IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre ¢ Chapter 11
WASHINGTON MUTUAL, INC,, et al. : Case No. 08-12229 (MFW)
Debtors. : (Jointly Administered)

: Hearing Date: 6/24/09 @ 10:30 a.m. (EDT)
: Objection Deadline: extended to 6/12/09

OBJECTION OF CERTAIN PLAN PARTICIPANTS
TO DEBTORS’ MOTION FOR AUTHORITY TO:
(I) EXERCISE ITS OWNERSHIP RIGHTS OVER CERTAIN TRUST ASSETS;
(1) DISTRIBUTE TRUST ASSETS; AND
(IID TERMINATE THE TRUST (DOCKET NO. 1023)

Geoffrey G. Olsen, Kari Noomen, Donald T. Cook, Kevin J. McDonough and Dottie
Jensen (collectively, “Plan Participants™) by and through their undersigned counsel, hereby
object to the Motion of Washington Mutual, Inc. and WMI Investment Corp. (“Debtors™) for
authority to (I) exercise its ownership rights over certain trust assets, (II) distribﬁte trust assets,
and (III} terminate the trust (the “Motion™) and respectfully represents as follows:

BACKGROUND

1. Each of the Plan Participants was an employee of Home Savings of America, FSB
(“Home Savings™) until Home Savings merged into Washington Mutual Bank, FA (“WM
Bank™) on October 3, 1998 at which time the Plan Participants became employees of WM Bank.
A true and correct copy of the Certificate of Merger is attached hereto as Exhibit “A”.

2. As employees of Home Savings and thereafter, WM Bank, the Plan Participants
were enrolled in various deferred compensation plans, including without limitation (a) the

Capital Accumulation Plan of H.F. Ahmanson & Company (“HFA”), (b) the Loan Agents’
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Elective Deferred Compensation Plan of HFA, (¢) Loan Consultant Capital Accumulation Plan
of HFA and (d) the 1989 Contingent Deferred Compensation Plan of HFA (collectively the
“HFA Plans™). In connection with each of the HFA Plans, upon information and belief, Trust
Agreements were established with Union Bank of California, N.A. as the Trustee. A true and
correct copy of each of the HFA Plans is attached hereto as Exhibit “B”, (a) through (d)
respectively, and a copy of the Trust Agreement under the H.F. Ahmanson & Company Capital
Accumulation Plan is attached hereto as Exhibit “C”,

3. Upon information and belief at no time were any of the Plan Participants
employees of HFA nor were they employees of Washington Mutual, Inc., rather each was an
employee of the Banks.

4. In its Motion, the Debtors seek to terminate nine (9) of the HFA Plans and to have
the Trustee, Union Bank of California, N.A., turn over all of the funds in the trusts to the
Debtors’ estates.

5. Upon information and belief, the trusts are substantially over funded and,
according to the Debtors, have assets of approximately $68 million.

6. Each of the Plan Participants has a claim for payment of wages, salary and
bonuses deferred under the HFA Plans in varying amounts aggregating over $3 million plus
accrued and earned interest thereon (“Beneficiaries’ Funds™).

7. The Plan Participants assert that the Beneficiaries’ Funds are not property of the
Debtors’ estates based on (a) the actual language in the HFA Plans and Trust documents and (b)
the fact that the Beneficiaries’ Funds are impressed with a constructive trust and held for their

benefit.



PURSUANT TO THE HFA PLANS AND TRUST DOCUMENTS,
THE BENEFICIARIES’ FUNDS ARE OR SHOULD BE HELD
IN A DESIGNATED TRUST ACCOUNT

8. In the first instance, the language of the HFA Plans and the Trust documents
govern the rights of the Plan Participants. It is well settled law that in contract interpretation,
where contract language is ambiguous, the language will be read against the preference of the
drafter. National Union Fire Ins. Co. v. Rhone-Poulenc, Inc. 1993 Del. Super. LEXIS 494, at * §
(Del. Super. July 2, 1993)(citing Steigler v. Insurance Co. of North America, 384 A.2d 398, 400
(1978)); Nelson Co. v. Counsel for the Official Comm. of Unsecured Creditors (In re Nelson
Co.), 959 F.2d 1260, 1264 (3d Cir. 1992). In these cases, the employees had no ability to
negotiate the terms of the HFA Plans and Trust documents with either the employer or the
Trustee. Accordingly, ambiguities should be read to favor the Plan Participants.

9. A careful reading of the HFA Plans and Trust documents supports the Plan
Participants’ claims to distribution of their funds from the Trusts.

a. First, a Plan Participant has the right at any time to elect an Early
Distribution subject to limited restrictions (See Plan § 5.5).' Upon information and belief, from
time to time, Mullin Consulting, Inc. as administrator of the HFA Plans or other representatives
of the employer provided Early Distribution Election Forms and Instructions to employees, as
well as Plan Outlines or summaries. True and correct copies of sample 1997 and 1998 Election
Forms and Instructions as well as a Plan Outline are attached hereto as Exhibit “D”.

b. Second, a Change in Control triggers a Plan Participant’s right to elect an
Early Distribution. Upon a Change in Control, a Participant may elect to receive an immediate

lump sum payment of the balance of his account (See Plan § 5.9(b)). Following a Change in

! Reference to the “Plan” is to the Capital Accumulation Plan of HFA (Exhibit B(a)). Movants presume all

the HFA Plans have similar language.



Control, the Participant may direct the Trustee to have his benefits paid directly to the persons
entitled thereto under the HFA Plans. (See Trust § 3.2(n})). A change in control clearly occurred
when Home Savings merged into WM Bank.

c. The Trust Agreement further provides that upon a Change in Control the
Trustee shall not be subject to the provisions of Section 4.2(a) (regarding payments to
Participants directed by the Employer), “but rather [the Trustee] shall commence distributions
from the Trust Assets upon the receipt of written notification by the Employer or by the
Participant that such Participant has become entitled to receive benefits under the Plan.” (See
Trust § 4.7(a)) (emphasis added).

10. A Change in Control, also apparently triggers a change in the Trustee’s
obligations to maintain the Trust Assets. Specifically, Section 1.12 provides that “upon a
Change in Control, the Trustee shall maintain the Trust Assets in an omnibus trust account.” (See
Trust § 1.12) (emphasis added).

11.  The Trustee is instructed at Section 4.7(a), again following a Change in Control,
that “all benefits ‘payable’ from the Trust to a Participant under a Plan shall be paid from the
omnibus account maintained by the Trustee...”. (See Trust § 4.7(a)) (emphasis added).

12.  Accordingly, following a Change in Control, the character of the Trust changes
and becomes a funded trust holding the “benefits payable” for the Plan Participants. The Plan
Participants submit that once the “benefits” became “payable” to the Participants from the
“omnibus trust account” pursuant to an election for Early Distribution, the Beneficiaries” Funds
were no longer part of the Trust but were ear marked for the Plan Participants. This is supported
further by the language of the Trust that makes it clear that “benefits payable” to Participants

may not be “anticipated, assigned (either at law or in equity), alienated, pledged, encumbered, or



subjected to attachment, garnishment, levy, execution or other legal or equitable process.” (See
Trust § 5.2).

13.  As aresult of the foregoing, the assets held in the Trust were no longer subject to
the insolvency provisions included in Section 11.1 of the Trust. To hold otherwise would, for all
intents and purposes, void the provisions that give the Plan Participants the right to elect an Early
Distribution. If the election is made, the “benefits payable” are identified in the omnibus account
and effectively set aside for the Plan Participants. If a subsequent insolvency of the employer
automatically revokes the election, then it is as if the election were never made. Thisisa
nonsensical reading of the documents.

14.  Further, Section 1.5 of the Trust Agreement provides that the “Employer shall
have no right or power to direct Trustee to return to Employer or to divert to others any of the
Trust assets before all payment of benefits have been made to Participants pursuant to the terms
of the Plan”. Again, the benefits are outside the reach of the Employer.

15.  As describe below, the Plan Participants notified the Trustee of their election for
an Early Distribution and, in accordance with the provisions of the HFA Plans and Trust
Agreement, the Beneficiaries’ Funds became “benefits payable” to the Plan Participants. Thus
the Beneficiaries® Funds cannot be released to the Debtors’ estates as requested in the Motion.

THE BENEFICIARIES FUNDS ARE HELD IN A CONSTRUCTIVE TRUST

16.  Alternatively, the Beneficiaries’ Funds are held in a constructive trust for the
benefit of the Plan Participants. On multiple occasions, the Plan Participants made demands for
an Early Distribution, as permitted and authorized by the HFA Plans and Trust documents, and
were denied their rights.

17.  Upon information and belief, in 2007 a number of the Bank’s management and

highly compensated employees were notified that they had a one-time opportunity to elect to
5



accelerate payment of their trust funds under a separate deferred compensation plan known as the
Washington Mutual, Inc. Deferred Compensation Plan (“WMI Plan™) with payments to be made
in July 2008. A true and correct copy of the notice of the acceleration option is attached hereto
as Exhibit “E”. Upon information and belief, the election with respect to the WMI Plan
benefited a large number of the Bank’s employees including, without limitation, the former
President and CEO of the Company who allegedly had in excess of $44 million in the WMI
Trust.®

18.  Atthat time, certain employees, including the Plan Participants, made demand
upon WM Bank to make a similar and immediate accelerated payment of their Trust Funds under
the HFA Plans but were denied this opportunity without explanation. The Plafl Participants, or
some of them, were specifically told that they had no right to Early Distributions from the Trust,
notwithstanding the clear provisions of the HFA Plans and the Trust.® Indeed, the sheet of
Frequently Asked Questions (“FAQ”) sent by the Hufnan Resources Department specifically and
incorrectly informed employees that they could not elect to accelerate payments in other plans.
(See FAQ, item 9, attached hereto as Exhibit “E”). The FAQ was in direct contradiction not
only to the clear language of the Plans and Trust Agreement but also contradicted the Election
Forms, Instructions and Plan Qutlines sent to employees from time to time. (See Exhibit “D”).

19.  Despite repeated requests by a number of the Plan Participants, the ability to elect
accelerated payment from the Trust was denied to the Plan Participants. In reliance on the

veracity of the statements of the employer and its agents both in oral discussions and in the FAQ,

2 Some of the Plan Participants also were notified of the acceleration option in respect of the WMI Plan and

exercised their rights, However they were not permitted to exercise their rights under the HFA Plans.

3 For example, in addition to the provisions outlined in paragraph 9 above, the HFA Plans provided in part

that at any time before or after a Change of Control, a Plan Participant may elect to receive an immediate lump
sump payment of the balance of his account reduced by a penalty, which shall be forfeited to the Company, equal to
ten percent (10%) before a change of control or five percent (5%) afier a change of control of the balance of such
account. Further, the penalty did not apply in certain circumstances. (See Plan § 5.9(b)).
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the Plan Participants did not submit additional written notification to WMI or further pursue their
election for Early Distributions -- all to their detriment.

20.  The only fair and equitable consequence of the foregoing is for this Court to
impress the Beneficiaries’ Funds with a constructive trust. Courts, including Bankruptcy Courts,
have the inherent authority to use their equitable powers to impose constructive trusts to prevent
unjust enrichment. See, e.g., Claybrook v. Consol. Foods, Inc. (In re Bake-Line Group, LLC),
359 B.R. 566, 571 (Bankr. D. Del. 2007). “The determination of whether a constructive trust
applies is a question of state law.” Inre Claybrook v. Consol. Foods, Inc. (In re Bake-Line
Group, LLC), 359 B.R. 566, 571 (Bankr. D. Del. 2007)(citing Howard's Appliance Corp., 874
F.2d 88, 93 (2d Cir. 1989)). |

21.  Under Delaware law, the court will impose a constructive trust when "a
defendant's fraudulent, unfair or unconscionable conduct causes him to be unjustly enriched at
the expense of another to whom he owed some duty." Lasalle Nat'l Bank v. Perelman, 82 F.
Supp. 2d 279, 294 (D. Del. 2000)(citing Dodge v. Wilmington Trust Co., 1995 Del. Ch. LEXI3
26, 1995 WL 106380, at *7 (Del. Ch. Feb. 3, 1995); Adams v. Jankouskas, 452 A.2d 148, 152
(Del. 1982). As defined by the Delaware Supreme Court:

If one party obtains legal title to property, not only by fraud or by
violation of confidence or of fiduciary relations, but in any other
unconscientious manner, so that he cannot equitably retain the
property which really belongs to another, equity carries out its
theory of a double ownership, equitable and legal, by impressing a
constructive trust upon the property in favor of the one who is in

good conscience entitled to it, and who is considered in equity as
the beneficial owner.

Jankouskas, 452 A.2d at 152.
22. “A constructive trust is an equitable remedy of great flexibility and generality.

“The principle is that where a person holds property in circumstances in which, in equity and



good conscience, it should be held or enjoyed by another, he will be compelled to hold the
property in trust for that other.”” In the Matter of the Real Estate of Gary S. Shockley, 2004 Del.
Ch. LEXIS 2, at * 12 (Del. Ch. Jan. 6, 2004) (internal citations omitted). A constructive trust
will be imposed "to restore to the plaintiff property of which he has been unjustly deprived and
to take from the defendant property the retention of which by him would result in a
corresponding unjust enrichment of the defendant ....". Restatement of Restitution § 160, cmt. d.

23.  Unjust enrichment is the "unjust retention of a benefit to the loss of another, or the
retention of money or property of another against the fundamental principles of justice or equity
or good conscience.” Lasalle Nat'l Bank v. Perelman, 82 F. Supp. 2d 279, 295 (D. Del.
2000)(citing Fleer Corp. v. Topps Chewing Gum, Inc., 539 A.2d 1060, 1062 (Del. 1988);
Jackson Nat'l Life Ins. Co. v. Kennedy, 741 A.2d 377, 393 (Del. Ch. 1999)). To prove unjust
enrichment, a party must show: “1) an enrichment, 2) an impoverishment, 3) a relation between
the enrichment and the impoverishment, 4) the absence of justification and 5) the absence of a
remedy provided by law.” Id. (citing Jackson, 741 A.2d at 393-94). The egregious actions of the
Debtors and their agents as set forth above, clearly satisfy this test.

24.  As aresult of the irresponsible actions of the employees and agents of WML, in
direct contravention of their responsibilities to the Plan Participants and in violation of the
express terms of the HFA Plans and Trust documents, the Plan Participants were treated unfairly
and inequitably. In fact, as the FAQ, item 9, clearly evidences, the Plan Participants were
intentionally misled to deter them from pursuing their right to elect Early Distributions. Where
there is specific property that is the subject of an inequitable traﬁsaction, in this instance, the
Beneficiaries’ Funds, the court is authorized to impress that property with a constructive trust.

Finkelstein v. South East Bank, N.4., 490 S0.2d. 976, 983-984 (Fla. 4th DCA 1986).



25, This Court has authority under Section 105 of the Bankruptcy Code, 11 U.S8.C.

§ 105(a), to exercise its equitable powers and impress the Beneficiaries’ Funds with a
constructive trust in order to prevent dissipation of the res and protect the interests of the Plan
Participants. Despite their due diligence, and repeated efforts to obtain distribution of their funds
from the Trust, as permitted by the clear language of the HFA Plans and the Trust documents,
the Plan Participants were misled, deceived, and denied the ability to exercise their contractual
rights. The Debtors’ estates should not be entitled to benefit from the misrepresentation and
deceptive practices of its agents and employees to the detriment of the Plan Participants to whom
they owed a fiduciary duty.

26.  The Debtors summarily state that WMI is not affecting the interests of any other
party by pursuing its rights in the Motion. To the contrary, the Plan Participants will be
irreparably harmed should the Court grant the relief requested by the Debtors in the Motion. The
Plan Participants will face undue hardship while the Debtors’ estates will be unjustly enriched.
Equity does not condone such a windfall to the creditors of the Debtors’ estates at the expense
and hardship of the Plan Participants, particularly when Participants of other plans were treated
more favorably.

DEBTORS’ MOTION IS PROCEDURALLY DEFECTIVE

27.  The Trustee may, and indeed should, initiate an adversary proceeding seeking a
court order to resolve any conflicts between the Participants and the Trustee or the Debtors’.
estates as provided for in Section 5.1(b) of the Trust Agreement, which states as follows:

Should any controversy arise as to the person or persons to whom
any distribution or payment is to be made by the Trustee, or as to
any other matter arising in the administration of the Plan or Trust,
the Trustee may retain the amount in controversy pending
resolution of the controversy or the Trustee may file an action
seeking declaratory relief and/or may interplead the Trust assets in



issue, and name as necessary parties the Employer, the Participants
and/or any or all persons making conflicting demands.

28.  The Debtors’ Motion does not comply with Section 5.1(b) and therefore is
procedurally defective. Moreover, until the dispute is resolved, the Trustee must retain the
amount in controversy and not release the funds to the Debtors’ estates.

RESERVATION OF RIGHTS

29.  JPMorgan Chase Bank, National Association (“JPMorgan™) filed an adversary
action in these cases (Adv. No. 09-50551) demanding turnover of certain Trust Assets
supporting deferred compensation plans covering former and current employees of WM Bank
and its subsidiaries. In its Complaint at footnote 2, JPMorgan carves out of its request the Rabbi
Trusts previously sponsored by HFA. The Plan Participants who were employees of WM Bank
and presently are employees of JPMorgan, reserve their right to assert that the HFA Trust Assets
should be included in the Complaint.

30.  Until this issue is determined conclusively, the Debtors should not be authorized
to terminate the Plans and transfer the Beneficiaries’ Funds to the estates.

31.  The Plan Participants reserve the right to raise any additional arguments at the
hearing on the Motion and to amend or modify this Objection.

CONCLUSION

32.  The Plan Participants are entitled to distribution of their funds in the Trust based
not only on the clear language of the HFA Plans and Trust documents, but also as a matter of
equity to avoid undue hardship to the Plan Participants and an unfair and unjust benefit to the
Debtors’ estates.

WHEREFORE, the Plan Participants respectfully request that the Court deny the relief

requested in the Motion by the Debtors, impress the Beneficiaries’ Funds with a constructive
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trust for the sole benefit of the Plan Participants and direct that such funds be turned over

immediately to the Plan Participants, together with interest thereon, and such other and further

relief as the Court deems proper and just.

Dated: June 12, 2009
Wilmington, DE
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BLANK ROME, LLP

BONNIE GLANTZ FATELL (3809)
1201 N. Market Street, Suite 800
Wilmington, DE 19801

Phone: 302-425-6400

Fax: 302-425-6464

Email: fatell@blankrome.com

Attorneys for Geoffrey G. Olsen, Kari
Noomen, Donald T. Cook, Kevin J.
McDonough and Dottie Jensen - the Plan
FParticipants



Office of Thrift Supervision

Department of the Treasury

1700 G Sereet. NLW., Washingron, D.C. 20552 « (202) 906-6000

CERTIFICATE OF MERGER

REFERENCE: Home Sav'ings of America, FSB
Irwindale, California

I, Nadine Y. Washington, Corporate Secretary, Office of Thrift
Supervision, hereby certify, according to the records of the Office of Thriit
Supervision, Department of the Treasury, Washington, DC:

1. Home Savings of America, FSB, lrwindale, California, was
chartered under the laws of the United States to transact the business of a
Federal savings bank; and

2. Effective October 3, 1998, Home Savings of America, FSB
merged with and into Washington Mutual Bank, FA, Steckton, California, and
Washington Mutuail Bank, FA was the surviving institution.

DATED this 27" day of October 1998. -
Nadine Y. Washington
Corporate Secretary

The foregoing instrument was subscribed and swom to before me

by Nadine Y. Washington, Corporate Secretary, Office of Thrift Supervision, this
27™ day of _October 1908,

Aawen 2.
Natary Public
My Commission Expires: 10/31/99
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CAPITAT ACCUMULATION PIAN
OF H. F._AHMANSON & COMPANY

(Effective as of January 1, 1995)
PR T,

The purpese of this Capital Accumulation Plan (the

"plan®) is to provide opportunities for a select gréup of
management or highly compensated employees of H. F. Ahmanson &
Company (the “Company;) and its Subsidiaries to accumulate
supplemental funds for retirement, special needs prior to
retirement or death. The Plan will be effective as of January 1,
1995, and will apply to all deferral elections made after
September 30, 199%94.

" The Company hereby declares that its intention is to
create an unfunded Plan primarily for the purpose of providing a
select group of management or highly compensated employees of the
Company and of its affiliated organizations with deferred
compensation in accordance with their individual elections. It
is also the intention of the Company that the Plan be an
"employee pension benefit plan® as defined in Section 3(2) of
Title I of the Emplofee Retirement Income Security Act of 1974
("ERISA") and that the Plan be the type of plan described in
Sections 201(2}, 301(3) and 401(a) (1) of Title;I of ERISA. The
Company is the "named fidug}éry“ of the Plan for purposes of

-

Section 402(a) (2) of ERISA.
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ARTICLE I

DEFINITIONS

When used herein, the following words shall have the
following meanings unless the content clearly indicates
otherwise:

1.1 Account. "Account" means the device used by the
Company to measure and determine the amounts to be paid to a
Participant under the Plan for each Deferral Unit. . Separate
Accounts will be established for amounts deferred by a
Participant under separate Deferral Units.

1.2 Beneficiary. "Beneficiary" means the person who
under this Plan becomes entitled to receive a Participant’s
interest in the event of his death.

1.3 Board. ‘'Hoard" means the Board of Directors of
the Company or any committee thereof acting within the scope of
its authority.

1.4 CD_Rate. "CD Rate" means for each Plan Year the
interest rate paid by Home Savings of America, F.A. on a one year
Non-Marketable Certificate of Depbsit as of January 1 of such
Plan Year.

1.5 Committee. "Committee" means the committee
appointed to administer the Plan pursuant to Article II.

1.6 Cowpany. "Company" weans H. F. Ahmanson &
Company, a Delaware corporatiop,“apd any successor in interest.

1.7 Continucus Sg;xice; "Continuous Service" means
the period of continuous employment of a Participant by an
Employer determined in accordance with Section 5.10,

(L238984.2] -2- 1/4/96




1.8 Deferral Commitment or Deferral Unit. "Deferral

Commitment® or "Deferral Unit" means a deferral commitment made
by a Participant to establish a deferral unit pursuant to Article
III for which a Participation Agreement has been submitted by the
Participant to the Committee.

1.9 Deferral Period. "Deferral Period" means the
period over which a Participant elects.to defer base salary or
bonuses, as the Committee may permit in its discretion. A
Deferral Period may be one or more calendar years and will
continue indefinitely from year to year until a Participant
elects to terminate the Deferral Pericd or commence a new
Deferral Period. A new Deferral Period may start each January 1.

1.10 Disgability. "Disability" means total and
permanent incapacity of a Participant to perform the usual duties
of his employment with his Employer as determined by his Employer
based upon competent medical evidence. If a Participant makes
application for disability benefits undexr the Social Security
Act, as now in efféct or as hereafter amended, and qualifies for
such benefits, he shall be presumed to be totally disabled,
subject to the Employer’s determination that the disability is
such that it may be regarded as total and permanent in nature.

1.11 Early Distribution. "Early Distribution" means a
distribution prior to Termination of Employment pursuant to
Section 5.5. ,

1.12 Early Retirement. "Early Retirement" means
Termination of Employment of a Participant, other than by reason
of Normal Retirement oxr death, on or after the date on which the
Participant has either (i) attained age fifty-five (55) and

{L238984,2] ~3= 1/4/96




completed at least fifteen {15) years of Continuocus Service or
(ii) attained age fifty (50) and completed at least twenty-five
(25) years of Continucus Service.

1.13 Effective Date. "Effective Date" means January 1,
1895.

1.14 Elective Deferred Compensation. “Elective

Deferred Compensation" means the amocunt of compensation that a
Participant elects to defer pursuant to a Deferral Commitment.

1.15 Emplover. "Employer" means the Company or one of
its Subsidiaries.

1.16 Financial Hardship. "Financial Hardship" means an
immediate and heavy financial need of the Participant, determined
by the Committee on the basis of written information supplied by
the Participant in accordance with such standards as are, from
time to time, established by the Committee.

1.17 Griffin Investment Account. "Griffin Investment
Account® means the Griffin Investment Account of H. F. Ahmanson &

Company, as presently constituted and as amended from time to
time.

1.18 QGriffin Investment Augmentation Account. *Griffin
Investment Augmentation Account" means an account established
pursuant to Section 4.8 to enable a Participant to receive
Compény matching contributions which are lost under the Griffin
Investment Account as a result of deferrals under this Plan.

1.19 HFA Retirement Plan. "HFA Retirement Plan" means
the H. F. Ahmanson & Company Retirement Plan, as presently
constituted and as amended from time to time.

{L238984.2) -4~ 1/4/36




1.20 Normal Retirement. *"Normal Retirement" means

Termination of Employment of a Participant, other than by reason
of death, on or after the date on which the Participant has
attained age sixty-five (65).

1.21 Participapnt. "Participant” means any individual
who is participating in this Plan as provided in Article III.

1.22 Participation Agreement. “"Participation
Agreement" means the agreement submitted by a Participant-to the
Committee prior to the beginning of the Deferral Period, with
respect to one or more Deferral Commitments made for such
beferral Period.

1.23 Plan. "Plan" means this "Capital Accumulation
plan" as set forth in this document and as the same may be
amended, administered or interpreted from time to time.

1.24 Plan Year. "Plan Year" means each calendar year
beginning on January 1 and ending on December 31.

1.25 Sybsidiary. "Subsidiary" means a corporation the
majority of the outstanding voting stock of which is owned,
directly or indirectly, by the Company.

1.26 Termination of Employment. “Termination of
Employment" means termination of a Participant’s employment with
all Emplovers.

1.27 T-Note Rate. "T-Note Rate" means for each Plan
Year the interest rate which is equivalent to an effective annual
yield equal to the 120 month rolling average rate of ten-year
United States Treasury Notes as of the June 30 preceding the
applicable Plan Year. This rate will be determined once each
year by an outside source selected by the Company.
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1.28 YValuation Pate. "Valuation Date" means the last
day of each month, or such other dates as the Committee may
determine in its discretion, which may be either more or less

frequent, for the valuation of Participants’ Accounts.

ARTICLE TII

COMMITTEE

2.1 Appointment of Committee. The Committee shall

consist of three (3) members who shall be appointed by the Board.
Each membex shall serve as such a member until resignation, death
or removal by the Board. If at any time the Committee shall not
beé in existence, or shall be unable or refuse to make a
determination necessary or convenient to the administration of
this Plan, the Board shall appoint a new member or members to the
Committee.

2.2 Duties of Committee. The Committee shall be
charged with the administration of this Plan and shall decide all
questions arising in the administration, interpretation and
application of the Plan, including all guestions of
distributions, except as such may be expressly reserved hereunder
to the Board. The decision of the Committee shall be conclusive
and binding on all parties, providing that the Committee has
acted in good faith and in accordance with the provisions of this
Plan.

The Committee shall, from time to time, direct the
Treasurer of the Company concerning the payments to be made

hereunder to the Participants pursuant to this Plan and shall
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have such other powers respecting administration of the Plan as
may be conferred upon it hereunder or as may be delegated to it
from time to time by the Beoaxd.

If any member of the Committee shall be a Participant
hereunder, then in any matters affecting any member of the
Committee in his individual capacity as a Participant hereunder,
separate and apart from his status as a member of the group of
participants, such interested member shall have no authority to
vote in the determination of such matters as a member of the
Committee, but the Committee shall determine such matter as if
said interested member were not a member of the Committee;
provided, however, that this shall not be deemed to take from
said interested member any of his rights hereunder as a
Participant. If the remaining members of the Committee should be
unable to agree on any matter so affecting an interested member
because of an equal division of voting, the Board shall appoint a
temporary member of thé Committee in order to create an odd
number of voting members.

2.3 Detexrminations by Committee: Appointment of
Agents; Settlement of Claims. |

{a) The Committee may delegate to any agent such
duties and powers, both ministerial and discretionary, as it
deems appropriate, excepting only that all matters involving
interpretation of the Plan shall be determined by the Committee,
and settlement of claims shall be determined by the Committee in
accordance with the provisions of subsection (b} hereof.

(b} Section 503 of Title I of ERISA requires that
there be established with respect to the Plan claims procedures
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which are in accorﬁance with regulations that may be promulgated
under said secticn by the Secretary of Labér. The Committee
shall establish and maintain procedures pertaining to claims by
Participants and their Beneficiaries for benefits under the Plan,
which shall be in compliance with the requirements of said

Section S503.

(c) Except as hereinbefore provided, any
determination by a majority of the Committee at a meeting
thereof, whether in person or by telephone, or without a meeting
by a resclution or memorandum signed by all the members, shall be
final and conclusive on the Company, on all Participants and
Beneficiaries claiming any right hereunder, and on all third
parties dealing with the Company.

2.4 Compensation and Expenses of the Committee. The
compensation of the members of the Committee, officers, agents,
counsgel or other persons retained or employed by the Committee
for services rendered in connection with the Plan shall be fixed
by the Committee, subject to the approval of the Board, and shall
be paid by the Company.

2.5 Resignation and Removal of Members. Any member of
the Committee may resign at any time by giving written notice to
the other members and to the Company, effective as therein
stated, or otherwise upon receipt. Any member or members of the
Committee may, at any time, be removed by the Board.

2.6 Arpointment of Successors. Upon death,
resignation, termination or remowval of any member of the
Committee, fhe Board shall appoint a successor,
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ARTICLE III

PARTICIPATION AND DEFERRAL COMMITMENTS

3.1 Eligibility and Participation.

(a2} Eligibility. Eligibility to make a Deferral
Commitment shall be limited to employees of any Employer who
receive an annual base salary of at least $70,000 or such larger
amount as the Committee may determine from time to time and who
will have completed one year of Continuous Service prior to
commenceﬁent of the Deferral Periocd, unless waived by the
Committee in its discretion.

{b) Participation. An eligible individual may

elect to participate in the Plan by submitting a Participation

-Agreement to the Committee prior to such date preceding the

Deferral Period as the Committee may determine. A Participation
Agreement will continue in effect indefinitely from year to year
until a Participant elects to terminate the Participation
Agreement or enter into a new Participation Agreement. Except as
provided in Section 3.5 or as the Committee may otherwise
determine, any election to terminate a Participation Agreement or
enter into a new Participation Agreement will take effect on
January 1 after such election is received by the Committee.

3.2 Bagic Forms of Deferral: Minimum Deferral., A
Participant may elect in a Participation Agreement to establish
any or all of the following Deferral Units:

(a) Salary Deferral Unit. A Participant may

elect to defer a portion of base salary for the Deferral Period.
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The amount to be deferred shall be stated as an even percentagé
of base salary.

(b) Bonug Deferral Unit. A Participant may elect
to defer bonus amounts (including Loan Department production
bonuses) to be paid by the Employer in the Deferral Period. The
amount to be deferred shall be stated as an even percentage of
such bonus, or as an even percentage in excess of a stated base
amount of bonus.

(c) gial Defe nit. A Participant may
elect any special Deferral Commitment which is authorized by the
Committee in its discretion.

(d) Minimum Deferral. The minimum deferral under
the élan shall be $2,000 per year or such other amount as the
Committee may determine from time to time in its discretion.

3.3 imitati rral. Except as otherwise
permitted for special Deferral Units, a Participant shall not
defer for any Plan Year, in the aggregate for all Deferral Units,
more than the followinyg percentages of compensation otherwise
payébie: -

(a) Twenty-five percent (25%) of the
Participant’s base salary.

(b) One hundred percent (100%) of the
Participant’s bonus.

3.4 Deferral Commitments Limited by Termination of

Employment. A Participant’s Deferral Commitments shall terminate
upon the Participant’s Termination of Employment.

3.5 Modification of Deferral Commitments. Deferral
Commitments shall be irrevocable except as follows:
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{a) Financial Hardship. The Committee may permit
a Participant to reduce the amount to be deferred, or waive the
remainder of the Deferral Commitment, upon a finding that the

Participant has suffered a Financial Hardship.

ARTICLE IV

DEFERRED COMPENSATION ACCOUNTS

4.1 Accounts. For record-keeping purposes only,
Accounts shall be maintained for each Participant. Separate
Accounts shall be maintained for each Deferral Unit of a
Participant.

4.2 Elective Deferred Compensation. A Participant’s

Elecﬁive Deferred Compensation shall be credited to the
Participant’s Account as of the date when the corresponding non-
deferred portiocn of the compensation 1is paid or would have been
paid but for the Deferral Commitment. Any withholding of taxes
or other amounts with respect to deferred.compensation that ié
required By federal, state or local law shall be withheld from
the Participant’s non-deferred compensation to the maximum extent
possible with any excess being withheld from the Participant’s
Deferral Commitment or Account.

4.3 Crediting Rate. The Accoﬁnts shall be credited
monthly with interest based on the rates specified below,
compounded annually. Interest shall be credited as of each
Valuation Date from the dates when deferred amounts are credited

to Accounts based on the balance of each Account.

(L238584.2] -1li- 1/4/96




{(a) Interest Rate During Participant’s Lifetime.

puring a Participant’s lifetime, the Participant’'s Accounts will
be credited with interest on a monthly basis during each Plan
Year at the T-Note Rate which is applicable for that Plan Year.

(b} Interest Rate After Participant’'s Death.
Following a Participant’s death, the Participant’s Accounts will
be credited with interest on a monthly basis during each Plan
Year at the CD Rate which is applicable for that Plan Year.

4.4 Determination of Accounts. A Participant’s
Account ag of each Valuation Date shall consist of the balance of
the Participant’s Account as of the immediately preceding
Valuation Date, plus the Participant’s Elective Deferred
Compensation and interest credited to such Account and minus any
distributions made from such Account since the immediately
preceding Valuation Date.

4.5 Vesting of Accounts. Each Participant shall be
one hundred percent (100%) wvested at all times in the amounts
credited to such Participant’s Accounts.

4.6 Statement of Accountsg. The Company shall submit
to each Participant quarterly statements setting forth the
balance to the credit. of the Accounts maintained for the
Participant.

4.7 Pengion Make-Up. If a Participant receives
benefits under the HFA Retirement Plan, a supplemental pension
benefit shall be paid under this Plan as follows:

(a) The supplemental pension benefit shall be the
amount, if any, by which the benefit payable from the HFA
Retirement Plan will be reduced from the benefit that would have

{L238984.2) -12- _ 1/4/96




been payable if the Participant had not deferred amounts under
this Plan, except to the extent the reduction is made up by the
Company’s Supplemental Executive Retirement Plan or any other
non-qualified defined benefit retirement plan or arrangement of
the Employer.

(b) The Company shall pay the supplemental
pension benefit to the Participant in a lump sum upon the
Participant’'s Termination of Employment or, if the lump sum
amount is more than $50,000, when the Participant’s benefit
commences under the HFA Retirement Plan ("Commencement Date'").
The lump suﬁ amount shall be calculated using the actuarial
equivalence factors in the HFA Retirement Plan applicable to
benefits accruing thereunder at the Commencement Date, or the
factors in effect at the time of the HFA Retirement Plan’s
termination if such termination occurs prioxr to the Commencement
Date.

4.8 Griffin Investment Account Match. For each Plan

Year in a Deferral Period, the Company shall credit toc the

Griffin Investment Augmentation Account of any Participant an
amount equal to the amount by which the contribution that would
otherwise have been made by the Company to the Griffin Investment
Account for such Participant for the Plan Year is reduced by
reascon of the reduction in the Participant’s compensation for the
Plan Year due to deferrals under this Plan. The Company's
contribution shall be credited td the Griffin Investment
Augmentation Account following the end of each Plan Year. A
Participanﬁ‘s interest in any credit to his Griffin Investment
Augmentation Account and earnings thereon shall vest at the saﬁe
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rate and at the same time as would have been the case had such
contribution been made to the Griffin Investment Account.
Interest will be credited on a Griffin Investment Augmentation
Account at the same rate as other Accounts in accordance with
Section 4.3 at such times and in such manner as the Committee may
determine.

" Upon Normal or Early Retirement, Disability, death or
other Termination of Employment, the Company shall pay to the
Participént (or his Beneficiary in Fhe event of the Participant’s
death) an amount equal to the value of the Participant’s vested
balance in his Griffin Investment Augmentation Account in one
lump sum payment.

‘ Participants who in any Plan Year are not entitled to
receive a Company matching contribution in the Griffin Investment
Account, either because they are eligible to participate in the
Company'’s Contingent Deferred Compensation Plan or for any other
reason, will not be entitled to receive a Company contribution
under this Plain to a Griffin Investment Augmentation Account for

such Plan Year.

ARTICLE V
PLAN BENEFITS

5.1 Plan Bepefit. If a Participant has a Termination
of Employment for any reason including Disability or death, the
Company shall pay a Plan benefit for each Defgrral Unit egqual to
the Participant’s Account for the Deferral Unit, as determined
below:
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{a) Upon Retirement, Disability., Death or After

Change in Control. Unpaid balances of Accounts of Participants
who have a Termination of Employment upon Normal or Eaxly
Retirement, Disability, death, or at any time after a Change in
Control shall be credited retroactively with one hundred twenty-
five percent (125%) of the T-Note Rate for each Plan Year.

(b} Upecn Termination of Employment Before

Retirement, Disability or Death Prior to a Chande in Control.

Unpaid balances of Accounts of Participants who have a

Termination of Employment prior to a Change in Control before
Normal or Early Retirement for reasons other than Disability or
death shall be credited retroactively with a percentage of the T-
Note Rate based on the Participant’s completed years of
Continuous Service from his date of hire, including years of
Continuocus Service before the Effective Date of this Plan, as
follows:

Completed Years of :
Continuoug Service % of T-Note Rate

Less than Five Years 100%
Five years or more 125%

{¢) Duration. The interest rates provided under
paragraphs (a) and (b) above shall be payable until the
Participant’s Accounts are distributed in full except in the
event of the Participant’s death. After the Participant’s death
interest shall be credited at the CD Rate pursuant to Section
4.3(b).

- 5.2 Form of Retirement Benefit Payment.- Retirement
benefits payable following No;mal or Early Retirement will be
paid in accordance with the forwn of retirement benefit elected by
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the Participant for each Deferral Unit on an election form
prescribed by the Committee for designation of form of payment.
A Participant may change this election by filing a new election
at any time which is more than 12 months preceding Normal or
Early Retirement. Retirement benefits for a Deferral Unit will
be paid in accordance with the most recent timely election made
for that Defe?ral Unit. Any election which is not timely made
will be void. Thereafter, a Participant’'s election will be
irrevocable, except that a Participant who has elected payments
in installments may regquest in writing payment in a lump sum, at
any time after Normal or Early Retirement, of the amount of his
Account for any Deferral Unit which is reasonably necessary to
meet the Participant’s requirements due to a Financial Hardship.

The available forms of payment after Normal or Early
Retirement are as follows:

(a) Lump Sum. A lump sum payment after Normal of
Early Retirement.

(b) Ing;gllmgqﬁ_gaxmentg. Monthly installment
payments in substantially equai payments of principal and
interest over a payment period of 60, 120 or 180 months, as
elected by the Participant. The amount of the monthly
installments shall be redetérmined effective as of January 1 of
each year based on the remaining Account balancevand the
remaining number of installment payments. If no election is
made, retirement benefits will be paid in monthly installments
over 150 months.

(c) Deferred Payments. A Participant may elect,
in the election form for desigﬁation of form of payment for any
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Deferral Unit, to have the luﬁp sum or installment payments which
are payable following Normal or Early Retirement commence
subsequent to Normal or Early Retirement in January of the year
following Normal or Early Retirement or when the Participant

attains age 55, 60, 65 or 70.

5.3 Form of Renefit Pavment Upon Termination of

Employment. Termination benefits payable upon a Participant’s
Termination of Employment befofe Normal or Early Retirement for
reasons other than Disability ox death shall be paid in a lump
sum following Termination of Employment.

5.4 Survivor Benefits.

(a) Amount of Survivor Benmefit. The amount

payabie as a survivor benefit for a Deferral Unit shall be equal
to the remaining unpaid balance of the Participant’s Account, if
any, for the Deferral Unit. If the Participant dies during
employment with an Employer, the amount payable with respect to
the unpaid balances of each of the Participant’s Accounts shall
be de;ermined by retroactively crediting interest at one hundred
twenty-five percent {(125%) of the T-Note Rate for each Plan Year
through the date of the Participant’s death. After the
Participant’s death interest shall be credited at the CD Rate for
each Plan Year pursuant to Section 4.3(b).

(b) Form of Survivor Benefit. If the Participant
dies before commencement of distributions of the Participant’s
Account with respect to a Deferral Unit, the Participant’s
. Account balance for the Deferral Unit shall be paid in the form
and over the period elected by the Participant for payment of the
survivor benefit for such Deferral Unit. However, the
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Participant may modify the form of payment of survivor benefits
in a written form filed with the Committee at any time prior to
the Participant’s death. If no election is made, survivor
benefits will be paid in a lump sum. Survivor benefit payments
shall commence following the Participant’s death.

If the Participant dies after commencement of
distributions of the Participant’s Account with respect to a
Deferral Unit, the Participant’s remaining Account balance, if
any, for the Deferral Unit shall be paid by continuation of the
form of benefit which was payable to the Participant for the
remaining payments which would have been made to the Participant
if the Participant had lived.

Notwithstanding the foregoing, the survivor
benefit will be paid in a lump sum if the aggregate Account
balance for all of the Participant’s Accounts is less than
550,000.

5.5 Early Distributions. A Participant may elect to
receive an early distribution from his Account for a Deferral
Unit prior to Termination of Employment ("Early Distribution®)
subject to the following restrictions:

{a) Timing of Election. The election to take an
Early Distribution from an Account for a Deferral Unit muét be
made at the same time the Participant elects the form of payment
for the Deferral Unit.

{b} Amount of Withdrawal. The amount which a
Participant can elect to receive ag an Early Distribution with
respeét to %n Account for a Deferral Unit may be a fixed dollar

amount or any percent up to one hundred percent (100%) of the
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Participant’s Account balance for the Deferral Unit. If a fixed
dollar amount is elected, and this amount exceeds the Account
balance when an Barly Distribution ie to be made, only the
Accounf balance will be paid.

(c}) Timing and Form of Early Distribution. The

Early Distribution shall be paid in a single lump sum at the time
elected by the Participant in the election form in which thé
Early Distribution option is elected. In no event shall an Early
Distribution for a Deferral Unit be made prior to seven years
following the start of the Deferral Period for the Deferral Unit.

Amounts paid to a Participant pursuant to this
Section 5.5 shall be treated as distributions from the
Participant’s Account.

If a Participant has a Termination of Employment
prior to the Early Distribution date which the Participant has
elected for a Deferral Unit, his Account balance for the Deferral
Unit will be paid in a lump sum upcn Termination of Employment;
provided, however, if Termination of Employment is due to Normal
or Early Retirement, his Account balance for the Deferral Unit
will be paid in accordance with the form of retirement benefit
payment which the Participant has elected for the Deferral Unit,
if any, or otherwise in a lump sum upon Normal or Early
Retirement.

5.6  Hardship Digtributions. Upon a finding that a
Participant or Beneficiary has suffered a Financial Hardship, the
Committee may, in its sole discretion, make distributions from an
Account prior to the time specified for payment of benefits under
the Plan. The amount of such distribution shall be limited to
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the amount reasonably necessary to meet the Participant’s or
Beneficiary’s réquirements during the Financial Hardship.
Applications for hardship distributions and determinations
thereon by the Committee shall be in writing, and a Participant

or Beneficiary may be required to furnish written proof of the

Financial Hardship.

5.7 Disability. If a P “ipant suffers a
Disability, the Participant’s mmitments will cease
except for any bonuses whr thereafter. The
Participant’s Account will be distributed
in accofdance with the m ~articipant had elected
for payment of retirement . _ .ith respect to such Deferral

Unit if the Participant is e) .ple for Early or Normal
Retirement, or otherwise will be distributed in a lump sum to the
Participant upon his Termination of Employment due to his
Disability. Notwithstanding the foregoing, such distribution may
be delayed if the Committee determines that such distribution
would resulﬁ.in a reduction of aﬁy_disability benefits payablé to
the Participant under disability plans sponsored by the Employer.
The Committee shall make appropriate adjustments on accbunt‘of
any delayed payments to ensure that the Participant receives
payments which are actuarially equivalent te the payments which
were otherwise due to him under this Plan. |

5.8 Valugtion and Settlement. The date on which a

lump sum is paid or the date on which installment payments
commence shall be the "Settlement Date." The Settlement Date for
a Deferral Unit shall be no more than thirty (30) days after the
last day of the month in which the Participant or his Beneficiary
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becomes entitled to payments on account of Normal or Early
Retirement, other Termination of Employment or death, unless the
Participant elects to defer commencement of payments following
Normal or Barly Retirement to a later date in the election form
for designation of form of payment for the Deferral Unit. The
settlement Date for an Early Distribution or delayed payments
following Normal or Early Retirement shall be the month which the
Participant elects for commencement of such payments in the
election form for designation of form of payment for the Deferral
Unit. The amount of a lump sum payment and the initial amount of
installment payments for a Deferral Unit shall be based on the
value of the Participant’s Account as of the Valuation Date at
the end of'the immediately preceding month before the Settlement
Date. For example, the Valuation Date at the end of December
shall be used to determine lump sum payments and the initial
amount of installment payments which will be made in the
following January.
5.9 Change in Control and Lump Sum Payments..

{a) Subject to the proviéions of Section 5.9 (b)
heréof, upon dissolution or liquidation of the Company or upon a
reorganization, merger or consolidation of the Company with one
or more corporations as a result of which the Company is not the
surviving corporation, or upon the sale of all or substantially
all the assets of the Company, the interests of all then
remaining Participants shall continue, and provisions shall be
made in connection with such transaction for the continuance of
the Plan and the assumption of the cbligations of the Company
under the Plan by the Company’s successor({s) in interest.
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(b} Notwithstanding any other provisions of the
Plan, at any time before or after a Change in Control a
Participant or a Beneficiary of a deceased Participant may elect
to receive an immediate lump sum payment of the balance of his
Account () for any Deferral Unit(s), reduced by a penalty, which
shall be forfeited to the Company, equal to ten percent (LO0%)
before a Change in Control or five percent (5%) after a Change in
Control of the balance of such Account(s), in lieu of payments in °
accordance with the form previously elected by the Participant.
However, the penalty shall not apply in the event of {i} a
determination by the Committee based on advice of counsel or
(ii) a final determination by the Internal Revenue Service or any
court of competent jurisdiction, that by reason of the foregoing
provision any Participant or Beneficiary has recognized or will
recognize gross income for federal income tax purposes under this
‘Plan in advance of payment to him of Plan benefits. The Company
shall notify all Participants (and Beneficiaries of deceased
Participants) of any such determination. . Whenever any such
determination is made, the Company shall refund all penalties.
which were imposed hereunder on account of making lump sum
payments at any time during or after the first year to which such
determination applies (i.e., the first year when gross income is
recognized for federal income tax purposes) . Interest shall be
paid on any such refunds at one hundred twenty-{five percent
(125%) of the T-Note Rate for each Plan Year, compounded
annually. The Committee may also reduce or eliminate the penalty
if it determines that this action will not cause any Participant
or Beneficiary to recognize gross income for_fedefal income tax
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purposes under this Plan in advance of payment to him of Plan
benefits. Whenever a Participant receives a lump sum payment
under this Section 5.9(k) or Section 9.1, the Participant must
ceagse all deferrals under this Plan sffective as of the date of
the lump sum payment and may not resume or make any new deferrals
under this Plan until the next Plan Year beginning after 12
months following receipt of the lump sum payment.
{¢) A "Change in Control" shall occur:
| {i) When any person (as such term is used in
Sections 3(a)(9) and 13(d) (3) of the Securities Exchange Act
of 1934) becomes the beneficial owner (as such term is used
in Section 13{d) (1) of the Securities Exchange Act of 1934)
directly or indirectly of securities representing at least
25% of the combined voting power of the then ocutstanding
securities of the Company; or
{ii) When during any period of thirty-six
(36) consecutive months (whether commencing before or after
the Effective Date of this Plan), individuals who at the
beginning of such period constituted the Company’s Board of
Directors cease for any reason to constitute at least a
majority thereof, unless the election, or the nomination for
election, of each new director was approved by a vote of at
least two-thirds of the directors then still in office who
were directors at the beginning of the peried; or '
(iii) Upon the effective date of any merger,
consolidation, combination, reorganization, sale, lease or
exchanée, or issuance or delivery of stock or other
securities, or reverse stock split, exchange,.liquidation or
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dissoclution which is referred to in paragraph (b) of Article
TWELFTH of the Company’s Restated Certificate of
Incorporation as in effect on the Effective Date, and
notwithstanding any repeal, amendment or other modification
of gaid Article TWELFTH that may hereafter ke made
(hereinafter called a "Transaction®"), or the approval by the
stockholders of the Company (or if such stockholder approval
is not required, the approval by the Board) of a
Transaction; provided, however, that the term "Transaction”
shall not include any transaction described in either
proviso set forth at the end of said paragraph (b); and
provided further that the last paragraph of said Article
TWELFTH is hereby incorporated herein by this reference; or

{(iv) Upon the effective date of the apprbval
by the stockholders of the Company of any plan or proposal
for the Company to be Acquired (as defined below) or for the
liguidation or dissolution of the Company; or

(v) When, after a Subsidiary Employer which -
employs the Participant is acquired (as defined in Section
5.9{d) hereof), the Participant ceases to be employed (as
defined in Section 5.9(e) herecf) on a full-time basis by
any Employer in connection with or as a result of such
acquisition; provided that a Change in Control shall occur
only for such Participant under this subsection (v).

{d) For purposes of this Section 5.9, the Company
shall be considered to be "Acquired" only if the owners of its
voting securities immediately prior to the effective date of any

" transaction referred to in Section 5.9(a) above will not own
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immediately thereafter, as a result of having owned such voting
securities, securities representing a majority of the combined
voting power of the then outstanding securities of the Company oI
the entity that then owns, directly or indirectly, the Company or
all or substantially all its assets. Foxr purposes of this
Section 5.9, a Subsidiary shall be considered to be "acgquired" as
of the'effectivé date of any sale, reorganization, merger,
consolidation, liquidation or similar transaction involving the
Company or such gubsidiary, if as a substantial element of such
transaction (x) all or substantially all the business of such
Subsidiary will be terminated or rransferred out of such
Subsidiary or {y) (i) the Company will cease to own, directly or
indirectly, or (ii} the owners of the Company’s voting secufities
immediately prior to the commencement of such transaction will
cease to own, directly or indirectly, as a result of haviﬁg owned
such securities, securities representing a majority of the
combined voting power of the then outstanding securities of such
Subsidiary or the entity that then owns, directly or indirectly,
such Subéidiary or all or substantially all its operating assets.

{e) For purposes of this Section 5.9, a
Participant shall not be considered to "cease to be employed" in
connection with or as a result of a Change of Control under
subsection {(v) of Section 5.9(c) if (i) he voluntarily terminates
his employment without the consent of the Company or its
Subsidiary that employs him, (ii) im tﬁe.judgment of the
Committee, his employment is terminated for misconduct {including
but not limited to dishonesty, fraud or disclosure of

confidential information), or (iii) he refuses to sign and
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deliver a general or special release, in form and substance
satisfactory to the Company, releasing the Company, the
Subsidiaries and such other persons as shall be described in such
release, from any and all claims, liabilities, demands and causes
of action referred to in such release.

(f}) Notwithstanding any other provision of this
Plan, without the written comsent of the Participant (or
Beneficiary of a deceased Participant) affected thereby, the
Company may not amend or terminate this Plan:

(i) For a period of twenty-four (24) months
following a Change in Control; or

(ii) At any time thereafter, in any manner
which affects any Participant (or Beneficiary of a deceased
Participant) who receives payments of benefits under this
Plan or has a Termination of Employment for any reason at
any time during the period of twenty-four (24) months
following the Change in Control.

5.10 Continuous Service. Continuity of service shall
be determined in accordance with the following rules:

{a} A leave of absence not. in excess of one year,
granted by a Participant’s Employer for any purpose, including
but not limited to, sickness, accident or other casualty, shall
not be considered a break in continuity of service.

(b} Any Participant who has entered, or enters,
the Armed Forces of the United States in a period of national
emergency, declared by the President or Congress of the United
States, shall be presumed to be on a leave of absence, provided
"he returns to the employ)of his Employer within ninety (90) days
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of the date on which he shall have the right to release from such
service, or from the hospital in event of service caused
disébility without intervening employment elsewhere.

(¢) A Participant who transfers his employment
from one Employer to any otherx Employer is not deemed to have
caused a break in continuity of service. Any other dismissal or
voluntary Termination of Employment shall be deemed a break in
continuity of service. '

{d) Absence from work or interruption of
employment not covered by the foregoing provisions of this
section shall be determined by the employing Employer to be, or
not to be, a break in continuity of service at the time cf return
to wofk or re-employment.

5. 11 Distributions from General Assets. The Company
shall make any or all distributions pursuant to this Plan in cash
out of its general assets.

5.12 Withholding and Pavroll Taxes. The Company shall
withhold from payments made hereundex any taxes required to be
withheld from such payments under federal, state or local law.

5.13 Payment to Guardian. If a benefit is payable to a
minor or a person declared incompetent or to a persbn incapable
of handling the disposition of his property, the Conmittee may
direct payment of such benefit to the guardian, legal
representative or person having the care and custody of such
minor, incompetent or incapacitated person. The Committee may
require proof of minority, incompetency, incapacity or

guardianship as it may deem appropriate prior to distribution of
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the benefit. Such distribution shall completely d
Committee from all liability with respect to such

5.14 Small Bepnefit. Notwithstanding any election maae
by the Participant, the Committee, in its sole discretion, may
pay any benefit in the form of a lump sum payment to the
Participant or any Beneficiary, if the lump sum amount of the
Account balance which is payable to the Participant or
Beneficiary when péyments to such Participant or Beneficiary
would otherwise commence is less than either (i) $5,000 for any
individual Account or (ii)} 550,000 in the aggregate for all
Accounts which are payable to the Participant or any Beneficiary.

5.15 Protective Provisions. Each Participant shall
cooperate with the Company by furnighing any and all information
requested by the Company in oxder to facilitate the payment of
benefits hereunder, taking such physical examinations as the
Company may deem neceséary and taking such other relevant action
as may be reguested by the Company. If a Participant refuses so
to cooperate or makes any material misstatement of information or
nondisclosure of medical history, then no benefits will be
payable hereunder to such Participant or his Beneficiary,
provided that, in the Company’'s sole discretion, benefits may be
payable in an amount reduced to compensate the Company for any
loss, cost, damage or expense suffered or incurred by the Company
as a result in any way of any such action, misstatement or
nondisclosure.

5.16 Notices and Elections. BAny notice or election
required or permitted to be given to the Company or the Committee
under the Plan shall be sufficient if in writing on a form
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prescribed or accepted by the Committee and hand delivered, or
sent by registerxed or certified mail, to the principal office of
the Cdmpany,.directed to the attention of the Corporate Human
Resources Department. of the Company. Such notice or election
shall be deemed given as of the date of delivery or, if delivery
is made by mail, as of the date shown on the postmark on the

receipt for registration or certification.

ARTICLE VI

DESIGNATION OF RENEFICIARY

6.1 Designation of Benefici . Each Participant
shall have the right to designate.a Beneficiary or Beneficiaries
to receive his interest in each of his Accounts upon his death.
Such designation shall be made on a form prescribed by and
delivered to the Company. The Participant shall have the right
to change or revoke any such designation from time to time by
filing a new designation or notice of revocation with the
Company, and no notice to any Beneficiary nor consent by any
Beneficiary shall be required to effect any such change or
revocation. If, however, the Participant is married, his spouse
shall be required to join any such designation, or change or
revocation thereof, to name a Beneficiéry other than the spouse.

6.2 Failure to Designate Beneficiary. 1If a
Participant shall fail to designate a Beneficiary before his
demise, or if no designated Beneficiary survives the Participant,
the Committee shall direct the Company to pay the balance in each

*of his Accounts in a lump sum to the executor or administrator
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for his estate; provided, however, if no executor or
administrator shall have been appointed, and actual notice of
said death was given to the Committee within sixty (60) days
after his death, and if his Account balances do not exceed Ten
Thousand Dollars (510,000}, the Committee may direct the Company
to pay his Account balances to such person or persons as the
Committee determines may be entitled thereto, and the Committee
may require such proof of right and/or identity of such person or

persons as the Committee may deem appropriate or necessary.

ARTICLE VII

POWER

7.1 No Liability. The Committee and its members, the
Board and its members, the Employers and their officers,
employees and agents, and any persons to whom any power ox duty
is delegated in connection with this Plan shall have no liability
for any action or failure to act, except foxr their own gross
negligence or willful misconduct, and no bond or other security
shall be required of any such person.

7.2 Advice of Counsel. The Committee may consult with
legal counsel, who may be counsel for the Employers, or any of
them, or otherwise, with respect to the meaning or construction
of this Plan, or the Company’s or the Committee’s obligation or
duties hereunder, and shall be fully protected from any
responsibility with respect to any action taken or omitted by the
Committee in good faith pursuant to the advice of such legal
counsel.
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7.3 Distribution of Participants’ Interests When
Company is Unable ro lLocate Distributees. In case the Company is

unable within three (3) years after payment is due to a
Participant, or within three (3) years after payment is due to
the Reneficiary or estate of a deceased Participant, to make such
payment to him or his Beneficiary, executor or administrétor
because it cannot ascertain his whereabouts or the identity or
whereabouts of his Beneficiary, executor or administrator by
mailing to the last known address shown on the Employer’s or the
Company’s records, and neither he, his Beneficiary, nor his
executor or administrator has made written claim therefor before
the expiration of the aforesaid time limit, then in such case,

the amount due shall be forfeited to the Company .

ARTICLE VIIXT

MAT . QF _ACC

The Company shall keep, or cause to be kept, all such
books of account, records and other data as may be necessary or
advisable in its judgment for the administration of this Plan,
and properly to reflect the affairs thereof, and to determine the
nature and amount of the interests of the respective Participants
in each Account.

The Company is not required to physically segregate any
assets with respect to the Accounts under this Plan from any
othér assets of the Company and may commingle any such assets
with any other moneys, securities and properties of any kind of
the Company. Separate accounts or records for the respective
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pParticipants’ interests shall be maintained for operational and
accounting purposes, but no such account or record shall be
considered as creating a lien of any nature whatscever on Or as
segregating any of the assets with respect to the Accounts under

this Plan from any other funds or property of the Company.

ARTICLE IX

AMENDMENT AND TERMINATION OF THE PLAN

8.1 Amendment. The Board may at any time amend the

plan in whole or in part, provided, however, that no amendment
shall be effective to decrease or restrict the amount accrued
(including earnings at the appropriate interest rate) in any
Account to the date of such amendment. Upon a prospective
amendment'to reduce the formula for determining the future
interest rate, 30 days’ advance written notice shall be given to
each Participant. Foliowing such a reduction and the giving of
notice to the Participant, the Participant may elect to (i)
terminate an ongoing Deferral Commitment without penalty and/ox
(ii) receive an immediate lump sum payment of the balance of his
Account (s) for any Deferral Unit(s), reduced by a penalty, which
shall be forfeited to the Company, equal to five percent (5%} of
the balance of such Account(s), in lieu of payments in accordance
with the form previoﬁsly elected by the Participant. However,
the five percent (5%) penalty shall not apply if it would not
have a@plied under Section §.9(b). The Participant may make such
an election by notifying the Committee in writing within sixty
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(60) days following receipt of notice of the amendment to reduce
the interest rate.

9.2 Company’s Ri to Texrminate. The Board may at
any time partiaily or completely terminate the Plan if, in its
judgment, the tax, accounting, or other effects of the
continuance of the Plan or potential payments thereunder would
not be in the best interests of the Company.

{a) pPpartial Termination. The Board may partially
terminate the Plan by instructing the Committee not to accept any
additional or ongoing Deferral Commitments. In the event of such
a partial termination, the Plan shall continue to operate on the
same terms and conditions and, unless the Board instructs the
Committee not to accept ongoing Deferral Commitments, shall be
effective with regard to Deferral Commitments entered into prior
to the effective date of such partial termination.

(b) Complete Termination. The Board may
completely terminate the Plan. In the event of complete
termination, the Plan shall cease to operate, and the Company
shall pay out to each Participant {or the Beneficiary of a
deceased Participant) his Accounts in one lump sum payment as

soon as practicable,

ARTICLE X
SPENDTHRIFT PROV

The Company shall, except as otherwise provided
hereunder, pay all amounts payable hereunder only to the person
or persons entitled thereto hereunder, and all such payments
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shall be made directly into the hands of each such person or
persons and not into the hands of any other person or corporation
whatsoever, so that said payments may not be liable for the
debts, contracts or engagements of any such designated person or
persons, or taken in execution by attachment or garnishment or by
any other legal or equitable proceedings, nor ghall any such
designated. person ox persons.have any right to alienate,
arbitrate, execute, pledge, encumber, or assign any such payments
or the benefits or proceeds thereof. If the person entitled to
receive payment be a minor, or a person of unsound mind, whether
or not adjudicated incompetent, the Company, upon direction of
the Committee, may make such payments to such person or persons,
corporétion or corporations as may be, oY be acting as, parent or
legal or natural guardian of such infant or person of unsound
mind. The signed receiﬁt of such perscon or corporation shall be
a full and complete discharge ﬁo the Company for any such

payments.

ARTICLE XI

MISCEL ous

'11.1 Right of Fmployers to Dismiss Employees;
Obligationg. Neither the action of the Company and the Employers
in establishing this plan, nor any provisions of this Plan, shall
be construed as giving any employee the right to be retained in
his Employer’s employ, or any right to any payment whatsoever
except to the extent of the benefits provided for by this Plan.
The Employers expressly reserve their right at any time to
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e,

dismiss any employee without any liability for any claim against
the Employers, or any of them, for any payment whatscever except
to the extent provided for in this Plan. The Employers, or any
of them, have no cbligation to create any other or subseguent
deferred compensation plan for any employees.
11.2 Tit to_and Ownershi f Assets

Aecounts. Title to and ownership of all assets held for any
Accounts shall be vested in the Company and shall constitute

general assets of the Company.

11.2 Nature of Ljabilitv to Participants. Any and all

payments required to be made by the Company to Participants in
the Plan shall be general and unsecured liabilities of the
Compaﬁy. A

11.4 BRenefits to be Provided Sole the Company -
Subsidiaries not Liable Therefor. All benefits payable under
this Plan shall be paid or provided for solely by the Company,

and the Subsidiaries assume no liability or responsibility

therefor. The Employers shall incur no liability to any of the

Participants or their Beneficiaries or successors, or otherwise,
for anything done or omitted by the Company, oTr the Committee, ox
for any loss in the Accounts.

11.5 Text to Control. The headings éf the Articles and
Sections are included solely for convenience of reference, and if
there be any conflict between such headings and the text of this
Plan, the text shall control.

11.6 Law Governing and Severability. This Plan shall
be construed, regulated and administered under the laws of the
State of Delaware.
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If any provisions of this Plan shall be held invalid or
unenforceable for any reason, such invalidity or unenforceability
shall not affect the remaining provisions of this Plan, and this
Plan shall be deemed to be modified to the least extent possible
to make it valid and enforceable in its entirety.

11.7 Resolution. This Plan was adopted pursuant to a
resolution duly adopted by the Board at a meeting of the BRoard
called in conformity with the Company’s By-Laws.

11.8 Name. This Plan may be referred to as the
"Capital Accumulation Plan of H. F. 2hmanson & Company."

_ 11.9 Gender. The masculine gender shall include the
feminine, and the singulaxr shall include the plural.

11.10 Ineligible Participant. Notwithstanding any other
provisions of this Plan to the contrary, if any Participant is
determined not to be a "managemeﬂt or highly compensated
employee® within the meaning of ERISA or Regulations thereunder,
such Participant will not be eligible to participate in this Plan
and shall receive an immediate lump sum payment equal to the
vested portion of the amounts standing credited to his Accounts.

Upen such payment no survivor benefit or other benefit shall
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thereafter be payable under this Plan either to the Participant
or any Beneficiary of the Participant.

IN WITNESS WHEREOF, the Company has caused this Plan to
be executed this day of ., 19986, effecti&e as of

January 1, 1985.
H. F. AHMANSCN & COMPANY

By.

Title:

(1238984 .2) -37~- 1/4/96

T




B1/23/28687 83:43

5385427816 LARRY KARI NOOMEN

SLECTIVE DEFERRED COMPENSATION PLAN
of H. F. AIMANSON & COMPANY

“_‘__'*_—-_.,_“_——_-O-ﬂ——'—

PAGE B1/41




81/23/2087 @3:43 5385427816

LARRY KARI NOOMEN PAGE @2/41

+TABLE OF CONTENTS _
PAGE
ABAMBLE
ARTICLE I
DEFINITIONS

N N N e

1.1 Account
peneficliary
Board
CD Rate
committee
Company X
Contintous Service
pafeyral Commitment or Deferral Unit
Deferral Period :
0 Disability
1 Early Distribution
2
3

Pt b R
[ Y
bt b b o O 8D W O U b L DY

farly Retivement

Bffective Date

Eiective Deferred Compensation
Employexr

Financial Hardship

Griffin Investment Account
Griffin Investment Augmentation Account
HFA Retirement Plan

1.20 Loan Agent .

Normal Retirement

1.22 Participant

1.23 ©Participation AQreemant

1.24 Plan

1.25 Plan Tear

1.26 subsidiary

1,27 Termipation of Employment

1.28 T-Note Rate

1.2% valuation Date

ARTICLE XX
COMMITTEE

L) 4
b
i

E ]
w
)

e A b B s 1
[ "

g D

W o

-

"
»
N
E o

2.1 = Appointment of Committee

2.2 Duties of Committee

2.3 ‘nﬂmnﬁmuhmlBYCMMMnmhlmmﬂmmmm
of Agents; Settlement of Claimg

2.4 Compensation and Expenses of the -
committes

2.5 Resignation and Removal of Nenbers

2.6 Appointment of SUCCRBSOYS

Lo ~N Gt 6 O ﬂh!ﬂlltnlﬁiﬂlﬂlﬂl#lbdbih!llhlhlhlbuitﬂﬂﬁlﬂlﬂlﬁhlibiﬂlﬂiﬂ

i)




@1/23/2087 63:43

ARTICLE III

5385427816 LARRY KARI NODMEN

SARTICIPATION AND- DEFERRAL COMMITMENTS

3.1
" 3.2

3.3
3.4

3.5
ARTICLE IV

:
:

b i i fe
M.
PR TR AT R R o

[

o o e

ARTICIE V

Eligibility and Participatien

Bauic Form of Defexrral;

Deferzral

t.éimirations on bPeferral

peferral Commitments finited by
Permination of Employment
Modification of Deferral Conmitments

COMPENSATION ACCOUNTS

Acgouuts Co
Blectiva Deferred Compensation
Crediting Rate .
petermination of Accounts
vesting of Accounts

statement of Accounts

- pension Make-Up

ariffin Investment Account Matrh-

PLAN BENEFITS

.

UIEHIH
»
= W

saatiiR in
s 2 a = 4 @

wme
HHLYINN

«22

ARTICIR VI

Flan Beneflt
Porm of Retizement Benefit Payment

Yorm of Benefit Payment Upon Termimation -

of Employment . .
sorvivor Beneflits

Early Distribptioss .

Rardship Distrilutions
Disability

valvation and Settlament

Change in Contrel and Lump 5wz Payments
Contipuous Service

pistributions from General Assets
withholding and Payroll Taxes
Payment to Guardian

small Beneflit

Protective Provisions

Notices and Elections

DESIGRATION OF BENEFICIARY

6.3
5.2

Designation of Beneficiary
Pajilure to Designate Benaficlary

(ii)

10
10

10

30

11

il

il
11

12
12

12

12
13

34

14

u
15

16

C 3

18
15
19,
20
21
26

- 27

27
27
27

28 .
28 .

29

29
29

PAGE B3/dl




B1/23/2087 B3:43 5305427016 LARRY KARI NOOMEN

ARTICLE VII
POWERS

7.1 No Lisbility
2.2 Advice of Counsel :
7.3 bistributions of Rarticipants’ Interests

When Company is Unable to Locate
pistributees

ARTICLE VIIZ
MAINTEMANCE OF ACCOUNTS.
ARTICLE IX
AMENDMENT AND TERMINATION OF THE PLAN

s.1 Auxendment
9.2 Company’s Right to Terminate

ARTICLE X

SPENDTHRIFT PROVISIONS
ARTICLE XX

MISCELLANEOUS

11.1 Right of Employers to Dismiss Brployees;
obiligations '
11.2 witle to and Ownership of Assets Held
for Accounts ' N
11.3 Nature of fiability to Participante
311.2 Benefits to be Provided Solely by the
company - Subsidiaries vot Lisble
Therefor
11.5 %Text to Control
11.6 law Governing and Severability
11.7 Resolution
11.8 Rans
_11.9 Gender
31.10 Trust
11.11 Ineligible Participant

\

30
30
30
30
30
31
31

. 32
‘32

32
32

33
33
34
34

34

34
35

a5
35
35

36
36

- 36

36

PAGE B4/41




B1/23/2067 ©3:43 5385427016 LARRY KARI NOOMEN PAGE B5/41

LOAN AGENTS*

ZLECTIVE DEFERRED COMPENSATION PLAN
OF H. P. ANMANSON & COMPANY

PREAMBLE

The purpose o: this Loan Agents® Elective Dcfen‘&d
compensation Plan (the “Plan®) is to provide eppo:tnnities for
eligible loan agents of H. F. Almanson & Company (the "Company”)
and its swbsidiariu to accumulatée supplemental funds for
retirement, npacial needs prior to retirement or death. The Plan
will be effective as of January I, 1981,

The Company hereby declares that its intention is to
create an unfunded Plan primarily lox the purpose of Qm:!.diag a
gelect group of management or highly compensated employess of the
“ompany and of its affiliated organizations with deferred
compensation in accordance with theiy individual elections. It
is also the intention 'dt the Company that the Plan be an
»employee pension benefit plan® as defiped in Section 3(2) of
ri+le T of the Bumployee Retirsment Incone Secnrii:y At of 1974
{"ERISA") and that the Plas be the type of plan doac-*x:ib&ﬁ-'in
cections 201(2), 301(3) and 401{a)(1) of Title I of ERISA, The
Company is the “named fidnailary' of the Plan for purposes of
Section 402(a)(2) of BRISA. '
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ARTICLE X
DEFINITIONS |

" when used herein, the following words shall have the
!nllowing meanings unless the content clgar].y indicates
otherwise: | ‘
' 1.1 Account. “Account” means the device uged by the
‘company to measure and deteruine the amounts to be paid toa
Participant under the Plan for each Deferral Unit. -Separate
Accounts will be &Btahlisﬁed for amounts deferred by a
participant under separate Deferral Units. '

1.2 Bensficiary. “Beneficiary" means the person wio.
under this Plan becomes entitled to receive a Participant’s
interest in the svesnt of his death.

1.3 Doard. “Board” means the Board of Directors of
the Compuny ¢r any committee thereol acting ﬁitlhin the scope of
its authority. '

1.4 CD Rate. “CD Rate* mans for ea,eh Plan Year the
interast rate paid by Home Savings of America, r.a. on 8 one year
Non-Marketable Certificate of Deposit as of January 1 of such -
Plan Year.

_ 1.5 Committee. “Committee” means the cammittes
appointed to aduinister the Plan pursuant to micl;; 1x.

1.6 Copvany. *Company” weans H., F. Ahmanson &
Company, a mimre corporation, and any successor in ﬁtemt.

1.7 Continuons Service. “Continuogus Service® means
the ;;ar.iod' of contimmous employment of a ?;trticipant by an’
Exployer detexmined in accordance with smxm 5.10.

rm

-2-
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1.8 Deferral Commitment or paferral UYnit.- *paforral

cmiment' or "Deferral Unit® means a deferral commitment made
. a Participant to establish & deferral nnit pursmant to Article
11T for which a Participation Agreement has besun submitted by ths
participant to the Committee.

1.9 Deferral Ferlod. =Deferral Period" means the -

period of one, two Or four calendayr years, as selected by the

. participant, over which a participant elects to defer

.
H

comeissions, or such other period as the committee may permit in -
jts discretion. A new Deferral Period shall normally start each
January 1. '

1.10 D.{sgj_.;;tz. *Disability” means total and
permanent inca;;acity of a Participant to perform the usual duties
of his employment with his Employer as datam;lned by bis !:mployer
‘*uad upon competent medical avidence. I1f 2 Participant makes
application for disability benefits under the Social’ Secturi.ty
Act, as now in effect or ae hereaftex amended, and quali.i.iea for
such benefits, he shall be presumed to be totally disabled,
subject to the Employer‘s determination that the disability e
such that ;!;1: pay be ragirdsd as total and permanent in patiire.

"1.11 Early bistribution, “Farly Dia@:rihution“ maans a
distribution prior to mermination of Employment pursuant to
Section S.5. '

1.12 Early Retirement. "Early Retirement® meang
Termination of Employment o: a Participant, other than by reason
of Normal Retirement or death, on or after the date on which the
Participant hag either (i) attained age ﬂ.ﬂy (50) and completed

__i% least Eiftesn (15) years of Continuous service or (ii)

g1/41




91/23/2807 B3:43 5385427816 LARRY KARI NDOMEMN PAGE

attained age E£ifty (50) and completed at least twenty-£ive (23)
years of Contlmuous Service.

1.13 Effective Date. “Effective Date” means January 1,
}glﬂ
1.14 Elective Defarrad Compensakbion. v2lactive

peferred Compansation® means the amcunt of compensation that a
.pmj.c:.pant elects to defer pursusnt to a Deferral Commiltuent.

1.15 M. “Ewployer* means the Company o one of
its Subsidiaries.

1.16 Fipancial Hardship. 'r.i.namci.a}. Hardship”® means an
immediste and heavy financial need ui the rmicipant. deternined
by the Commitiee on the bamis of written information supplied by
the Participant in accordance with such standards‘ as are, from
time to time, established by the Committee.

' 1.17 eriffin Investmant Accoupt. . “Griffin Investment

; Wnt' meana the Criffin Investment Account of H. ¥. Ahmannon &
. Company, as presently constituted and as amended from time tO
. time, .

1.18 Griffin .J:gvagtment Augmentation Account. *Griffin
Investment Augmentation Acconnt® means an account established
pursuant to Ssction 4.8 to epsble a Participant to receive
company matching contributions whiéh ara lost under the Griffin
Investmant Account as & result ;::E' deferrals undm: this Plan.

1.1 EFA Retirement Plan, "HFA Retirement Plan® mesns
the H. ¥. Ahmanson & Company Retiremest Plan, as presently
constituted and as mnded from time to time.

1.20 M « “boan Agent®™ means a p-arton who il
employed by an Bmployer as a senior or regular loan agent.

e
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1.21 Normal Retiremsnt. “Mormal Retirement® means
permination of Employment of a Participant, other +han by reason
death, on or after the date on which the participant has
;ttainad age sixty-five (65). 0 '
© 1.22 Pparticipant. ‘“Paxti.cipant' saans any individual
who i participamg in this plan as provided in Article I1X,
1.23 Participation Agreemenk. =participation

Agreement™ means the agreement submitted by 2 participant to the
committes prior to the beginning of the peferral Period, with
respact to one or more peferral Commitrents made for such '
peferral Period. '

1.24 plan. "Plan® means this “losn Agents’ Elective
naterfad Compensation Plan* ag get farth in this document and as -

the game may be amended, administered ox interpreted from time to
tines.

;.
H

L]

1.25 fl& Year. “Plan Yeaxr® means each calendar year
peginning on January 1 and ending on December 31. : -

1,26 Subsidiary, “Suhsidiafy' ‘means a‘ corporation the
majority o:é £he ontstanding voting stock of which is owned,
dlrectly or indirectly, by the Company. ‘

.1.27 on of nt. =Termination of
Employment™® meins rermination of a Participant’s -ewployment with
all Enployers. .

1.28 ZT-NMote §g=e:. =p.Note Rate" msans for each Plan
Yonr the interest rate which is equivalent to an effective annual
yield equal to the 120 month ::oning average rate of ten-year
vniteii Stateg Treasury Notes as of the June 30 preceding the
¢ 3pplicable Plan Year. This rate will be determined once each
wyaar by an outside source ie‘.'.ectad by the cmy.

ﬂg“
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1.28 Valuation Date. “Valuation Date™ means the last
day of each month, or such other dates as the Committes may
. determine in its discretion, which may be either more or less
' srequent, for the valuation of Parﬁicipanta' Accounts.
ARTICLE II
COMMITTEE
) 2.1 Appointment ofv Committee. The Committee shall
conaist of three (3) pambers who shall be appointed by the Board,
The original members shall huz' Richard B. Deihl, Robert M,
e EKrnif and George G. Gregory, and each such member shall serve
as such a member until resignation, death or removal by the
Board. If at any time the Committee shall not ba in mtistmu,l
or shall be unable or refuse to nake a determination necessary or
; -.-onvenieﬁt. o the admini_stration of this Plan, the Board shall
appoint a new member or members to the Committee. .
2.2 Dputies of Committes., The Committes shall be
charged with the administration of this Plan and shall decide all
guestions arising in the administration, interpretation and

application of the Plan, including all questions of

digtributions, except as such may be expressly reserved hereunder

to the Board. The decision of the comi.tt;ae shall be conclusive

and binding on all parties, providing that the Committee bas

acted in good f£aith and in accordance with the provisions of this

Plan. : |
The Committee shall, from tima to time, direct the

Treasurer of the Company concerning the payments to be made

i
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h;rounder to the Participants pursuaat to this Plan and shall
have such other powersd respecting administration of the Plan &¢
~ay ba conferred upon it hercunder or as may be delegated to it
'im rime to time by the Board. '

1£ any member of the Committee ghall be a Participant
pereunder, then in any mattexd affecting any member of the ’
Committee in his individual c:apacit:y as a Participant herennder,
gseparate and spart from his status as a member of the group of
participants, such interested nembu ghall have no suthority to
vote in the determination of mh matters as a psmber of the
Committee, but the committee shall detormine guch matter as 3£
gajd interested mexber were not a member of the ‘Committee;
provided, however, that this shall mot be deemed o take from .
gaid interested member any of him rights hersunder as
participant. If the remaining meshers of the Committee should be
! jnable.to agree on any matter so affecting an interested member
vecause of an eqnal division of voting, the Board shall appoint a
temporary membeax of the Committee :’Ln order to create an odd
sunber of voting menbers.

2.3 Dpererminations by c-‘mitte;e;_ Appointment of |
Agents; Settiement of Cialms,

‘ {a) The Committee may dalegate to any agent such
duties apd powers, both ministerial apd discretionary, as it
deens appropriate, excepting only that all rpatters jnvolving
interpretation of the Plan shall be detexmined by the Committes,
apd settlement of claims shall be determined by the cm::tu in
accordance with the provisions of suhsectinn (b) hereof.

w1w
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(b) Section 503 of Title I of ERISA requires that
there ha established with respect t:u the Plan claims procedures
which are in accordance with regqulations that may be promigated
dnder said section by the Secrstary of LaboT. The Committae.
shall establish and. maintain procedures pertaining to c¢laims by
participants ‘and their Beneficiaries for benefits under the Plan,
which shatl ba in compliance with the reguirements of paid
Section 503.

(¢) Except as hereinbefore provided, any,
determination by a majority of the Committes at a meeting
thereof, whather in pexson or by telephone, or withont a meeting
by a rcznlntion or pemorandum sigued by all the members, shall be
final and conclusive on the Company, on all Parbicipantz and
Beieticiaries claiming any right hereunder, apd on zll third
parties dealing with the Company.

2.4 Compensation and Expenses of the Committee. The
cowatibn of the members of the Committee, officers, agents,
counsel or other persons retalned or employed by the Committee
for services rendered in conmection with the Plan shall be fixad
by the Committes, svbject to the a.ppzuval of the Board, and shau
be paid by the Company.

" 2.8 Hemignation and Removal of Members. " Any member of
the Committes may resign at any time by 'givinq written notice to
the other members and to the Company, effective as thereln
stated, or otherwisa npe.rn receipt. Any member or members of the
Committee may, at any time, be removed by the Board,

PAGE 12/41
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2.8 égg_o__. intment of Successors. Upod death,
resigoation, termipation or removal of any mesmbexr of the

wmittes, the Board shall appoint & sucCcessoOr.

, ARTICLE IIZ
PARTICIPATION AND DEFERRAL COMMITMENTS

3.1 Eligibility and Participation.
(a) Eligibility. Eligibility to make a Deferral
Commitment shall be limited to Loan Agents of any Employer who
raceive annnal groa;: salary and cnmissipnn of at least $60,000

or such larger amount as the Committes may determine from tm Lo
time and whe will have cmnpleted one year of Continuous Servic:a
pricr to commencement of the Deferral Period, unless waived by
tlw Qomit;tu in its dumt::.on.

{b) Particimtion. An eligible individual may
elect to participate in the Plan by subsﬁitting a ?articipﬁtion
Agreement to the Committee prior to suck date preceding the
Deferral Pericd as the Committes may determine. | :

3.2 Basic Forms of Deferral; uini_gl_“ng beferral. “A
m-nrti.cinm-t nay elect in a participation Agreement to establish
any or all of the following Deferral Unites

{a) Cosmission Deferral Bnit. A Participant may
elect to defer a portion of his commismions for the Deferral
veriod. The amount to be deferred shall be mud ap an even
percentage of suck commissions, or as an ovan percentage in
excass of a stated base amount of conmissions. The minimum
i annual deferral shall be $8,000 for a one Year Deferral Pericd,

T
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§4,000 per year for a two year Deferral Period and $2,000 per
year for a four year Deferral Period. '

. (b) Special Egierr&l Unit. a Pmi.cipmt pay
-e.l'.lcct any special Deferzal Commitment which is authorized by the
comittes in its discretiom. ’ ’

3,3 Limitation ng.gfam » Except as otherwise
parmitted for special Deferral Dnits or accelerated Deferral
tnite, a Participant shall noi;. defer for any Plan Year, in the
aggregate for all Deferral Units, mure than £ifty parcent (50%)
of the Participant’s commissions. '

3.4 Deferral Commitments Limited by Termination of
Employment. A Participant’s Deferral Commitments shall terminate
upon the Participant’s Termination of Employnent.

3.5 Modification of Deferral- f:ami.mm.. Defasral
tommitments chall be irrevocadie except ase £o11w;as

(a) Financial Bardship, The Committee may pexrnit
a Participant to.reduce the amount £0 be deferred, or waive the -

i
d

remainder. of the Deferral Commitment, upon a finding that the
participant bas suffered a Financial Hardship.
' () Accelerated Deferral. At the discretion of
tle c&m@ttan, prior to the beginning -c.'f any Plan Year in any
Daferral Period as to which there are two or more Plan Years
remaining, a Participant may elect fn a written notice filed with '
the Comuittes to i.gm;*«uuu the amount of the compensation deferral
otherwise provided for any of the élan Yoars remaining in such.
Deferral Pariod; provided, however, that any such increase in the-
compensation deferral for any ramﬁining Plan Years in the

: Defarral Period shall not increase the total defarrals fox all

fapee
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peferral Units above seventy-£ive percent (75%) of conmicsions

for a#y Plan Year.

Muts ghall be maintalned for each Participant. BSeparate
Accounts shall be maintained for each Deferral Usit of a
participant. '

LT

saxes or other amounts &ith raspest 0 deferred compensation that
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ARTICLE IV
DEFERRED ENSATION

£.1 Acc s. Por vecord-kaeeping purposes only,

4.2  Elective Deferred m:aﬁon. A Participant’s
Blective Deferred Compensation shall be credited to the
Participant®s Account as of the date whex the corresponding
non-defarred portion of the companéati.un iz paid or would have
been paid but for the Defexral cmw'nt. Any withﬁolding of

is Tequired by federal, state or local law shall be withheld from
the Participant’s gon-deferred compepsation to the maximum extent
possible with any excess being withheld frem the Participant’s
Deferra). Commitment or Account. o - '

4.3 Crediting Rate. The Accounts shall bs credited
monthly with interest based .on the rates specified below,
compounded annmnally. Interest shall be credited as of each
valuation Date from the dates when delerred amounts are credited
to Accounts based on the balance of sach Account.

(a) Interest Rate During Participant’s Life
nnri.ug_'a Participant’s lifetime, the ?miciphni's Accounts will
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he; credited with interest on a monthly basis during each Plan
vear at the T-Note Rate which is applicable for that Plan Year.
() ZInterest Rate After Participapt'e Death.
silowing a Participant’s death, the Participant’s Accounts will
be credited with interest o a monthiy basip during esch Plan
year at the CD Rate which is applicahl.a for that plan Year.

4.4 Det tion of 8. A Pa.rticipant"
Account as of each Valuation pate shall consist of the balance of
the Farticipant’s Acconnt as of the immediately preceding
valuation Date, plus the participant’s Elective pafaerred
compensation and i:fteréat eredited to such Account and minus any
distributions made from such Account since the Smmediately
preceding Valuation Date. _

4.5 Vesting of Accounts. Each participant shall be
one hundred percent (100%) vested at 21l times in 'I':he' amonnts
 eredited to such Participant’s Accounts.

4.6 Statement of Accounts., The Company shall subnit
o each Participant quarterly statements setting forth the
balance to the credit of the Accounts mainteined for the
participant.

4.7 ‘ sion e-Up. ‘Iif a Participant receives
benefits under the HFA Retiremsnt Plen, a nupplmntal pension
benefit shall be paid under this Plan as tollm:

.\

(a) The supplementsal pension banafit shall be the
amount, if any, by which the benefit payabls from the EFA
Retirement Plan will be reduced from the benefit that would have
baen pgyable if the Participant had not deferred u;nnuntc under

: this' Plan, except to the extent the reduction is made uwp by any
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other non-gualifisd defined bnﬁeﬂt retirement plan or
grrangamant o: the Employer. Only certain Lpau.aganta who wers
ployed with .an Employer on January 1, 1589 arn el.‘lgihle to
participate in the HFA Retirement Plan.
{b) The Company shall pay the supplemental
pension Benefit to the participant in a luwp sum vhen the .
participants bepefit comeences under the nﬁa Retiremant Plan
(*Commencement Date™). The lump sum aﬁount shall ba calculated
usicg the nctuax%al equivalence factoxs ;n the HFA Retirement
Plan applicable to bénaﬂts accruing thereunder at the
Commencepant Date, or the factors in a!ﬁe&t.at the tims of the
HFA Retirement Plan’s termination if such trermination occurs
prior o the Cummbncameﬁt Date. _
4.8 Griffip Investment Acco tch. ¥For each ?lln
Year in a Deferral Period, the campanf shall) credit to the
z Jriffin Investment nngmantatxon Account of any Partlicipasnt an
ampnnt egqual to the amount by which the contribution that would
otherwise have been made by the Company to the Griffin Iovestment
Account for such Participant for the Plan Year ie reduced by
reason of the reduction in the Participant’s compensation for the
Plan Yesr due to deferrals nnder this Plan. The Company’s
contributijon shall be credited to the Griffin Investment . '
-Lugmsntaticn Account following the end of each Plan Year. A
Participant’s interest in any credit to his Griffin Investment
Augnmentation Account and ‘earnings thénm ghall vest at the game
raﬁe and at the same time as would have been the case had such
coﬁtrihntion been made to the Griffin Investment Account.
Intersst will be c;ra'dii:ad on & Griffin Investmsant Lugm.snntion

-3
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pcooput at the same rate as other Accounts in accordance with
section 4.3 a8t such times and in such manner as the committee may
- “stermine.

' vpon Normal or Early Retirement, niuhi.lity, death or

. other Termination of Employment, the Conpany gshail pay to the
participant (or his Beneficiary in the event of the Participant’s
death) an amount equal to the value of the pmicipant's vested
balance in his criffin Investment ngmenf.ation Account in one
lomp sum payment.

_pacrticipants who in any Plan Year ars not cntitiul to
receive a Company matching contribution in the griffin Investmsnt
Account, either because they ars not eligible to participate in
the Criffin Investment Account or for any othar reason, "wil) not
be entitled to receive a Company contribution under this Plan to
a Griffin Investment Augmentation Account for such Plan Year.

ARTICIE V
PLAN BENTPITS

5.1 Plan Benefit. If a Participant has. 2 Termination
of Employment for any reason including Disability or dutli, the
Company shall pay & Plan benefit for each Peferral Unit egual o
the participant’s a::cqun-.t for 'l;he peferral Unit, as determined

belows

(a) Dpon Retirement, Disability, Death or After

Change in Controi. Unpaid balances of Accounts of participants

who have a Termination of Employment upon Normal -or Eazly
_ Retirement, pPisnbility, death, or at any time after & Change in

Ry
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‘ C;ntrﬂl ghall be éredited retroactively with one hundred twenty-

five percent (125%) of the T-Bote Rate for each Plen Year.
(b) Upon Temmination of m loyment Before

Retiremant, Disability or peath Prior to a Change in control.
vnpaid balances of Accounts of Participants who have a
rarnination of Employment prior to a chnnga in Controi be:oro
Normal or Early Retivement for reasons other than niaabili.ty or
death shall be credited. retroactively with a percentage of the T-
Note Rate based on the Participant‘a completed years of
continnous Service fron nia date of hire, including x-m of
_continuous Service before the Eftect:lve Date of this Plaz, as¢
followe:

Conmpleted Tearsa or

Continnous Service % of T-Note Rate
1ess than Four Tears 100% -
. ¥our to 8ix Yeay : 110% .F
’ Seven to Nine Years : ' 115%
Tan Years or More ' 125%

{c) nuratinp. The interest rates provided under
paragraphs (a) and (b) sbove shall be payable until the
Participant’s Accounts are distrivuted in full except in the
event of the Participant’s death. After the Participant's death
interest shall be credited at the CD Rate pursnant 1o section 3
4.3(b). ' ' '

s.2 Form of Retirement Benefit Payment. Retirement:
penefite payable following Normal ox Farly retiresent will De
" paid in accordance with the form elected by the Participant for
each Deferral Unit, at the time of the Deferrel Commitment | -
 establishing such Deferral Unit, on an elecﬁion form prescribed
| by the Comittee for designation of form of payment. A

-, P
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};,?t:l.ci.pant'ﬂ election will be irrevocable, except that a
participant vho has elected paymente in installments nmay request
in writing payment in a lump sum, at any time after Normal or
L1y aetifmnt. of the amount of his Account for any Deferral
vnit which is reasopnably nececsary to maet the Pa:ticipanﬁ':
reyuivements due to a Financial Hardship. '
The avuil;:ble forms of payment after Normal or Barly
Retirement are as follows: _
(a) Zamp Sum. A lump snﬁ payment after Normal or
Sarly Retireunent:' - , '
(b) Installment Payments. Monthly installment
paymente i wuhitant@nlly-qual pﬁxmantu of principal and
interest over a paymzeat period of 69, 130 oY 180 months, as
elacted by thé participant. The amoont of the monthly
inetaliments shall be redetermined effective az of.ahnna:y 1 of
. mach year hased on theé remaining Acconnt balance and the
: remalining number. of installment payments. If no election in
made, retirement benefits will be paid in monthly installments

over 180 months.

fc} pefarred Yaymsnte. JL Participant may elect,
in the election form for designation of form of payment for any
paferral.Unit, to have the lunp sum or instaliment paymente which L.
are payable following MNormal or Farly Retirement coumence
subsequent to Mormal or Esrly Retirement in January of the year
following Normal or Barly Retirement or when the Participant
attains age 55, 60, 65 or 70.

5.3 Form of Benefit Payment Upon rermination of A
Enployment. Termination benefits payable upon a Participant’s

ez o
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tétsrm.‘l.nat.i;on of Employnent befoze Norwmal or Early Retirement for
ressons other than pDisability or death shall be paid in a luwp
gun following Permination of EBmployment.

5,4 Survivor Bemefits.

(a) mnnt' of Survivor Benefit. The amount
paﬁla as a surviver benefit for a Deferral Onit shall de eqgual
to the remining uspaid balance of the participant’s Account, if.
any., for the pDeferral Unit. If the Participant dies bafore
cmnplet.ing the neferral Cormitment for any Daferral un.it, the
Company shall meke an addsticnal credit to the participant‘s
account for the Deferral Unit equivalent to the rmin:l.ng amoent
which would have beed deferred by the Participant to cmplm the
Deferral commitmant if the Participant had lived. This amount
shall pe determined based on projecting the ccomissions paid to

the Participant in the 12 wonths preceding bis death for the

: -amainder of the Deferrzal Pariod. However, no additional credit

will be made to complete the Deferral Commitment for & peferral '
tnit after the participant makes a withdrawal from the Deferral
Unit or ceases fature deferrals for the Deferral Unit. 1If the
participant dies during employment with an Employer, the amount

' payable with respect to the unpaid balances of each of the

participant’s Accounts shall be deternined by m:uaatively
craditing interect at one hundred twenty-five percent (125%) of
the *-Mote Rate for each Plan Year through the date of the
participant’s death, After the Participant's death interest

shall be credited at the ¢D Rate for each Plan Year pursuant to
section 4.3(b). ’ '

-17=
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(b} Form of survivor Benefit. If the Participant
diss befors commencement of distributions of the Participant’s

mount with respect to a nefernl Unit, the participant’s

;count balance for the peferral Unit shall be paid in the form
and over the period elected by the Participant for payment of the
survivor benefit for guch Deferral Unit. However, the
participant way modify the form of payment of survivo T banafits
iri a written form filed with tha Committee at any tim prior to
the Participant’s death., If no election is made, survivor
penefite will be paid in a lump sum. survivor benefit paymeats
shall commence following the Pamc:ipant'a death.

. I£f the Paxticipant dies after cmnncemt of
distributions of the Pmicipant‘ s Account with respect to &
peferral Unit, the participast’s remaining Account balance, if
any, for the peferral Unit shall be paid by c:ont:lnnation of the

--. foym of benefit which was payable to the P micipant far the
pamaining payments which would have been made to the !'articipant

‘$§ the Participant had lived.

5.5 Earlx pigtributisns. A Participant may elect to
receive an early distribution from his Account for a Deferral
vrit prior to "'I'emination of Pmployment ("Early Distribution*)
subject to the following restrictions: '

(a) Timing of Elﬁg n. The slection to take an
farly Distribution from an m::ut for a Defarral Unit must be
made at the game time the rarticiput elects the form of payment
for the Deferral Unit.

(b) Amoupt of Withdrawal. The amoust vhick a
Participant can elect to receive as an Early Bistribution with

~1B~
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xespmt; o an Ascount for a Deferral Unit nny be a f:.xed dollar
amount or any percent up to one hundred percent (100&} of the

marticipant’s Account balance for the Deferral Unit. If a fixed

dollar amount is elected, and this mmount exceeds the Accouwnt

balance when an Barly niutzxs.mtion is to be made, only the
mm; bal.ance will be pa.td.

{c} Tming and Porm of Early pietribution. The
Early Distribution ghall be paid in a single lump sum 3L the time
electasd by the rarticipant in the election form in which the
Early pistribution option is elected,. In no event Ihnll an Early
pistribution for a Deferral Unit De made prior to meven years
following the start of the Daferral pPeriod for the Deferral Unit.

Amcunts paid to a Participanst pursvant to this
Section 5.5 shall be tzeated as distribotions from the
participant’s Account. .

5.6 Hardship Distxibutions. Upon a £inding that a
participant or Beneficiary haé suffered a Financizl Hardship, the
committes may, in its sole discretion, mhkg'diat:ibutiaﬁu £r&m an
Acconnt prieor to the time specified for payment of benefits under
the Plan, Ths amount of such dist:zhution shall be limited to
the umnunt reagonably necessary to meet the Participant’s or
Benafui.ary ¢ regquirements during the rinancs.al Bardship.
Applications for hardship distributions and dste::ni.natim
thereon by the Committes shall be in writing, and a Participant
or Beneficiary may be required vo furnish written proof. of the
Financial Hardship. |

5.7 Digability. If a Participant suffers a

~ Disability, the Participant’s Defarral Commiiments will cease

~19-~
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except for any conmissions whi.ch may be payable thereafter. The
participant’s Account for each Deferral Unit will be distributed
in accozdance with the method which the participant had elected
.or paywment of retirement benefits with respect to such Defarral
pait if the Participant is eligible for Early or Normal
Retirement, or othervise will he distributed in & lump sum to the
participant upen hle ‘rerminaﬁion of Employment dune to hils '
pisability. Kotwithstanding-ihe foregoing, snch distribution may
be delayed if the Committee determines that such diatrihuti.on :
wotld result in a redoction of any disability benefits payable to
the participant under disability plm sponsored - by the Employex.
qhe Committee shall make appropriata ad;nstments on account of .
any delayed payments to ensure that the Participant receives
payments which are actuarially equivalent to the payments which
were otherwise due to him undexr this Plaa.

5.8 Valuation and settlement. The date on which a
lump sum is paid or +he date on which installment payments
commenee ghall be the 'Sattlament Date.* The Settlement Data for
a Deferral Unit shall be po more than thirty (30) days after the
last day of the month in which the participant or his Beneficiary
becomes antitled to payments on accounrt of _Knrpal or Buarly
retiremant, other hminntion .of mploymnt or death, uniéss the
‘participant elects to dafer cammnncemnwt ef payments following
Normal or Barly Retiremsnt to a ‘later date in the slection form
for designation of form of paymant for the peferral Unit. The
settlement Date for an Early Distrméibn oTr dalajnﬁ payrents
following Normal or Early Retirewment shall be the month which the
raxticipant slacts £6r-aummanc¢msnt of such payments in the

—20—
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election $orm for designation of form of payment for the Dafexral
Unit. 'The smount of & lump Sk payment and the initisl amount of
*wstallment paynente for & peferral Unit shall be based on the
value of the Participant’s s Account as of the Valuation Date at
the end of the immediately preceding month bafore the Settlemont
pate. Fozr example, the yaluation Date at the end of ‘Decgenbear
ghall be used to determine lump smn payments and the initial
amount of installment payments which will be made Ln the
£ollowing JARUATY . .
5.9 Change in Control and Iump Sum paymants.
(ay Subject to the provisions of Section 5.3(b)
hereof, upon dissolution ox liﬁuidntian of the Cowmpany or npon A
reorganization, merger or consolidation of the Company with one -
_or more corporations ac a result of which the Company is not the
survivinsg corperation, or wpen the sale of all or substantially
" 11 the assets of the Company, the interests of all then o
rmaining participants shall continue, and provisions shall be
made in copnection with such transaction for the cantinmce of
t.he Plan and the assumption of the obligations of tha Company
undexr the rlan by the Company”*s successor (s} in interest.
) (b) Notwithstanding amy othey provismns of the
!'lan, at a.ny tine hcfom or after a Changs, in control a
Participant or a Benaﬂuﬁ,atg of a deceased Participant pay elect
to veceive an immadiate lump sum payment of the balance of his
Account (s} for any Deferral ‘'Dnit({s), Teduced hy & panalty, which
shall be :Eoriaitad to the Company, egual to ten percent (10%)
befors @ Change in control or five percent (5%) after a Change in
" control of ‘the balance of such Account(s), in lieu of payments in

w2l
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accordance with the form previocusly elected by the participant.
However, the penalty shall not epply 3£ the Committee determines '
based on advice of ceunae:. or a final determination by the

: Sternal Revenue scrv:i.co or any ¢ourt of competent jurisdici:i.an,
that by reason of the foregoing provision any Participant or
peneficiary hae recognized or will yecognize gross income for
Federal income tax purposes under thig Plan in advance of paymsnt
to bim of !'J.an benafite. The Company shall notify all
participants (and Beneficiarles of deceased Participants) of any
sdch determination. Whenaver any such determination is made, the
Company shall refund al) penaltieo which wvere imposed hereunder
on account of making lump sum payments at any time during oY

* after the first year to whiuh' such determination applies (i.g.,
the first year when groes income is recognized for federal income

tax purposes). Interest shall he paid on any such refunds at one

“Tsandred t.imnty-ﬁive percent (125%) of the T-Note Rate for each
Plan Year, compounded annually. The Committes may also reduce or
oliminate the penalty if it determines that this action will net
canse any ?artn::.pani: oxr Benaficiary to xecognize gross lucome
for federal income tax purposas under this pm in advance of .
payment to him of Plan benefits. Whenever & Participant receives
a lump swi payment under this Section 5. scb) or Ssction 9.1, the
participant mast cease all deferrals under ‘this Plan affactive as
of the date q£ the lump sum payment and may not resums or elect -
to make apy new daeferrals under this Plan until the next Plan

Year beginning after 12z months following reéeipt of the lump sum
payment .

i 3 T8
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{(¢) A ~Change in Control® ghall occurs

(1) ¥hen any person (as such tem is used
| in sections 3(a) (9) and 13¢d)(3) of the Securitiass Exchange Act
. - 1934) becomes the beneficial cwner (as such term is used in
section 13(d)(1) of the Securitiés Excange Act of 1934) directly
" ot indirectly of securities representing at least 25% of the

(1i) When auring any period of thirty-six
(36) consecutive wonths (whether coumencing bafore or after the
gztactive Date of this Plan), individuals who at the _beg.imhlg of
guch period constituted the Conpany’s Board of Directors cease
for any reason to constitute at least 2 majority thereof, unless
' the olection, or the nomination for election, of each new
d:.ra::tor was approved by a vote ot at least two-thirds of the
. directors then still in office who were dj.ra::tora at the
'- seginning of the pericd; or .

{iii) Upon the effective date of any mergery
mnaolidat:;.oa, conbination, xeorgauiza‘?:lou, sale, lease or
axchange, Or issuanceé OT &el&wry of stock or other securities,
or reverse stock split, exchange, liquidation er dinsolution
which 3is. referred to in paragraph (b) of Article TWELFTH. ot the
Company’s Restated Certificate of Incorperation as in effect on
the Bffective Date, and notwithstanding any repeal, agendment or
other mpdification of said Article IWELFTH that may hereafter be
made (hersinafter ca!.lad a 'wxannntion'), or the approval by the
stockholders of the Company (oT if such stockhuldar approva]. is
not reqnim, the approval by the Board) bf 4 Transaction;

27/41
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provided, bowever, that the term “Transaction* shall not include
any eranpaction described in either proviso sat forth at the ond
of said paragraph (b); and provided further thab tha last
" aragraph of said Article TWELFIE is hereby incorporated herein
.py this xeference; or

(iv) Upon the effective date of the approvnl
by thé stockholders of the Coxpany of any plan or “proposal for
the Company tovﬁa'Acquired (as defined below) or for the
liquidation or dissolution of the Company; OF '

{v) When, after a Subsidiary Employer which
employs the Participant is acquired (as defined in section 5.9(d)
hereof), the Participant ceases to be employed {as defined in
Section 5.9(e) hereof) on a full-tims basis by any Employer in
_cnnnection with oy as a result of such acquisition; provided that
a Change in Control shall occuxr only for such Participant under
. thiz subsection (V).

' {dy For purpsses of this Section 5.5, the Company
shall be cons;dered.to be “Acguired™ only if the owners of ite
voting mecurities immediately prior to the effective date of any

_transaction referred to in Section 5.9(a) above will neot own ‘
immediately thereafter, ag . a ragult of having owned such voting
securities, securities rcptesanting'n_muﬁority oi'tho'cawbSned
voting power of the then outstanding securities of the Company oF
the gntity that then owns, directly or indirectly, the Company OF
all or substantially all its assets. For purposes of this
saction 5.9, a Subsidiary shall be considered to be *asquired® as
of the effective date of any sale, reorganization, merger,
cnntélidation, lignid&tion or similar txnnsacﬁipn'invo;viné the

Y-
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company or such Subsidiary, if &s a substantial elensnt of suck
transaction (X) all or substantially all the business of such
_ subsidiary will be terminated or transferred cut of such
Jbeidiary or {k)(i} +he Company will cease to own, directly or
ipdirectly, or (ii) the owners of the Company's voting securities |
1mmndiatalf~pr1or to the commencement of such transaction will
cease to own, directig or indirectly, as a zesult of having owned
such :ecnrities,'éecuritiaé reprecenting a majority of the
combined voting'puwur of the then outatanding securities of snch
Subsidiary or the entity that then owns, directly or indirectly,
such Subsidiazry or all or substantially all its cperating assets.
. .(¢) For purposes of this Section 5.9, 2
participant shall not be considered to "cease to be employed® in
connection with or as a result of a Change of Control under
subsection (v) of Section 5.9(¢) 1£f (i) he woluntarily terminatas
“is employmanﬁ without the cana.ent of the Company of itm
'E'Shbsidiuxy that employs him, (ii) in the judgment of the
tommittes, his employment is terminated fox misconduct (including
kut mot limited to dishonesty, fraud or disclosure of
confidential inﬂormation), or (iii) he refuses to sign and
deliver a general or special releass, in form and nnbstanoo
aatisfacto:r to the company, raleasing the Company, thc
subsidiaries and such other personn as =hall be descridbed in such
releage, from any and all claims, liabilities, demands and causes
'0f action referred to in such release.

{£) Notwithstanding any other provision of this
Plan,_without the written congent of the Participant (or

-25-
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‘peneficiary of a deceased Participant) agffected thereby, the
Company may not amend or terminate this Plan:

(1) Por a period of twenty-four (24) months
' following a Change in Control; or

{ii) At any time thereafter, in any manner
which atfects any Participant (or Beneficiary of a deanud |
Participant) who Tecelves paymants of benefits under this !';I.nn or
bas a *rermi.nntion of Emplo:ment for any reason at any tine during

" the period of twenty—four (24) months following the Changs in
Control.

5.10 Costinuous Service, Continuity of sexvice sth.l
be determined in accordance with the following rules: ‘

(2) A 1&&.‘7;'.- of absences not in axcess of one year,
granted by a Participant’s Employer for any purpose, including
but not limited to, sickness, acecident or other casualty, shall

" not be considered a break in ¢ontinuiry of seﬁi_w.

() any Participant who has enteraed, or enters,
the Armed Forces of the United States ln a peried of pational
energency, declared by the President or Congrees of the United
states, shall be presumad to be on a leave of sbaence, provided
he returans to the employ of his Employer within ni:geﬁy {90) days

of the date on which he shail have the right to¢ release from such :

" . gervice, or from the hospital in event of ‘nerw'f:!,ce cauned
disability without intervening employmént elsswhere.
(o) A Parxticipant who transfers his employment
- from one Employer to any ot;.her Employer. is not deemad to have
¢.'-a.1';aqd a break in continuity of service. Any other diemissal or

-2 B
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v'nluntary T:ininat.ion of Employment ghall bs deemed a break in

conti.nuity of service.

:

{d) Absence Ifrom work or intexruption ot
| employment not covered by the foregoing p:w;aions of th.is
sectjon shall be detcrmined by the employing Esployer to be, or
not to be, a break in contiuuity of service at the time of return
to war)c or re-employment.

5.11 Distributions from General Assets. The Company
shall make any or all distributions pursuant to this Plan in cash

| ont of its genar;l. assets. ‘

5.12 Withholding arnd Payroll Taxes. The Company shalll
withhold from payments made hereunder any taxes reguired to be
wi.t.hheld from such paymente under £ederal, gtate or local law.

5.13 Payment to guardian. If a bepefit is payable to a
minor or a person declarsd incompstent or to a pervon incapable
’ _-,2 handling the disposition of hie property, the Committes may
direct payment of such benefit te the quardian, legal
representative or person having the care and custody of such
minor, incompetent or incapacitated person. The Committes may .
require proof of minority, incompetency, incapacity or
guardianship as it may deem appropriate prioi' to distribution of
the bepefit. Such @istribution shall completely discharge the
committes from all liability with respect to such baneflt.

5.14 gmall Benefit. Notwithstanding any slection madle
hy the Participant, the comittee, j.n ito sole discretion, may
pay any benefit in the form of a lump sum payment to the
participant or any Benaticj.ary if the lump sum amount o:E the
Accoust balance which is payibla to the Partieipant or

ippamnan

-5 -
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peneficiary when payments to such Participant or Benaficlary
wonld otherwise commsnce is less than either (i) $5,000 for eay
individual Account er (ii) $50,000 in the aggregate for all
scounts which are payable fo the Participant or any Beneficlary.
$.15 protective Provisions. Each Participast sball

cooperate with the Company by furnishing any and all information
requested by the Company in order to facilitate the payment of
hanefits hereunder, taking such physical examinations as the
Company may deem pecessary and taking such other relevant action
as may be reguested by the Company. If a Participant refuses so .
to cooperate oy makes any material misstatement of information or
nondisclosure of medieal history, them mo benefits will be
payable hereunder to such Participant or his Beneficiary,
provided that, in the Company’s sole discretion, benefite may be
payable in an amount reduced to compensate the cou;pany for any

» loss, cost, damage or'&xpanae suffered or incurred by the Conpany .

: as & ‘rasult in any vay of any such action, misptatement or
pondisclosure.

5.16 Notices and Elactiens. Any notice or election
required or permitted to be given to the Company or the Committee
under the Plan shall be suEficient if in writing on 2 form
prescribed or accepted by the Committes and hand deliversd, or
sant by registered or certified mail, to the prineipal office of
the Company, directed to the attention of the Corporate Huwman
Regources Department of the Company. Such notice or election
shall be deemed given as of the date of delivery ox, if delivery

'is made by m=il, as of t!:e date shown on the postihark on the
raceipt for vegistration or certification.

——
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ARTICLE VI
DESIGNATION OF BENEFICIARY

6.1 Designation of Beneficiary. Each Parti.cipant
shall h;ve tha right. to desi.gnata a Daneficiary or Benafaciariu
to receive his interest in each of his mouut: vpon his death.
Such designation ehall be made on a form prescribed by and
delxvared to the company. The Participant shall have the zight
to change or Tevoke any such designation fyom time to time by
£iling a nev designation or notice of revecation with the
Company, and no notice to any Beneficlary nor congsent by any
paneficiary shall be regquired to effect any guch change ©F
revocation. 1f, however, the participant is married, his spouse
gshall be required to join any such dei.gnm.:i.cm,- or change or

revocation thersof, to nane A Eéneﬁ.ci.axy other than the spouse.
. 6.2 ail to Des te Benefic . 1 a
participant shall fail to designate a peneficiary before his
demige, or if no designated Beneficiary survives the Participant,
the Committee shall direct the Company to pay the balance in each
of bis Accounts in a lwmp swm to the executor or administrator
for his estate; provided, however, if no executor or ' L .
aagministrator shall have been appointed, and actual potice of
gald death was given to the Committes within sixty ($0) days
after his death, and if his Account balances do not excead Ten
Thousand Dollars ($10,000), the Committee may direct the Company
to pay-his Account balances to such person or p&rsons as the
committes determines may be entitled thereto, and the Committee

2P
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ﬁay require such proof of right and/or identity of such person or
persons as the Cormittee may deem appropriate or necessary.

ARTICLE VI
POWERS

7.1 No Lisbility. The Committes and its nenbers, the
Board and its members, the Employers and iheir officerse,
employees and agents, and any parsons to wiom any power or duty
is delegated ‘in t:':omnectiuﬁ with this Plan skall have mo liability
for any action or failure to act, except for their own gross
negligence or willful misconduct, and no hond or other security
shall be reguired of any such person.

7.2 Advice of Counsel. The Commlittee may consult with
legal counsel, who may be counsel for the Employers, or any of

" ihem, or otherwise, with respect to the meaning or construction

of this Plan, or the Company’s or the tonnittea’s obli.gaﬂan or
duties hereunder, and shall be fully protected from any
responeibility with respect to any action taken or omitted by the
Commirtee in good faith pursuant to the adv:!.ct; of such legal
counsel. h |

‘7.3 Distribution of Participante” Interssts When

Company is Unable to Locate Distributees, In case the Company is
vnable within three (3) yeare after payment is due to a

Participant, or wj.thin three (3) years after payment is due to
the Beneficiary or estate ¢f a deceasged Participant, to make such
payment to him or his Beneficiary, executor or administrator
becanse it cannot ascertain his wvhereabouts or the identity or

e
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w'l‘;areahoutﬁ of his Beneficiary, executor or administrator by
mailing to the last known address shown on the Employer’s or the
"ﬂmpany's records, and neither he, his Beneficiary, Bo¥ his
executor or administyator has made written claim therefor before
the expiration of the aforesald time 1imit, then in such case,
the amount due shall be forfeited to the Company.

ARTICLE VIII

; CE OF ACCOUNTS

the Company shall keep, oF cause £o be kept, all such
pooks of account, records and cther ‘data A8 maY be NecessAry or
advigable in its judgment for the adeinistration of +hie Plan,
d properly to veflect the affairs thereof, and to determine the
nature and anount of the interestes of the mspactiv& participants

o
n each Account. -

The Company is not recquived to physically segregate any
asgets with respect to the Atj:é:onnts under this Flan from any
other assets of the Company and may commingle any such assets
with any other moneys, securitles and properties of any kind of
the Campany. Separata accounts or records for the respactiva
pmm;l,pants' interests shzll be mintainad for operational anc
aceounting purposes, but ne such acconnt or racord shall be
considered av creating a lien of any nature whatscever on or 2B
segregating any of the assets with respect to the Accounts under
this Plan from any crther fonds or property of the Company.

P
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ARTICLE IX

AMENDMENT AND TON OF THE PLAN

9.1 Amendment. The Board may at any tine amend the
Plan in whole OF in part, provided, however, that no amendment
ghall be effective to decTesse or reatrict the amount accruned
{including earnings at the appropriate interest rate) in any
Account to the date of such amendment. Upon a prospective
amendment to reduce the formula for determining the future
snterest rate, 30 days’ advance written notice shall be given to
each Participant. Following sm:.-'!x a' raduction and the giving of
notice to the J?artic:ipant, +he Participant may elect to (1)
terminate an ungainq peferral Commitment without penalty and/or
(ii) receive an immediate lump sum payment uf the balunce ot hig
_acccunt(s) for any Deferral vnit(s), reduced by a penalty, which
“ ghall be forfeited to the Company, egual to £5ve percent (5%) of
the balma of such Account{s), in lien of payments in accordance
with the form previously slectad by the participant. However,
the five percent (5%) penalty s ghall not apply if it wouid not
have applied under Section 5.9(d). The Participant may make puch
an election by notifying the Committee in writing within sixty
(60) days foliowing receipt of ‘notice of the amendment to reduce
the interest rate.

9.2 Compsny’s Right to Terminate. The Board nay at
any time partially or completely terminate the Plan if, in its
judgmcm: : the tax, accvounting, or other effects of the

_continuance of the Plan or potential paymests thereunder would
; not be in tha best interests of the Company.

36/41
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(a) partisl Termination. The Board may partially
terminate the Plan by instsucting the Committes not to acoept any

dditional or ongoing Deferral Commitments. I the svent of such
a partial termination, the Flan shall continue to operats on the
same terms and cnnditions and, unless the Board instructs the
comittaa not to a.cmept ongoing Deferral Commitzents, shall be
effective with regard to Deferral Commitments entered into prior
to the effective date of such partial teminaﬁm. '

(b) Complete Terminatios. The Board ni'!r
completely terminate the Plan. In the event &f complsta
termination, the Pla'm shall cease to operate, and the Company
shall pay cut to each Participant (or the Beneficlary of a
deceased Participant) l;j.s Accounts i.n one 1@ sum pafmnt as
aoon as practicable.

ARTICLE X
SPENDTHRIFT PROVISTONS

The Company shall, except as otherwise pruvided
hereunnder, pay all amounts payahia hereander oaly to the parsen
or persons entitled thereto hereunder, and all such payments -
shall be made directiy into the bands of each such person or
persong and mot into the hands of any M:kar person or corpnmtmn
vhatsoever, &0 that said payments may not be liable for the
debts, contracts or engagements of any such designated person o:
persons, or taken in execution by tttMt or gamishmﬁt. or by
any othar legal ox egquitable proceedings, nor shall any such
designated person or persons have any right to alisnate, '

b
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arbitrats, execute, pledge, encumber, or aseign sny such payments
or the benefits or proceeds thereof. If the person entitled to -
~ receive payment be a minor, or a parson of unsound wmind, w%: :
‘ i not adjudicated incompetent, the Company, upoR direction of
the Committes, may make such payments to such person or r;unem '
corporation or corporations as may bes, er be acting as, parent or
1e§al or patural guardian of such infant or person of unsound
mind., Tha signed receipt of such person or cofphration shall be

a full and complete discharge to the Company for any such
payrents ..

ARTICLE X1
‘MISCELLANEDQUS

33.1 ht of loyers to Disnise ! oyeas:
f “bligations. Nelthar 'the action of the Company and ths Employers
in establishing this Plan, nor any provisions of this Plan, shall
be constrned as giving any employee the right to be retained in
his Employer's employ, or sny ::ight.' to any payment whatsoever
axzept to the extent of the benefits provided for by this Plan.
The Employers exprensly recerve their right at apy time to
dismiss any employee without dny liability for any claim against
. the Employers, otf wur of them, for any 'payu;unt-. whatsoever esceopt
to the extent provided for in this Plan. %The E@loym,. or any
of them, have no cbligation to create any otber or subsequent
deferred c:omp;ansation plan for any employees.
11.2 Title to and Ownerghip of Assets Held for
. Accounts. Title to and ownership of all assets held for any

-34-
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j.wcounts, shall be vested in the Company and shall éonsti.tute
geteral assets ol the cbmpany.

T 11.3 Nature of Lisbility to Particlipants. Auy and all
payments required to be nade by the Company to Participants in
the Plan shall be general and unsecured liabilities of the -

o,

Company . .
11.4 DBenefits to be Prowvided Svlely by the Company
subgidiaries not Liable gga;g. for. All benefits payable under
- ¢his Plag shall) de paid or provided tm:" solely by the Company,
and the Subsidiaries assume no 1iability ox regponsibility
therefor. The Employers shall incur no limbility to any of the
Pmicipaﬁts or their Beneficiaries or successors, or otherwise,
- £or anything done or cpitted by. the Company, or the Comnittee, or
-for any loss in the Accounts. | '
) 13..5 Text tc Control. The headings of the Articles and
! s:ctioﬁﬂ are included solely for coauvenience of reference, and if
there be any conflict betwean such headings and' the text of this

Plan, the text shall ¢ontrol.

' 211.6 law Governing and Severability. This Plan shall
be construed, regulated and adminigtered under the laws of th‘c
state of Delaware. ' .

If any provisions of this Plan shall be held invalid or
unenforceable for any reagson, such fanvalidity or uuenfameahiiity
shall not affect the rmining provieions of this Plan, and this
Plan shall be deemed to be modified to the lsast extent possible
to make it valid and exforceable in its entirety. |

=35
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*

11,7 Resolution. This Plan was adopted pursuant to a -
resolution duly adopted by the Board at a peeting of the Board
¥ .alled in conformity with the Company’s By-Lavs.

31,8 Name. This Plan may be referred to as the *"Loan
Agents’ Elective Deferred Compepsation Plan of H. F. Ahmanson &
Company . * |

11,9 Gender. The masculine gender shall include the
feminine, and the singular shall include the plural.

11.10 Trust Pond. The Company shall be responsible for
the payment of all benefits provided undex the Plan. ‘At its
discretion, the Company inay establish ona or more trusts, with
such trustees as the Board or the Committes may approve, for the
purpose of providing for the payment of suﬁh.beneiits. Such

' trust or trusts may be irrevccah;e, but the assets thersof shall
_ be subject to the ciainm of the Company’s creditors. To the .

v

. .extent any benefits provided undar the Plan ars actvally paid
from any such trust, the Company ghall have no furthey cbligation
. w'ith respect thereto, bot to the extent not so paid, euch
penefits shall remeain the obligation of, and shall he paid by,
the Company. 3
. 11.131 Ineligible Participant. Notwithstanding any othar '
provisions of this Plan to the contrary, If any Participant is
determinad not to be a 'mnéﬁnt or highly compensated
employse™ within the meaning of ERISA or Regulations thereunder, -
such Participant will not be aij.gi.hle to participats in this Plan
and ghall receive an Imnediate lurg sum payment egual to the
vested portion of the amounts standing crvedited to bis Accounts.
\“:_ Upon such payment no sgrwiwr venefit or other bensfit shall
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_ thersafter be purdbln undnr this Plan eithex to the Participant
\, ar any Beneficiary. o! tba !'articipunt.

g IN w:tasssdﬂuznsor. the cunpany Yliag caused this Plan to

ba executed this _\gg_dﬁx of _A,ﬁgﬂ__, 199__(, ettective as of -

Japuary 1, 1981,
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Company ) .
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ARTICLE VIIZ

No Liability

Adviece of Counsel

Distributions of Participants’ Interests
When Company is Unable to Locate
nistributees

MAINTENANCE OF RCCOUNTS

ARTICLE IX

AMENDMENT AND TERMINATION OF THB BLAN

9.1
8.2

ARTICLE X

Amendment
Company’s Right to Terminate

SPENDTHRIFT PROVISIONS

ARTICLE XI
MISCELLANECOUS

11.1 Right of Employers LO Dismiss BEmployees;
Obligations
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11.4 Benefits to be Provided Solely by the
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11.5 Text to Control
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CAPITAL ACCTMULATION PLAN
OF H. F. AHMENSON & COMBANY

(BEfective as of January 1., 1998)

EREBMELE

The purpose of this Loan Consultant Capital Accumulation

plan {(the “Plan®) isg tc provide cpportunities for eligible loan
consultants of H. F. Ahmanson & Company (the "Company”®) and its
Subsidiaries to accumulate supplemental funde for retivement,
special meeds prior to retiremsnt or death, The Blan will be.
sffective as of January 1. 1995, and will apply te all deferral
elections made aftex September 30, 1994,

The Company hereby declares that its intention iB to
ereate an unfunded Plan primarily for the purposeé of providing a
gelect group of management oT bighdy compensated employees of the
Company and of its affiliated organizations with deferred
compensation in sccordance with their individual electiomns. It
is élso the intention of the Company that the Plan be an
nemployee pension bemefit plan” as defined in Section 3(2) of
Tirle I of the Emplcfee Retirement Income Security Act éﬁ 1974
(*ERISA") and that the Plan be the type of plan described in
Bections 201(2), 301(3) and 401 (a) (1) of Title I of ERISA. The
Company is the "pamed fiduciary® of the Plan for purposes of
Sectica 402({a) (2) of ERISA.

[L239275.2} 14158
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ARTICLE X

DEFTNITIONS

when used herein, the following words shall have the

following meanings unless the content clearly indicates

otherwige:

Compapy to measure and deterﬁine the amounts to be paid to a
participant under the Plan for each Defexral gnit. Separate
Accounts will be gatablished for amounts deferxed by &

Participant undex separate peferral Units.

PAGE B6/39

1.1 Aceount. spceount™ means the device uwped by the

1.2 Bepeficiary. “Beneficiary" means the person who

under this Plan bacomes entitled to receive & Participant's

interest in the event of his death,

1.3 PRoard. ‘Boaxd" means the Board of Directors of

the Company or any committee chereof acting within the scope of

ire authority.

1.4 D Rate. *CD Rate' means For each Plan Year the

jnterest rate paid by Home Savxngs.of America, F,A. on a one ysar

Non-Masrketable Certificate of Deposit as of January 1 of such

Plan Year.
1.8 Committee., "Commitiee® weans the committes
sppointed to adninister the Plan pursuant to Article Il.

1.6 Compapy. »Company” means H. F. Ahmanson &

Company, & Delaware corporation, and apy successor in intexeet.

1.7 r ice. '"Continuous Service® wmeans

the period of continucus employment of a Participant by an
Ewployer determined in accordance with Section 5.10.

(123927621 -2-
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1.8 al Conmnd r De . *Deferral
Commitment® or “Deferral Unit* weans a deferral comtitment made
by a Participant to establish a Qeferral unit pursuant to Article
III for which a Participation agreement has been gubmitted by the

Participant to the Conmittee. .

1.5 Deferral Period. speferral Period® means the
period over which a Participant elects to defer commissions, as
the Committee may permit in its discretion. A Deferral Peried
may be one or more calendar years and will continme indefinitely
from year to yeax until a Participant elects to terminate the
Defarral Period o.r commence a new Deferral Pericd. A new
Deferral Pericd may start each January 1.

1.10 I_)j,gg.]gilij’.:{ "Digability® means total and
permanent i{ncapacity of a Partlclpant to perform the usual duties }
of his employment with his Employer as determined by his Employer
based upon competent mediaal evidence. If a Participant makes
application for disability benefits under the Social Security
ack, ae now in effect or as hereafter amended, and qualifies foxr
cuch benefite, he shall be presumed to be totally disabled,
subject to the Employer’s deterwination that the disabllity is
such that it may be regarded as total and pexrmanent in nature.

1.11 Early Distribution. rgarly Distribution" wmeans a
distribution prier to Termination of Employment_pursuant to
Seation 5.5, ‘

' 1.12 - Early Rebivement. SBazly Retirement® means

Termination of Bmployment of a Participant, other than by reason
LTJ of Normal Retirement or death, on or after the date on wh;ch the
pParticipant has either (i} attained age fifty {(50) and c¢mpleted.

fLa3s275.2} ~3- ) 274738




B1/23/2887 B03:30 5385427016

ey,

LARRY KARI NOOMEN

at least fifteen {15) years of Comtipmous service or (ii})
attained age fifty (50) and completed at 1east twenty-five (25)
years of Continuous service.

1.123 Effective Ratg. spffective Date® means January 1,

1985,

,.14 glective peferred Compangation. “Elective
Deferred Compensatien“ means the amount of compensation that a
participant elects to defer pursuant to a Deferral Commitment.

| 1.1% Emplover. "Bmpléyer* means the Company or one of

its Subsidiaries. ‘

1.16 Eingggia}_ﬂgxﬂghig. "Financiél f#tardship® means &N
jmmediate and heavy financial need of the Participant, determined
by the Committee on the basis of written jnformation. supplied by
the Participant in accordauce with such standards as are, from

time to time, established by the Committee.

1.17 gGriffin Investment Accoust. ngriffin Investment
Account® means the Griffin Investment Account of H. F. Ahmanson &

Company, as presently constituted and as amended from rime fo

time.
. Sariffin

1.18
Investment Aughentation Account"™ means an accouat establiched
ﬁuraﬁant to Section 4.8 to emable a Participant to receive
company matching contributions which are lost under the Griffin
Investment Account as a result of deferrals under thiz Plan.

1.19 HFA Retirement FPlan. 'wHFA Retirement Plan® means
the H. F. Ahmanson & Company Retirement Plan, as presently

constituted and as amended frow time to time.

[L239T75.2) -4- ) . 14796
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" Accuntilation Plan® as set forth in this dooument and as the same

PAGE 89/39

1.20 Loan Copgulgant. “Lean Consultant® weang a person
who is employed by an Employer as a senior or regular loan

coneultant.

- 1.21 Normal Retirement. vNormal Retizremant® means
rarmination of Employment of a Participant, othexr than by reason

of death, on or after the date en which the Pafticipant hae
attained age sixty-five {65).

1.22 Rarticipant. sparticipant® wmeaus any inéividual
who is participating in this Plan as provided in Article ITY.

1,23 Ppartigivariop Agrgemept. rparticipation
Agrecment" means the agreement subpitted by a-Participant to the

. Committee prior to the beginning of the peferral Period, with

respect to one or more Deferral Commitments made for such

peferral Period. .
1.24 Plsn. "Plan” means this sloan Consultant Capital

may be amﬁn&ed, administered or interpreted from time to time.

1.25 Plap Year. "Plan Year®" means each calendar year
beginning on Janvary 1 and ending on December 31.

1.26 Bubsidiary. “Suﬁsidiary" means a corporation the
majority of the outstanding voting stock of which is owned,
directly or indirectly, by the ccmphny.

1.27 Termination of Fwployment. *Termination of
Enployment® means termination of = Participant's employment with
all Employers. '

1.28 T-Hote Rate. "T-Note Rate" means for esch Plan
vear the interest rate which iz eqguivalent to an effective anmual

yield equal te the 3120 month rolling average rate of ten-year

129927521 ~5= ‘ 174098
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United States Treasuxy Notes as of the June 30 preceding the
applicable Plan Yyear. This rate will be determined once each

year by an outside source selected by the Company.

1.29 valuaition Date. wyaluation Date® means the last
day of each month, OF such other dates as the Commitree may -

determine in its digeretion, which may he either more or less

frequent, fox the valuation of Participants’ Accounts.

ARTICLE II
COMMITTEE
2.1 pppointment of Committee. The Conmittes shall

consist of three (3) membera who shall be appointed by the Boazd.
Each member shall serve as such a member until resignaticn, death :
or removal by the Board. If at any time the Cosmittee shall not
be in existence, or ghall be unable or refuse to nake 2
determination necessary or convenient to the administration of
this Plan, the Board shall appeint a new member oOr members to the _
Committee.

2.2 Duties of Cowmiftee. The Committee shall be
charged with the administration of this Plan and ghall decide all
questions arising in the administration, intgrpretation aud
application of the Plan. including all guestions of
distributions, sxcept &% guch.may be expressly reaerved hereunder
to the Board. The decision of the Committee shall ba conclusive
snd binding on all parties, providing that the Committee has
acted in good falth and in accordance with the provisionz of this
Plan. -

fX239275.2) -6- afelst
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The Committee shall, from time to time, direct the
Treasurer of the Company concerning the payments to be made
hereunder to the Participanis pursgant to this Plan and shall
have sguch other powers respecting administration of the Plan as
may ba conferred upon it hereunder or g may be delegated to it
fyom time to- bime by the Board

1f any member of the Cormittee shall be a Participant
hereunder, - then _in any matters affecting any wmembexr of the
Committee in his jndividual capacity as & participant hereunder,
separate and apart from his status &s a member of the group ;::f
participants, such interested wember shall have no authority to
vote in the determipation of such matters as a member of the
Committes, but the Committee shall determine such matter as if
said interested wembeér were not a member of the Committee;
provided, however, that this shall not be deemed to take f£rom
said interested mewber any of hiz rights hezeunder as a
,Participaz;t. If the remaining members of the Committee should_ be
unable to agree on any mattex &o affecting an interested member
pecause of an equal division of voting, the Board shall appoint a
temporary member of the Committee in order To create an cdd
number of voting memnbexrs.

2.3 D nati ittags

Le; tlem ing.

{(a) The Comsittee may delegate to any agent such
duties and powers, both ministerial and discretionary, ag it
deems appro;;rizite, excepting only that all matterw 'invclving
jpterpretation of the pisn shall be determined by the Committee,

12392752} -7~ : 1747956
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and gettlement of claims shall be determined by the Committee in

accoxdance with the provisions of gubsection {b} hereof.

{b) Section 503 of mitle I of ERISA requires tha;

there be established with reapect vo the Plan claims proceduxes

which are in accordance with regulations that way be promilgated

under said ssction by the Becretary of Labor. The Committee

shall establish and paintain procedures pertaining to claims by

participants and their Beneficiaries for penefits under the Plan,

whieh shall be in compliance with the requirements of gaid

Section 503.
{c) Except as hereinbefore provided, any

determination by a majority of the Committee at a wmesting

thereof, whether in persou or RY telephone, oX without a meeting

by a regsolution or mamorandu signed by sll the members, shall be

£inal =nd conclusive on the Company, on all participante and

peneficiaries claiming any right  hexewnder, and on all third

parties dealing with the Company.

compensation of the membexrs of the Committee, officers, agents,

counsel or cther persons retained or employed by the Committee

for services rendered in comnection with the Plan shall be Fixad

by the Cowmittee, subject to the approval of the Board, and shall

be paid by the Cotpany.

2.5

the Committee may resign at any time by giving written notice to

the other members and to the Company, effective as therein

stated, or otherwise upon yecelpt. Any tember or members of the

Committee way, =L any cima, be removed by the Board.

t2ays7s.21 B
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2.6 Appoiptwent of SUCCESSOLR. Tpon death,

resignation, rermination or removal of any member of the

committee, the Board shall appoint a suUCCessor.

ARTICIE III -

Commitment shall be jimited to Loan Consultapnts of any Employer
who receive annual gross salary and cowmissions of at least
370,000 or such larger amount as the Committes may determine from
time to time and who will have completed one year of Continuous
gervice prior to commencewent of the Deferral Period, unless ;
waived by the Committee in ite discretion.

(b) pPartiecipation. An eligible individual way
elect to participate in the Pian by submitting a Participation
Agreement to the Committee pric¥ to such date preceding the
peferral Period as the Committee may determine. A Participation
. Agreement will comtigue in effect indefinitely from year to year
until a Participant elects to terminate the Participation '
Agreement Or enter into a new Participation Agreement, Except as
provided in Section 3.5 or as the Committee may otherwise
determine, any slection to rerminate a Participation Agreement OT
enter into a new Participation Agzeement will take affect on

Januvary 1 after such electien is veceived by the Committee.

{1235275.2} -G 174796
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3.2
participant may elect in a Participation Agreement to establish
any ot all of the following Deferxal Units:

la) W@M a Participant may

elect to defer a portion of his commissions for the beferral .
period. The amount to be deferred shall be stated as an even
percentage of such commissions, Or as an even percentage in
excess cf a gtated base amount of commissions. The minimun
annual defexral shall e $2,000 pexr year or such other amount as
rhe Committee MY determine from time to time jn its discretion.
{b) sgggial_ngfg;zalwgn;_. A Participant may
elect any‘speciai peferral -Commitment which is authorized by the

Committee in its @iscretion.

5.3 Limitarion on Defexxal. Bxcept as otherwise )
permitted for special Deferral Units or accelerated Deferral

onite, a Participant shall not defer for amy plan Year, in the
aggregate for all Deferral Units, more than fifty percent (SO%}

of the Participant's comissions.

3.4 Deferna CIT

Emplovment. 2 Participant’'s Deferral Commitments shall terminate
upon the participant’s Termxnatxon of Employmant.

3.5 mgwmmmm. Deferral
Commitments shall be jrrevocable except as follows:

(a) Pinangial Hardehip., The Committes may permit

a 9artici§ant.to reduce the amount to be geferred, or waive the
remainder of the Deferxal commitment, upon a finding that the
'T‘ Participant'has suffered a Financial Hardship.

(E2¥9275 .7} =10~ 1/4/96
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ARTICLE IV
DEFERRED_COMPENSATION ACCOUNTS
4.1 pocounks. ¥or record-keeping puxposes only,

Accounts shall be maintained for each pParticipant. Separate
Accounts shall be maintained for each bDeferral Unit of a
participant.

's.2  Elective Deferred Compensation. A Participant’s

Elective Deferrved Compensation shall be credited to the

" payticipant‘s Account as of the date when the corresponding

aon-deferred portion of the compensation is paid or would have
been paid but for the peferral Commitment. ARY withholding of

Laxes or other amounts with respect o deferred compensation that

ig reguired by federal, state or 1ocal law shall be withheld from '

the Participant’s non-deferred c:ompensation‘ to the maximum extent
poszible with any excead being withheld from the Participant’s
Deferral Commitment or Account.

4.2 Crediting Rate. The Accounte shall be credited
mopthly with iaterest based on the rates specified below,
compounded annually. Interest chall be credited as of each
valuation Date from tl:xe dates when deferred amounts are credited
to Accountas based on the balance of each Account.

(a) Interest Rate During Participant's Lifetirs.

‘puring a Participant‘s lifetime, the Participant’s Accounts will

be credited with loterest om & monthly bagis during each Flan

Year at the T-Note Rate which 'is applicable for that Flan Year.
{b} I o =Y ei : t _'

Following a Parnicipant’'s death; the Participant’s Accounts will

3392752} -31- 174798
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pbe credited with interest on & wonthly basié during each Plan
Year at tﬁe b Rate which is applicable for that Plan Year.

4.4 inak e s, A Participant’'s
Account as of each valvatien Date ghall consist of the balance of
the Participant’s Account as of the impediately preceding
valuation Date,. plua‘the participant’s Elective Deferred
Compensation and interest eredited to such Account and minue any

dlstributions made fxom guch Account since the immediately

preceding valuation Date.

4.5 Vesgtipg of Acgounks. Bach Participant shall be
one hundred percent {(100%) vested at all times in the amounts

cradited to such Participant’ s Accounts.

4.6 Statemept of Acgountg. The Company ghall submit
to each Participant quarterly statements getting forth the
balance to the credit of the Acecunte maintained for the

Participant.

4.7 Pension Mske-Up, If a participant receives

benefits under the HFA Retiiement Plan, a Bupplemental pension
benafit ghall be paid under this Plan as follows:

{a) The supplemental pension benefit shall be the
amount, if any, by which the benefit payable from the HFA
Retirement Plan will be reduced from the benefit that would have
baen payvable if the participant had not deferred amounts undexr
thig Plan, except to the extent the reduction is mzde up by any
other non-qualified defined benefit retirement plan or
arrangement of the Employer. Only cartajn Loan Consultants who
were employed witrh am Ewployer on January 1. 1989 are eligibdle to
participate in the HFA Retirement Plan.

[L229%75.% . )2~ 17898
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(b} The Company ghall pay the gupplemental
pension henefit to the participant ip a luwp sud upon the
participant’s Termination of Employment o, if the lump sum
amount iF more than $50,000, when the participant’s benefit
COmmences under the HFA Retirement Flan ("Commencement Date"}.
The lump sum amount ahall be calculated using the actuarial
equivalence factors in the HFA Retirement Plan applicable to
penefits accruing thereunder at the Commencenent. Date, O the
factors'in effect at the time of tﬁc HFA Retirement Plan’s
termination if such termination occurs prior to the Commencement

Date.
4.8 Griffi ve t , Foxr each Plan

Yaaxr in a Deferral period, the Campahy ghall exedit to the

' griffin Investment Augmentation Account of any participant an

smotmt equal to the amount by which the comtxibution that wuul§
otherwise have been made by the Company to the Griffin Investment
Account for guch Participant for the Plan Year is reduced by
reason of the reduction in the Participant’s compeusation for the
rlan Year due to deferrals under this Plan. The Company's
contributior shall be credited to the Griffin Investment
Augwentation Account following the end of each Flan Year. A
partieipant’s intevest in any credit to his Griffin Investment
Augmentation Account and earnings thereon shall vest at the same
rate-énd at the sawe time as would bave veen the case had such
contribution been made to the Griffin Investment Account. |
fnterest will be credited on a Griffin Investment Augmentation
hgecount at the same rate as other Accounts’ in accordapce with

X339275.2} . =13~ 1/4/9%
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gaction ¢.3 at such tiwes and in such menner as the Committee may
detexmine.

Upon Normal or Barly Retirement, Disability, death or
other Termznatzon of Employment, the Company shall pay-to the
Particlpant {or his Bemeficiary in the event of the Participant’s
death) an amount equal kO the value of the participant’s vested
palance in his Griifin Investment Bugmentation Account in one
lump sum payment. .

participants who in any Plan Year are aot entitled to
receiée a Company matching contribution in the Griffin Investment
Account, either because they are pot eligible to participate in
the Griffin Investment Account oy for any other raasom, will not
be antitled to receive a Company contyibution under this Plan to

a Griffin Investment Pugmentation Aeccount for such Plan Year.

ARTICLE V
BLAN BENEFTTS

5.1 Plapn Benefit, If a Participant has a Termination
of Bmployment for any reason incliupding Disability or death, the
tompany shall pay a plan benefit for each peferral Unit egual to
the Participant‘s Account for the Deferral Unit, as determined
below;

{a} tirement, Dis ! t
gnggggwgg___gszgl Unpaid balances of Accounts of Participants
who have a Termination of Employwent upon Normal or Barly
Ratirement, Disability, death, or at any time after a Change in

LIRS 20 ~34=- 1/8/96
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PAGE
control shall be credited rerroactively with onme hundred twenty-
five percent (125%) of the T-Note Rate for each ?1an Year.

(b) exmi ign o ne
irem iggbi or_Den X C R

Unpaid balances of hocounts of Participants who have a
Teyrmination of Employment prior to & Change in Control before
Normal or Early Retirement for reasons other than Dismability or
death shall be credited retroactively with a percentage of the T-
Note Rate based on the Participant(s completed years of
continuous Service from hiz date of hize, ingluding years of
Ccontinuous Service before the Effective Date of this Plan, a#
follows: .

Completed Years of

Lesg than Pour Years 300%

Four to 8ix Year ' 110%

geven to Nine Yesars 115%

Ten Ygars Or More 125%

_ {c}) Durarien. The interest rates provided uqder
paragraphs (a) and {b) above shall be payable until the |
participant’s Accounts are distributed in full except inm the
avent of the Participant’s desth. BAfker the Participant’s death
interest shall bs credited at the CD Rate pursuant to Section
4.3(b).

5.2 Foym of Retirement Benefit Pavment. Retirement
benefits payable following Normal or Barly Retirement will be
paid in accordance with the form of retirement benefit elected by
the Participant for each Deferral Unit on an election form

preseribed by the Committee for designation of form of payment.

(L3S . 2] . -15- 174496
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A Participant may change this Election by Eiling & new election
at any time which ie more than 12 months preceding Nexmal or
Farly Retirement. Retirement benefits for 2 peferral Unit will
pe paid in accordance with the most recent timely election made
for that Deferral Unit. Anf election which is mot timely made .
will be void. Thereafter, a participant‘s election will be
jyrevocable, except that a participant who has elected payments
in installments may request in writing payment in a lump sum, ‘at
any time after Normal or Barly Retizement, of the amount of his
Account for any Deferral Unit which is reasonably necessaxy to
meet the Participant’s requiresents Gue to a Financial Hardship.
The available forms of payment after Normal or Barly

Retirement are as follows:

;' {a) Iump Sum. A lump suw paynent after Noxmal or '
Early Retiremesnt.

{b} Inggallggnndggxmgngg. Monthly installment
payments in gubstantially egqual paymenks of principal and
interest over & payment peiiod of 60, 120 or 180 months, as
alectad by the Partxcipant. The amount of the monthly
installments shall be redeternined effective as of January 1 of
each year based on the ‘remaining Account balance and the
remzining number of ingtallment paymente. 'If no electicn is
made, retirement benefits will be paid in wonthly installpsnts
over 180 months.

{c) a ts. A Participant may elact,
in the. election form for éesignation of form of payment for any

o Deferral Unit, to have the jump sum ox installment payments which
are payable following Normal or Early Retixement cCommence

(L235275 .21 ) ~16- 174796
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gubsequent to Normal or Early Retirement in Januaxy of the year

following Normal or Baxrly Retiyement or when the Participant

attains age 55, 60, 65 OF 70.

5.3 F o af oS ) <) 7o)
Epplovent . mermination benefits payable upon & Participant’s
Terﬁinatian of Employment before Normal or Early Retirement for
reasons other than Disability or death shall be paid in a luwp
sum following Termination of Employment.

5.4 vor B i

(2) ' Amoupt _of Swrvivox Bemefif. The amount
payable ag & Survivor penefit for a Deferral Unit sball be equal
to the remaining unpaid balance of the Participant’'s Account, if
any, for the Deferral Unit. If the Participant dies during
employment with an EmployeT, the amount payable with respect to
the unpaid balances of each of the Participant’s Accounts shall
be determined by retroactively crediting intevest at one hundred
twenty-five percent (125%) of the T-Note Rate for each Plas Year
through the date of the participant’s death, After the
Particvipant’s death interest shall be credited at the CD Rate for
each DPlan Year purpuant to Section 4.3(b}).

(&) of efjir. If the Participant
dies before commencement of distributions aof the Participant’s
Account with respect to a neferral Unit, the Participant’s
Account balance for the Deferral Upit shall be paid in the form
and over the period elected by the Participant for payment of the
survivor bepnefit for such Deferral Unit. Bowaver, the
Participant may modify the form of payment of survivor benefits
in a written foxwm f£iled with the Commirtee at any niﬁe pfior o

{raasa7s .2} -17- L/L/96
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the Participant’s deathi. If no election is made, survivor
penefits will be paid in a lump gum. Survivor venefit payments
shall commence following the Participant’s death.

If the Participant die§ sfter commencement of
distributions of the participant.’s Account with regpect to a
peferral Unit, the P Participast’e remaining Accaunt halanecs, if
any, for the Deferral Unit shall be paid by continugtion.of the
form of bepefit which was payable to the rarticipant for the
remaining payments which would have been made to the pParticipant
if the Participant had lived.

Notwithetanding the foregoind, the surviver
penefit will be paid in a lump sum if the aggregake Account
balance for all of the Participant’s Accounts iz Jess thap
$50,000.

5.5 Early Distributiops. A participant may elect to
receive an sarly distribution from his Account for a Deferral
Unit priér to Termination of Employment (*Barly Distribution")
gubiject to the following restrmctionsz

(a) _;ming_g__ggggg;gg The election to take an
Barly Distribution from an account for a Deferral Unit must be
made at the same time the Part;c;pant elects the form of payment
for the Deferral Umit.

(b} Amownt of Wighdrawal. The amount which a
Participant can elect to receive as an Early.niatribution with
regpect to an Aocount for a Peferral Unit may be a fixed dollax
amount or any percent up to one hundred percent (100%) of the .
Participant’s Account balance for the Defexral tnit. If a fixed
doliar amount is elected, and thi=s amount exceeds the Account

r23m375.21 ~38- 14196
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palance when an Early pistribukion iz to be nade, only the

Account balance will be paid.

() MMMMM- The
Early Distributiom ghall be paid in a single lump Sum at the time
elected by the Participant in the.election form in which the .
Early Distribution option is elected. :ﬁ no event shall an Barly
pigtribution for = pefergal Unit be made prior to seven years
following the start of the Deferyal Period for the Deferral Unit.

Amounts paid te a Participant pursuant to this
gection 5.5 shall be treated as distributions from the
Participant’s Account.

Tf a Participant hat a Term;nagion of Employment
pricxr to the Early pistribution date which the Participapt has
elected for a Deferral Unit, his Account balance for the Deferral
Onir will be paid in a lump sum Upon Termination.of Employment;
provided, however, if Termination of Ewployment im due to Normal
or Early Retirement, his Account palance for the Deferral Unit
will ba paid in accordance with the form of retirement benefit
payment which the participant has elected for the Daferral Unit,
if any, or otherwise im a lump sum upen Normal or Eaxly
Retlirement.

5.6 Hardghip Distributdons. Upon a finding that a
participant or Beneficiary hae suffered a Financial Hardship, the
Committee may, in its sole disoretion, make distributions from an
Account pfior to the time specified for payment of benefits under
the Plan. The amowot of such distribution shall be limited to
the amount reascnably necessary to meet the Participant‘s ox
Beneficiary’e requirements during the Financial Hardship.
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applications for hardghip distyibuticns and determinations
ﬁhereon by the Committee shall Ee in writing, aad a Participant
or Beneficiary may be required to Furnish written proof of the
Financial Haxrdehip. '

5.7 Digebility. If a Participant sufferas a
pDisability, the Participant’'s Deferral_commitmants'willlcease
except for any commissions which may be payable thexreafter. The
participant’s Aceount for each peferral Unit will be distributed
in accordance with the method which the Participant had electad
for payment of retirement penefits with respect Lo such Defeyral
Unit $f the Participant is eligible for garly or Normal
Retivement, or otherwise will be distributed in a lump sum to the
participant upon his Termimation of Rmpleyment due to his
Pisability. Notwithstanding the foregcﬁng, such distriburion may
be delayed if the Committee determines that such distribution
would result in a reduction of amy disability benefits payable to
the Participant under dissbility plans sponsored by the Employer.
The Committee shall make appropriate adjustments on account of
any delayed payments to ensure rhat the Participant receives
paymente which are'ac;uarially equivalent to the pgymanté which
were otherwise due to him under this Plan. '

5.8 Valuation apd Settiement. The date on which a
lump sum ip paid or the date on whivh installment payments
commence shall be the "Settlemept Date.® The Settlement Date for
a Deferral tnit shall be no wmore than thirty (30) days after the
last day of the month in which.the ?articipant or his Beneficliary

becomes entitled to payments on account of Normal or Barly

 Retirewent, other Termination of Eaploymenl or death, unless the

[L228275. 21 -~20- 174196
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participant elects to defer commencement of payments following
Normal or Rarly Retirement to 2 later date im the electicm form
for designation of foxm af-paymmnt for the Deferral Unit, 7The
gettlement Date for an Early pistribution or delayed paymen:s
following Normal or Early BRetirement shall be the month whzch the
participant elects for commencement of such payments in the
election form for degignation of form of payment for the paferral
gnir. The amount of a lump sum paymnent and the initial amount of
installment payments for a Deferral Unit shall be baged on the
value of the Participaut’s Account as of the Valuation DRate at
the end of the immediately preceding moath before the Settlement
pate. For example, the valuation Date at the end of Decembex
ghall be used to detexmine iump sum payments and the initial

awount of ‘installuwent payments which will be made in the

following January.

(a) Subjeet to the provisions of Section 5.9(b)
hereof, upon dissolution or liguidatiocn of the Company o¥ upon &
reorganization, merger or consolidation of the Company with one
or mere corporations as a result of which the Cowpany is not the
surviving corporation, or upol rhe sale of all or substantially
all the assects of the Company, the interassts of all then
remaining Part1c1pant8 shall contimue, and provisione shall be
made in connection with such tramsaction for the cont;nuance of
the Plan and the assumption of the obligations of the Company
under the Plan by the Company’s successor{g) in interest.

_ (b) Notwithatanding any other provisions of the
plan, at any time before or after a Change in Control a '

L239275. 21 -21- /4096
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Participant or a peneficiary of a deceased Participanﬁ may elect
to receive an immediate lump sum payment. of the balance of his
account (s} for any peferral Unit({s), reduced by & penalty, which,
shall be forfeited to the Company, equal te ten percent (10%)
before a Change in Control or five percent (5%} after a Change in
Contrel of the balance of such Account (s}, in lieu of payments in
accordance with the form previously elacted by the Participant.
Howevey, the penalty shall not apply in the event of (i) a
determination by the Compittee based on advice of counsel or

(id) a final &a;ermination by the Internal Revenue Servicé or any
court of competent jurisdiction, that by reason of the foregolng
provigion anmy Participant or peneficiary has recognized or will
recognize gross income for federal income tax purposes undar_this
plan in advapce of payment to him of Plan benefits. The Company
shall potify all Paxticipants (and Beneficiaries of daceased
participants) of apy such determination. Whenever any such
determination is made, the Company shall refund all penalries
which were impasad hereunder on account of wmsking lump sum
payments at any time during oxr after the first year to which such
determipation applies {i.e., the first yesr when groseg income is
recounized for federal income tax purposes) . Interest shall be
paid on any such refunds at one hundred twenty-Live parcent
{125%) of the T-Note Rate for each Plan Year, compounded
annually. The Committee way also reduce or eliminate the penaliy
if it determines that this action will not cause any Partlcipant
or Beneficiary to recognize gross income for federal income tax
purposes under this plan in advance of payment to him of Plan
bepefits. Whenever a Participant receives a lump sum payment
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under this Section 5.9(b) or Section 2.1, the Participant must
ceame all deferrals under this Plan effective as of the date of
the lump sum payment and may not resume o make any new deferrals
ander this Plap ustil the next Plan Year beginning after 12
months following receipt. of the lump sum payment. '
(e) A sChange in Contyol" shall ocour:
(i} When any person (as such term is used
in Sections 3{a) (8) and 13(d5(3) of the Securities Exchange
. Act of 1934) becomes the beneficial owner (as such temm is
used in Sectiom 13 (d) (1) of the Securities Exchange Act of
1934) directly or indirectly of securities'repxesenting at
least 25% of ‘the combined voting power of the then
outstanding securities of the Company; or
(1) When during any period of thirty-six
{36) consecutive months (whether commencing before or after
the Rffective Date of this Plam}, individuals who at the
beginning of such pericd copstituted the Company’s Board of
Dirsctors cease for any reason to comstitute at least a
majority thereof, unless the election, or the nomination for
election, of each new director was approved by a vote of at
least two-thirds of the divectors then still in office who
were directors at the beginning of the period; or
{iii) Upon the effective daté of. any merger.
conzolidation, combination, reorganization, sale, lease or
exchange, or iasuance or delivery of stock or other
securities, or reverse stock gplit, exchange, liquidation or
dieeelution which iz referred to in paragraph (b) of Article
TWRLFTH of the Company’s Restated Certificate of

23927521 -23- Y Y,
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Incorporation as in effect on ‘the Effective Date, and
notwithstanding any repeal, amendment oz other modificatieon
of oaid Article TWELFTH that may hereafter be made
(hereipafter called a nprangaction®), or the approval by the
stockholders of the Company (or if such stockholder approval
is not recuired, the approval by the Board) of a Transaction;
provided, however, that the term *Transacticon® shall not
 include any transaction described in either proviso set forth
at the end of said paragraph (b}; and provided further that
the last paragraph of said Article THELFIH is hereby
jncorporated herein by this reference; or
{iv) TUpon the effective date of the approval
by the stockhbolders of the.Cumpany of any plan or proposal
for the Company to be Acquired (as defined below) or for the
liguidation or dissolution of the Company; ox
(v) When, after a Subsidiary Employer which
employs the Participant i2 acquired (as defined in Section-
5.9{d)} hereof), the Participant ceases to ﬁe employed (as
defined in Section 5.9{e) hereof) on a full-time basis by any
Employer in connectibn with or as & result of such -
acquisition; provided that a Change in Control shall oggur
only for such Participant under thie subsection (v}.

(d) Por purposes of this Section 5.9, the Company
shall be considered Lo be "Acquired” only if the owners of its
voting securities immediately prior o the effective dats of any
transaction referred to in Section 5.5{a) above will not own
immediately thereafter, as a result of having owned such voting
securities; securities repreSEnting'a majority of the combined
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voting power of the then outstanding securities of the Coﬁpany or
the entity that then owns, directly or indirectly, the Company or
all or substantially all its aspets. For purposes of this
Section 5.9, a Subsidiary shall be considered to be "acquired® as
of the effective date of any sale, reorganization, merger,
consolidation, liguidation or aimilar rransaction involving the
Company or such Suhaidiary, if ag a substantial element of such
transaction (x) all or subgtantially all the business of such
subsidiary will be terminated or transferred cut of such
gsubsidiary or (y) (i) the Company will cease to own, directly or
indirectly, or (ii} the owners of the Company’s voting securities
immediately prior to the commencement of such transaction will
pease'to own, directly ox indirectly, as a.result of having owned
such securities, securities repregsenting a majexity of the
combined voting power of the then cutstanding securities of such
Subsiﬂiaiy or the entity that then owng, directly or indirectly,
such Subsidiary or all or substgntially all its operating asoeta.
. (a) For purposes of this Section 5.9, a
Participant shall not be considered to "ceaea to be employed® in
connection with or as a result of a Change of Control wnder
subsection (v) of Sectiom 5.9({(c) if {i) he voluntarily terminates
his employment without the consent of the Company or its
Subgzidiary that emplo&s him, (ii) in the judgment of the
Committee, his employment is terminated forx misconduet {(including
but not limited to dishonesty, fraud or disclosure of
confidential information), or (iii) he refuses to sign aud
deliver a general or special release, in form and substanoe
gacisfactory to the Company, releasing the Company, the

{L239275. 2} w25 Lral9
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Subsidiariealand such other persons as shall be described in such
releage, from any and all claimg, liabilities. demands and causes
of action referred to in such release.

{£} Notwithstanding any other provision of this
Plan, without the written consent of the participant {(or
Beneficiary of a deceased participant) affected thereby, the
Company may not amend oX terminate this Plan:

{1} For a period of twenty-Sour {24) months
following a Change in Ceontrol; or ‘

(i) At any time thereaftey, in any mauner
which affects any participant (or peneficiary of a deceased
participant) who receivas payments of penefits under this
Plan Qr has a Termination of Employmept for any reason at any
rime during the pericd of twenty-four (24) months following
the Change in Coptrol.

5.10 ggg&iégggg_ﬁgxgigg. Continuity of service ghall
be determined in accordance with the £ollowing rules:

(a) A leave of absence not in excess of one year,
granted ﬁy a Par£icipant5s Employer for any purpose, incluqing
but not limited to, sickness, accident or other casualty, shall
nor be considered s break in continuity of sexvigce.

(b} Any Farticipant who hap entersd, or enteXs,

 the mamed Porces of the United States in a period of national

emergency, declaxed by the president or.Congress of the United
states, shall be presumed to ke on a leave of absence, provided
he returns to the employ of his Employer within ninety {30) Qays

of the date on which he shall have the right to release fxom such
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gervice, or from the hospi£a1 in event of service caused
disebility without intervening employment elsevwhere.
{c) 2 Participant who transfers hip employment
from one Employer to any other Employer is not deemed to have
caused # break in continuity of gpervice, BAny cother dismissal or »
volﬁntary Termination of Employmént shall be deemed a break in '
continuity of service.
(4) Absence from woxrk or interruption of
employment not covered by the forsgoing provisions of this
section shall be determined by the eméloying Employer to be, or
not to be, a break in ccntinuitf of gervice at the time of return

to work or re-employment.

s.11 Distributions from Cenezal Assets. The Company
shall make any or all distributions pursuant to thiz Plan in casgh '
cut of its general assets;

5.12 wWithholdine snd Payroll Taxes. The Company shall
withhold from payments made hersunder amy Taxes required to be
withheld from such payments under fedsrai. state or local law.

5.13 Pgyment Lo Guaxdian. If a benéfit is payable to a
minor or a peraoﬁ declared incompetent or to a person incapable
of handling the disposition of his property. the Committee may
direct payment of such benefit to the guardian, legal
representative or person having the care and custody of such
minor, incompetent or incapacitated persen. The Committee may
require proof of minority, inccmpetency,‘incapacity or
guardianship as it may deem appropriate prior to distribution of
the benefit. Such distribution shall completely diecharge the
Committes from all liability with respect to such benefit.
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5,14 Small Benpfit. Notwithstanding any election made
by the Participant, the Committee, in its sole diécretion, may
pay anmy benefit in the form of a lump sum payment to the
varticipant or any Beneficiaxy, if the lump sum amcunt of the
Account balance which is payable to the participant or
Beneficiary when payments to such participant or Beneficiary
would otherwise commence is less than eithex (i) $5,000 for any
individual Account oxr (ii) $50,000 in the aggregate for all
Accounts which are payable to the Participant or amy Beneficiary.

515 Protective Provisions. Rach participant shall
cooperate with the Company by furnishing any and all information
requested by the Company in order to facilitate the payment of
benefits hereunder, takiﬁg such physical examinations as the
Company may deem necessary and taking such othsr rale%ant action
as may be requested by the Company. If a Participant refuses sc
to cooperate or makes any material misstatement of information orx
nondisclogure of medical history, then no benefits will be
payable hereunder to such participant or his Beneficiary,
provided that, in the Company*s sdle discreticn, benefits may be
payable in an amount reduced to compensate the Company for any
loss, cost, damage or expense suffexed or incurred by the Company
as a result in any way of any such action,'migstatement or
nondipclogure. '

' 5.16 Notiges andg Elécsigng. Anyrnotice or election
required or permitted to be given to the Company or the Committee
under the Pian shall be sufficient if in writing on & form
prescribed or accepted by the Committes and hand delivered, or
sent by registered or certified mall, to the principal office of

1239275, 7] ~28- . /4195
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the Company, directed to the attention of the Corporate Human
Resources Department of the Company. Such notice or eléction
shall ba deemed given as of the date of delivery ox. if delivery
is made by mail, aze of the date ghown on the postmark on the

receipt for ragistration or cercification.

ARTICIE VI
DESIGNATION OF BENRFICIARY

6.1 Qgslgna_lgn_gﬁ__zagixga.xx Bach Participant

shall have the right to designate & Benaeficiary or Benefzciarxes
ta receive his interest in each of his Accounts upon his death.
such designation shall be made on a form prescribed by and
delivered to the Company. The Parti;ipaﬂt ghall have the xight
to change or vevoke any such desigmation fxom time to.time by
£iling a pew designation or notice of revocarion with the
Cempany, and no notice to any RBemeficiary nor consent by any
Beneficiary shall be required to effect any such change oX
revocation. If, however, the Participant iz married, his spouse
shall be required to join any such designation, or ¢hange or
revocation thereai, to name a penaefieiary other than the spouse.
6.2 F re_to Den i . IE &
participant shall €ail to desigmate a Beneficiary before his
demize, or if no designated Beneficiary survives the Particiﬁanh,
the Committee shall direct the Company to pay the balance in each
of his’ Accounts i a lump sum to the executox or administrator
for his estate; provided, however, if no executer or
administrator shall have been appointed, and actual notice of

aanas.3] -29- 174796
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said death was given to the Committée within sixty (60} days

after hig death, and if his Account balances do not exceed Ten

Thousand Dollaxs ($10,000), the Commitiee may direct the Company

to pa? his Account balances to such person or PeXsons ag the

Committee detexmines may be entitled thereto, and the Committee .
may reguire such proof of right and/or idemtity of such person or

persons as the Committee may deem appropriate OI necessary.

ARTICLE VII
EOWERS

7.1 No Liability. The Committee and its members, the
Board and its members, the Employers and their officern,
employees and agents, and any persone Lo whom any power or duty i
is delegated in connection with this Flan ghall have no liability
for any action or féilure to act, except for their own groes
negligence or willful misconduct, and no bond or other security
shall be required of any such person.

7.2 advige of Counsel. The Committee may congult with
legal counsel, who may be counsel for the Employers, or any of
them, or otherwigse, with respect to the meaning ox construction
of this Plan, or the Company‘s or the Committee’ s obligation or
dutiez hereunder, and shall'be fully protected from anf
responsibility with respect to any action taken or omitted by the
cwmmitﬁee in good faith pursuant to the advice of such legal
counael.

7.3 i ihuti Parti r _Inter

o v i ta lo rributees. In case the Company is

122392752} -20- 1/4/9%%6

Eas o]




@1/23/2007 83:39 5385427816 LARRY KARI NODMEN PAGE 35/3%8

unable within three (3) years after payment ig due to a

Participant, or within three (3) years aftex payment iz due to

the Bepneficiary or estate of a deceased Participant, to make such
paymenit to him or his Beneficiary, executor oX administrator

beeause it camnot ascertain his whereabouts or the identity or .
wheresbouts of his Beneficiary, exequtor or administrater by

mailing to the last known address shown on the Employex’s ox the
Company’s records, and neither he, his Beneficiary, nor his

executor or administrator has made written claim therefor before

the explration of the aforesaid time limit, then‘in such'case,

the ampunt due shall be forfeited to the Company.-

ARTICLE VIII
MAINTENANCE OF ACCOUNES

‘The Cthany ghall keep, or cause to be kept, all such
books of acccunt,.records and other data as way be necessary Or
advisable in its judgment for the administration of this ¥Plan,
and properly to reflect the affairs thereof, and to Getermine the
nature and amount of the interests of the raspective Participants
in each Account. '

The Company is not regquired to physically segregate any
assets with respect to the Accounts under this Plan from any
other asseta of the Company and may commingle any such asgets
with any other moneys, securitias and properties of any kind of
the Company. Separate accountg or records for the respective
varticipants’ interests shall be maintained fur operational and
accounting purposes, but no such agcount or record shall be
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considered as cyeating a lien of any pature whatsoever On or &8

segregating any of the agsets with respect to the Accounte under

thig Plap from apy other funds or property of the Company.

ARTICLE IX

9.1 Apenpdgent. The Board may at any time amend the
pilan in whole or in part, provided, however, that no amendment
shall be effective to decrease O restrict the amount accrued
(including earnings at the appropriate interest rate) in any
Account to the date of such amendment. Upomn & prospective
amendment to reduce the formula for determining the future
interest rate, 30 days’ advance written notice shall be given to i
each Participant. Pollowing guch a reduction and the giving of
notice to the participant, the Participsnt may elect to (i)
rerminate an ongoing Deferral Commitment without penalty and/ox
{ii) receive an immediate lump sum payment of the balance of his
Account () for any Deferxal Unitta},_reduced by a penalty, which
ghall bhe forfeited to the Cowpany, equal to five percent (5%) of
the balance of such Account {3}, in lieu of paywmants in accordance
with the form previcusly elected hy'the Partieipant. However,
the five percent (5%) penalty shall not apply if it would not
have applied under Section 5.9(p). The Participant may make such
an election by potifying the Committee in writing within sixty
(60) days following receipt c# notice of the amendment to ieduce

+he interest rate.
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9.2 ompany’s t rminate. The Board may at
any time partially or completely terminate the plan if, in its
judguent, the tax, accounting, or other effects of the
continuance of the Plan or potential payments thereunder would
asot be in the best interests of the Company.

(a) partiel Termimation. The Board may partially
terminate the Plan by instructing the Committee not to accept any
additiopal or ongoing Deferral Cemmitments. ;n the event of guch
a partial terminatiocn, the Plan shall continue te cperate on the
same terms and é¢nditions and, unless the Board instructs the
Committee not to accept ongoing Deferral Commitments, shall be
effective with regard to Deferral Commitments entered into prior
to the effective date af such partial termination.

tb) Couplete Termination. The Board may
completely terminate the Plan. In the event of complete
termination, the Plan shall cease £& cperate, and the Company
shall pay out to each Participant {or the Beneficiary of a
deceased Participant) hig Acecounts in one lump sum payment ag

soon ag practicable.

ARTICLE X

8 I BRO

The Company shall, except as otherwise provided
hereunder, pey all amounts payable hereunder only to the pexson
or persons entitled thereto hereunder, and all such payments
shall be made direotly into the handas of each such person ox
persons and not into the hands of any other person or corporation

11339275.2} =33~ 1/4/%
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whatsoever, so that sald payments may not be liable for the
debts, contracts or engagements of any such designated person oOT
persong, O taken in executien by attaéhment or garnishment or by
any other legal oI equitable proceedings, noy shall any such
designated person Or persons have any right to alienate,
arbitrate, execute, pledge, encunber, or assign any such payments
or the benefits or proceeds thereof. 1If the person entitled Lo
receive payment be e minor, or a person of unsound mind, whether
or not ad:ud;cated incompetent, the Company, upon éirection of
the Committee, may make guch payments to such person ox persona.
corporation or corporations as may be, or be acting as, pazent or
legal or natural guardian of guch infant or person of unsound .
wind. The signed receipt of such person or corporation shall be
a full and complete discharde to the Company for any such

payments.

ARTICLE XI
MISCELLANEQUS

11.1 Right of rs to Digmis :
gp;;ggggggg. Neither the action of the Company apd the Employers
in egtablishing this Plan, nor any provisions of this Plan, shall
be construad ag giving any employee the right to be retained in
his Employer’s empioy, oY any right to any paywent whatmsoever
except to the extent of the penefits provided for by this Plan.
The Employera'expressly regserve their right at any time to
dismiss any employee without any liability for any claim against

the Ewployers, or any of them, for any payment whatsoever except

. [L23%275.3) ~-34- 174496
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shall not affect the remaining provisions of this Plan, and this i

pian shall be deemed toO ba modified to the least extent pessible 3

to make it valid and enforceable in its entirxety.

11.7 Resglution. This Plan was adopted pursuant to 2
resolution duly adopted by the Board at a meeting of the Boaxd -
malled in conformity with the Cqmpaﬁy‘s By-Laws.

11.8 Namg. This plan may be referred to as the “"Loan
Copsultant Capital accumulation Plan of H. F. Ahmanson &

Compaxxy.f

11.9 Gender. The masculine gendex shall include the’
feminine, and the gingular shall include the plural.

11.10 ;ng;igih;g_gaxgig;pgg;. Notwithstanding any othez
provisions of thig Plan to the coptrary, if any Participant is
determined nok to be a "management or highly compensated ;
enployee® within the meaning of ERISA or Regulaticns thereunder,
such Participant will not be eligible to participate in this Plan
and shall receive an jmmediate lump sum payment equal to the
veated porticn of the amounts standing credited to his Accounts.

Upon such payment no survivor benefit ox other benefit shall
thereafter be payable under this Plan either to the Participant
or any Beneficiary of the Participant. _
IN WITNESS WHERECF, the Company has cauaed thi; Plan to L

be executed this day of . 1996, effective és of

January 1, 1995.

H. F. AHMANSON & COMPANY

By.

Titie:
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1989

CONTINGENT DEFERRED COMPENSATION PLAN
OF H. F. AHMANSON & COMPANY
M

(Amended and Restated as of January 1, 1991)

PREAMBLE

The purpose of this 1989 Contingent Deferred

Compensation Plan (the "Plan”) is to provide opportunities for a

select group of management or highly compensated employees of

H. F. Ahmanson & Company (the “Company®) and its Subsidiaries to

accumulate supplemental funds for retirement, special needs prior

to retirement or death. The Plap will be effective as of April

1, 1989.
The Company hereby declares that its intention is to

€reate an unfunded Plan primarily for the purpose of providing a
select group of management or highly coﬁpgnsated employees of the
Company and of its affilisted organizations with contingent
deferred compensation (in addition to their regular compensation,
interest in any qualified pension or profit éharing Plans, other

deferred compensation Plans, and any other additional

intention of the Company that the Plan be an “employee pension

benefit plan* as defined in Section 3(2) of Title I of the



"ERISA") and

Employee Retirement Income Security Act of 1974 (
that the Plan be the type of plan described in sections 201¢2),

301(3) and 401(a)(1) of Title I of ERISA. The Company is the
“named fiduciary* of the Plan for purposes of Section 402¢a)(2)
of ERISA. |

| The prior Contingent Deferred Compensation Plans of the
Company which are listed in Schedule I hereto (the *Prior Plans")
are being merged into thig Plan effective for participants in the
Prior Plans who terminate employment with the Company and its

Subsidiaries after July 1, 1989. The accounts of participants ip

the Prior Plans who terminate employment with the Company and its
Subsidiaries after July 1, 1988 (“Prior Accountsf) will be

transferred to this plan effective as of March 1,

the account balances under the Prior Plans ag of February 28,

Prior Plans who terminate employment before July 1, 1989. ‘The
rights of such participants shall continue to be determined unde#

the terms of the Prior Plans.

ARTICLE I
DEFINITIONS

When used herein, the following words shall have the
following meanings unless the content clearly indicates

otherwise:

1983, based on

il

A
*

1985. This Plan will have no application to participants in the: f

.y



“Account* means the device used by the

1.1 Account.

Company to measure and determine the amounts to be paid to a

Participant under the Plan for each Deferral Unit. Separate

Accounts will be established for Contingent Deferred Compensation

grants made to a Participant under separate Deferral Units for

each Plan Year.

1.2 Anniversary Date, "Anniversary Date" means the

close of business on the last day of each December subsequent to

the Effective Date.

1.3 Beneficiary.

undei this Plan becomes entitled to. receive a Participant’s

"Beneficiary* means the person who

interest in the event of his death.

1.4 Board. “Board" means the Board of Directors of

- the Company or any committee thereof acting within the scope of

its authority.

1.5 CD Rate. “CD Rate” means for each Plan Year the

interest rate paid by Home Savings of America, F.A. on a one year °

Non-Marketable Certificate of Deposit as of January 1 of such

Plan Year.
1.6 Committee.
appointed to administer the Plan pursuant to Article II.

"Committee” means the committee

i
|

1.7 Company. “Company" means H. F. Ahmanson & f
i

Company, 2 Delaware corporation, and any successor in interest,

1.8 Contihgent Deferred Compensation. "Contingent

Deferred Compensation* means a contingent deferred compensation
grant under the terms of this Plan or, where applicable, any

Prior Plan.

-3



*Continuous Service* means

1.9 Continuous Service.
M

the period of continuous employment of a Participant by an
Employer determined ip accordance with Section 5.10.

1.10 Dpeferral Unit. "Deferral Unit” means a Contingent
Deferred Compensation grant made to a Participant to establish a
deferral unit Pursuant to Article I171I.

1.11 Disability. “Disability" means total and

of his employment with his Employer as determined by his Employer
based upon competent medical evidence. 1f a Participant makes
application for disability benefitsg under the Social Security
Act, as now in effect or as hereafter amended, and qualifies-for
such benefits, he shall be presumed to be totally disabled,
subject to thé Employer’s determination that the disability is

such that it may be regarded aé total and permanent in nature. L
1.12 Early Distribution. "Early Distribution® means a .
distribution prier to Termination of Employment pursuant to '
Section 5.5, .
1.13 Early Retirement. "Early Retirement* meang
Termination of Employment of a Participant, other than by reason
¢f Normal Retirement_or death, on or after the date on which the ;
Participant has either (i) attained age fifty-five (55) and i
]
completed at least fifteen (15) years of Continuous Service or 5
(ii) attained age fifty (50) and completed at least twventy-five !
(25) years of Continuous service. {
l.14 Effective Date. “"Effective Date" means April 1, /
1989, ‘ - e
oL
f
I
I
]



“Employer” means the Company or one of

.1.15 Emplover.

its Subsidiaries.

1.16 Financial Hardship.

immediate and heavy financial need of the Participant, determined

“Financial Hardship" means an

by the Committes on the basis of written information supplied by .

the Participant in accordance with such standards as are, from

time to time, established by the Committase.
1.17 HFA Retirement Plan. “HFA Retirement Plan” means
the H. F. Ahmangon & Company Retirement Plan, as presently
constituted and as amended from time to time.
1.18 Normal Retirement. "Normal Retirement” means

Termination of Employment of a Participant, other than by reasan

of death, on or after the date on which the Participant has

attained age sixty-five (65).
1.19 Participant. “Participant® means any individual
who is participating in this Plan as provided in Article III or

with respect to a Prior Account which has been transferred to
this Plan.

~ 1,20 pPlan.
Compensation Plan" as set forth in this document and as the same

“Plan” means this "1989 Contingent Deferred

may be amended, administered or interpreted from time to time.

1.21 Pplan Year.  “Plan Year"” means each calendar year

beginning on January 1 and ending on December 31, except that the

1989 Plan Year shall commence April 1 and end December 31.

1.22 pPrior Account. “Prior Account® means an account

originally established for a Participant under a Prior Plan which



is transferred to this plan. Each Participant’s account balances

for Prior Accounts as of February 28, 1989 will be transferred to‘

this Plan effective as of March 1, 1989.
1.23 Prior Pian. "Prior Plan” means a Contingent
h

Deferred Compensation Plan of H. P, Ahmanson & Company that wag
establishsd in a year Preceding the Effective Date of this Plan

and is listed on Schedule I hereto. The Prior Plans which are

being merged into this Plan for Participants who terminate
employment with ap Employer after July 1, 1589, are listed on

Schedule I hereto.
1.24 Subsidiary. “Subsidiary* means a corporation the
majority of the outstanding voting stock of which ig owned,

directly or 1ndirectly, by the Company.

1.25 Termination of Employment. *Termination of

&
Employment* meansg termination of a Participant‘s employment with “-

all Employers.
1.26 T-Note Rate.. *“T-Note Rate" means for each Plan

Year the interest rate which is equivalent to an effective annual
Yield equal to the 120 month rolling average rate of ten-year
United States Treasury Notes as of the June 30 Preceding the
applicable Plan Year. This rate will be determined once each

Year by an outside Source selected by the Company.

day of each month, or such other dates as the Committee may

!
1.27 valuation Date. *valuation Data* means the last L
b, or suoh on |

,1
determine in jts discretion, which may be elther more or less l

frequent, for the valuation of Participants- Accounts.

-

.



“Variable Rate" means for each

1.28 variable Rate.

valuation Date in each Plan Year the valuation rate (which may be

positive or negative reflecting earnings or losses) determined in

the manner set forth in Appendix "A" hereto.
1.29 Vested Interest. "Vested Interest® means as of

any given date the percentage interest of a4 Participant’s Account

to which a Participant has become entitled based on Continuous

Service or other reasons pursuant to Section 4.5, after a Change

in Contrel pursuant to section 5.9(b), or after termination of

Plan pursuant to Section 9.2(b), subject to forfeiture
7.3 and any other

the
pursuant to Sections 4.6, 5.9(¢(b), 5.11,

provisions of this Plan.

ARTICLE II
COMMITTEE

2.1 Appointment of Committee. The Committee shall

consist of three (3) members who shall be appointed by the Board.

 The original members shall be: Richard H. Deihl, Robert M.

De Kruif and George G. Gregory, and each such member shall serve

as such a member until resignation, death or removal by the
Board. If at any time the Committee shall not be ip existence,
or shall be unable or refuse to make a determination necessary or
convenient to the administration of thig Plan, the Board shall

|

[

!

|

f

|

|

appoint a new member or members to the Committee. ' ;
, !
!

|

-



The Committes ghall be

2.2  Dputies of Committas.
%

charged with the administration of this Plan and shall decida ali ﬁ
Questione arising in the administration, interpretation and
épglication of the Plan, including all questions 6£
disﬁributions, éxcept as such may be eXpressly reserved hereundg;
to the Board. fhe decision of the Committee shall be conclusive
and binding on all parties, Providing that the Committee hag
acted in good faith and in accordance with the provisions of this
Plan.

~ The Committee shall, from time to time, direct the
Treasurer of the Company concerning the payments to be made °
hereunder to the Participants pursuant to this Plan and shall
have sudﬁ other powers respecting administration of the Plan as

may be conferred upon it hereunder or as may be delegated +o it

A
M
o H

from time to time by the Board. |
If any member of the Committee shall be a Participant

hereunder, then in any matters affecting any member of the
Committee in his individual Capacity as a Participant hereunder,
separate and apart from his status as a member of the group of
Participants, such interested member shall have ﬁo avthority to
vote in the determination of such matters as a member of the
Committee, but the Committee shall determine such matter as if

said interested member any of his rights hereunder as a

Participant. 1f the remaining members of the Committee should be

JELN

|

|

provided, however, that this shall not be deemed to take from /
1

i

!

i
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unable to agree on any matter so affecting an interested member
because of an equal division of voting, the Board shall appoint a
temporary member of the Committee in order to create an odd

number of voting members.

2.3 Determinations by Committee; Appointment of
Agents; Settlement of Claims.

(a) The Committee may delegate to any agent such
duties and powers, both ministerial and discretionary, as it
deems appropriate, excepting only that all mattars involving
interpretation of the Plan shall be determined by the Committee,
and settlement of claims shall be -determined by the Committee in

accordance with the provlsions of subsection (b) hereof.
(b) Section 503 of Title I of ERISA requ;res that

there be established with respect to the Plan claims procedures
which are in accordance with regqulations that may be promulgated
under said section by the Secretary of Labor. The Committee
shall establish and maintain procedures pertaining to claims by
Participants and their Beneficiaries for benefits under the Plan,

which shall be in compliance with the requirements of said

Section 503,
(¢) Except as hereinbefore provided, any

determination by a majority of the Committee at a meeting
by a resolution or memorandum signed by all the members, shall be

final and conclusive on the Company, on all Participants and

f
{
r’
therecf, whether in person or by telephone, or without a meeting f
Beneficiaries claiming any right hereunder, and on all third /
!
:

parties dealing with the Company.

-



2.4 Compensation and Expenses of the Committee. The
agents, ‘

compensation of the members of the Committee, officers,
counsel or other persons retained or employed by the Committee

for services renderad in connection with the Plan shall be fixed

by the Committee, subject to the approval of the Board, and shall

be paid by the Company.

2.5 Resignation and Removal of Members. Any member of

the Committee may resign at any time by giving written notice to

the other members and to the Company, effective as therein

stated, or otherwise upon receipt. Any member or members of the
Committee may, at any time, be removed by the Board.

2.6 Appointment of Successors. Upon death,

resignation, termination or removal of any member of the

Committee, the Board shall appoint a successor. : {m

ARTICLE III

PARTICIPATION AND CONTINGENT DEFERRED COMPENSATION GRANTS

3.1 Eligibility and Grants. The Company will select

the employees who will receive Contingent Deferred Compensation

grants for each Plan Year and will designate the amount of each

i
such grant. The aggregate amount of all Contingent Deferfed }
Compensation grants for each Plan Year shall be subject to f
approval of the Board. 2 Contingent Deferred Compensation grant f
to a Participant in any Plan Year does not pProvide aséurance that E

.

the Participant will continue to receive Contingent Deferred

Compensation grants ip future years. &

S~y
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ARTICLE IV
DEFERRED COMPENSATION ACCOUNTS
M

4.1 Accounts. For record-keeping purposes only,
Accounts shall be maintained for each Participant. Separate
Accounts shall be maintained for each Deferral Unit of a
Participant. A sepafate Deferral Unit will be established for

each Contingent Deferred Compensation grant made in each Plan

4.2 contingent Deferred Compensation. A Participant’s

Contingent Deferred Compensatioﬁ grant shall be credited to the

Year.

Participant’s Account on- April 1 for each Plan Year which

commences on or after the Effective Date and for which such a

grant is made to the Participant. bPrior Accounts which are

transferred to this Plan shall be valued and credited with
earnings or losses under this Plan commencing on March 1, 1989.

Any withholding of taxes or other amounts with respect to

deferred compensation that is required by federal, state or local

law shall be withheld from the Participant’s non-deferred

compensation to the maximum extent possible with any excess being

withheld from the

grant or Account.
4.3 Crediting Rate. The Accounts will be valued

moathly based on the rates specified below (which in the tase of
the Variable Rate nay be positive or negative reflecting earnings

or losses), subject to Section 5.16. Accounts will be valued as

w1

Participant’s Contingent Deferred Compensation

é
i
|
{I__
|
|
]&.
[
I



of'each Valuation Date from the dates when deferred amounts are

credited to Accounts based on the balance of each Account. 6

(a) During Employment. 'While a ?articipant is
employed with an Employer, the Participant’s Accounts will be
valued on & monthly basis during each Plan Year bagsed on the
Variable Rate (which may be positive or negative reflecting
earnings or losses) which is applicable for each month.

{P) After Normal or Early Retirement. Subject to
Section 5.2, after Normal or Early Retirement during a .
Participant's lifetime, a Participant’s Accounts wili continue to
be valugd monthly based on the Variable Rate which is applicable
for each month. However, a Participant may elect to change the-
method 6f valuation for one or more of his Accounts on a
prospective basis so that such Accounts will thereafter be _
credited with interest on a monthly basis during each Plan Year ! é:
at the T-Note Rate which is applicable for that Plan Year,
compounded annually. A Participant may make such an election to’
change the creditihg rate upon Normal or Early Retirement or
effective beginning with any Plan Year thereafter, upon at least
thirty days’ prior written notice to the Committee. After a
Participant elects to charnge the crediting rate for an Account
from the Variable Rate to the T~-Note Rate, the Participant may
not thereafter change the crediting rate for such Account back to

the Variable Rate, unless the Committee, in its sole discretion,

ot e
- R e e

permits such a change in an exceptional situation.

e

T
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(€) After Participant‘’s Death or Other Termination

of Employment. Follewing a Participant’s death or Termination of
Employment (other than on account of Normal or Early Retirement),

the Participant’s Accounts will be credited with interast on a

monthly basis during each Plan Year at the CD Rate which isg

applicable for that Plan Year, compounded annually; provided,
however, the Committame may determine, in its sole discretion, not

to credit any interest following Termination of Employment

pursuant to Section 5.3.
4.4 Determination of Accounts. A Participant’s Account
_M

as of each Valuation Date shall consist of the balance of the
Partic;pant s Account as_ of the immediately pPreceding Valuation
Date, plus or minus earnings or losses credited to such Account,
Plus any applicable forfeitures credited to such Account, and
minus any distributions made from such Account since the

immediately Preceding valuation Date.

4.5 Vesting of Accounts. Each Participant shall

continue to vest in his interest in each Separate Account which
constitutes a Prior Account in accordance with the terms of the
Prior Plan applicable to the particular prior Account, except
that completed Years of Continuous Service shall accrue on the
Annlversary Dates under this Plan after the Effective Date
hereof,

Each Participant shall vest (subject to forfeiture as
hereinafter provided in Sections 4. 6, 5.9(b), 5.11 and 7.3) in

his interest in each Account (other than a Prior Account) which

=13
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is established on or after the Effective Date of this Plan as a
result of Continuous Service with an Employer as an employge from €

January 1 of the year in which each such Account isg astablished

for a Contingent Deferred Compensation grant, as follows:

Years of Continuocus Service After Vested
contingent Deferred Compensation Grant Percentage

Less than one year 0%
One year, but less than two years 10%

Two years, but less than three years 20%

Three years, but less than four years 30%

Four years, but less than five years 40%

Five years, but less than six years 50% -

Six years, but less than seven years 60%

Seven years, but less than eight years 70%

Eight years, but less than nine years 80% {2
Niné years, but less than ten years 950%

Ten years or more 100%

The period of Continuous service for each Account shall
commence as of January 1 of the year in which such Accounf is
established for & Contingent Deferred'COmpensation grant and
continue to each of the hext succeeding Anniversary Dates.

Except as provided in Section 5.9(b) below, any portion of the
interest of a Participant in any Account which has not vested, as
hereinabove provided, shall be a forfeitable interest.

When any Participant shall take Normal or Early
Reﬁirement, or shall die, or ghall suffer a Disability while an
employee of any Employer, he shall become one hundred percent

~1ldw

"'"-—-—"v---.-.-..._.,m——h._c—-..__,.».
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(100%) vested in his entire interest in all Accounts without

regard to his period of employment, except as provided in Section

4.6,
Any vested interest in any Account, whether forfeitable

or one which the Participant is entitled to receive, shall be ang

become payable to such Participant or his Beneficiaries only as

and to the extent provided in this Plan (or the Prior Plang in

the case of Prior Accounts).

4.6 Forfeiture of Interests in Accounts in Event of
M

Certain Terminations. Notwithstanding any provision to the
contrary contained in this Plan (other than Section 5.8(b)), with
respect to each Account (other thiﬁ & Prior Account), if any
Participant hag a Termin;tion otTEmployment for any reason other
than death or Disability, whether such termination is voluntary
or inveluntary, and (i) if such termination is, in the judgment
of the Committee, for cause and due to misconduct (inciuding but
not limited to dishonesty, fraud, or disclosing confidential
information), or (ii) if prior to attgining age 65 any
Participant during the one year periocd following his Termination
of Employment (including Early Retirement) shall, in the judgment
of the Committee, ba found to have disclosed confidential
information or to have engaged in any acts of unfair competition,
then the entire amount of such Participant’s interest in each
Account (other than a Prior Account), whether forfeitable or
amounts to which sguch Participant had become entitled, shall

forthwith become cancelled and forfeited, and such Participant

115~
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I

shall forthwith become disqualified from Teceiving any further
benefits under this'Plan with tespact to each such Account. e
The entire amount of any Participant‘s interest in eac

Account which Constitutes a Priopr Account, whether forfeitable

4.7 Allocation of Forfeitures. Any interest forfeitec
M

under the pProvisions of Sections 4.8, 5.9¢(b), 5.11 or 7.3 of thi
Plan shall -be allocated quarterly on the last day of sach

reason prior to such date. Forfoitureg_shall be allocated
ratably to all Accounts ©of such active Participants based op such
Participantg’ bnlancag in all accounts opn the last day of the
calendar quarter (or. upon guch Change in Control), in the ratio
which the dollar value of each such Participant’g balance in eact
Account bears to the dollar value of all such Participants-

balances in all Accounts as of such data.

4.8 Statement of Accounts. fThe Company shall submit tc
\

L
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ARTICLE Vv

PLAN BENEFITS
_-_-—_—-____

Unit, ag determined below,
5.2 Form of Retirement Benefit Payment. Retirement
benefitsg Payable following Normal or Early Retirement wijy be

paid in accordance with the form elected by the Participant for

withhold distributions of any Account for one year following
Earlj Retirement,.the cOmmittee, in itg sole discretion, may
cease to credit auch'Account with any earnings or may credit guch
Account with earnings bagsed op the CD Rate rather thap the j
Variable Rate, | '

A Participant's election of the form of retirement
benefit Payments wiil be irrevocable, eXcept that g Participant /

."""—""‘-ﬂl-n?nm-u.‘-u.n..
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amount of his Account for any Deferral Unit which ig reasonably

necessary to meet the Participant-sg requirements due to a

Financial Hardship,
The available forms of payment after Normal or Early

Retirement are asg follows:
(a) Lump Sum. A lump sum Payment after Normal or

Early Retirement.

(b) Installment pa ents. Monthly installment
w

determined by the Committee) over a payment period of 60, 120 or
180 months, as elected by the Participant. unless otherwise

£

determined by the Committee, the amount of the monthly
installments shal) be redetermined effective ag of January 1 of
each year based on dividing the remaining Account balance by the
remaining number of insta;lwent payments. 1If pno election ig
made, retirement benefitg will be paid in monthly installments

over 180 months.

(¢} Deferred Payments. A Participant may elect,

in the election form for designation of form of payment for any
Deferral Unit, to have the lump sum or instaliment Payments which

‘m——.-...-.-._..._.-_....-——.....__-|—.._._..--._.._, —_

--l-....-.......-..mlhﬂ--—....._,..
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(d) crediting Rate. Upon Normal or Early

Retirement or effective beginning with any Plan Year thereafter,

upon at least thirty days’ prior written notice to the Committee,
a Participant may elect to change the crediting rate for any

Account from the Variable Rate to the T-Note Rate, as provided in

Section 4.3(b).

5.3 Form of Benefit Payment Upon Termination of
Employment. Termination benefitg payable upon a Participant’s
Termination of Employment before Normal or Early Retirement for
reasons other than Disability or death shall be paid in a lump

Sum one year after Termination of Employment, unless the

Committee determines in its sole discretion to make such payment
on an earlier date. Upon such Termination of Employment the
Participant’s Vested Interest in each Account will cease to be
credited with the Variable Rate and will thereafter be credited
with interest at the D Rate, unless the Committee determines in
its sole discretion not to credit any interest.

| 5.4 Survivor Benefits.

(a) 2Amount of Survivor Benefit. The amount
payable as a survivor benefit for a Deferral Unit shall be equal
to the remaining unpaid balance of the Participant’s Account, if
any, for the Deferral Unit. After the Participant’s death
interest shall be credited at the CD Rate for each Plan Year
pursuant to Section 4.3(c).

(b) Form of Survivor Benefit. If the Participant
=== 2uIVivor Benefit

dies before commencement of distributions of the Participant‘’s

e S N .

B s .
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Account with respect to a Deferral uUnit, the Participant’'s

Account balance for the Deferral Unit shall be paid in the form 6
and over the period elected by the Participant for payment of the
survivor benefit for such Deferral Unit. However, the
Participant may modify the form of payment of survivor benefits
in a written form filed with the Committee at any time prior to
the Participant’s deaty, If no election is nade, survivor
benefits will be paid in a lump sum. Surviver benefit payments
shall commence following the Participant’s death.

If the Participant dies after commencement of
distributions of the Participant’s Account with respect to a’
Deferral Unit, the Partibipant'g remaining Account balance, if
any, for the Deferral Unit shall be Paid by continuation of the
forﬁ of benefit which was payable to the Participant for the _;_

ol
D ¥

u

remaining payments which would have been made to the Participant
if ‘the Participant had 1lived.

5.5 Early Distributions. A Participant may elect to

receive an early distribution from his Account for a Deferral
Unit prior to Terminatiop of Employment ("Early Distribution*)
subject to the following restrictions:

(2) DTiming of Election. The election to take an

Early Distribution from an Account for a Deferral Unit must be
made at the game time the Participant elects the form of Payment
for the Deferral Unit.

(b) Amount of Withdrawal. fThe amount which a
———=x 0f Withdrawal

Participant can elect to receive as anp Early Distribution with

““*-—H_Hm._._h—-..,——...._.....__. -
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respect to an Account for a Deferral Unit may be a fixed dollar

amount or any percent up to one hundred percent (100%) of the

Participant’s vested Account balance for the Deferral Unit. -If a

fixed dollar amount is elected, and this amount exceeds the

‘vested Account balance when an Early Distribution is to be made,

only the vested Account balance will be paid.

(c) ZITiming and Form of Early Distribution. The

Early Distribution shall be paid in a single lump sum at the time
elected by the Participant in the election form in which the

Early Distribution option is elected. 1In no event shall an Early

Distribution for a Deferral Unit be made prior to January of the

tenth year following the_Contingeﬁt Deferred Compensation grant

for the Deferral Unit.
Amounts paid to a Participant pursuant to this -

Section 5.5 shall be treated as distributions from the

Participant’s Account.

5.6 Hardship Distributions. Upon a finding that a

Participant or Beneficiary has suffered a Financial Hardship, the
Committee may, in its sole discretion, make distributions from a
Participant’s Vested Interest in am Account prior to the time
specified for payment of benefits under the Plan., The amount of
such distribution shall be limited to the amount reasonably
necessary to meet the Participant’s or Beneficiary's requirements
during the Financial Hardship. Applications for hardship
distributions and determinations thereon by the Committee shall
be in writing, and a Participant or Beneficiary may be required

to furnish written proof of the Financial Hardship.

-21-



5.7 Disability. If a Participant suffers a Disability,

the Participant’s Accounts shall be cradited with the T-Note Rate e
(rather than the Variable Rate) during his Disability commencing

on the next Valuation Date after the Employer determines the
Participant’s Disability. The Participant‘s Accounts for all his
Deferral Units will be distributed in a lump sum to the

Participant upon his Termination of Employment due to his

Disability. Notwithstanding the foregoing, such distribution may

be delayed if the Committee determines that such distribution
would result in a reduction of any disability benefits payable to
the Participant under disability plans sponsored by the Employer.
The Committee shall make appropriate adjustments on account of _
any delayed payments to ensure that the Participant receives
payments which are actuarially equivalent to the payment§ which .

were otherwise due to him under this Plan.
5.8 Valuation and Settlement. The date on which a lump

sum is paid or the date on which instaliment payments commence
ghall be the "Settlement Date.” The Settlement Date for a
Deferral Unit shall be no more than sixty (60) days after the
last day of the month in which the Participant or his Beneficiary
becomes entitled to payments on account of Normal or Early
Retirement, Disability or death, unless the Participant elects to
defer commencement of pPayments following Normal or Early
Retirement to a later date in the election form for designation
of form of payment for the Deferral Uanit, or the commencement of

payments is deferred pursuant to Section 5.2 or 5.3, The

Ao
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Settlement Date for an Early Distribution or delayed payments

elected by the Participant Zollowing Normal Retirement or Early
Retirement (except as provided in Section 5.2) shall be the month
which the Participant elects for commencement of such payments in
the election form for designation of form of payment for the
Deferral Unit. The Settlement Date for distributions following
Termination of Employment (other than upon Normal or Early
Retirement, Disability or death) or delayed payments following
Early Retiremént (as provided in Section 5.2) shall be the last
day of the month after one Year following Termination of
Employment, unless the Committee determines in its sole
digcretion to make or commence any such payment on an earlier
date. The amount ofra lump sum payment and the initial amount of
installment payments for a Deferral Unit shall be based on the
value of the Participant’s Account as of the Valuation Date at
the end of the second preceding month before the Settlement Date,
For example, the Valuation Date at the end of November shall be
used to determine lump sum payments and the initial amount of
installment payments which will be made in the following January.
5.9 Change in Control and Lump Sum Pazmenta.

(&) Subject to the provisions of Section 5.9(b)
hereof, upon dissolution or liquidation of the Company or upon a
reorganization, merger or consolidation of the Company with one
Or more corporations as a result of which the Company is not the
surviving corporation, or upon the sale of all or substantially

all the assets of the Company, the interests of all then

~-23.
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remaining Participants shall Continue, and provisions shall be

made in connection with such transaction for the continuance of ‘
the Plan and the assumption of the obligations of the Company
under the Plan by the Company'’s successor(s) in interest.

 (b) Notwithstanding any other provisions of this
Plan, at any time before or after.a Change in Control an
“Eligible Participant* or a Beneficiary of a daceased Participant
may elect to receive an immediate lump sum payment of the balance
of his Account(s) for any Deferral Unit(s) in which he has a 100%
vested interest, reduced by a penalty equal to ten percent (10%)
before a2 Change in Coﬁtrol or five percent (S5%) after a Change in
control of the balance of such Account(s), in lieu of payments in
accordance with the fornm previously elected by the Participant.
As used in the preceding sentences, an "Eligible Participant-"
shall mean: (i) before a Change in Controil, any retired
Partiéipant 8t any time after Normal Retirement or at least one
Year after Early Retirement and (ii) after a Change in Control,
any Participant (whether Or not he has had a Termination of
Employment) who bhas a 100% vested interegt in his Account(s).
Any such penalty shall be treated as a forfeiture apd Teallocated
‘among the Accounts of remaining Participants pursuant to Section
4.7. HoweVef, the penalty shall not apply if the Committes
determines, based on advice of counsel or a Ffinal determination
by the Internal Revenye Service or any court of competent

jurisdiction, that by reason of the foregoing provision any
b

wlda

;
;
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Participant or Beneficiary has recognized or will recognize gross

income for federal income tax purposes under this Plan in advance

of payment to him of Plan benefits. The Company shall notify all

Participants (and Beneficiaries of deceased Participants) of any

such determination. Whenever any such determination is made, the

Company shall refund all penalties which were imposed hereunder
on account of making lump sum payments at any time during or
after the firat year to which such determination applies (i.e.,

the firet year when gross income is recognized for federal income

tax purposes). Interest shall be paid on any such refunds at the
CD Rate for each Plan Year, compounded annually. The Committee
may also reduce or eliminate the penalty if it determines that
this action will not cause any Participant or Beneficiary to
recognize gross income for federal income tax purposes under this_
Plan in advance of payment to him of Plan benefits. ;
Notwithstanding any other provisions of the Plan,
upon any Change in Control listed in subsections (1) thropgh (iv)~’

of Section 5,9(c), each Participant who is employed by any

Employer on the effective date of the Change in Control shall

thgrgupon become one hundred percent (100%) vested in his'entira
interest in all Accounts as of such effective date. 1If a
Participant ceases to be employed (as defined in Section 5.9(e)
hereof) on a full-time basis by any Employer in connection with

or as a result of a Change in Control under subsection (v) of

~25-
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Section 5.9(c), such Participant shall thereupon become one

hundred percent (100%) vested in his entire interest in all

Accounts &8s of the most recent Valuation Data. .

(c) A “"Change in Contrel® shall occur:

- (1) When any person (as such term is used in

Sections 3(a)(9) and 13(d)(3) of the Securities Exchange Act
of 1934) becomes the beneficial owner {as such term is uged
in section 13(d)(1) of the Securities Exchange Act of 1834)
directly or indirectly of securities representing at least
23% of the combined voting power of the then outstanding

securities of the Company; or
(ii) - when during any period of thirty-six

(36) consecutive months. (whether commencing before or after
the Effective Date of this Plan), individuvals who at the
beginning of such period constituted the Company’s Board of
Directors cease for any reason to constitute at leagt a
majority thereof, unless the election, or the nomination for-
election, of each new director was approved by a vote of at
least two-thirds of the directors then still in office who
were directors at the beginning of the period; or

(iii) Upon the effective date of any merger,
consolidation, combiration, reorganization, sale, lease or
exchange, or issuance or delivery of stock or other
securities, or reverse stock split, exchange, liquidation or
dissolution which is referred to in paragraph {b) of Article

IWELFTH of the Company’s Restated Certificate of

-26-
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Incorporation as in effect on the Effective Date, and

notwithstanding any repeal, amendment or other modification
of said Article TWELFTH that may hereafter be made
(hereinafter called a “Transaction”), or the approval by the
stockholders of the Company (or if such stockholder approval
is not required, the approval by the Board) of a Transaction;
provided, however, that the term "Transaction" shall not
include any transaction described in either proviso set forth
at the end of said paragraph (b); and provided further that
the last paragraph of said Article TWELFTH is hereby

incorporated herein by this :eference; or
| (iv) . Upon the effective date of the approval

by the stockholders of the Company of any plan or proposal
for the Company to be Acquired (as defined below) or for the

liquidation or dissolution of the Company; or _
(v) When, after a Subsidiary Employer which

employs the Participant is acquired (as defined in Section

5.9(d) hereof), the Participant ceases to be employed (as

defined in Section 5.9(e) herecf) on a full-time basig by any

Employer ir connection with or as a result of such

acquisition; provided that a Change in Control shall occur

only for such Participant under this subsection (v).

(d) For purposes of this Section 5.9, the Company

shall be considered to be "Acquired" only if the owners of its
voting securities immediately prior to the effective date of any

transaction referred to in Section 5.9(a) above will not own

-27-
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45 a result of having owned such voting

immediately thereafter,
securities, securities representing a majority of the combined

voting power of the then outstanding securitias of the campany or
the entity that then owns, directly or ;ndiractly, the Company or
all or substantially all its assets. For purposes of thig
Section 5.9, a Subsidiary shall be considered to be "acquired* ag
of the effective date of any sale, reorganization, merger,
liquidation or similar transaction involving the
if as a substantial element of such

consolidation,

Company or such Subsidiary,
transaction (x) all or substantially all the business of such
SubSLdiary will be terminated or transferred out of such
Subsxdlary or (y)(i) the chpany will cease to own, directly or
indirectly, or (ii) the owners of the Company’s voting securities
immediately prior to the Commencemeat of such transaction will
cease to own, directly or indirectly, as a result of having ownad
such securities, securities. representing a majority of the
comblneé voting power of the then outstanding securities of such -
Subsidiary or the entity that then owns, directly or indirectly,
such Subsidiary or ail Or substantially all its operating assets.
(e) For purposes of this Section 5 9, a
Participant ghall not be considered to *cease to be employed® in
connection with or as a result of a Change of Control under
subsection (v) of Section 5.8(c) if (i) he voluntarily terminates
his employment without the consent of the Company or its
Subsidiary that employs him, (ii) in the judgment of the
Committee, hisg employment is terminated for misconduct (including

-28-

¢



.
ey

. gl

but not limited to dishonesty, fraud or disclosure of

confidential information), or (1ii) he refuses to sign and
deliver a general or special release, in form and substance
satisfactory to the Company, releasing the CQmpgny, the
Subsidiaries and such other pPersons as shall be described in such
Telease, from any and all claims, liabilities, demands and causes
of action referred to in such release.
(£) Notwithstanding any other provision of this
Plan, without the written consent of the Participant (or
Beneficiary of a deceased Participant) affected thereby, the
Company may not amend or termina;e_this Plan:
(i) For a period of twenty-four (24) months
following a Change in Control; or
(ii) At any time thereafter, in any manner
which affects any Participant (or Beneficiary of a deceased
Participant) who receives bayments of benefits under thig
Plan or has a Termination of Employment for any reason at any °
time during the Period of twenty-four (24) months following
the Change in Control.
5.10 Continuous Service. cGntinuitf of service shall
be détermined in accordance with the following rules:

(a} A leave of absence not in excess of one year,

et e

granted by a Particiéant's Employer for any.pﬁrpose, including
but not limited to, sickness, aceident or other casualty, shall

not be considered a break in continuity of servics.

-29..



(b) Any Participant who hasg entered, or enters,

the Armed Forces of the United states in a period of nationail
emergency, declavred by the President or Congress of the United

States, shall be Presumed to be on a leave of absenca, provided

of the date on which he shall have the right to ralease from such
Service, or from the hospital in event of service cauéud

disability without intervening employment elsewhere.
(¢) A Participant who transfers his employment

from one Employer to any other Employer is not deemed to have
caused a break in continuity of service. Any other dismisgal or
voluntary Termination of Employment shall be deemed a break in

continuity of service,

to work or Te-employment.
5.11 Forfeituras, Except as otherwise provideq in -

Section 5.9 hereof, if a Participant hag a Termination of
Employment for ARy reason other than death, Disability or Hbrﬁal
OF Early Retirement, whether such termination ig voluntary or
involuntary, at any time prior to the end of the Vesting period

-30-~

..—1_|.--_.—.-.s.q..m-.......m--n-,.,_.p—.._-uu.l-m,_n.-_-_..-..l—.—w-—-...__"
%



ot

‘.._--" .

respect to such Account, shall forthwith be forfeited and

allocated among the Accounts of remaining Participants pursuant

to Section 4.7 hereof.
5.12 Digtributions from General Aesets. The Company
M

shall make any or all distributions pursuant to this Plan in cash

out of its general asssts.

5.13 Withholding and Payroll Taxes. The Company shall

withhold from payments made hereunder any taxes required to be

withheld from such payments under federal, state or local law.

5.14 Payment to Guardian. If a benefit is payable to a

minor or a person declared incompetent or to a person incapabile
of handliné the disposition of his property, the Committee may
direct payment of such benefit to the guardian, legal
representative or person having the care and custodj of suéh
minor, incompetent or incapacitated person. The Committee may
require proof of minérity, incompetency, incapacity or
guardianship as it may deem appropriate prior to distribution of
the benefit. Such distribution shall completely discharge the
Committee from all liability with respect to such benefit.

5.15 Small Benefit. Notwithstanding any election made
by the Participant, the Committee, in its sole discretion, may
pay any benefit in the form of a lump sum paymeﬁt to the
Participant or any Beneficiary, if the lump sum amount of the
Account balance which is payable to the Participant or

|
|
[
i
|
Beneficiary when payments to such Participant or Beneficiary }
L - N E

would otherwise commence is less than either (1) $5,000 for any !
|

i
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individual Account or (ii) $50,000 in the aggregate for all

Accounts which are payable to the Participant or any Beneficiary. &

5:.16 Protective Provisions. Each Participant shall
Cooperate with the Company by furnishing any and all information
requested by the Company in order to facilitate the bayment of
benefits hereunder, taking such physical examinations as the
Company may deem Recessary and taking such other relevant action
as may be requested by the Company. If a Participant refuses so
to cooperate, the Accounts of such Participant will be valued on
each Valuation Date based on a crediting rate (which may be
pesitive or negative) which is reducéd to be less than the
crediting rate which would otherwise apply under Section 4. 3{a),
(b) or (c) on such Valuation Date. The amount of the reduction

"

in the crediting rate shall be equal to the monthly equivalent of
an effective annual rate of one percentage point (1%). If a v
Participant makes any material misstatement of information or
nondisclosure of medical hiqﬁory, then no benefits will be

payable hereunder to such Participant or hig Beneficiary,

provided that, in the Company’s sole discretion, benefits may be
payable in an amount Teduced to compensate the Company for any
loss, cost, damage or expense suffered or incurred by the Company
as a result in any way of any such action, misstatement or
nondisclosure,

5.17 Notices and Elections. Any notice or election
M

required or permitted to be given to the Company or the Committee

'-'ﬂ.‘.\

i

|

H

under the Plan shall pe sufficient if in writing on a form !
|

|

¥

!
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prescribed or accepted by the Committee and hand.delivered, or

sent by registered or certified mail, to the principal office of

the Company, directed to the attention of the Corporate Human

Resources Department of the Company. Such notice or election

shall be deemed given as of the date of delivery or, if delivery
is made by mail, as of the date shown on the postmark on the
receipt for registration or certification.

S5.18 Prior Accounts. Notwithstanding any other
provisions of this Plan, the interests of Participante in Prior

Accounts shall be distributed in accordance with the provisions

of the respective Prior Plans. Howaver, each Participant’s

Entitled Interest (as defined in the Prior Plan) in a Prior
Account shall be determined using the most recent Valuation Date

under this Plan, rather than the most recent Anniversary Date

under the Prior Plan.

ARTICLE VI
DESIGNATION OF BENEFICIARY

6.1 Designation of Beneficiary. Each Participant

shall have the right to designate a Beneficiary or Beneficiaries

to receive his interest in each of his Accounts upon his death.
Such designation shall be made on a form prescribed by and
delivered to the Company. The Participant shall have the right
to change or revoke any such designation from time to time by

!

|

!

!

!

filing a new ‘designation or notice of revocation with the !
3

j

.1

!

I
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Company, and no notice to any Beneficiary nor consent by any

Beneficiary shall be required to effect any such change or €
revocation. If, however, the Participant is married, his spouse
shall be required to join any such designation, or change or
revocation thereof, to name a Beneficiary other than the spouse.

6.2 Failure to Designate Beneficiary. 1If a

Participant shall fail to designate a Benaficiary before hisg
demise, or if no designated Beneficiary survives the Participant,
the Committee shall direct the Company to pay the balance in each
of his Accounts in a lump sum to the executor or administrator

for his estate; provided, however, if no executor or

administrator shall have been appointed, and actual notice of

said death was given to the Committee within sixty (60) days

after his death, and if his Account balances do not exceed Ten )
Thousand Dollars ($10,000), the Committee may direct the COméanyi (
to pay his Account balances to such person or persons as the
Committee determines may be entitled thereto, and the Committee

may require such proof of right and/or identity of such person or

persons as the Committee may deesm appropriate or necessary.

ARTICLE VII
POWERS

7.1 No Liability. The Committee and its members, the |

Board and its members, the Employers and their officers,

P

employees and agents, and any persons to whom any power or duty
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is delegated in connection with this Plan shall have no liabilitf

for any action or failure to act, except for their own gross
negligence or willful misconduct, and no bond or other security
shall be required of any such person.

7.2 Advice of Counsel. The Committee may consult with
legal counsel, who may be counsel for the Employers, or any of
them, or otherwise, with respect to the meaning or construction
of this Plan, or the Company’s or the Committee’s obligation or
duties hereunder, and ghall be fully protected from any
responsibility with Taspect to any action taken or omitted by the

Committee in good faith pursuant to the advice of such legal

7.3 Distribution of Participants’ Interests When

counsel.

Company is Unable to Locate Distributees. In case the Company is

unable within three years after payment is due to a Participant,
or within three years after payment is due to the Beneficiary or

estate of a deceased Participant, to make such Payment to him or

his Beneficiary, exescutor Or administrator because it cannot

-ascertain his whereabouts or the identity or whereabouts oflhis

Beneficiary, executor or Adminiatrator by mailing to the last
known address shown on the Employer‘s or the Company’s records,
and neither he, his Beneficiary, nor his executor or
administrator has made written claim therefor before the
expiration of the aforesaid time limit, then in such case, the

amount due shall be forfeited to the Company.

-35.
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ARTICLE VIII
MAINTENANCE OF ACCOUNTS

The Company shall keep, or cause to be kept, all such
books of account, records and other data as may be necessary or
advisable in its judgment for the administration of this Plan,
and properly to reflect the affairs thereof, and to determine the
nature and amount of the interests of the respactive Participants
in each Account. .

The Company is not required to physically segregate any
assets with respect to the Accounts under this Plan from any
othér assets of the Company and may commingle any such assets

with any other moneys, securities and properties of any kind of

the Company. Separate accounts or records for the respective

Participants’ interests shall ba maintained for operational and

accounting purposes, but no such account or record shall be

considered as creating a lien of any nature whatsoever on or as -

segregating any of the assets with respect to the Accounts under

this Plan from any other funds or property of the Company.

ARTICLE IX

AMENDMENT AND TERMINATION OF THE PLAN
“_'-—-—_——-—-——-—-—_,_____-__

9.1 Amendment. The Board may at any time amend the
Plan in whole or in part, provided, however, that no amendment

shall be effective to decrease or restrict the amount accrued

-ThA
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(including earnings at the appropriate crediting rate) in any

Account to the date of such amendment. Upon a prospective
apendment to reduce the future crediting rate, 30 days’ advance
written notice shall be given to each Participant,

9.2 company’s Right to Terminate. The Board may at
any time partially or completely terminate the Plan if, in its
judgment, the tax, accounting, or other effects of the
continuance of the Plan or potential payments thereunder would
not be in the best interests of the Company.

(a) Partial Termination. The Board may partially

terminate the Plan by not'author;zing further contingent Deferread

Compensation grants. In the event of such a partial termination,

the Plan shall continue to operate on the same terms and
conditions and be effective with regard to Contingent Deferred

Compensation grants made prior to the effective date of such

partial termination.

(b) Complete Termination. The Board may

completely terminate the Plan. In the event of complete

'termination, the Plan shall ceasge to operate, and each

Participant shall become one hundred pe&cent-(loo%) vested in his
entife interest in all Accounts without Tegard to his period of
employment. The Company shall pay out to each Participant (or
the beneficiary of a deceased Participant) hig Accounts in one
lump sum payment as 8oon as practicable.

8.3 Prior Accounts. Notwithstanding the pProvisions of

Sections 9.1 and 9.2, the Company may amend or terminate the plap
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in a manner which affects any Prior Account only with the written

consent of at leagt eighty percent (80%) of the Participants in e
this Plan who have Prior Accounts and are in acrive employment

with an Employer on the effective date of the amendment.

ARTICLE X

SPENDTHRIFT PROVISIONS
M

The Company shall, 8Xcept as otherwise Provided
hergunder, pay all amounts pPayable hereunder only to the person
Oor persons entitled thereto hereunder, and aljl such payments -
shall be made directly into fhe hands of each such person or
'persons and not into the hands of any other person or corporation
whatsoever, so that said payments may not be liable for the o
debts, contracts or engagements of any such designated Person or :(”
persons, or taken in execution by attachment or garnishment or by,
any other legal or equitabla_procaedings, nor shall any such
designated person or persons have any right to alienate,
arbitrate, eXecute, pledga; encumber:;, or assign any such payments
or the benefits or Proceeds thereof. If the Person entitled to
receive payment be a minor, or a person of unsound mind, whether
Oor not adjudicated incompetent, the Company, upon direction of f
the Committee, may make such Payments to such Person or persons, I

corporation or Corporations as may be, or be acting as, parent or

legal or natural quardian of such infant or person of unsound

T,

v

mind. The signed receipt of such Person or corporation shall be ]
|
}
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a full and complete discharge to the Company for any such

payments.

ARTICLE XI
MISCELLANEOUS

11.1 Right of Employers to Dismiss ggglozeesg

Obligations. Neither the action of the Company and the Employers
ic establishing this Plan, nor any provisions of this Plan, shall

be construed as giving any employee the right to be retained in
his Employer‘s employ, or any right to an& Payment whatsocaver
- eXcept to the extent of the benefits prqvided for by this Plan.
The Eﬁplcyers expressly reserve their right at any time tﬁ
dismiss any employee without any liability for any claim against ;
the Employers, or any of them, for any payment whatsoever except
to the extent provided for in this Plan. The Employe;s, or any
of them, have no obligation to create any other or subsequent
- deferred compensation Plan for any employees.

11.2° Title to and Ownership of Assets Held for
Accounts. Title to and ownership of all agsets held for any

Accounts shall be vested in the Company and shall constitute

general assets of the Company.

11.3 Nature of Liability to Participants. Any and all

payments required to be made by the Company te Participants in

the Plan shall be general and unsecured.liabilities of the

Company.

""--—--*-—-n—-n-....__“.—-.m_.._.
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ll.4 Benefits to be Provided Solely by the Company -
€

Subsidiaries not Liable Therefor. All benefits payable under
this Plan shall be paid or provided for solely by the Company,
and the Subsidiaries assume ne liability or respﬁnsibility
therefor. The Employers shall incur no liability to any of the
Participants or their Beneficiaries or successors, or otherwise,
for anything done or omitted by the Company, or the Committee, or

for any loss in the Accounts.
11.5 ZText to Control. The headings of the Articles ang

Sections are included solely for convenience of reference, and if
there be any conflict between such headings and the text of this

Plan, the text shall control.

11.6 Law Governing and Severability. This Plan shall

be construed, regulated and administered under the laws of the

State of Delaware.
If any provisions of this Plan shall be held invalid or

unenforceable for any reaéonf such invalidity or unenforceability‘
shall not affect the remaining provisions of this Plan, and th;s
Flan shall be deemed to be.modified to the least extent possible
to make it valid ang enforceabls in its entirety.

11.7 Resolution. This Plan was adopted pursuant to a
resolution duly adopted by the Board at a meeting of the Board
called in conformity with the Company‘’s By-Laws.

11.8 Name. This Plan may be referred to as the “1s989

Contingent Deferred Compensation Plan of H. F. Ahmanson &

[ AR

Company.*

1
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11.9 gGender. The masculine gandér shall include the

feminine, and the singular shall ipnclude the plural.

11.10 Trust Fund. The Company shall be responsible for
the payment of all benefits pProvided under the Plan. At its
discretion, the Company may establish one or more trusts, with
suéh trustees as the Board or the Committee may approve, for the
purpose of providing for the pPayment of such benefits. Such
trust or trusts may be irrevocable, but the assets thereof shall
be subject to the claims of the Company’s creditors. To the
extent any benefits provided under the Plan are actually paid
from any such trust, the Company - shall have no further obligation
with respect thereto, but to the extent not so paid, such

benefits shall remain the obligation of, and shall be paid by,

the Company.

11.11 Ineligible Participant. Notwithstanding any other

provisions of this Plan to the contrary, if any Participant is

determined not to be a “management or highly compensated

_employee”™ within the meaning of ERISA or Regulations thereunder,

vested portion of the amounts standing credited to hig Accounts,
Upon such payment no survivor benefit or other benefit shall
thereafter be payable under this plap either to the Participant

Or any Beneficiary of the Participant.

A
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IN W )
ITNESS WHEREOF, the Company has caugsed this amended

and restated Plan to be executed this fga day of
1981, effective ag of January 1, 1991.

-42.
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2008 Amendment to the

1989 Contingent Deferred Compensation Plan of
H. F. Ahmanson & Company
(409A Amendment)

The following amendments to the 1989 Contingent Deferred Compensation Plan of
H.F. Ahmanson & Company are adopted effective December 31, 2008 unless as otherwise
indicated;

1. The Preamble is amended to add a new sentence at the end to read as follows:

The Plan is intended to comply with Sections 409A(2)(2), (3) and (4) of the Interna}
Revenue Code of 1986, or any Successor provisions, and regulations promulgated thereunder,
and provisions of the Plan shall be interpreted and applied to achieve that result. Deferrals
into this Plan permanently ceased.in 1999, - .

2. Section 1.16 is amended to read as follows:

“Financial Hardship” has the meaning ascribed to the term “unforesecable
emergency” as set forth in Treas. Reg. § 1.409A-3(1)(3) or any successor regulation,

3. A new section 1.29 is added to read as follows:

venue Code section 416()(1)(A)G), (i) or (iij) (applied in

vith ; isregarding section 416(i)(5) at any time
during the 12-month period ending on December 31.

“unless the Committee determings in its sole discretion to commerice payment of such
benefits on an earlier date.” :

7. The second sentence of the first paragraph of Section 5.4(b) is deleted.

8. "Ihe following clause js delet

ed from Section 5.5- “Unless the Committee determines in
its sole discretion to make such payment on an earlier date.”

9. Section 5.9(b) is deleted,

10. Section 5.15is deleted.

L s



11. Section 5.17 is amended to read as follows:

prescribed or accepted by the Committee and hand delivered, or sent by registered or
certified mail, to the principal office of the Company, directed to the attention of the Plan
Administration Committee, 130] 2™ Avenue, WMC0705, Seattle, Washington, 9810]. Such
notice or election shall be deemed given as of the date of delivery or, if delivery is made by
mail, as of the date shown op the postmark on the receipt for registration or certification,

12. A new Section 5.19 i added to read as follows:

Required Delay in Distributions to Specified Em loyees. Notwithstanding any other

provision of the Plan, in the case of any Participant who is a Specified Employee as of the

date of a separation from service, distribution of the Participant’s Deferred Compensation

- Accoutits may not be made before the date that is six months after the date of separation from
service (or, if earlier than the end of the six-month period, the date of death of the Specified

Employee).
13. A new Section 5.20 is added to read ag follows:

14. A new Section 5.21 is added to reéd as follows:

. Notwithstanding any other provision of the Plan, any amount deferred pursuant to this
Plan may be paid only upon an event described below, and only in accordance with
applicable provisions of the Plan:
(1) The Participant’s Separation from service, as defined in applicable regulations;
(2) The Participant’s death;
(3) A time or a fixed schedyle under the Plan; or
(4) The occurrence of a Financial Hardship.



4
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(@) WHEREAS, the Employer [and its u?:s;g:;ﬁ reqires] has adopted the CAPITAL

di tin of Employer WL i Employer expects to incur
included in the definition & O rauant 0 o the. Employ
i ees of the
A&ﬁ%ﬂgntdpmmnzaﬁm liabilities with respect to_ceriain employ .
u
Employer. - | |
| (5) " WHEREAS, Employer wishes to establish-a trust (hereinafter called "Trust’) and

to contribute to the Trust assets that shalt be held thereinimsuet;jnec'::i;g1 :?e?d clzinnh';s :fa _imﬂo);el;:
i in the event of Employer's Iqsolvency. as_her >d, .
:raerggz:n':: in such manner and at such times as specified in the Plan;

; i i i constitute an
WHEREAS, it is the intention of the parties that this Trust sha
unﬂ(x?ded aangement and shall not affect the stalus of the Plan 28 &n unfunded plan

maintained for the purpose of providing deferred compensation for a select group of

~w e cmanagement-or- highly-compensated-employees- for purposes of Title -1-of the-Employee-- -
Retirement Income Security Act of 1974; | :

(d) WHEREAS, it is the intention of Employer to make contributions to the Trust to

provide itself with a source of funds to assist it in the meeting of its liabilities under the
Plan(s);

NOW, THEREFORE, the parties do hereby establish the Trust and agree that the Trust
shall be comprised, held and disposed of as follows:

ARTICLE|
ESTABLISHMENT OF TRUST

1.1 Establishment of Trust The Employer hereby deposits with Trustea in T
) ich sh: with T
$1.00, which shall become the principal of the Trust to b Fald, rustee in Trust

' L be held, administen i
- by Trustee as provided in the Trust Agreement. | ed and disposed of
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_ REVOCABILITY
1.2 The Trust hereby established shall be irevocable.

13  TheTrustisintendedtobe a gréntor trust, of which Employer is the grantor, within
the meaning of Subpart E, Part |, Subchapter J, Chapter 1, Subtitie A of the Internal Revenue
Code of 1986, as amended, and shall be construed accordingly.

14 The principal of the Trust, and any eamings thereon shall be held separate and
apart from other funds of Employer and shall be used exclusively for the uses and purposes
of Participants and Employer's general creditors as herein set forth. Plan participants and
beneficiaries of deceased participants (hereinafter called "Participants”) shall have nc
preferred claim on, or any beneficial ownership interest in, any assets of the Trust. Any
rights created under the Plan and this Trust Agreement shali be mere unsecured contractual
rights of Participants against Employer. Any assets held by the Trust will be subject to the
claims of Employer's general creditors under federal and state law in the event of Insolvency,

as defined In Article Xl herein.

f.5 Payments to Emg' foyer.

Employer shall have no right or power to direct Trustee to retum to Employer or to
divert to others any of the Trust assets before all payment(s) of benefits have been made to
Participants pursuant to the terms of the Plan.

1.6 Signing Authority; Administrator. The Employer shall certify in writing to the

Trustee the names and specimen signatures of ali those who are authorized to ‘act as or on
- behalf of the Employer, and those names and specimen signatures shall be-updated as
necessary by a duly authorized official of the Employer. The Employer shall promptly notify
the Trustee if any person so designated is no longer authorized to act on behalf of the
Employer. Until the Trustee receives written notice that a person is no longer authorized to
act on behalf of the Employer, the Trustee may continue to rely on the Employer's

designation of such person.

1.7 Acceptance of Assets; Trust Composition. All contributions or transfers shall be
received by the Trustee in cash or in any other property acceptable to the Trustee. The
Trust shall consist of the contributions and transfers received by the Trustee, together with
the income and eamings from them and any increments to them. The Trustee shall hold,
manage and administer the Trust in accordance with this Trust Agreement without distinction

between principal and income. :

CONTRIBUTIONS

1.8 Employer shall, as soon as possible following the creation of this Trust make an
irrovocable contribution to the Trust in an amount that is sufficient to pay each Participant the
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benefits: (i) to which Participants will be entitled pursuant {o the terms of the Plan as of the
date on which the Change of Control occured; (i) to which Participants continuing
participation following the Change in Control will become entitied following the Changing in
Control: and, (iii) estimated fees and expenses of the Trust.

1.9 No Duty of Trustee to Enforce Collection. Notwithstanding anything herein to the
contrary, Trustee shall have no authority or obligation to enforce the collection of any

contribution or transfer to the Trust.

1.10 plan Administration. The Employer and not the Trustee shall be responsible for
administering the Plan (including without limitation determining the rights of the Employer's
employees to participate in the Plan, determining any Participant's right to benefits under
such Plan), and issuing statements to Participants of their interest in the Plan. Employer will
retain a consultant (the "Consultant") to provide Participant recordkeeping and other services
as provided herein. The Consultant retained by Employer at the time this Trust is made is
Mullin Consulting, Inc. (“Mullin“). If for any reason Muliin is removed by Employer as
Consultant or is unable or unwilling to continue as Consultant, Employer shall appoint,

- Subject to-the approval of the Trustee, 2 successor-Consuitant, who-shall. be.independent.of ... . ... .

Employer. The Trustee may specifically agree in writing to administer the Plan, ‘and, upon a
Change in Control, the Trustee and the Consuitant shall maintain Participant Accounts as
provided in Section 1.12, and the Trustee shall make payments to Participants Accounts as

provided in Section 4.2.

111 Change in Control. For purposes of this Trust Agreement, a "Changs in Contro!"
shall mean:

PP reItaE PP P R DL Ara b ¢ S AR A AT e aatan? o T e

. (i)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 twenty-five percent (25%) or
more of either (A) the then outstanding shares of common stock of the Company(the
"Outstanding Company Common Stock™) or (B) the combined voting power of the then
outstanding voting securities of the Company entited to vote generally in the election of
directors (the "Outstanding Company Voting Securities"); provided, however, that for
purposes of this clause (i), the following acquisitions shall not constitute a Change in
Control:. (w) any acquisition directly from the Company, (x) any acquisition by the
Company, (y) any acquisition by any employee benefit plan (or related trust) sponsored
or maintained by the Company or any corporation controiled by the Company or (z) any
acquisition by any corporation pursuant to a transaction which complies with clauses (A),
(B) and (C) of clause (iii) of this section; or

A S A LT B e

(i) individuals who, as of the date hereof, 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
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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 behaif of a Person other than the Board, or

(iii) consummation of a reorganization, merger or
consolidation or sale or other disposition of ali or substantially alt of the assets of the
Company (a "Business Combination"), in each case, unless, following such Business
Combination, (A) all or substantially all of the Persons who were the beneficial owners,
respectively, of the Outstanding Company Common Stock and QOutstanding Company
Voting Securities immediately prior to such Business Combination beneficially own,
directly or indirectly, more than 50% 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 orallar... . . .

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 Qutstanding Company’s Common Stock and

" Qutstanding Company Voting Securities, as the case may be, (8) no Person (excluding

IF PRI BT o o

any corporation resuiting 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, twenty-five percent 25% or more of,
respectively, the then outstanding shares of common stock of the corporation resuiting

from such-Business Combination-or the-combinedvoting power of the then outstanding= - =~

voting securities of such corporation except to the extent that such ownership existed
prior to the Business Combination and {C) at least a majority of the members of the
board of directors of the corporation resuiting 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

{iv) approval by the stockholders of the Company of a
complete liquidation or dissoiution of the Company.

The Trustee shall have no independent duty to determine that a Change in
Contro! has occurred and shall not be required to take any action or refrain from taking any
actions hereunder which are based on a Change in Control having occurred prior to the time
it receives written notice from the Employer or a Participant that a Change in Control has
occurred or will occur and has had a reasonable opportunity to determine whether a Change

in Control, in fact, has occurred.

At the Trustee's request, the Employer shall fumnish such evidence as may be
necessary to enable the Trustee to determine whether a Change in Control has occurred. In.

FubbiTA; Rev. 056
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.omo - taking of refraining from any action under this Trust Agreement; the Trustee mag rely on its”
determination, including an opinion of counsel {who may be counsel to the Employer or the
Trustee), that a Change in Control has occured. The Trustee's determination as to whether
a Change in Controt has occurred shall be binding and conclusive on all persons.

1.12 Participant Accounts. The Employer shall maintain in an equitable manner a
separate account for each Participant under the Plan (“Account’) in which it shall keep a
record of the share of such Participant under the Plan. The Employer has appointed Mullin
Consulting, Inc. ("Mullin”) as third-party administrator to maintain such Accounts. K the
Trustee is directed by the Employer to segregate the Trust into separate Accounts for each
Participant, at the time it makes a contribution to the Trust, the Employer shall certify to the
Trustee the amount of such contribution being made in respect of each Participant under the

Plan.

Upon.a Change in Control, the Trustee shall maintain the Trust Assets in an
onmibus Trust Account. Consultant maintain a separate Account for each Participant based
f Consultant's latest statements of value for each Participant's Account. Consultant will
maintain such accounts and shall thereafter periodically adjust such Accounts pursuant to :
..\ the.procedures-described-in the Plan... .. The full.expense.incurred.by. the. Trustee.shall.ba. ... ...
reimbursed to the Trustee out of Trust assets. The Employer shall reimburse the Trust for
such expense, provided, however, that the Trustee shall have no duly o enforce the
Employer's aobligation for such reimbursement.

The Trustee may rely on information provided to the Trustee by the Employer and
Consultant and the Trustee’s, Consultant's and Employer’s determination of Account values
shali be conclusive and binding on all interested parties.

- eeressinsmr st @eo=ro- Tax~Reporting.~ Employer-or Consuitant™will provide - the-*Trustee ~with -ali-- -
information and documents to allow the Trustee to file all of the required income tax reports
and to make all required calculations and payments of any wage withholding or other tax
requirements in connection with the Trust and any contributions thereto, and any income
eamned thereby, and payments or distributions therefrom, and Employer agrees to indemnify
and defend Trustee against any liability for any such taxes, interest or penatties resulting

from or relating to the Trust.
ARTICLE Il

INVESTMENTS

2.1 Appointment of Trustee as Investment Manager. The Employer hereby delegates

in writing all of its investment authority to the Trustee for all of the Trust. The Trustee shall
have full power and authority to invest and reinvest the Trust in investments of the kind
described in Article 1lI, subject to the investment guidelines established by the Employer, as
provided below. However, if the Employer funds the trust with company owned life insurance
('COLI"), the Trustee will have no investment authority with respect to the COLI policies.

RubtiTA; Rov. U5
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' The Trustee's responsibility will be limited to taking and maintaining owriership of the COLI
policies and surrending the COLI policies as recommended by Consultant. ' '

2.2 Funding Policy and investment Guidelines. The Employer shall have the
responsibility for establishing and carrying out a funding policy and method, consistent with
the objectives of the Plans, taking into consideration the Plans' short-term and long-term
financial needs. The Trustee's responsibility for investment and diversification of the assets
in the portion of the Trust for which the Trustee has investment discretion shail be subject to,
and is limited by, the investment guidelines issued to it by the Employer '

2.3 Dispgasition of income. During the term of this Trust, all income received by the
Trust, net of expenses and taxes, shall be accumulated and reinvested. .

24 Employer Securities. Trustee may invest in securities (including stock or rights to
acquire stock) of obligations issued by Employer.- All rights associated with assets of the
Trust shall be exercised by Trustee or the person designated by Trustee, and shall in no
event be exercisable by or rest with Plan Participants; provided, however, that Employer

v ——-5hall - retain -sole~investment. manag’eme_‘_.am-.and..responsibilim.for.-any.gmpioyea- ....................... ~
Securities. )
ARTICLE Il
TRUSTEE'S POWERS
3.1 General Trustee's Powers. Trustee shall have, without éxcfusion, all powers

conferred on Trustees by applicable law, unless expressly provided otherwise herein, ..

) “"'6F6Vﬁéﬂ;'ﬁ6ﬁéﬁéﬂ‘lﬁat'if'ah insiirarica policy is Feld &s an aséet’6F the Trust, Tristeeshal ™ " o
have no power to name a beneficiary of the policy other than the Trust, to assign the policy
(as distinct from conversion of the policy to a different form) other than to a successor
Trustee, or to loan to any person the proceeds of any borrowing against such policy.

(a) To invest and reinvest the Trust or any part thereof in any one or more

" kind, type, class, item or parcel of property, real, personal or mixed, tangible or intangible; or
in any one or more kind, type, class, item or issue of investment or security; or in any one or
more kind, type class or item of abligation, secured or unsecured; or in any combination of

them;

(b)  To acquire, sell and exercise options to buy securities ("call” options) and
to acquire, sell and exercise options to sell securities ("put" options); '

() To buy, sell, assign, transfer, acquire, loan, lease (for any purpose,
including beyond the life of this Trust), exchange and in any other manner to acquire,
manage, deal with and dispose of all or any part of the Trust property, for cash or credit;

R S LR
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e E s {d) T To'make deposits with any bank or s&ving$ and loan institution, including -
any such facility of the Trustee or an affiliate thereof, provided that the deposit bears a
reasonabie rate of interest; ' .

(¢)  To retain all or any portion of the Trust in cash temporarily awaiting
investment or for the purpose of making distributions or other payments, without liability for
interest thereon, notwithstanding trustee's receipt offloat, / :

: To borrow money for the purposes of the Trust from any source other than
a party in interest of the Plan, with or without giving security; to pay interest; to issue
promissory notes and to secure the repayment thereof by pledging all or any part of the Trust
assets;

(g)  Totake all of the following actions: to vote proxies of any stocks, bonds or

other securities; to give general or special proxies or powers of attomey with or without

power of substitution; to exercise any conversion privileges, subscription rights ‘or other

options, and to make any payments incidental thereto; to consent to or otherwise participate

in corporate reorganizations or other changes affecting corporate securities and to delegate
------------------ discretionary powers-and-to-pay-any-assessments or-charges- in-connection-therewith;-and- - -

generally to exercise any of the powers of an owner with respect to stocks, bonds, securities

or other property held in the Trust;

(h) To make, execute, acknowledge and deliver any and all documents of
transfer and conveyance and any and all other instruments that may be necessary or
appropriate to camy out the powers herein granted;

(i) To raze or move existing buildings; to make ordinary or extraordinary
P PPN, dlterations “or “additions ‘in” and’ to~buildings; tocorstruct ~Buildings—dnd - other —— 7T
structures and to install fixtures and equipment therein;

)] To pay or cause to be paid from the Trust any and alil real or personal
property taxes, income taxes or other taxes or assessments of any or all kinds levied or
assessed upon or with respect to the Trust or the Plan; -

(k}  Subject to the limitations of 3.1, to hold term or ordinary life insurance
contracts or to acquire annuity contracts on the lives of Participants (but in the case of
conflict between any such contract and a Plan, the terms of the Pian shall prevail); to_pay
from the Trust the premiums on such contracts; to distribute, surrender or otherwise dispose
of such contracts; fo pay the proceeds, if any, of such contracts to the proper persons in the
event of the death of the insured Participant, to enter into, modify, renew and terminate
annuity contracts of deposit administration, of immediate participation or other group or
individual type with one or more insurance companies and to pay or deposit all or any part of
the Trust thereunder, to provide in any such contract for the investment of all or any part of
funds so deposited with the insurance company in securities under separate accounts; fo
exercise and claim all rights and benefits granted to the contract holder by any such
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Contracts. All payments an xercis;e)of all powers with respsct to insurance contracts shall
be solely on the direction6f Employer; '

)] To exercise all the further rights, powers, options and privileges granted,
provided for, or vested in trustees generally under applicable federal or state laws, as
amended from time to time, it being intended that, except as otherwise provided in this Trust,
the powers conferred upon the Trustee herein shall not be construed as being in limitation of
any authority conferred by law, but shall be construed as in addition thereto,

(m) . Notwithstanding any powers granted to Trustee pursuant to this Trust
Agreement or to applicable law, Trustee shall not have any power that could give this Trust
the objective of carrying on a business and dividing the gains therefrom, within the meaning
of section 301.7701-2 of the Procedure and Administrative Regulations promuigated
pursuant to the Intemal Revenue Code.

32 Additional Powers. In addition to the other powers enumerated above, the Trustee
is authorized and empowered:

T ‘"‘(‘a')"‘“'SUbjed"to"thE"Investrnent'Guideiims-'established"by*Employetho-hwest
funds in any type of interest-bearing account including, without limitation, time certificates of
deposit or interest-bearing accounts issued by UNION BANK OF CALIFORNIA, N.A. To use
other services or facilities provided by the UnionBanCal Corporation (UNBC), its subsidiaries
or affiliates including Union Bank of California, N.A. {Bark), to the extent aliowed by
applicable law and regulation. Such services may include but are not limited to (1) the -
placing of orders for the purchase, exchange, investment or reinvestment of securities
through any brokerage service conducted by, and (2) the purchase of units of any registered

investment company managed or advised by Bank, UNBC, or their subsidiaries or affiiates . ... .

- amdior for which Bank, UNBC or their subsidiaries or affiliates act as custodian or provide
other services for a fee, including, without limitation, the HighMark Group of mutual funds or
the Stepstone Funds. The parties hereby acknowledge that the Bank may receive fees for
such services in addition to the fees payable under this Agreement. Fee schedules for
additional services shall be delivered to the appropriate party in advance of the provision of
such services. Independent fiduciary approval of compensation being paid to the Bank will
be sought in advance to the extent required under applicable law and regulation,

I Union Bank of Califomnia, N.A. does not have investment discretion, the
services referred to above, as well as any additional services, shall be utilized only upon the
appropriate direction of an autherized party.

(o) To cause all or any part of the Trust to be held in the name of the Trustee
(which in such instance need not disclose its fiduciary capacity) or, as permitted by law, in
the name of any nominee, including the nominee name of any depository, and to acquire for
the Trust any investment in bearer form; but the books and records of the Trust shall at all
times show that all such investments are a part of the Trust and the Trustee shall hold
evidences of title to all such investments as are available; '

RabisTA; Rarv. §96
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(c)  To'serve as custodian with respect to the Trust assets, to hoid assets orto -

hold eligible assets at the Depository Trust Company or other depository;

(d)  To employ such agents and counsel as may be reasonably necessary in
administration and protection of the Trust assets and to pay them reasonable compensation,
to employ any broker-dealer covered in the self-dealing section, and pay to such broker-
dealer its standard commissions; to settle, compromise or abandon all claims and demands
in favor of or against the Trust; and fo charge any premium on bonds purchased at par value
to the principal of the Trust without amortization from the Trust, regardless of any law relating

thereto;

(¢) Toabandon, compromise, contest, arbitrate or settle claims or demands; to
prosecute, compromise and defend lawsuits, but without obligation to do so, all at the risk

and expense of the Trust,

()  To permit such inspections of documents at the principal office of the
Trustee as are required by law, subpoena or demand by United States or state agency
during nommal business hours of the Trustee; .

e eSS LT IR L AP IR T

(@  To comply with all requirements imposed by law;

(h)  To seek written instructions from the Employer on any matter and await
written instructions without incurring any liability. If at any time the Employer should fail to
give directions to the Trustee, the Trustee may act in the manner that in its discretion it
deems advisable under the circumstances for carrying out the purposes of this Trust

(i) To compensate such executive, consultant, actuarial, accounting,

~jvestent, “appraisal; -administrative; cletical, secretarial; custodial, depository-ard legal~

firms, personnel and other employees or assistants as are engaged by the Employer in
connection with the administration of the Pian and to pay from the Trust the necessary
expenses of such firms, personnel and assistants, to the extent not paid by the Employer,

i} To impose a reasonable charge to cover the cost of -fumishing to
Participants statements or documents;

(k)  To act upon proper written directions of the. Employer or any Participant
including directions given by photostatic teletransmission using facsimile signature. If oral
instructions are given, to act upon those in Trustee's discretion prior to receipt of written
instructions. Trustee's recording or lack of recording of any such oral instructions taken in
Trustee's ordinary course of business shall constitute conclusive proof of Trustee's recsipt or

" non-receipt of the oral instructions;

() To pay from the Trust the expenses reasonably incurred in the
administration of the Trust,

RabbiTA; Bav. 896
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* (m) To maintain insurance for such purposes, in such amounts and with such
companies as the Employer shall efect, including insurance to cover liability or losses
oceurring by reason of the acts or emissions of fiduciaries (but only if such insurance permits
recourse by the insurer against the fiduciary in the case of a breach of a fiduciary obligation

by such fiduciary);

()  As directed by the Employer prior to a Change in Control, and by the
Employer or by a Participant upon or following a Change in Control, to cause the benefits
provided under the Plan to be paid directly to the persons entitled thereto under the Plan,
and in the amounts and at the times and in the manner specified by the Plan, and to charge
such payments against the Trust and Accounts with respect to which such benefits are -

payable.

(0) To exercise and perform ary and all of the other powers and duties
specified in this Trust Agreement or the Plan; and in addition to the powers listed herein, to
do all other acts necessary or desirable for the proper administration of the Trust, as though
the absolute owner thereof.

e e e e~ (Y- <+ NoOthwithstanding--any-other—prevision-of -this-Seetion-8:2-Trustee-may- -~
charge the Trust for expenses and costs only to the extent of the Employer's original :
contribution made for estimated expenses and costs as provided in Section 1.8. once
expenses have exceeded such amount, Trustee will first bill the Employer for any expenses
which are properly chargeable to the Trust under this Section; if the Employer has not paid
the Trustee's invoice within 30 calendar days, then Trustee may charge the Trust for the
amount of the expenses. However, Employer wilt continue to be liable to the Trust for the
amount of éxpenses charged to the Trust under this provision.

ST ARTICLEIV 77

TRUSTEE AND EMPLOYER DUTIES
4.1 Legal Duties. The Trustee and Employer shall exercise any of the foregoing
powers from time to time as required by law. :

42 Payments to Participants

(@  Employer shall deliver to Trustee a schedule (the "Payment Schedule”) that
indicates the amounts payable in respect of each Participant, that provides a formula or other
instructions acceptable to Trustee for determining the amount so payabie, the form in which
such amount is to be paid (as provided for or available under the Plan), and the time of
commencement for payment of such amounts. Except as otherwise provided herein, Trustee
shall make payments to the Participants in accordance with such Payment Schedule.

ar or-Consultant will provide Trustee with all information and documents to allow
ake provision for the reporting and withholding of any federal, state or local

-10 -



taxes that may be required to be withheld with respect to the payment of benefits pursuant to
the terms of the Plan and shall pay amounts withheld to the appropriate taxing authorities.

(b) The entitlement of a Participant to benefits under the Plan shall be
determined by Employer or such party as it shall designate under the Plan, and any claim for
such benefits shall be considered and reviewed under the procedures set out in the Plan.

(c) Employer may make payment of benefits directly to Participants as they

become due under the terms of the Plan. Emgloyer shall notify Trustee of its decision to
Participants, Employer shall have sole responsibility for the repofung ana withnolaing ot any

federal, state, or locat taxes that may be required to be withheid with respect to the payment
of benefits pursuant to the terms of the Plan and shall pay amounts withheld to the

appropriate taxing authority.

=ee o (2) Trustee shali have no duty or responsibility with respect to the - "~

above stated reporting, withholding or payment of taxes and shall have no responsibility to
determine that Employer has provided for such reporting, withholding or payment of such

taxes.

. (d) Upon the satisfaction of ail tiabilities of the Employer under all Plan to all
Participants the Trustee shall hold or distribute the Trust in accordance with the written
instructions of the Employer. Except as provided in {c) above, at no time prior to the
Employer’s Insolvency, as defined in Article XI, or the satisfaction of all lisbilities of the

i . —

“Employer under the Plan in respect of all Participants having Accounts hereunder shali any
part of the Trust revert to the Employer.

43 Accounts and Records. The Trustee shall keep accurate and detailed records of
all investments, receipts, disbursements and all other transactions required to be done,
including such specific records as shall be agreed upon in writing between the Employer and
the Trustee. All such accounts, books and records shall be open to inspection and audit at
all reasonable times by the Employer and by the Participants. Within sixty (60) days after the
close of each quarter and Plan year and within sixty (50) days after the resignation or
removal of the Trustee as provided in Article VI hereof, the Trustee shall render to the
Employer a written account showing in reasonable summary the investments, receipts,
disbursements and other transactions engaged in by the Trustee during the preceding Plan

Y L S S

Year or accounting period with respect to the Trust. Such account shall set forth the assets
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" and liabilities of the Trust. Any errors in such account ‘which ‘accrue to the benéfit of a

a8 A A® M LB 1

Participant will not give such Participant any right to an additional benefit from the Trust.’

Notwithstanding anything herein to the contrary, the Trustee shall have no duty or
responsibility to obtain valuations of any assets of the Trust Fund, the value of which is not
readily determinable on an established market. Employer shall bear sole responsibility for
determining said valuations and shall be responsible for providing said valuations to Trustee
in a timely manner. Trustee may conclusively rely on such valuations provided by Employer
and shall be indemnified andWy Employer with respect to such reliance.

4.4 Reports. The Trustee shall file such descriptions and reports and shall fumish
such information and make such other publications, disclosures, registrations and other
filings as are required of the Trustee by law. The Trustee shall have no responsibility to file
reports or descriptions, publish information or make disclosures, registrations or other filings

unless directed by the Employer.

4.5 Follow Employer Direction. The Trustee shall have the power and duty to comply
promptly with all proper directions of the Employer.

s bt i e et = i g b B A gk ek B

Pt o TR it Aok kS BT

46 Information to be Provided to Trustee. The Employer shall maintain and furnish

the Trustee with all reports, documents and infformation as shall be required by the Trustee

to perform its duties and discharge its responsibilities under this Trust Agreement, including
without limitation a certified copy of each of the Plan and all amendments thereto and written

reports setting forth the name, address, date of birth, and social security number of each -

" Participant and Beneficiary, [a listing of the adjusted valug of each separate Account as of

the last valuation date prior to @ Change in Control,} and a listing of each Participant's
accrued benefit (determined as of the most recent December 31 or such other date as may

- - he détermined by The Eriployer prior t& & Changé " i "Conitroljunder ‘each "of the Plan.™

Notwithstanding the foregoing, at any time after a Change in Control, the Trustee may rely
upon information provided to the Trustee by a Participant.

" The Trustee shall be entitled to rely on the most recent reports, documents and
information fumished to it by the Employer. The Employer shall be required to notify the
Trustee as to the termination of employment of any Participant by death, retirement or

otherwise.

The Employer shall arrange for each Investment Manager if appointed pursuant to
Section 2.1, and each insurance company issuing contracts held by the Trustee pursuant to
Section 3.1(k), to furnish the Trustee with such valuations and reports as are necessary to
enable the Trustee to fulfill its obligations under this Trust Agreement, and the Trustee shall
be fully protected in relying upon such valuations and reports.

4.7 Payments to Participants.

(a) Following a Change in Control, the Trustee shallén;;),ga subject to the
provisions of Section 4.2(a) (regarding payments to Participants dir y the Employer),
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- But rathér shall commencs distributions from the Trust Assets upon the receipt of written
notification by the Employer or by the Participant that such Participant has become entitled to
receive benefit payments under the Plan. Such notification shall include the amount of such
payments, the form and method of payment, the basis for the Participant's claim and the
Participant's name, address and social security number. Consultant shall charge such.
payments fo the separate Account under the Plan of the Participant.

The Trustee may take any reasonable steps it deems necessary to verify
that the Participant is entitied to receive the benefits claimed under the Plan; the Trustee
may rely on verification received from Consultant. All benefits payable from the Trustto a
Participant under a Plan shall be paid from the omnibus account maintained by the Trustee
and charged by Consultant solely against the separate Account established with respect to
such Participant under the Plan. The Trustee shall have no responsibility for and shall incur
ne liability with respect to any payment made pursuant to a direction received in accordance
with this Section 4.7(b) or with respect to the Trustee's good faith determination that a
Participant is or is not entitled to the payments claimed hereunder.

(o) Recordkeeping ARter Change in _Control. Upon Changé in Control, the

e st Shiall a2l Tecords regarding the Trust and-its-investrment “and-suchother— """

Participant records specified in this Trust Agreement. All such records shali be made
available promptly on the request of the Employer. The Consultant shall prepare and
distribute annua! statements to the Participants. '

ARTICLEV

RESTRICTIONS ON TRANSFER

. T s I T L Ll

et Ee T Pardons 0 Recelve Payment

(@) The Trustee shall, except as otherwise provided in section 4.2(d) and
subsection (b) hereunder, pay all amounts payable hereunder only to the person or persons
designated under the Plan or deposit such amounts to the Participant's checking or savings
account as directed by the Employer and not to any other person or corporation, and only to
the extent of assets held in the Trust, and shall follow written instructions by the Employer.
The Employer's written instructions, to the Trustee to make distributions or not to make
distributions, and the amount theredf, shall be conclusive on all Participants.

(b)  Should any controversy arise as to the person or persons to whom any
distribution or payment is to be made by the Trustee, or as to any other matter arising in the
administration of the Plan or Trust, the Trustee may retain the amount in controversy
pending resolution of the controversy or the Trustee may file an action seeking declaratory
relief and/or may interplead the Trust assets in issue, and name as necessary parties the
Employer, the Participants and/or any or all persons making conflicting demands.
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()  The Trustee shall not be liable for the payment of any interest or income,
except for that eamed as a Trust investment, on-any amount withheld or interpleaded under

subsection (b).

(d)  The expense of the Trustee for taking any action under subsection (b} shall
be paid to the Trustee from the Trust.

52 Assignment and Alienation Prohibited. Benefits payable to Participants under this
Trust Agreement may not be anticipated, assigned (either at law or in equity), slienated,
pledged, encumbered or subjected to attachment, garnishment, levy, execution or other legal
or equitable process. Notwithstanding the foregoing, the Trust shall at alt times remain
subject to the claims of creditors of the Employer in the event the Employer becomes
Insclvent as provided in Article XI. ,

ARTICLE VI

RESIGNATION, REMOVAL AND SUCCESSION

g4~ - Resignation or Removatl of Trustee: - Trustee-may-resign-at-any- time--by-wri{tenw_w—'-——#-—m---m-

notice to the Employer, which shail be effective thirty (30) days after receipt of such notice
unless Employer and Trustee agree otherwise. Prior o a Change in Control, the Employer
may remove Trustee upon thirty (30) days’ written notice to the Trustee (which notice may be
waived by the Trustee). Upon and after the occurrence of a Change in Controtf, the Trustee
may be removed conly () by the Employer with the written consent of a majorty of
Parti;zxp/am' s; or (i) by the written notice of a majority of Participants, Trustee may
conciUsively rely on Employer’s certification that a majority has consented to the removal of

A -

62  Upon notice of the Trustee's resignation or removal, the Employer shall promptly
designate a successor Trustee who will accept transfer of the assets of the Trust, provided

*_that, upon and after the occurrence of a Change in Control, such appointment shall be

effected only (i) by the Employer with the written consent of a majority of the Participants; or
(ii) by the written notice of a majority of the Participamts. R

If, prior to-a Change in Control, no successor Trustee is designated within thirty
(30) days of naticg” of Trustee's resignation or removal, then the President and Chief
Financial Officer of Employer are hereby_designated as the successor Co-Trustees.

6.3 Upon resignation or removal of Trustee and appointment of a successor Trustee,
all assets shall subsequently be transferred to the successor Trustee. The transfer shall be
completed as soon as administratively feasible after receipt of notice of resignation, removal
or transfer and appointment of and acceptance by successor Trustes, but, in no event later
that ninety (90) days following notice, unless Employer extends the time limit.
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64 - ‘Court Appointment of Stccessor, If Trustee resighs of'is removed, a sticcessor
shail be appointed, in accordance with Section 6.2 hereof, by the effective date of
resignation or removal under paragraph 6.1 of this section. If no such appointment has been
made after a Change in Control, Trustee may apply to a court of competent jurisdiction for
appointment of a successor or for instructions. All expenses of Trustee in connection with
the proceeding shall be allowed as administrative expenses of the Trust. Until a successor
Trustee is appointed, the Trustee shall be entitied to be compensated for its services
according to its published fee schedule then in effect for acting as Trustee. ,

6.5 Successors Powers. A successor Trustee shall have the same powers and duties

as those conferred upon the original Trustee hereunder. A resigning Trustee shall transfer

the Trust assets and shail deliver the assets of the Trust to the successor Trustee as soon as

practicable. The resigning Trustee is authorized, however, to reserve such amount as may

be necessary for the payment of its fees and expenses incurred prior to its resignation, and

the Trust assets shall remain ligble to reimburse the resigning Trustee for all fees and costs,
expenses or attomeys' fees or losses incurred, whether before or after resignation, due

solely to Trustee's holding title to and administration of Trust assets.

" 88 Successors Duties. A successor Trustee shall have no duly to audit or otherwise ™~~~
inquire into the acts and transactions of its predecessor.
ARTICLE Vil
AMENDMENT

7.1 Power to-# rust Agreement may be amended by a written instrument

executed by TfUstee and Employe
7' Plan nor shall it make the Trust revocable after it has becomié irrevocable in accordance with ™ -

Section 1.2,

7.2  imitatiop on-Amendments Following a Change in Control. Following a Change in
Control, no amdndment signed by the Employer and the Trustee shall become effective
without the written consent of a two-thirds majority of the Participants then participating in the

Plan. = -

ARTICLE vill
LIABILITIES
8.1 Declaration of Intent. To the full extent permitted by law, it is the intent of this

Article to relieve each fiduciary from all liability for any acts or omissions of any other
fiduciary or any other person and to declare the absence of liabilities of all persons referred
to in this Article to the extent not imposed by law or by provisions of this Trust Agreement.

Each of the following Sections, in declaring such limitation, is set forth without limiting the
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 generality of this Section but in each case shalt be subject to the provisions, limitations and

policies set forth in this Section.

8.2 Liability of the Trustee.

(a)  The Trustee shall have no powers, duties or responsibilities with regard to
the administration of the Plan or to determine the rights or benefits of any person having or
claiming an interest under the Plan or in the Trust or under this Trust Agreement or to
examine or control any disposition of the Trust or part thereof which is directed by the

Employer, as applicable.

()  The Trustee shali have no liability for the adequacy of contributions for the
purposes of the Plan or for enforcement of the payment thereof.

_ (c)  The Trustee shall have no liability for the acts or omissions of the Employer
or Fiduciaries.

(d) The Trustee shall have no liability for following proper directions of
made in accordance with this Trust Agreement and the Plan.

{e)  During such period or periods of time, if any, as Employer or Investment
Manager (collectively, "Fiduciary") is directing the investment and management of Trust
assets, the Trustee shail have no obligation to determine the existence of any conversion,
redemption, exchange, subscription or other right relating to any securities purchased on the
directions of such Fiduciary i notice of any such right was given prior o the purchase of such
securities. If such notice is given after the purchase of such securities, the Trustee shall

' rigtify sueh Fiduciary. The Trustes shall hava o obligation to &xercise any sach right ariiess”

it Is instructed to exercise. such right, in writing, by the Fiduciary within a reasonable time
prior to the expiration of such right.

() During such period or periods of time, if any, as a Fiduciary is directing the
investment and management of Trust assets, if such Fiduciary directs the Trustee to
purchase securities issued by any foreign govemment or agency thereof, or by any
corporation domiciled outside of the United States, it shall be the responsibility of the
Fiduciary to advise the Trustee in writing with respect to any laws or regulations of any
foreign countries or any United States teritories or possessions which shall apply, in any
manner whatsoever, to such securities, including, but not fimited to, receipt of dividends or
interest by the Trustee for such securities.

8.3 Indemnification.

(a)  The Employer hereby agrees to indemnify and hold hammless the Trustee,
its officers, directors, employees or agents, from and against any and all liabilities, claims for
breach of fiduciary duty or otherwise, demands, damages, costs and expenses, including

Jareies

‘Employer or Empléyer's désignated Fidlciaries, or any Participant when such directionisare™ " ™ ™ ~

reasonable attorney’s fees, arising from (i) any act taken or omitted by the Trustee in good ~ -
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. faith in accordance' with or due to the abserice of directions from the Employer, its agerits, of

any Plan Participant, (i) any act taken or omitted by a Fiduciary other than the Trustee in
breach of such Fiduciary responsibilities under the Plan or this Agreement, and (iii) any
action taken by the Trustee pursuant to a notification of an order to purchase or sell
securities issued by Employer or a Plan Participant directly to a broker or dealer; provided,
however, that Employer's indemnification obligation will apply only to any liabilities, claims,
demands, damages, costs or expenses not caused by or arising from the negligence or
willful misconduct of Trustee , -

(b)  If the Trustee is named as a defendant in any lawsuit or other proceeding
involving the Plan or the Trust for any reascn including, without limitation, an alleged breach
by the Trustee of its responsibilities under this Agreement, the Employer hereby agrees to
indemnify the Trustee against all ‘liabilities, costs, and expenses, including reasonable
aftorneys’ fees, incurred by the Trustee; provided, however, that Employer's indemnification
obligation will apply only to any liabilities, claims, demands, damages, costs or expenses not
caused by or arising from the negligence or willful misconduct of Trustee .

(c)  The Employer shall have the right, but not the obligation, to conduct the

- defenise of the Trustee in-any legal proceedingcovered by this-section:~ However; any-tegat—- - -~

counsel selected to defend the Trustee must be acceptable to the Trustes, and the Trustee
may elect to choose counsel, including in-house counsel, other than that selected by the
Employer. The Employer may satisfy all or any part of its obligations under this section
through insurance arrangements acceptable to the Trustee.

ARTICLE 1X

DURATION, TERMINATION AND REPAYMENTS TO EMPLOYER

9.1 Revocation and Termination. The Trust shall not terminate until the date on which

Participants are no fonger entitied to benefits pursuant to the terms of the Pian. Upon
termination of the Trust any assets remaining in the Trust shall be retumed to Employer. In
the event the Trust is terminated following the distribution of all payments and benefits called
for herein, from the date of such termination of the Trust and until the final distribution of the
remaining Trust assets, if any, the Trustes shall continue to have all the powers provided
under this Trust Agreement that are necessary or desirable for the orderly liquidation and
distribution of the Trust.

0.2 Duration. This Trust shall continue in full force and effect for the maximum period
of time permitted by law and in any event until the expiration of twenty-one years after the
death of the last surviving person who was living at the time of execution hereof who at any
time becomes a Participant in a Plan, unless this Trust is sooner terminated in accordance

with this Trust Agreement.
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93 - Payments to the Employer Prior to Termination. No part of the Trust shall revert to
the Employer at any time prior to the earfier of the Employer's Insolvency, as defined in

Article XI, or the satisfaction of all liabilities under the Plans as described in Section 9.1.

94 .Revocation by All Participants. Unless the Trust is revocable, upon written
approvat of all Participants entitlesli_t_o_@me_m_pf benefits pursuant to the terms of The Pian;~
Employer may terminate this Trust prior to the time all benefit payments under the Plan have
been made. All assets in the Trust at termination shall be returned to Employer. Trustee
may rely conclusively on Employer's directive that all Participants have consented to such

revocation and termination.

ARTICLE X
MISCELLANEOUS

10.1 Emergencies and Delegation.

e {8)_ Incase of an emergency, the Trustee may act in the absence of directions
from any other person having the power and duty to direct the Trusteé with respecttotheé —
matter involved and shall incur no liability in so acting. '

(b) By writien notice to the Trustes, the Employer may authorize the Trustee to

act on matters in t course of the business of the Trust or on specific matters upon

the signature of itsdelegate

10.2 Expenses and Taxes.

" “(a) The Employer, or at its option, the Trust, shall quarterly pay the Trustee its
expenses in administering the Trust and reasonable compensation for its services as
Trustee at a rate to be agreed upon by the parties to this Trust Agreement, based upon
Trustee's published fee schedule. However, the Trustee reserves the right to alter this rate
of compensation at any time by providing the Employer with notice of such change at least
thirty (30) days prior fo its effective date. Reasonable compensation shall include
compensation for any extraordinary services or computations required, such as
determination of valuation of assets when current market values are not published and
interest on funds to cover overdrafts. The Trustee shall have a lien on the Trust for
compensation and for any reasonable expenses includ] unsel, appraisal, or accounting
fees, and these shall _b:e__,yw__:;_h_drawn from the Trust and{may E reimbursed by the Employer.

() Reasonable counse! fees, reasonable costs, expenses and charges of the
Trustee incurred or made in the performance of its duties, expenses relating to investment of
the Trust such as broker's commissions, stamp taxes, and similar items and all taxes of any
and all kinds that may be levied or assessed under existing or future laws upon or in respect
to the Trust or the income thereof, and the Trustee's charges for issuing distribution checks
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to Participants-or their representatives shaill be paid from, and-shali constitute a charge upon
the Trust. e

(c) The Empioyer shall pay any federal, state or local taxes on the Trust, or
any part thereof, and/or the income therefrom. In the event any Participant is determined to
be subject to federal income tax on any amount under this Trust Agreement prior to the time
of payment hereunder, the entire amount determined to be so taxable shall, at the
Employer's direction, be distributed by the Trustee to such Participant from the Trust. For
the above purposes, a Participant shail be determined to be subject to federal income tax
with respect to the Trust upon the earlier of: (a) a final determination by the United States
intemal Revenue Service (IRS") addressed to the Participant which is not appealed to the
courts; (b) an opinion of legal counsel designated in writing by the Employer, addressed to
the Employer and the Trustee, that, by reason of Treasury Reguiations, amendments to the
Code, published IRS rulings, court decisions or other substantial precedent, amounts
hereunder subject the Participant to federal income tax prior to payment. The Employer shall
undertake at its discretion and at its sole expense to defend any tax claims described herein
which are asserted by the IRS against any Participant, including attomey fees and costs of
appeal, and shall have the sole authority to determine whether or not to appeal any

- determinatior-made by the' IRS ‘or by a lower court. “The Employer also-agrees to reimburse -~

any Participant under this Section for any interest or penalties in respect of tax claims
hereunder upon receipt of documentation thereof. '

10.3  Third Parties.

(@) No person dealing with the Trustee shall be required to follow the
application of purchase money paid or money loaned to the Trustee nor inquire as to
whether the Trustee has complied with the requirements hereaf.

(b) In any judicial or administrative proceedings, only the Employer and the
Trustes shall be necessary parties and no Participant or other person having or claiming any
interest in the Trust shall be entitled to any notice or service of process (except as required
by law). Any judgment, decision or award entered in any such proceeding or action shall be

conclusive upon all interested persons.

104 Adoption by Affiliated Employer. Any &ffiliate of the Employer (an "Affiliated
Employer”) may adopt the Plan with the approval of the Employer, and the Afiiliated
Employer shall concurrently become a party to this Trust Agreement by giving written notice .
of its adoption of the Plan and this Trust Agreement to the Trustes. Upon such writien
notice, the Affiliated Employer shall become a signatory to this Trust Agreement.

10.5 Binding Effect. Successor Emplover. This Trust Agreement shall be binding upon
and inure fo the benefit of any successor to the Employer or its business as the result of

merger, consolidation, reorganization, transfer of assets or otherwise and any subsequent
successor thereto. In the event of any such merger, consolidation, reorganization, transfer of
assets or other similar transaction, the successor to the Employer or its business or any
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subsequent successor thereto shall promptly notify the Trustee in writing of its successorship
and shall promptly supply information required by the Trustee.

10.6 Relation to Plan. All words and phrases used herein shall have the same
meaning as in the Plan, and this Trust Agreement and the Plan shall be read and construed
together. Whenever in the Plans it is provided that the Trustee shall act as therein
prescribed, the Trustee shall be and is hereby authorized and empowered to do so for all
purposes as fully as though specifically so provided herein or so directed by the Employer.
where arbitration would be void under applicable law, and does not preclude Bank from
exercising it's rights to interplead the funds of the Account at the cost of the Account.

10.8 Partial Invalidity. Any provision of this Trust Agreement prohibited by law shall be
ineffective to the extent of any such prohibition, without invalidating the remaining provisions

herecf. In the.event of any such_holding, the Emplaver. and Trustee and, if applicable, _ _.._.. ...

Participants, will immediately amend this Trust Agreement as necessary to remedy any such
defect. .

10.9 Construction. This Trust Agreement shail be govemed by and construed in
accordance with the laws of California. :

10.10 Notices. Any notice, report, demand or waiver required or permitted hereunder
shall be in writing, shall be deemed received upon the date of delivery if given personally or,

..if.given by. mail,.upon the.receipt thereof, and.shali. be. given personaily or by. prepaid .
registered or certified mail, retum receipt requested, addressed to Employer and Trustee as

listed below in Article XiI; i to a Participant, to the last mailing address provided to the
Trustee with respect to such individual, provided, however, that if any party or his or its
successor shall have designated a different address by written notice to the other parties,

then to the last address so designated.
ARTICLE XI
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... .. DISTRIBUTIONS IN THE EVENT OF INSOLVENCY OF EMPLOYER - .+ w. o - -

11.1 Trustee and Employer Responsibility upon notice of Emplovers insoivency:

() Insolvency. Trustee shall cease payment of benefits to Participants if the
‘Employer is Insolvent. Employer shall be considered “Insclvent" for purpeses of this Trust
Agreement if (i) Employer is unable to pay its debts as they become due, or (ii) Employer is
subject to a pending proceeding as a debtor tinder the United States Bankruptcy Code].

(b)  Atalltimes during the continuance of this Trust, as provided in Section 1.4
hereof, the principal and income of the Trust shall be subject to claims of general creditors of
Employer under federal and state law as set forth below.

(1)  The Board of Directors and the Chief Executive Officer of Employer
shall have the duty to inform Trustee in writing of Employer's insclvency. If a person ciaiming
to be a creditor of Employer alleges in writing to Trustee that Employer has become
Insolvent, Trustee shall determine whether Employer is Insolvent and, pending such
determination, Trustee shall discontinue payment of benefits to Participants. If Trustee is »
et v e absle 5 ORI Information sufficient to-ascertain-insolvency, Frustee may seek-instructions-—- -~
of a court of law or submit the matter for arbitration before the American Arbitration
Association or interplead the Trust Assets at the expense of the Trust.

(2)  Unless Trustee has actual knowledge of Employer's Insolvency, or
has received written notice from Employer or a person claiming to be a creditor alleging that
Employer is Insolvent, Trustee shall have no duty to inquire whether Employer is insolvert.
Trustee may in all events rely on such evidence conceming Employer's solvency as may be
fumished to Trustee and that provides Trustee with a reasonable basis for making a

.. determination concerning Employer's solvengy: = o= oo -

(3) If at any time Trustee has determined that Employer is Insolvent,

Trustee shall discontinue payments to Participants and shall hold the assets of the Trust for

ihe benefit of Employer's general creditors. Nothing in this Trust Agreement shall in any way

diminish any rights of Participants to pursue their rights as general creditors of Employer with
respect to benefits due under the Plan or otherwise.

(4)  Trustee shall resume the payment of benefits to Participants in
accordance with Section 4.2 of this Trust Agreement only after Trustee has determined that
Employer is not Insolvent (or is no longer Insolvent).

(c) If a court of competent jurisdiction orders distribution of only part of the
Trust assets and does not specify the manner in which Trust assets are to be liquidated, the
Trustee shall liquidate Trust assets as follows:

(i) If such liquidation is ordered prior to a Change in Control, as
directed by the Employer; or
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(i) K such liquidation is ordefed after a Change in Cont:';ﬁl br upon
insolvenicy of Employer, by the Trusteeas determined by Consultant. ‘

~ If the Employer fails to provide instructions under subparagraph (i) above,
as to the manner of liquidation within five (5) business days prior to the date the Trustee is
required to comply with the court's order, the Trustee shall liquidate and shall have the
authority to order any Investment Manager to liquidate the Trust assets in such manner as
the Trustee shall determine in its sole and absolute discretion. The Trustée shall not be
liable for any damages resulting from the Trustee's exercise in good faith of its power {0
liquidate assets as provided in this paragraph.

(d) Provided that there are sufficient assets, if Trustee discontinues the
payment of benefits from the Trust pursuant to subsection (b)(3) hereof and subsequently
resumes such payments, the first payment following such discontinuance shall include the
aggregate amount of all payments due to Participants under the terms of the Plan for the
period of such discontinuance, less the aggregate amount of any payments made to
Participants by Employer in lieu of the payments provided for hereunder during any such

.. . period.of discontinuance.of which Trustee has.actual knowledge. .. . vvs movcsrmec

Nothing in this Trust Agreement shall in any manner diminish any right of a Participant to
pursue his or her rights as a general creditor of the Employer with regard to payments
under the Trust or otherwise. :

ARTICLE Xl
EFFECTIVE DATE
| The effectivédate of thié T}ust Agreement shall Be | , 19;_. -
Executed at , [State].
UNION BANK OF CALIFORNIA, NAA. "Employer”, Sponsor of the o
Trustee

475 Sansare Street, 12+h Floor
(Address) [PLAN]

Car Francisco, CA 94111

(Address)
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p L/‘W \v//o‘,%‘,\ i e By aa - S o 3
/ John Fulton

(typed or printed name) (typed or printed name)

__ﬁﬂ-—m Are By:

peter Kirkfield
(typed or printed name)

{typed or printed name}

Approved by Counsel to Empio

AL

/o’unseT
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Capital Accumulation Plan

® o INSTRUCTIONS FOR COMPLETING |
PARTICIPATION AND-BENEFIT PAYOUT ELECTION FORM

Section | - Participant Information =~ _

e Fill in your Socia) Secusity Number, Last Name, First Name, and Middle Initia.

Section I - Contribution Election and Payroll Deduction Authorization

e Complete this section obly if you wish to change your CAP defeiral elections.
e Indicate percentage of Base Salary you wish to defes.

@Vinimum 3%; Maximvm 50% of Base Salary). -
e - Indicate percentage of Bonus you wish to defez. -

(Maximum 100% of Bonus). You may specify a percentage above a particular dollar amount to defer.

Example: You would 1ke 1o be paid at least $3,000 of yous Bonus, and defer half of any amount oves $3,000. Your
. election would be: 50% in excess of $3,000. To defer your entire bonus, yous election would-be: 100% in excess of S0

Section Ill - Distribution Upon Retirement '

e  Complete this section only if you wich 1o change your CAP payout election.
e FElect a method of disuibution for your entire account balance at retirement.
* @ The Retiremen Benefit may be amended if yov do so more than 12 months prior to Nonmal of Early Retirement.

.:c tion IV - Distribution Upon Death

¢ Complete this section orﬂ.y if you wish 10 change your CAP survivor payovt election.
e You must elect the form in which you wam payments 10 be made 10 your survivor(s) in the event of yous death, This -
election may be amended a1 any time prior 1o your retirement.

. Early Di_stribé:tion’ Form - Optional

e Jfyouwishto xecqi\'"e deferrals prior 10 retirement, complete this form. h ' @ .
e Youmay, al yous option, elect 10 receive a distibution while still actively employed. : :

Change in Control Election- Optional

‘e Complete this form if you do not qualify for easly retirement installment payout of your account balance a1 the time of
yous 1enmination (within 24 months of a change in control) and you wish to defer the payment of your account balance
afiey termination. : )

e You may, ai your option, elect 10 receive a distribution over one, two or three years if you are terminated within 24
months afier 8 Change in Control. : : .

" “A beneficiary designation form is required. If you have one on file Jor the Ca Pl Accumulation Plan. hen i 5s nol
necessary 1o fill one out. , : ' _

Return al} fonms postmarked no later than November 28, 1997, in the envelope provided to:

. Mullin Consulting; Inc,
. ' Implementation & Enrollment Department
644 South Figueroa Street
Los Angeles, CA 90017

1f you have any questions, please contact Maurcen Baker a1 (213) 488-8589 a1t Mullin Consuhing, lnc
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1997 EARLY DISTRIBUTION ELECTION FORM - OPTIONAL

Instructions

You may elect to have some or all of your account balance resulting from compensation deferred in 1997 paid out to vou
while yout are employed. Your deferrals must remain in the Flan for seven entire calendar years before you can receive the
disribution (&.8., the earliest that you may receive a distribution of your 1997 deferrals 1 January |, 2004).

This election is imevocable; the timing or amount of the diswribution may not be changed.

Your easly distribution election wiil only be valid while you are an active employee. Any unpaid early distribution wiil be

paid according to your retirement or survivor election. If no retirement or survivor election has been made. lump sum
distribution will be assumed.

Section ! - Participant Information (please prinf)

Social Security Number: _

Last Name: f\\ 6.0 I\/\LV\ First Name: )( G \- M.L: C
Section Il - Early Distribution Election w Zem/-d
v 52, w0
I irevocably elect to receive a distribution from my 1996 deferrals in the following raanner d

— % (1% 10 100%) of my vested Account Balance: OR

D SS_(.i.mQt my vesied Accoumt Balance
on Jan (Month) Z :{ (Year) (Must be atter Junuary 1. 2004

The election on this form is effective as of the date below and is irrevocable. 1f1 wish to clect additional early distributions
on future defegrals. I must do so during future annuat corollment periods.

Qi g DRI I

Partrctfyami&gna({we . Dare
Retumn ail forms postmarked no later than November 27, 1996, in the envelope provided to:
Mullin Comsulting, Inc.

{mpiementation & Exroliment Department
644 Sonth Figueroa Street
Los Angeles, CA 90017

If you have any questions, please contact Maureen Baker at (213) 438-8589 at Mullin Consulting. Inc.



Capital Accumulation Plali

1998 EARLYDIS TRIBUTION ELECT!ON FORM OPTIONAL

Secﬁon 1- ParflCIpant fnformaﬂon {please pnn!)

Social Security Nu_mba:

lasiName;  OLSEAS - First Namez, B0 Fﬁ‘% M1 &
- (pleasepring) . - . —

11998 deferrals i is February 2001).

: You: carly d,sﬁibuhon elcclmn will cnly bc valid while you are an active employee,

" eJectiop bas been made, lump sum dzsm‘bunon will be assumed, .

inst'fuctio'nc'

You may elect 10 havc some or all of your accounl balance rcsu!img from compensauon eamed in 1993
paid cut10 you while you are employed. Your dcfcrrals must rémain in the Plan for three entire ca]endu
years before you can jeceive the d:sm'buuon (e g., the ea:hes1 1ha1 you may recejve a d:sm'bunon of yow

'I'h:s e]ccuon is mevocablc, lhe tunmg or amount of the d;stﬁbuuon may not bc changed.

Any unpmd early

disuibution-will be paid according 10 your retirement or survivor clcct)on. I no retirement or su.rvwot o

;Section' I+ Early Distribution Election
Jinevocably elect toseceive 3 distriburion from my 1998 deferls i the follawing manmer:

O : % (1% 10 ]00%) of my vested Accouni Ba!ancz' OR
s . of my ves1cd Accounl Balance

in February of (Yem) (Mus; be 2001 or later)

| understand this clection form is effective as of the date below and is irevocable. 13 wish 10 elect ,
additional early distributions for fuoture deferrals, 3 must do so dunng future annual enrollment penods

Participant Signoture . . o . Daze
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LARRY KARI NOOMEN PAGE.

H. F. AHMANSON & COMPANY

LOAN CONSULTANTS’

ELECTIVE DEFERRED COMPENSATION PLAN OUTLINE

(See Summary Brochure and/or Plan Document for Details)

Maximum deferral

Minimum deferral unit

Deferral perlod

Interest credit

!nterest enhancement

Vesting
Early distribution -

- Hardshlp

Unscheduled withdrawal

Distributlon &t retirement
Distribution at termination

Survivor benefits

Disabllity

S804

50% of commission (pre-tax).

$2,000 per year for a d-year deferal, $4,000 per year for a
2-year deferral or $8,000 for a 1-year deferral,

1,2 or 4 yaars.

120-month roliing average rate of 10-year U. 8. Treasury Notes.
Established once a year. The 1995 rate is 8.28% (10.35% fully
enhanced). .

10% after 4 years of service. 15% after 7 years of service. 25%
after normal or early retirement, 10 years of sarvica or at death.
Interest enhancement credited retroactively on all deferrals. No
interest enhancement for less than 4 years of setvice.

Deferrals plus interest are 100% vested at all times.

At the time of an election to defer, may also elect to receive a
lump sum of account balance or fixed doliar amount after 7
yaars in Plan.

Up to 100% of aceount balance if needed and approved by
Loan Consuitants’ EDCP Commiitiee.

May withdraw entire account balance in 8 lump sum at any ime,
with 10% penalty (5% after a Change in Control).

Lumip sum or monthly instaliments over 5, 10 or 15 years.
Lump sum only.

Before refirement: lump sum if account balance is $50,000 or
less, or lump sum or monthly instaliments over §, 10 or 15 years
if account balance is greater than $50,000.

If Participant dies before completing the deferral commitment,
survivor will receive the greater of the benefit described above
or annval payments equal to 40% of Participant's deferral
commitment untif Participant would have been age 65, or for 10

years, if later.

After reticetnent: remaining paymenis that would have been
paid to Participant.

Deferrals cease. Baenefits will be pald at termination, death,
ratirement or early distribution, if elected.

87/10
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LARRY KARI NOOMEN PAGE

H. F. AHMANSON & COMPANY

LOAN CONSULTANTS’

CAPTITAL ACCUMULATION PLAN OUTLINE

(See Surmmary Brochure and/for Plan Document for Details)

Maximum Deferral:

Minimum Defarrat:

Interest Cradit:

interest Enhancement:

Vesting:

Early Distribution:
Hardship:
Unscheduled Withdrawal:

Distribution at Retlrement:
Distribution at Termination:

Survivor Benefits:

Disability:

4 eractocr e ES\ PRI
degies ap doe

10.27.95

50% of commission (pre-tax.)

3% of commission {pre-tax).

120-month rolling average rate of 10-year U.S. Treasury Notes.
Established once a year. The 19956 rate is 7.82% (9.78% fully
enhanced).

10% after 4 years of service. 15% after 7 years of service. 25% after
normat or early retirement, 10 years of service or at death. Interest
enhancement credited retroactively on all deferrals. No interest
enhancement for less than 4 years of service.

Deferrals plus interest are 100% vested at all times.

At the time of an election to defer, you may also elect to receive a
lump sum or & portion of account balance after 7 years in Plan.

Up to 100% of account balance if needed and approved by Loan
Consultants' Capitat Accumuiation Plan Committee.

May withdraw entire account balance in a lump sum at any time, with
10% penaity (5% after a Change in Controf).

Lump sum or monthly instaliments over 3, 10 or 15 years.
Lump sum oniy.

Before retirement: Lump sum if account balance is $50,000 or less,
or lump sum or monthly instaliments over 3, 10 or 15 years if
account balance Is greater than $50,000.

If Participant dies before completing the deferral commitment, the
survivor will receive the account balance, plus interest, paid out in
accordance with the election made.

After retirement: Remaining payments that would have been paid to
Participant.

Deferrals cease. Benefits will be paid at termination, death,
retirement or early distribution, if elected.

@86/18
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6Isen, Geoffrey G.

From: Cannon, Kim

. Sent: Thursday, November 08, 2007 2:57 PM

w70l Cannon, Kim
Subject: IMPORTANT: Your one-time opportunity to elect a WaMu DCP acceleration payment option
Attachments: Acceleration Election Form.pdf

This email is intended for employees and/or managers of employees who have a balance in the Washington Mutual, inc.
Deferred Compensation Flan (DCP).

WaMu is offering a one-time acceleration option that allows you to modify your previous elections in the Washington
Mutual, Inc. Deferred Compensation Plan (DCP). This means that you may make an election between now and the Nov.
30, 2007 deadline to receive distribution of all or specific portions of your DCP account that would not otherwise be allowed
under our pian. Distributions will be made starting in late July of 2008 in the form of a single lump sum or as annual
installments over a period of up to 10 years. This one-time option is permitted for a iimited time by a transition rule in the
IRS regulations related to the implementation of internal Revenue Code Section 409A.

Participation is optional. If you choose not to participate, your previous distribution elections, including the distribution date
and payment options (lump sum or instaliments) will remain in effect. if you decide to participate in this one-time offer,
keep in mind that there are important tax and financial considerations. As you may know, Social Security and Medicare
taxes were withheld at the time of deferral into the DCP. Therefore, your distribution will only be subject to federal, state,
-and local income taxes as applicable. In addition, distributions through the DCP are not eligible for rollover to an employer
sponsored plan or IRA. Consult with your financial and/or tax advisor to make your decision.

Making an Election
Begin with a review of your DCP account. Log into www.netbenefits.com, click on WAMU DCP, choose View Account, and

select Online Statement. Print a copy of the statement and look at the "Market Value of Deferrals” section. This section
groups your deferrals by "Deferral Year” and “Contribution Source”. You may make a single election for your entire DCP
-account or make individual elections for each line item in the "Market Value of Deferrals” section of the statement.

If you would like to make a single election that accelerates distribution of your entire DCP account, select Option 1 on the
election form and indicate your payment choice of a lump sum or annual instaliments. If you would like to make separate
elections for specific portions of your account as identified in the "Market Value of Deferrals” section of your DCP
Statement, complete Option 2 on the election form. For Option 2 you will need to itemize by “Deferral Year” and
“Contribution Source” from your statement and then indicate your new payment election (lump sum or instaliments) on the
form. Note that you may elect to have one deferral paid as a lump sum and another in installments.

Below is an example of how to complete Option 2 of the election form.

Deferral Contribution Source (As listed in the “Market Value of NEW PAYMENT ELECTION
Year Deferrals" section of your DCP statement) (check 1 for each fine item)
_ . X Lump Sum
2005 Cash Compensation
s Annual Installments over

years (max of 10)

' ¢ Lump Sum
2006 Annual Leadership Bonus X  Annual Instaliments over
_7__years (max of 10)

Exceptions .
Certain deferrals are not eligible for acceleration. You may not elect to accelerate distribution of any portion of awards that

are not fully vested by the first distribution date in late July 2008. For example, in the “Market Value of Deferrals” section of
your DCP statement, the Contribution Sources listed as 2007 Restricted Stock and LTCIP are not eligible for this one-time

acceleration option because they will not be fully vested until 2009.

ACTION REQUIRED
After careful review, if you choose to take advantage of this accelerated payment option, you must return the attached

i




completed form no later than Nov. 30, 2007 to the Leadership Rewards Team via fax, e-mail, or U.S. mail. U.S. mail must
be post marked no later than Nov. 30, 2007, The fax number, e-mail address, and mailing address are listed on the form.

Late forms will not be accepted,

Information & Contiacts .

f you have additional questions pertaining to this one-time offer, including how to read your DCP statement, please see

the posted Frequently Asked Questions (FAQs).

In addition, we will be offering conference calls on the WaMu DCP (call in number for either session is (866) 561-2475 -
pass code 745495):

e Nov.13: 11 am. - 12 p.m. Pacific
e Nov. 14: 9- 10 a.m. Pacific

Your DCP account information is available to you 24 hours a day at Fidelity's website www.netbenefits.com. This
acceleration election is only available via the attached form (which is also available on the Senior Leadership Rewards
site). In addition, you can make this election by contacting & Fidelity Executive Services Team representative at (800)

823-0217, Team 111,

You may contact the Leadership Rewards team directly if you have questions regarding this election via email at
wamuDCP@wamu.net or at the telephone numbers below:

e Karla Morrisson, Benefits Analyst, (206) 500-1972
+ Robbyn Dewar, Operations Manager, (206) 500-1971
« Karen Crandall, Senior Manager, (206) 500-1967

Acceleration
Election Form.pdf...

Kim Cannon

Senior Vice Prgsident

Corp HR, Rewards & Benefits
Cerporate Human Resouices

Washington Mutual
1301 2nd Avenue, WMC 0705
Seattle, WA 98101

206,500.1992 direct
kim.cannon@wamu.net

This communaication may contain prvileged or other confidential information, If you have received it in error, please atvise |
sander by reply emaif and immediately delete the message and any altachments without copying or disclosing the contands, fhong

vou.
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My Site
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My Mace: Sentor Leadership Rewards FAQ

Current Location Last updated: 11/08/2067  FAQ Topics
My P'au; = About the DCP. Offer Ff
o, Reso s About the DCP Offer FAQ - Eligible Deferrals FAQ

= Payment options FAQ

Rewards Scurcs: Human Resources 2 Earnings Accruals FAQ

Senior beadership

Rewards = Participation Basics
" genlor Leadership « Repding your Fidelity £
. Senlor Leadership . ¥ C
* Rewards FAQ : 1. How does the offer impact my DCP balance? » Tax Considerations FAC
o 2. Why js WaMu offering this option?  Foc more, information:
Actions 3. Who can participate In the DCP Payment Acceleration

Add to My Links Option?

Aert e 4. What If 1 don’t want to participate?

Print This Page 5. Wil WaMu offer this oppostunity. every yeer?

_E-Mail This Page

1. How does the offer impact my DCP balance?
You may make a one-time election to receive
distribution of ail or specific portions of your DCP
balance earlier thah you originally elected.
Bagk Lo fap
2. Why is WaMu offering this option?
WaMu has decided to take advantage of the
transition rule in IRS regulations related to Seclion
409A of the Intemal Revenue Service Code that
allows us to give DCP participants a one-time
opportunity to accelerate distributions. This atlows
you to change elections that were made prior to the
IRS rule golng into effect. To summarize, 409A
restricts participants’ ability to make changes to your
DCP payment elections and requires that certain
patticipants wait 6 months after termination to
receive payments,
Back lo top

3. Who can participate in the DCP Payment
Acceleration Option?
All participants in the DCP may elect this option,
including those who are no longer eligible to actively
participate in the plan.
Back ki top
4. What if I don't want to participate?
No action is required. You have to make a positive
election in order for any acceleration of distribution
to occur.

hitp://myplace.wamu.net/C9/C4/Senior%20Leadership¥%20Rewards%20F AQ/default.asp... 11/09/2007
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Back to top
. 5. Will WaMu offer this opportunity every year?
No. This is a one-time offer.
Bagk fo fop
{ WaMu.net Home | Collabgrate | Geoffrey's Place 1 MySite | Feedback | Hepand Support % &3 @2

ey
Corpovate Resources  Sales snd Servicing Resources  Human Resources  Supplies, Bxpense, Travel  Help and Support

P

http-//myplace. wamu.net/C9/C4/Senior%20L eadership%20Rewards%20F AQ/default.asp... 11/09/2007



Pige 1 0f 3

sy My Sito
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WaMu.net Home Collaborate | Geoffrey's Place  Advarced Search Advanced

EA

p

Corporate Resources  Sales and Servicing Resources  Human Resoutces  Supplies, Expense, Travel  Help and Support

My Prace: Sanior Leadership Rewards FAQ

Current Location Last usdated: 11/07/2007  FAQ Topics
My Place Y
! = About the DCP Offer Ff

Auman Resources Eligible Deferrals FAQ + Bliglble Deferrals FAQ
Total Rewards * Payment Options FAQ

Rawards Source: Hyuman Resources = Earnings Accruals FAQ

Senior Leadership

Rewards = Participation Bagics
i Senior Leadership o . . © Reading your Fidelity ©
: Rewards FAQ P L. What portions of my DCP account are eligible forthis . Tax Considerations FAC
offes? = For more information:,
Actions 2. what portions of my DCP account are not eligible for
Add to My Links this offer?
Alert Me 3. Can.you give me.an example of a parfially vested

Print This Page -
€-Mail This Page 4. What if 1 elected to defer my, 2006 LTCIP award {which
is listed.as “LTCIP 20077 on the Fidelity statement)

for acceleration?

5. What if 1. make a mistake. on the form and make ar
election to accelerate an ingligible deferral?

6. I'm alteady receiving installment payments on a
portion of my DCP, Can I accelerate payment on that
toa?

7. 1deferred a large portion of my 2005 cash R
compensation, Can I elect to accelerate payment an
only a pottign of it?

8. 1elected to defer my 2007 Leadership Bonus (earned
In 2007 and payable in January 2008). Can I elect to
accelerate payment of that too?

9. Thave deferrals in a separate nonqualified plan that
Washington Mutuat acquived. Although the halances
are not included in the WaMu DCP, can I elect to
accelerate payment of that too?

1. What portions of my DCP account are eligible for this
offer?

Most deferrals into the DCP are eligible, with & few
exceptions (see next question). Examples of eligible
deferrals include cash compensation, L eadership
Bonus, Performance Shares, signing bonus, and
anything designated as “Future Distribution” in the
Market Value of Deferrals section of your GCP
statement. Fully vested restricted stock and Long-
Term Cash Incentive Plan awards are also eligible for
acceleration. In addition, the following items that
may include 2008 contributions are alse eligible for

http://myplace. wamu.net/C9/C4/Senior%20L cadership%20Rewards%20FAQ/defanlt.asp...  11/09/2007



this one-time aption;

¢ 2005 restricted stock award that will be
fully vested on Jan. 28, 2008

¢ 2004 LTCIP award that will be fully
vested on March 31, 2008

¢« New hire restricted stock awards that
fully vest prior to June 30, 2008

¢ 2007 Leadership Bonus Plan payout,
payable on Jan. 31, 2008

Back totop

2, What portions of my DCP account are not ellgible for
this offer?
This option does not apply to deferrals of restricted
stock, restricted stock units or LTCIP awards that are
not yet fuily vested as of the first distribution date
(late July 2008). No portion of the following deferrals
is eligible for acceleration:

= 2007 LTCIP award which vests in 2007,
2008, and 2009

= 2007 restricted stock award which vests
in 2007, 2008, and 2009

Back to.op

3. Can you give me an example of a partially vested
award that is not eligible for this offer?
The 2007 restricted stock award that vests in 2007,
2008, and 2009 is not eligible to accelerate payment
as the last portion of the award vests after the
distribution date of July 2008. You cannot have
multipte payment elections for a single type of
compensation deferred. Consequently, partially
vested awards will not be eligible for acceleration,

Bsck o top

4, What if I elected to defer my 2006 LTCIP award
{which is listed as “LTCIP 2607 an the Fidelity
statement} which vests in 2007, 2008, and 2009, Is
that eligible for acceleration?

No. Since this award is only partially vested, it is
excluded from this election,
Back to lop

5. What if I make a mistake on the form and make an
election to accelerate an ineligible deferral?
That particular election will be invalid but it will not
invalidate the rest of your acceleration election,
Back o top
- 6. I'm already receiving instaliment payments on a
portion of my DCP. Can I accelerate payment on that
tao?

http:/fmyplace.wamu.net/C9/C4/Senior%20Leadership%20Rewards%20F AQ/default.asp...
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Yes, All payments that are in process now will be
paid as inltially elected through June 30, 2008. Your
new election will be entered Into Fidelity's system
effective in July 2008.

Backtolnp

7. 1 deferred a large portion of my 2005 cash
compensation, Can I elect to accelerate payment on
only a portion of it?

No, If you choose to accelerate a particular deferral,
you must accelerate distribution of 100 percent of
that deferral.

Back lo top

8. I elected to defor my 2007 Leadership Bonus
(earned in 2007 and payable in January 2008). Can 1
elact to accelerate payment of that too?

Yes, since this deferral election does not currently
appear oh your statement (the 2007 bonus has not
yet been released and deferred). To accelerate this
bonus list it as "2008" under Deferral Year and
“Annual Leadership Bonus” under Contribution
Source on your election form under Option 2,

Hagk.fo lop

9. I have deferrals in a separate nonqualified plan that
Washington Mutual acquired. Although the balances
are not included in the WaMu DGCP, can I elect to
accelerate payment of that too?

No, not at this time,
Back o {op
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