
Presentat¡on T¡tle

reF-
TCTITERS
PE RRI AI

HtsEnvtcEs

Gountr¡rwide Financial
Gompetitive Compensation Arrangement for the
Chairman of the Board & CEO

October24,20o6r¿

Tffi P.trÍ¡ lE5 Pr.tdrd thb dú¡æit fo.th. b.túd OorrrtrFilê F¡ûci{. Ìhbd@t cülaÌÊ pcprbt.ly n¡dãbt rd !ñdH;d
D"Þ3úþd,eùÈf hbad or h Frl.ctuL€¡€4 drllE t¡omh¡ôtûit|'tesÞ'lspsraEgtoîdTffi Fmh-

[Autodatel

Gonfidential Proprietary lnformation GFC-HC-A-0000849



Preser¡tal¡on Tiüe

thtÃW tuÊút: ØrnqlÚleCqt øteüot Arrt eærtu tE Ct a¡N d lp wd a cæ

lable of Gontcnts

Eaclsgfound

ExeoüueSurnnury

olrervþw of curent Propos al

Peer Gr6üp Conslderâtaons

r RêY¡aJYdPeerGrcúp

¡ Targ€aTdalcompecsafm Pocüning

Revbw of Recent Proposal's
Compenseliôn Stuctufe

¡ 8æesdary
ì Afmud Bo¡r¡s

¡ LoryFT€rtn Inceiliv€s

r S¡gnon EcF¡¡lyAryard

¡ Tól Clir€Étcornpensadon lmpli;at-ons

Appentüces

| 
-Comp€ttñæ 

lrartd Gornpe¡salion h
ll - Pe€r Groop F¡mnclal Charadertst¡cs

lll - E!.ampl€s ot Fodune 5(¡0 CEO Sdery
Red¡cüons

lV- Formta BorIE Ptans ForûnÊ 5ü)
V-CoûaÉl Ren€l¡val Equ¡tyÂù ¡ãds Fort¡ne 5{D

Vl - H¡sûricd & E)ç€.led ROE Ferfo¡rmnc€ for tho
Revis€d Fe€r Group

lArnodatel

Confidential Proprietary Information GFC-HC-A-0000850



Presentelion Tfrle

Cflttyvb FtÊDcþl: Øt tFl¡tye @Étffi, ArÐgÐdf rú Ìhc ChaÈM ú alþ bßt A Cf(,

Bárckground

Ttroqhout 20{Xì, Angelo Mozilo. courùpvide Financial Corpor-d¡m's (Ocr$tnÀ,¡de's)
Chaiman and CEO, began a Faræltôn to a Don-É(ec{.rtive ChafÍãr rolg the Companys
Preaiderú ar¡d COO (Slanford Kudand) was eryedsd to asslme lho rol€ d CEO
! Dwlng tñe summer, lW. Kiurhnds efiployme¡út wilh C ur¿sternhated andMr.

Mozlo was æked to re¡min ln lús role æ Gtrainnan and CEO fur anoüs lhree lears
I Thls conthu¡ty in leadedúp b eopecialþ oitícal as the Cønpanfs pimry morlgag€

hs¡ness charEes and evolt/€s ralritly

To er¡$Jfe l/k Mozilo's ongohg fo]e, the Compensallon Comn¡tee of |t|e Bæfd of Dlfe(toÌs
engaged a third¡afty coflDens.üon consultad (E¡<eOuþ) to ass*st h ürc deslp of a neùy

e¡rdoymer¡t conH llntwí[ haveadurd¡fi of lhree yeals, rì,ilhal|odi|It Íu aÍanthyw
r On Seplember 4, 2006 the Comp€rú¡al¡on Comrdüee propærid an enrployneri æntract

wilh comper¡satlon tems thaf repr€sented a dgnlflcant reducdon ftm tte CEOb cünerf
pad<age lncfud¡ng decreæes ¡n bæe salary amural bonus ald eq.ðy compensalion

r Addil¡onally, the progcd wæ Fd on a peer group of companl€s lùat wæ suÞ6tar{lvely
dffere¡t ttan the group üadil¡onalty used by County¡vide

The dige|d pIopæal, and a subses¡ent mo(Íflcdon not deemed lo be æptabþ by Mr.
Mo¿lo. As a result, Towe¡s Perin vyas sngaged by Counkyrvrïe to assFl h revþwing the
rcvbed propæa¡ ard, as relÐìrarú, srEg€dirE alemaliye approaches fcllrc wrlu.s pay
elsnents
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Gonfi dential Proprietary Informat¡on cFc-Hc-A-0000851



Pfesentat¡on Tille

tønqHt t ttþ ctþt þî d ItE Mtt a ce)

Background (confd)

r We bdieye a nunÉer of hiSoli:al and cunent fadqs must be comile¡ed
tÞs¡úte elæepüonal fina¡rcid performance in recerú years, Mr- i/loato's cornpe¡Ea¡on
@qe hæ been unda sclulinyfranthe ¡nedia both for frs orcralvalue and deslgn

r Se¡¡sf,ive to lhe foos on hb corpens:ilion dr¿ngemer¡t, the CEO has e¡eressed a
wllkgness lo mat<e modlllcdom gdg fdÜant. lnclud¡ng reducù'ons ¡n pay

¡ In fa[d, lt/k Mozilo wads to emre lhat an¡r nw compfisd¡fi írralgemmt b consident
wllh lhe Company s compensd¡oû plúlcÇhy of provH¡ng pay leræts canmensrrate
sstahed exoefl ioral perfomanoe

Addnbtaily, a rumberof $r¡dhg p''Iårles mrst infdmlhe oyerallrevletvarid
recrnmendaù'or¡s for lhe CEO's rerrbed pay packag€. The program should be:
n Coos&tent ü,ilñ rmd(el compem¡ve corp€rÉation pracüces
r Ser¡slfye to shileholder scn¡dny otüîe overal yâlue of üre compensaüon arangemenl
¡ Afgned wilh shreholderitercsils
¡ PrDúde a süong pay-fø¡erformance emphæis, co¡rsHerú wñh the Ganpanfs artixrtated

compensallon pñllGophy - pay ß€s to top queñle ma*et leveb only upon excêptbnal
company porfomaræ (bolh absohfe ald rdalive)

Tb'rs repoil s¡¡mmarizes qr rwierv, oùsennlior¡s and potentiat recortmendãüons, indudirg:
r Bench¡ñakpeer organizd¡ons based oo ¡ndr.tsty, $ze, and financid perfoamance
t! Coripdlñæ madetcsnpensdþn lercb
¡ Prel¡m¡nary altematives fa Ü¡e süutir¡re and fom of rnpensatim to be ¡ncluded in Mr.

M@lo's new erployment agreemerú

IAutodatel
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wúyffi tuffi cøn$ß@w#t Arrdrgffiûtæ oßÙß¡ cltp M ac€(,

E GGr¡t¡Y'ê Sumrnary

r Our recomnended program þ des'rgned lo bahnce Ghareholder inleltsts, market
competliv€n€ss. and lhe Companfs i¡¡cer¡live and relentbn oùfecfiues

r Bæed on or¡ ferriæ of the ExeQuity prop@|, ma¡ket researc$ ild e!ç€rience with dm¡hr
sfrrlionq re recomend tlte bllo¡iæ clanges¡

[Autodatel
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Øìtyrb Fù[.æ CûHß@tu tøFü,tnp CtÊItdt o¡ttp æt AC&

E¡recuf¡ve. Sumlnar¡/ (conttd,

I T.tal DiEd &t¡FFtbr - AaË ldfy + üul ùf,Ë r GÐaEtÞd E¡c oac$ry corîpqËóo
¡Àn albcrlolËfbIlGyGaß
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tuùyltb tuffi @,îÊttÞ Cùtø5ådo,t @tu tp Crn'¿w, dt E Mrt & c&

Ovcrvlenr ol ÞreQuitf¡ Proposal

r The tabþ bdow surmarizes lhe CEO's túl úect cixpersationr for lhe moct recenüp
cÛnfl€ted lîscd year (ãXF) and the c|¡rent prop@l thom ExeQufry

r Under lhe ExeQuity propooal, pay leyeþ wodd be reúæed aøæs all cqnpensdim ele¡ne¡is,
u¡fh*t¡cü¡d chargesto lhe annual bonus and e+ity pognnn (æ desøÈed behrr)

I S¡ndEså|}| .n¡CeCrbdG Mrd, atd
#ttf EBãmpsto|meÉæ)
2 B.tGd oTórH Pcrritsåd( oÉin SAR El¡afior nöodologt (c.ili!&d kfr.l2@5 o?liN ¡f4,6¡DO)
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tuûfi* tuøet: øîHttw @?gLgdo.t At@ØÉt t tE øntuw ol öp Wd e C€()

Peer Group Gonsideratio¡r -Review ofPeer Group

Cottsidelú wilh any exeadirc corpøsation assessrnerf. ¡eview and consirteralbn frltre
CEO's pqecüve ernployrnent agreernent shodd be bæed on cornpsalor grorp leveb and
prdicEs

It b our mrler*anfip that Ûte histori=l peergroup used for Curù¡ride's exeqdive
composdlon ass¿ssnr€ril and decis¡ons (for all executives, not i¡st fhe GEO) has ¡nduded a
rarpe of dvels'fied frpffial servlæs organ¡zat¡ms
tr ln d¡on to rndlgag€ and rda¡ b-anþ Cornt¡¡ulTe hæ abo looked to pay levêb a|ld

prdites among FrìæSnent batb"and dre¡s lnvolved h simla¡ oapüd ma*ct hansacffom
r The Cd|rpany has traülinallyconsidered lhese organizalions arnorg il cornpelitorc fur

exe{r.th,e tdent

Similady, Towers Pe¡rin considers a numbe¡ of.Hors when d€lermin¡ng appropriãte
compensdirn peers

lAuto.latel
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I
tuìtyuæ Fbffiþt ØnÊgiÊ carËtffit And?Oãrgrtræctpr@ d úp Md a cto

Peer Group Gonside¡aüons -Revlew of Peer Group (confd)

Cor¡pany Fedomanc€

¡ Corstqnidde's tr¡sidlcd p€rfoilnance has fa €Ð(ce€d€d the p€er group used by ExsQu¡ty ¡n
develop¡ng ib cornpemalion proposal, æ wdl as lhe broader S&P Flnancid Services lndex
t¡ As lho graph below duws, Cotrfr¡¡w*l€'s p€rfonnance has been rvfrhin - or at the top d-

lhe buür quadile of pedmnance amorg llree companiæ identiñed by Ereoufry úrû¡ the
previqls lñree and f¡ve yeâr pedo6

Gountywide Performance vs. Cornparators - l6ile Rank

C6ra ¡1Fú_.3Yr^A rSrlrAA
gtX ÍÍlL

SEF Fmanclal tndexr

[Autodatel
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tunÈtrbñ*Ì

Peer Group Gonside¡atio¡rs -Revls oú Peer Grop (confd)

ila¡l(etþr Talent

I GivenComhruile'soverdlgnowth,o<cepllonallû*qicdætfotmarEe,arxr¡bbr¡siness
d¡versfry, f compdes for ex€cùflve talent vui|h a rdaüvely boad rânge of dganÞdias
I h dil¡on to dær mqEÊge atd r€{ail companies, Gowtþ¡ride corfetes vrih a br@der

range of financhl servi(E dgantsal¡ons
! S€clfica¡ly,üfsrarEeolcompan¡escan¡ncludeÛ|vesfiie¡lhnl€orotñerdlvenúfied

fi nrtrial sewi;ro oompflü'es

r Bæed m lhese fado|s' re recqnmød lhe peer grorp cførges bdow
| ûÉ6ecf¡ang€swifiqiratlÉp,eergroupusedtoe*tau¡strlheCEOSnewFypaclrageto

ComünMdê's Þeftímm€ an l talena pmfl!ê

I Det¡HæcDrdÞqÉñEEs|mlsff eôoiFfliycd¡Debfi h¡ppãd|.I

[Autodatel
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Peer Gmup Gomslderations -Ræiew of Peer Group (ao¡ddl

ñtïIbfrnúL

b^¡Fsdh I

lAuüodat€l
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øuW HrM Cùn'É'tËø,rpt*n nagæ* t ItE æû,'r,n ctn3 W CCEO

Peer Group Gonside¡atlo¡rs -larget Total Direcû Gonrpensatíon Posiüoning

r I S or¡ underEÍendng thal lhe recert tobl dir€ct coí?eosaüon proposal w?s dedgned to
poetion annual conpensaüon beùreen the 5(Þ ard 7E ' pèrcentles of.the peer group

¡ ln nghû of Cqmtyu¡de's ld$orfcal perfümance, we bêfeye tHs am¡a¡ p6y pod$onbrg b
apprcpriale, htt ule rænmend targdiry the peer gnorpb F pe¡ce¡rüte
r ÏÌis pGiüorùg, with tñe oppott¡üty to reàc't tlÞ sXF perEerüe r¡on oæeflional

pefunanoe slpporÈ fte Gonpanyts phfocophy- as aíir:ddedh lhe mod recentproxy
'.,.tt ¡s'r'fþtú br€{ah ¡fe ôosf po6süþ exæ,titæ h fp üø#F¡a¡æHs*s
,rúñy--tttletuge' to/d øt|9efdiü, qFãû/'tlàttultF bp tlæqærô€ q,tbeÞ-
æt t rg tury Flunøæ* UE ¡,tl,1Éc q.ãæ--.'

G€OtoH UrrctcomFß¡to¡

I Þ¡.Ú q.fæÈ.rh'3ü.o!.ån SARh¡ftonó.dotogf (cCttüdÞl|otrüEaDtiF¡il.0ß¡00)

[Ar¡todate¡
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øutÐtlú Ftanchf. We øtÉFÛür rnqøplfr ,tE cùaLffin al lrp Wrt a cæ

Review of Proposed Gompensalion Slrusture -Summary

r The fo[ovuing pages povile deialed lnformalion abor¡l To¡vers Perin's review ard
rccqnmendcd ctrarlges to lhe t€cetúty proposd cotnpÊrlsaüon sùucftÍe

r Th€ taHe on th€ nerd p4e povtdes a suflmary of Tot,vers PeÍh's pretrm¡nary rêv¡s¡ons

r Conceflualy, our reoommerlddiln imludes:

.. [Autodâtel
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Mnufû tuurìcÆ CqnFilrE CoflFérr@ott trmgãÊf f'rÞ CrEt'H ot t t Eøú ACfo

Review of Èoposed Gompensatio¡¡ Sfrucûure -Somrnary

Gomparison of Er<cQuit¡rs cEo compensatknr Þopæal.a rowers Fcr¡i¡fs Recomrne¡rddirrs

I $È..llo¡i¡.rcdft8É;* Þg. 2t
'RffiÞrM¡æaúûpbbFÉËæ¿'rärg"f ñE r8ôtryEr¿Tt d¡r#tp.qg,qf, rp:aßñoEËEÉrt g¡dñtæpútt d!.rùürrs¡ndù n|F;crsteøiuo;ã-äoó-cÉ;.¡r.góåuif

[Antodate]
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øtttÅfr Êæ @røtÊ tupgtsöot, @ tu üts Clptm d tE ætrt A Crc

Rey¡ew of P}oposed Gompensati,on Sln¡cture -A. Base tlalary

Tour€ts Perh recoûrnends decr€ælng the cEo's hse earary, but by a sndrer magnih¡de then
ürExe{üypropet
s¡rê 2ûü , amorE Forüne scf¡ cEos only g) compan¡es reduced base setaries - alt rdated to
cfnlengþ hßir¡€ss cürnions
! l8t{61¡|f,) of th€6o cases arê linked to boadbased coei redrrcl¡on programs - decreases dt#brtwt
r 12 ßmS) of üeÊe cases a¡e rehled to poor finarüial perfomrance (e.g., bafìlarytcy),irSip eEùerthe corpny spedficalþ or the overál irúdry tid., aiornO¡fä "'

mail¡thcù¡eß, alrtnes, dc.) - decreas€s of lO% - | 5%
r Dehlþ of eÞmple CEO salary redrdlons are provldeit h Appendh lll
Tow€fs Per¡¡n's cr¡ggesülon ls beyond obsen¡able reó¡cliom, eìr€n in th€se ercedional casesr A r¡'96 rcd¡cìor¡ (or gl,æ0,m0) will send a sùong m€ssago lo shârêholders regarding the

CoÍþanys lìtenüons w'ilh lhe new emdoyment agreemer* (gnealer than peceóUs) -

;m*¡ffijl3H|=EffI1t1g|p hriÐorGn (,cægn.ziE Grø¡*,erdrüF,rFrt(ÉqÉnbË,etc)

tAutodatel
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cqrtgb ra'dtt cöndte øìÉrsdor, @fr ltBct?tñn cI ItE w acf<)

Reyiew of Prcposed Golrpensatlon Sl¡ucfûre -B. Am¡rral Bonus

r The annual krcerfive phn regresents a prlt¡¡ay opport¡r*y to tihoduce n€ar-bm lever€e into
lhe cEobtdal compeæation pac*aç

r vwr.|e lhe anrx¡al irerilive phn for Counhnrtþ's CEO ls curedy formuh{ase4 it
r Refrects onþ eamirps (EPS) pefonnaræe, vñho{ atry seæiliuþ to ove¡all relr¡ns
I fþf¡Ers ahþsl $20 mll¡ofl fú EPS p€rftr¡mnce tH is fd wilh tho præ€dhg years
I Do€s rrct c+ Þaymenls at sdne ma¡dm¡m level (creatl€ an open-ended cæh llauln

¡ TÌ¡e c|¡nent proposal efminales tñe for¡rula¡c approach, and imtead, estabÍshes 'talgef and
InexFnu¡If borus leveþ bas€d on æÒdded peíoflmnce
I TIE phn d€rsirn rprNires lhe Co¡rþensalion Go¡rrnilee to anrrua[y estaHish tñreslroH,

targeû and maxinurn pertomarÞ kryels ædated wflh thresñoH, laE€t and maxlmum
borus award oppoûrrities

I RaoffidcdantdisniÊÞE¡bùmr¡l}ùd. .rr!Êf Epr€senBFatrsf ¿slfrüdrml¿lt FsedD6(|ür*¡! Ro€ldlbm¡cè

[Autodate]
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W ñÊ!úl: WÊ @Frtaø @ b JB c,,'tñ, cl ïP øú a @

Revlcuv of hoposed Gompensation 9tn¡cture -B. Amral Bo¡rr¡s (confd)

r To atroH chalþnges æodded wilh detemh¡ng amual perfomrance o$edives lbr lhe phn
and to lbc¡tde tñe cEo's Fræ-of-dght on resllls and Pelce¡ved ËiÌness, rue recommend tñal
Courùplde rai¡úain a ftmtlaóæed a¡n¡a! bor¡¡s approdl

¡ Specffily, we recûrmerd tttt
I ûæ phn b bæ€d on a percer* of ræt hcorner to be paid to the GEO bæed on ROE

¡ TIE netircome'sñare rat€i wü Yary with adüal ROE peÉomaræ (higher ROE yidds a

Egh€r lshde r¿tcf ¡o dd€rm¡r¡e he CEOs anral bonus)

- ROE Inco4odes bdr eamirlgs and retüm cq|stlerdocs Ho the hcen$rc pro$am

r No bqn¡s b pold if gt ROE lhrcsfpld of 1O16 þ not eamed'

r Tõg€f annual lncenüye payouts ($5 rfl¡nbn) rroüld be pdrl d l5S ROE bdow Corrtryìrrbek
lri{ofi:al peíor¡rsEo hf approxirdflE ths p€€rgftxrpb hÈtotbd a.|d prcpedtrc 5lÞ
perceme OaseC on a¡n$ e¡çedalioits)
t A¡fi¡al payoub vuodd be capped d $15 millhn - act*åred at approúrr*ely 2496 ROE

(lúdoftd and pospecäve 9(Þ perceñþ ROE ærformarce anorp the Peets)

r A|r¡ong Forü¡ne ED cfiipan¡es, oleveo (¡n their ræd recert prodes) dFclosed unil¡e ann¡al
ùrce¡l¡r,e pbn dedgn speclfic to thel cEO
¡ Under these ¡ncenlive ptalrs, arvard løæb a]e generaly defined æ a percer* of profls (.e.,

eaúgs, prÊlð( hco|fE, etD.)

r Amendx M indr¡des a Est of comparies tùat use a fonril¡lab phn desþn
rUatDGrlê*¡ncdbæilloræ!.idiËúfvcdrfsEerd!ú¡.ti¡.E FHPÞ|FEtbbFJ|dËsdtttEdmqtd
@dúE y ¡il!..þrtt¡tiù|¡¡¡!6 tJsdbB atd slølú CoDnataf¡ ¡rldÞrtbæt¡ñ
2ffi u ffi Mffi tuhl¡fårtrd8'õÞrdoód.ddlottffi !É¡ó ãltl ltffi l¡¿åû¡l¡¡l

[Auto(r¿tel
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W frâræ WIEW, ¡t ¿rggpt t JÊ Qtttßú d IE M A GR

Revnw oû Proposed Gompensatlon Sln¡cture -B. Ânnual Boru¡s (confd)

Ar||¡ual lmenthre Peyoüt Rl|ge
$0 - $l 5,m0,(m (rnadrtün)

ArEl[É.rtin Pâ!ürltr.l.tDñæilÂ||nEt nO¡ nrqltf

ìoG blËG¡rrtotrlrtaÊlbùnp.ftr!
émhgÐ rdrorcq¡ft kEb Crc r JEc
ËFrdrecr. ".îrldlh. -¡, ùoû flc
dnalh6ælqË|'ülÞF|m&cd
(Èd ü lw'|Êffit br¡ddlb
ægaa. ât bTÉd 6 DÊtq¡l¡rñtúlp
hc.:túãËr

lllusirdvc Eranpez

. rlæ9-rtle -E -.¡E¡d È¡úlrÌ¡bqad.çlt.¡.3L
¡ EsdSt¡drÇ¡tot¡larg¡||øè¡alEaH qtfrüúl

ú
re
re
@
w

lAtnodatel
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@,t tyrbJg Fffil: CøtlÆ'/fm Ø¡ørúø @ß tlèCflntæn ol tþ M,rt A Ctu

Revlew of Proposed Gompensation Sln¡cture -B. Anriual Bonus (confd)

W€ atso s|lgEed that any anm¡d ircentive pa¡outs eamed over $10 m¡¡on are pa¡d as noß'
forÞ¡table RSUS, payabl€ ¡n stìtes poct-rditmefit
r Payrnent In stocl< fof sdne portþn d the lFlde polentbl ünns coutüyÚÚlde's cash lab¡ity

'æodatedrut¡ $le CEC/S boil¡s pÊyr¡ted

. CoilpdtivÞ Þoil¡ses at üre qth percent¡ler ars aPprox¡mately $11 millim; a $1o mll-þn 6h
limit ininors opportnfty atlhetopof the matkeÊ amoæthe (revised) peergroup wtttle

mairtairÍru st¡nificarû lareraç !n ttc new Proglam

lllusfidve Erar¡ple
Ànn||âllErtrrt AlEd

CeEt PE¡o|¡l

RSUAwdd

¡12.5@,OOO

¡1o,æq(m
$2,5(Þ.{m -Oaring 6lod< p.i:s m ayäd grdt date

$2.5æ,(X)o *$35.00s

7t./u9RStb

I oøDFÉfltEmDlDdF iren!&n s¡tlu¡d h lrfa.t! |
¡î!ánChsüÞphnürüÈtlBllrE¡rldrEldÈùùnbËhasùEbyøb¡8ll ForttËpßFoædds.!îb@tpì-.$üÚþ
pl a¡ poyc¡sto qrúfy fsúÉlgfütrÊp.ùosed drp6€athn dedÌlþn, Cd¡rûlülo tll rlcÉd þ ¡ltlcod ItF md hæîúæ
Ém¡fini¡æt¡c*rddt6tnrßm ¡8Ìltoî{¡u (üb.ghtEhg RSUt d¡Enr¡nPsfu¡tl
¡ BEt*irÞ Eb.¡ prËr

lAutodatel
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@ttytüJ€ tEffir: cã''€'tÞ @,îp€'r*r, ÆmæMt þI t,Eo,tÈßn cltÊ ful t c@

Reviry of koposed Gompensatlon Slnrcture -G. Long-Term Incent'¡ves

r Th€ qÍr6nt proposal makes two changes to the GEOS eryily compensd'on program

! Eltnhdes sARs and assocHed erphæb on pro€Pe.tlve stod( Prlce appr€dadon

! ESablþhes a raf€e of payod aüt assoc¡ated performerÉe (shñar to lhe propGdb annuâl
boilsdeslgn)

r Addilionally, the recent prçæal süggesb that PerforlfÌance us€d to deteiln¡ne the frial payoi¡t
Íon¡ lhe program stìould be based on three years of peíomilce
r lt ls oür urderslandirtr that lhe lrtended lim€frarne lor lhe revbed cEO erdoFneil

egreemsnt bthree yeats

I D.¡..6te!Fqlitrlq¡o9ürtsân%ft¡to.D.tþögt

IAutodatel
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úttydtþ FÙE,tÊÈ Ønøùeøwr Attwærfr ¿Þ clÊlmo 0¡ tE ærrt a cæ

ReryÍew of Proposed Gompensafion Stn¡cture -G. Long-Term Incentives (conttd)

r Torvers Perin bdieùes ttle CECfs oæral pay padogB shouH maiúah some emphæb on
prcp€cüre s{od( pf= perforr¡aæe - sppoded by SARS (or, as approprlEÍe, sod( opt¡ons)

r Horuever, we *o be$eve lhd the progrðm shordd povide sqneircome certainty and ongoirg
engaoeme¡û h limes of rclaue stod( pr¡ce and çnemlþ uncedaín ¡narket cofldl¡ons -
sr¡pported by RSt¡s
I Ghren t||e e¡rploÍnerd a$eemêrtrs ùilended tlmetramg any p€rfdrmrE meæurement

used lo delemh€ the RSU should tnea$se annual p€tforrnanc€ (not a mllÈyea ¡iefiod)

lA¡nodafêl
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æty*b AEd: @rñe ØtFt6r'þn n¿Wwl t l,Þ CtBnffi 0f tÊ W A Cæ

Review of Proposed Gompensation Sln¡cture -D. Sôgr¡Otr EquityAmrd

¡ In rccognüon of Cqrfrywire's or¡blandhg perfomance duing the GEO's extended tenure, væ
fecdnmend a onêtfrne RSU aü¡ard urüñ a gra|il .fate vdúe of $1 s,(x)O.om (awarded at ü¡ne lhe
nevrcolùâd b e](ec|.ûeo
|r ï1€ amrd b abo f*erxþd to recogËe the l¡|lque ctcurdanc€s mder vutÈh the CEO ¡s

b€irg asl(ed to oon:hue in his role, rah€rthan pæedwith hbbandionto Glnirman

¡ A nmbef of Fdt rÞ SOO orgt|Þatlons haw Forr¡ded front-læded Cgn-on eclfty a¡yadsto
thei (twnlel*) CEOs rpon a conüacl renevyal

r Vlrl$e CEO lenure 16 rônged fiqn 5 - lO yeats d lie l¡me of th€ renewal, arYard Elues
hile rang€d from app'roximaÞly$s nülkn-$25 mllion (wilh a few'notabÞ €rcepl¡ofis atltre
Hehenl, espeffiy lf amds arepredomûEnllydock opt¡ûF)

I!f,cd Co*rct nrncml EqrflrAnz{ Èod$oarr

I ApfqùVDörldæririf$dddcH ngnúrEørÞl€dcondröd Gç¡ltü¡l!

[Autodatel
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2.
æûfiøe M @îøæùt@út ¿ÐøEt fr ,,pcþtm atno btt A CeO

Revlew of Èoposed Gompens:rtion Strus'ture -D. SlgnOn EqultyAmrd (confd)

We rccommendllntlfle RSU âwa¡rd cftryestatlie erd of the CEO empþ¡menl agreement íf
t|o c¡leda arearfileyed:

r We Þfse ü|attàe pertorimnc€ er¡slr€slñât lñeñ¡l ar¡}otrf of lñb spedal
æcoglüiar arard F¡ orüy eafræd ¡f |he Company sstr'ns ls he*odcaty sùørg perfonraricê
! Horffevor, Coúùyurile 6hd.dd èoÌÉsderthat becarse I lsa mar*€tåased mêa$ro. f |he

pcrlormno¿ b nd acbieæd lhe Company mætsfl rccogn¡ze dl -ncome oçemc
r Addüonally,nerrproxydbchsweruleswllrcqubellrattñoavyardbêrepofted¡nthe

SunnaryColpensdim Tafle (and iduded h armralffioompensation) h theyear il is
sunalty grar*ed (e.9., 2(¡ft6 or ãXlt, depengp o arraÉ ürüng)

[Autodetel
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wfiifr ÍlFú{å¡ øt øtß tfr'g'a A@,Ûg6ltt ¡tÊcùùßr, d ¡E 8ø.rt acrc

Reviery of Proposed Gompæatfon Sln¡clr¡¡e -É Benefits and Perqulsites

wlh one exception. Towers Penin t'oes nd recommeld any matefbl modficalions tothe
benefrs and per$.ds¡es provlded fo GortywËe's COB ard CEo

r FotovrirBcorpetilivepmdbe.forhshess.lehledeventsvvhereaspoce'sderdanceb
e¡th€r fequlred or ñ¡rü|ers |he mbgm of Cd¡rûnride, the co6t of sPousal faYd ü,il be bome
bycou{rywide

Otñer b€îeffrs, as provHed fd 
'| 

thedÍent etriploynet¡t agfêemerú, ge¡eratry rcpresena typlcat
prdtc€{;
r Hoìüever, Couûyurile shdlkl cûs¡der uh€tl¡er to revtse tñe crfierú ctslgCrcortd (ClC)

caslr severarce paynett Ûo ref,ed a'double&i¡gei event

- Cæh ben€ffs are nd pdd unless CEO b te¡mr'nated wilhon cause ø volrrtarily
tanrúnates fa good rcæon (tho¡h gpod teason vtould Prccrlrrably apply tr coürtytìride
ts acçrlted and lhe CEO dG nol retaln lús pc¡llon)

IAutodatel
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(tunwFhdat @nÊgúve ø,n,Ët*a ¡tt¿Wtptt ltscÛw, cl t E tuat A,Crc

Reviu of hoposed Gompensation Sûucture -Iotal Direct Gomþnsatlon lmplicaüons

¡ ïhe drart bdow Shon¡s Tørels Perinb popæed compercdion pæloge relalive to boúr
conp¡til¡ræ rnd<eú dnpensatbn pradc€s afd compensdfon eame{t by tñe CEO ln 2¡06

. tgrdr

â lû4@
g
: t¿to6
å
! *ot
Â
E
6 $r+t
E ¡rc-

Sìttlþ t:¡lñTEe Srt|lr Cqftr¡vfCr Lrg.t I.¡IDW Ïtr!þf lulrD
,r|'tèttobt Øtr',¡sffi' æt 

Eßgtttyprry'€t Í.iÆ'!''DprqG,,

'turftEd4trgdtÊ,

lAutodatel

Confidential Proprietary lnformation cFc-Hc-A-0000873



25Presentation T¡tle

w*
TÓffER5PE¡tRIÁI

Ìrt.sERyteEE

Appendices

IA¡fiodate¡

-c 

o nR o e nti a I P ro p ri etary | nf o rmati o n cFc:Hc-A-0000874



PrGserüation T¡tle æ

W FúâÈal: CqrÊgîîE @ape¡s,dott At lrogø tutÞ Ctøtm d On W A Cæ

Appendix | -Cornpetitirrc Had<et Gornpensdon Data
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Appendix fl -Ereeu¡ry Feer Group Financial Gharacterisücs
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Appendix ll -Towe¡s Perrin Peer Group Fi¡¡ancial Gharacteristics

H FE EE xE
c+ tD d B;b tb ,b llE tb Cb il: ¡f¡ 5k
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@ry#næ. 8d¡ta cÉo

Appenüx lll -Examples of Fortune 50O CEO Salary Reductlo¡rs
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Appendix lV-
Fonnula Bonus PtansAmonll Fo¡tune 5OO

'lÉ,diE d¡d¡ t¡ dh Fq, F.H¡¡Fñ(EI
lE* cd¡*qdb lã lh Pñdb6Ft'Ê. GaH b
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Appendix V-
Gont¡act Renewal ft uiþr Awards Anrong Fortune SO0
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Appendtx Vl-
Historical & E.pected ROE PerÍorrnance - Revised Peer Group
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