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ARTICLE ONE 
FOREWORD 

1.01 Purpose of the Plan.  The Company considers it essential and in the best 
interests of its shareholders to provide appropriate protection that facilitates executives acting in 
the interest of shareholders in the event of a potential or actual change in control of the 
Company.  Accordingly, pursuant to the terms of this Plan, effective April 11, 2023, the 
Company will provide Severance Benefits to an eligible executive in the event of a Qualifying 
Termination of the eligible executive’s employment in connection with a Change in Control.  No 
benefits will be provided pursuant to this Plan except upon the occurrence of a Qualifying 
Termination.   

Capitalized terms used throughout the Plan have the meanings set forth in Article Two, 
except as they are otherwise defined in the Plan or where the context clearly requires otherwise.  

1.02 Plan Status.  The Plan is intended to be a top hat plan for a select group of 
management or highly compensated executives for purposes of ERISA, so that it is subject only 
to the administration and enforcement provisions of ERISA.   

ARTICLE TWO 
DEFINITIONS 

Where the following words and phrases appear in this Plan with initial capital letters, 
they shall have the meaning set forth below, unless a different meaning is plainly required by 
the context. 

2.01 “Accounting Firm” means a nationally recognized accounting firm, or actuarial, 
benefits or compensation consulting firm, in each case with experience in performing 
calculations regarding the applicability of Code Section 280G and of the tax imposed by Code 
Section 4999, as selected by the Company prior to a Change in Control. 

2.02 “Accrued Obligations” means any accrued and unpaid Base Salary, any unused 
vacation or paid time off that is payable under the Company’s policy upon a termination of 
employment, and other accrued benefits through the date of termination, paid on the same 
basis as paid upon any voluntary termination of employment.    

2.03 “Administrator” means the Committee.  The Committee may delegate its duties 
and authority as Administrator to officers and employees of the Company. 

2.04 “Annual Incentive Plan” means, with respect to a Participant, the Company’s 
annual incentive plan in which the Participant participates at the time of the Participant’s 
Qualifying Termination. 

2.05 “Base Salary” means, with respect to a Participant, the Participant’s annual base 
salary in effect on the date of the Participant’s Qualifying Termination; provided, however, that if 
the Participant’s Separation from Service is for Good Reason due to a reduction in the 
Participant’s annual base salary, the Participant’s Base Salary will be the Participant’s annual 
base salary in effect immediately before such reduction. 

2.06 “Board” means the Board of Directors of the Company. 
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2.07 “Cause” means the following with respect to a Participant: 

(a) conviction or plea of guilty or nolo contendere to a felony or other serious 
crime involving moral turpitude; 

(b) willful misconduct that is materially injurious to the Company or any of its 
Subsidiaries (whether financially, reputationally or otherwise); 

(c) willful and continued failure of a Participant to perform his or her duties 
and responsibilities (other than as a result of physical or mental illness or injury) after 
receipt of written notice from the Committee of such failure, provided that the Participant 
shall have 30 days after the date of receipt of such notice in which to cure such failure 
(to the extent cure is possible); 

(d) material breach of any material agreement with the Company after receipt 
of written notice from the Committee of such breach, provided that the Participant shall 
have 30 days after the date of receipt of such notice in which to cure such breach (to the 
extent cure is possible); or 

(e) material violations of law or the Company’s code of conduct or insider 
trading policy, any of which results or, if known to the public, would be likely to result in 
material financial or reputational harm to the Company. 

For purposes of this Plan, no act or failure to act by the Participant shall be deemed to 
be “willful” unless done or omitted to be done by the Participant not in good faith and 
without reasonable belief that the Participant’s action or omission was in the best interest 
of the Company.  

2.08 “Change in Control”  means the occurrence of any of the following events: 

(a) any Person, other than an Exempt Person, is or becomes the “beneficial 
owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of 
securities of the Company representing greater than 50% of the combined voting power 
of the Company’s then-outstanding securities, whether or not the Board shall have first 
given its approval to such acquisition; or 

(b) the date a majority of members of the Company’s Board is replaced 
during any 12-month period by directors whose appointment or election is not endorsed 
by a majority of the members of the Company’s Board before the date of the 
appointment or election; or 

(c) the consummation of a merger or consolidation of the Company with any 
other corporation; provided, however, a Change in Control shall not be deemed to have 
occurred: (i) if such merger or consolidation would result in all or a portion of the voting 
securities of the Company outstanding immediately prior thereto continuing to represent 
(either by remaining outstanding or by being converted into voting securities of the 
surviving entity) either directly or indirectly more than 50% of the combined voting power 
of the securities of the Company or such surviving entity outstanding immediately after 
such merger or consolidation, or (ii) the directors of the Company prior to such merger or 
consolidation constitute at least a majority of the Board of the Company or the entity that 
directly or indirectly controls the Company after such merger or consolidation; or 
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(d) the sale or disposition by the Company of all or substantially all the 
Company’s assets, other than a sale to an Exempt Person. 

For purposes of this Section 2.08, “Affiliate” shall have the meaning ascribed to 
such term in Rule 12b-2 under the Exchange Act, and “Stock” means the Common Stock of the 
Company. 

Notwithstanding anything in this Plan to the contrary, to the extent any provision 
of this Plan would cause a payment of an amount subject to Section 409A (and not otherwise 
exempt from Section 409A) to be made because of the occurrence of a Change in Control, then 
such payment shall not be made unless such Change in Control also constitutes a “change in 
ownership,” “change in effective control” or “change in ownership of a substantial portion of the 
Company’s assets” within the meaning of Code Section 409A.  Other Participant rights that are 
tied to a Change in Control, such as vesting, shall not be affected by this paragraph. 

2.09 “Chief Executive Officer” means the Chief Executive Officer of the Company. 

2.10 “CIC Period” means the time period commencing on the effective date of a 
Change in Control and ending on the second anniversary of the effective date of the Change in 
Control. 

2.11 “Code” means the Internal Revenue Code of 1986, as amended and the 
proposed, temporary and final regulations promulgated thereunder.  Reference to any section or 
subsection of the Code includes reference to any comparable or succeeding provisions of any 
legislation that amends, supplements or replaces such section or subsection. 

2.12 “Committee” means the Compensation Committee of the Board. 

2.13 “Company”  means Miller Industries, Inc., a Tennessee corporation, or its 
successor or assignee. 

2.14 “Director” means a member of the Board. 

2.15 “Disability” shall mean, with respect to a Participant, the date on which the 
insurer or administrator under the Employer’s program of long-term disability insurance 
determines that the Participant is eligible to commence benefits under such insurance. 

2.16 “Effective Date” means the date on which this Plan is effective, April 11, 2023. 

2.17 “Employer” means the Company and each Subsidiary. 

2.18 “ERISA” means the Employee Retirement Income Security Act of 1974, as 
amended, and the regulations promulgated thereunder.  Reference to any section or subsection 
of ERISA includes reference to any comparable or succeeding provisions of any legislation that 
amends, supplements or replaces such section or subsection. 

2.19 “Exchange Act” means the Securities Exchange Act of 1934, as amended, and 
the regulations promulgated thereunder.  Reference to any section or subsection of the 
Exchange Act includes reference to any comparable or succeeding provisions of any legislation 
that amends, supplements or replaces such section or subsection. 
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2.20 “Excise Tax” shall mean, collectively (i) the tax imposed by Code Section 4999 
by reason of being “contingent on a change in ownership or control” of the Company, within the 
meaning of Code Section 280G, (ii) any similar tax imposed by state or local law, and (iii) any 
interest or penalties with respect to any tax described in clause (i) or (ii). 

2.21 “Exempt Person”  means an employee benefit plan of the Employer or a trustee 
or other administrator or fiduciary holding securities under an employee benefit plan of the 
Employer. 

2.22 “Good Reason” means the occurrence of any of the following events without the 
Participant’s written consent: 

(a) a material adverse change in the Participant’s duties, authority, or 
responsibilities; 

(b) a material reduction in Participant’s Base Salary (which for purposes of 
the Plan shall mean a reduction of 10% or more) except for across-the-board reductions 
affecting similarly situated executives of the Employer; 

(c) a relocation of Participant’s primary work location by more than 50 miles; 
or 

(d) the material breach by the Company of the terms of the Plan including the 
failure of the Company to obtain a satisfactory agreement from any successor to assume 
and agree to perform the Plan; 

provided that, a Participant will only have Good Reason if, within 90 days 
following the first occurrence of any of the events set forth in this Section 2.22 the 
Participant (i) delivers Notice of Termination to the Company of his or her intention to 
terminate his or her employment for Good Reason, which notice specifies in reasonable 
detail the circumstances claimed to give rise to Participant’s right to terminate 
employment for Good Reason, (ii) provides the Company with at least 30 days to cure 
the circumstances, and (iii) if the Company is not successful in curing the circumstances, 
Participant terminates employment within 60 days of Company’s failure to cure such 
circumstances.  A Participant’s failure to timely give Notice of Termination of the 
occurrence of a specific event that would otherwise constitute Good Reason will not 
constitute a waiver of the Participant’s right to give notice of any new subsequent event 
that would constitute Good Reason that occurs after such prior event (regardless of 
whether the new subsequent event is of the same or different nature as the preceding 
event). 

2.23 “Notification Letter” means a letter notifying an executive of his or her eligibility 
for participation in the Plan that meets the requirements of the following sentence.  An offer-of-
employment or promotion letter or other letter from the Employer shall constitute a “Notification 
Letter” if it requires the executive to sign and return the letter to agree to the terms and 
conditions of the Plan.     

2.24 “Notice of Termination” means a written notice of termination of employment for 
Cause or Disability given by the Employer to a Participant or a written notice of termination of 
employment for Good Reason given by a Participant to the Company, in either case in the 
manner specified in Section 6.10, which states the specific termination provision in the Plan 
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relied upon for the termination, sets forth in reasonable detail the facts and circumstances 
claimed to provide the basis for termination under the provision so indicated, and specifies the 
Participant’s date of termination. 

2.25 “Participant” means each individual who has become a Participant pursuant to 
Section 3.01, and who has not ceased to be a Participant under Section 3.03. 

2.26 “Payment” means any payment or benefit in the nature of compensation (within 
the meaning of Code Section 280G(b)(2)) received or to be received by a Participant or for the 
benefit of a Participant, whether payable under the terms of this Plan or any other plan, 
arrangement or agreement with the Employer or an affiliate of the Employer. 

2.27 “Person” means any “person” or “group” as those terms are used in Sections 
13(d) and 14(d) of the Exchange Act. 

2.28 “Plan” means this Miller Industries, Inc. Change in Control Severance Plan, as 
set forth herein and as it may be amended from time to time, or any successor plan, program or 
arrangement thereto. 

2.29 “Qualifying Termination” means, with respect to a Participant, the Participant’s 
Separation from Service within the CIC Period (i) initiated by the Employer without Cause and 
other than due to Disability or death, or (ii) initiated by the Participant for Good Reason.   

2.30 “Release” means an agreement in which the Participant releases claims in 
connection with a termination of the Participant’s employment with the Employer.  The specific 
terms of the Release for a Participant shall be based upon the form of release used by the 
Employer at the time of the termination of employment, which shall be substantially similar to 
the form of Release attached hereto as Exhibit A. 

2.31 “Release Consideration Period” means the period of time specified by the 
Release, not to exceed forty-five (45) days (or such longer period as may be required by 
applicable law), during which the affected Participant is permitted to consider whether or not to 
sign the Release. 

2.32 “Release Revocation Period” means the period of time specified by the Release, 
not to exceed seven (7) days (or such longer period as may be required by applicable law), 
during which the Participant is permitted to revoke the signed Release. 

2.33 “Section 409A” means Section 409A of the Code and the Department of 
Treasury and Internal Revenue Service guidance thereunder.  

2.34 “Separation from Service” means “separation from service” from the Employer 
and all affiliated companies as described under Section 409A(a)(2)(A)(i).  A Participant who is 
both an employee and a Director will not have a Separation from Service until he or she has a 
Separation from Service with respect to both his or her employment and his or her Board 
membership.  For this purpose, the term “affiliated companies” means the Employer and any 
affiliate with which any entity comprising the Employer is treated as a single employer under 
Code Section 414(b) or 414(c). 

2.35 “Severance Benefits” means the severance pay and the other benefits payable to 
a Participant pursuant to Article Four of the Plan. 
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2.36 “Subsidiary” means any entity in which the Company, directly or indirectly, 
beneficially owns more than fifty percent (50%) of such entity’s equity interest by vote and value. 

2.37 “Target Bonus”  means, with respect to a Participant, the Participant’s 
target annual cash incentive under the Annual Incentive Plan for the performance period 
containing the date of the Participant’s Qualifying Termination, provided, however, if the 
Participant does not have a target incentive under the Annual Incentive Plan, Target Bonus 
means the average of the two most recent annual bonuses earned by the Participant under the 
Annual Bonus Plan. 

2.38 “Tier Level Multiplier”    means the multiple of Base Salary and Target Bonus 
payable under Section 4.02 that is established by the Committee for a Participant.  Participants 
shall generally be placed at a level of 1X, 1.5X or 2X by the Committee. 

ARTICLE THREE 
ELIGIBILITY AND PARTICIPATION 

3.01 Eligibility.  The Committee may select senior executives of the Company as 
Participants from time to time and designate the Participant’s Tier Level Multiplier.  The Chief 
Executive Officer will provide notice on behalf of the Administrator to each such executive of his 
or her selection for Plan participation by means of a Notification Letter in the manner provided 
by Sections 2.24 and 6.10.  Each such executive will become a Participant on the date the 
executive signs and properly returns the Notification Letter.  The Chief Executive Officer may 
provide an Appendix to this Plan to indicate the executives eligible to participate from time to 
time (or to reflect the removal of executives as Participants in a manner consistent with the 
terms of the Plan).   

3.02 Exclusive Benefits.  Any Severance Benefits payable to a Participant under this 
Plan will be paid solely in lieu of, and not in addition to, any severance benefits payable under 
any offer letter, severance arrangement or other program or agreement on account of the 
Participant’s termination of employment with the Employer under the circumstances covered by 
this Plan.  A Participant’s acceptance of participation in this Plan pursuant to Section 3.01 above 
shall constitute a waiver by such Participant of all other rights to severance benefits (or any 
similar separation benefits) in connection with a Change in Control that the Participant may 
have or claim with respect to the Employer. 

3.03 End of Participation.  An individual shall cease to be a Participant on the date on 
which the individual ceases to be an employee of the Employer other than by a Qualifying 
Termination.  Except as provided in this and the next sentence, the Committee may discontinue 
an individual’s status as a Participant; provided, however, that no such discontinuance shall 
become effective (i) during the one-year period following the date on which advance written 
notice of such discontinuance is provided to the affected Participant in the manner specified in 
Section 6.10, or (ii) during the CIC Period.  In the event that an individual incurs a Qualifying 
Termination while still a Participant, such individual shall remain a Participant until all Severance 
Benefits required to be provided to the Participant under the terms of the Plan on account of 
such Qualifying Termination have been paid or provided. 
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ARTICLE FOUR 
SEVERANCE BENEFITS 

4.01 Release Requirement.  A Participant will be eligible for the Severance Benefits 
described in Section 4.02 below, subject to the Release requirement specified in this Section 
4.01.  Within seven (7) days following the date of the Participant’s Separation from Service, the 
Company shall provide the Participant with a Release.  As a condition of receiving the 
Severance Benefits described in Section 4.02, the Participant must execute and deliver the 
Release to the Company within the Release Consideration Period, the Release Revocation 
Period must expire without revocation of the Release by the Participant. 

4.02 Qualifying Termination.  If a Participant incurs a Qualifying Termination, the 
Company shall pay or provide to the Participant the Accrued Obligations and the following 
Severance Benefits, subject to the Release requirement specified in Section 4.01 above. 

(a) Severance Pay.  The Company shall pay to the Participant an amount 
equal to the Participant’s Tier Level Multiplier times the sum of (i) the Participant’s Base 
Salary, and (ii) the Participant’s Target Bonus.  This amount shall be paid to the 
Participant in a lump sum within sixty (60) days following the date of the Participant’s 
Separation from Service (except as provided in Section 4.03(f) and subject to the 
requirements of Section 4.03(e)). 

(b) Equity and Long-Term Incentives.  Any equity or long-term compensation 
grant or award outstanding to the Participant shall be treated as specified by the terms of 
the applicable equity or long-term incentive compensation plan under which the grant or 
award was made and the applicable award agreement. 

(c) Prorated Bonus.  The Company shall pay the Participant a prorated 
annual bonus for the year of termination equal to the amount, if any, accrued on the 
Company’s financials for such Participant as of the date of the Participant’s Separation 
from Service.  Such bonus shall be paid to the Participant in a lump sum within sixty (60) 
days following the date of the Participant’s Separation from Service (except as provided 
in Section 4.03(f) and subject to the requirements of Section 4.03(e)). 

(d) COBRA.  The Company shall pay to the Participant an amount equal to 
eighteen (18) times the monthly COBRA premium in effect on the date of the 
Participant’s Separation from Service for the type of Employer-provided group health 
plan coverage in effect for the Participant and his or her dependents (e.g., employee 
only, family coverage) on the date of the Participant’s Separation from Service and will 
permit Participant to elect to be covered by the Employer’s group health plan for such 
18-month period or the lesser period permitted by the Company’s benefits plans and 
applicable law (which period will run concurrently with any eligibility for COBRA 
coverage and assumes the Participant timely elects such COBRA coverage).  This 
amount shall be paid to the Participant in a lump sum within sixty (60) days following the 
date of the Participant’s Separation from Service (except as provided in Section 4.03(f) 
and subject to the requirements of Section 4.03(e)).  

4.03 Section 409A. 

(a) To the extent necessary to ensure compliance with Section 409A, the 
provisions of this Section 4.03 shall govern in all cases over any contrary or conflicting 
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provision in the Plan.  It is the intent of the Company that this Plan comply with the 
requirements of Section 409A with respect to any nonqualified deferred compensation 
subject to Section 409A.   The Plan shall be interpreted and administered to maximize 
the exemptions from Section 409A and, to the extent the Plan provides for deferred 
compensation subject to Section 409A, to comply with Section 409A and to avoid the 
imposition of tax, interest and/or penalties upon any Participant under Section 409A. 

(b) The Company does not, however, assume the liability for any taxes 
associated with Section 409A. The Company, the Subsidiaries, and their respective 
directors, officers, employees and advisers will not be liable to any Participant (or any 
other individual claiming a benefit through the Participant) for any tax, interest, or 
penalties the Participant may owe as a result of participation in the Plan.  Neither the 
Company nor the Subsidiaries have any obligation to indemnify or otherwise protect any 
Participant from any obligation to pay taxes under Code Section 409A. 

(c) The right to a series of payments under the Plan will be treated as a right 
to a series of separate payments.  Each separate payment that is made within 2-½ 
months following the end of the year that contains the date of the Participant’s 
Separation from Service is intended to be exempt from Section 409A as a short-term 
deferral within the meaning of the final regulations under Section 409A.  Each separate 
payment that is made later than 2-½ months following the end of the year that contains 
the date of the Participant’s Separation from Service is intended to be exempt under the 
two-times exception of Treasury Reg. § 1.409A-1(b)(9)(iii), up to the limitation on the 
availability of that exception specified in the regulation and subject to the conditions on 
the applicability of that exemption.  Then, each separate payment that is made after the 
two-times exception ceases to be available shall be subject to delay, as necessary, in 
accordance with Section 4.03(f) below.   

(d) It is intended that each lump sum payment made pursuant to Section 
4.02(b), shall be exempt from Section 409A as a short-term deferral within the meaning 
of the final regulations under Section 409A. 

(e) To the extent necessary to comply with Section 409A, in no event may a 
Participant, directly or indirectly, designate the taxable year of payment.  In particular, to 
the extent necessary to comply with Section 409A, because any payment to a 
Participant under this Plan is conditioned upon the Participant’s executing and not 
revoking a Release, if the designated payment period for such payment begins in one 
taxable year and ends in the next taxable year, the payment will be made in the later 
taxable year.  

(f) To the extent necessary to comply with Section 409A, references in this 
Plan to “termination of employment” or “terminates employment” (and similar references) 
shall have the same meaning as Separation from Service, and no payment subject to 
Section 409A that is payable upon a termination of employment shall be paid unless and 
until (and not later than applicable in compliance with Section 409A) the Participant 
incurs a Separation from Service.  In addition, if the Participant is a “specified employee” 
within the meaning of Section 409A(a)(2)(B)(i) at the time of his or her Separation from 
Service, any nonqualified deferred compensation subject to Section 409A that would 
otherwise have been payable on account of, and within the first six months following, the 
Participant’s Separation from Service, and not by reason of another event under Section 
409A(a)(2)(A), will become payable on the first business day after six months following 
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the date of the Participant’s Separation from Service or, if earlier, the date of the 
Participant’s death. 

(g) To the extent that any reimbursement by the Employer to a Participant of 
eligible expenses under this Plan constitutes a “deferral of compensation” within the 
meaning of Section 409A (a “Reimbursement”) (i) the Participant must request the 
Reimbursement (with substantiation of the expense incurred) no later than 30 days 
following the date on which the Participant incurs the corresponding eligible expense; (ii) 
subject to any shorter time period provided in any expense reimbursement policy of the 
Employer or specifically provided otherwise in this Plan, the Employer shall make the 
Reimbursement to the Participant on or before the last day of the calendar year following 
the calendar year in which the Participant incurred the eligible expense; (iii) the 
Participant’s right to Reimbursement shall not be subject to liquidation or exchange for 
another benefit; and (iv) the amount eligible for Reimbursement in one calendar year 
shall not affect the amount eligible for Reimbursement in any other calendar year.  

4.04 Enforcement Costs.  Except as provided in Section 6.06(c), each party shall bear 
its own costs and expenses, including legal fees, that may be incurred in enforcing its respective 
rights under this Plan. 

4.05 Code Section 280G. 

(a) A Participant shall bear all expense of, and be solely responsible for, any 
Excise Tax; provided, however, that any Payment that would constitute a “parachute 
payment” within the meaning of Code Section 280G shall be reduced to the extent 
necessary so that no portion thereof shall be subject to the Excise Tax but only if, by 
reason of such reduction, the net after-tax benefit received by the Participant shall 
exceed by at least $50,000, the net after-tax benefit that would be received by the 
Participant if no such reduction was made. 

(b) The “net after-tax benefit” shall mean (i) the Payments which the 
Participant receives or is then entitled to receive from the Employer that would constitute 
“parachute payments” within the meaning of Code Section 280G, less (ii) the amount of 
all federal, state and local income and employment taxes payable by the Participant with 
respect to the foregoing calculated at the highest marginal income tax rate for each year 
in which the foregoing shall be paid to the Participant (based on the rate in effect for 
such year as set forth in the Code as in effect at the time of the first payment of the 
foregoing), less (iii) the amount of Excise Tax imposed with respect to the payments and 
benefits described in (b)(i) above. 

(c) All determinations under this Section 4.05 will be made by an Accounting 
Firm. The Accounting Firm shall be required, in part, to evaluate the extent to which 
payments are exempt from Section 280G as reasonable compensation for services 
rendered before or after the Change in Control.  All fees and expenses of the Accounting 
Firm shall be paid solely by the Company.  The Company will direct the Accounting Firm 
to submit any determination it makes under this Section 4.05 and detailed supporting 
calculations to both the Participant and the Company as soon as reasonably practicable 
following the Change in Control or the Qualifying Termination, as applicable. 

(d) If the Accounting Firm determines that one or more reductions are 
required under this Section 4.05, such Payments shall be reduced in the order that 
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would provide the Participant with the largest amount of after-tax proceeds (with such 
order determined by the Accounting Firm) to the extent necessary so that no portion 
thereof shall be subject to the Excise Tax, and the Company shall pay such reduced 
amount to the Participant.  To the extent any order of reduction of Payments is required 
to be set forth herein, then such reduction shall be applied in the following order: (i) 
payments that are payable in cash that are valued at full value under Treasury 
Regulation Section 1.280G-1, Q&A 24(a) will be reduced (if necessary, to zero), with 
amounts that are payable last reduced first; (ii) payments due in respect of any equity 
valued at full value under Treasury Regulation Section 1.280G-1, Q&A 24(a) will be 
reduced next (if necessary, to zero), with amounts that are payable or deliverable last 
reduced first; (iii) payments that are payable in cash that are valued at less than full 
value under Treasury Regulation Section 1.280G-1, Q&A 24 will be reduced next (if 
necessary, to zero), with the highest values reduced first (as such values are determined 
under Treasury Regulation Section 1.280G-1, Q&A 24); (iv) payments due in respect of 
any equity valued at less than full value under Treasury Regulation Section 1.280G-1, 
Q&A 24 will be reduced next (if necessary, to zero), with the highest values reduced first 
(as such values are determined under Treasury Regulation Section 1.280G-1, Q&A 24); 
and (v) all other non-cash benefits will be next reduced pro-rata. 

(e) As a result of the uncertainty in the application of Code Section 280G at 
the time that the Accounting Firm makes its determinations under this Section 4.05, it is 
possible that amounts will have been paid or distributed to the Participant that should not 
have been paid or distributed (collectively, the “overpayments”), or that additional 
amounts should be paid or distributed to the Participant (collectively, the 
“underpayments”).  If the Accounting Firm determines, based on either the assertion of a 
deficiency by the Internal Revenue Service against the Employer or the Participant, 
which assertion the Accounting Firm believes has a high probability of success or is 
otherwise based on controlling precedent or substantial authority, that an overpayment 
has been made, the Participant must repay the overpayment to the Company, without 
interest; provided, however, that no loan will be deemed to have been made and no 
amount will be payable by the Participant to the Company unless, and then only to the 
extent that, the deemed loan and payment would either reduce the amount on which the 
Participant is subject to tax under Code Section 4999 or generate a refund of tax 
imposed under Code Section 4999.  If the Accounting Firm determines, based upon 
controlling precedent or substantial authority that an underpayment has occurred, the 
Accounting Firm will notify the Participant and the Company of that determination and 
the Company will promptly pay the amount of that underpayment to the Participant 
without interest. 

(f) The parties will provide the Accounting Firm access to and copies of any 
books, records, and documents in their possession as reasonably requested by the 
Accounting Firm, and otherwise cooperate with the Accounting Firm in connection with 
the preparation and issuance of the determinations and calculations contemplated by 
this Section 4.05.  For purposes of making the calculations required by this Section 4.05, 
the Accounting Firm may rely on reasonable, good faith interpretations concerning the 
application of Code Sections 280G and 4999. 

4.06 Recoupment or Recovery of Severance Benefits.  Severance Benefits under the 
Plan shall be subject to any policy of recoupment of compensation adopted or amended from 
time to time by the Board or the Committee, including, without limitation, any policy they deem 
necessary or desirable to comply with the requirements of Section 954 of the Dodd-Frank Wall 
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Street Reform and Consumer Protection Act (providing for recovery of erroneously awarded 
compensation), Section 304 of the Sarbanes-Oxley Act of 2002 (providing for forfeiture of 
certain bonuses and profits), and any implementing rules and regulations of the U.S. Securities 
and Exchange Commission and applicable listing standards of a national securities exchange 
adopted in accordance with either of these Acts which policy is incorporated into this Plan. 

ARTICLE FIVE 
AMENDMENT AND TERMINATION 

Subject to the next sentence, the Committee in all respects shall have the right at any 
time and from time to time, by instrument in writing, to amend, modify, alter, or terminate the 
Plan in whole or in part.  Notwithstanding the foregoing or anything in this Plan to the contrary, 
the Committee may not amend, modify, alter or terminate this Plan so as to adversely affect 
payments or benefits then payable, or which could become payable, to a Participant under the 
Plan, except to the minimum extent required to comply with any applicable law, either (i) during 
the one-year period following the date on which advance written notice of such amendment, 
modification, alteration or termination is provided to the affected Participants in the manner 
specified in Section 6.10, or (ii) during the CIC Period. 

ARTICLE SIX 
MISCELLANEOUS 

6.01 Participant Rights.  Except to the extent required or provided for by mandatorily 
imposed law as in effect and applicable hereto from time to time, neither the establishment of 
the Plan, nor any modification thereof, nor the payment of any benefits, shall be construed as 
giving to any Participant or other person any legal or equitable right against the Employer, or 
any officer or employee thereof, or the Board or the Administrator, except as herein provided; 
nor shall any Participant have any legal right, title or interest in the assets of the Employer.  This 
Plan shall not constitute a contract of employment nor afford any individual any right to be 
retained or continued in the employ of the Employer or in any way limit the right of the Employer 
to discharge any of its employees, with or without cause.  Participants have no right to receive 
any payments or benefits that the Employer is prohibited by applicable law from making. 

6.02 Administrator Authority. 

(a) The Administrator will administer the Plan and have the full authority and 
discretion to accomplish that purpose, including, without limitation, the authority and 
discretion to: 

(i)  resolve all questions relating to the eligibility of Participants; 

(ii)  determine the amount of benefits, if any, payable to Participants 
under the Plan and determine the time and manner in which such benefits are to 
be paid; 

(iii)  engage any administrative, legal, tax, actuarial, accounting, clerical, 
or other services it deems appropriate in administering the Plan; 

(iv)  construe and interpret the Plan, supply omissions from, correct 
deficiencies in and resolve inconsistencies or ambiguities in the language of the 
Plan, resolve inconsistencies or ambiguities between the provisions of this 
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document, and adopt rules for the administration of the Plan which are not 
inconsistent with the terms of the Plan document; 

(v)  compile and maintain all records it determines to be necessary, 
appropriate or convenient in connection with the administration of the Plan; and 

(vi)  resolve all questions of fact relating to any matter for which it has 
administrative responsibility. 

(b) The Administrator shall perform all of the duties and may exercise all of 
the powers that the Administrator deems necessary or appropriate for the proper 
administration of the Plan, including, but not limited to, delegation of any of its duties to 
one or more authorized officers.  All references to the authority of the Administrator in 
this Plan shall be read to include the authority of any party to which the Administrator 
delegates such authority. 

(c) Any failure by the Administrator to apply any provisions of this Plan to any 
particular situation shall not represent a waiver of the Administrator’s authority to apply 
such provisions thereafter.  Every interpretation, choice, determination or other exercise 
of any power or discretion given either expressly or by implication to the Administrator 
shall be final, conclusive and binding upon all parties having or claiming to have an 
interest under the Plan or otherwise directly or indirectly affected by such action, without 
restriction, however, on the right of the Administrator to reconsider and re-determine 
such action. 

(d) Any decision rendered by the Administrator and any review of such 
decision shall be limited to determining whether the decision was so arbitrary and 
capricious as to be an abuse of discretion.  The Administrator may adopt such rules and 
procedures for the administration of the Plan as are consistent with the terms hereof.  

6.03 Claims and Appeals Procedure. 

(a) With respect to any claim for benefits which are provided exclusively 
under this Plan, the claim and any related appeal shall be administered pursuant to 
subsections (b) through (k) below.  With respect to any claim for benefits which, under 
the terms of the Plan, are provided under another employee benefit plan or program 
maintained by an Employer, the Administrator shall determine any claim and any related 
appeal regarding an individual’s eligibility under the Plan pursuant to subsections (b) 
through (k) below but the administration of any other claim and any related appeal with 
respect to such benefits (including the amount of such benefits) shall be subject to the 
claims and appeals procedure specified in such other employee benefit plan or program. 

(b) A Participant or his or her duly authorized representative (the “claimant”) 
may make a claim for benefits under the Plan by filing a written claim with the 
Administrator.  Determinations of each such claim shall be made as described below; 
provided, however, that the claimant and the Administrator may agree to extended 
periods of time for making determinations beyond those periods described below. 

(c) The Administrator will notify a claimant of its decision regarding his or her 
claim within a reasonable period of time, but not later than ninety (90) days following the 
date on which the claim is filed, unless special circumstances require a longer period for 
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processing of the claim and the claimant is notified in writing of the reasons for an 
extension of time prior to the end of the initial ninety (90) day period and the date by 
which the Administrator expects to make the final decision.  In no event will the 
Administrator be given an extension for processing the claim beyond one hundred eighty 
(180) days after the date on which the claim is first filed with the Administrator unless 
otherwise agreed in writing by the claimant and the Administrator. 

(d) If a claim is denied, the Administrator will notify the claimant of its 
decision in writing.  Such notification will be written in a manner calculated to be 
understood by the claimant and will contain the following information:  the specific 
reason(s) for the denial; a specific reference to the Plan provision(s) on which the denial 
is based; a description of additional information necessary for the claimant to perfect his 
or her claim, if any, and an explanation of why such material is necessary; and an 
explanation of the Plan’s claim review procedure and the applicable time limits under 
such procedure and a statement as to the claimant’s right to arbitration under Section 
6.06 after all of the Plan’s review procedures have been satisfied. 

(e) The claimant shall have sixty (60) days following receipt of the notice of 
denial to file a written request with the Administrator for a review of the denied claim.  
The decision by the Administrator with respect to the review must be given within sixty 
(60) days after receipt of the request, unless special circumstances require an extension 
and the claimant is notified in writing of the reasons for an extension of time prior to the 
end of the initial sixty (60) day period and the date by which the Administrator expects to 
make the final decision.  In no event will the decision be delayed beyond one hundred 
twenty (120) days after receipt of the request for review unless otherwise agreed in 
writing by the claimant and the Administrator. 

(f) Every claimant will be provided a reasonable opportunity for a full and fair 
review of an adverse determination.  A full and fair review means the following:  the 
claimant will be given the opportunity to submit written comments, documents, records, 
etc. with regard to the claim, and the review will take into account all information 
submitted by the claimant, regardless of whether it was reviewed as part of the initial 
determination; and the claimant will be provided, upon request and free of charge, with 
copies of all documents and information relevant to the claim for benefits. 

(g) The Administrator will notify the claimant of its decision regarding an 
appeal of a denied claim in writing.  The decision will be written in a manner calculated 
to be understood by the claimant, and will include:  the specific reason(s) for the denial 
and adverse determination; a reference to the specific Plan provisions on which the 
denial is based; a statement that the claimant is entitled to receive, upon request and 
free of charge, reasonable access to and copies of all information relevant to the 
claimant’s claim for benefits; and a statement regarding the claimant’s right to arbitration 
under Section 6.06.   

(h) If the Administrator fails to follow these procedures consistent with the 
requirements of ERISA with respect to any claim, the claimant will be deemed to have 
exhausted all administrative remedies under the Plan and will have the right to 
arbitration under Section 6.06.  This Article VI shall be interpreted such that the claims 
procedures applicable under the Plan conform to the claims review requirements of Part 
5, Title I, of ERISA, and the applicable provisions set forth in Department of Labor 
regulation section 2560.503-1. 
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(i) Any claim that is filed in arbitration must be filed within two (2) years of 
the later of the date the Participant received the Severance Benefit (unless no 
Severance Benefit is determined by the Administrator to be payable) or the date of the 
relevant Participant’s Separation from Service.  Any claim filed in arbitration after the 
applicable time frame stated above will be void. 

6.04 Reliance on Tables and Reports.  In administering the Plan, the Administrator is 
entitled to the extent permitted by law to rely conclusively upon all tables, valuations, 
certificates, opinions and reports which are furnished by accountants, legal counsel or other 
experts employed or engaged by the Administrator.  The Administrator will be fully protected in 
respect of any action taken or suffered by the Administrator in good faith reliance upon all such 
tables, valuations, certificates, reports, opinions or other advice.  The Administrator is also 
entitled to rely upon any data or information furnished by the Employer or by a Participant as to 
any information pertinent to any calculation or determination to be made under the provisions of 
the Plan, and, as a condition to payment of any benefit under the Plan the Administrator may 
request a Participant to furnish such information as it deems necessary or desirable in 
administering the Plan. 

6.05 Expenses.  All Plan administration expenses shall be paid by the Company. 

6.06 Arbitration of Disputes. 

(a) Any dispute, claim or controversy arising under or in connection with this 
Plan and a Participant’s right to Severance Benefits that is not resolved under Section 
6.03, shall be settled exclusively by arbitration administered by the American Arbitration 
Association (the “AAA”) and carried out in Chattanooga, Tennessee.  The arbitration 
shall be conducted in accordance with the AAA rules governing commercial arbitration in 
effect at the time of the arbitration, except as modified herein.  There shall be one 
arbitrator, mutually selected by the Company and Participant from a list of arbitrators 
provided by the AAA within 30 days of receipt by respondent of the demand for 
arbitration.  If the Company and Participant cannot mutually agree on an arbitrator within 
30 days, then the parties shall request that the AAA appoint the arbitrator and the 
arbitrator shall be appointed by the AAA within 15 days of receiving such request.  The 
parties agree that the Federal Arbitration Act, 9 U.S.C. §1 et seq. and the AAA 
Employment Arbitration Rules shall apply to the interpretation and enforcement of this 
Plan.  The place of arbitration shall be Chattanooga, Tennessee.  The arbitratror shall 
have the right to review the dispute, claim or controversy on a de novo basis and shall 
not be limited to the record of appeal. 

(b) The parties shall request, and use reasonable business efforts to insure 
that the arbitration commences within 60 days after the appointment of the arbitrator; 
that the arbitration shall be completed within 90 days of commencement; and that the 
arbitrator’s award shall be made within 60 days following such completion.  The parties 
may agree to extend the time limits specified in the foregoing sentence. 

(c) The arbitrator may award any form of relief permitted under this Plan and 
applicable law, including damages and temporary or permanent injunctive relief, except 
that the arbitral tribunal is not empowered to award damages in excess of compensatory 
damages, and each party hereby irrevocably waives any right to recover punitive, 
exemplary or similar damages with respect to any dispute.  The arbitrator may award 
reasonable attorneys’ fees to Participant if the Participant prevails on at least one 
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material issue in the arbitration.  The Company shall pay all expenses of any arbitration 
(other than the expenses of Participant’s counsel, except to the extent provided in the 
preceding sentence).  The award shall be in writing and shall state the reasons for the 
award.   

(d) The decision rendered by the arbitral tribunal shall be final and binding on 
the parties to this Plan.  Judgment may be entered in any court of competent jurisdiction.  
The parties hereto waive, to the fullest extent permitted by law, any rights to appeal to, 
or to seek review of such award by, any court.  The parties hereto further agree to obtain 
the arbitral tribunal’s agreement to preserve the confidentiality of the arbitration. 

6.07 Successors. 

(a) This Plan shall bind any successor of or to the Company, its assets or its 
businesses (whether direct or indirect, by purchase, merger, consolidation or otherwise), 
in the same manner and to the same extent that the Company would be obligated under 
this Plan if no succession had taken place.  In the case of any transaction in which a 
successor would not by the foregoing provision or by operation of law be bound by this 
Plan, the Company shall require such successor expressly and unconditionally to 
assume and agree to perform the Company’s obligations under this Plan, in the same 
manner and to the same extent that the Company would be required to perform if no 
such succession had taken place.  Failure of the Company to obtain the agreement 
provided for in the preceding sentence in connection with a Change in Control will 
constitute a material breach of the Plan by the Company, which will entitle the 
Participant to terminate employment for Good Reason and obtain the Severance 
Benefits provided in Section 4.02. 

(b) The Plan shall inure to the benefit of and be binding upon and 
enforceable by the Company and the Participants and their personal and legal 
representatives, executors, administrators, successors, assigns, heirs, distributees, 
devisees and legatees.  If a Participant should die after incurring a Qualifying 
Termination and prior to receiving all of the Severance Benefits, the Severance Benefits 
(or any remaining amounts) shall be paid to the beneficiary designated by the Participant 
in a beneficiary designation form for this Plan, and in the event no such form is provided 
or the Participant has not otherwise properly designated a beneficiary, the Severance 
Benefits shall be payable to the Participant’s spouse and if the Participant has no living 
spouse, to the Participant’s estate, provided that in all cases the Participant’s beneficiary 
or estate signs a Release similar to the form to be signed by the Participant as a 
condition of payment of such Severance Benefits.   

6.08 Construction.  In determining the meaning of the Plan, words imparting the 
masculine gender shall include the feminine and the singular shall include the plural, unless the 
context requires otherwise.  Unless otherwise stated, references to Sections are references to 
Sections of this Plan.  Whenever an example is provided or the text uses the term “including” 
followed by a specific item or items, or there is a passage having similar effect, such passages 
of the Plan shall be construed as if the phrase “without limitation” followed such example or term 
(or otherwise applied to such passage in a manner that avoids limits on its breadth of 
application). 

6.09 References to Other Plans and Programs.  Each reference in the Plan to any 
plan, policy or program, the Plan or document of the Employer or affiliate of the Employer shall 
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include any amendments or successor provisions thereto without the necessity of amending the 
Plan for such changes. 

6.10 Notices.  Notices and all other communications contemplated by this Plan shall 
be in writing and shall be deemed to have been duly given when personally delivered, when 
delivered by email with a return receipt or when mailed by U.S. registered or certified mail, 
return receipt requested and postage prepaid or when sent by express U.S. mail or overnight 
delivery through a national delivery service (or an international delivery service in the case of an 
address outside the U.S.) with signature required.  Notice to the Company, the Board or the 
Administrator shall be directed to the attention of the Secretary of the Company at the address 
of the Company’s headquarters, and notice to a Participant shall be directed to the Participant at 
the most recent personal residence on file with the Company. 

6.11 Service of Legal Process.  Service of legal process may be made upon the 
Administrator to the attention of the Secretary of the Company at the address of the Company’s 
headquarters. 

6.12 Plan Year.  The records of the Plan shall be maintained on the basis of the 
Company’s fiscal year, which, as of the Effective Date, is the calendar year. 

6.13 No Duty to Mitigate.  The Participant shall not be required to mitigate the amount 
of any payment provided pursuant to this Plan, nor shall the amount of any such payment be 
reduced by any compensation that the Participant receives from any other source, except as 
provided in this Plan. 

6.14 Withholding of Taxes.  The Employer may withhold from any amount payable or 
benefit provided under this Plan such Federal, state, local, foreign and other taxes as are 
required to be withheld pursuant to any applicable law or regulation. 

6.15 Governing Law.  Except to the extent that the Plan may be subject to the 
provisions of ERISA and the Code, the Plan will be construed and enforced according to the 
laws of the State of Tennessee, without giving effect to the conflict of laws principles thereof. 

6.16 Validity/Severability.  If any provision of this Plan or the application of any 
provision to any person or circumstances is held invalid, unenforceable or otherwise illegal, the 
remainder of this Plan and the application of such provision to any other person or 
circumstances will not be affected, and the provision so held to be invalid or unenforceable will 
be reformed to the extent (and only to the extent) necessary to make it enforceable or valid.  To 
the extent any provisions held to be invalid or unenforceable cannot be reformed, such 
provisions are to be stricken here from and the remainder of this Plan will be binding on the 
Parties and their successors and assigns as if such invalid or illegal provisions were never 
included in this Plan from the first instance. 

6.17 Miscellaneous.  No waiver by a Participant or the Employer at any time of any 
breach by the other party of, or compliance with, any condition or provision of this Plan to be 
performed by such other party shall be deemed a waiver of similar or dissimilar provisions or 
conditions at the time or at any prior or subsequent time.  No agreements or representations, 
oral or otherwise, express or implied, with respect to the subject matter hereof have been made 
by either party that are not expressly set forth in this Plan. 
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6.18 Source of Payments.  All payments provided under this Plan, other than 
payments made pursuant to any Employer employee benefit plan which provides otherwise, 
shall be paid in cash from the general funds of the Company, and no special or separate fund 
shall be required to be established, and no other segregation of assets required to be made, to 
assure payment.  To the extent that any person acquires a right to receive payments from the 
Company under this Plan, such right shall be no greater than the right of an unsecured creditor 
of the Company. 

6.19 Survival of Provisions.  Notwithstanding any other provision of this Plan, the 
rights and obligations of the Company and the Participants under Article Four and Sections 6.03 
and 6.06 through 6.19 will survive any termination or expiration of this Plan or the termination of 
the Participant’s employment for any reason whatsoever. 
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Exhibit A 
 

Form of Release1 

SEPARATION AND RELEASE AGREEMENT 

1. Separation Date.  I, [Insert Employee’s name], hereby acknowledge that my 
employment by Miller Industries, Inc. (together with its subsidiaries, the “Company”) has ended 
as of [Insert Date] (the “Termination Date”). 

2. Severance Benefits.  In exchange for the Company’s receipt of this Separation 
and Release Agreement (the “Release”) signed by me, and provided I do not revoke this 
Release in the manner specified in Paragraph 12 herein within seven (7) days after signing it, 
the Company will provide to me the severance benefits described in the Miller Industries, Inc. 
Change in Control Severance Plan (the “Plan”) on the terms and conditions set forth therein 
(the “Severance Benefits”).  I agree and acknowledge that the Severance Benefits constitute 
payments or benefits to which I would not be entitled if I did not sign or did revoke this Release.  
The Company acknowledges that I am entitled to the Accrued Obligations as defined in the Plan 
irrespective of whether I execute the Release.  I understand that information will be provided to 
me about my right to continue health benefits through the Company through the federal law 
known as COBRA. 

3. Release of Claims. 

a. General Release.  In consideration of the Severance Benefits, I, on behalf of 
myself, my heirs, assigns, legal representatives, successors in interest, and any person 
claiming through me or any of them, hereby completely release and forever discharge all 
Released Parties from any and all claims, demands or liabilities whatsoever, based on 
any act or omission occurring before my signing of this Release, arising out of my 
employment with any of the Released Parties or the ending of such employment.  The 
matters released include any claim arising under Title VII of the Civil Rights Act of 1964; 
the Federal Civil Rights Act of 1991; the Fair Credit Reporting Act; the Civil Rights Acts 
of 1866, 1870, 1871, and 1991; Title II of the Genetic Information Nondiscrimination Act 
of 2008; the Worker Adjustment and Retraining Notification Act of 1988; the 
Occupational Safety and Health Act of 1970; the Vietnam Era Veterans Readjustment 
Assistance Act of 1974; the Americans with Disabilities Act of 1990; the Federal Family 
and Medical Leave Act of 1993; the Equal Pay Act; the Rehabilitation Act; the Employee 
Retirement Income Security Act of 1974; the Age Discrimination in Employment Act 
(“ADEA”); the Older Workers Benefit Protection Act; the National Labor Relations Act of 
1935; the Uniformed Services Reemployment Rights Act of 1994; the Tennessee 
Human Rights Act, Tenn. Code Ann. § 4-21-101 et seq., the Tennessee Equal Pay Law, 
Tenn. Code Ann. § 50-2-201 et seq., the Tennessee Handicap Discrimination Law, 
Tenn. Code Ann. § 8-50-103 et seq., the Tennessee Occupational Safety and Health 
Act, Tenn. Code Ann. §§ 50-3-409 & 50-3-2012., and the Tennessee Whistleblower 
Protection Law, Tenn. Code Ann. § 50-1-304; [Insert any additional laws as appropriate 

 
1NTD:  The Parties agree that the Company may revise the release in light of additional statutes or claims so that the 
Company receives the benefit of the fullest legally permissible release of claims and may also change the timing, if 
required, to obtain such release.  This footnote and the other footnotes are part of the form of release and are to be 
removed only when the Company finalizes the letter agreement for execution.  If the release is due after the 
executive’s death, the Company will revise and provide for a comparable release by his estate or beneficiaries. 
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at the Termination Date], all of the foregoing as amended; any other federal, state or 
local law, regulation or ordinance regulating employment discrimination, wages, hours 
and working conditions, or other worker protections; or any other federal, state or local 
statutory or common law where I was employed or resided pertaining to employment 
relations, my employment or the termination of my employment, including any action 
based on any alleged breach of contract, breach of the covenant of good faith and fair 
dealing, fraud, fraudulent inducement or any other tort; any violation of public policy or 
statutory or constitutional rights; severance pay, bonus or similar benefit; sick leave; 
pension or retirement; vacation pay (other than as due in the ordinary course in a final 
paycheck) or holiday pay; equity compensation; car allowance; life insurance, health or 
medical insurance, or any other fringe benefit; any claim for reimbursement of health or 
medical costs; and any claim for disability. 

For purposes of this Release, the term “Released Parties” means the Company, and 
each of its respective parents, subsidiaries and affiliates, and all of the current and 
former employees, officers, directors, trustees, agents, representatives, shareholders, 
attorneys, accountants, partners, insurers, advisors, partnerships, joint venturers, 
successors and assigns, employee benefit programs (and the trustees, administrators, 
fiduciaries and insurers of such programs) of any of them, in their individual and official 
capacities, and the respective heirs and personal representatives of any of them, and 
any other persons acting by, through, under, or in concert with, any of them. 

b. Unknown Claims.  I understand and agree that the claims released in 
Paragraph 3.a include not only claims presently known to me, but also all unknown or 
unanticipated claims, rights, demands, actions, obligations, liabilities and causes of 
action of every kind and character that would otherwise come within the scope of the 
released claims as described in Paragraph 3.a.  I understand that I may hereafter 
discover facts different from what I now believe to be true that, if known, could have 
materially affected my willingness to execute and the terms of this Release, but I 
nevertheless waive and release any claims or rights based on different or additional 
facts.   

c. Exclusions from Release. 

1. Certain Exclusions.  Notwithstanding the foregoing, the Release 
does not include and will not preclude: (a) rights or claims to vested benefits 
under any applicable retirement and/or pension plans or to the Accrued 
Obligations; (b) rights under the Consolidated Omnibus Budget Reconciliation 
Act of 1985 (“COBRA”); (c) any claims not waivable by applicable law (including, 
where applicable, workers’ compensation claims and unemployment claims) or 
arising after the date I sign this Release; and/or (d) any actions to enforce this 
Release or to receive the Severance Benefits. 

2. Indemnification.  The Company agrees that I am not releasing any 
claims or rights I may have for indemnification under state or other law or the 
governing documents of the Company and any affiliated companies, or under 
any indemnification agreement with the Company or under any insurance policy 
providing directors’ and officers’ coverage for any lawsuit or claim relating to the 
period when I was a director, officer, employee or agent of the Company or any 
affiliated company; provided, however, that (i) the Company’s acknowledgement 
is not a concession, acknowledgment, or guaranty that I have any such rights to 
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indemnification or coverage in a particular matter, and (ii) the Company retains 
any defenses it may have to such indemnification or coverage. 

4. No Claims.  Except as permitted hereby, I agree that I will not file, nor encourage 
or knowingly permit another to file, any claim, charge, action, or complaint (collectively “Claim”) 
concerning any matter released herein.  If I have previously filed any such Claim, I agree to take 
all steps necessary to cause it to be withdrawn without delay; provided, however, that nothing in 
this Release: (i) prevents me from filing a Claim with, cooperating with, or participating in any 
proceeding before the Equal Employment Opportunity Commission or a state fair employment 
practices agency (except that I acknowledge that I may not recover any monetary benefits in 
connection with any such Claim; I further waive any rights or claims to any payment, benefit, 
attorneys’ fees or other remedial relief in connection with any such charge, investigation or 
proceeding; and I agree that if any such Claim is filed on my behalf, I shall take all reasonable 
steps necessary to refuse any damages or individualized relief in connection therewith), or (ii) 
shall limit or restrict my right to (a) challenge the validity of this Release under the ADEA, or (b) 
prosecute any ADEA claim if such claim arises after I sign this Release, and no such action on 
my part shall be deemed to violate this provision or any other provision of this Release.  This 
Release does not prohibit or prevent me from engaging in activities that are not waivable and 
are protected by applicable federal or state laws.  Further, nothing in this Release or other 
policies or contracts covering me prohibits me from communicating with government agencies 
about possible violations of federal, state, or local laws or otherwise providing information to 
government agencies, filing a complaint with government agencies, or participating in 
government agency investigations or proceedings, or from receiving an award for information 
provided to any government agency.  I have been advised that I am not required to notify the 
Company of any such communications; provided, however, that nothing herein authorizes the 
disclosure of information I obtained through a communication that was subject to the attorney-
client privilege. 

5. Release Negotiations Confidential.  I represent and agree that I will keep the 
details of negotiation with respect to this Release completely confidential, and that I will not 
disclose such information to anyone, except as follows: (a) to my immediate family and 
professional representatives (provided they are informed of this confidentiality provision); (b) to 
any governmental authority; and (c) in response to subpoena or other legal process, provided 
that before making such disclosure (other than in response to a subpoena or other process 
issued by a government agency), I shall give the Company as much prior notice thereof as 
practical to enable the Company to seek, at its sole discretion, an appropriate order preventing 
such disclosure.  I am not required to maintain the confidentiality of the negotiations to the 
extent the Company publicly discloses the details of such negotiations. 

6. Continuing Obligations.  Except as otherwise permitted by Paragraph 4 above or 
in the Restrictive Covenants (as defined in the Plan), I acknowledge and reaffirm my obligation 
to keep confidential and not to use or disclose any and all non-public information concerning the 
Company that I acquired during the course of my employment with the Company, including any 
non-public information concerning the Company’s business affairs, business prospects, and 
financial condition, provided that I may respond to subpoena or other legal process, provided 
that before making such disclosure (other than in response to a subpoena or other process 
issued by a government agency), I shall give the Company as much prior notice thereof as 
practical to enable the Company to seek, at its sole discretion, an appropriate order preventing 
such disclosure.  I further acknowledge and reaffirm my continuing obligations with respect to 
the Restrictive Covenants, all of which remain in full force and effect. 
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7. Return of Company Property.  I confirm that I have returned to the Company in 
good working order all Company-owned keys, files, records (and copies thereof), equipment 
(including computer hardware, software and printers, wireless handheld devices, cellular 
phones, tablets, smartphones, etc.), Company identification, Company proprietary and 
confidential information, and any other Company-owned property in my possession or control; 
that I will have left intact with, or delivered intact to (without deleting, wiping or destroying any 
information found thereon), the Company all electronic Company documents and internal and 
external websites including those that I developed or helped to develop during my employment; 
and that I have thereafter deleted, and destroyed any hard copies of, all electronic files relating 
to the Company that are in my possession or control, including any that are located on any of 
my personal computers or external or cloud storage.  I further confirm that I have cancelled all 
accounts for my benefit, if any, in the Company’s name, including credit cards, telephone 
charge cards, cellular phone accounts, and computer accounts.  Notwithstanding the foregoing, 
I have been advised that I may retain my address book to the extent it contains only contact 
information and that the Company will reasonably cooperate with me as to the transfer of my 
cell phone number. 

8. Acknowledgement.  I acknowledge that I have received all wages owed to me by 
the Company and that I am not aware of any unreported workplace injuries that I suffered while 
an employee of the Company. 

9. Entire Agreement.  Except as referenced in Paragraph 6 above, this Release 
constitutes the entire agreement between the Company and me as to any matter referred to in 
this Release.  This Release supersedes all other agreements between the Company and me, 
other than the general benefit plans under which I am a participant and any outstanding equity 
awards from the Company.  In executing this Release, I am not relying upon any agreement, 
representation, written or oral statement, understanding, omission, or course of conduct that is 
not expressly set forth in this Release. 

10. Governing Law; Arbitration.  This Release shall be governed by and enforced in 
accordance with the laws of the State of Tennessee, without regard to its conflicts of law 
principles.  I acknowledge that I previously agreed, pursuant to Section 6.06 of the Plan, to 
arbitrate any claim under or in connection with the Plan, and I acknowledge and affirm that such 
provision survives my termination from employment with the Company.  For clarification, but not 
limitation, I further acknowledge and agree that any controversy or claim arising out of or in any 
way relating to this Release or the breach thereof shall also be settled by final and binding 
arbitration, consistent with the terms, procedures, and exceptions set forth in Section 6.06 of the 
Plan.  I understand and agree that this arbitration provision shall not apply to claims brought in a 
court of competent jurisdiction by either me or any Released Party to compel arbitration under 
this provision, to enforce an arbitration award or to obtain preliminary injunctive and/or other 
equitable relief in support of claims that may be prosecuted in an arbitration by me or any 
Released Party. 

11. Successors and Assigns.  This Release will bind and inure to the benefit of the 
successors, assigns, heirs and personal representatives of the Released Parties and me. 

12. Review Period; Revocation.  Because this agreement affects important legal 
rights, I understand that the Company hereby advises me to consult with an attorney of my 
choice to review the Release, and I have taken such opportunity to the extent I wish to do so.  I 
further acknowledge that the Company has given me at least [twenty-one (21)] days to decide 
whether I wish to execute this Release.  I understand that I may revoke this Release at any time 
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during the seven (7) days after I sign it (the “Revocation Period”), and that the Release shall 
not become effective until the end of that Revocation Period.  I understand and agree that by 
executing, timely returning, and not revoking this Release, I am waiving any and all rights or 
claims I might have under the Age Discrimination in Employment Act, as amended by the Older 
Workers Benefit Protection Act, and that I have received consideration beyond that to which I 
was entitled without providing this Release.  If I choose to revoke the Release, such revocation 
must be by means of a writing signed by me and delivered within the seven (7) day Revocation 
Period as follows: via email, facsimile or hand-delivery to [_________] at Miller Industries, Inc., 
[___________] or by facsimile number [_________].  If I revoke this Release via facsimile or 
email, I agree that my facsimile or electronic signature will be valid and binding for all purposes. 

13. Modification in Writing.  No provision of this Release may be modified, amended 
or waived except by a writing signed by me and an authorized representative of the Company. 

14. No Admission of Liability.  This Release shall not at any time or for any purpose 
be deemed an admission of liability of any kind by any Released Party.  This Release may not 
be used or introduced as evidence in any legal proceeding, except to enforce or challenge its 
terms. 

15. Headings; Interpretation.  The headings, titles and captions contained in this 
Release are inserted only for the convenience of the parties and for reference, and in no way 
define, limit, extend or describe the scope of this Release or the intent of any provision hereof.  
References in this Release to “include” or “including” should be read as though they said 
“without limitation” or equivalent forms. 

16. Severability.  If any provision of this Release shall, for any reason, be held by a 
court or other tribunal of competent jurisdiction to be invalid, void or unenforceable, in whole or 
in part, such adjudication shall in no way affect any other provisions of this Release or the 
validity or enforcement of the remainder of this Release, and any provision thus affected shall 
itself be modified only to the extent necessary to bring the provision within the applicable 
requirements of the law. 

17. Timely Execution.  To receive the Severance Benefits, I must sign this Release 
on or after my Separation Date, and return it to the Company on or before the [twenty-first (21st) 
day] after my Separation Date, as follows:  by email to ________________, by hand delivery or 
first-class mail to [______________________________] or by facsimile number 
[____________].  

Signatures on Following Page 
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EMPLOYEE’S ACCEPTANCE OF RELEASE 

I have read this Release and I understand all of its terms.  I acknowledge and agree that 
this Release is executed voluntarily, without coercion, and with full knowledge of its significance.  
I further acknowledge that I have been given [twenty-one (21)] days during which to decide 
whether to execute this Release, and have used that time to the extent I wish to do so and that I 
have been advised to consult with an attorney before signing it.  I understand that my execution 
of this Release constitutes a full, unconditional general release of any and all known or unknown 
claims that I may have against any Released Party, despite the fact that I may become aware of 
claims in the future that I did not consider prior to signing this Release. 

 
 
Date: __________________     ___________________________________ 
       [Insert Employee’s Name] 

 

Accepted: 

       Miller Industries, Inc. 
 
       By: ______________________________ 
       [Name] 

[Title] 
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APPENDIX A 
PLAN PARTICIPANTS 

(as of April 11, 2023) 
 

Participant Tier Level Multiplier 
William Miller II 2.0 
Jeff Badgley 1.5 
Debbie Whitmire 1.5 
Sias Reyneke 1.5 
Jamison Linden 1.5 
Vince Tiano 1.5 
Frank Madonia 1.5 
William Miller 1.5 

 


