 119.01 116.24
62 136.06 131.85 127.23 122.24 117.59 114.61
63 135.66 131.24 126.35 121.06 116.17 112.97
64: 135.24 130.61 125.46 119.86 114.73 111.28
65 134.81 129.97 124.56 118.65 113.28 109.57
66 134.38 129.33 123.66 117.47 111.87 107.88
67 133.95 128.72 122.78 116.32 110.49 106.20
68 133.55 128.12 121.93 115.23 109.16 104.54
69 133.17 127.56 121.15 114.23 107.90 102.95
70 132.80 127.02 120.42 113.28 106.69 101.38
71 132.47 126.55 119.77 112.44 105.55 99.88
72 132.20 126.15 119.22 111.68 104.48 98.46
73 131.97 125.82 118.74 110.98 103.46 97.05
74 131.78 125.53 118.29 110.29 102.42 95.67
75 131.59 125.23 117.83 109.57 101.38 94.26




EXHIBIT B
CALCULATION OF LUMP SUMS
Morality:
The “applicable mortality table” prescribed in Internal Revenue Code section 417(e)(3).
Interest:

The “applicable interest rate” prescribed in Code section 417(e)(3)(A), as amended, for the month of
February preceding the Plan Year of the distribution. For purposes of these assumptions, February shall
be the “lookback month” and the Plan Year shall be the “stability period” as defined under Treasury
Regulations Section 1.417(e)-1.

Notwithstanding anything in the Plan to the contrary, with respect to the Code section 415 limit, for
purposes of adjusting the annual benefit to a straight life annuity, the equivalent annual benefit shall be
the greater of the equivalent annual benefit computed using the Plan’s interest rate and Plan mortality
table (or other tabular factor) and the equivalent annual benefit computed using five percent (5%)
interest rate assumption and the “applicable mortality table.” However, for purposes of adjusting the
annual benefit to a straight life annuity, if the annual benefit is paid in any form other than a non-
decreasing life annuity payable for a period not less than the life of a Participant or, in the case of a Pre-
Retirement Survivor Annuity, the life of the Surviving Spouse, then the equivalent annual benefit shall
be the greater of the equivalent annual benefit computed using the Plan interest rate and Plan mortality
table (or other tabular factor) and the equivalent annual benefit computed using the “applicable interest
rate” and the “applicable mortality table.” With respect to Plan Years beginning in 2004 and 2005, for
purposes of adjusting the annual benefit to a straight life annuity, if the annual benefit is paid in any
form other than a non-decreasing life annuity payable for a period not less than the life of a Participant
or, in the case of a Pre-Retirement Survivor Annuity, the life of the Surviving Spouse, then the
equivalent annual benefit shall be the greater of the equivalent annual benefit computed using the Plan
interest rate and Plan mortality table (or other tabular factor) and the equivalent annual benefit computed
using five and one-half percent (5.5%) and the “applicable mortality table.”

Effective January 1, 2006, notwithstanding any provision in the Plan to the contrary, with respect to the
Code section 415 limit, for purposes of adjusting a lump sum payment or any other form of payment
subject to Code section 417(e) to a straight life annuity, the interest rate to be used shall be the interest
rate set for in (a), (b) or (c¢) below which produces the highest benefit:

(a) 5.5%,

(b) the rate that produces a benefit of not more than 105% of the benefit that would be
produced using the Code section 417(e) applicable interest rate, or

(©) the rate specified in the Plan.

For purposes of determining the current value of a lump sum benefit, Actuarial Equivalence shall be
calculated in accordance with Code Section 417(¢)(3), Revenue Ruling 2007-67 and such other guidance
as may be issued by the Commissioner of Internal Revenue; provided that the “applicable interest rate”
shall be determined based on the look back month and stability period set forth above.



EXHIBIT C
LIMITATION ON CERTAIN BENEFITS

Anything in the Plan to the contrary notwithstanding, the following limitations shall apply to the payment of
certain benefits:

(a) The benefits provided by Employer contributions for Highly Compensated Employees and
Highly Compensated Former Employees (as described in Code Section 414(q)) shall be limited
upon the Plan’s termination to a benefit that is nondiscriminatory under Code Section 401(a)(4);
and

(b) Subject to the provisions of Section (b) of this Exhibit B, the annual I payment of benefits
provided by Employer contributions for the 25 highest-paid Highly Compensated Employees
and Highly Compensated Former Employees (as described in Code Section 414(q)) shall not
exceed the annual payments that would be made under a single life annuity that is the actuarial
equivalent of the Member’s accrued benefit and other benefits under the Plan.

The restrictions contained in sub-Section (b) above do not apply if:

i) after payment of benefits to a Member described in sub-Section (b) above the value
of the Plan’s assets equals or exceeds 110% of its current liabilities (as defined in
Code Section 412(1)(7) as in effect before January 1, 2008 or in accordance with
the IRS guidance); or

(ii) the value of the benefits payable to a Member described in sub-Section (b) above is
$5,000 or less; or

(ii1) the value of the benefits payable to a Member described in sub-Section (b) is less
than 1% of its current liabilities (as defined in Code Section 412(1)(7) as in effect
before January 1, 2008 or in accordance with the IRS guidance); or

@iv) prior to receipt of a distribution the Member agrees that upon distribution he or she
Will promptly deposit in escrow with an acceptable depository property, having a
fair market value equal to at least 125% of the Restricted Amount (as defined
below). Alternatively, the repayment agreement may be secured by a bank letter of
credit or by posting a bond equal to at least 100% of the Restricted Amount. For
this purpose, the bond must be furnished by an insurance company, bonding
company or other surety approved by the U.S. Treasury Department as an
acceptable surety for federal bonds, and

V) the Member agrees with the following provisions of this subsection (b)(v):

(A) amounts in the escrow account in excess of 125% of the Restricted
Amount may be paid to the Member. Where the repayment obligation
has been secured by a bank letter of credit or a bond, any liability in
excess of 100% of the Restricted Amount may be released; and

(B) the Member has the right to receive any income from the property
placed in escrow, provided however, that if the market value of the
property in the escrow account falls below 110% of the Restricted
Amount, the Member must deposit additional property to bring the value
of the property held by the depository up to 125% of the Restricted
Amount; and



©) A depository may not redeliver to a Member any property held under a
repayment agreement, other than amounts in excess of 125% of the
Restricted Amount, and a surety or bank may not release any liability on
a bond or letter of credit unless the Committee certifies to the depository,
surety or bank that the Member (or the Member’s estate) is no longer
obligated to repay any amount under the repayment agreement. The
Committee will make such a certification if any time after the distribution
commences either (I) the value of Plan assets equals or exceeds 110% of
the value of current liabilities; or (IT) the value of the Member’s future
Nonrestricted Limit (as defined below) constitutes less than 1% of the
value of current liabilities; or (IIT) the value of the Member’s future
Nonrestricted Limit does not exceed $5,000; or (IV) the Plan has
terminated and the benefit received by the Member is nondiscriminatory.

For purposes of the above, the following definitions shall apply:

“Restricted Amount” is the excess of the Accumulated Amount (as defined below) of distributions made to the
Member over the Accumulated Amount of the Member’s Nonrestricted Limit (as defined below).

“Nonrestricted Limit” is equal to the payments that could have been distributed to the Member, commencing
when the distribution commenced to the Member, had the Member received payments in the form described in
Section (7)(b) of this Exhibit B.

“Accumulated Amount” is the amount of a payment increased by a reasonable amount of interest from the date
the payment was made (or would have been made) until the date for the determination of the Restricted Amount.

In the event that Congress should provide by statute, or the Treasury Department should provide by regulation or
ruling, that the limitations provided in this Exhibit C are no longer necessary for the Plan to meet the
requirements of Section 401 or other applicable law then in effect, such limitations shall become void and shall
no longer apply, without the necessity, of further amendment to the Plan.



EXHIBIT D
PROVISIONS APPLICABLE TO KIMMEL AUTOMOTIVE PARTICIPANTS

The provisions set forth in this Appendix pertain only to those Participants who have a frozen Accrued
Benefit which was accrued under the Kimmel Automotive Pension Plan, which was subsequently merged into
this Plan. The sections referenced below will supersede the parallel provision in the body of the Plan document
with respect to those Participants.

Retirement Benefit Provisions

Definitions

“Accrued Benefit” means the retirement benefit a Participant is entitled to receive and is equal to his
Accrued Benefit calculated pursuant to the provisions of the Kimmel Automotive Pension Plan, frozen as of
May 15, 2001, and computed to the nearest cent. Such Participant’s Accrued Benefit shall not consider any
additional Years of Service beyond May 15, 2001, or any additional Compensation beyond May 15, 2001.

Under the frozen Kimmel Automotive Pension Plan, a Participant’s Accrued Benefit is a monthly
pension, commencing on his Normal Retirement Age and continuing for life, equal to 30% of his Final Average
Compensation less 15% of his Adjusted Average Compensation not in excess of Covered Compensation;
provided, however, that the monthly pension of any Participant who shall, at his Retirement date, or date of
termination, if earlier, have rendered fewer than 30 Years of Service at such date, shall be reduced by 1/30™ for
each year that his full Years of Service are less than 30.

However for Code Section 401(a)(17) Employees (Employees with Compensation in excess of $150,000
in any year prior to 1994), the Normal Retirement Benefit shall equal the greater of the preceding paragraph
benefit, using all years of Service and the 401(a)(17) Compensation limit in effect in the year of separation of
service, or if greater, the sum of (a) and (b) below:

(a) The frozen accrued benefit as of December 31, 1993 determined as if the employee terminated
on that date and using the 401(a)(17) limit(s) in effect on that date, plus

(b) The Employee’s accrued benefit determined under the formula applicable to benefit accrual in
years after December 31, 1993, using Years of Service after December 31, 1993 and 401(a)(17) compensation
limit(s) after December 31, 1993.

Any monthly pension benefit shall be reduced by an amount paid or payable to or on account of any
Participant under any other qualified pension plan of the Employer to the extent that such amount paid or
payable under such other qualified pension plan is attributable to contributions paid by the Employer with
respect thereto, if such benefit under such other plan would result in a duplication of pension benefits. The
foregoing shall not apply, however, to benefits payable under the Federal Social Security Act.

“Adjusted Average Compensation” has the same meaning as “Final Average Compensation” except that
Compensation for any year in excess of the Social Security Taxable Wage Base in effect at the beginning of such
year shall not be taken into account.

“Covered Compensation” means the average of the maximum Taxable Wage Bases for the 35-year
period ending with the year in which the individual attains Social Security retirement age. For



purposes of calculating pension benefits for Participants who terminate employment before normal retirement
age, it shall be assumed that the wage base in effect in the year of the Participant’s termination shall remain the
same until he reaches Social Security retirement age.

“Final Average Compensation” shall mean 1/12" of the average of the Participant’s annual
Compensation over the three consecutive full calendar years during the ten Plan Years as an Employee, ending
on or prior to the date as of which benefits are calculated, which give the highest average. For purposes of this
paragraph, a “full calendar year” means a calendar year in which the Employee was credited with at least 1,000
Hours of Service; provided, further, that where the Employee is credited with at least 1,000 Hours during a
calendar year, his actual compensation for that year shall not be annualized. Adjusted Average Compensation
shall have the same meaning as Final Average Compensation, except that compensation for any year in excess of
the Social Security Taxable Wage Base in effect at the beginning of such year shall not be taken into account.

“Normal Retirement Date” means:

(a) for Participants who first became Participants prior to January 1, 1995, the first day of the
month coincident with or next following the Participant’s 65" birthday;

(c) for Participants who first became Participants after December 31, 1994, the first day of the
month coinciding with or next following the Participant’s 65th birthday, or the Participant’s 5th anniversary of
joining the Plan, if later.

“Taxable Wage Base” means the contribution and benefit base in effect under Section 230 of the Social
Security Act at the beginning of the Plan Year.

“Year of Service” means a Plan Year in which an Employee has at least 1,000 Hours of Service, and all
Plan Years from his date of hire, including years prior to the adoption of the Plan, which are not otherwise
excluded either due to a Break in Service or as detailed below shall be used to determine Year of Service under
this paragraph. However, for years prior to January 1, 1977, “Year of Service” shall be determined by the
Employer employment records as of that date, giving credit for a “Year of Service” for each calendar year in
which an Employee was employed for the full year.

If a Participant incurs five or more consecutive one-year Breaks in Service, he shall lose credit for all
Years of Service prior to the initial one-year Break in Service unless:

(a) the Participant had a vested interest in his Accrued Benefit immediately prior to his initial one-
year Break in Service, or

(d) the number of his Years of Service prior to his initial one-year Break in Service exceeds the
number of his one-year Breaks in Service.

Amount of Retirement Benefit. Subject to the limits set forth herein, the monthly normal retirement benefit
payable to an Employee is equal to his frozen Accrued Benefit as of May 15, 2001.

Early Retirement Benefit Provisions

“Early Retirement Date” means the date (prior to Normal Retirement Date) which is the later of (1) the
date on which a Participant or former Participant attains the later of age 55 and (2) the date he completes ten
Years of Service with the Employer. Effective January 1, 1995, for any new Participant or for any Participant
who has not completed five Years of Service by December 31, 1994, “Early Retirement Date” means the date
(prior to Normal Retirement Date) which is the later of (1) the date on



which a Participant or former Participant attains the later of age 62 and (2) the date he completes 20 Years of
Service with the Employer. A Participant shall become fully vested upon reaching his Early Retirement Date if
still employed.

A former Participant who separates from service after satisfying the service requirement for Early
Retirement and who thereafter reaches the age requirement contained herein shall be entitled to receive benefits
under this Plan.

In the event that a Participant elects to begin receiving his benefit prior to his Normal Retirement Date,
his benefit shall equal his Accrued Benefit reduced by 1/15™ for each of the first five years and 1/30" for each of
the next five years that the date on which benefits commence precedes the Participant’s Normal Retirement Date.

Late Retirement Provisions

At the request of a Participant, the Participant may be continued in employment beyond Normal
Retirement Date. In such event, no retirement benefit will be paid to the Participant until the earlier of (1) the
date the Participant elects to commence retirement benefits following his or her Normal Retirement Date, (2) the
date the Participant actually retires, or (3) the April 1 following the calendar year in which the Participant attains
age 72 (age 70 '4, if the Participant was born before July 1, 1949). At the close of each Plan Year prior to the
Participant’s actual Retirement Date, a Participant shall be entitled to a retirement benefit equal to the greater of
(a) the Actuarial Equivalent of the monthly retirement benefit such Participant was entitled to at the close of the
prior Plan Year, or (b) the Participant’s Accrued Benefit determined at the close of the Plan Year. The monthly
retirement benefit calculated pursuant to this paragraph shall be offset by the actuarial value of the total benefit
distributions (pursuant to Section 5.10) made by the close of the Plan Year.

Optional Forms of Benefit Payments

Optional Forms of Benefits. In the event a married Participant duly elects pursuant to paragraph (a)(2)
above not to receive benefits in the form of a joint and survivor annuity, or if such Participant is not married, in
the form of a life annuity, the Administrator, pursuant to the election of the Participant, shall direct the Trustee to
distribute to a Participant or such Participant’s Beneficiary an amount which is the Actuarial Equivalent of the
monthly retirement benefit provided in Section 5.1(c) in one or more of the following methods:

(a) Monthly pension payable over the life of the Participant.

(e) Reduced monthly pension payable over the life of the Participant and the life of the Participant’s
designated Beneficiary (50% joint and survivor annuity).

(f) Reduced monthly pension payable over the life of the Participant and the life of the Participant’s
designated Beneficiary (66 2/3% joint and survivor annuity).

(g) Reduced monthly pension payable over the life of the Participant and the life of the
Participant’s designated Beneficiary (75% joint and survivor annuity).

(h) Reduced monthly pension payable over the life of the Participant and the life of the
Participant’s designated Beneficiary (100% joint and survivor annuity).

However, any such annuity may not be in any form that will provide for payments over a period
extending beyond either the life of the Participant (or the lives of the Participant and the Participant’s



designated Beneficiary) or the life expectancy of the Participant (or the life expectancy of the Participant and the
Participant’s designated Beneficiary).

“Actuarial Equivalent”. For purposes of determining a lump sum, the Actuarial Equivalent as of any
determination date on or after April 1, 2008 shall be determined as follows:

(a) for determination dates prior April 1, 2009, the greater of the value determined under (i) or (ii):

(i) Actuarial Equivalence as calculated in accordance with Code Section 417(e)(3),
Revenue Ruling 2007-67 and such other guidance as may be issued by the Commissioner of Internal
Revenue; provided that the “applicable interest rate” shall be determined as of the month immediately
preceding the first day of the Plan Year;

(ii) Actuarial Equivalence as calculated in accordance with Code Section 417(¢e)(3),
Revenue Ruling 2007-67 and such other guidance as may be issued by the Commissioner of Internal
Revenue; provided that the “applicable interest rate” shall be determined for the month of February
immediately preceding the first day of the Plan Year.

(i) for determination dates on or after April 1, 2009, the Actuarial Equivalent basis as described in
(a)(i1) above.

For purposes of determining optional forms of benefit payments not subject to Code Section 417(¢e)(3),
“Actuarial Equivalent” shall mean the dollar value of a benefit computed on the basis of the Group Annuity
Table for 1971 using 100% male rates and an interest rate of seven percent (7%).

Involuntary Cashouts

The involuntary cashout provisions in Section 5.2(b) of the Plan shall apply.



Exhibit 21.01

SUBSIDIARIES OF THE COMPANY

Monro Service Corporation Delaware
Car-X, LLC Delaware
MNRO Holdings, LLC Delaware
MNRO Service Holdings, LLC Delaware*

*MNRO Service Holdings, LLC is a subsidiary of Monro Service Corporation



Exhibit 23.01

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (File Nos. 333-34290, 333-151196,
333-63880, 333-173129 and 333-196783) of Monro, Inc. of our report dated May 22, 2023 relating to the financial statements and
the effectiveness of internal control over financial reporting, which appears in this Form 10-K.

/s/ PricewaterhouseCoopers LLP
Fairport, New York
May 22, 2023



Exhibit 24.01

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned directors of Monro, Inc., a New York corporation (the
"Corporation"), do constitute and appoint MICHAEL T. BRODERICK to be their true and lawful attorney-in-fact and agent, with full powers
of substitution, for and in the name, place and stead of the undersigned, in any and all capacities in connection with the filing of the Annual
Report on Form 10-K of the Corporation for the fiscal year ended March 25, 2023 (the "Form 10-K") with the Securities and Exchange
Commission, to sign the Form 10-K and any and all amendments related thereto and to file the same, with any exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, or his
substitutes, full power and authority to do and perform each and every act and thing requisite and necessary to be done for all intents and
purposes as the undersigned might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this power of attorney has been signed by the
following directors on May 22, 2023.

/s/ John L. Auerbach
John L. Auerbach

/s/ Lindsay N. Hyde
Lindsay N. Hyde

/s/ Leah C. Johnson
Leah C. Johnson

/s/ Stephen C. McCluski
Stephen C. McCluski

/s/ Robert E. Mellor
Robert E. Mellor

/s/ Peter J. Solomon
Peter J. Solomon

/s/ Hope B. Woodhouse
Hope B. Woodhouse




Exhibit 31.1

CERTIFICATION

I, Michael T. Broderick, certify that:

1.
2.

5.

I have reviewed this annual report on Form 10-K of Monro, 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 and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(¢e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

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

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

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

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

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of 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.

Date: May 22, 2023

/s/ Michael T. Broderick

Michael T. Broderick
President and Chief Executive Officer




Exhibit 31.2

CERTIFICATION

I, Brian J. D’ Ambrosia, certify that:
1. Thave reviewed this annual report on Form 10-K of Monro, Inc.;

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

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

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

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

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

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

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

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of 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.

Date: May 22, 2023

/s/ Brian J. D’ Ambrosia

Brian J. D’ Ambrosia

Executive Vice President — Finance,
Chief Financial Officer and Treasurer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
(SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002)

Pursuant to, and solely for purposes of, 18 U.S.C. Section 1350 (Section 906 of the Sarbanes-Oxley Act of 2002), each of the
undersigned hereby certifies in the capacity and on the date indicated below that:

1. The Annual Report of Monro, Inc. ("Monro") on Form 10-K for the period ended March 25, 2023 as filed with the Securities and
Exchange Commission on the date hereof (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 Monro.

/s/ Michael T. Broderick Dated: May 22, 2023

Michael T. Broderick
President and Chief Executive Officer

/s/ Brian J. D’ Ambrosia Dated: May 22, 2023
Brian J. D’ Ambrosia

Executive Vice President — Finance,

Chief Financial Officer and Treasurer




