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CHANGEOFCONTROLE~LOYMENTAGREEMENT 

AGREEMENT by and between Providian Financial Corporation (the "Corporation"), 

a Delaware corporation, and Michele Iversen (the "Executive"), dated as of the 27th day of January, 

2004. 

The Board of Directors of the Corporation (the "Board") has detennined that it is in 

the best interests of the Corporation and its shareholders to assure that the Corporation, will have the 

continued dedication of the Executive, notwithstanding the possibility, threat or occurrence of a 

Change in Control (as defined below) of the Corporation. The Board believes it is imperative to 

diminish the inevitable distraction of the Executive by virtue of the personal uncertainties and risks 

created by a pending or threatened Change in Control and to encourage the Executive's full attention 

and dedication to the Corporation currently and in the event of any threatened or pending Change in 

Control, and to provide the Executive with compensation and benefits arrangements upon a Change 

in Control which ensure that the compensation and benefits expectations of the Executive will be 

satisfied and which are competitive with those of. other corporations. Therefore, in order to 

accomplish these objectives, the Board has authorized the Corporation to enter into, and to cause the 

Corporation to enter into, this Agreement. 

IT IS, THEREFORE, AGREED: 

1. Certain Definitions. (a) The "Effective Date" shall be the first date during the 

"Change in Control Period" (as defined in Section l(b)) on which a Change in Control (as defined in 

Section 2) occurs. Anything in this Agreement to the contrary notwithstanding, if a Change in 

Control occurs and if the Executive's employment with the Corporation and the affiliated companies 

is tenninated or the Executive ceases to be an officer of the Corporation and the affiliated 

companies prior to the date on which a Change in Control occurs, and if it is reasonably 

demonstrated by the Executive that such tennination of employment or cessation of status as an 

officer (i) was at the request of a third party who has taken steps reasonably calculated to effect the 

Change in Control or (ii) otherwise arose in connection with the Change in Control, then for all 

purposes of this Agreement the "Effective Date" shall mean the date immediately prior to the date of 

such tennination of employment or cessation of status as an officer. As used in this Agreement, the 
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term "affiliated companies" includes any company controlling, controlled by or under common 

control with the Corporation. 

(b) The "Change in Control Period" shall mean the period commencing on the 

date hereof and ending on the second anniversary of such date; provided, however, that 

commencing on the date one year after the date hereof, and on each annual anniversary of such date 

(the date one year after the date hereof and each annual anniversary of such date, is hereinafter 

referred to as the "Renewal Date"), the Change in Control Period shall be automatically extended so 

as to terminate two years from such Renewal Date, unless at least 60 days prior to the Renewal Date 

the Corporation shall give notice to the Executive that the Change in Control Period shall not be so 

extended. 

2. Change in Control. For the purpose of this Agreement, a "Change in Control" 

shall mean: 

(a) The acquisition by any individual, entity or group (within the meaning of 

Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 1934, as amended (the "Exchange 

Act"» (a "Person") of beneficial ownership (within the meaning of Rule 13d-3 promulgated under 

the Exchange Act) of 20% or more of either (i) the then outstanding shares of common stock of the 

Corporation (the "Outstanding Company Common Stock") or (ii) the combined voting power of the 

then outstanding voting securities of the Corporation entitled to vote generally in the election of 

directors (the "Outstanding Company Voting SecUlities"); provided, however, that for purposes of 

this subsection (a), the following acquisitions shall not constitute a Change in Control: (i) any 

acquisition directly from the Corporation, (ii) any acquisition by the Corporation, (iii) any acquisi

tion by any employee benefit plan (or related trust) sponsored or maintained by the Corporation or 

any corporation controlled by the Corporation or (iv) any acquisition by any corporation pursuant to 

a transaction which complies with clauses (i), (ii) and (iii) of subsection (c) of this Section 2; or 

(b) 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 
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any individual becoming a director subsequent to the date hereof whose election, or nomination for 

election by the Corporation's shareholders, was approved by a vote of at least a majority of the 

directors then comprising the Incumbent Board shall be considered as though such individual were a 

member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial 

assumption of office occurs as a result of an actual or threatened election contest with respect to the 

election or removal of directors or other actual or threatened solicitation of proxies or consents by or 

on behalf of a Person other than the Board; or 

(c) Consummation of a reorganization, merger or consolidation or sale or other 

disposition of all or substantially all of the assets of the Corporation or the acquisition of assets of 

another corporation (a "Business Combination"), in each case, unless, following such Business 

Combination, (i) all or substantially all of the individuals and entities who were the beneficial own

ers, respectively, of the Outstanding Company Common Stock and Outstanding Company Voting 

Securities immediately prior to such Business Combination beneficially own, directly or indirectly, 

more than 60% of, respectively, the then outstanding shares of common stock and the combined 

voting power of the then outstanding voting securities entitled to vote generally in the election of 

directors, as the case may be, of the corporation resulting from such Business Combination 

(including, without limitation, a corporation which as a result of such transaction owns the 

Corporation or all or substantially all of the Corporation's assets either directly or through one or 

more subsidiaries) in substantially the same proportions as their ownership, immediately prior to 

such Business Combination of the Outstanding Company Common Stock and Outstanding 

Company Voting Securities, as the case may be, (ii) no Person (excluding any employee benefit 

plan (or related trust) of the Corporation or such corporation reSUlting from such Business 

Combination) beneficially owns, directly or indirectly, 20% or more of, respectively, the then 

outstanding shares of common stock of the corporation resulting from such Business Combination 

or the combined voting power of the then outstanding voting securities of such corporation except to 

the extent that such ownership existed prior to the Business Combination and (iii) at least a majority 

of the members of the board of directors of the corporation resulting from such Business 

-3-

Case 08-12229-MFW    Doc 11212-4    Filed 04/17/13    Page 4 of 25



Combination were members of the Incumbent Board at the time of the execution of the initial 

agreement, or of the action of the Board, providing for such Business Combination; or 

(d) Approval by the shareholders of the Corporation of a complete liquidation or 

dissolution of the Corporation. 

3. Employment Period. The Corporation hereby agrees to continue the Executive 

in its employ for the period commencing on the Effective Date and ending on the earlier to occur of 

(i) the third anniversary of such date or (ii) unless the Executive elects to continue employment 

beyond the Executive's Normal Retirement Age (as defined in the Corporation's 401 (k) Plan, as 

amended from time to time), the first day of the month coinciding with or next following the 

Executive's Normal Retirement Age (the "Employment Period"). 

4. Terms of Employment. (a) Position of Duties. (i) During the Employment 

Period, (A) the Executive's position (including status, offices, titles and reporting requirements), 

authority, duties and responsibilities shall be at least commensurate in all material respects with the 

most significant of those held, exercised and assigned at any time during the 90-day period 

immediately preceding the Effective Date and (B) unless Executive otherwise agrees, the 

Executive's services shall be performed at the location where the Executive was employed 

immediately preceding the Effective Date or at any office or location less than forty-five (45) miles 

from such location. 

(ii) During the Employment Period, and excluding periods of paid time off (as 

defined in the Corporation's benefit plans) to which the Executive is entitled, the Executive agrees 

to devote reasonable attention and time during normal business hours to the business and affairs of 

the Corporation and, to the extent necessary to discharge the responsibilities assigned to the 

Executive hereunder, to use reasonable efforts to perform faithfully and efficiently such 

responsibilities. The Executive may (A) serve on corporate, civic or charitable boards or 

committees, (B) deliver lectures, fulfill speaking engagements or teach at educational institutions 

and (C) manage personal investments, so long as such activities do not significantly interfere with 
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the performance of the Executive's responsibilities. It is expressly understood and agreed that to the 

extent that any such activities have been conducted by the Executive prior to the Effective Date, 

such prior conduct of activities, and any subsequent conduct of activities similar in nature and scope 

shall not thereafter be deemed to interfere with the performance of the Executive's responsibilities 

to the Corporation. 

(b) Compensation. (i) Base Salary. During the Employment Period, the Executive 

shall receive an annual base salary ("Annual Base Salary") at an annual rate at least equal to 12 

times the highest monthly base salary paid or payable to the Executive, including any base salary 

that has been earned but deferred, by the Corporation, together with any of its affiliated companies, 

during the twelve-month period immediately preceding the month in which the Effective Date 

occurs. The Annual Base Salary shall be paid at such intervals as the Corporation generally pays 

executive salaries. During the Employment Period, the Annual Base Salary shall be reviewed at 

least annually and shall be increased at any time and from time to time as shall be substantially 

consistent with increases in base salary awarded in the ordinary course of business to other peer 

executives of the Corporation and its affiliates. Any increase in Annual Base Salary shall not serve 

to limit or reduce any other obligation to the Executive under this Agreement. Annual Base Salary 

shall not be reduced after any such increase and the term Annual Base Salary as utilized in this 

Agreement shall refer to Annual Base Salary as so increased. 

(ii) Annual Bonus. In addition to Annual Base Salary, the Executive shall be 

awarded, for each fiscal year during the Employment Period, an annual bonus under the Corporation 

Management Incentive Plan (or any successor thereto) in cash at least equal to the highest bonus 

paid or payable, including by reason of any deferral, to the Executive by the Corporation and its 

affiliated companies (whether in cash, stock or other property, whether such stock or property is 

granted under the Corporation Management Incentive Plan (or any successor thereto) or another 

plan including the Corporation Stock Incentive Plan (or any successor thereto)) in respect of the 

three fiscal years during which the Executive has been employed by the Corporation or its affiliated 

companies immediately preceding the fiscal year in which the Effective Date occurs or such lesser 
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number of years that the Executive has been employed by the Corporation and its affiliated 

companies (it being understood that such annual bonus shall not include anyone-time stock or cash 

bonuses granted outside the annual bonus program) (the "Annual Bonus"); provided, that for any 

fiscal year during such three-year or shorter period immediately preceding the fiscal year in which 

the Effective Date occurs consisting of less than 12 full months or with respect to which the 

Executive has been employed by the Corporation or its affiliated companies for less than 12 full 

months and for which the Executive shall have been eligible to receive an annual bonus, the annual 

bonus for such year for purposes of determining the Executive's Annual Bonus shall be the greater 

of (i) the Executive's target annual bonus for such year or (ii) the actual annual bonus paid or 

payable, including by reason of any deferral, to the Executive by the Corporation and its affiliated 

companies (whether in cash, stock or other property, whether such stock or property is granted 

under the Corporation Management Incentive Plan (or any successor thereto) or another plan 

including the Corporation Stock Incentive Plan (or any successor thereto» in respect of such fiscal 

year, provided, further, that if the Executive has not been eligible to earn such a bonus for any 

period prior to the Effective Date, the "Annual Bonus" shall mean the Executive's target annual 

bonus for the year in which the Effective Date occurs. Each such Annual Bonus shall be paid no 

later than 90 days following the fiscal year for which the Annual Bonus is awarded, unless the 

Executive shall otherwise elect to defer the receipt of such Annual Bonus. 

(iii) Incentive, Savings and Retirement Plans. During the Employment Period, the 

Executive shall be entitled to participate in all incentive, savings and retirement plans, practices, 

policies and programs applicable generally to other peer executives of the Corporation and its 

affiliated companies, but in no event shall such plans, practices, policies and programs provide the 

Executive with incentive opportunities (measured with respect to both regular and special incentive 

opportunities, to the extent, if any, that such distinction is applicable), savings opportunities and 

retirement benefit opportunities, in each case, less favorable, in the aggregate, than the most 

favorable of those provided by the Corporation and its affiliated companies for the Executive under 

such plans, practices, policies and programs as in effect at any time during the 90-day period 

-6-

Case 08-12229-MFW    Doc 11212-4    Filed 04/17/13    Page 7 of 25



immediately preceding the Effective Date or if more favorable to the Executive, those provided 

generally at any time after the Effective Date to other peer executives of the Corporation and its 

affiliated companies. Without limiting the foregoing, the annual retirement contribution payable on 

behalf of the Executive during the Employment Period, as a percentage of the Executive's total 

compensation, shall not in any event be less than the average annual retirement contribution, as a 

percentage of total compensation, paid on behalf of the Executive by the Corporation and its 

affiliated companies during the three years immediately preceding the Effective Date. 

(iv) Welfare Benefit Plans. During the Employment Period, the Executive and/or 

the Executive's family, as the case may be, shall be eligible for participation in and shall receive all 

benefits under welfare benefit plans, practices, policies and programs provided by the Corporation 

and its affiliated companies (including, without limitation, medical, prescription, dental, vision, 

disability, employee life, dependent life, and accidental death) to the extent applicable generally to 

other peer executives of the Corporation and its affiliated companies, but in no event shall such 

plans, practices, policies and programs provide the Executive with benefits which are less favorable, 

in the aggregate, than the most favorable of such plans, practices, policies and programs in effect for 

the Executive at any time during the 90-day period immediately preceding the Effective Date or, if 

more favorable to the Executive, those provided generally at any time after the Effective Date to 

other peer executives of the Corporation and its affiliated companies. 

(v) Expenses. During the Employment Period, the Executive shall be entitled to 

receive prompt reimbursement for all reasonable expenses incurred by the Executive in accordance 

with the policies and procedures of the Corporation and its affiliated companies in effect at any time 

during the 90-day period immediately preceding the Effective Date or, if more favorable to the 

Executive, as in effect at any time thereafter with respect to other peer executives of the Corporation 

and its affiliated companies. 

(vi) Fringe Benefits. During the Employment Period, the Executive shall be 

entitled to fringe benefits in accordance with the most favorable plans, practices, programs and 
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policies of the Corporation and its affiliated companies in effect at any time during the 90-day 

period immediately preceding the Effective Date or, if more favorable to the Executive, as in effect 

at any time thereafter with respect to other peer executives of the Corporation and its affiliated 

companies. 

(vii) Office and Support Staff. During the Employment Period, the Executive shall 

be entitled to an office or offices of a size and with furnishings and other appointments, and to 

administrative and other assistance, at least equal to the most favorable of the foregoing provided to 

the Executive at any time during the 90-day period immediately preceding the Effective Date or, if 

more favorable to the Executive, as in effect at any time thereafter with respect to other peer 

executives of the Corporation and its affiliated companies. 

(viii) Paid Time Off. During the Employment Period, the Executive shall be entitled 

to paid time off in accordance with the most favorable plans, policies, programs and practices of the 

Corporation and its affiliated companies as in effect at any time during the 90-day period 

immediately preceding the Effective Date or, if more favorable to the Executive, as in effect 

generally at any time thereafter with respect to other peer executives of the Corporation and its 

affiliated companies. 

5. Termination. (a) Death or Disability. This Agreement shall terminate 

automatically upon the Executive's death. If the Corporation determines in good faith that the 

Disability of the Executive has occurred during the Employment Period (pursuant to the definition 

of "Disability" set forth below), it may give the Executive written notice in accordance with Section 

12(b) of this Agreement of its intention to terminate the Executive's employment. In such event, the 

Executive's employment with the Corporation and its affiliated companies shall terminate effective 

on the 30th day after receipt of such notice (the "Disability Effective Date"), provided that, within 

30 days after such receipt, the Executive shall fail to return to full-time performance of the 

Executive's duties. For purposes of this Agreement, "Disability" means the absence of the 

Executive from the Executive's duties within the Corporation and its affiliated companies for 180 
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consecutive business days as a result of the incapacity due to physical or mental illness which, after 

the expiration of such 180 business days, is determined to be total and permanent by a physician 

selected by the Corporation or its insurers and acceptable to the Executive or the Executive's legal 

representative (such agreement to acceptability not to be withheld unreasonably). 

(b) Cause. The Corporation may terminate the Executive's employment for 

"Cause." For purposes of this Agreement, "Cause" means (i) a willful and continuing failure to 

perform substantially the Executive's obligations under Section 4(a) of this Agreement (other than 

as a result of the Executive's death or Disability); or (ii) conduct undertaken by the Executive which 

is demonstrably willful and deliberate on the Executive's part and which is intended to result in (x) 

substantial personal enrichment of the Executive at the expense of the Corporation or its affiliated 

companies and (y) substantial injury to the Corporation or its affiliated companies; or (iii) 

commission by the Executive of a felony involving the Corporation or its affiliated companies. 

A termination for Cause within the meaning of clause (i) or (ii) shall not take effect 

unless: 

A. the Board shall have delivered a written notice to the Executive within 30 days of 

its having knowledge of one of the circumstances constituting cause within tqe meaning of clause (i) 

or (ii), stating which one of those circumstances has occurred; 

B. within 30 days of such notice, the Executive is permitted to respond and defend 

himself (along with counsel) before the Board; 

C. within 15 days of the date on which the Executive is given the opportunity to 

respond and defend himself before the Board, the Executive has not remedied such circumstance; 

and 

D. if the Executive has not remedied such circumstance as provided in subclause (C) 

above, the Board notifies the Executive in writing that it is terminating his employment for Cause. 
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(c) Good Reason. The Executive's employment may be terminated during the 

Employment Period by the Executive for Good Reason. For purposes of this Agreement, "Good 

Reason" means: 

(i) (A) the assignment to the Executive of any duties inconsistent in any 

respect with the Executive's position (including status, offices, titles and reporting requirements), 

authority, duties or responsibilities as contemplated by Section 4(a) of this Agreement or (B) any 

other action by the Corporation or its affiliated companies which results in a diminution in such 

position, authority, duties or responsibilities, excluding for this purpose an isolated, insubstantial 

and inadvertent action not occurring in bad faith which is remedied by the Corporation or its 

affiliated companies promptly after receipt of notice thereof given by the Executive; 

(ii) any failure by the Corporation to comply with any of the provisions of Section 

4(b) of this Agreement, excluding for this purpose an isolated, insubstantial and inadvertent failure 

not occurring in bad faith which is remedied by the Corporation promptly after receipt of notice 

thereof given by the Executive; 

(iii) unless the Executive otherwise agrees, the Corporation's requiring the 

Executive to be based at any office or location other than that at which the Executive is based at the 

Effective Date or within forty-five (45) miles of such location, except for travel reasonably required 

in the performance of the Executive's responsibilities; 

(iv) any purported termination by the Corporation of the Executive's employment 

otherwise than as permitted by this Agreement; 

(v) any failure by the Corporation to comply with and satisfy Section 11(c) of this 

Agreement provided that such successor has received at least ten days prior written notice from the 

Corporation or the Executive of the requirements of Section 11 (c) of this Agreement. 
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For purposes of this Section 5(c), any good faith detennination of "Good Reason" 

made by the Executive shall be conclusive. 

(d) Notice of Tennination. Any teimination by the Corporation for Cause or by 

the Executive for Good Reason shall be communicated by Notice of Tennination to the other party 

hereto given in accordance with Section 12(b) of this Agreement. For purposes of this Agreement, 

a "Notice of Tennination" means a written notice which (i) indicates the specific tennination 

provision in this Agreement relied upon, (ii) to the extent applicable, sets forth in reasonable detail 

the facts and circumstances claimed to provide a basis for tennination of the Executive's 

employment under the provision so indicated and (iii) if the Date of Termination (as defined below) 

is other than the date of receipt of such notice, specifies the tennination date (which date shall be not 

more than 15 days after the giving of such notice). The failure by the Executive or the Corporation 

to set forth in the Notice of Termination any fact or circumstance which contributes to a showing of 

Good Reason or Cause shall not waive any right of the Executive or the Corporation hereunder or 

preclude the Executive or the Corporation from asserting such fact or circumstance in enforcing the 

Executive's or the Corporation's rights hereunder. 

(e) Date of Tennination. "Date of Tennination" means (i) if the Executive's 

employment is tenninated by the Corporation for Cause, or by the Executive for GObd Reason, the 

date of receipt of the Notice of Tennination or any later date specified therein, as the case may be, 

(ii) if the Executive's employment is tenninated by the Corporation other than for Cause or 

Disability, the Date of Tennination shall be the date on which the Corporation notifies the 

Executive of such tennination and (iii) if the Executive's employment is tenninated by reason of 

death or Disability, the Date of Tennination shall be the date of death of the Executive or the 

Disability Effective Date, as the case may be. 

6. Obligations of the Corporation upon Tennination. (a) Good Reason; Other 

Than for Cause, Death or Disability. If, during the Employment Period, the Corporation and the 
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affiliated companies shall tenninate the Executive's employment other than for Cause or Disability 

or the Executive shall tenninate employment for Good Reason: 

(i) the Corporation shall pay to the Executive in a lump sum in cash within 30 

days after the Date of Tennination the aggregate of the following amounts: 

A. the sum of (1) the Executive's Annual Base Salary through the Date of 

Tennination, (2) the product of (x) the Annual Bonus and (y) a fraction, the numerator of which is 

the number of days in the current fiscal year through the Date of Termination, and the denominator 

of which is 365, and (3) any compensation previously deferred by the Executive under non

qualified plans (together with any accrued interest or earnings thereon) and the value of any unused 

paid time off, in each case to the extent not theretofore paid (the sum of the amounts described in 

clauses (1), (2) and (3) shall be hereinafter referred to as the "Accrued Obligations"); and 

B. the amount equal to the product of (1) one and (2) the sum of (x) the Executive's 

Annual Base Salary, and (y) the Executive's Annual Base Salary multiplied by the Bonus 

Percentage. For purposes of this Section 6(a)(i)(B), "Bonus Percentage" shall mean the highest 

percentage obtained by dividing (1) the annual bonus paid or payable, including by reason of any 

deferral, whether or not payable under the Corporation Management Incentive Plan (or any 

successor thereto) to the Executive by the Corporation and its affiliated companies (whether in cash, 

stock or other property, whether such stock or property is granted under the Corporation 

Management Incentive Plan (or any successor thereto) or another plan including the Corporation 

Stock Incentive Plan (or any successor thereto») in respect of each of the three fiscal years during 

which the Executive has been employed by the Corporation or its affiliated companies immediately 

preceding the fiscal year in which the Effective Date occurs or such lesser number of years that the 

Executive has been employed by the Corporation and its affiliated companies (it being understood 

that such annual bonus shall not include anyone-time stock or cash bonuses granted outside the 

annual bonus program); provided, that for any fiscal year during such three-year or shorter period 

immediately preceding the fiscal year in which the Effective Date occurs consisting of less than 12 
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full months or with respect to which the Executive has been employed by the Corporation or its 

affiliated companies for less than 12 full months and for which the Executive shall have been 

eligible to receive an annual bonus, the annual bonus for such year shall be the greater of (A) the 

Executive's target annual bonus for such year or (B) the actual annual bonus paid or payable, 

including by reason of any deferral, to the Executive by the Corporation and its affiliated companies 

. (whether in cash, stock or other property, whether such stock or property is granted under the 

Corporation Management Incentive Plan (or any successor thereto) or another plan including the 

Corporation Stock Incentive Plan (or any successor thereto)) in respect of such fiscal year, provided, 

further, that if the Executive has not been eligible to earn such a bonus for any period prior to the 

Effective Date, the annual bonus for purposes of this clause (1) shall mean the Executive's target 

annual bonus for the year in which the Effective Date occurs, by (2) the base salary paid or 

payable to the Executive by the Corporation and its affiliated companies for each such year, an

nualized for any fiscal year consisting of less than twelve full months or with respect to which the 

Executive has been employed by the Corporation or its affiliated companies for less than twelve full 

months. The amount described in the first sentence of this clause B shall be paid in lieu of, and the 

Executive hereby waives the right to receive, any other amount of severance relating to salary or bo

nus continuation to be received by the Executive upon termination of employment of the Executive 

under any severance plan, policy or arrangement of the Corporation or its affiliated companies (it 

being understood that this payment shall not be in lieu of, and the Executive shall not hereby waive, 

any stay or retention awards or bonuses to which the Executive may be entitled pursuant to the 

tenns of such stay or retention awards or bonuses); and 

C. a separate lump-sum payment equal to the product of (1) one and (2) the sum of (x) 

the Executive's Annual Base Salary and (y) the Executive's Annual Base Salary multiplied by the 

Bonus Percentage and (3) the Retirement Contribution Percentage (which, for purposes of this 

Section 6(a)(i)(C) shall equal the highest percentage of retirement contributions as a percentage of 

total compensation for all eligible employees of the Corporation and its affiliated companies for any 

year beginning with the third full year prior to the Effective Date); and 
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D. to the extent not already paid under section 6(a)(i)A above, an amount equal to the 

unvested portion of the qualified and non-qualified retirement contribution account in addition to 

any vested amounts due under the retirement plans of the Corporation and its affiliated companies; 

and 

(ii) for one year after the Date of Termination, or such longer period as any plan, 

program, practice or policy may provide, the Corporation shall continue benefits to the Executive 

and/or the Executive's family at least equal to those which would have been provided to them in 

accordance with the plans, programs, practices and policies described in Section 4(b)(iv) of this 

Agreement if the Executive's employment had not been terminated in accordance with the most 

favorable plans, practices, programs or policies of the Corporation and its affiliated companies 

applicable generally to other peer executives and their families during the 90-day period imme

diately preceding the Effective Date or, if more favorable to the Executive, as in effect generally at 

any time thereafter with respect to other peer executives of the Corporation and its affiliated 

companies and their families, provided, however, that if the Executive becomes re-employed with 

another employer and is eligible to receive medical or other welfare benefits under another 

employer provided plan, the medical and other welfare benefits described herein shall be secondary 

to those provided under such other plan during such applicable period of eligibility; and 

(iii) to the extent not theretofore paid or provided, the Corporation shall timely pay 

or provide to the Executive any other amounts or benefits required to be paid or provided or which 

the Executive is eligible to receive pursuant to this Agreement under any plan, program, policy or 

practice or contract or agreement of the Corporation and its affiliated companies (such other 

amounts and benefits shall be hereinafter referred to as the "Other Benefits"), but excluding solely 

purposes of this Section 6(a)(iii) amounts waived by the Executive pursuant to the provisions of 

Section 6(a)(i)(B). 

(b) Death. If the Executive's employment is terminated by reason of the 

Executive's death, this Agreement shall terminate without further obligations to the Executive's legal 
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representatives under this Agreement other than for payment of the Accrued Obligations and the 

timely payment or provision of Other Benefits. All Accrued Obligations shall be paid to the 

Executive's estate or beneficiary, as applicable, in a lump sum in cash within 30 days of the Date of 

Termination. Anything in this Agreement to the contrary notwithstanding, the Executive's family 

shall be entitled to receive benefits at least equal to the most favorable benefits provided by the 

Corporation and any of its affiliated companies to surviving families of peer executives of the 

Corporation and such affiliated companies under such plans, programs, practices and policies 

relating to family death benefits, if any, as in effect at any time during the 90-day period 

immediately preceding the Effective Date or, if more favorable to the Executive and/or the 

Executive's family, as in effect at any. time on the date of Executive's death with respect to other 

peer executives of the Corporation and its affiliated companies and their families. 

(c) Disability. If the Executive's employment is terminated by reason of the 

Executive's Disability during the Employment Period, this Agreement shall terminate without fur

ther obligations to the Executive, other than for payment of Accrued Obligations and the timely 

payment or provision of Other Benefits. All Accrued Obligations shall be paid to the Executive in a 

lump sum in cash within 30 days of the Date of Termination. With respect to the provision of Other 

Benefits, the term Other Benefits as utilized in this Section 6(c) shall include, and the Executive 

shall be entitled after the Disability Effective Date to receive, disability and other benefits at least 

equal to the most favorable of those generally provided by the Corporation and its affiliated 

companies to disabled executives and/or their families in accordance with such plans, programs, 

practices and policies relating to disability, if any, as in effect generally with respect to other peer 

executives and their families at any time during the 90-day period immediately preceding the 

Effective Date or, if more favorable to the Executive and/or the Executive's family, as in effect at 

any time thereafter generally with respect to other peer executives of the Corporation and its 

affiliated companies and their families. 

(d) Cause; Other than for Good Reason. If the Executive's employment shall be 

terminated for Cause during the Employment Period, this Agreement shall terminate without further 
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obligations other than the obligation to pay to the Executive Annual Base Salary through the Date of 

Termination plus the amount of any compensation previously deferred by the Executive, in each 

case to the extent theretofore not paid. If the Executive terminates employment during the 

Employment Period, excluding a termination for Good Reason, this Agreement shall terminate 

without further obligations to the Executive, other than for Accrued Obligations and the timely 

payment or provision of Other Benefits. In such case, all Accrued Obligations shall be paid to the 

Executive in a lump sum in cash within 30 days of the Date of Termination. 

7. Non-exclusivity of Rights. Except as otherwise provided in Sections 

6(a)(i)(B), 6(a)(ii) and 6(a)(iii) of this Agreement, nothing in this Agreement shall prevent or limit 

the Executive's continuing or future participation in any benefit, bonus, incentive or other plan or 

program provided by the Corporation or any of its affiliated companies and for which the Executive 

may qualify, nor shall anything herein limit or otherwise affect such rights as the Executive may 

have under any stock option or other agreements with the Corporation or any of its affiliated 

companies. Amounts which are vested benefits or which the Executive is otherwise entitled to 

receive under any plan or program of the Corporation or any of its affiliated companies at or 

subsequent to the Date of Termination shall be payable in accordance with such plan or program. 

8. Full Settlement. The Corporation's obligation to make the payments provided 

for in this Agreement and otherwise to perform its obligations hereunder shall not be affected by 

any circumstances, including, without limitation, any set-off, counterclaim, recoupment, defense or 

other right which the Corporation may have against the Executive or others. In no event shall the 

Executive be obligated to seek other employment by way of mitigation of the amounts payable to 

the Executive under any of the provisions of this Agreement, and, except as provided in Section 

6(a)(ii) of this Agreement, such amounts shall not be reduced whether or not the Executive obtains 

other employment. The Corporation agrees to pay, to the full extent permitted by law, all legal fees 

and expenses which the Executive may reasonably incur in good faith as a result of any contest 

(regardless of the outcome thereof) by the Corporation, the Executive or others of the validity or 

enforceability of, or liability under, any provision of this Agreement or any guarantee of 
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performance thereof (including as a result of any contest by the Executive about the amount of any 

payment pursuant to this Agreement), plus in each case interest, on any delayed payment at the 

applicable Federal rate provided for in Section 7872(f)(2)(A) of the Internal Revenue Code of 1986, 

as amended (the "Code"). 

9. Certain Additional Payments by the Corporation. 

(a) Anything in this Agreement to the contrary notwithstanding, in the event it 

shall be determined that any Payment would be subject to the Excise Tax, then the Executive shall 

be entitled to receive an additional payment (the "Gross-Up Payment") in an amount such that, after 

payment by the Executive of all taxes (and any interest or penalties imposed with respect to such 

taxes), including, without limitation, any income taxes (and any interest and penalties imposed with 

respect thereto) and Excise Tax imposed upon the Gross-Up Payment, the Executive retains an 

amount of the Gross-Up Payment equal to the Excise Tax imposed upon the Payments. The 

Corporation's obligation to make Gross-Up Payments under this Section 9 shall not be conditioned 

upon the Executive's termination of employment. 

(b) Subject to the provisions of Section 9(c), all determinations required to be 

made under this Section 9, including whether and when a Gross-Up Payment is required, the amount 

of such Gross-Up Payment and the assumptions to be utilized in arriving at such determination, shall 

be made by a nationally recognized certified public accounting firm (the "Accounting Firm"). The 

Accounting Firm shall provide detailed supporting calculations both to the Corporation and the 

Executive within 15 business days of the receipt of notice from the Executive that there has been a 

Payment or such earlier time as is requested by the Corporation. In no event shall the Accounting 

Firm be an accounting firm serving as accountant or auditor for the individual, entity or group 

effecting the Change of Control. All fees and expenses of the Accounting Firm shall be borne solely 

by the Corporation. Any Gross-Up Payment, as determined pursuant to this Section 9, shall be paid 

by the Corporation to the Executive within 5 days of the receipt of the Accounting Firm's 

determination. Any determination by the Accounting Firm shall be binding upon the Corporation 
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and the Executive. As a result of the uncertainty in the application of Section 4999 of the Code at 

the time of the initial determination by the Accounting Firm hereunder, it is possible that Gross-Up 

Payments that will not have been made by the Corporation should have been made (the 

"Underpayment"), consistent with the calculations required to be made hereunder. In the event the 

Corporation exhausts its remedies pursuant to Section 9( c) and the Executive thereafter is required to 

make a payment of any Excise Tax, the Accounting Firm shall determine the amount of the 

Underpayment that has occurred and any such Underpayment shall be promptly paid by the 

Corporation to or for the benefit of the Executive. 

(c) The Executive shall notify the Corporation in writing of any claim by the 

Internal Revenue Service that, if successful, would require the payment by the Corporation of the 

Gross-Up Payment. Such notification shall be given as soon as practicable, but no later than 10 

business days after the Executive is informed in writing of such claim. The Executive shall apprise 

the Corporation of the nature of such claim and the date on which such claim is requested to be paid. 

The Executive shall not pay such claim prior to the expiration of the 30-day period following the 

date on which the Executive gives such notice to the Corporation (or such shorter period ending on 

the date that any payment of taxes with respect to such claim is due). If the Corporation notifies the 

Executive in writing prior to the expiration of such period that the Corporation desires to contest 

such claim, the Executive shall: 

A. give the Corporation any information reasonably requested by the Corporation 

relating to such claim, 

B. take such action in connection with contesting such claim as the Corporation 

shall reasonably request in writing from time to time, including, without limitation, accepting 

legal representation with respect to such claim by an attorney reasonably selected by the 

Corporation, 

C. cooperate with the Corporation in good faith in order effectively to contest 

such claim, and 
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D. pennit the Corporation to participate in any proceedings relating to such 

claim; 

provided, however, that the Corporation shall bear and pay directly all costs and expenses (including 

additional interest and penalties) incurred in connection with such contest, and shall indemnify and 

hold the Executive hannless, on an after-tax basis, for any Excise Tax or income tax (including 

interest and penalties) imposed as a result of such representation and payment of costs and expenses. 

Without limitation on the foregoing provisions of this Section 9(c), the Corporation shall control all 

proceedings taken in connection with such contest, and, at its sole discretion, may pursue or forgo 

any and all administrative appeals, proceedings, hearings and conferences with the applicable taxing 

authority in respect of such claim and may, at its sole discretion, either pay the tax claimed to the 

appropriate taxing authority on behalf of the Executive and direct the Executive to sue for a refund 

or contest the claim in any pennissible manner, and the Executive agrees to prosecute such contest to 

a detennination before any administrative tribunal, in a court of initial jurisdiction and in one or 

more appellate courts, as the Corporation shall detennine; provided, however, that, if the 

Corporation pays such claim and directs the Executive to sue for a refund, the Corporation shall 

indemnify and hold the Executive hannless, on an after-tax basis, from any Excise Tax or income 

tax (including interest or penalties) imposed with respect to such payment or with respect to any 

imputed income in connection with such payment; and provided,further, that any extension of the 

statute of limitations relating to payment of taxes for the taxable year of the Executive with respect 

to which such contested amount is claimed to be due is limited solely to such contested amount. 

Furthennore, the Corporation's control of the contest shall be limited to issues with respect to which 

the Gross-Up Payment would be payable hereunder, and the Executive shall be entitled to settle or 

contest, as the case may be, any other issue raised by the Internal Revenue Service or any other 

taxing authority. 

(d) If, after the receipt by the Executive of a Gross-Up Payment or payment by 

the Corporation of an amount on the Executive's behalf pursuant to Section 9( c), the Executive 

becomes entitled to receive any refund with respect to the Excise Tax to which such Gross-Up 

-19-

Case 08-12229-MFW    Doc 11212-4    Filed 04/17/13    Page 20 of 25



Payment relates or with respect to such claim, the Executive shall (subject to the Corporation's 

complying with the requirements of Section 9(c), if applicable) promptly pay to the Corporation the 

amount of such refund (together with any interest paid or credited thereon after taxes applicable 

thereto). If, after payment by the Corporation of an amount on the Executive's behalf pursuant to 

Section 9(c), a determination is made that the Executive shall not be entitled to any refund with 

respect to such claim and the Corporation does not notify the Executive in writing of its intent to 

contest such denial of refund prior to the expiration of 30 days after such determination, then the 

amount of such payment shall offset, to the extent thereof, the amount of Gross-Up Payment 

required to be paid. 

(e) Notwithstanding any other provision of this Section 9, the Corporation may, 

in its sole discretion, withhold and pay over to the Internal Revenue Service or any other applicable 

taxing authority, for the benefit of the Executive, all or any portion of any Gross-Up Payment, and 

the Executive hereby consents to such withholding. 

(f) Definitions. The following terms shall have the following meanings for 

purposes of this Section 9. 

A. "Excise Tax" shall mean the excise tax imposed by Section 4999 of the Code, 

together with any interest or penalties imposed with respect to such excise tax. 

B. A "Payment" shall mean any payment or distribution in the nature of 

compensation (within the meaning of Section 280G(b )(2) of the Code) to or for the benefit of 

the Executive, whether paid or payable pursuant to this Agreement or otherwise. 

10. Confidential Information. (a) The Executive shall not, without the prior 

written consent of the Corporation, divulge, disclose or make accessible to any other person, firm, 

partnership or corporation or other entity any Confidential Information (as defined in Section lO(b) 

below) pertaining to the business of the Corporation or its affiliated companies except (i) while 

employed by the Corporation or its affiliated companies in the business of and for the benefit of the 
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Corporation or its affiliated companies or (ii) when required to do so by a court of competent 

jurisdiction, by any governmental agency having supervisory authority over the business of the 

Corporation or its affiliated companies, or by any administrative body or legislative body (including 

a committee thereof) with purported or apparent jurisdiction to order the Executive to divulge, 

disclose or make accessible such information. 

(b) For the purposes of this Agreement, Confidential Information shall mean all 

nonpublic information concerning the business of the Corporation and its affiliated companies, 

including products, customer lists, financial information and marketing plans and strategies. Con

fidential Information does not include the information that is, or becomes, available to the public, 

unless such availability occurs through a breach by the Executive of the provisions of this Section. 

(c) In no event shall an asserted violation of the provisions of this Section 10 

constitute a basis for deferring or withholding any amounts otherwise payable to the Executive 

under this Agreement. 

11. Successors. (a) This Agreement is personal to the Executive and without the 

prior written consent of the Corporation shall not be assignable by the Executive otherwise than by 

will or the laws of descent and distribution. This Agreement shall inure to the benefit of and be 

enforceable by the Executive's legal representatives. 

(b) This Agreement shall inure to the benefit of and be binding upon the 

Corporation and its successors. 

(c) Any parent company or successor to all or substantially all of the business 

and/or assets of the Corporation (whether direct or indirect, by purchase, merger, consolidation or 

otherwise) shall, by an agreement in form and substance satisfactory to the Executive, guarantee 

and agree to cause the performance of this Agreement, in each case, in the same manner and to the 

same extent as the Corporation would be required to perform if no such succession had taken place. 

"Corporation" means the Corporation as hereinbefore defined and any successor to its business 
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and/or assets as aforesaid that assumes and agrees to perform this Agreement by operation of law 

or otherwise. 

12. Miscellaneous. (a) This Agreement shall be governed by and construed in 

accordance with the laws of the State of California, without reference to principles of conflict of 

laws. The captions of this Agreement are not part of the provisions hereof and shall have no force 

or effect. This Agreement may not be amended or modified otherwise than by a written agreement 

executed by the parties hereto or their respective successors and legal representatives. 

(b) All notices and other communications hereunder shall be in writing and shall 

be given by hand delivery to the other party or by registered or certified mail, return receipt 

requested, postage prepaid, addressed as follows: 

If to the Executive: 

If to the Corporation: 

Michele Iversen 
Providian Financial Corporation 
201 Mission Street 
San Francisco, California 94105 

Providian Financial Corporation 
201 Mission Street 
San Francisco, California 94105 
Attention: Vice Chairman, Human Resources 

or to such other address as either party shall have furnished to the other in writing in accordance 

herewith. Notice and communications shall be effective when actually received by the addressee. 

(c) The invalidity or unenforceability of any provision of this Agreement shall not 

affect the validity or enforceability of any other provision of this Agreement. 

(d) The Corporation may withhold from any amounts payable 'under this 

Agreement such Federal, state or local taxes as shall be required to be withheld pursuant to any 

applicable law or regulation. 
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(e) The Executive's failure to insist upon strict compliance with any provision of 

this Agreement or the failure to assert any right that the Executive may have hereunder, including 

without limitation, the right of the Executive to terminate employment for Good Reason pursuant 

to Sections 5(c)(i) through 5(c)(v), shall not be deemed to be a waiver of such provision or any 

other provisions hereof. 

(f) All references to sections of the Code shall be deemed to refer to 

corresponding sections of any successor federal income tax statute . 

. (g) This Agreement contains the entire understanding of the Corporation and the 

Executive and supersedes any prior agreements between the Executive and the Corporation with 

respect to the subject matter hereof, including without limitation any Change of Control 

Employment Agreements previously entered into by the Executive, the Corporation, and any 

affiliated entities of the Corporation. 

(h) The Executive and the Corporation acknowledge that the employment of the 

Executive by the Corporation and its affiliated companies is "at will", and, prior to the Effective 

Date, may be terminated by either the Executive or the Corporation or such affiliated companies at 

any time, with or without cause, in which case the Executive shall have no further rights under this 

Agreement. From and after the Effective Date, except as specifically provided herein, this 

Agreement shall supersede any other agreement between the parties with respect to the subject 

matter hereof. 
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IN WITNESS WHEREOF, the Executive has hereunto set his hand and, pursuant to 

the authorization from its Board of Directors, the Corporation has caused these presents to be ex

ecuted in its name on its behalf, all as of the date and year first above written. 

PROVIDIAN FINANCIAL CORPORATION 

Name: RichardA. Le \ke 
Title: Vice Chainnan and Chief Human Resources Officer 

EXECUTIVE 

Name: 
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Washington Mutual, Inc.

March 11, 2009

Michele Grau-Iversen
P.O. Box 190883
San Francisco, CA 94119

RE: Washington Mutual, Inc. Supplemental Executive Retirement Accumulation Plan (the "Plan")

Dear Michele:

According to our records, you are a participant in the above referenced Plan. As you know,
Washington Mutual, Inc. ("WMI") filed a voluntary petition with the bankruptcy court on September
26,2008, the day after its banking subsidiary, Washington Mutual Bank, was placed in
receivership by federal regulators.

The information below is being provided for your reference and reflects the value of your account
as of September 26, 2008 as computed by Fidelity.

Plan Name: Washington Mutual, Inc. Supplemental Executive Retirement
Accumulation Plan

Participant Name:
Employee 10 number:

Michele Grau-Iversen
u623660

09/26/2008 Balance: $9,648.32

Please note that if you were a participant in another nonqualified plan sponsored by WMI, you will
receive information regarding that plan under separate cover.

The above information is provided to you for informational purpose only.

WMI has not independently verified the accuracy of the amount of your account balance
referenced above as computed by Fidelity and WMI reserves the right to correct or otherwise
change the amounts provided herein in accordance with the terms of the Plan.

The information hereby provided to you does not constitute a promise to payor confer any
additional rights to the amount of your account balance referenced above in accordance with the
terms of the Plan.

Sincerely,

Robert Williams
Washington Mutual, Inc.
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GRAU-IVERSEN, MICHELE S S 00613 - WAMU SRP

WaMu$
WaMu Supplemental
Retirement Plans Retirement Savings Statement

MICHELE S S GRAU-IVERSEN
P.O. BOX 190883
SAN FRANCISCO, CA 94119-0883

9' Customer Service: (800) 860-2363
Fidelity Investments Institutional Operations
Company, Inc.
82 Devonshire Street
Boston, MA 02109

Your Account Summary Statement Period: 10/01/2008 to 10/31/2008

Beginning Balance
Change in Account Value

$71,002.36
$340.17

Ending Balance $71,342.53

Additional Information

Vested Balance

Interest

$42,225.45
$340.17

This plan represents a non-qualified plan that is "unfunded" for tax purposes. Any account and/or
balances represented here are bookkeeping entries that measure the plan sponsor's obligation to
you. Neither you nor the plan hold actual balances in the funds listed in this plan.

Your Personal Rate of Return

This Period 0.5%

Your Personal Rate of Return is calculated with a time-weighted formula, widely used by financial
analysts to calculate investment earnings. It reflects the results of your investment selections as
well as any activity in the plan account(s) shown. There are other Personal Rate of Return
formulas used that may yield different results. Remember that past performance is no guarantee
of future results.

Your Asset Allocation Statement Period: 10/01/2008 to 10/31/2008

1llI 100.00% Bond Investments: $71,342.53

Page 1 of3

https://retiretxnlOO.fidelity.com/nbretail/savings2/sod/soddetail?sodPreview=Y &consent... 11/05/2008
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GRAU-IVERSEN, MICHELE S S 00613 - WAMU SRP

Your account is allocated among the asset classes specified above as of 10/31/2008. Percentages
and totals may not be exact due to rounding.

Market Value of Your Account Statement Period: 10/01/2008 to 10/31/2008

This section displays the value of your account for the period, in both shares and dollars.

Investment
Shares

as of
09/30/2008

Shares
as of

10/31/2008

Market Value
as of

10/31/2008

Price
as of

09/30/2008

Price
as of

10/31/2008

Market Value
as of

09/30/2008

Bond Investments
Serap 38,606.630

Serp 32,395.730

$71,002.36
$38,606.63

$32,395.73

$71,342.53
$38,822.77

$32,519.76

38,822.770

32,519.760

$1.00

$1.00

$1.00

$1.00

Account Totals $71,002.36 $71,342.53

Market Value By Deferral Statement Period: 10/01/2008 to 10/31/2008

This section displays the current Market Value of your account by year of distribution.

Deferral
Year

Contribution Distribution
Source: Year:

Market Value On: Effective
10/31/2008 Date:

Distribution
Type:

Other Contributions
Other Contributions Serap

Serap Separation Lump Sum Current
$38,822.77

Other Contributions
Other Contributions Serp

Election Unknown UnknownSerp
$32,519.76

Other Contributions Total $71,342.53

Total Mrkt Value On: $71,342.53

Your Contribution Summary Statement Period: 10/01/2008 to 10/31/2008

Contributions Serp Serap

Period to date

Inception to Date

Vested Percent

Total Account Balance

Total Vested Balance

$0.00
$30,074.75

100%
$32,519.76
$32,519.76

$0.00
$35,906.06

25%
$38,822.77
$9,705.69

Your Account Activity by Source Statement Period: 10/01/2008 to 10/31/2008

Your Account Activity - reflects the summary of transactions by source during the statement period

Activity Serap TotalSerp

Page 2 of3
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GRAU-IVERSEN, MICHELE S S 00613 - WAMU SRP

Beginning Balance $32,395.73 $38,606.63 $71,002.36
Change in Account Value $124.03 $216.14 $340.17

Vested Percentage 100% 25%

Vested Balance $32,519.76 $9,705.69 $42,225.45

Ending Balance $32,519.76 $38,822.77 $71,342.53

Interest $124.03 $216.14 $340.17

Questions? Call (800) 860-2363.

© Copyright 1996-2008 FMR Corp.
All rights reserved.

Your Security
IA=15Z=3
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SERAP INTEREST

SERAPINTEREST
Snapshot

Quick Stats
YTO Return (09/30/2008)
NAV (10/30/2008)
52 Week Low-High
(10/30/2008)

Average Annual Total Returns 1 (%)
as of 09/30/20083.23%

$1.00
$1.00-$1.00 1 Year

3 Year
5 Year
10 Year
Life

6.42
5.88
5.71
6.26
6.37

Life is as of inception date 01/01/1996.

See additional performance information.

The performance data featured represents past
performance, which is no guarantee of future
results. Investment return and principal value of
an investment will fluctuate; therefore, you may
have a gain or loss when you sell your shares.
Current performance may be higher or lower
than the performance data quoted.

Overview

What it is
SERAP interest is calculated daily and credited monthly to your account balance. The
annual percentage rate for 2008,is 6.61%.

Goal
Seeks to preserve the principal amount of your account balance while earning interest
income.

What it invests in
The SERAP is a general obligation of Washington Mutual, Inc., and does not represent a
mutual fund, stock or diversified investment option.

This is neither a mutual fund nor a diversified or managed investment option. The description and
information about this earnings accrual method was provided by Washington Mutual, Inc.

Performance

Cumulative Total Returns 1 (%)
as of 09/30/2008

Average Annual Total Returns! (%)
as of 09/30/2008

YTD 3.23 1 Year 6.42
1 Month 0.53 3 Year 5.88
3 Month 1.62 5 Year 5.71
6 Month 3.25 10 Year 6.26

Life 6.37

Life is as of inception date 01/01/1996.

Page 1 of2
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SERAP INTEREST

Quarter-End Average Annual Total Returns! (%)
as of 09/30/2008

1 Year
3 Year
5 Year
10 Year
Life

6.42
5.88
5.71
6.26
6.37

Life is as of inception date 01/01/1996.
Quarter-End returns include all applicable recurring and non-recurring fees (including short-term trading or
redemption fees) and changes, if any.

The performance data featured represents past performance, which is no guarantee of future results.
Investment return and principal value of an investment will fluctuate; therefore, you may have a gain or loss
when you sell your shares. Current performance may be higher or lower than the performance data quoted.

Fund Facts

Fund Facts
Fund Inception 01/01/1996

Prices & Distributions

Price History as of 09/30/2008

52 Week Low-High $1.00 - $1.00
On 09/30/2008 $1.00

1 Average annual total returns include changes in share price and reinvestment of dividends and capital
gains. Quarter-end returns include the effect of any applicable recurring and non-recurring fees (including
short-term trading fees or redemption fees).

Important Legal Information

© Copyright 1996-2008 FMR LLC. All rights reserved.
For more information, click Help at the top of the page or get further assistance.

Page 2 of2
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