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MDU Resources is committed to safety 
in the workplace.
To ensure a safe work environment, the Company provides training, resources, and follow-up on unsafe 
conditions or actions. The Company’s policies and trainings support workplace safety through classroom 
sessions and toolbox meetings on job sites. Additionally, the Company’s Safety Leadership Council identifies 
and adopts best practices to prevent occupational injuries and illnesses, fostering a strong safety culture.
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CORE Strategy
In 2025, we executed on our CORE strategy, which provided the following key outcomes throughout the organization:

C Customers and Communities 
• Ranked first, second, and third in the J.D. Powers 2025 U.S. Gas Utility Residential Customer Satisfaction 

Study of midsized gas utilities in the West Region.

• Supported 323 organizations with donations and scholarships totaling $1.33 million and 3,217 volunteer 
hours through the Foundation. 

• Constructive regulatory settlements in Idaho, Montana, Washington, and Wyoming reached, which align 
customer affordability and investment in utility reliability. 

Operational Excellence 
• Advanced electric generation and transmission projects designed to enhance reliability and support growing 

customer needs.

• Continued ongoing infrastructure replacement and safety initiatives across our natural gas distribution 
operations.

• Progressed long-term pipeline growth initiatives, including the Line Section 32 Expansion Project, and the 
potential Bakken East Pipeline and Minot Industrial Expansion projects.

• Developed a Wildfire Mitigation Plan which focuses on proactively identifying, assessing, and reducing 
wildfire risks throughout our electric service territory.

R Returns Focused 
• Recorded Consolidated Net Income totaled $190.4 million, including regulated energy earnings of $189.2 

million, consisting of the following:

• Electric. Stable performance with earnings of $64.9 million, despite higher expenses; 

• Natural Gas Distribution. Earnings increased to $56.1 million, primarily due to rate relief in several 
states; and

• Pipeline. Record annual results with earnings of $68.2 million, driven by strong transportation revenue. 

• Achieved 1-year, 3-year, and 5-year TSR of 11.8%, 22.6%, and 17.6%, respectively. 

• Increased operating revenues by 6.7% year-over-year. 

• Declared $110.3 million of dividends to stockholders—marking the 88th year of uninterrupted dividends.

E Employee Driven 

• Provided leadership development training to employees, including our Leadership Summits, E-Academy 
Library, Mentoring, and CORE Leadership programs for high potentials and current leaders.

• Conducted a CEO employee tour across all district locations.

• Achieved a decrease of 2.71% in preventable vehicle and equipment incident rates.

• Provided employee benefit enhancements, including a 1% increase in 401(k) Plan company matching 
contributions.

About MDU Resources
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Safety
Throughout our history, employee welfare has been paramount, with safety and respect being at the center of our culture. 
From our early energy construction projects to the wind turbines of today, we have upheld the American spirit of hard work 
while protecting the well-being of our people. Currently, our businesses promote our safety culture through our Safety 
Leadership Council, which shares best practices and systems. Our Company’s cross-collaboration of teams helps 
strengthen several areas of safety, including emergency communication processes and transportation safety protocols.

We are proud of our 2025 safety accomplishments. At our pipeline business, we continue advancing the use of technology 
and formal processes to improve safety performance. This includes expanding the use of vehicle and equipment 
monitoring systems and utilizing safety committee meetings to reinforce accountability, hazard identification, and 
continuous improvement. 

At our utility businesses, we prioritize injury prevention through proactive health initiatives, supporting employees with 
access to ergonomic and movement-based resources designed to reduce their risk of musculoskeletal injuries. We also 
support safe work practices through improved access to personal protective equipment through automated dispensing 
solutions and enhancing our protective clothing programs to ensure appropriate availability and coverage for job-related 
hazards. 

Affordability
We are committed to keeping energy affordable while meeting the long term needs of the communities we serve. We work 
closely with local partners to support customers who need assistance and engage constructively with regulators across 
our jurisdictions to align customer affordability with necessary utility investment. These collaborative approaches help 
ensure fair outcomes for customers while supporting the sustainability of our systems.

Reliability
Reliable energy is foundational to our mission. We balance affordability with disciplined infrastructure investment to 
maintain safe, dependable service for customers of all sizes. Through operational efficiencies, prudent resource 
management, and planning, we help keep energy services dependable and work to mitigate impacts to customer bills 
related to extreme price fluctuations. Our ability to serve growing and energy-intensive loads, including large industrial, 
data and technology customers, demonstrates our capacity to scale infrastructure responsibly while maintaining reliability 
for existing customers across our service territories.

About MDU Resources
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Environmental Responsibility
We are committed to doing our part to ensure a more sustainable, low-carbon future. Our electric and natural gas 
distribution businesses and pipeline business made steady and significant progress toward each of our three long-term 
environmental goals: 

• Electric. As of Fiscal 2025, we have reduced our owned and co-owned generation resources’ electric GHG 
emissions intensity by 44% compared to 2005 levels, setting us up for success in achieving our goal to reduce 
emissions by 45% by 2030. 

• Natural Gas Distribution. As of Fiscal 2024, we have reduced our natural gas distribution utility’s fugitive, planned, 
and unplanned methane releases by 10% compared to 2022 levels within our natural gas distribution system, 
representing solid progress against our goal to reduce releases by 30% by 2035. 

• Pipeline. As of Fiscal 2024, we have reduced our pipeline’s methane emissions intensity by 35% compared to 2020 
rates, exceeding our goal to reduce emissions by 25% by 2030.

We recognize that our customers count on us every day for the energy they need, and we take very seriously the 
commitment of supplying that energy today—and far into the future—in a responsible way. Together, we are energizing 
lives for a better tomorrow. 

To learn more about our responsible business practices, see our Impact Report, which is presented consistent with 
SASB, TCFD, EEI, and AGA reporting standards and is available at mdu.com/sustainability/.

Learn More About Our Company
You can learn more about the Company by visiting investor.mdu.com. We also encourage you to read our Annual 
Report, which is available at investor.mdu.com/financials/annual-reports/.

About MDU Resources
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CEO 63%

Accounting, Finance, and Audit 63%

Capital Markets 50%

Corporate Development 100%

Corporate Governance and Legal 63%

Cybersecurity and Technology 38%

Energy Industry 100%

Government A�airs 75%

Human Capital Management 75%

Regulatory Compliance and Safety 75%

Risk Management 88%



20%  Base Salary
20%   EICP
42%   PSAs
18% RSUs
80% At Risk

37%  Base Salary
24%   EICP
27%   PSAs
12% RSUs
63% At Risk









Director Qualifications 
The Governance Committee reviewed and evaluated the skills, experience, and qualifications cataloged under the 
Director Nominees’ Skillset Matrix beginning on page 21, and demonstrated by the director nominees, in light of the 
Company’s long-term strategic plan. The Board, acting through the Governance Committee, considers its members, 
including those directors being nominated for reelection to the Board at the Annual Meeting, to be highly qualified for 
service on the Board due to a variety of factors reflected in each director’s education, areas of expertise, and experience 
serving on other organizations’ boards. Generally, the Board seeks individuals with broad-based experience and the 
background, judgment, independence, and integrity to represent the stockholders in overseeing the Company’s 
management in their operation of the business. Within this framework, specific items relevant to the Board’s determination 
of each director’s skillset are listed in each director’s biographical information beginning on page 17. The ages shown are 
as of April 1, 2026. There are no arrangements or understandings between any director or executive officer and any other 
person pursuant to which a director or executive officer is or was to be selected as a director or executive officer of our 
Company. There are no family relationships among our directors or executive officers. Dennis W. Johnson, a director, is 
unrelated to Rob L. Johnson, President, WBI Energy, Inc.   

Proposal 1: Election of Directors
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Director Nominees At A Glance
Eight directors are standing for election at the Annual Meeting for one-year terms. The table provides summary 
information about each of the nominees for director. See pages 17-22 for additional information about each nominee 
and pages 39-40 for addition information about the committees.

TENURE

2 Years Median

64 Years Mean

AGE

ATTENDANCE

(1) The Board has appointed Mr. Anderson as the Governance Committee Chair, e�ective following the 
Annual Meeting and Mr. Johnson’s retirement. 

CMarian M. Durkin G
Independent

Former Senior Vice President, 
General Counsel, Corporate 
Secretary and Chief Compliance 
O�cer of Avista Corporation 

Age: 72

Director Since: 2024

Vernon A. Dosch A
Independent

President of National Information 
Solutions Cooperative

Age: 72

Director Since: 2024

INDEPENDENCE

All director nominees 
are independent, 
except the CEO 

Douglas W. Jaeger 
Independent

President and Chief Executive 
O�cer of Ulteig, Inc. 

Age: 59

Director Since: 2024

3
1 year

5
≥2 years

2
>68

3
60-68

3
51-59

96%

Directors with varied tenure contribute to a 
range of perspectives and ensure we 
transition knowledge and experience from 
longer-serving directors to those newer to 
our Board. We have a mix of newer and 
longer-tenured director nominees.  

Nearly 96% aggregate attendance of directors 
who served during 2025 collectively at Board 
and committee meetings in 2025.

(1)Darrel T. Anderson G
Chair of the Board

Independent

Former President and Chief 

and Idaho Power Company

Age: 68

Director Since: 2023

A C



(2)

(2)

The Board has appointed Mr. Kelley as a member of the Compensation Committee, e�ective following 
the Annual Meeting and Mr. Johnson's retirement.

COMMITTEES

A   Audit C   Compensation G   Governance Committee Chair

Nicole A. Kivisto

Age: 52

Director Since: 2024

President and Chief Executive O�cer 
of MDU Resources Group, Inc.

Age: 67

Director Since: 2025

Charles M. Kelley
Independent

Former Senior Vice President, 
Natural Gas Pipelines of ONEOK, Inc.

DIVERSITY

All of the director nominees have regulated 
energy industry or related experience.  

Our director nominees represent a diverse 
range of backgrounds—in terms of gender, 
age, ethnicity, skills, and business and board 
experience—with an equally diverse range of 
perspectives. What we share is a common 
desire to support and oversee management in 
executing our long-term strategy.

of the director nominees are women.

of the director nominees are persons of color.

13

REFRESHMENT

Over the past 5 years, 
11  new independent 
directors added

and, as of the 
Annual Meeting, 
independent directors 
will have departed.

Director Refreshment 
Policy: Age 76 and 
Periodic Individual 
Assessment Process

EXPERIENCE

Tammy J. Miller 
Independent

Former Lieutenant Governor 
of North Dakota and Former 
CEO and Board Chair of Border 
States Industries, Inc.

Director Since: 2025

Age: 66

Priti R. Patel 
Independent

Vice President and Chief 
Transmission O�cer of 
Great River Energy 

Director Since: 2025

Age: 58

50%

13%

100%
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members in making its recommendation to the Board concerning the independence of the directors. In approving, 
ratifying, or rejecting a related person transaction, the Audit Committee considers such information as it deems important 
to determine whether the transaction is on reasonable and competitive terms and is fair to the Company. There were no 
related person transactions in 2025. 

The Board, upon the recommendation of the Governance Committee, has determined that the following non-employee 
directors are independent under the NYSE rules because they have no material relationship with the Company that would 
impair their independence:

Darrel T. Anderson

Age: 68

Director since: 2023
Chair of the Board

Vernon A. Dosch

Age: 72

Director since: 2024

Marian M. Durkin

Age: 72

Director since: 2024

Douglas W. Jaeger

Age: 59

Director since: 2024

Dennis W. Johnson(1)

Age: 77

Director since: 2001

Charles M. Kelley

Age: 67

Director since: 2025

Tammy J. Miller

Age: 66

Director since: 2025

Priti R. Patel

Age: 58

Director since: 2025

(1)  Mr. Johnson will be retiring from the Board when his term expires at the conclusion of the Annual Meeting per the Corporate Governance Guidelines, 
and has been designated a director emeritus for a one-year term following the Annual Meeting.

ALL DIRECTORS ARE INDEPENDENT, EXCEPT THE CEO

In making its independence determination, the Board reviewed recommendations of the Governance Committee and 
considered Mr. Jaeger’s and Ms. Patel’s relationships as officers of companies with which we do business. The Board 
determined that these relationships qualify as Relationships with Other Businesses, as described above, and are, 
therefore, immaterial with respect to determining their independence.

The Board has determined that all members of the Audit Committee, Compensation Committee, and Governance 
Committee are independent as defined under the NYSE listing standards and the director independence standards 
adopted by the Board.

Related Person Transactions

The Board’s policy for the review of related person transactions is contained in the Leading with Integrity Policy and the 
Corporate Governance Guidelines. These policies require the Audit Committee to review any proposed transaction, 
arrangement, or relationship, or series thereof:

• in which the Company was or will be a participant;

• the amount involved exceeds $120,000; and

• a related person had or will have a direct or indirect material interest.

Prior to the Company entering into a related person transaction that would be required to be disclosed under the SEC 
rules, the Audit Committee will, after a reasonable prior review and consideration of the material facts and circumstances, 

Governance
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make a recommendation to the Board and appropriate officers of the Company with respect to the transaction as the Audit 
Committee deems appropriate. The Audit Committee will prohibit any related person transaction it determines to be 
inconsistent with the best interests of the Company and its stockholders.

Related persons are directors, director nominees, executive officers, holders of 5% or more of our voting stock, and their 
immediate family members. Related persons are required promptly to report to the CLO all proposed or existing related 
persons transaction in which they are involved.

The Company had no related person transactions in 2025.

Board Leadership Structure 

The Bylaws and Corporate Governance Guidelines require that the Chair of the Board be independent. The Board 
believes this structure provides balance, and is currently in the best interest of stockholders. Separating these positions 
allows the CEO to focus on the full-time job of running the business, while allowing the Chair of the Board to lead the 
Board in its fundamental role of providing advice to, and independent oversight of, management. The Chair of the Board 
meets and confers regularly between Board meetings with the CEO. The Board believes this split structure recognizes the 
time, effort, and energy the CEO is required to devote to the position in the current business environment, as well as the 
commitment required to serve as the Chair of the Board, particularly as the Board’s oversight responsibilities continue to 
grow and demand more time and attention. 

A fundamental role of the Board is to provide oversight of management. To that end, the Board believes having an 
independent Chair of the Board is a means to hold the CEO accountable for managing the Company in alignment with 
stockholders’ interests. Furthermore, the Board has found that an independent Chair of the Board is best equipped to 
encourage discussions, including during executive sessions of independent directors. The Board believes that having 
separate positions and an independent director as Chair of the Board is the appropriate leadership structure for the 
Company at this time, and demonstrates the Company’s commitment to leading corporate governance practices. 

Majority Voting in the Election of Directors

Directors must be elected by a majority of the votes cast in uncontested elections, and a plurality of the votes cast in 
contested elections. A “majority of the votes cast” means that the number of votes cast “for” a director’s election must 
exceed the number of votes cast “against” that director’s election (with “abstentions” and “broker non-votes” not counted 
as votes cast either “for” or “against” that director’s election). Our Corporate Governance Guidelines provide that any 
incumbent director who does not receive a majority of the votes cast in an uncontested election is required to tender his or 
her resignation for consideration by the Governance Committee. The Governance Committee will make a 
recommendation to the Board whether to accept or reject the resignation, or take other action based upon the best 
interests of the Company and its stockholders. In determining its recommendation to the Board, the Governance 
Committee shall consider all factors that it deems relevant. The director who tenders his or her resignation will not 
participate in the Governance Committee’s or Board’s decision. Following such determination, the Company will promptly 
publicly disclose the Board’s decision, including, if applicable, the reasons for rejecting the tendered resignation.

Proxy Access

Our proxy access bylaw allows a stockholder, or a group of up to 20 stockholders to nominate one or more director 
nominees if they have owned at least 3% of the Common Stock continuously for at least three years as of the date of the 
notice of nomination. The maximum number of nominees allowed is the greater of two individuals or 20% of the Board 
(subject to certain limitations set forth in the Bylaws), provided that the stockholder(s) and nominee(s) satisfy the 
requirements specified in the Bylaws. We believe these proxy access parameters reflect a well-designed and balanced 
approach to proxy access that mitigates the risk of abuse and protects the interests of all of our stockholders. See 
Deadlines and Procedures for Nominations and Stockholder Proposals for the 2027 Annual Meeting on page 92 
for further information.

Governance
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Director and Board and Committee Leadership Refreshment, 
Board Tenure, and Director Retirement Policy

The Company is focused on maintaining a well-constructed and high-performing Board, and recognizes the importance of 
Board refreshment. To that end, the Company has a director retirement policy that combines a retirement age (age 76) 
and a periodic individual assessment process with the annual election of directors. 

We have refreshed our Board over the past five years, as 11 highly-qualified independent directors were added to the 
Board, and following the Annual Meeting, 13 independent directors will have departed the Board (including eight directors 
who became members of either the Knife River or Everus boards effective upon the applicable spinoff). This balance 
enhances the Board’s oversight capabilities. We believe that the Board possesses the appropriate mix of genders, ages, 
ethnicities, skills, business and board experience, and viewpoints. During 2025, Ms. Wang departed the Board when her 
term expired at the conclusion of the 2025 Annual Meeting. Ms. Patel was elected to the Board in May 2025, and Mr. 
Kelley and Ms. Miller were elected to the Board in August 2025. Mr. Johnson will be retiring from the Board when his term 
expires at the conclusion of the Annual Meeting per the Corporate Governance Guidelines, and has been designated a 
director emeritus for a one-year term following the Annual Meeting. The Board balances refreshment with maintaining 
experience.

The Board also recognizes the importance of board leadership refreshment and succession planning. The Board rotates 
committee and committee chair assignments periodically on a staggered basis to provide opportunities to foster diverse 
perspectives, develop further the depth and breadth of knowledge within the Board, and prepare the Board for future 
director succession. As part of a planned succession process, in February 2025, the Board elected Mr. Anderson as Vice 
Chair of the Board, and later, in May 2025, as Chair of the Board. The Board’s addition of a Vice Chair of the Board during 
a transition period assisted in facilitating the Board’s leadership succession process from Mr. Johnson to Mr. Anderson. 
Additionally, given Mr. Johnson’s upcoming retirement from the Board, the Board has appointed Mr. Anderson as the 
Governance Committee Chair, and Mr. Kelley as a member of the Compensation Committee, in each case effective 
following the Annual Meeting and Mr. Johnson’s retirement.  

Mandatory Resignation

Each non-employee director is required to advise the Governance Committee Chair of any change in the non-employee 
director’s principal employment. The non-employee director must submit a letter of resignation if requested by the 
Governance Committee Chair after his consultation with the other members of the Governance Committee for the 
Governance Committee to consider. 

Director Emeritus

From time to time, the Board may, in its discretion, designate one or more former directors as a director emeritus based 
on their past meritorious service to the Board. The designation of a director emeritus is expected to be infrequent and 
reserved for directors who have served in a special capacity for, and made significant valuable contributions to, the 
Company over an extended period of time, including, but not limited to, directors who have served as Chair of the Board 
for many years, and who possess particular expertise or knowledge of the Company, including with respect to its strategy, 
operations, and culture. Each such designation shall be for a one-year term or until such director emeritus’ earlier death, 
resignation, retirement, or removal by the Board (for any reason or no reason). Each director emeritus may be 
redesignated by the Board, in its discretion, for one or more additional one-year terms. A director emeritus is entitled to 
attend Board meetings in an advisory capacity upon invitation of the Chair of the Board, excluding executive sessions 
thereof, but he or she shall not be entitled to vote on Board matters or be counted for quorum purposes at any such 
meetings. In addition, the Board or any Board committee may request that a director emeritus be recused from any 
meeting.
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27 MDU RESOURCES GROUP, INC.



A director emeritus will perform such functions as are requested by the Chair of the Board and/or the Board from time to 
time, such as serving as a representative of the Company, making himself or herself available for consultation with 
members of the Board or senior management on matters of key importance, providing guidance and offering opinions to 
the Board or committees of the Board during the meetings they are asked to attend, assisting with new director orientation 
and continuing director education, and playing a role in sharing with, and imparting to, employees the Company’s 
corporate values and culture. A director emeritus will not be considered a director for any other purpose. Any person 
holding the position shall, however, remain subject to, among other things, the Leading With Integrity Policy and Insider 
Trading Policy. A director emeritus shall receive compensation and fees as may be deemed appropriate by the Board in 
view of his or her services to the Company. See Director Compensation beginning on page 41 for further information.

Given the Board’s desire to maintain continuity with 13 directors who, as of the Annual Meeting, will have departed the 
Board in the past five years (including eight directors who became members of either the Knife River or Everus boards 
effective upon the applicable spinoff), and to continue to benefit from his counsel following the end of his term on the 
Board, the Board has designated Mr. Johnson as a director emeritus, effective following the Annual Meeting. The Board 
has determined that his long and distinguished service to the Board, including as Chair of the Board, has allowed him to 
accumulate deep and valuable institutional knowledge and experience based upon his history with the Company. This 
knowledge and experience improves the ability of the Board to provide constructive guidance and informed oversight to 
management. His diverse perspective and unique insights remain valuable to the Board during this period of significant 
transformation for the Company. The Board has also specifically considered stockholders’ feedback that suggests the 
Board should balance refreshment with the need to retain institutional knowledge developed over time that benefits our 
stockholders. The Board believes that Mr. Johnson’s designation as a director emeritus is in the best interest of the 
Company and its stockholders. 

Director On-Boarding

Our on-boarding program for new directors educates new directors about the Company and the Board’s practices through 
the following process:

• Convenes with the CEO, CFO, CLO, CHRO, CIO, CAO, and other MPC members;

• Reviews the Company’s operational, financial, strategic, IR, risk management, governance, and management 
succession plans;

• Meets periodically with the Chair of the Board and the committee chairs for an immersion into the work of the 
committees;

• Engages in enhanced discussions with the CUO and President, WBI Energy, Inc. regarding the Company’s utility and 
pipeline businesses; and

• Participates in various sessions specifically tailored to the individual director, taking into consideration their board 
experience, committee assignments, and focus areas of our business and strategy.

Director Continuing Education

Director education is an ongoing process, which begins when a director joins our Board. We host quarterly Board and 
committee presentations to keep directors appropriately apprised of key developments concerning the following topics so 
they can effectively carry out their oversight responsibilities:

AI Audit Board Compensation Governance Legal Pipeline Regulatory Utilities

We also encourage all directors to attend external continuing education programs to maintain their expertise and share 
takeaways with the other directors concerning these programs. We reimburse directors for reasonable expenses incurred 
in attending continuing education programs.

Governance
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Risk Oversight

The Board has ERM oversight responsibilities. Oversight for some of these risks is assigned to the committees based on 
the individual risk.

The Board believes establishing the right “tone at the top” that includes full and open communication between 
management and the Board are essential for effective risk management and oversight. The Chair of the Board meets 
regularly with the CEO to discuss risks facing the Company. The Chair of the Board and committee chairs meet with the 
CEO, CFO, and CLO to discuss risks, and presentations are made to the Board regarding risks. MPC members attend the 
quarterly Board meetings and are available to address questions or concerns raised by the Board on risk management-
related matters. Each quarter, various MPC members present to the Board and its committees, as appropriate, concerning 
ERM issues and strategic matters involving our operations. Periodically, the Board receives presentations from external 
experts on matters of strategic importance to the Board. At least annually, the Board holds strategic planning sessions 
with MPC members to discuss strategies, key challenges, and risks and opportunities for the Company. To enhance 
oversight, the CLO conducted a survey of the Board and MPC in 2025 to identify, assess, and manage key short-term and 
long-term enterprise risks, and then presented the material risks and mitigation plans to the Board. The Company believes 
this program aids the Board’s risk oversight efforts by enabling the effective identification and management of ERM over 
the short, intermediate, and long-term, and incorporating these risk considerations into decision-making across the 
Company, to assess and manage the Company’s legal, regulatory, and other compliance obligations. In particular, the 
Company believes its ERM program improves decision-making by aligning risk management roles and responsibilities 
among the Board, its committees, and management. Our ERM program also brings together the MPC to discuss risk, 
promote visibility, and facilitate constructive, risk-focused dialogue relevant to the Company’s strategy and operations, and 
facilitates appropriate risk response strategies at all levels within the Company. 

The Audit Committee assists the Board in fulfilling its ERM oversight responsibilities, specifically in the areas of financial 
reporting, internal controls, cybersecurity, legal, regulatory compliance, and related person transactions. The Audit 
Committee also discusses risk assessment and ERM policies with the Board and their adequacy and effectiveness in 
accordance with NYSE requirements. These Audit Committee procedures include regular risk monitoring by management 
to update current risks and identify potential new and emerging risks, and quarterly risk reviews by management with the 
Audit Committee. The Audit Committee receives reports concerning the Company’s compliance program, including 
reports received through our anonymous reporting hotline, and receives reports and regularly meets with the Company’s 
external and internal auditors. In addition, the Audit Committee receives regular briefings from our CFO, CLO, CIO, and 
CAO. The Audit Committee reports back to the Board regarding its areas of responsibility concerning risks. 

The Compensation Committee considers risk in relation to the Company’s compensation and human capital policies and 
practices. The CHRO provides a report to the Compensation Committee each year, with the Compensation Committee’s 
independent compensation consultant present, concerning risk relative to the Company’s compensation programs. See 
CD&A beginning on page 46 for additional information concerning risk relative to the Company’s compensation programs. 

The Governance Committee considers risks associated with Board organization, Board membership and structure, Board 
and executive succession planning, and corporate governance.

Management is responsible for identifying material risks, implementing appropriate risk management and mitigation 
strategies, and providing information regarding risk mitigation to the Board. The Company’s risk oversight framework also 
aligns with its disclosure controls and procedures. For example, the Company’s quarterly and annual financial statements 
and related disclosures are reviewed by the disclosure committee, which includes certain senior management who 
participate in the risk assessment process. The MPC meets bi-weekly, or more frequently as necessary, to receive reports 
from each business unit on safety, operations, and business development, and discuss the Company’s challenges and 
opportunities. Reports are also provided by the Company’s financial, human resources, legal, and EIT departments. 
Special presentations are made by other employees on matters that affect the Company’s operations. The Company has 
also developed a robust compliance program to promote a culture of compliance to mitigate risk. The program includes 
training and adherence to our Leading With Integrity Policy. We further mitigate risk through our internal auditing and legal 
departments.

The Company believes that this risk oversight process is appropriate in light of the Company’s business, size, and active 
senior management participation, including by the CEO, in managing risk and holding regular discussions on risk with the 
Board and each of its three standing committees.
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Leading With Integrity Policy

The Company has adopted a code of business conduct, referred to as the 
Leading With Integrity Policy, applicable to all directors, director emeriti, executive 
officers, and other employees. The Company periodically reviews the Leading 
With Integrity Policy and revises it, as appropriate. The Leading With Integrity 
Policy is available at investor.mdu.com/governance/governance-documents. 
Any waivers of the Leading With Integrity Policy for directors and executive 
officers must be approved by the Board or one of its committees, and will be 
posted at investor.mdu.com/governance/governance-documents. There are 
currently no waivers of the Leading With Integrity Policy for any director or 
executive officer. 

Vendor Code of Conduct 

The Vendor Code of Conduct sets forth the Company’s expectations of vendors, suppliers, contractors, and 
subcontractors, including ethical behavior, prevention and detection of crimes, and compliance with applicable laws and 
regulations. The Vendor Code of Conduct is available at investor.mdu.com/governance/governance-documents.

Responsible Business Oversight

We are very purposeful in executing our mission. Management and the Board believe that how we achieve our purpose is 
just as important as the results. Stakeholders understandably want to know that the companies serving them, or that they 
are investing in, working for, or doing business with, are acting responsibly by valuing their employees, giving back to the 
communities they serve, and actively addressing the environmental impact of their operations. For these reasons, among 
others, we manage our business responsibly. 

The Company’s responsible business strategy is embedded in its overall strategy. Therefore, the Board recognizes that to 
drive long-term stockholder value, we must create value for all stakeholders, including customers, employees, business 
partners, and the communities we serve. Given the Board’s focus on its oversight of the Company’s responsible business 
strategy, it embedded relevant responsibilities in each of its standing committees, with safety sitting with the full Board 
because of its paramount significance to the business. The Board receives updates from each of the committee chairs at 
each quarterly meeting. The Company is committed to strong corporate governance aligned with stockholder interests. 
See Our Board of Directors beginning on page 23 for further information on the Company’s governance practices and 
policies. 

Inspired by engagement with our stakeholders, the Company publishes an annual 
Impact Report. The Impact Report provides details on our responsible business 
strategy, consistent with SASB, TCFD, EEI, and AGA reporting standards. We 
recognize, however, that this is a journey. We view public reporting as an ongoing 
process and expect our disclosures to continue to evolve over time. This process 
will be more evolutionary than revolutionary, but our goal is to make progress 
each year. For additional information regarding our responsible business strategy 
and Board oversight, see our Impact Report, which is available at mdu.com/
responsiblebusiness/.
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Stockholder Engagement

Why We Engage  

The Board’s relationship with stockholders is an important part of the 
Company’s success. The Board believes it is important to foster long-
term relationships with stockholders and understand their perspectives. 
The Board has a long tradition of engaging with stockholders. The 
Board values an open dialogue with stockholders, and believes that 
regular communication is a critical part of the Company’s long-term 
success. Through these activities, the Board discusses the Company’s 
corporate governance, executive compensation programs, responsible 
business practices, and other topics of interest to stockholders. We also 
closely monitor policies and focus areas for stockholders. These 
engagement efforts allow the Board to better understand stockholders’ 
priorities and perspectives and provide the Board with useful input 
concerning the Company’s compensation, corporate governance, and 
responsible business practices.

The Board is committed to:

• Accountability. Drive and support leading corporate governance 
and responsible business practices.

• Transparency. Maintain high levels of transparency on a range of 
corporate governance and responsible business issues to build 
trust.

• Engagement. Proactively engage with stockholders and proxy 
advisory firms on a range of topics to sustain a two-way dialogue 
and identify emerging trends and issues to inform the Board’s 
thinking and approach.

This governance-focused stockholder engagement program 
complements the ongoing dialogue throughout the year among 
stockholders and the CEO, CFO, and Treasurer on our financial and 
strategic performance.

Who We Engage

During the 2025 governance-focused stockholder engagement cycle, 
the CEO (who also serves as a director), CFO, and CLO met 
individually with stockholders representing over 30% of our total shares 
outstanding, as well as proxy advisory firms (and, more broadly, we had 
some touchpoint with stockholders representing over 51% of our total 
shares outstanding). 
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Summer
• The Board reviews the voting results 

of the prior annual meeting.

• The Board reviews governance trends 
and key topics from the prior proxy 
season and peer company practices.

Fall
• We contact stockholders and proxy 

advisors to engage in conversations 
and listen to their concerns and other 
feedback on our governance and 
compensation practices.

• Our CLO shares engagement feedback 
with the Board.

Winter
• The Board uses the feedback from our 

engagement meetings in its review of 
governance and compensation 
practices for the coming year.

• We begin dra�ing this Proxy 
Statement and consider disclosure 
enhancements based on the 
engagement feedback.

Spring
• We file our Proxy Statement and 

contact stockholders to answer 
any questions.

Annual Meeting

30% Governance-Focused 
Stockholder Engagement

51% Total Stockholder
Engagement



















34%  Electric
30%  Natural Gas Distribution
36%   Pipeline





Say-on-Pay Stockholder Vote

At our 2025 Annual Meeting, nearly 93% of shares voted on the Say-on-Pay proposal 
supported our executive compensation program. The Compensation Committee considered 
the results of the 2025 Say-on-Pay vote, and our stockholders’ strong support of our 
executive compensation program in reviewing the program for 2026. Additionally, we had 
discussions with stockholders representing over 30% of our total shares outstanding, and 
proxy advisory firms, regarding executive compensation as part of our 2025 stockholder 
engagement cycle (and, more broadly, we had some touchpoint with stockholders 
representing over 51% of our total shares outstanding), and we took into account 
stockholders’ views regarding the design and effectiveness of our executive compensation 
program. See Stockholder Engagement beginning on page 37 for more details on our 
stockholder engagement program. 

In light of the support and feedback received during our 2024 stockholder engagement cycle and the Company’s 
successful completion of the spinoffs of Knife River and Everus in connection with our transition to a pure-play regulated 
energy business, the Compensation Committee has returned to its prior practice before the spinoffs of granting a mix of 
PSA and RSU awards in 2025, which further aligns the program with the Company’s long-term strategy and stockholder 
expectations. The Compensation Committee will continue to assess the executive compensation program against 
changing business conditions and stockholder feedback. Our Say-on-Pay vote is currently held every year, consistent with 
the preference expressed by a majority of our stockholders. 

Compensation Program Design and Structure

Pay-for-Performance Compensation Philosophy 

The centerpiece of our compensation program is our pay-for-performance philosophy that aligns incentive compensation 
payouts with the achievement of our annual operating plan and long-term strategy, and consequently stockholder value. 
This is showcased at senior levels of the Company—particularly the CEO—for whom most compensation is tied to the 
achievement of metrics driving the Company’s operations and stock performance.

The majority of the 2025 executive compensation is performance-based with 80% of the CEO’s and on average 63% of 
the other NEO’s compensation being at risk. EICP awards are paid and PSA awards are earned only when we achieve or 
exceed our goals, and the value of RSUs fluctuate based on stock price performance. EICP payouts and PSA vestings 
are subject to negative discretion when appropriate to align management’s compensation with stockholder expectations 
regarding performance.  

The performance goals set by the Compensation Committee are directly linked to the Company’s strategy to focus 
executives on elements that drive business success and create stockholder value.
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Procedures for Determining Compensation

Setting Compensation, Establishing Goals, and Evaluating Performance 

The Compensation Committee continued to focus its 2025 compensation decisions on aligning the NEOs’ interests with 
those of our stockholders and the performance of the Company. Its process for governing compensation during 2025 
included the following activities at its scheduled meetings:

Throughout the year, the Compensation Committee Chair, Chair of the Board, and Compensation Committee members 
meet with management, and privately with its independent compensation consultant, to review performance against 
established goals, discuss developments and emerging trends, review feedback from stockholder engagement meetings 
regarding the compensation program, and received regular Human Capital updates at meetings.

Benchmarking Approach

The Compensation Committee uses peer group data to assess the competitiveness of total direct compensation awarded 
to our executives. The Compensation Committee reviews the peer group annually and refreshes it as needed. In an effort 
to align the peer group with the Company following the spinoff of Everus in 2024, the Compensation Committee reviewed 
various companies with approximately 0.5 to 3x the Company’s revenue within the regulated utilities and pipeline 
industries to update the 2025 compensation peer group used to evaluate executive compensation. 
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October 2024
• Reviewed market analysis of each 

compensation component and total 
compensation for each executive officer, as 
prepared by the Compensation Committee’s 
independent compensation consultant.

November 2024
• Approved 2025 base salaries and EICP and 

LTIP targets for executive officers (excluding 
the CEO).

• Met privately with the Compensation 
Committee’s independent compensation 
consultant to review and approve the CEO’s 
2025 base salary and EICP and LTIP targets.

May 2025
• Reviewed the compensation paid to the 

non-employee directors based on analysis 
performed by the Compensation Committee’s 
independent compensation consultant and 
made recommendations to the Board 
regarding the Director Compensation Policy 
for the upcoming year.

February 2025
• Established EICP performance goals for the 

2025 performance period. 

• Established PSA performance goals for the 
2025-27 performance period.

• Determined independence of the Compensation 
Committee’s independent compensation 
consultant.

• Reviewed human capital metrics.

March 2025
• Reviewed and approved the CD&A and 

Compensation Committee Report.

August 2024
• Reviewed a report prepared by the Compensation 

Committee’s independent compensation 
consultant regarding the Company’s overall 
compensation program design in comparison to 
peers and market trends.

February 2026
• Certified actual performance for EICP 

measures and payouts for the 2025 plan year.





20%  Base Salary
20%   EICP
42%   PSAs
18% RSUs
80% At Risk

37%  Base Salary
24%   EICP
27%   PSAs
12% RSUs
63% At Risk















CIC Severance Plan

We believe it is important, and that the interests of our stockholders will be best served and aligned with management, to 
provide our management team with certain benefits in the event of a “change in control.” These benefits seek to mitigate 
any potential reluctance of management to pursue potential “change in control” transactions that may be in the best 
interests of our stockholders. As a result, the Board adopted the CIC Severance Plan in February 2024.

The CIC Severance Plan provides certain executives, including the NEOs, with compensation and benefits in the event of 
a “qualifying termination” following a “change in control,” including (a) a cash lump sum equal to the participant’s earned 
but unpaid annual base salary and EICP payout from a prior performance period, any accrued and unused vacation pay, 
and previously-incurred but unreimbursed business expenses, and a prorated portion of the participant’s target EICP 
payout for the year in which terminations occurs, (b) a cash lump sum equal to a multiple (determined by the participant’s 
tier level, i.e., 3x and 2x for Ms. Kivisto and the remaining NEOs, respectively) of annual base salary and target EICP 
payout, (c) retiree medical, if applicable, and (d) outplacement services. Additionally, the LTIP provides that, upon a 
change in control, each outstanding award shall vest in full (provided that the treatment of any performance goals 
applicable to the award will be determined in accordance with the terms of the applicable award agreement), except that 
such vesting shall not apply to the extent that a replacement award is provided to the participant. See Potential 
Payments Upon Termination or Change in Control beginning on page 69 for definitions of “qualifying termination” and 
“change in control,” and additional information for specific benefits under the CIC Severance Plan for the NEOs. For the 
avoidance of doubt, unless otherwise determined by the Board, the sale of a subsidiary, operating entity, or business unit 
of the Company shall not constitute a “change in control” for purposes of the CIC Severance Plan.

Perquisites 

NEOs do not receive perquisites that materially differ from those generally available to other employees.

No Employment Agreements 

None of the NEOs have employment agreements and are, therefore, all employed at-will. 

Key Compensation Governance Policies

Clawback Policy

The Company maintains a Clawback Policy for the recoupment of incentive compensation in compliance with SEC rules 
and the NYSE listing standards. The policy applies to all current and former executive officers, within the meaning of the 
Exchange Act, who receive or received incentive-based compensation on or after October 2023. Under the policy, in the 
event that the financial results upon which incentive-based compensation was predicated become the subject of a 
financial restatement that is required because of material non-compliance with financial reporting requirements (including 
any accounting restatement required to correct an error in previously-issued financial statements that is material to the 
previously-issued financial statements, or that would result in a material misstatement if the error were corrected in the 
current period or left uncorrected in the current period), the Compensation Committee will clawback any erroneously-
awarded incentive-based compensation, so that the ultimate payout gives retroactive effect to the financial results, as 
restated, except if the direct expense paid to a third party to assist in enforcing this policy would exceed the amount to be 
recovered after making a reasonable attempt to recover. The recovery of such compensation applies regardless of 
whether an executive officer engaged in misconduct or otherwise caused or contributed to the required restatement. The 
policy prohibits the Company from indemnifying any current or former executive officer against the loss of erroneously 
awarded compensation. 
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Stock Ownership Policy

The Stock Ownership Policy for our non-employee directors and executive officers requires ownership of Common Stock 
at a multiple of the non-employee director’s cash retainer or the executive’s base salary, respectively. At 2025 year-end, 
all of the NEOs either met or exceeded their applicable requirements (i.e., Ms. Kivisto and Messrs. Vollmer, Senger, and 
Johnson) or were within the initial five-year period to achieve compliance (i.e., Mr. Foti). See Stock Ownership Policy on 
page 29 for further information.

Insider Trading Policy

The Insider Trading Policy governs the purchase, sale, and/or other dispositions of the Company’s securities by directors, 
director emeriti, officers, employees, and other covered persons, and the Company itself, and is designed to promote 
compliance with insider trading laws, rules, and regulations, and NYSE listing standards. A copy of the Insider Trading 
Policy is available at investor.mdu.com/governance/governance-documents. 

The Insider Trading Policy (as well as the Director Compensation Policy and Executive Compensation Policy) also 
prohibits directors, director emeriti, and executives from hedging their ownership of Common Stock. Under this policy, 
directors, director emeriti,  and executives are prohibited from engaging in transactions that allow them to own stock 
technically, but without the full risks of such ownership, including, but not limited to, zero-cost collars, equity swaps, 
straddles, prepaid variable forward contracts, security futures contracts, exchange funds, and forward sale contracts. The 
policy also prohibits directors, director emeriti, and executives from holding Common Stock in a margin account, with 
certain exceptions, or pledging Common Stock as collateral for a loan. Common Stock may be held in a margin brokerage 
account only if the stock is explicitly excluded from any margin, pledge, or security provisions of the customer agreement. 
In addition, no director or executive may engage in these types of transactions while in possession of material nonpublic 
information concerning the Company. For additional information regarding the Company’s policy prohibiting hedging or 
pledging of the Company’s stock, see Insider Trading Policy available at investor.mdu.com/governance/governance-
documents. 

Impact of Tax and Accounting Treatment

The Compensation Committee did not make any adjustments to the 2025 compensation program to address the impact of 
tax or accounting treatment. The Compensation Committee may also consider the accounting and cash flow implications 
of various forms of executive compensation. We expense salaries and EICP payouts as earned. For our equity awards, 
we record the accounting expense in accordance with FASB ASC 718, which is generally over the vesting period.
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Compensation Committee Report
The Compensation Committee has reviewed and discussed the CD&A with management and, based on that review and 
discussion, has recommended to the Board that the CD&A be included in this Proxy Statement.

Members of the Compensation Committee

Marian M. Durkin

Chair

Darrel T. Anderson

Member

Dennis W. Johnson(1)

Member

(1) Mr. Johnson will be retiring from the Board when his term expires at the conclusion of the Annual Meeting per the Corporate Governance Guidelines, 
and has been designated a director emeritus for a one-year term following the Annual Meeting. The Board has appointed Mr. Kelley to the 
Compensation Committee, effective following the Annual Meeting and Mr. Johnson’s retirement.  

Compensation Committee Interlocks and Insider 
Participation
Ms. Durkin and Messrs. Anderson and Johnson served on the Compensation Committee during 2025. None of the 
committee members was an officer or employee of the Company or any of its subsidiaries, and there were no interlocks 
with other companies within the meaning of the SEC’s rules.

Compensation Program and Risk
We believe that our compensation program encourages our NEOs to take action to improve the Company’s performance 
without encouraging them to take undue risk. There are various factors related to our compensation programs for the 
NEOs that we believe help reduce the likelihood that our compensation programs will encourage our executives to take 
undue risk, as described in Key Compensation Governance Practices found on page 50.
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CAP vs. TSR

Our TSR is a reflection of our stock price and dividends paid over a period of time and is important to stockholders as it 
measures the performance of an investment in our Common Stock in the marketplace. The following chart depicts the 
PEO and average non-PEO NEO CAP compared to the value of $100 invested in Company and peer company stock 
during the applicable years assuming dividends are reinvested at the frequency paid:
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CAP vs. Net Income

The following chart depicts the PEO and average non-PEO NEO CAP compared to the Net Income during the applicable 
years:
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CAP vs. Adjusted Income from Continuing Operations

The following chart depicts the PEO and average non-PEO NEO CAP compared to the Company’s Adjusted Income from 
Continuing Operations during the applicable years:
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Types of Awards  

The Compensation Committee may make certain awards under the LTIP:

PSAs. PSAs may be awarded in amounts and under terms and conditions as determined by the Compensation 
Committee. The Compensation Committee will set performance goals to determine, based on the level of goal 
achievement, the ultimate number of shares to be issued to the participant. No dividends are required to be paid on PSAs. 
The Compensation Committee is authorized to grant dividend equivalent rights with respect to PSAs, which, unless 
otherwise determined by the Compensation Committee, will be paid commensurate with distribution of the respective 
PSAs to the participant. Payments of dividend equivalents, if any, will be made in cash and/or shares of Common Stock 
after the performance period ends based on the performance level achieved. The Compensation Committee may apply 
restrictions to shares, as deemed appropriate. 

RSUs. RSUs may be awarded in amounts and under terms and conditions as determined by the Compensation 
Committee. RSUs are similar to restricted stock awards in that the value of an RSU is denominated in shares of stock. 
However, unlike a restricted stock award, no shares of stock are transferred to the participant until the RSU award’s 
vesting conditions are satisfied. Participants have no voting rights with respect to any RSUs and no dividends are required 
to be paid on RSUs. The Compensation Committee is authorized to grant dividend equivalent rights with respect to RSUs, 
which, unless otherwise determined by the Compensation Committee, will be paid commensurate with distribution of the 
respective RSUs to the participant.

Restricted Stock. Restricted stock may be awarded in amounts and under terms and conditions as determined by the 
Compensation Committee, including time-based or performance-based vesting restrictions. Before vesting, participants 
holding restricted stock may exercise full voting rights with respect to those shares and, subject to the Compensation 
Committee’s right to determine otherwise at the time of grant, will receive regular cash dividends. 

Director and Director Emeritus Stock Awards. The Compensation Committee may grant a stock award to a non-
employee director or director emeritus based on the requisite service rendered as a non-employee director or director 
emeritus. Historically, these awards have been fully vested and granted in arrears.  

Other Awards. The Compensation Committee may grant other awards, including Common Stock, based upon the 
attainment of certain performance goals established by the Compensation Committee, the payment of shares in lieu of 
cash, the payment of cash based on attainment of performance goals, and the payment of shares in lieu of cash under the 
EICP or other incentive or bonus programs in the future. 

The Compensation Committee will determine the terms and conditions of awards granted under the LTIP on a grant-by-
grant basis, subject to limitations contained in the LTIP. 

Eligibility 

Officers, key employees, non-employee directors, and director emeriti are eligible to participate in the LTIP. Twenty 
employees and eight non-employee directors are currently eligible to participate in the LTIP. Mr. Johnson will be retiring 
from the Board when his term expires at the conclusion of the Annual Meeting per the Corporate Governance Guidelines, 
and has been designated a director emeritus for a one-year term following the Annual Meeting. If the LTIP, as amended 
and restated, is approved by stockholders, as a director emeritus, he will be entitled to participate in the LTIP. 

Administration

The LTIP is administered by the Compensation Committee, or any other committee appointed by the Board. Subject to the 
terms of the LTIP, the Compensation Committee has full power to determine the persons to receive awards, as well as the 
size, type, and terms of awards. The Compensation Committee may also amend outstanding awards subject to 
restrictions stated in the LTIP.
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Shares Subject to the Plan 

With the approval of the additional 6,564,000 shares, the total maximum number of shares that may be issued pursuant to 
awards under the LTIP will be 15,806,806 shares, subject to certain adjustments for equity restructuring events. 

Shares underlying lapsed or forfeited restricted stock awards are not treated as having been issued under the LTIP. 
Shares withheld from an award to satisfy tax withholding obligations are counted as shares issued under the LTIP. Shares 
that are potentially deliverable under an award that expires or is canceled, forfeited, settled in cash, or otherwise settled 
without the delivery of shares are not treated as having been issued under the LTIP. Shares issued under the LTIP may 
be authorized but unissued shares of Common Stock, treasury stock, or shares purchased in the open market. If an equity 
restructuring occurs (e.g., stock dividend, stock split, spinoff, rights offering, or recapitalization through a large, 
nonrecurring cash dividend), the Compensation Committee will equitably adjust the LTIP to prevent dilution or 
enlargement of rights by modifying (i) the number and kind of shares deliverable, (ii) individual limitations, and (iii) the 
terms and conditions of outstanding awards, including the number and kind of shares subject to outstanding awards, price 
of shares subject to outstanding awards, performance goals, the market price of shares, per-share results, and other 
terms and conditions. In the event of other changes in capitalization (e.g., merger, consolidation, or liquidation), the 
Compensation Committee may also make adjustments, as described above. The number of shares subject to any award 
will be rounded down to a whole number when adjustments are made. Adjustments are final, binding, and conclusive. See 
Equity Compensation Plan Information on page 84 for further information.

Individual Award Limitations

Subject to certain adjustments and exclusions, the aggregate value of awards that may be granted during any calendar 
year to a non-employee director or director emeritus will not exceed $600,000. The maximum grant of awards to an officer 
or key employee during any calendar year is the greater of 500,000 shares or awards having an aggregate grant date 
value that exceeds $8,000,000. For any award that is deferred (in total or partially), the limit applies only in the year of the 
initial deferral, and not in the year of payment, and the limit does not apply to dividends or dividend equivalents paid with 
respect to any award or shares held by the participant.

Minimum Vesting Requirements 

Under the LTIP, the minimum vesting period for awards is at least one year with the exception of non-employee director 
and director emeritus equity awards, which are paid in arrears. Vestings of RSUs may occur ratably each month, quarter, 
or anniversary of the grant date. The Compensation Committee does not have discretion to accelerate vesting of full value 
awards, except in the event of a change in control or similar transaction, or the death, disability, or termination of 
employment of a participant. The Compensation Committee may grant up to 790,340 shares of full value awards that have 
a shorter vesting period or no vesting requirement. This represents approximately 5% of the maximum number of shares. 

Amendment, Modification, and Termination 

The Board may, at any time and from time to time, amend or terminate the LTIP, provided that no amendment will be 
made without stockholder approval if required under SEC or NYSE rules.  

Performance Goals 

The Compensation Committee has full discretion to establish the performance goal(s) from which performance-based 
vesting conditions will be measured. The performance goals may be measured on a corporate, subsidiary, business unit, 
or individual basis, or a combination thereof. Performance goals may reflect absolute entity or individual performance or a 
relative comparison of entity or individual performance to the performance of a peer group of entities or other external 
measures. 

Proposal 3: Approval of Amended and Restated LTIP

PROXY STATEMENT 80



Forfeiture of Awards

Each award agreement will set forth the participant’s rights with respect to the award, including provisions relating to 
complete or partial forfeiture. The Compensation Committee may specify in an award agreement that rights and benefits 
with respect to an award may be subject to reduction, cancellation, forfeiture, or recoupment upon certain events, 
including but not limited to termination of employment for cause, termination of employment without cause, termination of 
the provisions of services to the Company, or pursuant to any clawback policy adopted by the Company. 

Transferability 

Except as otherwise determined by the Compensation Committee and set forth in the applicable award agreement and 
subject to the provisions of the LTIP, awards may not be sold, transferred, pledged, assigned, or otherwise alienated or 
hypothecated other than by will or by the laws of descent and distribution, and a participant's rights with respect to such 
shares or units shall be exercisable only by the participant or the participant’s legal representative during the participant’s 
lifetime. 

Change in Control 

Upon a change in control, except as may otherwise be provided in the applicable award agreement, the following terms 
will apply to awards granted on or after January 1, 2024: 

• each outstanding award shall vest in full (provided that the treatment of any performance goals applicable to the 
award will be determined in accordance with the terms of the applicable award agreement), except that such 
accelerated vesting shall not apply to the extent that a “Replacement Award” is granted to the participant; and

• the Compensation Committee may determine that (a) outstanding awards that become vested may be cancelled in 
exchange or payment in cash, property, or a combination thereof having an aggregate value equal to the value of 
such awards, or (b) outstanding awards may be replaced with Replacement Awards. 

An award generally qualifies as a Replacement Award if it is of the same type (i.e., restricted stock, PSA, or RSU) as the 
replaced award (performance-based awards may be subject solely to time-based vesting and the applicable performance 
goals will be treated in accordance with the terms of the applicable award agreement), has a value equal to the value of 
the replaced award, and contains vesting terms substantially identical to those of the replaced award.

With respect to awards granted prior to January 1, 2024, the terms of the LTIP at the time of grant (as it relates to a 
change in control) will continue to apply.

Clawbacks

The LTIP provides that, if the Company is required to prepare an accounting restatement due to material noncompliance 
with any financial reporting requirements under the U.S. securities laws, the Company or the Compensation Committee 
may, or shall if required, take action to recover incentive-based compensation from specific executive officers in 
accordance with the Clawback Policy, and the applicable SEC and NYSE rules. 

U.S. Income Tax Considerations

The following is a summary of certain U.S. tax considerations with respect to awards under the LTIP. The discussion is 
based on U.S. tax laws and regulations currently in effect, which are subject to change, and the discussion does not 
purport to be a complete description of the U.S. tax aspects of the LTIP. A participant may also be subject to state and 
local taxes in connection with the grant of awards under the LTIP.

Proposal 3: Approval of Amended and Restated LTIP
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PSAs and RSUs. A participant who has been granted a PSA or RSU will not recognize income as long as the award 
remains unsettled. When the PSA or RSU is settled and one or more shares is/are issued, the participant will recognize 
ordinary income equal to the then FMV of the issued shares, and the Company will be entitled to a corresponding 
deduction for tax purposes. Since no stock is transferred to the participant on the grant date, an election to have the PSA 
or RSU taxed at the grant date cannot be made because Section 83(b) of the IRC requires a transfer of stock.

Restricted Stock. A participant will not recognize income at the time of the grant of restricted stock, provided that the 
stock subject to the award is subject to restrictions that constitute a “substantial risk of forfeiture” for U.S. income tax 
purposes. Upon the later vesting of shares subject to an award, the participant will recognize ordinary income equal to the 
then FMV of those shares and the Company will be entitled to a corresponding deduction for tax purposes. Gains or 
losses realized by the participant upon disposition of such shares will be treated as capital gains or losses, as applicable, 
with the basis in the shares equal to the FMV of the shares at the time of the later of delivery or vesting. Dividends paid to 
the participant during the restriction period, if so provided, will also be compensation income to the participant, and the 
Company will be entitled to a corresponding deduction for tax purposes. A participant who makes an election under 
Section 83(b) of the IRC will include the full FMV of the restricted stock award as taxable income in the year of grant at the 
grant date FMV.

Deduction Limits. Section 162(m) of the IRC generally limits the Company’s ability to deduct compensation in excess of 
$1 million per year for persons who are “covered employees,” defined to include the CEO, CFO, the three other most 
highly-paid executive officers, and any employee who has been a covered employee for any fiscal year beginning after 
December 31, 2016. All compensation which becomes taxable in the year is generally subject to this deduction limit if the 
aggregate amount of compensation of the covered employee exceeds $1 million. With respect to the Company’s granting 
of awards under the LTIP or the payment of compensation to the extent such compensation would not be deductible 
under Section 162(m) of the IRC, the Company considers the deductibility of awards granted under the LTIP as only one 
factor in determining executive compensation. The Company also considers other factors in determining which types of 
awards to grant, even to the extent such grant results in the compensation relating to the award not being deductible 
under Section 162(m). Accordingly, while the Compensation Committee will consider these deduction limits in setting the 
size, terms, and conditions of awards, the Compensation Committee may decide to grant awards that exceed the 
deduction limit.

Withholding of Taxes. The Company may withhold amounts from participants to satisfy tax withholding requirements. 
Except as otherwise provided by the Compensation Committee, participants may have shares withheld from awards to 
satisfy the tax withholding requirements, provided such withholding does not trigger adverse accounting consequences.

Tax Advice. The preceding discussion is based on U.S. tax laws and regulations currently in effect, which are subject to 
change, and the discussion does not purport to be a complete description of the U.S. income tax aspects of the LTIP. A 
participant may also be subject to state and local taxes in connection with the grant of awards under the LTIP. The 
Company suggests participants consult with their individual tax advisors to determine the applicability of the tax rules to 
the awards granted to them.

Accounting Treatment
Under FASB ASC 718, the Company is required to recognize compensation expense on its income statement over the 
requisite service period or performance period based on the grant date fair value of equity-based compensation.

Proposal 3: Approval of Amended and Restated LTIP
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Audit Committee Preapproval Policies and Procedures
The Audit Committee has a policy that it pre-approves all audit and non-audit services to be provided by our independent 
registered public accounting firm, including services for our subsidiaries and affiliates, regardless of the estimated cost for 
providing such services. The Audit Committee has delegated authority to the Audit Committee Chair to approve fees 
between meetings, and then reviews the fees with the Audit Committee at the following meeting. Management reviews the 
total amount and nature of the audit and non-audit services provided by the independent registered public accounting firm 
since its prior meeting, including services for our subsidiaries, with the Audit Committee at regularly-scheduled meetings. 
All services provided by, and fees paid to, Deloitte during 2024 and 2025 were pre-approved by the Audit Committee. 

Audit Committee Report
The Audit Committee assists the Board in fulfilling its oversight responsibilities of the Company’s accounting policies and 
practices, as well as financial reporting, per its charter. The Audit Committee is responsible for the appointment, 
compensation, and oversight of the independent registered public accounting firm. The Company’s management is 
responsible for preparing our financial statements and establishing and maintaining adequate internal controls over 
financial reporting.

The Audit Committee consists of the five independent directors named below. All of the Audit Committee members meet 
the independence and expertise requirements under the NYSE rules. Mr. Anderson serves as an Ex Officio Member. 

The Audit Committee held 9 meetings during 2025. At these meetings, the Audit Committee discussed the assessment of 
the Company’s internal controls over financial reporting with management, Deloitte, and the internal auditors. The Audit 
Committee also discussed with Deloitte its opinion on the Company’s internal controls over financial reporting contained in 
the Annual Report, which is available at investor.mdu.com/financials/annual-reports/. The Audit Committee regularly 
meets privately with Deloitte, the internal auditors, and the Director of Internal Auditing.

The Audit Committee reviewed and discussed with management and Deloitte the 2025 audited financial statements. The 
Audit Committee also discussed with Deloitte the matters required to be discussed by applicable requirements of the 
PCAOB and SEC. The Audit Committee, both with and without management present, discussed and reviewed the results 
of Deloitte’s examination of the financial statements and the overall quality of the Company’s financial reporting.

The Audit Committee engages in an annual evaluation of the independent registered public accounting firm’s 
qualifications. In evaluating and selecting the Company’s independent registered public accounting firm, the Audit 
Committee considered, among other things, historical and recent performance of the firm; an analysis of known significant 
legal or regulatory proceedings related to the firm; external data on audit quality and performance, including PCAOB 
reports; industry experience; audit fee revenues; firm capabilities and audit approach; and the independence, tenure, and 
partner rotation of the audit firm.

The Audit Committee also considers the advisability and potential impact of selecting a different independent registered 
public accounting firm. The Audit Committee obtained from Deloitte the written disclosures and the letter required by 
applicable PCAOB requirements regarding the independent registered public accounting firm’s communications with the 
Audit Committee concerning independence, and has discussed with Deloitte its independence and any relationships that 
may affect its objectivity. The Audit Committee also considers whether non-audit services provided by Deloitte, if 
applicable, are compatible with maintaining Deloitte’s independence. The Audit Committee has satisfied itself that Deloitte 
is independent.

As a result of this evaluation, the Audit Committee approved the appointment of Deloitte as the Company’s independent 
registered public accounting firm for 2026.

Proposal 4: Ratification of Appointment of Our Independent Registered Public Accounting Firm
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Based on the review and discussions referred to above, the Audit Committee recommended to the Board that the audited 
financial statements be included in the Annual Report, which is available at investor.mdu.com/financials/annual-
reports/.

Members of the Audit Committee

Douglas W. 
Jaeger

Chair

Vernon A. Dosch

Member

Charles M. Kelley

Member

Tammy J. Miller

Member

Priti R. Patel

Member

Darrel T. 
Anderson

Ex Officio Member
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Responsible Business Stewardship

We are committed to providing our customers of today with reliable and affordable energy while also implementing more 
sustainable, long-term strategies, and being good stewards of the environment for our customers of tomorrow. We have a 
responsibility to deliver the critical energy our customers depend on in ways that thoughtfully utilize our resources, protect 
the environment, help our customers and communities thrive, and provide value to our stockholders. Throughout our 
sustainability journey, we have made meaningful progress on behalf of these stakeholders by further integrating our 
responsible business stewardship into our corporate strategy. We made significant positive impacts towards our 
commitments to People, Planet, and Principles:

People

As a dedicated community partner and trusted employer, we play a vital role in shaping healthy and thriving 
communities. We enhanced our commitment to our employees in 2024 by further increasing our investment 
in their safety. We provided additional support for our local safety committees, increased focus on sharing 
near-misses to enhance our safety culture, and implemented programs to help our employees prevent 
injuries. These investments have proven effective–our recordable injury rate and days away, restricted, or 
transferred rate for both our utility and pipeline businesses decreased each year from 2023 to 2025. We are 
proud of the values that drive us, the respectful way we work together to support our customers, 
communities, and stockholders, and we strive to continue these values through future generations. 

Planet

We are committed to doing our part to ensure a more sustainable, low-carbon future. Our electric and 
natural gas distribution business and pipeline business made steady and significant progress toward each of 
our three long-term environmental goals: 

• Electric. As of Fiscal 2025, we have reduced our owned and co-owned generation resources’ electric 
GHG emissions intensity by 44% compared to 2005 levels, setting us up for success in achieving our 
45% reduction by 2030 goal. 

• Natural Gas Distribution. As of Fiscal 2024, we have reduced our natural gas distribution utility’s 
fugitive, planned, and unplanned methane releases by 10% compared to 2022 levels within our natural 
gas distribution system, representing solid progress against our 30% reduction by 2035 goal. 

• Pipeline. As of Fiscal 2024, we have reduced our pipeline’s methane emissions intensity by 35% 
compared to 2020 rates, exceeding our 25% reduction by 2030 goal.

Principles

The Board believes deeply that it must be fit for its purpose, and provide strategic value to the Company. 
Therefore, because our strategy and responsible business stewardship, including our Board’s oversight of 
each, are interconnected, the Board and each of its standing committees have responsible business-related 
oversight responsibilities. This structure reflects the Board’s emphasis on responsible business stewardship.

We recognize that our customers count on us every day for the energy they need, and we take very seriously the 
commitment of supplying that energy today—and far into the future—in a responsible way. Together, we are energizing 
lives for a better tomorrow. 

To learn more about our responsible business practices, see our Impact Report, which is presented consistent with 
SASB, TCFD, EEI, and AGA reporting standards and is available at mdu.com/responsiblebusiness/. 
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Frequently Asked Questions

Q: What constitutes a quorum for the Annual Meeting?

A: We will have a quorum and be able to conduct the business of the Annual Meeting if the holders of a majority of the 
shares of Common Stock outstanding and entitled to vote are present at the Annual Meeting, either in person or by 
proxy. We will count abstentions and broker non-votes, if any, as present and entitled to vote in determining whether 
we have a quorum.

Q: Who may vote at the Annual Meeting?

A: Only stockholders of record on the books of the Company as of the close of business on the Record Date are entitled 
to vote at the Annual Meeting, and any adjournments or postponements of the meeting, on the items of business 
described in this Proxy Statement. There were 204,706,024 shares of Common Stock outstanding as of the Record 
Date. Each share of Common Stock is entitled to one vote.

Q: Can I vote shares held in employee plans?

A:  If you hold shares of Common Stock through the 401(k) Plan, your proxy card includes the number of shares 
allocated to your plan account. Your proxy card will serve as a VIF for these shares for the plan trustee to vote the 
shares. The trustee will vote only those shares for which voting instructions have been given. To allow sufficient time 
for voting by the trustees of these plans, your voting instructions must be received by 11:59 p.m. EDT on May 10, 
2026.

Q:  Could matters be voted on at the Annual Meeting other than the proposals on page 3?

A:  We do not know of any other business that will be presented at the Annual Meeting. If any other matters are properly 
brought before the meeting for consideration, then the persons named as proxies will have the discretion to vote on 
those matters for you using their best judgment.

Q:  What happens if I do not vote my shares?

A:  This depends on how you hold your shares and the type of proposal. If you hold your shares in “street name,” such as 
through a bank or brokerage account, it is important that you cast your vote if you want it to count for Proposals 1, 2, 
and 3. If you do not instruct your bank or broker regarding how to vote your shares, no votes will be cast on your 
behalf on Proposals 1, 2, and 3 because the broker does not have discretionary authority to vote. This is called a 
“broker non-vote.” Your bank or broker will have discretion to vote any uninstructed shares on Proposal 4. If you are a 
“stockholder of record,” meaning your stock ownership is reflected directly on the books and records of the 
Company’s transfer agent, or if you hold your shares through the 401(k) Plan, no votes will be cast on your behalf on 
any of the proposals if you do not cast your vote.

Q: How will the votes be counted?

A:  Broadridge will tabulate and certify the votes. A representative of Broadridge will serve as the independent inspector 
of election. A majority of outstanding shares of stock entitled to vote must be present in person or represented by 
proxy to hold the Annual Meeting. Abstentions and broker non-votes are counted for purposes of determining whether 
a quorum is present at the Annual Meeting. If you are a beneficial holder and do not provide specific voting 
instructions to your broker, the organization that holds your shares will not be authorized to vote your shares, which 
will result in broker non-votes, on proposals other than Proposal 4.
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Q: How do I attend the Annual Meeting?

A: We are pleased to welcome stockholders to the Annual Meeting. The Annual Meeting will be held in a virtual-only 
format to make the meeting accessible to a greater number of stockholders. All stockholders will be afforded the 
same rights they would have had at a physical meeting. The live audio webcast of the meeting will begin promptly at 
3:00 p.m. CDT. Online access to the audio webcast will open shortly prior to the start of the meeting to allow time for 
you to log-in and test your device’s audio system. The virtual meeting platform is supported across browsers and 
devices running the most updated version of applicable software and plug-ins. Participants should give themselves 
plenty of time to log in, ensure they have a strong Internet connection, and can hear streaming audio prior to the start 
of the Annual Meeting. We encourage you to access the meeting in advance of the designated start time. A support 
line will be available on the meeting website shortly prior to, and during, the meeting to assist stockholders with any 
technical difficulties they may have accessing or hearing the meeting. To be admitted to the Annual Meeting, you will 
need to log-in to virtualshareholdermeeting.com/MDU2026 using the 16-digit control number found on your Notice, 
proxy card, VIF, or email previously sent to stockholders entitled to vote at the Annual Meeting. Even if you plan on 
attending the Annual Meeting, we encourage you to vote your shares in advance using one of the methods described 
in this Proxy Statement to provide that your vote will be represented at the Annual Meeting.

Q:  Will there be a question and answer session at the Annual Meeting?

A: Live questions may be submitted online shortly prior to, and during, the Annual Meeting by logging in with the 16-digit 
control number at virtualshareholdermeeting.com/MDU2026. We will answer questions during the meeting that are 
pertinent to the Company as time permits and in accordance with our rules of conduct for the Annual Meeting, which 
will be available on the virtual meeting website. Questions and answers may be grouped by topic and substantially 
similar questions may be grouped and answered once. Answers to any pertinent questions that are not addressed 
during the meeting may be published following the meeting on our corporate website at investor.mdu.com.

Q: Will the Annual Meeting be available for replay?

A: A replay of the Annual Meeting will be made publicly available approximately 24 hours after the Annual Meeting at 
investor.mdu.com. The replay will be available for approximately one year.

Q: Who pays the cost of this proxy solicitation?

A:  The Company will pay for the cost of the solicitation of proxies, including the preparation, printing, and mailing of the 
proxy materials. Proxies may be solicited, without additional compensation, by our directors, officers, or employees by 
mail, telephone, facsimile, in person, or otherwise. We will request banks, brokers, and other custodians, nominees, 
and fiduciaries to deliver proxy materials to the beneficial owners of the Common Stock and obtain their voting 
instructions, and we will reimburse those firms for their expenses under both SEC and NYSE rules. In addition, we 
have retained Okapi Partners, LLC to assist us in the solicitation of proxies for a fee of $10,500 plus out-of-pocket 
expenses.

Q:  Why did I receive a notice, but no proxy materials?

A:  We are furnishing proxy materials to our stockholders primarily over the Internet under the SEC’s notice and access 
rules instead of mailing full sets of the printed materials. We believe that this procedure reduces costs, provides 
greater flexibility to our stockholders, and decreases the environmental impact of our Annual Meeting. Our 
Environmental Policy is available at investor.mdu.com/governance/governance-documents. On or about April 1, 
2026, we started mailing a Notice or Proxy Statement and form of proxy, as applicable, to our stockholders. Proxies 
are being solicited by the Board to be voted at our Annual Meeting. The Notice contains instructions on how to access 
our Proxy Statement and Annual Report on the Internet and vote online. If you received a Notice, you will not receive 
paper copies of the proxy materials, unless you request them. If you received a Notice and would like to receive 
paper copies of the proxy materials, please follow the instructions on the Notice for requesting the materials, and we 
will promptly mail the materials to you. 

Frequently Asked Questions
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Q:  What is “householding” and how does it affect me?

A: The Company has adopted the “householding” procedure approved by the SEC, which allows us to deliver one set of 
documents to a household of stockholders instead of delivering a set to each stockholder in a household, unless we 
have been instructed otherwise. This procedure is more environmentally friendly and cost-effective because it 
reduces the number of copies to be printed and mailed. Stockholders who receive proxy materials in paper form will 
continue to receive separate proxy cards/VIFs to vote their shares. Stockholders who receive the Notice will get 
instructions on submitting their proxy cards/VIF via the Internet. If you would like to change your householding 
election, request that a single copy of the proxy materials be sent to your address, or request a separate copy of the 
proxy materials, please contact Broadridge using their contact information provided under Helpful Resources on 
page 100. We will promptly deliver the proxy materials to you upon receipt of your request. If you hold your shares in 
street name, please contact your bank, broker, or other record holder to request information concerning 
householding.

Q: How can I find the results of the voting after the Annual Meeting?

A:   We will announce preliminary voting results at the Annual Meeting, and will publish final results on a Current Report 
on Form 8-K to be filed with the SEC within four business days following the Annual Meeting.

Frequently Asked Questions
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No Incorporation by Reference

The content of the websites referred to in this Proxy Statement are not incorporated by reference into this Proxy 
Statement. The information provided in the Impact Report is not part of this Proxy Statement and is not incorporated by 
reference as part of this Proxy Statement. The sections entitled Audit Committee Report and Compensation 
Committee Report shall not constitute “soliciting material,” shall not be deemed “filed” with the SEC, and are not to be 
incorporated by reference into any of our other filings under the Securities Act or the Exchange Act, except to the extent 
we specifically incorporate such report by reference therein. 
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Cautionary Note Regarding 
Forward-Looking Statements

This Proxy Statement contains forward-looking statements within the meaning of the U.S. securities laws. Forward-looking 
statements are all statements other than statements of historical fact, all statements which address activities, events, or 
developments that the Company anticipates will or may occur in the future, all statements based on underlying 
assumptions (any of which are based, in turn, upon further assumptions), including without limitation those statements that 
are identified by the words “anticipates,” “estimates,” “expects,” “intends,” “plans,” “predicts,” and similar expressions, in 
each case related to such things as growth estimates, stockholder value creation, the Company’s “CORE” strategy, capital 
expenditures, financial guidance, trends, objectives, goals, strategies, EPS growth targets, dividend payout ratio targets, 
customer rates, regulatory approvals, responsible business, and other such matters, each of which is a forward-looking 
statement. These forward-looking statements are based on many assumptions and factors, which are detailed in the 
Company’s SEC filings.

While made in good faith, these forward-looking statements are based largely on our expectations and judgments and are 
subject to a number of risks and uncertainties, many of which are unforeseeable and beyond our control. For additional 
discussion of risks and uncertainties that may affect forward-looking statements, see “Risk Factors” disclosed in the 
Annual Report and subsequent SEC filings. You may access our Annual Report at investor.mdu.com/financials/
annual-reports/. Any changes in such assumptions or factors could produce significantly different results. Undue reliance 
should not be placed on forward-looking statements, which speak only as to the date they are made. Except as required 
by applicable law, the Company undertakes no obligation to update forward-looking statements, whether as a result of 
new information, future events, or otherwise.
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Helpful Resources

Annual Meeting virtualshareholdermeeting.com/MDU2026

Board of Directors

Board investor.mdu.com/governance/board-of-directors

Committees investor.mdu.com/governance/committee-composition

Committee Charters investor.mdu.com/governance/governance-documents

Management

MPC investor.mdu.com/governance/executive-management

Public Reporting

Annual Report investor.mdu.com/financials/annual-reports/

Proxy Statement mduproxy.com

Impact Report mdu.com/sustainability/

Governance Documents investor.mdu.com/governance/governance-documents

Amended and Restated Certificate of Incorporation

Bylaws

Corporate Governance Guidelines

Policies investor.mdu.com/governance/governance-documents

Accident Incident Response Investigation and Reporting Policy

Employee Safety Policy

Environmental Policy

Equal Employment Opportunity Policy

Harassment Policy

Human Rights Policy

Incentive Compensation Recovery Policy

Insider Trading Policy

Leading With Integrity Policy

Procedures for Communications with the Board of Directors

Prevention of Violence in the Workplace Policy

Stock Ownership Policy

Vendor Code of Conduct

Contacts

To Request a Copy of the Annual Report  

1200 West Century Avenue
Bismarck, North Dakota 58503
701-530-1000
chieflegalofficer@mduresources.com
Attention: Chief Legal Officer and Corporate Secretary

To Request Copies of the Internet Notice or Proxy Materials

Broadridge Financial Solutions, Inc.
(Tabulator/Inspector of Election)
proxyvote.com
sendmaterial@proxyvote.com
800-579-1639

To Change Your Householding Election

Broadridge Financial Solutions, Inc.
Householding Department
51 Mercedes Way
Edgewood, New York 11717
866-540-7095

For Questions or Assistance Voting

Okapi Partners, LLC (Proxy Solicitor) 
Stockholders in the United States and Canada: 
844-201-1170
Stockholders in all other locations: 212-297-0720
Banks and brokers: 212-297-0720
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Appendix  

MDU Resources Group, Inc.

Long-Term Performance-Based Incentive Plan

(Amended and Restated as of May 11, 2026)

Article 1. Establishment, Purpose, and Duration

1.1 Establishment of the Plan. MDU Resources Group, Inc., a Delaware corporation (the “Company”), hereby amends 
and restates this long-term incentive compensation plan, known as the “MDU Resources Group, Inc. Long-Term 
Performance-Based Incentive Plan” (the “Plan”) as set forth in this document. The Plan permits the grant of 
Restricted Stock, Restricted Stock Units (“RSUs”), Performance Stock Units (“PSUs”), Annual Director Stock 
Awards, Performance Share Awards (“PSAs”), and other awards.

The Plan first became effective when approved by stockholders at the annual meeting on April 22, 1997. The Plan 
has been amended and restated several times, most recently effective May 11, 2026. The Plan shall remain in effect 
as provided under Section 1.3 herein.

1.2 Purpose of the Plan. The purpose of the Plan is to promote the success and enhance the value of the Company by 
linking the personal interests of Participants to those of the Company’s stockholders and customers. The Plan is 
further intended to provide flexibility to the Company in its ability to motivate, attract, and retain the services of 
Participants whose judgment, interest, and effort upon which the success of its operation is largely dependent.

1.3 Duration of the Plan. The Plan shall remain in effect, subject to the right of the Board of Directors to terminate the 
Plan at any time pursuant to Article 14 herein, until all Shares subject to it shall have been purchased or acquired 
according to the Plan's provisions.

Article 2. Definitions

Whenever used in the Plan, the following terms shall have the meanings set forth below and, when such meaning is 
intended, the initial letter of the word is capitalized:

2.1 “Annual Director Stock Award” means an Award of fully-vested Shares to a Non-Employee Director based on the 
requisite service rendered as a Non-Employee Director during the applicable service measuring period as 
determined and approved by the Board for the Annual Director Stock Award (i.e., Non-Employee Director 
compensation paid in arrears). Such applicable measuring period may be the calendar year, the period between the 
Company's Annual Meetings of stockholders, or any other designated period of time. 

2.2 “Award” means, individually or collectively, a grant under the Plan of Restricted Stock, RSUs, PSUs, Annual 
Director Stock Awards, PSAs, or any other type of award permitted under Article 9 of the Plan.

2.3 “Award Agreement” means an agreement entered into by each Participant and the Company, setting forth the terms 
and provisions applicable to an Award granted to a Participant under the Plan.

2.4 “Board” or “Board of Directors” means the Board of Directors of the Company.

2.5 A “Change in Control” means: 

(a) The acquisition by any individual, entity, or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the 
Securities Exchange Act of 1934, as amended (the “Exchange Act”)) (a “Person”) of beneficial ownership (within 
the meaning of Rule 13d-3 promulgated under the Exchange Act) of 20% or more of either (i) the then 
outstanding shares of common stock of the Company (the “Outstanding Company Common Stock”), or (ii) the 
combined voting power of the then outstanding voting securities of the Company entitled to vote generally in the 
election of directors (the “Outstanding Company Voting Securities”); provided, however, that for purposes of this 
subsection (a), the following acquisitions shall not constitute a Change in Control: (i) any acquisition directly 
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from the Company, (ii) any acquisition by the Company, (iii) any acquisition by any employee benefit plan (or 
related trust) sponsored or maintained by the Company or any corporation controlled by the Company, or (iv) 
any acquisition by any corporation pursuant to a transaction which complies with clauses (i), (ii), and (iii) of 
subsection (c) of this Section 2.5; 

(b) Individuals who, as of May 11, 2026, which is the effective date of the Plan, constitute the Board (the 
“Incumbent Board”) cease for any reason to constitute at least a majority of the Board; provided, however, that 
any individual becoming a director subsequent to the date hereof whose election, or nomination for election by 
the Company’s stockholders, was approved by a vote of at least a majority of the directors then comprising the 
Incumbent Board shall be considered as though such individual were a member of the Incumbent Board, but 
excluding, for this purpose, any such individual whose initial assumption of office occurs as a result of an actual 
or threatened election contest with respect to the election or removal of directors or other actual or threatened 
solicitation of proxies or consents by or on behalf of a Person other than the Board; 

(c) Consummation of a reorganization, merger, or consolidation, sale, or other disposition of all or substantially all 
of the assets of the Company (a “Business Combination”), in each case, unless, following such Business 
Combination, (i) all or substantially all of the individuals and entities who were the beneficial owners, 
respectively, of the Outstanding Company Common Stock and Outstanding Company Voting Securities 
immediately prior to such Business Combination beneficially own, directly or indirectly, more than 60% of, 
respectively, the then outstanding shares of common stock and the combined voting power of the then 
outstanding voting securities entitled to vote generally in the election of directors, as the case may be, of the 
corporation resulting from such Business Combination (including, without limitation, a corporation which as a 
result of such transaction owns the Company or all or substantially all of the Company’s assets either directly or 
through one or more subsidiaries) in substantially the same proportions as their ownership immediately prior to 
such Business Combination of the Outstanding Company Common Stock and Outstanding Company Voting 
Securities, as the case may be, (ii) no Person (excluding any corporation resulting from such Business 
Combination or any employee benefit plan (or related trust) of the Company or such corporation resulting from 
such Business Combination) beneficially owns, directly or indirectly, 20% or more of, respectively, the then 
outstanding shares of common stock of the corporation resulting from such Business Combination or the 
combined voting power of the then outstanding voting securities of such corporation, except to the extent that 
such ownership existed prior to the Business Combination, and (iii) at least a majority of the members of the 
board of directors of the corporation resulting from such Business Combination were members of the Incumbent 
Board at the time of the execution of the initial agreement, or of the action of the Board, providing for such 
Business Combination; or 

(d) Approval by the stockholders of the Company of a complete liquidation or dissolution of the Company.

For avoidance of doubt, unless otherwise determined by the Board, the sale of a subsidiary, operating entity, or business 
unit of the Company shall not constitute a Change in Control for purposes of this Agreement.

2.6 “Code” means the Internal Revenue Code of 1986, as amended from time to time.

2.7 “Committee” means the Compensation and Human Capital Committee of the Board, or any other committee of Non-
Employee Directors appointed by the Board, appointed by the Board to administer the Plan with respect to Awards 
in accordance with Section 3.

2.8 “Company” means MDU Resources Group, Inc., a Delaware corporation, or any successor thereto as provided in 
Article 17 herein.

2.9 “Director” means any individual who is a member of the Board of Directors of the Company.

2.10  “Director Emeritus” means any non-Director designated by the Board of Directors to serve in an advisory capacity to 
the Board of Directors as described in the Company’s Corporate Governance Guidelines.

2.11  “Disability” means “permanent and total disability” as defined under Section 22(e)(3) of the Code.

2.12  “Dividend Equivalent” means, with respect to Shares subject to an Award, a right to be paid an amount equal to 
dividends declared on an equal number of outstanding Shares.
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2.13  “Eligible Service Provider” means an Employee, Non-Employee Director, or Director Emeritus who is eligible to 
participate in the Plan, as set forth in Section 5.1 herein.

2.14  “Employee” means any full-time or regularly-scheduled part-time employee of the Company or of the Company's 
Subsidiaries, who is not covered by any collective bargaining agreement to which the Company or any of its 
Subsidiaries is a party. Directors who are not otherwise employed by the Company are not Employees. For 
purposes of the Plan, transfer of employment of a Participant between the Company and any one of its Subsidiaries 
(or between Subsidiaries) shall not be deemed a termination of employment.

2.15 “Exchange Act” means the Securities Exchange Act of 1934, as amended.

2.16 “Fair Market Value” means, to the extent that the Stock is readily tradable on an established securities market, any 
of, provided consistently applied, (i) the average of the high and low sale prices, or (ii) the closing price, on the 
trading day of, the trading day before, or, if there is no such sale on the relevant date, then on the last previous day 
on which a sale was reported, as reported in the Consolidated Transaction Reporting System, or any other 
reasonable method using actual transactions in the Stock. To the extent that the Stock is not readily tradable on an 
established market, the fair market value of the Stock as of a valuation date means a value determined by the 
reasonable application of a reasonable valuation method. The determination whether a valuation method is 
reasonable, or whether an application of a valuation method is reasonable, is made based on the facts and 
circumstances as of the valuation date.

2.17 “Full Value Award” means an Award pursuant to which Shares may be issued.

2.18 “Non-Employee Director” means a Director who is not an Employee. 

2.19 “Participant” means an Eligible Service Provider who has an outstanding Award granted under the Plan.

2.20 “Performance Goals” mean the performance goals established by the Committee, which may be based on the 
attainment of one or any combination of performance metrics determined appropriate by the Committee, including, 
but not limited to, one or more of the following measures: sales or revenues, earnings per share, stockholder return 
and/or value, funds from operations, cash flow from operations (dollar target or as a percentage of revenue), gross 
margin or gross profit (dollar target or as a percentage of revenue), operations and maintenance expense (dollar 
target or as a percentage of revenue), general and administrative expense (dollar target or as a percentage of 
revenue), total operating expense (dollar target or as a percentage of revenue), operating income (dollar target or as 
a percentage of revenue), pre-tax income (dollar target or as a percentage of revenue), earnings before interest, 
taxes, depreciation, and amortization or “EBITDA” (dollar target or as a percentage of revenue), earnings before 
interest and taxes or “EBIT” (dollar target or as a percentage of revenue), gross income, net income, cash flow, 
earnings, return on equity, return on invested capital, return on assets, return on net assets, working capital as 
percentage of revenue, days sales outstanding/accounts receivable turnover, current ratio, capital efficiency, 
operating ratios, stock price, enterprise value, company value, asset value growth, net asset value, stockholders’ 
equity, dividends, customer satisfaction, accomplishment of mergers, acquisitions, dispositions, or similar 
extraordinary business transactions, safety, profit returns and margins, financial return ratios, and market 
performance. Performance goals may be measured solely on a corporate, subsidiary, business unit, or individual 
basis, or a combination thereof. Performance goals may reflect absolute entity or individual performance or a relative 
comparison of entity or individual performance to the performance of a peer group of entities or other external 
measure.

2.21 “Performance Share” or “PSA” means an Award granted to an Eligible Service Provider, as described in Article 8 
herein.

2.22 “Performance Stock Unit” or “PSU” means an Award granted to an Eligible Service Provider, as described in Article 
8 herein.

2.23 “Period of Restriction” means the period during which the transfer of Restricted Stock is limited in some way, as 
provided in Article 6 herein.

2.24 “Person” shall have the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act, as used in Sections 
13(d) and 14(d) thereof, including usage in the definition of a “group” in Section 13(d) thereof.

2.25 “Restricted Stock” means an Award of Shares granted to a Participant pursuant to Article 6 herein.
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2.26 “Restricted Stock Unit” or “RSU” means an Award of Shares granted to a Participant pursuant to Article 7 herein. 

2.27 “Service Provider” means an Employee, a Non-Employee Director, or a Director Emeritus. 

2.28 “Shares” means the shares of Common Stock of the Company.

2.29 “Subsidiary” means any corporation that is a “subsidiary corporation” of the Company as that term is defined in 
Section 424(f) of the Code.

Article 3. Administration

3.1 The Committee. The Plan shall be administered by the Committee.

3.2 Authority of the Committee. The Committee shall have full power, except as limited by law, the Amended and 
Restated Articles of Incorporation, and the Bylaws of the Company, subject to such other restricting limitations or 
directions as may be imposed by the Board and subject to the provisions herein, to determine the size and types of 
Awards; to determine the terms and conditions of such Awards in a manner consistent with the Plan; to construe and 
interpret the Plan and any agreement or instrument entered into under the Plan; to establish, amend, or waive rules 
and regulations for the Plan’s administration; and (subject to the provisions of Article 14 herein) to amend the terms 
and conditions of any outstanding Award. Further, the Committee shall make all other determinations which may be 
necessary or advisable for the administration of the Plan. As permitted by law, the Committee may delegate its 
authorities as identified hereunder.

3.3 Restrictions on Share Transferability. The Committee may impose restrictions on any Shares acquired pursuant to 
Awards under the Plan as it may deem advisable, including, without limitation, restrictions to comply with applicable 
U.S. securities laws, with the requirements of any stock exchange or market upon which such Shares are then listed 
and/or traded and with any blue sky or state securities laws applicable to such Shares.

3.4 Approval. The Board or the Committee shall approve all Awards made under the Plan and all elections made by 
Participants, prior to their effective date, to the extent necessary to comply with Rule 16b-3 under the Exchange Act.

3.5 Decisions Binding. All determinations and decisions made by the Committee pursuant to the provisions of the Plan 
and all related orders or resolutions of the Board shall be final, conclusive, and binding on all persons, including the 
Company,  stockholders, Service Providers, Participants, and their estates and beneficiaries.

3.6 Costs. The Company shall pay all costs of administration of the Plan.

Article 4. Shares Subject to the Plan

4.1 Number of Shares. Subject to Section 4.2 herein, the maximum number of Shares that may be issued pursuant to 
Awards under the Plan shall be 15,806,806. Shares underlying lapsed or forfeited Awards of Restricted Stock shall 
not be treated as having been issued pursuant to an Award under the Plan. Shares that are potentially deliverable 
under an RSU, PSA, PSU, or any other type of Full Value Award granted under Article 9 that expires or is canceled, 
forfeited, settled in cash, or otherwise settled without the delivery of Shares shall not be treated as having been 
issued under the Plan. Shares withheld from an Award to satisfy tax withholding obligations shall be counted as 
Shares issued pursuant to an Award under the Plan. 

Shares issued pursuant to the Plan may be (i) authorized but unissued Shares of Common Stock, (ii) treasury 
shares, or (iii) shares purchased on the open market.
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4.2 Adjustments in Authorized Shares. In the event of any equity restructuring, such as a stock dividend, stock split, 
spinoff, rights offering, or recapitalization through a large, nonrecurring cash dividend, the Committee shall cause an 
equitable adjustment to be made (i) in the number and kind of Shares that may be delivered under the Plan, (ii) in 
the individual limitations set forth in Section 4.3, and (iii) with respect to outstanding Awards, in the number and kind 
of Shares subject to outstanding Awards, price of Shares subject to outstanding Awards, any Performance Goals 
relating to Shares, the market price of Shares, or per-Share results, and other terms and conditions of outstanding 
Awards, in the case of (i), (ii), and (iii) to prevent dilution or enlargement of rights. In the event of any other change in 
corporate capitalization, such as a merger, consolidation, or liquidation, the Committee may, in its sole discretion, 
cause an equitable adjustment as described in the foregoing sentence to be made to prevent dilution or enlargement 
of rights. The number of Shares subject to any Award shall always be rounded down to a whole number when 
adjustments are made pursuant to this Section 4.2. Adjustments made by the Committee pursuant to this Section 
4.2 shall be final, binding, and conclusive.

4.3 Individual Grant Limitation for Non-Employee Directors and Director Emeritus. The aggregate value of Awards that 
may be granted during any calendar year to a Non-Employee Director or Director Emeritus shall not exceed 
$600,000; provided, however, (i) with respect to any Award to a Non-employee Director which is subject to any form 
of a deferral election, the foregoing sub-limit shall apply only during the calendar year in which such Award, or 
portion thereof, is initially deferred and not in the calendar year in which the Award, or portion thereof, is ultimately 
paid, and (ii) such sub-limit does not apply to dividends or Dividend Equivalents paid with respect to any Award or 
Shares held by the Non-Employee Director or Director Emeritus. 

4.4 Individual Grant Limitation for Eligible Service Providers (other than Non-Employee Directors or Director Emeriti). 
The maximum grant of Awards that an Eligible Service Provider who is not a Non-Employee Director or Director 
Emeritus may be awarded by the Company during any calendar year (excluding for this purposes any Replacement 
Award (as defined in Section 12. 2)) is the greater of (i) 500,000 Shares (for this purpose, (A) counting Restricted 
Stock on a 1-for-1 basis, and (B) counting PSU, PSA, or other equity awards as to which the number of Shares 
earned is dependent on the level of attainment of performance vesting conditions, counting in respect thereof the 
number of Shares that may be earned at maximum performance), and subject to adjustment pursuant to 
Section 4.2, or (ii) Awards having an aggregate grant date value that exceeds $8,000,000; provided, however, (I) 
with respect to any Award to which is subject to any form of a deferral election, the foregoing sub-limit shall apply 
only during the calendar year in which such Award, or portion thereof, is initially deferred and not in the calendar 
year in which the Award, or portion thereof, is ultimately paid, and (II) such sub-limit does not apply to dividends or 
Dividend Equivalents paid with respect to any Award or Shares held by the Participant.

Article 5. Eligibility and Participation

5.1 Eligibility. Persons eligible to participate in the Plan include all officers and key Employees of the Company and its 
Subsidiaries, (including Employees who are members of the Board) as determined by the Committee, all Non-
Employee Directors and individuals designated as a Director Emeritus. 

5.2 Actual Participation. Subject to the provisions of the Plan, the Committee may, from time to time, select from all 
Eligible Service Providers those to whom Awards shall be granted and shall determine the nature and amount of 
each Award.

Article 6. Restricted Stock

6.1 Grant of Restricted Stock. Subject to the terms and conditions of the Plan, Restricted Stock may be granted to 
Eligible Service Providers at any time and from time to time, as shall be determined by the Committee. 

The Committee shall have complete discretion in determining the number of shares of Restricted Stock granted to 
each Participant (subject to Article 4 herein) and, consistent with the provisions of the Plan, in determining the terms 
and conditions pertaining to such Restricted Stock.

6.2 Restricted Stock Award Agreement. Each Restricted Stock grant shall be evidenced by a Restricted Stock Award 
Agreement that shall specify the Period or Periods of Restriction, the number of Restricted Stock Shares granted 
and such other provisions as the Committee shall determine.
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6.3 Transferability. Restricted Stock granted hereunder may not be sold, transferred, pledged, assigned, or otherwise 
alienated or hypothecated until the end of the applicable Period of Restriction established by the Committee and 
specified in the Restricted Stock Award Agreement. All rights with respect to the Restricted Stock granted to a 
Participant under the Plan shall be available during the Participant’s lifetime only to such Participant or the 
Participant’s legal representative.

6.4 Certificate Legend. Each certificate representing Restricted Stock granted pursuant to the Plan shall bear a legend 
as follows:

“The sale or other transfer of the shares of stock represented by this certificate, whether voluntary, involuntary, or 
by operation of law, is subject to certain restrictions on transfer as set forth in MDU Resources Group, Inc. Long-
Term Performance-Based Incentive Plan and in a Restricted Stock Award Agreement. A copy of such Plan and 
such Agreement may be obtained from MDU Resources Group, Inc.”

The Company shall have the right to retain the certificates representing Restricted Stock in the Company’s 
possession until such time as all restrictions applicable to such Shares have been satisfied.

6.5 Removal of Restrictions. Restricted Stock shall become freely transferable by the Participant after the last day of the 
Period of Restriction applicable thereto. Once Restricted Stock is released from the restrictions, the Participant shall 
be entitled to have the legend referred to in Section 6.4 removed from the Participant’s stock certificate.

6.6 Voting Rights. During the Period of Restriction, Participants holding Restricted Stock may exercise full voting rights 
with respect to those Shares.

6.7 Dividends and Other Distributions. Subject to the Committee’s right to determine otherwise at the time of grant, 
during the Period of Restriction, Participants holding Restricted Stock shall receive all regular cash dividends paid 
with respect to all Shares while they are so held. All other distributions paid with respect to such Restricted Stock 
shall be credited to Participants subject to the same restrictions on transferability and forfeitability as the Restricted 
Stock with respect to which they were paid and shall be paid to the Participant within forty five (45) days following 
the full vesting of the Restricted Stock with respect to which such distributions were made.

6.8 Termination of Employment. Each Restricted Stock Award Agreement shall set forth the extent to which the 
Participant shall have the right to receive unvested Restricted Stock following termination of the Participant’s 
employment with the Company and its Subsidiaries. Such provisions shall be determined in the sole discretion of the 
Committee, shall be included in the Restricted Stock Award Agreement entered into with Participants, need not be 
uniform among all grants of Restricted Stock or among Participants, and may reflect distinctions based on the 
reasons for termination of employment.

6.9 Death or Disability. Except as otherwise determined by the Committee and set forth in the Restricted Stock Award 
Agreement, in the event of termination of employment due to death or disability, then any applicable restrictions 
upon unvested Restricted Stock shall lapse based on the ratio of the number of full months of employment 
completed by the Participant during the period from the Grant Date of the Restricted Stock Award to the date of the 
Participant’s death or disability, divided by the total number of months from the Grant Date until the Restricted Stock 
Award would have been fully vested.  

Article 7. RSUs 

7.1 Grant of RSUs. Subject to the terms and conditions of the Plan, RSUs may be granted to an Eligible Service 
Provider at any time and from time to time, as shall be determined by the Committee. The Committee shall have 
complete discretion in determining the number of RSUs granted to each Participant (subject to Article 4 herein) and, 
consistent with the provisions of the Plan, in determining the terms and conditions pertaining to such Awards. 

7.2 RSU Award Agreement. Each RSU grant shall be evidenced by a RSU Award Agreement that shall specify the 
Period or Periods of Restriction, the number of the RSUs granted, and such other provisions as the Committee shall 
determine, including but not limited to any rights to Dividend Equivalents.

7.3 Vesting of RSUs. The RSUs shall become vested and nonforfeitable in accordance with the Vesting Schedule set 
forth the in the RSU Award Agreement. Vesting may be accelerated as described in the RSU Award Agreement or in 
Section 7.8. 
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7.4 Settlement of RSUs. Each RSU, at the discretion of the Committee, shall be settled in Shares as soon as practicable 
after the Vesting Date but in no event later than 60 days after the unvested RSUs become vested. 

7.5 Voting Rights. RSUs do not represent actual Shares. No voting rights or other rights as a stockholder of the 
Company arise with respect to the RSUs until Shares have been delivered upon settlement of the RSUs.  

7.6 Transferability. RSUs granted hereunder may not be sold, transferred, pledged, assigned, or otherwise alienated or 
hypothecated, other than by will or by the laws of descent and distribution. 

7.7 Termination of Employment. Each RSU Award Agreement shall set forth the extent to which the Participant shall 
have the right to receive unvested RSUs following termination of the Participant’s employment with the Company 
and its Subsidiaries. Such provisions shall be determined in the sole discretion of the Committee, shall be included 
in the RSU Award Agreement entered into with Participants, need not be uniform among all grants of RSUs or 
among Participants, and may reflect distinctions based on the reasons for termination of employment. 

7.8 Death or Disability. Except as otherwise determined by the Committee and set forth in the RSU Award Agreement, 
in the event of termination of employment due to death or disability, a portion of the unvested RSUs will vest based 
on the ratio of the number of full months of employment completed during the Vesting Schedule set forth in the RSU 
Award Agreement to the date of the Participant’s death or disability divided by the total number of months in the 
Vesting Schedule. 

Article 8. PSUs and PSAs

8.1 Grant of PSUs and PSAs. Subject to the terms and conditions of the Plan, PSUs and/or PSAs may be granted to an 
Eligible Service Provider at any time, and from time to time, as determined by the Committee. 

The Committee shall have complete discretion in determining the number of PSUs and/or PSAs granted to each 
Participant (subject to Article 4 herein) and, consistent with the provisions of the Plan, in determining the terms and 
conditions pertaining to such Awards.

8.2  PSU/PSA Award Agreement. Each grant of PSUs and/or PSAs shall be evidenced by a PSU and/or PSA Award 
Agreement that shall specify the number of PSUs and/or PSAs granted, the initial value (if applicable), the 
Performance Period, the Performance Goals, and such other provisions as the Committee shall determine, including 
but not limited to any rights to Dividend Equivalents.

8.3 Value of PSUs/PSAs. Each PSU shall have an initial value that is established by the Committee at the time of grant. 
The value of a PSA shall be equal to the Fair Market Value of a Share. The Committee shall set Performance Goals 
in its discretion, which, depending on the extent to which they are met, will determine the number and/or value of 
PSUs/PSAs that will be paid to the Participants. The time period during which the Performance Goals must be met 
shall be called a “Performance Period.”

8.4 Earning of PSUs/PSAs. After the applicable Performance Period has ended, the holder of PSUs/PSAs shall be 
entitled to receive a payout with respect to the PSUs/PSAs earned by the Participant over the Performance Period, 
to be determined as a function of the extent to which the corresponding Performance Goals have been achieved.

8.5 Form and Timing of Payment of PSUs/PSAs. Payment of earned PSUs/PSAs shall be made following the close of 
the applicable Performance Period. The Committee, in its sole discretion, may pay earned PSUs/PSAs in cash or in 
Shares (or a combination thereof), which have an aggregate Fair Market Value equal to the value of the earned 
PSUs/PSAs at the close of the applicable Performance Period. Such Shares may be granted subject to any 
restrictions deemed appropriate by the Committee.

8.6 Termination of Employment. Each PSU/PSA Award Agreement shall set forth the extent to which the Participant 
shall have the right to receive a PSU/PSA payment following termination of the Participant's employment with the 
Company and its Subsidiaries during a Performance Period. Such provisions shall be determined in the sole 
discretion of the Committee, shall be included in the Award Agreement entered into with Participants, need not be 
uniform among all grants of PSUs/PSAs or among Participants and may reflect distinctions based on reasons for 
termination of employment.

8.7 Death or Disability. Except as otherwise determined by the Committee and set forth in the PSU/PSA Award 
Agreement, in the event of termination of employment due to death or disability, a portion of the unvested PSUs/
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PSAs will vest and be paid within 60 days of the date of death or disability in a pro-rated number of Shares based on 
(i) the ratio of the number of full months of employment completed by the Participant during the Performance Period 
to the date of the Participant’s death or disability, divided by the total number of months in the Performance Period, 
multiplied by (ii) the “Target Award” as that term is defined in the PSA Award Agreement.     

8.8 Transferability. Except as otherwise determined by the Committee and set forth in the PSU/PSA Award Agreement, 
PSUs/PSAs may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by 
will or by the laws of descent and distribution, and a Participant’s rights with respect to PSUs/PSAs granted under 
the Plan shall be available during the Participant’s lifetime only to such Participant or the Participant’s legal 
representative.

Article 9. Other Awards

The Committee shall have the right to grant other Awards, which may include, without limitation, Annual Director Stock 
Awards and the grant of Shares based on attainment of Performance Goals established by the Committee, the payment of 
Shares in lieu of cash, the payment of cash based on attainment of Performance Goals established by the Committee, 
and the payment of Shares in lieu of cash under other Company incentive or bonus programs. Payment under, or 
settlement of, any such Awards shall be made in such manner and at such times as the Committee may determine.

Article 10. Beneficiary Designation

Each Participant under the Plan may, from time to time, name any beneficiary or beneficiaries (who may be named 
contingently or successively) to whom any benefit under the Plan is to be paid in case of the Participant’s death before the 
beneficiary receives any or all of such benefit. Each such designation shall revoke all prior designations by the same 
Participant, shall be in a form prescribed by the Company, and will be effective only when filed by the Participant in writing 
with the Company during the Participant's lifetime. In the absence of any such designation, benefits remaining unpaid at 
the Participant's death shall be paid to the Participant's estate. 

The spouse of a married Participant domiciled in a community property jurisdiction shall join in any designation of 
beneficiary or beneficiaries other than the spouse.

Article 11. Deferrals

Solely to the extent permitted by the Committee, pursuant to separate deferral election forms and other established rules 
and procedures, the Committee may permit a Participant to defer the Participant's receipt of the payment of cash or the 
delivery of Shares that would otherwise be due to such Participant under the Plan. If any such deferral election is 
permitted, only to the extent allowable under such established rules and procedures, the Committee shall, in its sole 
discretion, establish rules and procedures for such payment deferrals. If approved by the Board, and in accordance with 
such established rules and procedures, a Non-Employee Director may elect to defer part or all of their annual equity grant 
by completing the appropriate form of deferral election with the Company. If approved by the Board, and in accordance 
with such established rules and procedures, a Non-Employee Director may also elect to receive their annual cash retainer 
payments and/or committee cash retainers from the Company in the form of cash or Awards or a combination thereof, by 
completing the appropriate form of election with the Company. 

Article 12. Rights of Service Providers

12.1 Employment. Nothing in the Plan shall interfere with or limit in any way the right of the Company to terminate any 
Participant’s employment at any time, for any reason or no reason in the Company's sole discretion, nor confer upon 
any Participant any right to continue in the employ of the Company.

12.2 Participation. No Service Provider shall have the right to be selected to receive an Award under the Plan, or, having 
been so selected, to be selected to receive a future Award.
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Article 13. Change in Control 

13.1 General. Unless specified otherwise in the applicable Award Agreement, any written Company employment 
agreement, or any written Company change in control or severance plan or agreement applicable to the Participant, 
or with respect to any Award held by a Non-Employee Director or a Director Emeritus, as may be specifically 
described in the definitive transaction agreement relating to the Change in Control, the terms of this Article 13 shall 
apply to all Awards granted on or after January 1, 2024. With respect to Awards granted prior to January 1, 2024, 
Article 13 of the Plan in effect at the time of the grant of the Award shall continue to apply. 

13.2 Impact of Change in Control. Upon the occurrence of a Change in Control, unless otherwise provided in the 
applicable Award Agreement, each outstanding Award shall vest in full (provided that the treatment of any 
performance goals applicable to the Award will be determined in accordance with the terms of the applicable Award 
Agreement), except that such vesting shall not apply to the extent that another award meeting the requirements of 
Section 13.3 (any award meeting the requirements of Section 13.3, a “Replacement Award”) is provided to the 
Participant to replace such Award (any award intended to be replaced by a Replacement Award, a “Replaced 
Award”).

13.3 Replacement Awards. An award shall meet the conditions of this Section 13.3 (and, therefore, qualify as a 
Replacement Award) if: (i) it is of the same type as the Replaced Award (except that for any Replaced Award that is 
performance-based, the award may be subject solely to time-based vesting and the applicable performance goals 
shall be treated in accordance with the terms of the applicable Award Agreement); (ii) it has a value equal to the 
value of the Replaced Award as of the date of the Change in Control, as determined by the Committee in its sole 
discretion; (iii) the underlying Replaced Award was an equity-based award, it relates to publicly-traded equity 
securities of the Company or the entity surviving the Company following the Change in Control; (iv) it contains terms 
relating to time-based vesting (including with respect to a termination of employment) that are substantially identical 
to those of the Replaced Award; and (v) its other terms and conditions are not less favorable to the Participant than 
the terms and conditions of the Replaced Award (including the provisions that would apply in the event of a 
subsequent Change in Control) as of the date of the Change in Control. Without limiting the generality of the 
foregoing, a Replacement Award may take the form of a continuation of the applicable Replaced Award if the 
requirements of the preceding sentence are satisfied. If a Replacement Award is granted, the Replaced Award shall 
not vest upon the Change in Control. The determination whether the conditions of this Section 13.3 are satisfied 
shall be made by the Committee, as constituted immediately before the Change in Control, in its sole discretion.

13.4 Adjustment Provisions. In the event of Change in Control, the Committee may determine that (a) outstanding 
Awards that become vested pursuant to Section 13.2 may be cancelled in exchange for payments of cash, property, 
or a combination thereof having an aggregate value equal to the value of such Awards, as determined by the 
Committee in its sole discretion; or (b) outstanding Awards may be replaced with Replacement Awards in 
accordance with Section 13.3. 

Article 14. Amendment, Modification, and Termination

14.1 Amendment, Modification, and Termination. The Board may, at any time and from time to time, alter, amend, 
suspend, or terminate the Plan, in whole or in part, provided that no amendment shall become effective if 
stockholder approval is required to enable the Plan to comply with applicable U.S. securities laws, with the 
requirements of any stock exchange or market upon which such Shares are then listed and/or traded and with any 
blue sky or state securities laws applicable to the Plan. 

14.2 Awards Previously Granted. No termination, amendment, or modification of the Plan shall adversely affect in any 
material way any Award previously granted under the Plan, without the written consent of the Participant holding 
such Award, unless such termination, modification, or amendment is required by applicable law and except as 
otherwise provided herein.

Article 15. Withholding

15.1 Tax Withholding. The Company shall have the power and the right to deduct or withhold, or require a Participant to 
remit to the Company, an amount sufficient to satisfy federal, state, and local taxes (including the Participant's FICA 
obligation) required by law to be withheld with respect to an Award made under the Plan.
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15.2 Share Withholding. With respect to withholding required upon the lapse of restrictions on Restricted Stock, or upon 
any other taxable event arising out of or as a result of Awards granted hereunder, Participants may elect to satisfy 
the withholding requirement, in whole or in part, by tendering previously-owned Shares or by having the Company 
withhold Shares having a Fair Market Value on the date the tax is to be determined equal to the statutory total tax 
which could be imposed on the transaction. All elections shall be irrevocable, made in writing and signed by the 
Participant.

Article 16. Minimum Vesting

Notwithstanding any other provision of the Plan to the contrary, (a) the minimum vesting period for Full Value Awards with 
no performance-based vesting characteristics must be at least one year (vesting may occur ratably each month, quarter, 
or anniversary of the grant date over such vesting period); (b) the minimum vesting period for Full Value Awards with 
performance-based vesting characteristics must be at least one year; and (c) the Committee shall not have discretion to 
accelerate vesting of Full Value Awards, except in the event of a Change in Control or similar transaction, or the death, 
disability, or termination of employment of a Participant; provided, however, that (i) such minimum vesting standard does 
not apply with respect to Annual Director Stock Awards or Awards to a Director Emeritus, and (ii) the Committee may 
grant a “de minimis” number of Full Value Awards that do not comply with the foregoing minimum vesting standards. For 
this purpose, “de minimis” means 790,340 Shares (approximately 5% of the maximum share reserve in Section 4.1) 
available for issuance as Full Value Awards under the Plan, subject to adjustment under Section 4.2 herein.

Article 17. Successors

All obligations of the Company under the Plan, with respect to Awards granted hereunder, shall be binding on any 
successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger, 
consolidation, or otherwise, of all or substantially all of the business and/or assets of the Company.

Article 18. Legal Construction

18.1 Gender and Number. Except where otherwise indicated by the context, any masculine term used herein also shall 
include the feminine, the plural shall include the singular, and the singular shall include the plural.

18.2 Severability. In the event any provision of the Plan shall be held illegal or invalid for any reason, the illegality or 
invalidity shall not affect the remaining parts of the Plan, and the Plan shall be construed and enforced as if the 
illegal or invalid provision had not been included.

18.3 Requirements of Law. The granting of Awards and the issuance of Shares under the Plan shall be subject to all 
applicable laws, rules and regulations, and to such approvals by any governmental agencies or national securities 
exchanges as may be required.

18.4 Governing Law. To the extent not preempted by federal law, the Plan, and all agreements hereunder, shall be 
construed in accordance with, and governed by, the laws of the State of Delaware.

Article 19. Accounting Restatements 

This Article 19 shall apply to Awards granted to all Participants in the Plan. Notwithstanding anything in the Plan or in any 
Award Agreement to the contrary, if the Company is required to prepare an accounting restatement due to material 
noncompliance with any financial reporting requirements under the securities laws, the Company or the Committee may, 
or shall if required, take action to recover incentive-based compensation from specific executive officers in accordance 
with the Company's Incentive Compensation Recovery Policy, as it may be amended or substituted from time to time, and 
in accordance with applicable law and applicable rules of the U.S. Securities and Exchange Commission and the New 
York Stock Exchange.

Article 20. Code Section 409A Compliance

20.1 Compliance with Code Section 409A. The Plan and each Award is intended to meet or to be exempt from the 
requirements of Code Section 409A, and shall be administered, construed, and interpreted in a manner that is in 
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accordance with and in furtherance of such intent. Any provision of the Plan that would cause an Award to fail to 
satisfy Code Section 409A or, if applicable, an exemption from the requirements of that Section, shall be amended 
(in a manner that as closely as practicable achieves the original intent of the Plan) to comply with Code Section 
409A or any such exemption on a timely basis, which may be made on a retroactive basis, in accordance with 
regulations and other guidance issued under Code Section 409A.

20.2 Terminations of Employment. If an Award provides for payments or benefits that (i) constitute “deferral of 
compensation” within the meaning of Code Section 409A, and (ii) are triggered upon a termination of employment, 
then to the extent required to comply with Section 409A, the phrases “termination of employment,” “separation from 
service,” or words and phrases of similar import, shall be interpreted to mean a “separation from service” within the 
meaning of Code Section 409A.

20.3 Specified Employees. If a Participant was a “specified employee,” then to the extent required in order to comply with 
Code Section 409A, all payments, benefits, or reimbursements paid or provided under any Award that constitute a 
“deferral of compensation” within the meaning of Code Section 409A, that are provided as a result of a “separation 
from service” within the meaning of Section 409A and that would otherwise be paid or provided during the first six (6) 
months following such separation from service shall be accumulated through and paid or provided (together with 
interest at the applicable federal rate under Section 7872(f)(2)(A) of the Code in effect on the date of the separation 
from service) on the first business day that is more than six (6) months after the date of the separation from service 
(or, if the Participant dies during such six (6) month period, within ninety (90) days after the Participant’s death).

20.4 Releases. To the extent that payment of an amount that constitutes a “deferral of compensation” within the meaning 
of Code Section 409A is contingent upon the Participant executing a release of claims against the Company, the 
release must be executed by the Participant and become effective and irrevocable in accordance with its terms no 
later than the earlier of (i) the date set forth in the Award, or (ii) fifty five (55) days following separation from service.

20.5 Payment Forms and Substitutions. To the extent that any payment of an amount that constitutes a “deferral of 
compensation” within the meaning of Code Section 409A, and is scheduled to be paid in the form of installment 
payments, such payment form shall be deemed to be a right to a series of separate payments as described in 
Treasury Regulations § 1.409A 2(b)(2)(iii). To the extent that any Award is subject to Code Section 409A, any 
substitution of such Award may only be made if such substitution is made in a manner permitted and compliant with 
Code Section 409A.

20.6 No Company Liability. In no event will the Company or any Company subsidiary have any liability to any Participant 
with respect to any penalty or additional income tax imposed under Code Section 409A, even if there is a failure on 
the part of the Company or Committee to avoid or minimize such Section’s penalty or additional income tax.
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