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Date: 11/23/2006 04 .
Era—
Subject: Fw: ;

lmmmnubmmmmmmmuuummnm Lumhmmhnﬂlsmywmwmmm

+ ==—Forwarded by Angalo MozSoMenaging Direclors/CFACCH on 11/23/2008 01:07 PM ——

REDACTED - -

mwm .
1172272006 08:50 AW e .

Amummmmnmammmmmmmhmnmmmmbummmumu
o me as well a3 o the Company,

1 was informed the mmhmmmmawwm mmmmmmmmmmmm

MmmbmulhmulmuMlo mmmmummmmmmmmhmwm
has to validale that fact: MwwmeMlmmbmmmmmm.

in addition, maumumaummmmmummmmmmmmwum Emwhmy
mmmmlmmmhmmmwhmbmmmmmmmammwmm
unsecured creditor) with a cheap source of funds but also to-assure that all monies paid 1o me were tax deductible to she Compeny, ldmmmamm
1o be sppropriate for a plethora of reasons $o grow my deferred comp account.

1 am therefore proposing the following:

1 Assuming thot | will be receiving the Serp for 2007 and potentially for 2006 (t's & use L or lose R program) then the signing bonus should be reduced to $Smilion
maaommhmnumammmm the Board

2.'lenodmmhmmmmmmummm“mﬂmhmmmsmmmm Ishwhut'lo
nmomb-rn-mneummsmwmazmmwusmmmmmmummuwmummmm
mnwm»mc«wmw»mnubmnmymwymmmm .

3. The Board is eliminating gross up for personal travel however mmmctmmhumﬁnndhummawwbtww\ymnw
that is being done for COMPANY PAPOSS. Mhmuwﬁmunumnhmmmuummm have o
mmdﬂorndnﬂ.ﬁldlbnﬂm“m

1 am not cenain  have covered all of the issues but | believe that these are the key ones. {.am stiempling 10 get hokd of Mike Dougherty over his holiday weskend
o get his input on these issues. In any event | want them resolved, one way or the other, by the fime of the upcoming Board and Comp. Commitiee meeting. The
Board must WMIIM&WWIMNMMW receive approx. $15 milion in defeired comp., mmnesmdbo.hhh
Squidate my 12 miltion shares without restriction. MWIM\MHMM“W“MNWM m
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Date: 11/24/2008 09:51:38 -
m'mwp
Subject: Re: Proposed Revisions

~sotn Engrene- UNIENNNENENND -

Re Prop Contract Revi: .
Angelo -~
Thanks for the message. I think I follow the simuon. Bere are my
thoughts: .

1. I agree completely that the loss of tax deductibility on your salary
over $1 million is deminimus — your. ‘-.hz’ of $1.9.million should be paid
currently, as sahould any bonus up to $8 million. Moat lazxge financial
sexrvices cowmpanies procsed with -.:lnzy compansation is £f Section 162(m)
did not apply, though they do non-salary plans (like
Countrywide doss) to ensurs Mncubmty. .

2. We had strxuctursd the “sign-on® stock d of sh .

necessary to entice you to postpone your me. The Committee
appasred to reject this but, 4 ycu »n "SERPF

replacement awazd™ that was in lieu of current receipt of the promised SERP
payment (wasn‘t it $3 million pex year?). The one-day press furor about
your sign—-on bonus was because it wms a positionsd as a paywent in lieu of
xeceiving & SERP.. I think the Committes uill think they already handled
the SERF issue that was otherwise payable through the upfront .ua:d of
shares.

3. We can trxoll ' but I have never heard of a CEO

xeceiving a pension paynent 1:: addition to eazning salary, bonus, and \
long-term incentives. I would not recoasmend you do this, at all, R

particularly because of the aign—on award’s mmm purpose.

4. I do agrec that the costs of your spouse traveling on business with

you should be 2 by ide nadf.lnt cost should ch:l.ude a
gross—up. N .

Happy to di this £ h at your convenisnce.

Regards, John

%OTICE: This communication may 4§ al y or

legally privileged infi ion. Ik is i jed only for thes ponon(t) to .

whom it is addressed. If you are nét an intended recipient, you may not

use, xead, inate or take any action in reliance upon it.

Please notify the londo: that you have xecefved it in erzor and nnedintely

delete the entire communication, including any attach .
does not encrypt and cannot ensure the eonfidenthlity or integz&ty of

external e-mail communications and, th be ible for

any horized disel » US® Or tampexi that ny occur during
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transmission. This icatd is not 4 ded to or modifty any
obligation, contxact oxr of T P L unless the firam cléarly
expresses such an intent.
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